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LABOR READY, INC.
FORM 10-K
PART I.

ltem 1. Business

This Annual Report on Form 10-K (“Form 10-K” or “Bert”) contains forward-looking statements. Thstements relate to future
events or our future financial performance. In saases, you can identify forward-looking stateméytterminology such as may, will,
should, expect, plan, intend, anticipate, beli@atimate, predict, potential or continue, the negaif such terms or other comparable
terminology. These statements are only predictighetual events or results may differ materialljactors which could affect our financial
results are described below and in Item 7 of thggort. Readers are cautioned not to place undiaece on these forwarkboking statement
which speak only as of the date hereof. Althoughbelieve that the expectations reflected in thedod-looking statements are reasonable,
we cannot guarantee future results, levels of #gtiperformance or achievements. Moreover, neitenor any other person assumes
responsibility for the accuracy and completenedb@forward-looking statements. We are underuty tb update any of the forward-
looking statements after the date of this annyadnteto conform such statements to actual results ohanges in our expectations.

Introduction

Labor Ready, Inc., founded in Washington in 198% leading national provider of temporary workkerasmanual labor jobs. Our
customers are primarily businesses in the freighdling, warehousing, landscaping, constructionlayid manufacturing industries. These
businesses require workers for lifting, haulingacling, assembling, digging, painting and otheesypf manual or unskilled work.

We grew rapidly from 8 dispatch offices in 19918&® dispatch offices in 2000, and we had 756 di$paffices as of December 31,
2001. All of the growth in dispatch offices wahewved by opening Company-owned locations rathem through acquisitions. We have
dispatch offices in markets throughout the Unitéaté®s, Canada, United Kingdom and Puerto Ricd20D1i, the average cost to open a new
dispatch office was approximately $30,000 and didpaffices opened in 2001 typically generated ness sufficient to cover their operating
costs within approximately 18 to 24 months.

Our revenues have grown from $6.0 million in 198%$976.6 million in 2000 and were $917.0 milliom fiscal year 2001. The average
revenue per dispatch office for offices in openmatt the end of the year and open for more tharfuhgear was approximately $1.2 million
in 2001 and $1.4 million in 2000.

Industry Overview

The temporary staffing industry has grown rapidlyecent years as companies have used temporatgy@ap to control personnel costs
and to meet fluctuating personnel needs. Histllyicdne demand for temporary workers has beeretrprimarily by the need to satisfy peak
production requirements and to temporarily repfatltime employees absent due to iliness, vacatioabrupt termination. More recently,
competitive pressures have forced businesses ts fat reducing costs, including converting fixegirpanent labor costs to variable or
flexible costs. The use of temporary workers tyfhycshifts employment costs and risks, such as exkcompensation and unemployment
insurance and the possible adverse effects of ahguegnployment regulations, to temporary staffiognpanies, which can better manage
those costs and risks. In addition, through treeaidemporary employees, businesses avoid theugroence and expense of hiring and
firing regular employees.

We believe the short-term, light industrial segmafithe temporary staffing industry is highly fragnmed and presents opportunities for
larger, well capitalized companies to compete éffety, mainly through systems and procedures whiticiently process a high volume of
transactions, coordinate multi-location activittesl manage workers’ compensation costs.

Company Strategy

Our goal is to maintain and enhance our stakehalddrshareholder value. Key elements of our gfyaie achieve this objective are as
follows:

* Improve Revenue and Profit in all Offices Our strategy is to increase revenues and priofgsich dispatch office by expanding sales to
existing customers and by aggressively expandiagnthmber and mix of customers served. We recéntijemented a comprehensive
new sales training program for our dispatch offitenagers and staff. We coordinate sales
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and marketing strategies designed to support tles sfforts of our field personnel, including taepbdirect mail, telemarketing and
special promotional programs. Our National Acceustaff focuses on new and existing large accopnésjding a single source of
customer care for our large regional and nationatamers.

We emphasize excellence in customer service andtaidia commitment to providing a superior quatifyservice through policies such
as opening offices no later than 5:30 a.m., exteptburs of operation where the market demandsiregintaining a Customer Care
Hotline and staff to respond quickly to the neefdsuy customers. One of our competitive advantégésat we are able to provide
workers on short notice, usually the same day qsested. We also offer a “satisfaction guarant@edity.

We are committed to only opening offices that caitk]y reach or exceed performance standards, ksihg offices that are under-
performing. This strategy is calculated to maxinofitability by increasing average sales pepatish office. We are also introducin
revised compensation program for dispatch officeaagars which will tie bonus eligibility to the pitability of the office, rather than
sales and gross profits only.

Grow Through Strategic Methods of Expansiof.he recent difficulties in the U.S. economy andrulting impact on our sales in
2001 caused us to focus on improving efficiendigsughout the company rather than aggressive eiqgrangVe expect that these
efficiencies, applied in an improved economy, wilbduce the capital resources necessary for renexmahsion. We remain committed
to overseas expansion we anticipate that 7 of the 10 new dispatch offiwesexpect to open in 2002 will be in the Uniteshgddom. Wi
will also continue to evaluate acquisition oppoities within and complimentary to our market niche.

Improve Operating Efficiencies and Reduce Operati@gsts. Due to extensive fragmentation in the shertn temporary labor mark
we believe our national presence provides us wathdperating efficiencies, competitive advantagebaccess to capital markets to
provide needed working capital. We have standaddihe operation, general design, staffing andpsaent of our dispatch offices. In
addition, we have designed and implemented a ptapyi information system that efficiently managesatensive, Company-wide
employee, payroll, sales and customer databaspranities management with valuable, timely managemegorting.

Aggressively Recruit Temporary Worker§Ve are committed to supplying motivated workersuo customers. Most workers find our
“Work Today, Paid Today” policy appealing and agriat the dispatch office early in the morning matdd to put in a good day’s work
and receive their pay at the end of the day. We lrastalled a cash dispensing machine (“CDM”) iostrof our dispatch offices. With
the CDMs, workers have a choice of receiving thges via a daily paycheck or in cash. For workboosing to use the CDM, we
retain the change on each worker’s daily pay plufo$the service. Management believes the CDMjanm enhances our ability to
attract temporary workers. In 2001, we issued @gprately 8.7 million payroll payments in the fowheither check or cash to our
temporary workers.

Dispatch Office Expansion

Our rapid expansion from 1991 to 2000 resulteduinastablishing a national “footprintlith a presence in all 50 states, which we bel

provides us a significant competitive advantagastlyear we undertook a program of consolidatimtaceoffices to achieve increased

efficiency without abandoning markets. This coitadion process resulted in our opening 32 dispaffibes and closing 92 in 2001, for a
decrease of 60 offices, leaving us with 756 didpaféices as of December 31, 2001. The followiall¢ sets forth the number and countr
dispatch offices open at the end of each of thfiles years. The information below does not ineldive Labor Ready franchised dispatch

offices.
Labor Ready Dispatch Offices
by Country
At December 31,
2001 2000 1999 1998 1997

United States 68¢ 765 67C 474 30¢€
Canads 34 33 15 11 8
Puerto Ricc 4 4 1 1 —
United Kingdom 29 14 1 — —

Total 75€ 81€ 687 48€ 31€




We currently anticipate opening approximately 1@ mspatch offices during 2002, although additioofdices may be opened if requir
to meet a specific demand or to take advantagewfapportunities. We will continue to analyze iridual dispatch office performance,
which may lead to additional dispatch office clasin 2002. We analyze acquisition opportunitesl may from time to time pursue
acquisitions in certain circumstances and may allso the pace of our expansion based on futureldpments and market conditions.

Economics of Dispatch OfficesWe have standardized the process of opening dispéfices. In 2001, the average aggregate cost of
opening a new dispatch office decreased to appateiin $30,000 as compared to approximately $45i0@000, due primarily to our
redistribution of previously purchased CDMs front olosed branches. Approximately $13,000 of theests includes salaries, recruiting,
testing, training, lease and other related cokséesreémaining $17,000 includes computer system®#ret equipment related costs, leasehold
improvements and related equipment. These costsadrexpected to increase significantly in 2082w dispatch offices are expected to
generate revenue sufficient to cover their opegativsts within 18 to 24 months. On average, theme necessary for profitable operatior
approximately $12,000 per week. Dispatch officesperation at the end of the year and open flmast one full year generated average
annual revenue of approximately $1.2 million in 200

Criteria for New Dispatch OfficesLabor Ready identifies desirable areas for locatiegy dispatch offices with an economic model that
analyzes the potential supply of temporary worlerd customer demand based on a zip code resobftemployment figures, demographics
and the relative distance to the nearest existadgpk Ready dispatch office. In addition, we loddipatch offices in areas convenient for our
temporary workers, which are on or near publicgpamtation, and have parking available. After wtablish a dispatch office in a
metropolitan area, we usually cluster additionabt@ons within the same area. Multiple locatiams imarket reduce both opening costs and
operating risk for new dispatch offices becauseaiimail and other advertising costs are spreachgmuwre dispatch offices and because the
new dispatch office benefits from existing customedationships and established Labor Ready bracagretion.

Dispatch Office ManagementWe believe that the key factor determining the sas®f a dispatch office is identifying and retagnan
effective dispatch office manager. Each dispafibeomanager has primary responsibility for managihe operations of the dispatch office,
including the recruiting and daily dispatch of tesrgry workers, sales, customer service and accoeogivable collection. We pay monthly
bonuses to qualifying dispatch office managers dbaseaccounts receivable collections and gross imacduring the month. We are currer
testing a modified version of this bonus progranicivlies bonus eligibility for dispatch office mayes to the overall profitability of the
office, rather than collections and gross marginly.o

Each dispatch office manager has primary respditgifir customer service and the dispatch officeédes efforts, including identifying
and soliciting local businesses likely to have achfor temporary manual workers. Our experiendbas certain types of individuals are
better suited to perform the critical managementfions necessary for the dispatch office to geredrae revenues required to achieve
profitability, regardless of the size of the meulifan area. We commit substantial resourcesedrtiining, development, and operational
support of our dispatch office managers.

Operations

Dispatch Offices. Typically, workers come to the dispatch office i@ tmorning to check on the availability of jobs andndicate their
availability for assignment. During the early miognhours, the dispatch office manager and antassisoordinate incoming customer work
orders, assign the available workers to the jomimggs for the day, and assist as necessary ingingitransportation to the job site. Most job
openings are requested on short notice, oftendime slay as the workers are needed at the job\itek assignments are filled on a
nondiscriminatory basis, with the dispatch officarmager endeavoring to match customer needs wiitableaworkers.

Prior to dispatch, a branch employee makes surkes®have the basic safety equipment requirechfojdb, such as boots, back braces,
hard hats, or safety goggles, all of which are jgled at no charge to the worker and the customibe customer provides additional safety
and other equipment, if required.

The workers are provided with a work order, whigleindorsed by the customer to confirm work perforeeaand which is presented at
the dispatch office in order to receive paymentlfi@ hours worked. Workers are generally paidydajl check, but with the addition of a
CDM at most dispatch offices, workers have the cboif being paid each day in cash. Computer sys&traach dispatch office perform the
calculations necessary to determine the wagestdges and applicable withholdings, and print siéggcwontrolled checks, which are
distributed to each worker. If the worker requete system instead prints a payroll voucher wiimhitains a unique security code. The
worker enters the code into the CDM and the netipalsbursed, less the
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change and $1 transaction fee for the CDM servRevenues from the CDMs are substantially offsethieydirect and indirect costs of the
CDM program. However, the primary purpose of theMCprogram is to provide an additional service to tmmporary workers which most
our competitors do not offer and which we beliembances our ability to attract temporary workers.

Dispatch offices generally open by 5:30 a.m. antegally remain open until the last temporary worikguaid. Dispatch offices are
generally staffed with at least two full-time emyées, including the dispatch office manager andséotner service representative. Dispatch
office managers manage the daily dispatch of teargarorkers, and are responsible for monitoring esitecting receivables, managing the
credit application process for each customer, ictipg customer job sites for site safety, and maathe sales and marketing efforts of the
dispatch office.

Employment applications are taken throughout thefdapotential new temporary employees. Applicas are used to facilitate
workers’ compensation safeguards and quality cbagrstems by permitting us to test for alcohol args in case of a work-related iliness or
injury, to establish various other conditions ofpgayment, and to comply with applicable immigrati@guirements.

Customers Our customers require workers for lifting, hagli cleaning, assembling, digging, painting aneotiipes of manual or
unskilled work. Our customers are primarily busses in the freight handling, warehousing, landscggonstruction, light manufacturing,
retail, wholesale, sanitation, printing, and haafit industries.

New dispatch offices initially target businessethieir market area with direct mail and telemarkgtampaigns. Dispatch office
managers, the regional or local sales force aedntatketers are responsible for following up thekating campaigns with telephone or
personal calls. Many customers have elementsasfosrlity in their workflow, especially customenglie construction and landscaping
industries. We currently derive our business feotarge number of customers, and are not dependesrty single large customer for more
than 2% of our revenues. Our ten largest custoamrsunted for 4.3% of total revenues in 2001 aBedof total revenues in 2000. While a
single dispatch office may derive a substantiat@etage of its revenues from a single customeip®eof that customer would not have a
significant impact on our revenues. During 200&,movided temporary workers to over 300,000 custsm

Many customers use Labor Ready to screen prospestiployees for future permanent hires. Becausgowet charge a fee if a
customer hires our worker, customers on occasind peospective employees to us with a specificestfor temporary assignment to their
business. Customers thereby have the opportunitp$erve the prospective employee in an actudtingsituation, minimizing the expense
of employee turnover and personnel agency fees.

Credit and Collections.We have implemented an automated credit and calectystem that allows each dispatch office taldsth a
credit limit for new customers by telephonicallycassing a computer based credit system. Init@ittimits are based on a credit-scoring
matrix we developed. The credit department, usihgr credit reporting agencies, bank/trade refa¥ermand balance sheet analysis, reviews
and approves additional credit extensions beyoasthlecommended by this system. Initial crediitimange from COD to $100,000 and
once a customer has reached 75% of its credit, lthetcustomer screen on our system has a redngatmialert the dispatch office to monitor
more closely the activity of the customer.

Sales and Marketing Marketing is accomplished primarily through tebrketing and direct-mail campaigns, yellow-pageesgiising,
personal sales contacts, word of mouth, and bitdbaavertising. Each dispatch office is respomsfbt its own sales and marketing efforts in
its local market area in coordination with corperatarketing and advertising. The dispatch offiemager is primarily responsible for sales
and customer service, with all branch employeesdigivolved in sales and customer relations. Welmse a direct marketing database, and
from a centralized direct mail department, conducintensive direct-mail campaign in the local nearea of each dispatch office. For new
dispatch offices, the direct-mail campaign targetsoad range of businesses in its local market afellow-up mailings target businesses in
our traditional market niche. Follow-up teleph@mal personal calls on qualified leads are madédylispatch office manager or a sales
representative.

When entering new markets, we allow for an iniéidVertising budget to generate an awareness ofetivadispatch office. When openi
additional offices as warranted, based on area deaphics, we can also expand and coordinate outatiag efforts to the benefit of other
established offices in the local area.

Temporary Workers Most workers find our “Work Today, Paid Todaydligy appealing and arrive at the dispatch offiadyein the
morning ready to put in a good day’s work and reee paycheck or a CDM voucher for cash at theofitide day. The majority of the
workers are male and most are between the agesarid 40 and live in low-income neighborhoods.
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Our daily pool of temporary workers at each dispatffice generally numbers between 40 and 200, midipg upon the time of year.
Because of increasing diversification of our custoivase and a wider dispersion of dispatch ofiicekfferent geographic areas of the Un
States, we are less dependent on weather tham #ady years. Good weather, nevertheless, bimgementally more job orders and
workers. Consequently, we are busiest in thedating, summer and early fall.

Under our “satisfaction guaranteed” policy, undatitory workers are promptly replaced and the austois not charged for their time if
the customer notifies us within the first two hoafsvork. Employees who receive two complaintsriroustomers are generally reprimanded
or terminated. We will immediately terminate amgpgoyee who agrees to take a work order and doeeport at the customer’s job site.
Any use of obscene language, alcohol or drugs enligpatch office premises or at the customerssjtis is grounds for immediate
dismissal.

We withhold FICA and federal, state, and, wherdiagple, city and county income taxes from our tenapy workers’ wages for
disbursement to governmental agencies. Additignale maintain federal and state unemployment arsee, and workers’ compensation
coverage for our temporary employees.

Recruitment of Temporary Workers We attract our pool of temporary workers throbglboard advertisements, flyers, newspaper
advertisements, dispatch office displays, and vedmiouth. We believe our strategy of locating dish offices in areas convenient for our
workers, with ready access to public transportati®particularly important in attracting workers.

Our “Work Today, Paid Today” policy is prominentlysplayed at most dispatch offices and, in our eepee, is a highly effective
method of attracting temporary workers. Our apiii pay workers’ wages in cash through the usa@fCDMs is an additional attraction.
Temporary workers are also aware that we don’tgdharfee if a customer decides to offer them atiimlé position. The possibility of
locating a full-time position serves as an addeerive to our workers.

We experience from time to time, during peak pesjadhortages of available temporary workers. Didpaffices with a shortage of
workers attempt to fill work orders by asking temgry workers to inform friends, relatives and ndigis of job openings and by identifying
prospective workers from our employee databaseod@asion, work orders requiring large number®ofgorary workers will be filled
through coordination with other local dispatch odf.

Management, Employees and Training At December 31, 2001, we employed approximatBly dministrative and executive staff in
the corporate office, and approximately 2,600 pe@gl supervisors, dispatch office managers, custeeneice representatives, district
managers, area directors and support staff. DibpEfice managers report to district managers imhtarn report to area directors. For
positions above dispatch office manager, our réagufocus is on hiring management and supervigengonnel with experience in managing
multi-location operations.

After extensive interviews and tests, prospectigridt and dispatch office managers undergo agprately one week of training at our
training center which is located at the corpordfie®in Tacoma, Washington and four weeks of oeHthb training at a dispatch office. The
training center is charged with providing the maaragnith the skills necessary for operating a didpaffice. Staffed by experienced train
professionals, the training center has developagdmculum, training manuals, and instruction madufor the training program, which
include rigorous sessions on topics such as magketid direct mail, credit and collections, payesit personnel policies, workers’
compensation management and safety. Customecseppresentatives receive on-the-job trainingp@btranch where they work,
supplemented by a computerized training program.

Management Information Systems We have developed our own proprietary systepracess all required credit, billing, collection,
temporary worker payroll and related payroll infation for tax returns, together with other inforfmnatand reporting systems necessary for
the management of hundreds of thousands of woekatstaff in multiple locations. The system maimgall of our key databases, from the
tracking of work orders to payroll processing toimwning worker records. The current system ragylexchanges all point of sale
information between the corporate headquarterdtendispatch offices, including customer credibinfation and outstanding receivable
balances. Dispatch offices can run a variety pbrs on demand, such as receivables aging, meggorts, and customer activity reports.
Area directors and district managers are able toitmiotheir territories from remote locations. \elieve our proprietary software system
provides us with significant competitive advantagesr competitors that utilize less sophisticatgstems.

Our system also provides us with key internal aaatr All work order tickets are entered into tlystem at the dispatch office level. No
payroll check can be issued at a dispatch offidceait a corresponding work ticket on the compuystesm. When a payroll check or CDM
voucher is issued, the customer’s weekly invoice thie dispatch office receivables ledger are autically updated. Printed checks have
watermarks and computer-generated signaturesmhaliféicult to duplicate. All cash
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receipts are received in lockbox accounts and atehed to customers’ receivable records using toneated data capture system.

Workers' Compensation Program We provide workerscompensation insurance for our temporary workedsragular employees. F
workers’ compensation claims originating in the oniy of states, we have purchased a deductibleramee policy. Under terms of the
policy, our workers’ compensation exposure is lgdito a deductible amount per occurrence and amuemiaggregate stop-loss limit.
Should any single occurrence exceed the dedu@ihteunt, all losses and expenses beyond the delduatiibunt are paid by independent
insurance companies unrelated to us. Similarlgukhthe total of paid losses related to any oree period exceed the maximum aggregate
stop-loss limit for that year, all losses beyone thaximum aggregate stdégss limit are paid by independent insurance corgsamnrelated t
us.

For workers’ compensation claims originating in \Magiton, Ohio, West Virginia, Canada and PuertmRvee pay workers’
compensation insurance premiums as required byrgmant administered programs. The insurance presiare established by each
jurisdiction, generally based upon the job clasation of the insured workers and our previousht$agxperience. For worké compensatio
claims originating in the United Kingdom, we hawgghased an employers’ liability insurance policy.

We establish our reserve for workers’ compensatiaims using actuarial estimates of the future ofstaims and related expenses that
have been reported but not settled, and that heee imcurred but not reported. Adjustments tocthans reserve are charged or credited to
expense in the periods in which they occur.

We maintain a risk management department at oygocate headquarters to manage our insurers, thitgt plaims administrators and
medical service providers and to oversee our sgietgrams. We employ claims coordinators to reduage-loss compensation claims. The
claims coordinators manage the acceptance, progeasd final resolution of claims and administer i@urn to work program, wherein
workers are employed at the local dispatch officerocustomer assignments that require minimalighy/exertion. We have an on-line
connection with our third party administrator tallows the claims coordinators to maintain vistilbf all claims, manage their progress and
generate required management information.

Government Regulations

Safety Programs. We are subject to a number of state and fedexrtltes and administrative regulations pertainmthe safety of our
workers. These laws generally require us to p@general safety awareness training and certa@tysafjuipment to our workers. In most
jurisdictions, when our temporary workers are austome’s jobsite they are generally considered the custsremployees for purposes of
site-specific safety standards compliance. UndmuPational Safety and Health Administration (“OSHegulations, responsibility for
recording jobsite injuries to our temporary workkgs with our customers.

We continue to emphasize safety awareness byrtamir management employees, office staff and teanpavorkers, issuing safety
equipment, monitoring job sites, and communicatifitp customers to promote job site safety. Easlridi maintains a safety committee
which meets regularly to review safety issues alities. Temporary workers are trained in safetycpdures primarily by viewing safety
tapes, reviewing a safety manual and completirefetystest at the beginning of their employmentill&in boards with safety-related posters
are prominently displayed.

We maintain our own inventory of safety equipmergach dispatch office. Standard equipment induded hats, metal-toed boots,
gloves, back braces, earplugs, and safety gog&lgaipment is checked out to workers as appropriateconstruction jobs require stetled
boots and a hard hat. The dispatch office managgures that workers take basic safety equipmgabtsites.

Dispatch office personnel are trained to discubsspfety parameters with customers on incoming wodler requests. Managers conc
job site visits for new customer job orders andquic “spot checks” of existing customers to review safainditions at job sites. Workers
are encouraged to report unsafe working conditionss.

Wage and Hour RegulationWe are required to comply with applicable state fuiéral wage and hour laws. These laws requite us
pay our employees minimum wage and overtime atiegdple rates. When our workers are employed otipuiorks projects we are
generally required to pay prevailing wages andotmly with additional reporting obligations.

Proposed New Regulationln 2001 and 2002, we have seen an increased |éwetivity in various state legislatures with respm
proposed legislation which could affect our buséneshis proposed legislation, much of which iskeatby certain parties whose interests are
adverse to ours, includes provisions such as drmqant that our temporary workers receive the spayeand benefits as our customers’
regular employees, prohibitions on fees chargembimection with our CDMs, and a
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requirement that our customers provide workers @nsation insurance for our temporary workers. ¥&e & very active role in opposing
such legislation and in informing policy makerg@she social and economic benefits of our businésmne of these proposed hills has yet
been enacted into law. However, we cannot guagahtg any such bills will not be enacted, in whéslent demand for our services may be
adversely affected.

Competition

The short-term, manual labor sector of the tempgosarvices industry is highly fragmented and higtdynpetitive, with limited barriers
to entry. A large percentage of temporary staffinogipanies serving this sector of the industryl@al operations with fewer than five
offices. Within local or regional markets, thesen actively compete with us for business. ThHmpry bases of competition among local
firms are price, service, and the ability to prasttie requested amount of workers on time. Whiteyanto the market has limited barriers,
lack of working capital frequently limits growth efaller competitors.

Although there are several large full-service gpelcslized temporary labor companies competingational, regional and local markets,
those companies have not yet aggressively expandad market segment. However, many of these @ditops have substantially greater
financial and marketing resources than we do. @maore of these competitors may decide at any toventer or expand their existing
activities in the short-term, light industrial matkand provide new and increased competition tos.believe that, among the larger
competitors, the primary competitive factors inadbing and retaining customers are the cost of tearg labor, the quality of the temporary
workers provided, the responsiveness of the temmpdahor company, and the number and location fi€e$. The presence of one or more
temporary service competitors in a particular madaa create significant pricing pressure andghising pressure could adversely impact
profit margins.

Trademarks

Our business is not presently dependent on anyfsaleenses, franchises, or concessions. “L&sady,” and the service marks “Work
Today, Paid Today” and “Work Today, Cash Today” ragistered with the U.S. Patent and Trademarkc@®ff\WWe have also been granted a
patent by the U.S. Patent and Trademark OfficéHfersystem of controlling a network of CDMs for tfisbursement of payroll.

Item 2. Properties

We lease virtually all of our dispatch offices. dém most of these leases, we have the right tanetmthe lease on 90 days notice and
upon payment of three months rent. A small peegpgnbf leases provide for a minimum one-year term.

In 2001, we sold a 24,000 square foot building add,000 square foot office building with an adiegn10,000 square foot warehouse,
which had served as our corporate headquartera@gmihistrative offices in Tacoma, Washington uktédrch 2001. In March 2001, we
moved into a company owned 157,000 square foatefiuilding with an attached parking garage in down Tacoma, Washington, which
serves as our headquarters. We also own a dispfitoh in Tacoma. Management believes all of fagilities are currently suitable for their
intended use.

Item 3. Legal Proceedings

From time to time we are the subject of routine ptiamce audits by federal, state and local autiesritelating to a variety of regulations
including wage and hour laws, taxes, workers corsggon, immigration and safety. We are also sulfetegal proceedings in the ordinary
course of our operations from time to time.

On July 19, 2000, Dale Kindle and Levoyd Willianised an action in Georgia State Court, Fulton Cgumihe suit was later amended,
adding plaintiffs Quinton McGee and Jimmy T. Stendthe “Kindle Litigation”). On August 17, 200CQurtis Adkins filed an action in West
Virginia State Court, Kanawha County (the “Adkinisigation”). On October 3, 2000, Willie Wilkersohlarco Medina and Arthur
Demarchis filed an action in California State CoGanta Clara County (the “Wilkerson Litigationdnd Anthony Flynn, Robert Hampton ¢
Eugene Tonissen filed an action in New York Stater€ Kings County (the “Flynn Litigation”). On Falary 14, 2001, Allen Yarbrough,
Armando Ramirez, Phyllis Stennis, Earl Levels araukite Johnson filed an action in California Statairt, Alameda County (the
“Yarbrough Litigation”).

The Kindle, Wilkerson and Flynn Litigation allegmbations of state law in connection with the febsrged by us for voluntary use of
the CDMs. The Kindle Litigation also alleges vindas of state law in allegedly charging workeengportation and equipment rental fees
and in purportedly failing to obtain consent of kens to exposure to hazardous chemicals. The Adkiigation and Yarbrough Litigation
allege violation of federal or state wage and Haws for failing to pay workers for all hours

8




worked. In each case, the plaintiffs are presefdmoner workers for us and are seeking unspecitfi@tiages and certification of a class of
workers. Except for the Adkins Litigation, theiaass also request injunctive relief.

On January 26, 2001, the court in the Wilkersorghtion sustained our demurrer on all counts, dismg the plaintiffs’ lawsuit in its
entirety. On February 5, 2001, the plaintiffsdilan amended complaint in an effort to revive tbkims.

On September 28, 2001 the court in the Adkins httmn dismissed the case on the grounds that #ietifls had waived any right to se
judicial relief or a class action by agreeing tbiiate all disputes with the company. The pléfisthave filed an appeal of that dismissal v
the Fourth Circuit Court of Appeals.

We believe that we have complied with all federad atate laws at issue, and we intend to contiowégbrously defend each of these
proceedings. We believe that none of these praegedndividually or in the aggregate, will havenaterial adverse impact on our financial
condition or results of operations, although we eke no assurances in this regard.

In February 2001, the Washington Department of kamal Industries issued an assessment against $$%8,000 claimed to be owing
for workers’ compensation premiums for 1998, ad a®1$236,000 in interest and penalties. We désthg assessment and have filed an
appeal. The Department of Labor and Industriessteted that it will also audit our payment of wenk compensation premiums for
subsequent years. We believe that the Labor atabstries assessment and audits will not have arialaelverse impact on our financial
condition or results of operations, although naieessces can be made in this regard.

Item 4. Submission of Matters to a Vote @ecurity Holders
No matters were submitted to a vote of securitgéd during the fourth quarter ended December @11 2
PART Il
Item 5. Market for Registrant's Common Equty and Related Stockholder Matters

The high and low bids during the fiscal quarter@d0 and 2001 were as follows:

Quarter Ended High Low

March 31, 200( 11.94 7.94
June 30, 200 10.5€ 5.75
September 29, 20( 6.31 3.75
December 31, 200 3.94 2.63
March 30, 200: 5.95 2.69
June 29, 200 5.24 3.00
September 28, 20( 5.32 2.88
December 31, 20C 5.83 2.90

We had 654 shareholders of record as of Decemhe&2(B1l. The quotation information has been derfveich the New York Stock
Exchange. No cash dividends have been declaredrocommon stock to date and we do not intend yoapeash dividend on common stock
in the foreseeable future. Future earnings willibed to finance our growth and development.

ltem 6. Selected Financial Information.
The following selected consolidated financial imf@tion has been derived from our audited Consadi&inancial Statements. The data
should be read in conjunction with our Consolidafathncial Statements and the notes thereto, anthftanens Discussion and Analysis

Financial Condition and Results of Operations idefti elsewhere herein.
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Summary Consolidated Financial And Operating Data

Year Ended December 31,
2001 2000 1999 1998 1997
(in thousands, except per share data and number offices)

Statement of Operations Data

Revenues from servici 916,96¢ 976,57: 850,87: 606,89 $ 335,40¢
Gross profit 275,056¢ 292,48( 263,507 183,97 98,74
Income before taxes, cumulative effect of changactounting principle and

extraordinary iten 14,867 15,94¢ 40,43( 33,39( 12,522
Cumulative effect of change in accounting princighel extraordinary item,

net of income ta: — — (1,45%) — —
Net income 9,21k 10,05¢ 23,12¢ 19,79¢ 6,96:
Earnings per common shg

Basic $ 023 % 024 $ 054 $ 047 $ 0.17

Diluted $ 023 $ 024 $ 053 % 0.4€ $ 0.17
Weighted average shares outstanding

Basic 40,57: 42,29t 42,521 41,694 41,504

Diluted 40,70z 42,50¢ 43,45¢ 42,99¢ 42,251

At December 31,
2001 2000 1999 1998 1997

Balance Sheet Data
Current assel $ 133,52¢ $ 150,40¢ $ 134,93 $ 105,93! $ 65,617
Total asset 214,03( 205,42: 174,48 130,73¢ 80,367
Current liabilities 52,78¢ 56,241 37,191 34,842 15,78¢
Long-term liabilities 41,552 37,07z 26,14¢ 15,397 6,53¢
Total liabilities 94,331 93,31¢ 63,34¢ 50,23¢ 22,32¢
Shareholder equity 119,69: 112,10« 111,13¢ 80,497 58,041
Cash dividends declared ( 23 43 43 43
Working capital 80,74: 94,15¢ 97,73¢ 71,091 49,82¢

Operating Data: (unaudited)

Revenues from dispatch offices open for full y $ 88269 $ 877,11t $ 754,34t $  508,98( $ 280,53t
Revenues from dispatch offices opened during $ 10,94C $ 81,45 $ 96,52t $ 97,91t $ 54,871
Revenues from dispatch offices closed during $ 23,32¢ $ 18,00t — — —
Dispatch offices open at period € 756 816 687 486 316

(1) The weighted average shares outstanding have logpgsted to reflect the three for two stock splitsiahh were effective on October 24,
1997, May 29, 1998 and June 24, 1999, respectively.

(2) Represents cash dividends on Preferred Stock000,2ve repurchased all outstanding Preferred Stéé& have never paid cash
dividends on our Common Stock and do not anticig@éwe will do so in the foreseeable future. Be 5 “Market for Registrant’s
Common Equity and Related Stockholder Matters”.

Selected Quarterly Financial Data (unaudited)

First Second Third Fourth
(in thousands, except per share data)
2001
Sales 202,73¢ $ 240,00 $ 259,92¢ 214,29
Gross profit 60,37¢ 71,44¢ 79,60( 63,631
Operating profit (loss (4,85¢9) 4,127 12,69: 2,15¢
Net earnings (loss (3,002) 2,87C 7,87¢ 1,46¢
Earnings (loss) per sha
Basic 0.0 % 0.07 $ 0.18 0.04
Diluted (0.07) 0.07 0.18 0.04
2000
Sales 193,45( $ 242,08( $ 283,02¢ 258,01¢
Gross profit 58,71« 74,36( 84,01z 75,39:
Operating profit (loss (3,81¢) 3,621 13,39: 3,52¢
Net earnings (loss (2,319) 2,171 8,121 2,08¢
Earnings (loss) per sha
Basic (0.05) % 0.0t $ 0.18 0.0t



Diluted

(0.05)

0.18
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Item 7. Management’s Discussion And AnalisOf Financial Condition And Results Of Operations

The following discussion and analysis should bel ieaconnection with our Consolidated Financialt&taents and the notes thereto and
other financial information included elsewheretiistdocument.

Overview

Labor Ready is a leading national provider of terappworkers for manual labor jobs. Our custonagesprimarily in freight handling,
warehousing, landscaping, construction, light maaoufring, and other light industrial businessese ake not dependent on any individual
customer for more than 2% of our annual reveniising 2001, we provided temporary workers to mtban 300,000 customers and filled
more than 5.5 million work orders. We are respolesior employee-related expenses of our temposankers, including workers’
compensation, unemployment compensation insuramceMedicare and Social Security taxes. We do rtige health, dental, disability or
life insurance to our temporary workers.

Our business includes an element of seasonal #itiotu Construction and landscaping businessestardliesser degree, other customer
businesses typically increase activity in springnser and early fall months and decrease actimitgte fall and winter months. Inclement
weather can slow construction and landscapingitieBvn such periods. As a result, we have gdiyegaperienced a significant increase in
temporary labor demand in the spring, summer ang &l months, and lower demand in the late fald winter months. From time to time
during peak periods, we experience shortages dfalatemporary workers. See “Risk Factors: Issared Uncertainties — Availability of
Temporary Workers.”

We grew rapidly from 8 dispatch offices in 19918&® dispatch offices in 2000 and operated 756 tlispaffices as of December 31,
2001. All of the growth in dispatch offices wahewed by opening Company-owned locations rathem through acquisitions. Our
revenues grew from approximately $6.0 million i9130 $976.6 in 2000 and were $917.0 million fecél year 2001. We have dispatch
offices in markets throughout the United Stateq)a@a, United Kingdom and Puerto Rico. Revenuan friernational operations are less
than 5% of our total revenues for all periods pmésse.

Our rapid expansion from 1991 through 2000 resutiealir establishing a national “footprint” withpaesence in all 50 states, which we
believe provides us a significant competitive adaga. In 2001, we undertook a program of constitigacertain dispatch offices to achieve
increased efficiency without abandoning markethis Tonsolidation process resulted in our openihgi8patch offices and closing 92 in
2001, for a net decrease of 60 offices. We incloasts of approximately $1.0 million to open 3%vriispatch offices, an average of
approximately $30,000 per dispatch office. Appnoaiely $13,000 of these costs includes salariesyiteng, testing, training, lease and ot
related costs; the remaining $17,000 includes ctéenmystems and other equipment related costgHeasimprovements and related
equipment.

We see opportunities for growth of our businesslpiting opportunities to expand operations overs&¥s expect to open approximat
10 new dispatch offices in 2002, most of which Ww#l in the United Kingdom. While we do not antatig closing a significant number of
existing dispatch offices in 2002, we will continteeanalyze the performance and financial viabiityach of our offices. We have one
franchisee, which operates five dispatch offic@sir franchise agreement with this franchisee teateich March 31, 2002, and we do not
currently intend to grant additional franchisesoy&ty revenues from the franchised dispatch offieere not material during any period
presented herein.

We are focusing on increasing the average reveeudigpatch office. The average revenue per dibpzffice for offices in operation at
the end of the year and open for more than onewasrapproximately $1.2 million in 2001 and $1.4lioni in 2000. We believe this avera
can be improved through implementation of a nundf@neasures designed to improve
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customer satisfaction, marketing effectivenessratehtion and training of our dispatch office staff well as an improved U.S. economy.

Our revenues declined from $976.6 million in 2006917.0 million in 2001, a decrease of 6.1%. Tas the first year-over-year
decline in revenues in our history, and largelyeat the economic downturn experienced in theddn8tates in 2001. We have projected
further revenue declines in 2002, due to unceitgrgbout the national economy.

By implementing efficiencies in all areas of themgany, we managed to reduce our overhead expang881 at approximately the sa
rate as revenues declined. As a result, we e&®0&3 per common share in 2001 as compared to $&2dommon share in 2000. We
expect to keep overhead similarly in line with newe in 2002. Nevertheless, our earnings outloolaies somewhat unclear at present.
Workers compensation costs for 2002 have increagiestantially more than expected. While we endetvpass increased costs on to our
customers, we anticipate that it may take seveaaiths to fully implement the re-pricing necessarynaintain our customary margins.

Summary of Critical Accounting Policies.Management’s Discussion and Analysis of Financ@hdition and Results of Operations
discusses our consolidated financial statementghwiave been prepared in accordance with accayptinciples generally accepted in the
United States. The preparation of these finantékments requires management to make estimatessanthptions that affect the reported
amounts of assets and liabilities and the discsiicontingent assets and liabilities at the datae financial statements and the reported
amounts of revenues and expenses during the neggréiriod. On an on-going basis, management eealitstestimates and judgments,
including those related to workers compensatioimdabad debts, and contingencies and litigatioandyement bases its estimates and
judgments on historical experience and on varidhsrdfactors that are believed to be reasonablenihé circumstances, the results of wt
form the basis for making judgments about the @agryalue of assets and liabilities that are natily apparent from other sources. Actual
results may differ from these estimates under giffeassumptions or conditions.

Management believes the following critical accongtpolicies, among others, affect its more sigaificjudgments and estimates used in
the preparation of our consolidated financial stegets. We maintain reserves for workers’ compeosatiaims using actuarial estimates of
the future cost of claims and related expenseshidnag been reported but not settled, and that beee incurred but not reported. This res
is discounted for net present value, using a discrate of 6%. If the actual cost of such claimd exlated expenses exceeds the amounts
estimated, or if the discount rate represents fiatéa estimate of the return on capital over tiadgitional reserves may be required. We also
establish an allowance for doubtful accounts ftinested losses resulting from the inability of @ustomers to make required payments. If
the financial condition of our customers were ttederate, resulting in an impairment of their @pito make payments, additional allowan
may be required. We have also established restawesntingent legal and regulatory liabilities sed on management’s current best
estimates and judgments of the scope and likelitodadich liabilities. If the actual outcome of thanatters is less favorable than expecte
adjustment would be charged to income in the peahecestimate changes.

Results of Operations

The following table sets forth the percentage sEreies represented by certain items in our CoredeliiStatements of Operations for
periods indicated.

Year ended December 31,

2001 2000 1999
Revenues from services 100.C%  100.C%  100.C%
Cost of service 70.C 70.0 69.C
Selling, general and administrative exper 27.6 27.5 25.5
Depreciation and amortizatic 0.9 0.8 0.6
Interest income (expense) and other, 0.1 (0.2) (0.2)
Income before taxes on income and cumulative Effechange in accounting princig 1.6 1.6 4.8
Net income 1.0 1.0 2.7

Years Ended December 31, 2001, 2000 and 1999

Dispatch Offices. The number of offices declined to 756 at Decandtie 2001 from 816 locations at December 31, 280tkt decrease
of 60 dispatch offices or 7.4%, as we closed ceuaider performing offices and consolidated custsméth nearby offices to maintain our
profitability during the 2001 economic downturn.
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The number of offices increased to 816 at DecerBbheP000 from 687 locations at December 31, 199®tancrease of 129 dispatch
offices or 18.8%.

Revenues from ServicesRevenues from services decreased to $917.@mihi 2001 as compared to $976.6 million in 20006eerease
of $59.6 million or 6.1%. The decrease in reveriggsimarily due to our consolidation of dispatiffices and a slight decrease in average
revenues per dispatch office during the 2001 ecandimwnturn, partially offset by a 2.0% increasetia average bill rate. We had 30 new
offices that remained opened at the end of 2001es& offices produced average revenues of appredy®857,500 as compared to 2000
when we had 197 new offices remaining at year emith produced average revenues of approximatel® $00. In 2001, we also saw a
% sales decline for branches opened one year agéil@s compared to an increase of 7.2% in 2000.

Revenues from services increased to $976.6 milli®000 as compared to $850.9 million in 1999, reméase of $125.7 million or
14.8%. The increase in revenues was primarilytdwntinued increases in revenues from matureattibpoffices as we consolidated our
position in the marketplace and built brand awasenaVe opened 211 offices in 2000, which produsestage revenues of approximately
$410,000 as compared to 1999 when we opened 2i@gesifivhich had average revenues of $480,000.

2001 2000 1999
(in thousands)
Increase (decrease) in revenues from dispatchesffipen for full yea $ (70,54¢) $ 44,247 $ 147,45
Revenues from new dispatch offices opened duriag ye 10,94( 81,45: 96,52t
Total increase (decrease) over prior year $ (59,606 $ 125,70( $ 243,97¢

Cost of Services Cost of services decreased to $641.9 milliod081 from $684.1 million in 2000, a decrease of.$44illion or 6.2%.
Cost of services was 70.0% of revenue for bothogisrpresented. The decrease in cost of serviceslwalargely to the decline in revenue,
partially offset by a 0.8% increase in workers cemgation costs from 2000 to 2001.

Cost of services increased to $684.1 million in@@0m $587.4 million in 1999, an increase of $9@illion or 16.5%. The increase in
cost of services was due largely to the 14.8% asmen revenue from 1999 to 2000. Cost of serwi@s70.0% of revenue in 2000 compse
to 69.0% of revenue in 1999, an increase of 1.@st of services as a percentage of revenues ghsrin 2000 due to a one time benefit
received, in the first quarter of 1999, for sevefsinges made to the workers’ compensation program.

Selling, General, and Administrative ExpensesSelling, general and administrative (“SG&A”) eqses were $252.7 million in 2001 as
compared to $268.4 million in 2000, a decreaselst Bmillion, or 5.9%. The decrease in SG&A exmsns commensurate with the decre
in revenue and number of dispatch offices. SG&pesmses were 27.6% of revenues in 2001 as compa@ti3% of revenues in 2000. We
expect that SG&A expenses as a percentage of resenay fluctuate in future periods as we may adjusstaffing at the dispatch offices as
well as our operating and administrative capabditi

SG&A expenses were $268.4 million in 2000 as comgdn $217.3 million in 1999, an increase of $5tillion, or 23.5%. SG&A
expenses were 27.5% of revenues in 2000 as comfmP&Ed5% of revenues in 1999, due mainly to aneiase in staffing costs.

Depreciation and Amortization ExpenseDepreciation and amortization expenses were $8Idn in 2001 and $7.4 million in 2000,
increase of $0.8 million or 10.8%. The increasdepreciation and amortization expense is primatilg to the higher levels of depreciation
resulting from the addition of $6.5 million in pregy and equipment during the year. These additwimsarily include our headquarters
building, computer equipment, software, and otlgrigment.

Depreciation and amortization expenses were $7libmin 2000 and $4.8 million in 1999, an increade$2.6 million or 54.2%. The
increase in depreciation and amortization expempeimarily due to the higher levels of depreciatiesulting from the addition of $10.8
million in property and equipment during the yelnese additions primarily include CDMs and relaégdipment, computer equipment,
software and other equipment.
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Interest and Other Income (Expense), NetWe recorded net interest and other income & B0llion for the period ending December
31, 2001 as compared to ($0.8) million of expemsetfe same period in 2000. The increase in nietast and other income was primarily
result of the $1.1 million realized pretax gaintbe sale of real estate.

We recorded net interest expense of $0.8 milligrtHe period ending December 31, 2000 as compar8d.0 million of expense for the
same period in 1999. The decrease in net intergiinse was the result of increased cash flow,wdm@bled us to decrease our borrowings
on the line of credit, offset by increases in iattrexpense on CDM leases and higher letter ditaad line of credit fees than in 1999.

Taxes On Income. Taxes on income decreased to $5.7 million in 28t $5.9 million in 2000, a decrease of $0.2 imillor 3.4%.
The decrease in taxes is commensurate with thedseiin income from operations on a year over lyasis and a decrease in the impact of
foreign losses. Our effective tax rate was 38.0%001 as compared to 36.9% in 2000. The prinatdrence between the statutory federal
income tax rate and our effective income tax rageiits from state income taxes, certain non-delleotixpenses and the valuation allowance
discussed below.

Taxes on income decreased to $5.9 million in 2000 {$15.9 million in 1999, a decrease of $10.0iomllor 62.9%. The decrease in
taxes is commensurate with the decrease in incoone dperations on a year over year basis. Our tdfeetax rate was 36.9% in 2000 as
compared to 39.2% in 1999. The principal diffeebetween the statutory federal income tax ratecaneffective income tax rate results
from state income taxes, certain non-deductibleergps and the valuation allowance discussed below.

We had a net deferred tax asset of approximate8y2fhillion at December 31, 2001, resulting prirtyafiom workers’ compensation
deposits, credits and reserves. Due to the urnieriaf the realization of certain tax planning reeges, we have established a valuation
allowance against our net deferred tax asset iauheunt of $1.5 million.

Liquidity and Capital Resources

Net cash provided by operating activities was $5642.3 million and $2.5 million in 2001, 2000 at@99, respectively. The increase in
cash flows from operations in 2001 as compared®@2s largely due to the increase in collectiohaazounts receivable offset by the
decrease in year over year net income and othegrdurabilities.

The increase in cash flows from operations in 289@ompared to 1999 is largely due to the incrimsellections of accounts
receivable along with an increase in other curliabtlities and reserves for workers’ compensatod a decrease in other current assets
offset by the decrease in year over year net income

We used net cash in investing activities of $34.3001, $18.3 million in 2000 and $14.2 millionli@99. The increase in cash used in
investing activities in 2001 as compared to 200duis primarily to the $32.5 million increase intrigted cash and other assets, which is
primarily used to collateralize our line of crefiitility, offset by a decrease in capital expenaisu

The increase in cash used in investing activitie®000 as compared to 1999 is due primarily tanbeease in capital expenditures, wt
includes our new corporate headquarters.

Net cash provided by (used in) financing activitiess ($9.6 million), ($4.7 million) and $2.6 millidin 2001, 2000 and 1999,
respectively. The increase in cash used in fimapattivities in 2001 as compared to 2000 is dumiynéo the increase in the amount paid on
debt, which included our $6.2 million loan on oemncorporate headquarters. In 2001, we repurctesgdetired approximately 0.8 million
shares of common stock at a cost of approximately fillion. We also made payments of $1.7 millmnthe CDM capital leases.

The increase in cash used in financing activitie2d00 as compared to 1999 is due mainly to thee@se in the amount of preferred and
common stock repurchased and retired by us, dffsétie increase in debt. In 2000, we repurchasddetired approximately 2.4 million
shares of common stock and 6.5 million shares efiepred stock at a cost of approximately $10.8iamlfor the common shares and $0.9
million for the preferred shares. We also madenpayts of $1.4 million on the CDM capital leases.

As discussed further in the consolidated finanstalements, we are required by the workers’ congi@msprogram to collateralize a
portion of our workers’ compensation liability witlievocable letters of credit and surety bond$.DAcember 31, 2001, we had provided our
insurance carriers with letters of credit totaltgg.9 million and surety bonds totaling $43.2 roilli The letters of credit bear fees of 0.75%
per year and are supported by an equal amountaiifle borrowings on the
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line of credit facility described below. The syrbbnds bear fees based on a percentage of the Wwaidh is determined by each indepenc
surety carrier, but do not exceed 2.0% of the mmdunt. Subsequent to year end, we increasedutstaading letters of credit by $13.9
million, and expect to further increase our outdiag letters of credit by an additional $7.5 mifliby the end of 2002. See Risk Factors:
Issues and Uncertainties — Workers Compensatiarange.

In March 2001, we entered into a line of crediilfacand an accounts receivable securitizatiorilitggcollectively the “Accounts
Receivable Facility”) with certain unaffiliated fincial institutions, which replaced our previousaficing agreement with U.S. Bank. The
Accounts Receivable Facility provides loan advanhesugh the sale of substantially all of our édlgidomestic accounts receivable to a
wholly owned and consolidated subsidiary. The egrent includes a corporate guarantee by us andtesghat we meet certain financial
covenants. Subject to certain availability requieats, this agreement allows us to borrow a maxirati100 million, up to $80 million of
which may be used to obtain letters of credit. &ahmunts we may borrow (borrowing capacity) untier agreement are largely a functior
the levels of our accounts receivable from timénee, supplemented by pledged and restricted c8sle. Risk Factors: Issues and
Uncertainties — Credit Facilities.

At December 31, 2001, we had a total availabledvainrg capacity of $62.8 million under the AccouRtsceivable Facility, comprised of
$48.6 million of eligible accounts receivable amhblke in our calculated borrowing base and $15.0anibf pledged cash. Of this $62.8
million available, we had committed $54.9 millicor fletters of credit to our insurance carriers fadecember 31, 2001, leaving $7.9 million
available for future borrowing. Subsequent to yexad, we pledged an additional $17.0 million inhcard increased our letters of credit by
$13.9 million. We expect to provide an additiofi@l5 million in letters of credit by the end of 200

In 2000, we entered into a secured credit faciliith U.S. Bank for the purchase of our headquattaikling in downtown Tacoma,
Washington. The facility allowed us to borrow op®10.0 million with interest at the London Inteaifk Rate plus 1.30% and was secured by
a first deed of trust on the subject property. Wed $6.2 million outstanding at December 31, 2000is facility was canceled and repaid in
full during the first quarter of 2001.

Subsequent to year end, we entered into a revobnedjt facility with Wells Fargo Bank. This agment allows us to borrow up to $1
million with interest at the fluctuating rate pemaim of 0.75% below the Prime Rate or 1.85% abbgd bndon Inter-Bank Rate. The
available borrowing amount under this facility vok reduced by $125,000 each quarter through 20@6iah time the facility expires. The
facility bears fees of 0.35% of the unused amoamd, is secured by a first deed of trust on our @@te headquarters building.

A portion of the collateral securing our workersmqgaensation obligations consists of $43.2 milliorsimety bonds issued by independent
insurance companies on our behalf. These bondsuaject to annual renewal. If any such bondsateenewed, we will be required to
replace them with letters of credit or similar ghliions, for which we would likely be required tieqge cash or other collateral.

Historically, we have experienced cash flow dediéifbm time to time due to seasonal sales fluatnatand expansion of operations. We
invest significant amounts of additional cash itite operations of new dispatch offices until thegib to generate sufficient revenue to cover
their operating costs, generally within 18 to 24nthg. We pay our temporary workers on a dailysyasid bill our customers on a weekly
basis. The average collection cycle for 2001 vpsaimately 25 days. Consequently, we historychlive experienced significant negative
cash from operation and investment activities dupariods of high growth and may require additigmlrces of working capital in order to
grow. See Risk Factors: Issues and Uncertaintiéderking Capital Requirements. Management expexdh flow deficits to be financed
profitable operations and the use of our credilifes, and we may also consider other equity @btdinancings as necessary or appropriate.
We analyze acquisition opportunities from timeitoet and may pursue acquisitions in certain circamss. Any acquisitions we enter into
may involve expenditures of cash, the issuancalditianal equity securities or assumption of adxitil debt.

ltem 7A. Qualitative and Quantitatve Disclosures About Market Risk

We are exposed to market risk related to changedarest rates, and to a minor extent, foreigmesway exchange rates, each of which
could adversely affect the value of our investmem&e do not currently use derivative financiatinments. At December 31, 2001, our
purchased investments have maturities of lessQBatays. As such, an increase in interest rateseimtely and uniformly by 10% from
levels at December 31, 2001 would not have a nataffect upon our cash and cash equivalent batanBecause of the relative short
maturities of the investments we hold, we do ngteex our operating results or cash flows to bectéfitto any significant degree by a sudden
change in market interest rates on our cash ardezasvalents portfolio.
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We have a minor amount of assets and liabilitiesodenated in certain foreign currencies relateduointernational operations. We
have not hedged our translation risk on these oaiegs and we have the ability to hold our foreigimrency denominated assets indefinitely
and do not expect that a sudden or significant gham foreign exchange rates will have a matenigddct on future net income or cash flows.

Risk Factors: Issues and Uncertainties
The following issues and uncertainties, among atterould be considered in evaluating our futuospects.

We experience intense competition in our industwhich could harm our results. The short-term, light industrial niche of the
temporary services industry is highly fragmented highly competitive, with limited barriers to eptrSeveral very large full-service and
specialized temporary labor companies, as welladldocal operations, compete with us in the stgfindustry. Competition in some
markets is intense, particularly for provision ightt industrial personnel, and price pressure fbmth competitors and customers is
increasing.

The cost of compliance with government regulatiosssignificant. We incur significant costs to comply with all éippble federal and
state laws and regulations relating to employmiectyuding occupational safety and health provisjamage and hour requirements
(including minimum wages), workers’ compensatiod anemployment insurance. In general, we attemptdrease fees charged to our
customers to offset increased costs relating teetfews and regulations, but may be unable to do so

We are continually subject to the risk of new regtibn which could materially impact our businessln 2001 and 2002, a number of
bills were introduced in Congress and various degislatures which, if enacted, would impose ctiads which could materially and
adversely affect our business. This proposedIigs, much of which is backed by certain speititdrest groups adverse to us, includes
provisions such as a requirement that our tempavarkers receive the same pay and benefits asustiormers’ regular employees,
prohibition on fees charged in connection with GIMs, and a requirement that our customers prowiolders compensation insurance for
our temporary workers. We take a very active imolepposing such legislation and in informing pglioakers as to the social and economic
benefits of our business. None of these proposksdhias yet been enacted into law. However, weioaguarantee that any such bills will
not be enacted, in which event demand for our semviay be adversely affected.

Our business depends on the availability of workemmpensation insurance and our continued ability ¢ollateralize our obligations.
The events of September 11, 2001, added to ardgheadening insurance market, have resulted in sogmfly increased insurance costs
higher deductibles. While we have renewed our exakompensation insurance for the current yeacameot be certain that such insurance
will always be available or will be available atessonable cost. In addition, workers’ compensatixpenses are based on our actual claims
experiences in each state and the actual aggregaters’compensation costs may exceed estimates. Moreweezxpect that the amount
collateral required to secure our workers compémsatbligations will continue to increase. In #nent we lose our current credit facilities,
or our cash flow and borrowing capacity under aedi facilities are insufficient to meet this ieaising obligation, we will be required to
seek additional sources of capital to satisfy auridlity needs. There can be no assurance thhtadditional sources will be available to us
or, if available, at commercially reasonable terrrsaddition, we may issue additional equity obtdeecurities to finance any such capital
requirements, which could result in dilution tostiig shareholders.

Our credit facilities require that we meet certalavels of financial performance Our credit facilities contain significant financial
covenants. Among other things, these covenantsreegs to maintain certain earnings levels andrtain ratio of earnings to fixed expens
In the event that we do not comply with the covesamd the lender does not consent to such noni@mp, we will be in default of our
agreement which could subject us to penalty ratés@rest and accelerate the maturity of the amiding balances. In such an event, we
could also be required to seek additional sour€eaital to satisfy our liquidity needs. Therend® no assurance that such additional
sources will be available to us or, if availablieg@ammercially reasonably terms. In addition, weyrnissue additional equity or debt securities
to finance any such capital requirements, whicHatoesult in dilution to existing shareholders.

Our business depends extensively on recruiting aathining qualified dispatch office managers We rely heavily on the
performance and productivity of our dispatch offinanagers, who manage the operation of the dispéficks, including recruitment and
daily dispatch of temporary workers, marketing anaviding quality customer service. We must refcausufficient number of managers to
staff each new office and to replace managergtostigh attrition or termination. Our future grémand performance depend on our ability
to hire, train and retain qualified managers froliméted pool of qualified candidates who frequgrtihve no prior experience in the
temporary employment industry.

16




Further growth and expansion will require signifiaat working capital. While our cash flow was positive in 2001, we haistorically
experienced periods of significant negative castv from operations and investment activities. Westspend $30,000 to 45,000 to open
each dispatch office. Once open, we invest sigaiti@dditional cash into the operations of newatidp offices until they begin to generate
sufficient revenue to cover their operating costsaddition, we pay our temporary personnel omiydasis and bill our customers on a
weekly basis. As a result, we must maintain sigffitcash reserves to pay our temporary persomigltp receiving payment from our
customers. We expect to require additional soun€eapital in order to grow especially during swed peaks in revenue experienced in the
third and fourth quarter of the year.

Our industry incurs all the risk associated with giloying manual labor, including the risk of litigabn, which we try to manage but
can lead to significant potential liability From time to time we are party to litigation hretordinary course of our business. In the paat,
certain special interest groups have coordinatgal lactions directed at us designed to further theh interests. We cannot assure you that
such litigation will not disrupt our business omatt our financial results due to the costs of gifeg against such litigation, any judgments
that may be awarded against us, and the loss wifis@nt management time devoted to such litigatidemporary staffing companies, sucl
ours, employ people in the workplace of their costcs. This creates a risk of potential litigatimsed on claims of discrimination and
harassment, violations of health and safety andeveagl hour laws, criminal activity, and other clainfWhile we try to limit our liability by
contract, we may be held responsible for the astaira job site of workers not under our directtaain Like other temporary staffing
companies, we are also affected by fluctuationsiatedruptions in the business of our customers.

Our ability to grow is subject to uncertainties Future growth must be accomplished through imgnoent of our average sales per
dispatch office, expansion of our share of the mankche in which we compete, development of newise lines, and/or expansion of our
operations abroad, all of which are subject to vaggies. Our ability to grow is dependent upanlsfactors as our ability to attract and
retain sufficient qualified management personnehtmage multiple and individual dispatch officés availability of sufficient temporary
workers to meet customer needs, our ability to detl increasing workers’ compensation costs, diffeccollection of accounts receivable
and availability of working capital.

The loss of any of our key personnel could adveysaffect us. In 2000 and 2001, we experienced significantduen in key members
of our management team, including a Chief Execu@ifficer in each of those two years. We must sssftdly integrate all new management
and other key positions within our organizatioroider to achieve our operating objectives. Assalteour future financial performance
depends on our ability to recruit, motivate anéirekey management personnel.

Our business will likely be affected by economiadtuations affecting the U.S. economy The general level of economic activity,
interest rates and unemployment in the U.S. andifsgedly within the construction, landscaping dight industrial trades may significantly
affect demand for our services. The U.S. econalovwenturn in 2001 resulted in a decline in our reien

Our business tends to be busier during warmer sead@eriods. Many of our customers are in the constructionlandscaping
industries, which are significantly affected by s&aal factors such as the weather. We genergtigreence increased demand in the spring,
summer and early fall, while inclement weatheraaeyally coupled with lower demand for our services

Our business would suffer if we could not attragrhporary workers to fill the jobs we offerWe compete with other temporary
personnel companies to meet our customer needsmigecontinually attract reliable temporary woeks fill positions and may from time
to time experience shortages of available temposeamkers.

Our information and computer processing systems aritical to the operations of our business and afajlure could cause significant
problems. Our management information systems, located mheadquarters, are essential for data exchangeperdtional communicatio
with dispatch offices throughout the country. Anterruption, impairment or loss of data integtymalfunction of these systems could
severely hamper our business.

Item 8. Financial Statements and Supplemtary Data

The financial statements and supplementary datarezhhereunder are included in Item 14 hereof.
Item 9. Changes in and Disagreements Withccountants On Accounting and Financial Disclosure

None.
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PART Ill
Item 10. Directors and Executive Officers athe Registrant

The information regarding directors and nomineeofo directors is presented under the headingcti€le of Directors” in our definitive
proxy statement for use in connection with the 2888ual Meeting of Stockholders (the “Proxy Stateifieto be filed within 120 days after
our fiscal year ended December 31, 2001, and @xjrecated herein by this reference thereto.

Section 16(a) of the Securities and Exchange A&98#, as amended, requires our officers and direeind certain other persons to
timely file certain reports regarding ownershiparid transactions in, our securities with the Séearand Exchange Commission. Copies of
the required filings must also be furnished to Based solely on our review of such forms receimgds or representations from certain
reporting persons, we believe that during 200hg@ilicable Section 16(a) filing requirements wet,maxcept as follows: Timothy Adams
and Matthew Rodgers, each an officer, and Markte@ates McKibbin, George Northcroft and Williarte8l, each a director, each filed a
late Form 3 report; Joseph P. Sambataro, Jr., Tiynatlams, Steven C. Cooper and Matthew J. Rodgeard) an officer, each filed a late
Form 5 report.

Executive Officers

The names, ages and positions of our executiveesffias of March 1, 2002 are listed below along thieir business experience during
the past five years. No family relationships egistong any of the directors or executive officers.

Name Age Position

Joseph P. Sambataro, 51 Chief Executive Officer and Preside

Timothy J. Adam: 41 Executive Vice President, General Counsel and &g
Steven C. Coope 39 Chief Financial Officer and Executive Vice Presit
Matthew J. Rodget 39 Executive Vice President of Operatic

Business Experience
The business experience and brief resume of eagbuixe Officer are as follows:

Joseph P. Sambataro, Jhas served as Chief Executive Officer and Presisiaoe September 24, 2001. Mr. Sambataro joined us
August 1997 as Executive Vice President, Treas@ieief Financial Officer and AssistanitIr. Sambataro resigned as Chief Financial Off
in January 2001 and retired from his Executive \Recesident duties as of March 31, 2001. He has heeember of our Board of Directors
since 2000. Prior to joining us, he served asMbaaging Partner of the Seattle office of BDO SeddiniLP, an accounting and consulting
firm, from 1990 to 1997. From 1985 to 1990, Mrn®emtaro was co-founder and CEO of an onsite toxistevbioremediation company and
co-founder and VP Finance of a natural productgeblmology company. From 1972 to 1985, Mr. Sambateas with KPMG Peat Marwick
and partner in charge of audit in the Seattle efflom 1983 to 1985.

Timothy J. Adamshas served as Executive Vice President, Generatsaband Secretary since May 28, 2001. Mr. Adaime{ us as
Director of Legal Services in October 1999. Frad®®@.to 1999 he was General Counsel of Saxton lecated, a publicly-traded real estate
company in Las Vegas, Nevada. Prior to that hatspmiee years in private law practice in Las Vegas.

Steven C. Coopdras served as our Chief Financial Officer and Etteew/ice President since January 2001. Prioh&d,tMr. Cooper
has served as our Vice President of Finance anpdCate Controller since joining us in April 199Brior to joining Labor Ready,
Mr. Cooper’s most recent position was with Arthurd®rsen as a Senior Consulting Manager from 1998%8. From 1993 to 1998,
Mr. Cooper held a Director position in the Finafimpartment of Albertson’s. Previous to that he e&senior Manager with Deloitte &
Touche.

Matthew J. Rodgerdas served as Executive Vice President of Opemorce February 2001. Mr. Rodgers joined Labadyen
February of 1998 and has served as a District Mem#@gea Director and Regional Vice President.oPt joining us, Mr. Rodgers was with
Cugino, Inc., a foodservice franchising companyfrt996 to 1998. Prior to that, Mr. Rodgers obtdiaeer 12 years of operations and
management experience in various multi brand frisedhusinesses.
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Item 11. Executive Compensation

Information concerning executive compensation éspnted under the headings “Summary Compensatiae, TéAggregated
Option/SAR Exercises in 2001 and Year End Optioi®SAalue,” and “Option/SAR in Last Fiscal Year” imet Proxy Statement. This
information is incorporated herein by this referetitereto.

Item 12. Security Ownership of Certain Benéfial Owners and Management

Information with respect to security ownership eftain beneficial owners and management is sdt fortler the heading “Security
Ownership of Certain Beneficial Owners and Managgfa the Proxy Statement. This information isdnporated herein by this reference
thereto.

Item 13. Certain Relationships and Related ransactions

On September 20, 2001, our then President and Ekefutive Officer Richard L. King resigned. Ont@er 9, 2001, we entered into a
Separation Agreement with Mr. King pursuant to viahiee agreed to pay Mr. King a lump sum severangenpat of $100,000, and Mr. King
agreed to relinquish unvested stock options for @12 shares and waive any claims with respects@imployment with us. Also on October
9, 2001, we executed a Consulting Agreement withHKitrg pursuant to which Mr. King agreed to provizitain consulting services upon
our request and we agreed to pay Mr. King congufées totaling $325,000. The Consulting Agreeneapires October 9, 2002.

On June 30, 2001, our then Executive Vice PresidedtGeneral Counsel Ronald L. Junck resignedMé@yn24, 2001, we entered into a
Separation Agreement with Mr. Junck pursuant tociiwe agreed to pay Mr. Junck severance paymei$20;833.33 per month through
July 31, 2002 and Mr. Junck agreed to waive anyndavith respect to his employment with us andhinl@ by certain covenants against
competition.

PART IV
Item 14. Exhibits, Financial Statement Schedes, and Reports on Form 8-K

The Financial Statements are found on pages FelighrF-17 of this Form 10-K. The Financial StatatEable of Contents is on Page
F-1. The Exhibit Index is found on Pages 21 t@2this Form 10-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

LABOR READY, INC .

/sl Joseph P. Sambataro, 3/29/0z

Signature Date

By: Joseph P. Sambataro, Jr., Director, C
Executive Officer and Preside

/sl Steven C. Coopi 3/29/0z

Signature Date

By: Steven C. Cooper, Chief Financial Offic
and Executive Vice Preside

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed &ydhowing persons on behalf of the
registrant and in the capacities and on the datlisdted.

/sl Joseph P. Sambataro, 3/29/02
Signature Date
Joseph P. Sambataro, Jr., Director, Chief Executive
Officer and Presider

/s/ Robert J. Sulliva 3/29/02
Signature Date
Robert J. Sullivan, Chairman of the Bo:

/sl Mark R. Beatt 3/29/02
Signature Date
Mark R. Beatty, Directo

/s/ Richard W. Gaste 3/29/02
Signature Date
Richard W. Gasten, Directt

/s/ Thomas E. McChesn 3/29/02
Signature Date
Thomas E. McChesney, Direct

/s/ Gates McKibbir 3/29/02
Signature Date
Gates McKibbon, Directc

/s/ William W. Steele 3/29/02
Signature Date
William W. Steele, Directo

/sl Carl W. Schafe 3/29/02
Signature Date
Carl W. Schafer, Directc

/sl George Northcro 3/29/02
Signature Date
George Northcrof

20




Exhibit
Number

3

3.1
3.2
4.1
10.1
10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.9
10.10
10.11
10.12
10.13
10.14
10.15
10.16

10.17

EXHIBIT INDEX

FORM 10-K
Labor Ready, Inc.

Description

Articles of Incorporatior
Articles of Amendment to Articles of Incorporati
Bylaws

Rights Agreement Dated January 6, 1!

Warrant Purchase Agreeme

Form of Lease for Labor Ready, Inc. dispatch of

1996 Employee Stock Option and Incentive F

1996 Employee Stock Purchase F

Form of equipment lease and related schedulesiaugadates between the Company as lessor, T&WhEiak
Corporation as Lessee and Diebold Corporation asl¥fe

Bond to Secure Premium and Deductible Obligatiats/ben Labor Ready, Inc. Travelers Casualty andt@ur
Company of America, Reliance National Indemnity @amy dated February 16, 19

Form of equipment lease and related schedulesiaugadates between the Company as lessor, WellpFa
Equipment Finance, Inc. as lest

Form of equipment lease and related schedulesiaugadates Between the Company as lessor and led$ational
Leasing Corporation as less

Excess Bond to Secure Premium and Deductible Gldigmbetween Labor Ready, Inc., National UnioreFir
Insurance Company of Pittsburgh, PA and Reliand@éoNal Indemnity Company dated May 8, 2(

Excess Bond to Secure Premium and Deductible Gloigabetween Labor Ready, Inc., Greenwich Insuganc
Company, Mutual Indemnity (U.S.) Ltd., and Legimsurance Company dated January 19, :

Excess Bond to Workers’ Compensation Setfurer Obligations between Labor Ready Northwest, Fidelity anc
Deposit Company of Maryland and State of Oregoedidtine 1, 200

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready, Inc., Fidelity &aposit
Company of Maryland and State of Colorado datee Af) 200(

Excess Bond to Workers’ Compensation Self-Insufdigations between Labor Ready Northeast, Inc.elfidand
Deposit Company of Maryland and Commonwealth offBgivania dated July 1, 20(

Excess Bond to Workers’ Compensation Self-Insufdigations between Labor Ready Southeast, Inceligjdand
Deposit Company of Maryland and State of Louisidated July 1, 200

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Midwest, Inc., Riglelnd
Deposit Company of Maryland and State of Michigated July 12, 200

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Southeast |1l LFRlelity
and Deposit Company of Maryland and State of Gaadgied July 31, 20(

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Mid-Atlantic 1l L,P
Fidelity and Deposit Company of Maryland and Stdtehdiana dated July 12, 201

(1)

(3)
(4)
(5)
(6)
(7)

Incorporated by reference to our Form 10 RegistnaBtatement, (SEC File No. 0-23828).

Incorporated by reference to our Current Repoffomm 8-K, filed on January 16, 1998 (0-23828).
Incorporated by reference to our Quarterly ReporEForm 10-Q, filed on May 12, 1998 (0-23828).
Incorporated by reference to our Annual Report om10-K, filed on March 30, 1999 (001-14543).
Incorporated by reference to our Quarterly ReporEorm 10-Q, filed on May 17, 1999 (001-14543).
Incorporated by reference to our Quarterly ReporEorm 10-Q, filed on November 13, 2000 (001-14543)
Incorporated by reference to our Annual Report om10-K, filed on March 30, 2001 (001-14543).
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Exhibit

Number
10.18
10.19
10.20
10.21
10.22
10.23
10.24
10.25
10.26
10.27
10.28
10.29
10.30
10.31
10.32
10.33

10.34
10.35

10.36

10.37
10.38

10.39

Description

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Midwest, Inc., Riglelnd
Deposit Company of Maryland and State of Illinoégeti October 10, 20(

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Central, Inc., Figeind
Deposit Company of Maryland and State of Missoated September 7, 20

Excess Bond to Workers’ Compensation Self-Insufigigations between Labor Ready Central, Inc., Figeind
Deposit Company of Maryland and State of Kansasdldanuary 1, 20C

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Central, Inc., Figeind
Deposit Company of Maryland and State of Arkansaedi December 28, 20!

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Midwest, Inc., Riglelnd
Deposit Company of Maryland and State of lowa ddsatlary 1, 200

Excess Bond to Workers’ Compensation Sefurer Obligations between Labor Ready Southwest, Fidelity anc
Deposit Company of Maryland and State of Nevadadi&ebruary 16, 20C

General Indemnity Agreement between Labor Ready,dnd Fidelity and Deposit Company of Marylandedat
June 19, 200

General Indemnity Agreement between Labor Ready,dnd Great American Insurance Company dated Nbgem
3, 2000

Commercial Surety General Indemnity Agreement betwleabor Ready, Inc. and Greenwich Insurance Cognpan
dated January 4, 20(

Commercial Surety General Indemnity Agreement betwieabor Ready, Inc. and National Union Insurance
Company of Pittsburgh, PA dated April 6, 2(

2000 Employee Stock Option and Incentive F

Executive Employment Agreement between Labor Relady,and Steven C. Cooper dated January 9,
Executive Employment Agreement between Labor Relady,and Matthew J. Rodgers dated February 211
Executive Employment Agreement between Labor Relady,and Ronald H. Sage dated April 9, 2
Receivables Funding Agreement between Labor Readgifg Corporation, Redwood Receivables Corporation
Labor Ready, Inc. and General Electric Capital ©oapon dated March 1, 20(

Receivables Sale and Contribution Agreement betweéor Ready, Inc. and Labor Ready Funding Corjpmmat
dated March 1, 200

Receivables Sale Agreement between Labor ReadyamtSelling Subsidiaries dated March 1, 2

Letter of Credit Agreement between Labor Ready, &amel General Electric Capital Corporation dateddid.,
2001

Annex X to Receivables Funding Agreement, ReceasaBlales and Contribution Agreement and Receiv&aks
Agreement between Labor Ready, Inc. and GeneratriticCapital Corporation dated March 1, 2(

Executive Employment Agreement between Labor Relady.and Timothy J. Adams dated May 28, 2
Irrevocable Letter of Credit between Labor Readyg,,|First Union National Bank, GE Capital Corparatand
Greenwich Insurance Company dated April 25, 2

Irrevocable Letter of Credit between Labor Readyg,,|First Union National Bank, GE Capital Corparatand
Lumbermens Mutual Casualty Company dated June@{,

@) Incorporated by reference to our Annual Report om10-K, filed on March 30, 2001 (001-14543).
(8) Incorporated by reference to our Quarterly ReporEorm 10-Q, filed on May 14, 2001 (001-14543).
9 Incorporated by reference to our Quarterly ReporEorm 10-Q, filed on August 13, 2001 (001-14543).
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Exhibit
Number

10.40
10.41
10.42
10.43
10.44
10.45
10.46
10.47

10.48
10.49

10.50
10.51
10.52
10.53
10.54

21
23

Description

Irrevocable Letter of Credit between Labor Readyg,,|First Union National Bank, GE Capital Corparatand

Reliance National Insurance Company dated May @81 9)
Irrevocable Letter of Credit between Labor Readyg,,|First Union National Bank, GE Capital Corparatand

Travelers Casualty and Surety Company of Ameri¢cadlApril 25, 2001 9
Irrevocable Letter of Credit between Labor Ready, |First Union National Bank, GE Capital Corparatand US

Bank National Association dated February 26, 2 9)
Separation Agreement between Labor Ready, IncRéctthard King dated October 9, 20 (20)
Consulting Agreement between Labor Ready, Inc.Rictlard King dated October 9, 20 (20)

Executive Employment Agreement between Labor Relady,and Joseph P. Sambataro, Jr. dated Octol2002 (20)
Third Amendment to Securitization Agreements betwiegbor Ready Funding Corporation, Redwood Recégab
Corporation, Labor Ready, Inc. and General Ele@apital Corporation dated November 8, 2 (10)
Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Midwest, Inc., Great
American Insurance Company and State of Minnesat@ddDecember 6, 20(

Separation Agreement between Labor Ready, IncRaméld L. Junck dated day 24, 2C

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Mid-Atlantic, In@reat
American Insurance Company and Commonwealth of gyt dated June 1, 20(

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Northeast, Inc.aGre
American Insurance Company and State of Delawaexidaine 29, 20C

Excess Bond to Workers’ Compensation Self-Insufdigations between Labor Ready Central, Inc., Great

American Insurance Company and State of Oklahorteddaeptember 6, 20(

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Northeast, Inc.aGre
American Insurance Company and District of Colum®@ernment dated April 23, 20l

Excess Bond to Workers’ Compensation Self-Insufgigations between Labor Ready Northeast, Inc.aGre
American Insurance Company and State of Connedliztetd June 1, 20(

Revolving Reducing Note and Credit Agreement betweshor Ready, Inc. and Wells Fargo Bank, National
Association dated January 4, 2(

Subsidiaries of Labor Ready, Ir

Consent of Arthur Andersen LL— Independent Public Accountar

(9)
(10)

Incorporated by reference to our Quarterly ReporEorm 10-Q, filed on August 13, 2001 (001-14543).
Incorporated by reference to our Quarterly ReporEorm 10-Q, filed on November 9, 2001 (001-14543).
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Copies of Exhibits may be obtained upon request décted to Mr. Steve Cooper, Labor Ready, Inc., PO Bo2910, Tacoma,
Washington, 98401 and many are available at the SE€website found at www.sec.gov.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To The Shareholders of Labor Ready, Inc.

We have audited the accompanying consolidated balsineets of Labor Ready, Inc. (a Washington Catjmor) and all of its subsidiaries as
of December 31, 2001 and 2000, and the relatecbtidated statements of income and comprehensivamiag shareholders’ equity and cash
flows for each of the three years in the periodeghBecember 31, 2001. These financial statemeatha responsibility of the Company’s
management. Our responsibility is to express amapon these consolidated financial statemensedan our audits.

We conducted our audits in accordance with audi&bagdards generally accepted in the United Stathese standards require that we plan
and perform the audit to obtain reasonable assarabgut whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgg the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, financial position of Labor Ready, Inc. and
all subsidiaries as of December 31, 2001 and 289@ the results of their operations and their fasts for the three years in the period
ended December 31, 2001 in conformity with accaunfirinciples generally accepted in the Unitedetat

As explained in the Accounting Policies Note to Hieancial Statements, effective January 1, 1989Ctbmpany adopted the provisions of
Statement of Position 98-5, “Reporting on the CoétStartup Activities” which requires the Companyexpense the cost of establishing new
dispatch offices.

Seattle, Washington /s/ Arthur Andersen LLI
February 4, 200




LABOR READY, INC.
CONSOLIDATED BALANCE SHEETS

December 31, 2001 and 2000

ASSETS
2001 2000
(In Thousands)
CURRENT ASSETS
Cash and cash equivalel $ 48,865 $ 36,04¢
Accounts receivabl 3,902 100,67¢
Accounts receivable pledged under securitizatior@gen 64,65¢ —
Allowance for doubtful accoun (5,64¢) (7,661)
Worker¢ compensation deposi 3,697 4,497
Prepaid expenses and ot 7,48€ 6,87¢
Income tax receivabl 1,537 195
Deferred income taxes 9,031 9,771
Total current assets 133,52¢ 150,40¢
PROPERTY AND EQUIPMENT
Buildings and lanc 15,11¢ 7,057
Computers and softwa 31,792 29,912
Cash dispensing machin 13,44: 13,79(C
Furniture and equipme 1,63¢ 1,62C
Construction in progress — 8,85(C
61,99: 61,22¢
Less accumulated depreciation 25,09¢ 17,821
Property and equipment, net 36,89 43,402
OTHER ASSETS
Restricted cas 33,357 1,69¢€
Deferred income taxe 9,18¢ 9,521
Other assets 1,062 398
Total other assets 43,60¢ 11,61¢
Total assets $ 214,03( $ 205,42

See accompanying notes to consolidated finanassients.
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LABOR READY, INC.
CONSOLIDATED BALANCE SHEETS
December 31, 2001 and 2000

LIABILITIES AND SHAREHOLDERS' EQUITY

2001 2000
(In Thousands)

CURRENT LIABILITIES:

Accounts payabl $ 13,967 $ 18,68
Accrued wages and benef 9,53¢ 10,201
Current portion of worke’ compensation claims reser 27,44( 19,452
Current maturities of long-term debt 1,84¢ 7,911

Total current liabilities 52,78¢ 56,247

LONG-TERM LIABILITIES:

Long-term debt, less current maturiti 4,99¢ 6,843
Workers’ compensation claims reserve 36,554 30,22¢

Total long-term liabilities 41,557 37,072

Total liabilities 94,33 93,31¢

COMMITMENTS AND CONTINGENCIES

SHAREHOLDER¢ EQUITY:
Preferred stock, $0.131 par value, 20,000 sharte®ared; O shares issued and outstan — —

Common stock, no par value, 100,000 shares autthri0,602 and 40,941 shares issued and outsta 50,66¢ 52,07¢
Cumulative foreign currency translation adjustnr (467) (250)
Retained earnings 69,49t 60,28(
Total shareholders’ equity 119,69 112,10«
Total liabilities and shareholders’ equity $ 214,03( $ 205,42

See accompanying notes to consolidated financsients
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LABOR READY, INC.

CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31, 2001, 2000 and 1999

Revenues from servici

Cost of services
Gross profit

Selling, general and administrative expe
Depreciation and amortization
Income from operations

Interest and other income (expense), net
Income before taxes on income andcumulative effeatcounting change

Taxes on income
Income before cumulative effect of accounting cleang
Cumulative effect of accounting change, net of medax benefit of $897,000

Net income

Income Per Common Shau
Basic
Diluted

Weighted average shares outstand
Basic
Diluted

2001 2000 1999

(In Thousands Except Per Share Data)
$ 916,96t $ 976,57 $ 850,87
641,91 684,09! 587,36¢
275,05¢ 292,48( 263,507
252,73¢ 268,37¢ 217,29¢
8,20% 7,38C 4,804
14,112 16,721 41,40¢
755 (776) (979)
14,867 15,94t 40,43(
5,652 5,88¢€ 15,85z
9,21t 10,05¢ 24,577
- - (1,45%)
$ 9,21F 10,05¢ $ 23,124
$ 0.23 024 $ 0.54
$ 0.23 024 $ 0.53
40,57: 42,29t 42,521
40,70z 42,50¢ 43,45¢

See accompanying notes to consolidated financitdsients.
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LABOR READY, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Years Ended December 31, 2001, 2000 and 1999

2001 2000 1999
(In Thousands)
Preferred stoc
Balance, beginning of ye $ — $ 854 $ 854
Preferred stock repurchased — (854) —
Balance, end of year — — 854
Common stocl
Balance, beginning of ye 52,07 60,18¢ 52,63¢
Common stock issued on the exercise of optionsaardants 427 1,21C 7,78t
Common stock issued through employee benefit ¢ 1,22¢ 1,49¢ 1,20¢
Common stock repurchased (3,065) (10,824) (1,444
Balance, end of year 50,66¢ 52,07 60,18¢
Cumulative translation adjustme
Balance, beginning of ye. (250) (151) (159)
Foreign currency translation (217) (99) 8
Balance, end of year (467) (250) (151)
Retained earning
Balance, beginning of ye 60,28( 50,24 27,16:
Net income 9,21t 10,05¢ 23,12¢
Preferred stock dividends — (23) (43)
Balance, end of year 69,49t 60,28( 50,24<
Total Shareholders’ equity $ 119,69 $ 112,10 $ 111,13¢
LABOR READY, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
Years Ended December 31, 2001, 2000 and 1999
2001 2000 1999
(In Thousands)
Net income $ 9,21t $ 10,05¢ $ 23,12¢
Other Comprehensive Incor
Foreign currency translation (217) (99) 8
Total Comprehensive Income $ 8,99¢€ $ 9,96C $ 23,13¢

See accompanying notes to consolidated finanassients.
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LABOR READY, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31, 2001, 2000 and 1999

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic
Provision for doubtful accoun
Deferred income taxes and otl
Loss on disposal of property and equipment,
Cumulative effect of accounting char
Changes in operating assets and liabili
Accounts receivabl
Reserve for Worke’ compensation clain
Other current asse
Other current liabilities

Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure
Restricted cash and ott
Proceeds from sale of property and equipment
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from sale of stock through employee bigplafis and options exercis
Additions to (payments on) de
Purchase and retirement of stc
Preferred stock dividends paid
Net cash provided by (used in) financing activities
Effect of exchange rates on cash
Net increase (decrease) in cash and cash equisalent
CASH AND CASH EQUIVALENTS, beginning of year
CASH AND CASH EQUIVALENTS, end of year

2001 2000 1999
(In Thousands)

$ 9,21t $ 10,05¢ $ 23,12/
8,34C 7,38C 4,804
16,70z 15,42¢ 15,99¢
1,044 (4,44€) (6,492)
54 428 —
— — 2,35C
13,42¢ (14,72€)  (44,230)
14,321 14,391 9,66¢€
(1,15€) 5,151 (8,62€)
(4,997) 8,64( 5,957
56,944 42,30( 2,54¢
(6,537)  (18,421)  (12,35¢€)
(32,477) (54) (1,87€)
4,73¢€ 139 —
(34,276€)  (18,336)  (14,23¢)
1,35z 2,257 4,962
(7,912) 4,82t (936)
(3,065)  (11,67¢) (1,444)
— (66) _
(9,624) (4,662) 2,582
(227) (99) 8
12,817 19,20¢ (9,095)
36,04¢ 16,84t 25,94(
$ 48,86 $ 36,048 $ 16,84

See accompanying notes to consolidated financitésient
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LABOR READY, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended December 31, 2001, 2000 and 1999
(In Thousands Except Per Share Data)
ACCOUNTING POLICIES

Basis of presentationLabor Ready, Inc. and its wholly-owned subsidiapesvide temporary staffing and related servicesrianual
labor jobs to customers primarily in the industeall small business markets from 756 offices lat#teoughout the United States, Canada,
United Kingdom and Puerto Rico. We provide serwvittea wide variety of customers, none of whichvirsially comprise a significant
portion of revenues within a geographic regionasrs as a whole. The consolidated financial states include the accounts of Labor Re¢
Inc. and all of its subsidiaries. All significantercompany balances and transactions have beemaled in consolidation.

Revenue recognitionRevenue from the sale of services is recognizéideatime the service is performed. A portion of meome is
derived from franchise and cash dispensing madeie® which are insignificant for all years preseint

Cost of servicesCost of services includes the wages of temporamkers, related payroll taxes, workers’ compensatigpenses and
transportation.

Cash and cash equivalentde consider all highly liquid instruments purchaséth a maturity of three months or less at datputha:
to be cash equivalents.

Property and equipmentProperty and equipment are stated at cost. Degtieeiis computed using the straight-line methoerdkie
estimated useful lives of the respective assetighndre 31 to 39 years for buildings and improvetseBito 5 years for computers and
software, 7 years for cash dispensing machinedbaad years for furniture and equipment. Deptémigexpense for 2001, 2000 and 199¢
$8,188, $7,345 and $4,775.

Intangible assets and otherntangible and other assets consist primarily gitedized closing costs associated with our finagci
instruments. Other intangible assets are statedsatand are amortized using the straight-linehobver periods matching the financing.
Management evaluates, on an ongoing basis, thgimgralue of intangible assets and makes a spemifivision against the asset when an
impairment is identified. Amortization of intandgbassets was $15 in 2001, $35 in 2000 and $2998.1

Income taxes.Deferred income taxes are provided for temporaffeidinces between the financial statement and ieciax bases of
assets and liabilities using enacted tax ratefféttefor the year in which the temporary differesare expected to reverse. If it is more lil
than not that some portion of a deferred tax aggkhot be realized, a valuation allowance is netam.

Restricted cash. Restricted cash consists of pledged cash dephbsithave been placed with independent financiatini®ns to secure
our obligations under our workers compensation Enwgand to provide collateral for our line of ctddkility.

Foreign currency translation. Cumulative translation adjustments relate to owmsctidated foreign subsidiaries, Labour Ready
Temporary Services, Ltd. (Canada) and Labour R&adyporary Services United Kingdom, Ltd. Foreigimrency translation is calculatec
application of the current rate method and is ideliiin the determination of consolidated sharehislagjuity at the respective balance sheet
dates.

Use of estimatesThe preparation of financial statements in confeymiith generally accepted accounting principleguiees managem
to make estimates and assumptions that affecefh@ted amounts of assets and liabilities and asces of contingent assets and liabilitie
the date of the financial statements and the regamount of revenues and expenses during thetiregpperiod. Actual results could differ
from those estimates.

Reclassifications. Certain prior year amounts have been reclasdifiednform with the current year presentation.
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NEW ACCOUNTING STANDARDS

In October 2001, the Financial Accounting Stand&dard (“FASB”) approved SFAS No. 144, “Accountifty the Impairment or
Disposal of Long-Lived Assets” (“SFAS 144"), whishpersedes SFAS No. 121, “Accounting for the Immpairt of Long-Lived Assets and
for Long-Lived Assets to be Disposed of” (“SFAS 1P4nd the accounting and reporting provisions &BANo. 30, Reporting the Results
Operations — Reporting the Effects of Disposal &egmment of a Business, and Extraordinary, Unumuglinfrequently Occurring Events
and Transactions” for the disposal of a segmeathwfisiness. SFAS 144 retains many of the fundahpravisions of SFAS 121, but
resolves certain implementation issues associaitdnat statement. SFAS 144 will be effective fiscal year 2002. The adoption of this
statement should not have a material effect oreaults of operations or its financial position.

In August 2001, FASB approved SFAS No. 143, “Acammfor Asset Retirement Obligations” (“SFAS 143#/hich will be effective
beginning fiscal year 2003. SFAS 143 addressefirthacial accounting and reporting for obligatiassociated with the retirement of tani
long-lived assets and the associated asset refiteggusts. The adoption of this statement shoutchage a material effect on our results of
operations or its financial position.

In June 2001, FASB approved Statement of Fina@abunting Standard (“SFAS”) No. 141, “Business @imations” (“SFAS 141"),
and SFAS No. 142, “Goodwill and Other Intangibles@is” (“SFAS 142"). SFAS 141 prospectively protstihe pooling of interest method
of accounting for business combinations initiatédraJune 30, 2001. SFAS 142 requires companiesdse amortizing goodwill that existed
at June 30, 2001. The amortization of existingdyath will cease on December 31, 2001. Any goodivabulting from acquisitions
completed after June 30, 2001 will not be amortizBBAS 142 also establishes a new method of tegtiodwill for impairment on an annt
basis or on an interim basis if an event occurgreumstances change that would reduce the fairevaf a reporting unit below its carrying
value. The adoption of these statements did neg hamaterial effect on our results of operationsw financial position.

In the first quarter of 1999, we adopted the priovis of Statement of Position 98-5, “Reporting ba Costs of Start-up Activities” (SOP
98-5"). SOP 98-5 establishes new rules for tharfaial reporting of start-up costs, and requireexpense the cost of establishing new
dispatch offices as incurred and write off, as muglative effect of adopting SOP 98-5, any capitlipre-opening costs in the first quarter of
the year adopted. Prior to adopting SOP 98-5ppexing costs incurred to open new dispatch officetuding salaries, recruiting, testing,
training, lease and other related costs, were alg@tl and amortized using the straight-line methweelr two years. The cumulative effect of
adopting SOP 98-5 was to decrease net income Byniillion or $0.03 per common share.

SUPPLEMENTAL CASH FLOW INFORMATION

Selected cash payments and non-cash activities agcialows:

2001 2000 1999

Cash paid during the year fc
Interest $ 1,927 $ 1,20¢ $ 1,517
Income taxe: $ 5,02¢ $ 8,08t $ 24,192

NON-CASH INVESTING AND FINANCING ACTIVITIES:

Common stock issued to employee benefit p $ 284 $ 186 $ 146
Preferred stock dividends accrt $ — $ — 3 43
Stock option income tax bene $ 20 $ 452 $ 3,88¢
Assets acquired with capital lease obligati $ — $ 2,161 $ 2,877

WORKERS’ COMPENSATION

We provide workers’ compensation insurance to emorary workers and regular employees. For wetk@mpensation claims
originating in the majority of states (the non-mpalistic states), we have purchased a deductilsieramce policy. Under the terms of the
policy, our workers’ compensation exposure is lgdito a deductible amount per occurrence and amuatiaggregate stdpss limit. Shoul
any single occurrence exceed the deductible amalihbsses and expenses beyond the deductibleraraoceito be paid by independent
insurance companies unrelated to us.

F-9




Similarly, should the total of paid losses relai@@ny one year period exceed the maximum aggrat@peloss limit for that year, all losses
beyond the maximum aggregate stop-loss limit ai@ Imaindependent insurance companies unrelated.to

We establish a reserve for workers’ compensatiaimd using actuarial estimates of the future cbstaims and related expenses that
have been reported but not settled, and that heee imcurred but not reported. Adjustments tocthans reserve are charged or credited to
expense in the periods in which they occur. Inetlith the accompanying consolidated balance shsai§ December 31, 2001 and 2000 are
workers’ compensation claims reserves in the nonepolistic states of $61.6 million and $48.8 mitliand in the monopolistic states of $2.4
and $0.9 million, respectively. The claims ressrwere computed using a discount rate of 6.0% ae®éer 31, 2001 and 2000.

Workers’compensation expense totaling $58.2 million, $3dillon and $38.2 million was recorded as a compmd cost of services
each of the years ended December 31, 2001, 200029®irespectively.

For workers’ compensation claims originating in \Wagiton, Ohio, West Virginia (the monopolistic s, Canada and Puerto Rico, we
pay workers’ compensation insurance premiums asinedjby government administered programs. Therarece premiums are established
by each jurisdiction, generally based upon thecjalssification of the insured workers and our poasiclaims experience.

For workers’ compensation claims originating in thaited Kingdom, we have purchased an employeability insurance policy. This
policy carries a 10 million GBP limit.

ACCOUNTS RECEIVABLE SECURITIZATION FACILITY ANDDEB T

Outstanding debt as of December 31,

2001 2000

Accounts receivable securitization — —
Credit facilities — 6,20C
Capital leases 6,843 8,554
Total 6,842 14,754

In March 2001, we entered into a letter of creddilfity and an accounts receivable securitizatemility with certain unaffiliated financi:
institutions (the “Creditors”), which replaced ¢&80 million line-of-credit agreement with U.S. BanBubject to certain availability
requirements, these facilities provide a maximumisimed borrowing capacity of $100 million, all ohigh may be utilized as a revolving
line of credit and up to $80 million of which mag bsed to obtain letters of credit (but any usagéetters of credit will reduce the amount
available for use as loans). Interest on advaundsr the line of credit facility is generally besgon the Creditors’ commercial paper rate,
and fees for the letter of credit portion of theility are based upon the Creditor’s cost of iseganThe line of credit facility is secured by
eligible accounts receivable of Labor Ready, Imzl eertain of its subsidiaries, which are transf@toy them to Labor Ready Funding
Corporation (“LRF"), a wholly owned and fully corlatated, bankruptcy remote subsidiary of Labor Redwlc. and pledged to the Creditors
on an ongoing basis. The letter of credit faciktgecured by Labor Ready, Inc.’s pledge of athefoutstanding capital stock of LRF.
Additionally, Labor Ready, Inc. acts as a servicerl.RF in the collection and administration of thiedged accounts receivable.

At December 31, 2001, we had a total availabledvaing capacity of $62.8 million under the AccouRtsceivable Facility comprised of
$48.6 million of eligible accounts receivable aghlk in our calculated borrowing base and $15.0anibf pledged cash. Of this $62.8 mi
available, we had committed $54.9 million for lestef credit to our insurance carriers, leaving@$illion available for future borrowing.
Subsequent to year end, we pledged an additioa0d$tillion in cash and increased our letters efldrby $13.9 million.

We are required by the workers’ compensation progacollateralize a portion of our workers’ compation liability with irrevocable
letters of credit and surety bonds. At December2BD1, we had provided our insurance carriers lgitiers of credit totaling $54.9 million
$43.2 million of surety bonds. The letters of écrbear fees of .75% per year and are supporteghtggual amount of available borrowing:
the Accounts Receivable Securitization facilityheTsurety bonds bear fees based on a percent#ige lndnd, which is determined by each
independent surety carrier but do not exceed 2#ebond amount. Subsequent to year end, we isedeaur letters of credit to our insure
carriers by $13.9 million. We expect to provideaaiditional $7.5 million in letters of credit byetlend of 2002.
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Subsequent to year end, we entered into a revobnedjt facility with Wells Fargo Bank. This agreent allows us to borrow up to $1
million with interest at the fluctuating rate pemaim of 0.75% below the Prime Rate or 1.85% abbgd_bndon Inter-Bank Rate. The
available borrowing amount under this facility wikk reduced by $125,000 each quarter through 20@6iah time the facility expires. The
facility bears fees of 0.35% of the unused amondtia secured by a first deed of trust on our cateoheadquarters building.

We purchased a 157,000 square foot office builgity an adjacent parking garage in downtown Tacdmashington, in 2000. The
aggregate purchase price of the building, parkimgge and estimated tenant improvements was appatedy $11.5 million. We entered il
a secured credit facility with U.S. Bank for thigilding. The agreement allowed us to borrow u$16.0 million with interest at the London
Inter-Bank Rate plus 1.30%. This facility was seclby a first deed of trust on the subject prgpend crossollateralized with our accour
receivable. We had $6.2 million outstanding até&meber 31, 2000. This facility was canceled andicem full during the first quarter of
2001.

We have entered into lease agreements for autorasil Dispensing Machines (“CDMs") for installationour dispatch offices. The
leases, which are classified as capital leaseqay@ble over 60, 72 and 84 months with imputeeréest rates of 7.06%, 6.37% and 9.02%
a residual payment equal to 20% of the CDMs’ oagjcost. The leases are secured by the CDMs.

Cost and accumulated amortization of the CDMs ar®lows at December 31, 2001:

Cash dispensing machin $  13,44c
Less accumulated amortization (5,62¢)
$ 7,81F

Future minimum lease payments under capital le@ggsher with the present value of the minimumégamsyments as of December 31,
2001 are as follows:

Year ended December 31:

2002 $ 2,18¢
2003 2,18¢
2004 2,18¢
2005 769
2006 5
Total minimum lease payments 7,328
Less imputed interest (480)
$ 6,843

RESTRICTED CASH

We have cash deposits with independent financitiions for the purpose of securing our obligasi under our workergompensatio
program and for cross collateralization of our loferedit facility. These deposits may be refuhde compensation claims are paid or when
our accounts receivable borrowing base is suffide@mover our outstanding letters of credit.

At December 31, 2001, we had $18.4 million of riettd cash securing our workers’ compensation @mogand $15.0 million cross
collateralizing our line of credit facility. Sulrpeent to year end, we increased our collateraheribe of credit facility by $17.0 million.
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INCOME PER SHARE

Basic earnings per share is computed by dividingnueme less preferred stock dividends by the tteid average number of common
shares outstanding during the period. Dilutediegmper share is computed by dividing net incolless preferred stock dividends, by the
weighted average number of common shares and coratnok equivalents outstanding during the peri@dmmon share equivalents inclt
the dilutive effect of outstanding options, excesiere their inclusion would be anti-dilutive. Wad2,852, 3,471 and 701 anti-dilutive
options at the end of 2001, 2000 and 1999. In 1998, we declared a three-for-two stock split WwHias been retroactively applied in the
determination of weighted average shares outstgndin

Basic and diluted earnings per share were calaikgdollows:

2001 2000 1999
Basic:

Income before cumulative effect of accounting clee $ 9,21t $ 10,05¢ $ 24,57
Less preferred stock dividends — 23 43

Income before cumulative effect of accounting deavailable to common
shareholder 9,21F 10,03¢ 24,53¢
Cumulative effect of accounting change — — (1,45%)
Income available to common shareholders $ 9,21t $ 10,03¢ $ 23,081
Weighted average shares outstanding 40,57 42,29 45,521
Income before cumulative effect of accounting deaper shar $ 022 % 024 % 0.57
Cumulative effect of accounting change, net — — (.03)
Income per share $ 023 % 024 % 0.54

Diluted:

Income available to common shareholders $ 9,21t $ 10,03¢ $ 23,081
Weighted average shares outstant 40,573 42,29t 42,521
Plus options to purchase common stock outstandiegdof yea 5,662 4,711 3,52¢
Less shares assumed repurchased (5,53%) (4,49¢) (2,590)
Weighted average shares outstanding, includingidid effect of options 40,70z 42 50¢ 43,45¢€
Income before cumulative effect of accounting gfeaper shar $ 023 $ 024 $ 0.56
Cumulative effect of accounting change, net — — (0.03)
Income per share $ 0.23 $ 0.24 $ 0.53

PREFERRED STOCK

We have authorized 20,000 shares of blank chedkrfPed Stock. The blank check Preferred Stockgsable in one or more series, €
with such designations, preferences, rights, gaatibns, limitations and restrictions as our Boafdirectors may determine and set forth in
supplemental resolutions at the time of issuandowt further shareholder action.

The initial series of blank check Preferred Stotthe corporation authorized by the Board of Dicgstin accordance with the Articles of
Incorporation, was designated as Series A Pref@&teck. At December 31, 2001 and 2000, we hadutstanding shares of $0.131 par ve
Series A Preferred Stock. We repurchased, atahgalue of $0.131 per share plus accumulated elivdd, and retired 6,486 preferred shares
in 2000.
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Each share of Series A Preferred Stock is entitlezhe vote in all matters submitted to a votewfshareholders. The Series A Prefe
Stock will vote on par with the Common Shares amgle class unless the action being considerenlves a change in the rights of the Se
A Preferred Stock. The Series A Preferred Stoeitda cumulative annual dividend rate of five ppteecrued on December 31 of each
is redeemable at par value plus accumulated didislahour option at any time after December 314188d contains an involuntary
preferential liquidation distribution equivalentttee par value plus all accumulated dividends remgiunpaid.

In June 1999 the Board of Directors authorizedreetfiortwo Preferred Stock split. This Preferred Stodit syas effected in the form «
three shares of Preferred Stock issued for evenystvares of Preferred Stock outstanding as of @atshof declaration. All applicable share
and per share data have been adjusted for the effdwe stock splits.

Pursuant to the Rights Plan as defined below, 8a#des of Preferred Stock have been reserved foange under terms of the Rights F

A Preferred Stock dividend in the amount of $23 waisl upon the repurchase and retirement of thiefPeel Stock in third quarter of
2000.

COMMON STOCK

In June 1999, the Board of Directors authorizelred-for-two common stock split. This common stepkt was effected in the form of
three shares of common stock issued for every haoes of common stock outstanding as of the dadiecifiration. All applicable share and
per share data have been adjusted for the effehtso$tock split.

During 2001, 2000 and 1999, we repurchased 83@shaj377 shares and 136 shares of common stdtie@pen market for cash
consideration of $3,065, $10,824 and $1,444, reésdye. The repurchased shares were retired amdair available for reissuance.

In 1998, the Board of Directors adopted a SharahslRights Plan (“the Rights Plan”) and declareiivadend distribution of one right
for each outstanding share of our common stockdedthe terms of the Rights Plan, each right estithe holder to purchase one one-
hundredth of a share of the Series A Preferredk3iban exercise price of $50.25. The rights asg@seable a specified number of days
following (1) the acquisition by a person or graffpersons of 15% or more of our common stock2dtlfe commencement of a tender or
exchange offer for 15% or more of our common stodle have reserved 844 shares of the Series ArRedf8tock for issuance upon exer
of the rights. The rights may be redeemed by ulgjest to the approval of the Board of Directors,$0.01 cents per right in accordance with
the provisions of the Rights Plan. If any grougperson acquires 50% or more of our common stbekholders of the unredeemed rights
(except for the acquiring group or person) may pase for the exercise price, the number of comrhares having a market value equal to
two times the exercise price. The rights expiréanuary 2008, unless redeemed earlier by us.

INCOME TAXES

Temporary differences, which give rise to defeti@dassets and (liabilities), consist of the folilogy

December 31,

2001 2000
Allowance for doubtful accounts $ 2,23t $ 2,947
Prepaid expenst (1,174) (1,09€)
Workers compensatiol 18,84¢ 18,69¢
Net operating loss cat-forwards, net of valuation allowan 1,67¢ 1,31¢€
Depreciation and amortization expen (3,326€) (3,094)
Other, net (37) 521
Net tax deferrals $ 18,22( $ 19,292

F-13




We have assessed our past earnings history ardstnerojected sales, expiration dates of loss damyards, and our ability to
implement tax planning strategies which are designeaccelerate or increase taxable income. Basdle results of this analysis and the
uncertainty of the realization of certain tax plenghnmeasures, we have established a valuation afloeragainst our carryforward benefits in
the amount of $1.5 million at December 31, 2001 $@d million at December 31, 2000.

At December 31, 2001, Labour Ready Temporary Sesyicimited and Labour Ready Temporary Services lUikjted have federal net
operating loss carryforwards of approximately $iBion and $6.4 million with expiration dates thugh 2007 in Canada and indefinite in the
UK.

Taxes on income consists of:
Year Ended December 31,

2001 2000 1999

Current:
Federal $ 3651 % 8,84C $ 18,35(C
State 860 1,50¢ 3,09¢
Total Current 4,511 10,34¢ 21,44¢

Deferred
Federal 1,13€ (3,540) (4,514)
State 77 (576) (736)
Foreign (72) (346) (345)
Total deferred 1,141 (4,462) (5,595)
Total taxes on income, including $897 tax bendfaaounting change in 1999 $ 5652 % 588 $ 15,85:

The differences between income taxes at the stgttederal income tax rate and income taxes redan¢he consolidated income
statement are as follows:

Year Ended December 31

2001 2000 1999
Amount % Amount % Amount %
Income tax expense based on statutory rate $ 5,203 35 % 5,581 35 $ 14,151 35
Increase (decrease) resulting frc
State income taxes, net of federal ber 551 4 606 4 1,53€ 4
Other, net (102) (1) (301) (2) 166 —
Total taxes on income $ 5,652 38 $ 5,88¢€ 37 $ 15,85: 39

COMMITMENTS AND CONTINGENCIES

We lease substantially all of our dispatch offic@hese leases generally provide for terminatio®@ilays notice and upon payment of
three months rent. Certain of these leases hgearlminimum terms and are cancelable thereaftem 90 days notice and the payment of
three months rent. Many leases require additipaginents for taxes, insurance, maintenance angvegmogtions. Minimum lease
commitments under terms of the leases at Decenih&0B1 total approximately $8.6 million, substaltyiall of which would be payable in
2002. Rent expense for the years ended Decemb@081, 2000 and 1999 was $19.0 million, $18.3iariland $13.6 million, respectively.

From time to time we are the subject of routine ptiamce audits by federal, state and local autiesritelating to a variety of regulations
including wage and hour laws, taxes, workers corsggon, immigration and safety. We are also sulfetegal proceedings in the ordinary
course of our operations from time to time.

On July 19, 2000, Dale Kindle and Levoyd Willianied an action in Georgia State Court, Fulton Cgumihe suit was later amended,
adding plaintiffs Quinton McGee and Jimmy T. Stendthe “Kindle Litigation”). On August 17, 200CQurtis Adkins filed an action in West
Virginia State Court, Kanawha County (the “Adkinigigation”). On

F-14




October 3, 2000, Willie Wilkerson, Marco Medina aldhur Demarchis filed an action in California &t&ourt, Santa Clara County (the
“Wilkerson Litigation™), and Anthony Flynn, Robert Hampton and Eugene Teni$ited an action in New York State Court, KingsuBty (tt
“Flynn Litigation”). On February 14, 2001, Allenarbrough, Armando Ramirez, Phyllis Stennis, Eaxldle and Maurice Johnson filed an
action in California State Court, Alameda Counhe(tYarbrough Litigation”).

The Kindle, Wilkerson and Flynn Litigation allegmhations of state law in connection with the fedsrged by us for voluntary use of
the CDMs. The Kindle Litigation also alleges viddas of state law in allegedly charging workeengportation and equipment rental fees
and in purportedly failing to obtain consent of kens to exposure to hazardous chemicals. The Adkiigation and Yarbrough Litigation
allege violation of federal or state wage and Haws for failing to pay workers for all hours wotkeln each case, the plaintiffs are presel
former workers of ours and are seeking unspecifeadages and certification of a class of workenscelpt for the Adkins Litigation, the
actions also request injunctive relief.

On January 26, 2001, the court in the Wilkersoightion sustained our demurrer on all counts, dising the plaintiffs’ lawsuit in its
entirety. On February 5, 2001, the plaintiffsdilan amended complaint in an effort to revive thkims.

On September 28, 2001 the court in the Adkins &ttamn dismissed the case on the grounds that tetiffs had waived any right to se
judicial relief or a class action by agreeing tbitate all disputes with the company. The pldistiave filed an appeal of that dismissal v
the Fourth Circuit Court of Appeals.

In February 2001, the Washington Department of kamal Industries issued an assessment against $$%8,000 claimed to be owing
for workers’ compensation premiums for 1998, ad a®l$236,000 in interest and penalties. We déstheé assessment and have filed an
appeal. The Department of Labor and Industriessteted that it will also audit our payment of wen&k compensation premiums for
subsequent years. We believe that the Labor Indasissessment and audits will not have a matadrse impact on our financial condi
or results of operations, although no assuranaed®eanade in this regard.

We believe that we have complied with all federad atate laws at issue and we intend to continwggtirously defend each of these
actions. We believe that none of these proceedindwidually or in the aggregate, will have a el adverse impact on our financial
condition or results of operations, although we ©eke no assurances in this regard.

VALUATION AND QUALIFYING ACCOUNTS

Allowance for doubtful accounts activity was adduls:

Year Ended December 31,

2001 2000 1999
Balance, beginning of year $ 7,661 $ 9,89¢ $ 4,21¢
Charged to expense, net of recove 14,42¢ 15,42¢ 15,99¢
Write-offs (16,440 (17,66%) (10,31%)
Balance, end of year $ 5,64¢ $ 7,661 $ 9,89¢

EMPLOYEE STOCK PURCHASE PLAN

We have an Employee Stock Purchase Plan (the “ES®@PBtovide substantially all employees who have pleted six months of servi
and meet certain limited qualifications, relativenteekly total hours and calendar months workedymportunity to purchase shares of our
common stock through payroll deductions. The Ep&imits payroll deductions up to 10% of eligibleeattax compensation. Participant
account balances are used to purchase shares of@ostock at the lesser of 85% of the fair markdti® of shares on either the first day or
the last day of each month. The ESPP expires @ 30, 2006. 1.9 million shares of common stoakeHzeen reserved for purchase under
the ESPP. During 2001, 2000 and 1999, participauntshased 320, 273 and 98 shares in the plarafidr proceeds of $945, $1,313 and
$1,063, respectively.
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STOCK COMPENSATION PLANS

In June 1996 and March 2000, Labor Ready adopted386 and 2000 Employee Stock Option and Inceftiaas (the “Plans”). In
accounting for the Plans, we applied APB Opinion 8 “Accounting for Stock Issued to Employeesidaelated Interpretations. Under
APB Opinion No. 25, because the exercise pricauofemployee stock options is not less than the etankice of the underlying stock at the
date of grant, no compensation cost is recognized.

The Plans state that the exercise price of eadbroptay or may not be granted at an amount thatlegbe market value of the
underlying stock at the date of grant. The majasftthe options vest evenly over a four year pfrom the date of grant and then expire if
not exercised within five years from the date afrir 4,331 and 3,750 shares of common stock heewe teserved for issuance under tern
the 1996 Plan and 2000 Plan. Subsequent to yeattenBoard of Directors authorized an additiadh@DO0 shares of common stock for
issuance under the 2000 Plan.

Statement of Financial Accounting Standards No, 128counting for Stock-Based Compensation”, regsius to provide pro forma
information regarding net income and earnings paresas if compensation cost for our stock optianghad been determined in accordance
with the fair value based method prescribed in SIN8S123. The fair value of option grants is estietl on the date of grant utilizing the
Black-Scholes option pricing model with the follawgi weighted average assumptions for grants in 22000 and 1999, respectively:
expected life of options of 5 years, expected Valabf 82%, 70%, and 89%, risk-free interest sté 4.0%, 5.0% and 5.5%, and a 0%
dividend yield.

Under the provisions of SFAS No. 123, our net ine@and earnings per share would have been redudkd pyo forma amounts indice
below:

2001 2000 1999
Net Income
As reportec $ 9,21t $ 10,05¢ $ 23,12¢
Pro forma $ 7,39€ $ 523¢ $ 18,80(
Pro forma earnings per sh
Basic $ 0.18 % 012 % 0.44
Diluted $ 0.18 $ 0.12 $ 0.43

The following table summarizes stock option acyivit

Year Ended December 31

2001 2000 1999

(1) 1) b

Shares Price Shares Price Shares Price
Outstanding at beginning of year 4,791 $ 9.49 3,62t $ 10.8¢ 3,267 $ 7.32
Grantec 2,863 $ 3.76 1,92€ $ 7.38 2,11¢ $ 14.91
Exercisec (123)$ 3.48 (226) $ 3.35 (868) $ 4.6€
Canceled (1,86€) $ 8.80 (434) % 11.1C (992) $ 10.94
Outstanding at end of year 5,662 $ 7.12 4,791 $ 9.49 3,52 $ 10.8¢
Exercisable at end of year 2,031 $ 9.54 1,751 § 8.97 996 $ 7.58
Weighted average fair value of options granted $ 2.53 $ 4.49 $ 10.37

(1) Weighted average exercise price.
At December 31, 2001, 688 shares of common stock ewailable for future grant under our stock apians.
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Information relating to stock options outstandimgl &xercisable at December 31, 2001 is as follows:

Options Outstanding Options Exercisable
Weighted- Weighted- Weighted-
Range of Number Average Contractual Average Exercise Number Average
Prices Qutstanding Life Price Exercisable Exercise Price

$ 2.67— 3.8C 2,065 4.36 3.55 128 3.05
3.81— 6.0C 1,24¢ 4.23 4.22 392 4.22
6.01— 10.0C 1,64C 1.89 9.52 1,125 9.66
10.01—20.0C 713 2.14 16.7€ 387 16.75
$ 2.67—20.0C 5,66z 3.69 7.12 2,031 9.54

RELATED PARTY TRANSACTIONS

On September 20, 2001, our then President and Ekefutive Officer Richard L. King resigned. Ont@er 9, 2001, we entered into a
Separation Agreement with Mr. King pursuant to viahiee agreed to pay Mr. King a lump sum severan&166,000, and Mr. King agreed
relinquish unvested stock options for 512,000 sharel waive any claims with respect to his emplaymaéth us. Also, on October 9, 2001,
we executed a Consulting Agreement with Mr. Kingsprant to which Mr. King agreed to provide certedmsulting services upon our reqt
and we agreed to pay Mr. King consulting fees totg$325,000. The Consulting Agreement expireoBet 9, 2002.

On June 30, 2001, our then Executive Vice PresidadtGeneral Counsel Ronald L. Junck resignedMé@yn24, 2001, we entered into a
Separation Agreement with Mr. Junck pursuant tocviwve agreed to pay Mr. Junck severance paymei$20833.33 per month through .
31, 2002 and Mr. Junck agreed to waive any claiitis k@spect to his employment with us and to abigeertain covenants against
competition.

In June of 2000, a $3.5 million unauthorized loasussued to then Chairman of the Board, Glenn tatkIsThe loan was repaid with
interest, at 9.5% per annum, within six days oftthasaction and was not outstanding at the erlgeoperiod.

In the third quarter of 2000, we paid Mr. Welst8650,447 for the purchase of his 4,814,739 shdrpeeterred stock and the accumul
dividends.
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EXHIBIT 10.47
Revised per Minnesota Laws 2001
Chapter 215 - Effective for Bonds
Posted on or after January 1, 2002
STATE OF MINNESOTA
DEPARTMENT OF COMMERCE
SURETY BOND OF SELF-INSURER OF WORKERS' COMPENSANO
IN THE MATTER OF THE CERTIFICATE OF

LABOR READY, INC.

for its subsidiar SURETY BOND
LABOR READY MIDWEST, INC. NO. 1316053

PREMIUM:
$5,810.00

Employer, Certificate No:
KNOW ALL PERSONS BY THESE PRESENTS:

That LABOR READY MIDWEST, INCwhose address is 1015 A Street, Tacoma, Washington

98402as
(Employer)
Principal, and GREAT AMERICAN INSURANCE COMPAN#¥ corporation organized under the laws of Qinid authorized to transact a
general surety business in the State of Minnesst&urety, are held and firmly bound to the Statdipnesota in the penal sum
of EIGHT HUNDRED TWENTY-NINE THOUSAND NINE HUNDRED THIRTY AND 00/100—dollars ($ 829,930.00**¥
for which payment we bind ourselves, our heirscekars, administrators, successors, and assignsiyjand severally, firmly by these
presents.




WHEREAS in accordance with Minnesota Statutes, &haly6, the principal elected to self-insure, aratle application for, or
received from the commissioner of commerce of theef Minnesota, a certificate to self-insurepmfurnishing of proof satisfactory to the
commissioner of commerce of ability to self-insare to compensate any or all employees of saiaipahfor injury or disability, and their
dependents for death incurred or sustained byesajmoyees pursuant to the terms, provisions, anitiaiions of said statute;

NOW THEREFORE, the conditions of this bond or oétign are such that if principal shall pay and fsinncompensation, pursuant
to the terms, provisions, and limitations of saatte to its employees for injury or disabilitjydato the dependents of its employees, ther
bond or obligation shall be null and void; othermvis remain in full force and effect.

FURTHERMORE, it is understood and agreed that:




1. This bond may be amended, by agreement bettie parties hereto and the commissioner of caoeras to the identity of the
principal herein named; and, by agreement of thiegsahereto, as to the premium or rate of premiBoth amendment must be by
endorsement upon, or rider to, this bond, exechietthe surety and delivered to or filed with thentoissioner.

2. The surety does, by these presents, un@eatad agree that the obligation of this bond gtwler and extend to all past, presi
existing, and potential liability of said principals a self-insurer, to the extent of the penal kamin named without regard to specific
injuries, date or dates of injuries, happeningsvants.

3. The penal sum of this bond may be increasettcreased, by agreement between the partieto lzar@ the commissioner of
commerce, without impairing the obligation incurrgtter this bond for the overall coverage of thd pancipal, for all past, present,
existing, and potential liability, as a satlurer, without regard to specific injuries, datedates of injuries, happenings or events, tettient
in the aggregate, of the penal sum as increasddaveased. Such amendment must be by endorsement.

4. The aggregate liability of the surety hedmon all claims whatsoever shall not exceed #rapsum of this bond in any event.
5. This bond shall be continuous in form anallstemain in full force and effect unless termethas follows:

(&) The obligation of this bond shall terminap®n written notice of cancellation from the syrefiven by registered or certified
mail to the commissioner of commerce, state of Msuta, save and except as to all past, presestingiand potential liability of the
principal incurred, including obligations resultifrgm claims which are incurred but not yet repdrtas a selfasurer prior to effective date
termination. This termination is effective 60 dafter receipt of notice of cancellation by the coissioner of commerce, state of Minnesota.

(b) This bond shall also terminate upon the@cation of the certificate to selfisure, save and except as to all past, preseastirey
and potential liability of the principal incurreidhcluding obligations resulting from claims whicteancurred but not yet reported, as a self-
insurer prior to effective date of termination. eTprincipal and the surety, herein named, shailiimeediately notified in writing by said
commissioner, in the event of such revocation.

6. Where the principal posts with the commissiocof commerce, state of Minnesota, or the statesurer, state of Minnesota, a
replacement security deposit, in the form of atyubend, irrevocable letter of credit, cash, se@sj or any combination thereof, in the full
amount as may be required by the commissionermferce, state of Minnesota, to secure all incuiiedglities for the payment of
compensation of said principal under Minnesotauf¢at chapter 176, the surety is released frongafidins under the surety bond upon the
date of acceptance by the commissioner of commestags of Minnesota, of said replacement secugpodit.

7. If the said principal shall suspend paynadnworkers’ compensation benefits or shall beconselivent or a receiver shall be
appointed for its business, or the commissioneoaimerce, state of Minnesota, issues a certifichtiefault, the undersigned surety will
become liable for the workers’ compensation obiayet of the principal on the date benefits are endpd.
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The surety shall begin payments within 14 days updeagraph 8, or 30 days under paragraph 10, raiteipt of written notification by
certified mail from the commissioner of commerdates of Minnesota, to begin payments under thegerhthis bond.

8. If the surety exercises its option to adstei claims, it shall pay benefits due to the ppaks injured workers within 14 days
the receipt of the natification by the commissiooaBcommerce, state of Minnesota, pursuant to papdg7, without a formal award of a
compensation judge, the commissioner of labor addstry, any intermediate appellate court, or thendsota supreme court and such
payment will be a charge against the penal surheobbnd. Administrative and legal costs and paymassessments incurred by the surety
in discharging its obligations and payment of thie@pal’'s obligations for administration and legadpenses and payment of assessments
under Minnesota Statutes, chapters 79A and 176,abka be a charge against the penal sum of the.bo

9. If any part or provision of this bond sHhadl declared unenforceable or held to be invalid byurt of proper jurisdiction, such
determination shall not affect the validity or emtfeability of the other provisions or parts of thind.

10. If the surety does not give notice to théf{ssurer’s security fund) (commercial self-insoce group security fund) and the
commissioner of commerce, state of Minnesota, witivie business days of receipt of written notifioa from the commissioner of
commerce, state of Minnesota, pursuant to paragfafmhexercise its option to administer claimsspant to paragraph 8, then the (self-
insurer’s security fund) (commercial self-insurageceup security fund) will assume the paymentshefworkers'‘compensation obligations
the principal pursuant to Minnesota Statutes, arapf6. Administrative, legal, actuarial, and ottlieect costs attributed to the principal s
also be a charge against the penal sum of the bbhe.surety shall pay, within 30 days of the rptef the notification by the commissioner
of commerce, state of Minnesota, pursuant to papgv, to the (self-insurer’s security fund) (comoi self-insurance group security fund)
as an initial deposit an amount equal to 50 perottite penal sum of the bond, and shall thereafigon notification from the (self-insurer’s
security fund) (commercial self-insurance groupusi fund) that the balance of the initial deppsitluding interest earned as provided
below with respect to the segregated account, &léehfto ten percent of the penal sum of the boemijt to the (self-insurer’s security fund)
(commercial self-insurance group security fundparount equal to an additional ten percent of t@apsum of the bond. All such payments
will be a charge against the penal sum of the bdrrtee initial deposit and all subsequent depositdl be deposited by the (self-insurer’s
security fund) (commercial self-insurance groupusi#g fund) into a segregated, interest-bearingoaat. These deposits, together with any
interest earned thereon, shall be used to safisiplgations of the surety hereunder. Upon deiaation that there are no remaining rese
for any known claims covered under the bond, tHertz® of the account, including any interest eathedeon, shall be paid to the surety.

Said repayment of the funds to the surety will distharge the bond, which shall remain in full Bend effect as to all past, present,
existing, and potential liability of the principalcurred, including obligations resulting from cte which are incurred but not yet reported, as
a self-insurer prior to the effective date of taration of the bond.

11. Disputes concerning the posting, renewahitgation, exoneration, or return of all or any pamtof the principal’s security
deposit or any liability arising out of the postiagfailure to post security, or the adequacy efdhcurity or the reasonableness of
administrative costs, including legal costs, agdietween or among a surety, the issuer of an agmteof assumption and
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guarantee of workers’ compensation liabilities, igsier of a letter of credit, any custodian ofsbeurity deposit, the principal, or the (self-
insurer’s security fund) (commercial self-insurageeup security fund) shall be resolved by the cassimner of commerce pursuant to
Minnesota Statutes, chapters 79A and 176.

12. Written notification to the surety requiregthis bond shall be sent to:

GREAT AMERICAN INSURANCE COMPANY
Name of Suret

SURETY CLAIMS DEPARTMENT
To the attention of Person or Positi

580 WALNUT STREET
Address

CINCINNATI, OHIO 45202
City, State, Zig

Written notification to the principal required Hyig bond shall be sent to:

LABOR READY, MIDWEST, INC.
Name of Principa

DIRECTOR OF RISK MANAGEMENT
To the attention of Person or Positi

1015 A STREE]1
Address

TACOMA, WASHINGTON 98402
City, State, Zig

13. This bond is executed by the surety to comptly Minnesota Statutes, chapter 176, and saidl lshiall be subject to all terms
and provisions thereof.

GREAT AMERICAN INSURANCE COMPANY
Name of Suret

580 WALNUT STREET
Address

CINCINNATI, OHIO 45202
City, State, Zig

THIS bond is executed under an unrevoked appoirtarepower of attorney.
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| certify (or declare) under penalty of perjury endhe laws of the state of Minnesota that thegoirg is true and correct.

DECEMBER 6, 200: /s/ Patrick D. Dinee
Date Signature of Attorne-in-Fact

Patrick D. Dineet
Printed or Typed Name of Attorn-in-Fact

A copy of the transcript or record of the unrevolapgointment, power of attorney, bylaws, or otimstriument, duly certified by the
proper authority and attested by the seal of tharir entitling or authorizing the person who exeduhe bond to do so for and in behalf of
the insurer, must be filed in the office of the enissioner of commerce or must be included with luisd for such filing.

This section is effective for bonds posted on terafanuary 1, 2002.

GREAT AMERICAN INSURANCE COMPANY®
Administrative Office: 580 WALNUT STREET « CINCINN ATI, OHIO 4522 « 513-369-5000 * FAX 513-723-2740

The number of persons authorized
this power of attorney is not more th
SEVEN No. 0 17201

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That the GREAT AMERICAN INSURANCE COMPANY, a corgdion organized
and existing under and by virtue of the laws of $itete of Ohio, does hereby nominate, constituteagpoint the person or persons named
below its true and lawful attorney-fiact, for it and in its name, place and stead t&cate in behalf of the said Company, as surety aaualyall
bonds, undertakings and contracts of suretyshipttar written obligations in the nature thereafided that the liability of the said
Company on any such bond, undertaking or contfesti@tyship executed under this authority shallex@eed the limit stated below.

Name Address Address Limit of Power
JAY A. MILEY KATHIE L. WIEGERS ALL OF ALL
PATRICK D. DINEEN TEVY LOR SEATTLE, WASHINGTON UNLIMITED
HEIDI BOCKUS SUZANNE HOLDEN

KRISTA M. STROMBERG

This Power of Attorney revokes all previous powiessied in behalf of the attorney(s)-in-fact fambdwe.

IN WITNESS WHEREOF the GREAT AMERICAN INSURANCE COMNY has caused these presents to be signed @stiat
by its appropriate officers and its corporate $eaeunto affixed this 8 day of October, 2001
Attest GREAT AMERICAN INSURANCE COMPANY
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STATE OF OHIO, COUNTY OF HAMILTON - ss:

On this 8th day of October, 2001, before me peigpappeared DOUGLAS R. BOWEN, to me known, beindydsworn, deposes
and says that he resides in Cincinnati, Ohio, ltleat the Divisional Senior Vice President of thenB Division of Great American Insurance
Company, the Company described in and which exddbeabove instrument; that he knows the sediefaid Company; that the seal
affixed to the said instrument is such corporatd; gbat it was so affixed by authority of his a#iunder the By-Laws of said Company, and
that he signed his nhame thereto by like authority.

This Power of Attorney is granted by authority loé following resolutions adopted by the Board afedfors of Great American
Insurance Company by unanimous written consentddterch 1, 1993.

RESOLVED: That the Division President, the several Division Vice Presidents and Assistant Vice Presidents, or any, one of them, be
and hereby, is authorized from timeto time, to appoint one or more Attorneys-in-Fact to execute on behalfthe Company, as surety, any
and all bonds, undertakings and contracts of surglyp, or other written obligations in the nature éneof; to prescribe their respective
duties and the respective limits of their authoritgnd to revoke any such appointment at any time.

RESOLVED FURTHER: That the Company seal and the signature of any of the aforesaid officers and any Secretary or Assistant
Secretary of the Company may be affixed by facsimile to any power of attorney or certificate of either given for the execution of any bond,
undertaking, contract or suretyship, or other written obligation in the nature thereof, such signature and seal when so used being hereby
adopted by the Company as the original signature of such officer and the original seal of the Company, to be valid and binding upon the
Company with the same force and effect as though manually affixed.

CERTIFICATION

I, Ronald C. Hayes, Assistant Secretary of GreaeAcan Insurance Company, do hereby certify thafdhegoing Power of
Attorney and the Resolutions of the Board of Dioestof March 1, 1993 have not been revoked and@nein full force and effect.

Signed and sealed this 6th day of December, 2001.

All-Purpose
Certificate of Acknowledgment

State of Washington




County of King

On December6, 2001before meHeidi Bockus
DATE NAME OF NOTARY PUBLIC

personally appeardeatrick D. Dineen
NAME(S) OF SIGNER(S)

personally known to me OR proved to me on the basis of satisfactory evidgnde the person(s) whose name(s)
is/are subscribed to the within instrument and aekadged to me that he/she/they
executed the same in his/her/their authorized é¢gyfi@s), and that by his/her/their
signatures on the instrument the person(s), oetiti¢gy upon behalf of which the
person(s) acted, executed the instrum

Witness my hand and official se

/s/ Heidi Bockus
SIGN URE OF NOTARY PUBLIC

Though the data below is not required by law, iymeove valuable to persons relying on the docuraadtprevent fraudulent reattachmer
this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT(S)
Attorney-in-Fact Type of Documen

Surety Bond of Sel-Insurer of Workers’
Compensation—Bond No. 1316053

Number of Page
Six (6)
Date of Documen

December 6, 200:

Signer(s) Other Than Named Abc

Labor Ready Midwest, Inc.




SIGNER IS REPRESENTING:
NAME OF PERSON(S) OR ENTITY(IES)

Great American Insurance Company
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EXHIBIT 10.48

SEPARATION AGREEMENT
AND GENERAL RELEASE

This Agreement is entered into between Ronald hcl{*Employee”) and Labor Ready, Inc. (“Companii)order to seve
their employment relationship. In consideratiorired mutual promises below the Company and Emplageee as follows:

1. _Resignation Employee hereby resigns as Executive VicsiBeat and General Counsel of the Company, effectinne
30, 2001. The Company hereby accepts Employesignation. The foregoing notwithstanding, the d#tEmployee’s termination of
employment with the Company shall be deemed taihe31, 2002 for purposes hereof and for purpo$éseoEmployment Contract betwe
Employee and the Company.

2. _Compensation Subject to Employee’s compliance with altiod terms and conditions of this Agreement and as a
material inducement to Employee to enter into figseement, Company will continue to pay Employeedurrent salary of $20,833.33 per
month through July 31, 2002.

3. _Benefits In addition, Company agrees to continue tvjgle Employee with all benefits to which Employeay be
entitled under Company’s current benefits plansthensame terms as currently provided, throughireldding July 31, 2002; provided,
however, that Company shall pay Employee for allagu vacation accrued by Employee as of June 8, @dder Company'’s current
vacation policy, and Employee shall not be entitieéurther vacation benefits after June 30, 2001.

Employee expressly acknowledges that the abovesepts consideration for any and all compensatienEinployee as well as
Employee’s promises set forth herein and the sedi#, waiver, release and discharge of any andaiths relating to the employment arising
under the common law or under federal, state acal ktatue or regulation.

4. Terms and Conditions Employee expressly agrees to all of the foithg terms and conditions:

a) Employee shall not solicit or cause or encouraderstto solicit or participate in any manner in soécitation of any
employee to leave the employment of the Company.

b) Employee shall not issue or make any written obakstatement to anyone which addresses the Congrdrig
employment with the Company in a negative or deiagananner.




c) Employee shall not discuss the Company in any pudbfum including without limitation with any membef the
press, before any group or in any Internet posting.

d) Employee shall comply with all of the ongoing coaets set forth in his Employment Contract.

e) Employee shall reasonably cooperate with the Comparan as requested basis in any pending mattéchwn the
Company’s reasonable judgment require Employe&@lirement. Except as provided in this paragraphplBgee shall
have no further duties after June 30, 2001.

Employee expressly acknowledges that all of thesiclemation to be made by Company is specificallyditioned upon
Employees strict compliance with all of the foregoing terarsd conditions. Upon the occurrence of any bredt¢hese terms and conditiol
and if Employee is still then receiving paymentsfrCompany, his right to continue receiving suchnpents will immediately terminate.
Whether a breach occurs before or after the eifitirgiloyees employment, Company shall be entitled to exergliseemedies available at I
to enforce this Agreement and to recover its damage

5. _Release by Employee Employee represents that he has not filedcamyplaint, charge or action against the Compday, i
officers, agents or employees with any local, stateederal agency or court arising from this engplent relationship with the Company.
Employee further represents that he will not seskalyes, monetary or otherwise, or any other typeligf through any such complaint at
any time in the future. Employee and his succesmatsassigns waives, releases and forever dischtrgegCompany, its officers, directors,
agents and employees of and from any and all claimsses of action, rights, demands, debts, dansagkactions of whatever nature arising
from or relating to Employee’s employment relatioipswith the Company including the termination loistrelationship and also including
any cause of action pertaining to employment disicration based on age, race, creed, color, reljgier, national origin or disability.

6. Opportunity to Review Employee expressly acknowledges that the Gompas encouraged and given him the
opportunity to thoroughly discuss all aspects &f fkgreement with his attorney or other advisombefsigning and that he has thoroughly
discussed or in the alternative has freely elettiedaive any further opportunities to thoroughlgaliss this Agreement with his attorney or
other advisor. Employee understands that he hastywone (21) days to review this Agreement andrdeine whether or not to sign.
Signature prior to the expiration of 21 days waithesremaining consideration period. Employeedea®n (7) days from the date this
Agreement is executed to revoke the waiver of dayncunder the Age Discrimination in Employment A¢t Employee does not revoke the
Agreement within the seven-day




period, the Agreement shall become fully effectwel the payment terms referred to herein shalleceffective. If Employee does revoke
this Agreement, the Company’s obligations undea@aphs 2 and 3 shall be null and void.

7. Knowing and Voluntary Employee expressly acknowledges that he gtateds all of the provisions of this Agreement,
and that he is knowingly and voluntarily enteringpithis Agreement.

8. _Governing Law This Agreement is made and entered intoénState of Washington and shall in all respects be
interpreted, enforced and governed under the ldwsEstate.

9. _Effect of Invalidity. ~ Should any provision of this Agreement belaed or be determined by any court of competent
jurisdiction to be illegal, invalid, void or unenfieable, the legality, validity and enforceabiliythe remaining parts, terms or provisions ¢
not be effected thereby and any said illegal, unefable or invalid part, term or provision shaldeemed to be revised in the legal,
enforceable and valid manner which most closellects the intention of the parties.

10. Entire Agreement This Agreement, along with all of the ongooayenants of Employee’s Employment Contract, sets
forth the entire agreement between the partieddlydsupersedes any and all prior agreements dergtandings between these parties
pertaining to this subject matter.

EXECUTED this 24" day of May, 2001.
EMPLOYEE

/s/ Ronald L. Junc
Ronald L. Juncl

LABOR READY, INC.

By: /s/ Richard L. King
Richard L. King, President and CE

EXHIBIT 10.49

Form SI-03 Bond No. 131609
Rev. 07/0C

COMMONWEALTH OF KENTUCKY
DEPARTMENT OF WORKERS CLAIMS
FRANKFORT, KENTUCKY 40601

CONTINUOUS BOND

GREAT AMERICAN INSURANCE COMPANY
580 Walnut Street
Cincinnati, Ohio 45202

a company authorized to transact surety businetsei€@ommonwealth of Kentucky, 8sirety, and LABOR READY MID-ATLANTIC,
INC .

1015 A Street
Tacoma, Washington 98402

a self-insured employer, &sincipal , are hereby held and firmly bound to the DepartnoéiVorkers’ Claims (hereinaftéDepartment”) in
the aggregate sum of $ 750,000.00tHe payment of which thBurety andPrincipal bind themselves, their successors and assignslyjoin
and severally.

1. In accordance with Chapter 342 of the KentuRkyised Statutes and the administrative regulapoosulgated thereunder (the
“Kentucky Workers’ Compensation Act,” as it maydmended from time to time), tiRincipal has been certified to self-insure its workers’
compensation liability and files this bond to sigtiss obligation to provide an acceptable bondéaoure, to the extent the Commissioner o
Department directs, the payment of workers’ compensation litdss as they are incurred. If tirincipal shall discharge promptly and
completely all of its liabilities under the KentycWorkers’ Compensation Act, then the obligationger this bond shall be null and void;
otherwise the obligations remain in full force aaftkct, subject only to other provisions of thisdo

2. Surety agrees that the obligations of this bond shallrekte all past, present, future and potential ligbdf the Principal as ar



employer that is self-insured for workers’ compeiogaliabilities in Kentucky.

3. This is a continuous bond and shall apply t as well as existing workers’ compensation lidieiti incurred by th@rincipal
until the bond is terminated by tiBurety, as hereinafter provided, or until tReincipal’s status as a self-insurer has been revoked or
terminated by the Commissioner, and in any of theva-described events tBairety shall remain obligated under the provisions of baad
for future payments of workers’ compensation ligieis incurred by th@rincipal prior to termination or revocation. However, Berety
shall be released from its liability if tH&rincipal provides replacement surety acceptable tdiygartment for payment of the liabilities

covered by this bond.




4. This bond may be terminated by Serety by filing a written notice of intent to terminateetbond in the Office of the
Commissioner of th®epartment and mailing a copy of the notice to tRencipal on or before the date of filing, in which event Bgrety’s
obligation for new workers’ compensation liabilgishall terminate sixty (60) days from the datewth filing with the Commissioner. If the
Principal fails to file substitute security that is acceptatal the Commissioner within thirty (30) days oé filing of theSurety’s notice, the
Principal shall be in default and this bond may be calledbs8tution of surety may be allowed only by nowativhereby the new surety or
other security assumes all liabilities of fhencipal past, present, future and potential, under the Wyt Workers’ Compensation Act.

5. The Commissioner of tHeepartment may make written demand personally or by mail ugn@Principal andSurety, at the
addresses indicated on the face of this bond,fgipartion of the bond amount from time to timefarthe full amount of the bond upon a
default by thePrincipal in the performance of any of its obligations agl&imsured employer or upon the insolvency, bapkey, or
receivership of either therincipal or theSurety. Payment shall be made within fifteen (15) busirdesss after delivery of such demand to
the Surety.

6. The amount of this bond may be increased ardsed by an agreement stating the effective ddkedncrease or decrease,
executed by th@rincipal andSurety on the form specified by tHeepartment, and approved by the Commissioner of Brepartment.

7. If the Surety makes payment to the CommissiohéreDepartment pursuant to the provisions of this bond, any unissdnce
may be released to ti8urety by the Commissioner upon proof of payment and adag time adequate to assure thatRtiacipal's
liabilities under the Kentucky Workers’ Compensatfct have been fully satisfied and that each tentpaid or lapsed under the Act.

8. The insolvency, bankruptcy or receivershiphefRrincipal shall not relieve th&urety of its obligations under this bond.

9. Nothing stated herein shall be deemed to relieePrincipal of any liabilities arising under the Kentucky Wor&e
Compensation Act.

10. This bond shall be effective April 23, 200Haall replace, supersede and exonerate Greatigandnsurance Company Bond
No. 1316090 which was executed on April 23, 2(

IN WITNESS WHEREOF, th@rincipal andSurety herein have caused this bond to be signed and &xkirutheir names and on their bel
this 15tday of June, 2001

ATTEST:

/sl Tracy D. Wood: LABOR READY MID-ATLANTIC, INC.

PRINCIPAL




BY: /s/ Ronald L. Junc (seal)

ATTEST:
/sl Tevy Lor GREAT AMERICAN INSURANCE COMPANY
SURETY
BY: /s/ Patrick D. Dinee (seal)

Patrick D. Dineen, Attorne-in-Fact

NOTE: Please type name and title below signatt
Power of attorney must be attach

GREAT AMERICAN INSURANCE COMPANY
580 WALNUT STREET ¢ CINCINNATI, OHIO 45202 « 513-369-5000 » FAX 513-723-2740

The number of persons authorized
by this power of attorney is not more tr No.0 17201
SEVEN
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That the GREAT AMERICAN INSURANCE COMPANY, a cormiion organized
and existing under and by virtue of the laws of $ete of Ohio, does hereby nominate, constituteagupoint the person or persons named
below its true and lawful attorney-fiact, for it and in its name, place and stead &case in behalf of the said Company, as surety aayall
bonds, undertakings and contracts of suretyshipttar written obligations in the nature thereafided that the liability of the said
Company on any such bond, undertaking or contfesti@tyship executed under this authority shallex@eed the limit stated below.




Name Address Limit of Power
JAY A. MILEY ALL OF ALL
PATRICK D. DINEEN SEATTLE, WASHINGTON UNLIMITED
HEIDI BROCKUS

KRISTA M. STROMBERG

KATHIE L. WIEGERS

TEVY LOR

SUZANNE HOLDEN

This Power of Attorney revokes all previous powisssied in behalf of the attorney(s)-in-fact namiedva.

IN WITNESS WHEREOF the GREAT AMERICAN INSURANCE COMNY has caused these presents to be signed astealtty
its appropriate officers and its corporate seatheto affixed this 18 day of April, 2001

Attest GREAT AMERICAN INSURANCE COMPANY
STATE OF OHIO, COUNTY OF HAMILTON - ss:

On this 18" day of April, 2001, before me personally appear€@UBLAS R. BOWEN, to me known, being duly sworn, degs
and says that he resided in Cincinnati, Ohio, liieais the Vice President of the Bond Division oE&rAmerican Insurance Company, the
Company described in and which executed the abwtaument; that he knows the seal; that it wadfeeed by authority of his office under
the By-Laws of said Company, and that he signedhime thereto by like authority.

This Power of Attorney is granted by authority lo€ following resolutions adopted by the Board afebtors of Great American
Insurance Company by unanimous written consentddterch 1, 1993.

RESOLVED: That the Division President, the several Division Vice Presidents and Assistant Vice Presidents, or any one of them, be
and hereby is authorized, from time to time, to appoint one or more Attorneys-In-Fact to execute on behalf of the Company, as surety, any and
all bonds, undertakings and contracts of suretyship, or other written obligations in the nature thereof; to prescribe their respective duties and
the respective limits of their authority, and to revoke any such appointment at any time.

RESOLVED FURTHER: That the Company seal and the signature of any of the aforesaid officers and any Secretary or Assistant
Secretary of the Company may be affixed by facsimile to any power of attorney or certificate of either given for the execution of any bond,
undertaking ,contract or suretyship ,or other written obligation in the nature thereof, such signature and seal when so used being hereby
adopted by the Company as the original signature of such officer and the original seal of the Company, to be valid and binding upon the
Company with the same force and effect as though manually affixed.

CERTIFICATION

I, RONALD C. HAYES, Assistant Secretary of Great &tican Insurance Company, do hereby certify thafdhegoing Power of
Attorney and the Resolutions of the Board of Dioestof March 1, 1993 have not been revoked and@nein full force and effect.

Signed and sealed this'day of June, 2001




All-Purpose
Certificate of Acknowledgment

State of Washington
County of King

OnJune 1, 2001before meKathie L. Wiegers
DATE NAME OF NOTARY PUBLIC

personally appearePatrick D. Dineen and Tevy Lor
NAME(S) OF SIGNER(S

X personally known to meGR proved to me on the basis of satisfactory evidéodee the person(s) whose name(s) is/are subsddbed
the within instrument and acknowledged to me tledste/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/thiginatures on the instrument the person(s), oeritiey
upon behalf of which the person(s) acted, exectiitednstrument

Witness my hand and official se

/sl Kathie L. Wieger.
SIGNATURE OF NOTARY PUBLIC

Though the data below is not required by law, itympeove valuable to persons relying on the docuraadtprevent fraudulent reattachmer
this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT(S)
Attorney-in-Fact Type of Documen

Continuous Bond
Bond No. 1316090

Number of Page Three (3)

Date of Documen June 1, 2001

Signer(s) Other Than Named Abc

Labor Ready Mid-Atlantic, Inc.

SIGNER IS REPRESENTING:
NAME OF PERSON(S) OR ENTITY(IES)

Great American Insurance Company

EXHIBIT 10.50
State of Delaware
Department of Labor
Office of Workers’ Compensation
Indemnity Bond
Bond No. 1316099
Know All Persons By These Presents that the ungieesi surety does hereby agree to indemnify LabadiR&lortheast, Inc(“Principal”) in

an amount up to and including Seven Hundred Fiftgusand Dollars ($750,000.00) payable upon therfabf Principal to pay benefits
under Title 19, Chapter 23 of the Delaware codéPhnimcipal is legally obligated to pay.

Surety: Great American Insurance Compe

Dated: June 29, 2001 s/ Patrick D. Dinee
Patrick D. Dineen, Attorné-in-Fact




Address:

580 Walnut Stree
Cincinnati, Ohio 4520;
513.369.500(

GREAT AMERICAN INSURANCE COMPANY®

580 WALNUT STREET e« CINCINNATI, OHIO 45202 « 513-369-5000 FAX 513-723-2740

The number of persons authorized
this power of attorney is not more th No.0 17201

SEVEN POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That the GREAT AMERICAN INSURANCE COMPANY, a corgiion organized
and existing under and by virtue of the laws of $ete of Ohio, does hereby nominate, constituteagupoint the person or persons named

below its true and lawful attorney-fiact, for it and in its name, place and stead &case in behalf of the said Company, as surety aayall
bonds,




undertakings and contracts of suretyship, or otiréten obligations in the nature thereof; providkdt the liability of the said Company on
any such bond, undertaking or contract of surepysiRecuted under this authority shall not exceedithit stated below.

Name Address Limit of Power
JAY A. MILEY ALL OF ALL
PATRICK D. DINEEN SEATTLE, WASHINGTON UNLIMITED

HEIDI BROCKUS
KRISTA M. STROMBERG
KATHIE L. WIEGERS
TEVY LOR

SUZANNE HOLDEN

This Power of Attorney revokes all previous powisssied in behalf of the attorney(s)-in-fact namieove.

IN WITNESS WHEREOF the GREAT AMERICAN INSURANCE COMNY has caused these presents to be signed astieatt
by its appropriate officers and its corporate $eseunto affixed this 18 day of April, 2001

Attest GREAT AMERICAN INSURANCE COMPANY
STATE OF OHIO, COUNTY OF HAMILTON - ss:

On this 18th day of April, 2001, before me persbnappeared DOUGLAS R. BOWEN, to me known, beintydwvorn, deposes and
says that he resided in Cincinnati, Ohio, thatsthé Vice President of the Bond Division of Graaterican Insurance Company, the
Company described in and which executed the abwtaument; that he knows the seal; that it wadfeeed by authority of his office under
the By-Laws of said Company, and that he signeda&iie thereto by like authority.

This Power of Attorney is granted by authority lo€ following resolutions adopted by the Board afebtors of Great American
Insurance Company by unanimous written consentddterch 1, 1993.

RESOLVED: That the Division President, the several Division Vice Presidents and Assistant Vice Presidents, or any one of them, be
and hereby is authorized, from time to time, to appoint one or more Attorneys-In-Fact to execute on behalf of the Company, as surety, any and
all bonds, undertakings and contracts of suretyship, or other written obligations in the nature thereof; to prescribe their respective duties and
the respective limits of their authority; and to revoke any such appointment at any time.

RESOLVED FURTHER: That the Company seal and the signature of any of the aforesaid officers and any Secretary or Assistant
Secretary of the Company may be affixed by facsimile to any power of attorney or certificate of either given for the execution of any bond,
undertaking, contract or suretyship, or other written obligation in the nature thereof, such signature and seal when so used being hereby
adopted by the Company as the original signature of such officer and the original seal of the Company, to be valid and binding upon the
Company with the same force and effect as though manually affixed.

CERTIFICATION

I, RONALD C. HAYES, Assistant Secretary of Greahgrican Insurance Company, do hereby certify tefdregoing Power of
Attorney and the Resolutions of the Board of Dioestof March 1, 1993 have not been revoked and@nein full force and effect.

Signed and sealed this ¥alay of June, 2001




All-Purpose
Certificate of Acknowledgment

State of Washington

County of King

OnJune 29, 200:before meKathie L. Wiegers,

DATE NAME OF NOTARY PUBLIC

personally appeareP atrick D. Dineen
NAME(S) OF SIGNER(S

% personally known to meGR

proved to me on the basis of satisfactory evideade the person(s) whose name(s)
is/are subscribed to the within instrument and aekadged to me that he/she/they
executed the same in his/her/their authorized é¢gyfi@s), and that by his/her/their
signature(s) on the instrument the person(s), ®etitity upon behalf of which the
person(s) acted, executed the instrum

Witness my hand and official se

/sl Kathie L. Wieger.

SIGNATURE OF NOTARY PUBLIC

Though the data below is not required by law, itympeove valuable to persons relying on the docuraadtprevent fraudulent reattachmer

this form.

CAPACITY CLAIMED BY SIGNER
Attorney-in-Fact

DESCRIPTION OF ATTACHED DOCUMENT(S)
Type of Documen

Indemnity Bond
Bond No. 131609¢

Number of Page

One (1)

Date of Documen

June 29, 200!

Signer(s) Other Than Named Abc




SIGNER IS REPRESENTING:
NAME OF PERSON(S) OR ENTITY(IES

Great American Insurance Company

EXHIBIT 10.51

STATE OF OKLAHOMA
WORKERS' COMPENSATION COURT
1915 NORTH STILES
OKLAHOMA CITY, OKLAHOMA 73105-4904
SURETY BOND OF SELF-INSURER OF WORKERS' COMPENSATION

IN THE MATTER OF THE PERMIT OF

SURETY BOND
LABOR READY CENTRAL, INC. NO . 183578¢

EFFECTIVE DATE: 10/1/0:

Employer, Self-Insurance
Permit No.: 19190

KNOW ALL PERSONS BY THESE PRESENTS:

THAT LABOR READY CENTRAL. INC.
(Employer)

whose address is 1016 South!?8treet, Tacoma, WA 98409

as Principal, anGREAT AMERICAN INSURANCE COMPANY
(Surety)

a corporation organized under the laws of Ginid authorized to transact a general surety busingbe State of Oklahoma, as Surety, whose
address is 580 Walnut Street, Cincinnati, OH 452@2held and firmly bound to the State of Oklahamthe penal sum of SIX HUNDRED
FIFTY THOUSAND AND NO/100-- Dollars ($.650,000.0pfor which payment we bind ourselves, our heirgoaitors, administrators,
successors and assigns, jointly and severally)yfiby these presents.

Sealed with our seal and dated this 6th day ofedeiper, 2001.

WHEREAS In accordance with the provisions of Settd of Title 85 of the Oklahoma Statutes, the ¢&pal elected to seffasure
and made application for, and received from the istrator of the Oklahoma Workers' Compensationi€a Selfinsurance Permit, up:
a




furnishing of proof satisfactory to the Adminigtraof the ability to selfnsure and to compensate any or all employeesidfRancipal fo
injury or disability, and their dependents for degtcurred or sustained by said employees, purdoahe terms, provisions and limitations
the Oklahoma Workers Compensation Act.

NOW THEREFORE, the conditions of this bond or oatigns are such that if the Principal shall pay famdish compensation pursuant to
terms, provisions and limitations of said WorkeEgmpensation Act to its employees for injury orafbidity, and to the dependents of
employees for death incurred or sustained by saipl@yees, then this bond or obligation shall bd antl void: otherwise to remain in f

force and effect.

FURTHERMORE, It is understood and agreed that:

1)

2)

3)

4)

5)

6)

The Surety does, by these presents, undertakegard that the obligation of this bond shall coved axtent to all pas
present, existing and potential liability of saidnieipal, as a selfasurer, to the extent of the penal sum herein g
without regard to specific injuries, date or daiémjuries, happenings or events.

The aggregate liability of the Surety hereundeabrmrtlaims whatsoever shall not exceed the penal glithis bond in ar
event.

This bond may be terminated at any time by the tgurpon giving thirty (30) days' written notice bertified mail to th
Administrator of the Oklahoma Workers' Compensati@ourt, which notice shall be deemed to have bdeaengwher
received by said Court. The liability of the Syrehall cease at the expiration of the thirty dagie and except as to
past, present, existing and potential liabilitytloé principal incurred as to seffsurer prior to the expiration of the thi
days. This bond shall also terminate upon theaation of the Selfnsurance Permit, save and except as to all peesep!
existing and potential liability of the Principahcurred as a selfisurer prior to such revocation; and the Princiad th
Surety, herein named, shall be notified in writihg,said Administrator, in the event of such revimra

Where the Principal posts with the Administratotied Oklahoma Workers' Compensation Court a repiece security
deposit in the form of a surety bond, irrevocablter of credit, cash, securities or any combimatiereof in the full amou
as may be required by the Administrator to secliiecurred liabilities for the payment of competiea of said Principal
under the Oklahoma Workers' Compensation Act, tiret$ is released from the obligations under thigety bond upon the
date of acceptance by the Administrator or saithrsgnent security deposit.

If the said Principal shall suspend payment of veeskcompensation benefits or shall become insbleen receiver shi
be appointed for its business, the undersignedtywil become liable for the workers' compensatmiigations of th
Principal on the date benefits are suspended amStiety shall begin payments within thirty (30yslafter receipt «
written notification by the Administrator of the @koma Workers' Compensation Court to begin paysnentder the tern
of this bond.

When the Surety exercises its obligation to paindait shall pay benefits due to the Principatguried workers without
formal award of the Workers' Compensation Courtsuncth payment

2




will be a credit against the penal sum of the boAdministrative and legal costs incurred by thee8y in discharging i
obligations shall also be a charge against thelgema of the bond.

7 If any part of provision of this bond shall be deeld unenforceable or held to be invalid by a cofigroper jurisdictior
such determination shall not affect the validityeoforceability of the other provisions or partgtoé bond.

IN WITNESS WHEREOF, the Principal has caused thpresents to be executed by the signature of itsidenet, and its corpore
seal attached thereto, attested by its Vice Presi@ad the Surety has likewise caused these fretefe executed by the signature ¢
Attorney-in-Fact, and its corporate seal attacher@to, attested by its Attorney-in-Fact.

(SEAL) LABOR READY CENTRAL, INC.
Attest as to Sea Principal
/s/ Steven Coope By /s/ Tim Adams
(Title) Vice President Presiden (Title)
Steven Coope Tim Adams
(SEAL)
Attest as to Sea
/sl Tevy Lor By /s/ Kathie L. Wieger:
(Title) Tevy Lor, Attorne-in-Fact Kathie L. Wiegers, Attorne-in-Fact

Countersigned /s/ Marilyn J. Lowe
(Resident Representative of Oklahoma) Marilyn Jvé

(If executed by other than a corporation)

IN WITNESS WHEREOF, we have hereunto set our hamdksseals on the day and date first above written.

Principal

Witness: By

(Title)




Surety

If executed by the Surety under a power-of-attoyney
THIS bond is executed under a power-of-attorney.*
| certify (or declare) under penalty of perjury endhe laws of the State of Oklahoma that the foiregis true and correct.

September 6, 20C /sl Kathie L. Wieger.
Date Signature of Attorne-In-Fact

Kathie L. W.ieger:
Printed or Typed Name of Attorn-In-Fact

Countersigned /s/ Marilyn J. Lowe
(Resident Representative of Oklahoma) Marilyn Jvé

. (A copy of the power-of-attorney, entitling or aattzing the person who executed the bond to dmsarid in behalf of the
Surety, must be filed with the Administrator of tB&lahoma Workers' Compensation Court).

GREAT AMERICAN INSURANCE COMPANY®
580 WALNUT STREET ¢ CINCINNATI, OHIO 45202 « 513-369-5000 » FAX 513-723-2740

The number of persons authorized
this power of attorney is not more th No.0 17201
SEVEN POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That the GREAT AMERICAN INSURANCE COMPANY, a caation organize
and existing under and by virtue of the laws of 8tate of Ohio, does hereby nominate, constituteagpoint the person or persons na
below its true and lawful attorney-fiact, for it and in its name, place and stead &case in behalf of the said Company, as surety azalyal
bonds, undertakings and contracts of suretyshipotioer written obligations in the nature thereafpyided that the liability of the se
Company on any such bond, undertaking or contfesti@tyship executed under this authority shallex@eed the limit stated below.

Name Address Limit of Power
JAY A. MILEY ALL OF ALL
PATRICK D. DINEEN SEATTLE ,WASHINGTON UNLIMITED

HEIDI BROCKUS
KRISTA M. STROMBERG
KATHIE L. WIEGERS
TEVY LOR

SUZANNE HOLDEN

This Power of Attorney revokes all previous powisssied in behalf of the attorney(s)-in-fact namieove.

IN WITNESS WHEREOF the GREAT AMERICAN INSURANCE COMNY has caused these presents to be signed @stiat
by its appropriate officers and its corporate $eméunto affixed this 18 day of April, 2001

4




Attest GREAT AMERICAN INSURANCE COMPANY
STATE OF OHIO, COUNTY OF HAMILTON - ss:

On this 18" day of April, 2001, before me personally appear@UGLAS R. BOWEN, to me known, being duly sworn, degs
and says that he resided in Cincinnati, Ohio, liieais the Vice President of the Bond Division oE&rAmerican Insurance
Company, the Company described in and which exddh&above instrument; that he knows the sedljtthas so affixed by
authority of his office under the By-Laws of saidr@pany, and that he signed his name thereto byaliklieority.

This Power of Attorney is granted by authority bétfollowing resolutions adopted by the Board ofebiors of Great Americi
Insurance Company by unanimous written consentddeach 1, 1993.

RESOLVED: That the Division President, the several Division Vice Presidents and Assistant Vice Presidents, or any one of them, be
and hereby is authorized, from time to time, to appoint one or more Attorneys-In-Fact to execute on behalf of the Company, as surety, any and
all bonds, undertakings and contracts of suretyship, or other written obligations in the nature thereof;to prescribe their respective duties and
the respective limits of their authority; and to revoke any such appointment at any time.

RESOLVED FURTHER: That the Company seal and the signature of any of the aforesaid officers and any Secretary or Assistant
Secretary of the Company may be affixed by facsimile to any power of attorney or certificate of either given for the execution of any bond,
undertaking, contract or suretyship, or other written obligation in the nature thereof, such signature and seal when so used being hereby
adopted by the Company as the original signature of such officer and the original seal of the Company, to be valid and binding upon the
Company with the same force and effect as though manually affixed.

CERTIFICATION

I, RONALD C. HAYES, Assistant Secretary of Great émcan Insurance Company, do hereby certify thatfohegoing Power of
Attorney and the Resolutions of the Board of Dioestof March 1, 1993 have not been revoked and@nein full force and effect.

Signed and sealed thishalay of September, 2001.




All-Purpose
Certificate of Acknowledgment

State of Washington
County of King

On September6, 2001 before me Krista M. Stromberg
DATE NAME OF NOTRAY PUBLIC

personally appeareKathie L. Wiegers
NAME(S) OF SIGNER(S

%l personally knownto meGR O proved to me on the basis of satisfactory evideade the person(s) whose name(s) is/are
subscribed to the within instrument and acknowleldpeme that he/she/they executed the same in
his/her/their authorized capacity(ies), and thahisyher/their signatures on the instrument the
person(s), or the entity upon behalf of which teespn(s) acted, executed the instrum
Witness my hand and official se

/s/ Krista M. Stromber
SIGNATURE OF NOTARY PUBLIC

Though the data below is not required by law, iympeove valuable to persons relying on the docuraedtprevent fraudulent reattachment
of this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT
Attorney-in-Fact Type of Documen
Surety Bond of Self-Insurer of Workers'

Compensation

Number of Page

Four (4)

Date of Documen

September 6, 200:




Signer(s) Other Than Named Abc

Labor Ready Central, Inc.

SIGNER IS REPRESENTING:
NAME OF PERSON(S) OR ENTITY(IES

Great American Insurance Company
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EXHIBIT 10.52
Bond Number 1316091

DISTRICT OF COLUMBIA GOVERNMENT
DEPARTMENT OF EMPLOYMENT SERVICES
LABOR STANDARDS

OFFICE OF WORKERS’ COMPENSATION

INDEMNITY BOND GIVEN BY SELF INSURER UNDER THE
PROVISIONS OF THE DISTRICT OF COLUMBIA
WORKERS’ COMPENSATION ACT OF 1979

Know all Men by these Presents:

That Labor Ready Northeast, Inof 1016 S. 28" St., Tacoma, WA 9840(hereinafter, the Principal), as Principal, andaB#emerican
Insurance Co a corporation organized under the laws of théeSthOhio having its principal office at 580 Waltr&treet, Cincinnati, OH
45202(hereinafter, the Surety) as Surety, are held andyf bound unto the District of Columbia Governméor the use and benefit of the
employees of the Principal, in the sum of ($450,00pFour Hundred Fifty Thousand dollars, for tlagment of which, well and truly to be
made, we bind ourselves jointly and severally,joint and several heirs, executors and adminisisatuccessors and assigns, firms, by these
presents.

Whereas, in accordance with the provisions of tistribt of Columbia Workers’ Compensation Act of789 as amended, D.C. Code
1981, Section 36-334 (hereinafter the Act), thad¢tpial has elected to pay compensation directlistemployees under the provisions of the
Act, and likewise to pay and discharge all the gdtions resting upon it under any and all of tha/jmions of the Act, so far as they relate to
its employees

Now, therefore, if the said Principal shall fullgnform all the duties in this regard imposed ugdyyithe Act, or any amendments
thereto that may become effective during the liféhis obligation, then this obligation shall bdlrand void, otherwise to remain in full force
and effect, subject, however, to the following eg% conditions:

1. That the Office of Workers’ Compensation shall dnag hereby is, authorized to bring suit upon tiisgation to proceed
prompt payment of compensation and benefits urideptovisions of




the Act, it being the intention that said Officeits discretion shall determine when recourse tbshall be necessary in
order to secure prompt payment.

2. The liability of the Surety is limited to the paymnie provided in the District of Columbia’s Workef3ompensation Act, fc
and on account of injury or death occurrtnghe employees of the Principal during the peliedinning April 1, 2005and
ending_March 31, 2002

In witness whereof, said Principal and said Suhetye caused this instrument to be signed by thiyr alithorized officers and their
corporate seals to be hereunto affixed thi& 2y of April, 2001

Attest: Labor Ready Northeast, Inc.
/sl Steven Cooper By /s/ Ronald Junck
Attest: Great American Insurance Co.
/sl Elizabeth Riegos By /s/ Michael J. Lahn
Elizabeth Riegos Michael J. Lahn, Attorney-in-Fact

CORPORATE SEAL
GREAT AMERICAN INSURANCE COMPANY®
580 WALNUT STREET ¢ CINCINNATI, OHIO 45202 « 513-369-5000 » FAX 513-723-2740

The number of persons authorized by
this power of attorney is not more than No. 0 17135
ONE

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That the GREAT AMERICAN INSURANCE COMPANY, a corgiron organized
and existing under and by virtue of the laws of $itate of Ohio, does hereby nominate, constituteagpoint the person or persons named
below its true and lawful attorney-fiact, for it and in its name, place and stead t&cate in behalf of the said Company, as surety aaualyall
bonds, undertakings and contracts of suretyshipttar written obligations in the nature thereafided that the liability of the said
Company on any such bond, undertaking or contfesti@tyship executed under this authority shallex@eed the limit stated below.

Name Address Limit of Power

MICHAEL J. LAHN GLENDALE, CALIFORNIA UNLIMITED

This Power of Attorney revokes all previous powisssied in behalf of the attorney(s)-in-fact namiedva.
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IN WITNESS WHEREOF the GREAT AMERICAN INSURANCE COMNY has caused these presents to be signed astieatt
by its appropriate officers and its corporate $eatunto affixed this 23rd day of January, 2001

Attest GREAT AMERICAN INSURANCE COMPANY
STATE OF OHIO, COUNTY OF HAMILTON - ss:

On this 23rd day of January, 2001, before me patgoappeared DOUGLAS R. BOWEN, to me known, bedndy sworn, deposes
and says that he resided in Cincinnati, Ohio, ltleais the Vice President of the Bond Division oE@&rAmerican Insurance Company, the
Company described in and which executed the abwtaument; that he knows the seal; that it wadfeced by authority of his office under
the By-Laws of said Company, and that he signedah&iie thereto by like authority.

This Power of Attorney is granted by authority loé following resolutions adopted by the Board afediors of Great American
Insurance Company by unanimous written consentddterch 1, 1993.

RESOLVED: That the Division President, the several Division Vice Presidents and Assistant Vice Presidents, or any one of them, be
and hereby is authorized, fromtime to time, to appoint one or more A ttorneys-In-Fact to exge on behalf of the Company, as surety, any
and all bonds, undertakings and contracts of surglyp, or other written obligations in the nature éneof; to prescribe their respective
duties and the respective limits of their authoritgnd to revoke any such appointment at any time.

RESOLVED FURTHER: That the Company seal and thgsature of any of the aforesaid officers and anyc3etary or Assistan
Secretary of the Company may be affixed by facsamd any power of attorney or certificate of eithgiven for the execution of any bon
undertaking, contract or suretyship, or other wegth obligation in the nature thereof, such signatuead seal when so used being hereby
adopted by the Company as the original signaturesath officer and the original seal of the Compartg, be valid and binding upon the
Company with the same force and effect as thoughnmally affixed.

CERTIFICATION

I , RONALD C. HAYES, Assistant Secretary of Great Argar Insurance Company, do hereby certify thatahegioing Power of
Attorney and the Resolutions of the Board of Dioestof March 1, 1993 have not been revoked and@nein full force and effect.

Signed and sealed this #3lay of April, 2001

EXHIBIT 10.53

STATE OF CONNECTICUT
WORKERS' COMPENSATION COMMISSION

SELF-INSURER SURETY BOND

BOND NO. 1316092
KNOW ALL MEN BY THESE PRESENTS:

That we_Labor Ready Northeast. las. principal, and Great American Insurance Compargrporate surety company authorized to
do business in the State of Connecticut as suaetyholden and stand firmly bound and obligated tim¢ State of Connecticut in the full and
just sum of §350,000.00***to the true payment whereof we bind ourselvesheins, administrators, executors, successors aSighss
jointly and severally, by these presel

WHEREAS, the Principal has been granted permission by then€dicut Workers’ Compensation Commission to caehduSelf-
Insurance Workers’ Compensation Program, conforrtortfhe provisions of the Connecticut Workers’' Cemgation Act, being Chapter 568
of the Connecticut General Statutes, as amendedided that the Principal furnish a Workers’ Comgegion Surety Bond in the sum of $
350,000.00***  and in compliance with this condition, the Prin¢ifpanished the bond as stated herein.

NOW THEREFORE, the condition of this bond is such that if the Bifal complies with all the requirements of a getfurer, all
terms, provisions, conditions and duties of theiapple statutory law and rules and regulationspaeid by the Commission, or of any
amendments thereof in effect during the life o§ thond, then this obligation shall be void, otheeatio remain in full force and effect. If the
Principal’s self-insurance license shall be revoladon-renewed, or if the Principal ceases tosaat business in this State, or if the
Principal insures its liability with an insurer gtierincipal shall upon demand, deposit with theeStaeasurer an amount of securities equal to
the penal sum of this bond, or a single premium-camcelable policy issued by an authorized workess\pensation insurance company
insuring him against any liability that may havesan under Chapter 568 C.G.S., or a bond execytedcbompany authorized to transact the
aforesaid business in this State, in an amounf@md approved by the Commission, guaranteeing #yengnt of any liability on his part that
may have arisen under Chapter 568, then this dhdigahall be void; otherwise to remain in full éerand effect.






SELF-INSURER SURETY BOND BOND NO. 1316092

The Surety acknowledges that if the Principal failsomply with the requirements of a self-insweworkers’ compensation, then all
sums payable hereunder shall be payable upon deimawnding to the Surety by the Chairman of then@ecticut Workers’ Compensation
Commission. The liability of the Surety shall maceed in aggregate the penal amount of $ 350,090.0

It is understood and agreed that the Commissionpeayit a substitution of a new bond or bonds s bond.

The effective date of this bond is June 1, 2001

This bond shall continue in full force and effeatilliability hereunder is released by the ConimdtWorkers’ Compensation
Commission. This bond may be canceled at any liynhe Surety upon giving thirty days written netisy certified mail to the Workers’
Compensation Commission. The liability of the Syn&ill, after thirty days’ notice, cease, exceptta such liability that may have accrued
prior to the effectiveness of the cancellationshall be understood that the Surety shall bedialithin the penal sum of this bond, for the
default of the Principal in fully discharging angbility on its part accruing during the life ofistobligation.

IN WITNESS WHEREOF, the Principal and the Surety have caused thesemige® be executed in their names and behalf
this 15tday of June, 2001.

[Affix Seals]

Labor Ready Northeast, Inc.

Principal

By:

Great American Insurance Company

Surety

/s/ Patrick D. Dneen

By: Patrick D. Dineen, Attorney-in-Fact
All-Purpose

Certificate of Acknowledgment
State of  Washington

County of King




OnJune 1, 200before meKathie L. Wiegers,
DATE NAME OF NOTARY PUBLIC

personally appeardeatrick D. Dineen
NAME(S) OF SIGNER(S)

¥ personally known to meGR proved to me on the basis of satisfactory evidéodee the person(s) whose name
(s) is/are subscribed to the within instrument ackhowledged to me that
he/she/they executed the same in his/her/theioaatd capacity(ies), and that by
his/her/their signature(s) on the instrument thes@(s), or the entity upon behalf
of which the person(s) acted, executed the instntme

Witness my hand and official seal.

/sl Kathie L. Wiegers
SIGNATURE OF NOTARY PUBLIC

Though the data below is not requiredidémy, it may prove valuable to persons relying om document and prevent fraudulent reattachme
this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT(S)
Attorney-in-Fact Type of Document
Self-Insurer Surety Bond
Bond No. 1316092

Number of Pages
Two (2)
Date of Document
June 1, 2001
Signer(s) Other Than Named Above
Labor Ready Northeast, Inc.

SIGNER IS REPRESENTING:
NAME OF PERSON(S) OR ENTITY(IES)

Great American Insurance Company
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Document2
INSURER SURETY BOND BOND NO. 1316092
The Surety acknowledges that if the Principal failsomply with the requirements of a self-insweworkers’ compensation, then all

sums payable hereunder shall be payable upon deimanding to the Surety by the Chairman of then@ecticut Workers’ Compensation
Commission. The liability of the Surety shall moiceed in aggregate the penal amount of $ 350,086.0

It is understood and agreed that the Commissionpeayit a substitution of a new bond or bonds s bond.

The effective date of this bond is June 1, 2001

This bond shall continue in full force and effeatilliability hereunder is released by the ConimdtWorkers’ Compensation
Commission. This bond may be canceled at any biynde Surety upon giving thirty days written netiay certified mail to the Workers’
Compensation Commission. The liability of the Synaill, after thirty days’ notice, cease, exceptta such liability that may have accrued
prior to the effectiveness of the cancellationshall be understood that the Surety shall bediabithin the penal sum of this bond, for the
default of the Principal in fully discharging anghility on its part accruing during the life ofistobligation.

IN WITNESS WHEREOF, the Principal and the Surety have caused thesemige® be executed in their names and behalf
this 15tday of June, 2001.

[Affix Seals]

Labor Ready, Northeast, Inc.
Principal

/s/ Ronald L. Junck
By:

Great American Insurance Company
Surety

/s/ Patrick D. Dineen
By: Patrick D. Dineen, Attorney-in-Fact
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EXHIBIT 10.54
REVOLVING REDUCING NOTE

$10,000,000.00 Tacoma, Washingtc
January 4, 20C

FOR VALUE RECEIVED, the undersigned LABOR READY, @\ (“Borrower”) promises to pay to the order of WEB.FARGO
BANK, NATIONAL ASSOCIATION (“Bank”) at its office 41201 Pacific Ave., % Floor Tacoma, Washington 98402, or at such otteepl
as the holder hereof may designate, in lawful marfahe United States of America and in immediatalgilable funds, the principal sum of
Ten Million Dollars ($10,000,000.00), or so muclkertsof as may be advanced and be outstanding, mtérest thereon, to be computed on
each advance from the date of its disbursemergtedsrsh herein.

DEFINITIONS:

As used herein, the following terms shall havertfganings set forth after each, and any other tefinetl in this Note shall have t
meaning set forth at the place defined:

€)) “Business Day” means any day excepatmrday, Sunday or any other day on which comiaddsanks in Washington are
authorized or required by law to close.

(b) “Fixed Rate Term” means a period camning on a Business Day and continuing for 1,2 @ months as designated by
Borrower, during which all or a portion of the aaisding principal balance of this Note bears irdedetermined in relation to LIBOR,;
provided however, that no Fixed Rate Term may bectsd for a principal amount less than One Hundtealsand Dollars ($100,000.00);
and provided further, that no Fixed Rate Term sieitnd beyond the scheduled maturity date heéaiy Fixed Rate Term would end on a
day which is not a Business Day, then such Fixee Rarm shall be extended to the next succeedirsinBsis Day.



(©) “LIBOR” means the rate per annum (rded upward, if necessary, to the nearest wholefl18%) and determined
pursuant to the following formula:

LIBOR = Base LIBOR
100% - LIBOR Reserve Percentage

0] “Base LIBOR” means the rate per amnfior United States dollar deposits quoted by Baskhe InteBank Market Offere
Rate, with the understanding that such rate isegliby Bank for the purpose of calculating effectiates of interest for loans making
reference thereto, on the first day of a Fixed Raten for delivery of funds on said date for a pdrof time approximately equal to the
number of days in such Fixed Rate Term and in aouatnapproximately equal to the principal amounwtich such Fixed Rate Term
applies. Borrower understands and agrees that Baykbase its quotation of the Inter-Bank Markde@fd Rate upon such offers or other
market indicators of the Inter-Bank Market as Banks discretion deems appropriate including, tatt limited to, the rate offered for U.S.
dollar deposits on the London Inter-Bank Market.




(i) “LIBOR Reserve Percentage” meansrigerve percentage prescribed by the Board of ok of the Federal Reserve
System (or any successor) for “Eurocurrency Litibsl’ (as defined in Regulation D of the Federas&ee Board, as amended), adjusted by
Bank for expected changes in such reserve percediaing the applicable Fixed Rate Term.

(d) “Prime Rate” means at any time the & interest most recently announced within Banhits principal office as its Prime
Rate, with the understanding that the Prime Rat@ésof Bank’s base rates and serves as the hamiswhich effective rates of interest are
calculated for those loans making reference theeetd is evidenced by the recording thereof afseamnouncement in such internal
publication or publications as Bank may designate.

INTEREST:

(@) Interest The outstanding principal balance of this Ndtallsbear interest (computed on the basis of ad&80year, actual
days elapsed) either (i) at a fluctuating rategrerum three quarters of one percent (0.75%) bdieviPtime Rate in effect from time to time,
or (ii) at a fixed rate per annum determined by IBmbe one and eighty five hundredths percent@)8above LIBOR in effect on the first
day of the applicable Fixed Rate Term. When irgieisedetermined in relation to the Prime Ratehedmange in the rate of interest hereunder
shall become effective on the date each Prime &tstrge is announced within Bank. With respecttthd IBOR selection hereunder, Bank
is hereby authorized to note the date, principadam, interest rate and Fixed Rate Term applicii#esto and any payments made therec
Bank’s books and records (either manually or bgtedaic entry) and/or on any schedule attachedlitoNote, which notations shall be prima
facie evidence of the accuracy of the informatioten.

(b) Selection of Interest Rate OptionAt any time any portion of this Note bears ietdrdetermined in relation to LIBOR, it
may be continued by Borrower at the end of the dFiRate Term applicable thereto so that all or sigrothereof bears interest determined in
relation to the Prime Rate or to LIBOR for a newdei Rate Term designated by Borrower. At any tmg portion of this Note bears inter
determined in relation to the Prime Rate, Borromay convert all or a portion thereof so that itdsaaterest determined in relation to LIB(
for a Fixed Rate Term designated by Borrower. ughstime as Borrower requests an advance hereondéshes to select a LIBOR option
for all or a portion of the outstanding principallénce hereof, and at the end of each Fixed Rata, Borrower shall give Bank notice
specifying: (i) the interest rate option selectgdrrower; (ii) the principal amount subject thiereand (i) for each LIBOR selection, the
length of the applicable Fixed Rate Term. Any smotice may be given by telephone (or such othestednic method as Bank may permit)
so long as, with respect to each LIBOR selectiéjf(requested by Bank, Borrower provides to Bawritten confirmation thereof not later
than three (3) Business Days after such notice&vengand (B) such notice is given to Bank prioA@00 a.m. on the first day of the Fixed
Rate Term, or at a later time during any Businesg iDBank, at it's sole option but without obligat to do so, accepts Borrowsmotice ani
quotes a fixed rate to Borrower. If Borrower doesimmediately accept a fixed rate when quote@ayk, the quoted rate shall expire and
any subsequent LIBOR request from Borrower shailigect to a




redetermination by Bank of the applicable fixedtralf no specific designation of interest is matiéhe time any advance is requested
hereunder or at the end of any Fixed Rate Ternrdda@r shall be deemed to have made a Prime Raesttselection for such advance or
the principal amount to which such Fixed Rate Tapnlied.

(c) Taxes and Regulatory CostBorrower shall pay to Bank immediately upon dethan addition to any other amounts due
or to become due hereunder, any and all (i) wittlihgls, interest equalization taxes, stamp taxedhar taxes (except income and franchise
taxes) imposed by any domestic or foreign governalauthority and related in any manner to LIBORY &ii) future, supplemental,
emergency or other changes in the LIBOR ReserveeRtage, assessment rates imposed by the Fed@asiDmsurance Corporation, or
similar requirements or costs imposed by any domestforeign governmental authority or resultimgrh compliance by Bank with any
request or directive (whether or not having thedoof law) from any central bank or other governtakauthority and related in any manner
to LIBOR to the extent they are not included in ¢ldculation of LIBOR. In determining which of tfieregoing are attributable to any
LIBOR option available to Borrower hereunder, aeggonable allocation made by Bank among its opesathall be conclusive and binding
upon Borrower.

(d) Payment of Interestinterest accrued on this Note shall be payablthe last day of each month, commencing January 31

2002.

(e) Default Interest From and after the maturity date of this Notesuch earlier date as all principal owing hereunde
becomes due and payable by acceleration or otherthis outstanding principal balance of this Not&ldear interest until paid in full at an
increased rate per annum (computed on the basi860-day year, actual days elapsed) equal toperaent (4%) above the rate of interest
from time to time applicable to this Note.

BORROWING AND REPAYMENT:

€)) Borrowing and RepaymenBorrower may from time to time during the terfrtids Note borrow, partially or wholly repay
its outstanding borrowings, and reborrow, subjedlt of the limitations, terms and conditions listNote and of any document executed in
connection with or governing this Note; provideduewer, that the total outstanding borrowings urtder Note shall not at any time exceed
the principal amount set forth above or such leassunt as shall at any time be available hereuntlee unpaid principal balance of this
obligation at any time shall be the total amouitgamced hereunder by the holder hereof less theiainad principal payments made hereon
by or for any Borrower, which balance may be engdtsereon from time to time by the holder. Thestautding principal balance of this
Note shall be due and payable in full on Januan2806.

(b) Reductions in Availability Notwithstanding the principal amount set fortiloee, the maximum principal amount availa
under this Note shall be reduced automaticallywaitidout further notice on the last day of each ®@etp January, April and July, commenc
April 30, 2002, by the amount of One Hundred Tweritye Thousand Dollars ($125,000.00). If the ansing principal balance of this Note
on any such date is greater than




the new maximum principal amount then availableebeder, Borrower shall make a principal reductiorttos Note on such date in an
amount sufficient to reduce the then outstandinmgcfpal balance hereof to an amount not greater #aéd new maximum principal amount.

(c) Advances Advances hereunder, to the total amount of tirecjpal sum stated above, may be made by the haldée
oral or written request of (i) Joseph P. SambatinpSteven C. Cooper, Bruce H. Marley, Kay War@imothy Adams, any one acting alo
who are authorized to request advances and direcisposition of any advances until written not€é¢he revocation of such authority is
received by the holder at the office designated/abor (ii) any person, with respect to advancesodited to the credit of any deposit account
of any Borrower, which advances, when so depos#ieal] be conclusively presumed to have been nadefor the benefit of each Borrow
regardless of the fact that persons other tharethathorized to request advances may have authoritsaw against such account. The hc
shall have no obligation to determine whether agng@n requesting an advance is or has been awgtdszany Borrower.

(d) Application of PaymentsEach payment made on this Note shall be creflitgidito any interest then due and second, to
the outstanding principal balance hereof. All payts credited to principal shall be applied fitstthe outstanding principal balance of this
Note which bears interest determined in relatiotheoPrime Rate, if any, and second, to the outstgrprincipal balance of this Note whi
bears interest determined in relation to LIBOR hwgtich payments applied to the oldest Fixed Rate Tiest.

PREPAYMENT:

€)) Prime Rate Borrower may prepay principal on any portiorttaé Note which bears interest determined in retatd the
Prime Rate at any time, in any amount and witheuiaty.

(b) LIBOR. Borrower may prepay principal on any portiorttié Note which bears interest determined in retatd LIBOR
at any time and in the minimum amount of One Huddreousand Dollars ($100,000.00); provided howetvet, if the outstanding principal
balance of such portion of this Note is less thaid amount, the minimum prepayment amount shalhbentire outstanding principal bala
thereof. In consideration of Bank providing thigpayment option to Borrower, or if any such portad this Note shall become due and
payable at any time prior to the last day of theeHiRate Term applicable thereto by acceleratiantioerwise, Borrower shall pay to Bank
immediately upon demand a fee which is the surh@fdiscounted monthly differences for each moragmfthe month of prepayment throt
the month in which such Fixed Rate Term maturdsutated as follows for each such month:

0] Determinethe amount of interest which would have accruedh @agnth on the amount prepaid at the interest rate
applicable to such amount had it remained outstendntil the last day of the Fixed Rate Term atile thereto.
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(ii) Subtractfrom the amount determined in (i) above the amadfimterest which would have accrued for the saroatm
on the amount prepaid for the remaining term ohstiged Rate Term at LIBOR in effect on the dat@payment for
new loans made for such term and in a principalarhequal to the amount prepaid.

(iii) If the result obtained in (ii) for any month is gter than zero, discount that difference by LIBG#Rduin (ii) above.

Each Borrower acknowledges that prepayment of anobunt may result in Bank incurring additional spsixpenses and/or
liabilities, and that it is difficult to ascertathe full extent of such costs, expenses and/oilitias. Each Borrower, therefore, agrees to pay
the above-described prepayment fee and agreesaigcamount represents a reasonable estimate pfépayment costs, expenses and/or
liabilities of Bank. If Borrower fails to pay amprepayment fee when due, the amount of such pregatyfee shall thereafter bear interest
until paid at a rate per annum two percent (2.0B6yva the Prime Rate in effect from time to timenjpaited on the basis of a 360-day year,
actual days elapsed). Each change in the ratgerest on any such past due prepayment fee staihie effective on the date each Prime
Rate change is announced within Bank.

EVENTS OF DEFAULT:

This Note is made pursuant to and is subject taghmas and conditions of that certain Credit Agreatrbetween Borrower and Ba
dated as of January 4, 2002, as amended from tirtieé (the “Credit Agreement”). Any default iretipayment or performance of any
obligation under this Note, or any defined evendefault under the Credit Agreement, shall conian “Event of Default” under this Note.

MISCELLANEOUS:

@ Remedies Upon the sale, transfer, hypothecation, assigimeother encumbrance, whether voluntary, inv@gnor by
operation of law, of all or any interest in anylneaperty securing this Note, or upon the occuresaf any Event of Default, the holder of t
Note, at the hold’s option, may declare all sums of principal aniast outstanding hereunder to be immediatelyashgepayable without
presentment, demand, notice of nonperformancesenofiprotest, protest or notice of dishonor, &livbich are expressly waived by each
Borrower, and the obligation, if any, of the holdeextend any further credit hereunder shall imiatety cease and terminate. Each
Borrower shall pay to the holder immediately upemand the full amount of all payments, advancesges, costs and expenses, including
reasonable attorneys’ fees (to include outside seluiees and all allocated costs of the holdelsouse counsel), expended or incurred by the
holder in connection with the enforcement of thédbos rights and/or the collection of any amountsch become due to the holder under
this Note, and the prosecution or defense of atigrmm any way related to this Note, including latit limitation, any action for declaratory
relief, whether incurred at the trial or appellleel, in an arbitration proceeding or otherwised ancluding any of the foregoing incurred in
connection with any bankruptcy proceeding (inclgdin




without limitation, any adversary proceeding, cebtde matter or motion brought by Bank or any otfeson) relating to any Borrower or ¢
other person or entity.

(b) Obligations Joint and Severabhould more than one person or entity signitite as a Borrower, the obligations of each
such Borrower shall be joint and several.

(©) Governing Law This Note shall be governed by and construext@aordance with the laws of the State of Washington

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR ENFORCING
REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER WASHI NGTON LAW.

This Note is secured by, among other collater@leaed of Trust dated January 4, 2002.

IN WITNESS WHEREOF, the undersigned has executisd\thte as of the date first written above.
LABOR READY, INC.

By: /s/ Steve C. Cooper
Steve C. Cooper, CFO




CREDIT AGREEMENT

THIS AGREEMENT is entered into as of January 4,208y and between LABOR READY, INC., a Washingtomnporation
(“Borrower”), and WELLS FARGO BANK, NATIONAL ASSO@TION (“Bank”).

RECITALS

Borrower has requested that Bank extend or continedit to Borrower as described below, and Barkdweed to provide such
credit to Borrower on the terms and conditions aowd herein.

NOW, THEREFORE, for valuable consideration, theefpcand sufficiency of which are hereby acknowksdigBank and Borrower
hereby agree as follows:

ARTICLE |
CREDIT TERMS
SECTION 1.1. REVOLVING REDUCING LOAN.
(@) Revolving Reducing LoanSubject to the terms and conditions of this &gnent, Bank hereby agrees to make advances t

Borrower from time to time up to and including Janu31, 2006, not to exceed at any time the agtequancipal amount of Ten Million
Dollars ($10,000,000.00) or such lesser amounhal som time to time be available (“Revolving Reihg Loan”), the proceeds of which
shall be used for working capital and general cafgopurposes. Borrower’s obligation to repay adea under the Revolving Reducing
Loan shall be evidenced by a promissory note sobatly in the form of Exhibit A attached heretdgvolving Reducing Note”), all terms of
which are incorporated herein by this reference.

(b) Borrowing and RepaymenBorrower may from time to time during the terfittee Revolving Reducing Loan borrow,
partially or wholly repay its outstanding borrow&@nd reborrow, subject to all of the limitatiotesms and conditions contained herein or in
the Revolving Reducing Note; provided however, thattotal outstanding borrowings under the Revm\iReducing Loan shall not at any
time exceed the maximum principal amount availéieeunder, as set forth above and as reducedtinogrto time in accordance with the
terms of the Revolving Reducing Note.

SECTION 1.2. INTEREST/FEES.

€)) Interest The outstanding principal balance of the Revm\Reducing Loan shall bear interest at the ratatefest set
forth in the Revolving Reducing Note.

(b) Computation and Paymeninterest shall be computed on the basis of ad#§Oyear, actual days elapsed. Interest shall be
payable at the times and place set forth in eastisisory note or other instrument required hereby.

(c) Unused Commitment Fe®orrower shall pay to Bank a fee equal to thmeedred fifty thousandths percent (0.350%) per
annum (computed on the basis of a 360-day yearabdays elapsed) on the average daily unused ambthre Revolving Reducing Loan,
which fee shall be calculated on a quarterly blagiBank and shall be due and payable by Borrowarrgars within thirty (30) days after
each billing is sent by Bank.




SECTION 1.3. COLLATERAL.

As security for all indebtedness of Borrower to Bamder the Revolving Reducing Loan, Borrower hgrgiants to Bank a lien of
not less than first priority on that certain reedgerty located at 1015 A Street, Tacoma, WA 98402.

All of the foregoing shall be evidenced by and sabjo the terms of such security agreements, ¢ingrstatements, deeds of trust
and other documents as Bank shall reasonably ealirin form and substance satisfactory to BaB&rrower shall reimburse Bank
immediately upon demand for all costs and expeimeesred by Bank in connection with any of the fgoang security, including without
limitation, filing and recording fees and costsappraisals, audits and title insurance.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

Borrower makes the following representations and-awvdies to Bank, which representations and waiearshall survive the
execution of this Agreement and shall continuauihfbrce and effect until the full and final paynteand satisfaction and discharge, of all
obligations of Borrower to Bank subject to this Agment.

SECTION 2.I. LEGAL STATUS. Borrower is a corpoiati duly organized and existing and in good stamdimder the laws of the
State of Washington, and is qualified or licensedd business (and is in good standing as a fo@gporation, if applicable) in all
jurisdictions in which such qualification or liceng is required or in which the failure to so qéabr to be so licensed could have a mate
adverse effect on Borrower.

SECTION 2.2. AUTHORIZATION AND VALIDITY. This Agrement and each promissory note, contract, instrtiarehother
document required hereby or at any time hereaétbvated to Bank in connection herewith (colleclyyehe “Loan Documents”) have been
duly authorized, and upon their execution and éejivn accordance with the provisions hereof walhstitute legal, valid and binding
agreements and obligations of Borrower or the pattich executes the same, enforceable in accordaiticgheir respective terms.

SECTION 2.3. NO VIOLATION. The execution, deliveand performance by Borrower of each of the Loanudeents do not
violate any provision of any law or regulation,cantravene any provision of the Articles of Incaigton or By-Laws of Borrower, or result
in any breach of or default under any contractigattion, indenture or other instrument to which Bever is a party or by which Borrower
may be bound.

SECTION 2.4. LITIGATION. There are no pending,toithe best of Borrower’s knowledge threatenedpast claims,
investigations, suits or proceedings by or befone governmental authority, arbitrator, court or auistrative agency which could have a
material adverse effect on the financial condiioroperation of Borrower other than those discldsg@8orrower to Bank in writing prior to
the date hereof.

SECTION 2.5. CORRECTNESS OF FINANCIAL STATEMENT hd financial statement of Borrower dated June 8012a true
copy of which has been delivered by




Borrower to Bank prior to the date hereof, (a)amplete and correct in all material respects aedgmts fairly the financial condition of
Borrower, (b) discloses all liabilities of Borrowtrat are required to be reflected or reservednagainder generally accepted accounting
principles, whether liquidated or unliquidated gfixor contingent, and (c) has been prepared irrdanoe with generally accepted accounting
principles consistently applied. Since the datsumh financial statement there has been no mbaeivarse change in the financial condition
of Borrower, nor has Borrower mortgaged, pledgednted a security interest in or otherwise encuetbany of its assets or properties ex

in favor of Bank or as otherwise permitted by Bamkvriting.

SECTION 2.6. INCOME TAX RETURNS. Borrower has nookvledge of any pending assessments or adjustrotitésincome tax
payable with respect to any year.

SECTION 2.7. NO SUBORDINATION. There is no agreaméndenture, contract or instrument to which Barer is a party or by
which Borrower may be bound that requires the sidibation in right of payment of any of Borrower'ligations subject to this Agreement
to any other obligation of Borrower.

SECTION 2.8. PERMITS, FRANCHISES. Borrower possssand will hereafter possess, all permits, cdssapprovals,
franchises and licenses required and rights twaddemarks, trade names, patents, and fictitioonsesaif any, necessary to enable it to con
the business in which it is now engaged in compkanith applicable law.

SECTION 2.9. ERISA. Borrower is in compliance lhraaterial respects with all applicable provisiafdhe Employee Retirement
Income Security Act of 1974, as amended or recedifiom time to time (“ERISA”); Borrower has noblated any provision of any defined
employee pension benefit plan (as defined in ERIBA)ntained or contributed to by Borrower (eactRlan”); no Reportable Event as
defined in ERISA has occurred and is continuindhwéspect to any Plan initiated by Borrower; BoreoWas met its minimum funding
requirements under ERISA with respect to each Riad;each Plan will be able to fulfill its beneftiligations as they come due in accord:
with the Plan documents and under generally acdesateounting principles.

SECTION 2.10. OTHER OBLIGATIONS. Borrower is natdefault on any obligation for borrowed money, anychase money
obligation or any other material lease, commitmeahtract, instrument or obligation.

SECTION 2.11. ENVIRONMENTAL MATTERS. Except assdiosed by Borrower to Bank in writing prior to ttiate hereof,
Borrower, to the best of its knowledge, is in coigpte in all material respects with all applicalelderal or state environmental, hazardous
waste, health and safety statutes, and any rulegatations adopted pursuant thereto, which goweaffect any of Borrower’s operations
and/or properties, including without limitationeti€omprehensive Environmental Response, Compensaiib Liability Act of 1980, the
Superfund Amendments and Reauthorization Act 06188 Federal Resource Conservation and RecowetrgfA976, and the Federal
Toxic Substances Control Act, as any of the same




may be amended, modified or supplemented from tiniene. None of the operations of Borrower is shibject of any federal or state
investigation evaluating whether any remedial acitivolving a material expenditure is needed tpoesl to a release of any toxic or
hazardous waste or substance into the environnBartower has no material contingent liability ionmection with any release of any toxic
or hazardous waste or substance into the environmen

SECTION 2.12. REAL PROPERTY COLLATERAL. Exceptdisclosed by Borrower to Bank in writing prior teetdate hereof,
with respect to any real property collateral regdihereby:

@) All taxes, governmental assessmémégyance premiums, and water, sewer and munichgiges, and rents (if any) which
previously became due and owing in respect thdrae¢ been paid as of the date hereof.

(b) There are no mechanics’ or similandi or claims which have been filed for work, labomaterial (and no rights are
outstanding that under law could give rise to amhdien except for the rights of workers and sigyplin connection with the improvements
to the first floor, the work on which commencedarabout April 1, 2001 and is expected to be cotedl®y December 31, 2001) which
affect all or any interest in any such real propartd which are or may be prior to or equal toligae thereon in favor of Bank.

(c) None of the improvements which werduded for purpose of determining the appraisédevaf any such real property |
outside of the boundaries and/or building reswitiines thereof, and no improvements on adjoipirgperties materially encroach upon any
such real property.

(d) There is no pending, or to the bé®arower’'s knowledge threatened, proceeding liertbtal or partial condemnation of
all or any portion of any such real property, alidach real property is in good repair and fred elear of any damage that would materially
and adversely affect the value thereof as secantlfor the intended use thereof.

SECTION 2.13. GECC LETTER OF CREDIT DOCUMENTATIONBorrower has heretofore delivered to Bank, or ddliver to
Bank upon Banls written request, true and correct copies ofti{@)Letter of Credit Agreement dated as of MarcBOD1, between Borrowe
as “Debtor,” and General Electric Capital Corparatias “Creditor” (“GECC”)and any amendments thereto, which are in effeof d& date
of this Agreement (the “GECC Letter of Credit Agment”), and (b) all material documents relatech®® GECC Letter of Credit Agreement
which are in effect as of the date of this Agreenftre “Related GECC Letter of Credit Documentstjtli the GECC Letter of Credit
Agreement and the Related GECC Letter of Creditubments which are in effect as of the date of ttgse&ment referred to herein
collectively as the “GECC Letter of Credit Documsit

SECTION 2.14. GECC RECEIVABLES FUNDING DOCUMENTATND Borrower has heretofore delivered to Bank, dr w
deliver to Bank upon Bank’s written request, trae aorrect copies of: (a) the Receivables Fundiggedment dated as of March 1, 2001, by
and among Labor Ready Funding Corporation, as ‘®eer,” Redwood Receivables Corporation as “Condeitder,” Borrower as
“Servicer,” and GECC as “Committed Lender and asstrative Agent, which is in effect as of thealaf this Agreement (the “GECC
Receivables Agreement”), and (b) all material doents related to the GECC Receivables Agreementhadrie in effect as of the date of this
Agreement (the “Related GECC Receivables Documgfusth the GECC Receivables Agreement and
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the Related GECC Receivables Documents” whichraedfect as of the date of this Agreement refeteecbllectively as the “GECC
Receivables Documents”).

ARTICLE Il
CONDITIONS

SECTION 3.1. CONDITIONS OF INITIAL EXTENSION OF CRHT. The obligation of Bank to extend any credintemplated
by this Agreement is subject to the fulfillmentBank’s satisfaction of all of the following conditis:

€)) Approval of Bank CounselAll legal matters incidental to the extensiorcogdit by Bank shall be satisfactory to Bank’s
counsel.
(b) Documentation Bank shall have received, in form and substaatisfactory to Bank, each of the following, duly
executed:
0] This Agreement and each promissory note or othgriment required hereby.
(i) Corporate Borrowing Resolution.
(iii) Certificate of Incumbency.
(iv) Deed of Trust.
(V) Such other documents as Bank may require undeottiey Section of this Agreement.
(c) Financial Condition There shall have been no material adverse chasgdetermined by Bank, in the financial condition

or business of Borrower, nor any material declasegdetermined by Bank, in the market value of aikateral required hereunder or a
substantial or material portion of the assets af@weer.

(d) Insurance Borrower shall have delivered to Bank evidentcmsurance coverage on all real property colldterquired
hereby, in form, substance, amounts, covering @sksissued by companies satisfactory to Bankwdrete required by Bank, with loss
payable endorsements in favor of Bank, includintheut limitation, policies of fire and extended eoage insurance covering all real
property collateral required hereby, with replacetremst and mortgagee loss payable endorsementsuah policies of insurance against
specific hazards affecting any such real propestgnay be required by governmental regulation okBan

(e) Appraisals Bank shall have obtained, at Borrovgetcbst, an appraisal of all real property colldtezquired hereby, and :
improvements thereon, issued by an appraiser adadepb Bank and in form, substance and reflectaiges satisfactory to Bank, in its
discretion.

® Title Insurance Bank shall have received an ALTA Policy of Titfesurance, with such endorsements as Bank may
require, issued by a company and in form and sobstaatisfactory to Bank, in an amount equal tgtirecipal amount of Ten Million
Dollars ($10,000,000.00) for the Revolving Redudirogn, insuring Bank’s lien on the real propertylateral required hereby to be of first
priority, subject only to such exceptions as Bam&llsapprove in its discretion, with all costs thefrto be paid by Borrower.
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SECTION 3.2. CONDITIONS OF EACH EXTENSION OF CREDIThe obligation of Bank to make each extensiooreflit
requested by Borrower hereunder shall be subjetietdulfillment to Bank’s satisfaction of eachtbe following conditions:

(@) Compliance The representations and warranties containeglrhand in each of the other Loan Documents sieatfue on
and as of the date of the signing of this Agreenaadton the date of each extension of credit bykBamsuant hereto, with the same effect as
though such representations and warranties hadrbada on and as of each such date, and on eacllaigcmo Event of Default as defined
herein, and no condition, event or act which wiité giving of notice or the passage of time or vetluld constitute such an Event of Default,
shall have occurred and be continuing or shalltexis

(b) Documentation Bank shall have received all additional docureevitich may be required in connection with such
extension of credit.

ARTICLE IV
AFFIRMATIVE COVENANTS

Borrower covenants that so long as Bank remaingwitied to extend credit to Borrower pursuant heretany liabilities (whether
direct or contingent, liquidated or unliquidated)Bmrrower to Bank under any of the Loan Documeataain outstanding, and until payment
in full of all obligations of Borrower subject héoe Borrower shall, unless Bank otherwise consemtgriting:

SECTION 4.1. PUNCTUAL PAYMENTS. Punctually pay plincipal, interest, fees or other liabilities dusder any of the Loan
Documents at the times and place and in the mapesified therein.

SECTION 4.2. ACCOUNTING RECORDS. Maintain adequateks and records in accordance with generallg@ted accounting
principles consistently applied, and permit anyrespntative of Bank, at any reasonable time, toeics audit and examine such books and
records, to make copies of the same, and to inspegiroperties of Borrower.

SECTION 4.3. FINANCIAL STATEMENTS. Provide to Bataltl of the following, in form and detail satisfacy to Bank:

@) not later than 90 days after andfabeend of each fiscal year, a copy of 10K refitatl with the Securities Exchange
Commission of Borrower, prepared by Certified Padlccountant, to include balance sheet, incomestant, statement of cash flows,
management report, auditor’s report with unqualifiginion, all supporting schedules and footnotes;

(b) not later than 45 days after andfab®end of each quarter end, a copy of 10Q rdfed with Securities Exchange
Commission of Borrower, prepared by Certified Pultcountant, to include balance sheet, incomestant and statement of cash flows;

(c) not later than each December 31, @oer's company prepared annual and monthly prajestfor the following year
(Bank acknowledges that said projections may cantah-public information, the confidentiality of veh will be maintained by Bank in
accordance with Section 7.13 below);
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(d) contemporaneously with each annudlaurarterly financial statement of Borrower reqdirereby, a certificate of the
president or chief financial officer of Borrowemtisaid financial statements are accurate andhbed exists no Event of Default nor any
condition, act or event which with the giving oftice or the passage of time or both would congtitut Event of Default;

(e upon written request by Bank, a Giedtie of the president or chief financial offieg#rBorrower that any property taxes due
in connection with the real property collateraluggd hereby have been paid;

® from time to time such other infortive as Bank may reasonably request.

SECTION 4.4. COMPLIANCE. Preserve and maintaidiadinses, permits, governmental approvals, righisijleges and franchis:
necessary for the conduct of its business; and owith the provisions of all documents pursuanttch Borrower is organized and/or
which govern Borrower’s continued existence andwhe requirements of all laws, rules, regulatiand orders of any governmental
authority applicable to Borrower and/or its busses

SECTION 4.5. INSURANCE. Maintain and keep in fonssurance of the types, and in amounts reasorsafijar to the amounts,
currently carried by Borrower, including but nanlted to fire, extended coverage, public liabiljpypperty damage and workers’
compensation, and deliver to Bank from time to tah®ank’s request schedules setting forth allriasce then in effect.

SECTION 4.6. FACILITIES. Keep all properties udafunecessary to Borrower’s business in good regrad condition, and from
time to time make necessary repairs, renewals gpidaements thereto so that such properties sadlilly and efficiently preserved and
maintained.

SECTION 4.7. TAXES AND OTHER LIABILITIES. Pay ardischarge when due any and all indebtedness, dibligga assessmer
and taxes, both real or personal, including witHomitation federal and state income taxes andesaatl local property taxes and assessments
except such (a) as Borrower may in good faith cgirge as to which a bona fide dispute may arisd,(Bjpfor which Borrower has made
provision, to Bank’s satisfaction, for eventual peant thereof in the event Borrower is obligatedigke such payment.

SECTION 4.8. LITIGATION. Promptly give notice inriting to Bank of any litigation pending or threagsl against Borrower with
a claim in excess of $1,000,000.00.

SECTION 4.9. FINANCIAL CONDITION. Maintain Borrowss financial condition as follows using generadlycepted accounting
principles consistently applied and used consistevith prior practices (except to the extent maatifby the definitions herein), with
compliance determined commencing with Borrowemsificial statements for the period ending Septei®®e2001:

(@) Tangible Net Worth not at any timesi¢han the Minimum Amount, with “Tangible Net Wdrtdefined as the aggregate of
total stockholders’ equity plus subordinated debslany intangible assets, and with “Minimum Ambudlefined as follows: As of September
30, 2001, the “Minimum Amount” shall be $85,000,0lD After September 30, 2001 the “Minimum Amoumalsbe adjusted upward on a
cumulative basis as follows: Commencing as of teeddnber 31, 2001 fiscal year end and continuingamt fiscal year end thereafter, the
Minimum Amount shall be increased by the sum dffifercent (50%) of Borrower’s net income afteresufor the fiscal year ending on such
date (with no reduction in the event of a lossdioy such year) plusne hundred percent (100%) of the
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proceeds of any stock of Borrower issued durindnsigar (with no reduction for any repurchase oenaption of such stock).

(b) Net income after taxes not less tha®0 on an annual basis determined as of ead fisar end, commencing with the
December 31, 2001 fiscal year end.

(c) Net income before taxes not less $B00 for any two consecutive fiscal quartersedained as of each fiscal quarter end
commencing with the fiscal quarter ending Septen3Be2001.

(d) EBITDA Coverage Ratio not less thab02to 1.0 determined on a rolling four fiscal gaabasis as of each fiscal quarter
end, commencing with the four fiscal quarter peeoding on September 30, 2001, with “EBITDA” defings net profit before tax plus
interest expense (net of capitalized interest ex@gmlepreciation expense and amortization exp&seynfinanced capital expenditures
made during said period and cash taxes paid dsdithperiod, and with “EBITDA Coverage Ratio” defthas EBITDA divided by the
aggregate of total interest expense, ftter of credit fees paid during said period, [a&l period’s current maturity of long-term debtsp
said period’s current maturity of capital leasdgsgcheduled principal reductions in the Revolving tRelg Loan during said period;
provided, howeverthat when calculating the EBITDA Coverage Ratinthe four fiscal quarter period ending as of 8eyter 30, 2001, on
unfinanced capital expenditures made during sudogé excess of $4,400,000.00 shall be subtraftted the numerator, and when
calculating the EBITDA Coverage Ratio for the fdiscal quarter period ending as of December 3112068ly unfinanced expenditures ms
during such period in excess of $2,200,000.00 sfedubtracted from the numerator.

SECTION 4.10. NOTICE TO BANK. Promptly (but in mvent more than five (5) days after the occurrexiaach such event or
matter) give written notice to Bank in reasonat#éad of: (a) the occurrence of any Event of Defanit any condition, event or act which w
the giving of notice or the passage of time or bwtiuld constitute an Event of Default; (b) any opaim the name or the organizational
structure of Borrower; (c) the occurrence and reatifrany Reportable Event or Prohibited Transacgaich as defined in ERISA, or any
funding deficiency with respect to any Plan; or4dy termination or cancellation of any insuranckcy which Borrower is required to
maintain, or any uninsured or partially uninsuresslthrough liability or property damage, or throdige, theft or any other cause affecting
Borrower’s property in excess of an aggregate ¢d@&1,000.00.

ARTICLE V
NEGATIVE COVENANTS

Borrower further covenants that so long as Bankaiemxcommitted to extend credit to Borrower pursieaneto, or any liabilities
(whether direct or contingent, liquidated or uniipated) of Borrower to Bank under any of the LoascDments remain outstanding, and until
payment in full of all obligations of Borrower selof hereto, Borrower will not without Bank’s priaritten consent:

SECTION 5.1. USE OF FUNDS. Use any of the procedédsy credit extended hereunder except for thpgres stated in Article |
hereof.

SECTION 5.2. OTHER INDEBTEDNESS. Create, incuswase or permit to exist any indebtedness or lidgdmliresulting from
borrowings, loans or advances, whether securedsrawred, matured or unmatured, liquidated or uitated, joint or several, except (a) the
liabilities of Borrower

14




to Bank, (b) any other liabilities of Borrower etiigy as of, and disclosed to Bank prior to, theedwreof, and (c) any liabilities of Borrower
incurred hereafter which are permitted under thms$eand provisions of the GECC Letter of Credit Dments, as same may be amended by
any amendment consented to by Bank.

SECTION 5.3. MERGER, CONSOLIDATION, TRANSFER OF ASES. Merge into or consolidate with any other tgngxcept
for the merger of a subsidiary of Borrower into Baver that is permitted under the terms and prowsiof the GECC Letter of Credit
Documents, as same may be amended by any amendomsented to by Bank; make any substantial chandeinature of Borrower’s
business as conducted as of the date hereof; acguor substantially all of the assets of anyeo#ntity, except for acquisitions permitted
under the terms and provisions of the GECC Lett€redit Documents, as same may be amended byraagdment consented to by Bank;
nor sell, lease, transfer or otherwise disposél@fra substantial or material portion of Borrowexssets except in the ordinary course of its
business and except for other dispositions perditteder the terms and provisions of the GECC Lett&redit Documents, as same may be
amended by any amendment consented to by Bankidedhwhowever that in no event shall any of Bank’s collateratdunder be sold,
leased, transferred or otherwise disposed of withwiprior written consent of Bank and in the eéw&rany conflict between the provisions
the GECC Letter of Credit Documents regarding tispakition of assets and the provisions of thise&gnent or any other Loan Document
regarding the disposition of any of Bank’s collatethe provisions of this Agreement and the ottean Documents shall prevail.

SECTION 5.4. GUARANTIES. Guarantee or become &ahlany way as surety, endorser (other than asrsadof negotiable
instruments for deposit or collection in the ordineourse of business), accommodation endorsetherwise for, nor pledge or hypothecate
any assets of Borrower as security for, any liiedior obligations of any other person or engtycept (a) any of the foregoing in favor of
Bank, (b) any of the foregoing existing as of, distlosed to Bank prior to, the date hereof, (g) @fithe foregoing done hereafter which are
permitted under the terms and provisions of the GEEtter of Credit Documents, as same may be angebyglany amendment consented to
by Bank, and (d) other unsecured guarantees by®errgranted hereafter in the ordinary course sfrimss to guarantee obligations of
subsidiaries of Borrower which are controlled byr®aver and organized under the laws of, and opegati, Canada or the United Kingdom,
provided that Borrower’s liabilities under such gargtees which are permitted under this paragrapat(do time exceed $2,500,000 in the
aggregate.

SECTION 5.5. LOANS, ADVANCES, INVESTMENTS. Makeytoans or advances to or investments in any pessamtity,
except for (a) any of the foregoing existing asanfd disclosed to Bank prior to, the date hereud, (8) any of the foregoing made hereafter
which are permitted under the terms and provisairthe GECC Letter of Credit Documents, as same b@gagmended by any amendment
consented to by Bank.

SECTION 5.6. PLEDGE OF ASSETS. Mortgage, pledgangor permit to exist a security interest injien upon, all or any portic
of Borrower’s assets now owned or hereafter acquired, excephyeof the foregoing in favor of Bank or whicheisisting as of, and disclos
to Bank in writing prior to, the date hereof, abjl &ny of the foregoing done or incurred hereaftieich are permitted under the terms and
provisions of the GECC Letter of Credit Documeats same may be amended by any amendment consetg®8ank.

SECTION 5.7. DIVIDENDS, DISTRIBUTIONS. Declare pay any dividend or distribution either in caslock or any other
property on Borrowers stock now or hereafter onditag, nor
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redeem, retire, repurchase or otherwise acquireshages of any class of Borrower’s stock now oehfter outstanding, except for any of the
foregoing which are permitted under the terms ef @ECC Letter of Credit Documents, as same mayrtended by any amendment
consented to by Bank.

ARTICLE VI
EVENTS OF DEFAULT

SECTION 6.1. The occurrence of any of the followishall constitute an “Event of Default” under thigreement (as used herein,
“Business Day” means any day except a Saturdayj&uor any other day on which commercial bank#&/ashington are authorized or
required by law to close):

€)) Borrower shall fail to pay within &(5) Business Days of the date when due, anyipehdnterest or fees payable under
any of the Loan Documents.

(b) Borrower shall fail to pay within 8(5) Business Days after demand by Bank, any esgpeimbursement or other amount
(other than an amount covered in (a) above) payaider any of the Loan Documents.

(©) Any financial statement or certifiedtirnished to Bank in connection with, or any esgntation or warranty made by
Borrower or any other party under this Agreemerdroy other Loan Document shall prove to be incayfatse or misleading in any material
respect when furnished or made.

(d) Any default in the performance ofcompliance with any obligation, agreement or offvewision contained herein or in
any other Loan Document (other than those refaréd subsections (a), (b) and (c) above), and vaipect to any such default which by its
nature can be cured, such default shall continua fieriod of thirty (30) days from its occurrence.

(e Any default in the payment or perfarme of any obligation, or any defined event obd#éf under the terms of any
contract or instrument (other than any of the LBacuments) pursuant to which Borrower has incuareg debt or other liability to any
person or entity, including Bank; provided, howey#rat any cure period applicable thereto has egpindn the case of a default or defined
event of default to a person or entity other thamlB such indebtedness is in excess of $1,000,00@dividually or in the aggregate for all
such defaults combined.

0] The filing of a notice of judgmemh against Borrower; or the recording of any aigtof judgment against Borrower in
any county in which Borrower has an interest irl peaperty; or the service of a notice of levy amdsf a writ of attachment or execution, or
other like process, against the assets of Borrowrahe entry of a judgment against Borrower; pled, however that such judgments, liens,
levies, executions and other process involve defds claims against Borrower in excess of $1,000,00, individually or in the aggregate
for all such matters combined, and within thirt@)8lays after the creation thereof, or at leas{1€&) days prior to the date on which any
assets could be lawfully sold in satisfaction thé&rsuch debt or claim is not satisfied or stayedding appeal and insured against in a me
satisfactory to Bank.

(9) Borrower shall become insolvent, loalksuffer or consent to or apply for the appoieiinof a receiver, trustee, custodian
or liquidator of itself or any of its property, shall generally fail to pay its debts as they beeaue, or shall make a general assignment for
the benefit of
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creditors; Borrower shall file a voluntary petitionbankruptcy, or seeking reorganization, in oftegffect a plan or other arrangement with
creditors or any other relief under the Bankrug®eform Act, Title 11 of the United States Codeaasended or recodified from time to time
(“Bankruptcy Code™)or under any state or federal law granting reliedi¢btors, whether now or hereafter in effect;ror imvoluntary petitiol
or proceeding pursuant to the Bankruptcy Code grodiner applicable state or federal law relatingankruptcy, reorganization or other re
for debtors is filed or commenced against Borrovaad such involuntary petition or proceeding isppased or is not dismissed within sixty
(60) days of its commencement; or Borrower shidldin answer admitting the jurisdiction of the ¢amd the material allegations of any
involuntary petition; or Borrower shall be adjudied a bankrupt, or an order for relief shall beeegd against Borrower by any court of
competent jurisdiction under the Bankruptcy Codary other applicable state or federal law relatengankruptcy, reorganization or other
relief for debtors.

(h) The dissolution or liquidation of Bower; or Borrower, or any of its directors, stoclders or members, shall take action
seeking to effect the dissolution or liquidationBafrrower.

SECTION 6.2. REMEDIES. Upon the occurrence of Bagnt of Default: (a) all indebtedness of Borrowader each of the Loan
Documents, any term thereof to the contrary nosstithding, shall at Bank’s option and without notieeome immediately due and payable
without presentment, demand, protest or noticassfahor, all of which are hereby expressly waivgahch Borrower; (b) the obligation, if
any, of Bank to extend any further credit under ahthe Loan Documents shall immediately ceasetamdinate; and (c) Bank shall have all
rights, powers and remedies available under eatireafoan Documents, or accorded by law, includitthout limitation the right to resort:
any or all security for any credit subject heretd & exercise any or all of the rights of a besiafy or secured party pursuant to applicable
law. All rights, powers and remedies of Bank mayelzercised at any time by Bank and from timertetafter the occurrence of an Event of
Default, are cumulative and not exclusive, andldf®lin addition to any other rights, powers or eglies provided by law or equity.

ARTICLE VIl
MISCELLANEOUS

SECTION 7.1. RELATIONSHIP WITH GECC DOCUMENTS. #&ach case in Sections 5.2, 5.3, 5.4, 5.5, 5.6 ahdf5his
Agreement where it is indicated that something tmaylone by Borrower if such action is permittedamttie terms and provisions of the
GECC Letter of Credit Documents, it is acknowledtg®at (a) to the extent the consent of the “Cretlitonder the GECC Letter of Credit
Documents is required as a condition to taking saetton thereunder, then the consent of Bank $teatbquired for such action to be
permitted hereunder, and (b) to the extent Borromauld be required to give the “Creditor” under tRECC Letter of Credit Documents
certain notices or information as a condition irtg such action thereunder, then Borrower shaheogiired to give Bank such notices and
information for such action to be permitted hereamd

SECTION 7.2. NO WAIVER. No delay, failure or distmuance of Bank in exercising any right, powereamedy under any of the
Loan Documents shall affect or operate as a waileuch right, power or remedy; nor shall any sngl partial exercise of any such right,
power or remedy preclude, waive or otherwise afé@gt other or further exercise thereof or the ezerof any other right, power or remedy.
Any waiver, permit, consent or approval of any kindBank of any breach of
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or default under any of the Loan Documents mushlveriting and shall be effective only to the exteet forth in such writing.

SECTION 7.3. NOTICES. All notices, requests anthdeds which any party is required or may desimgite to any other party
under any provision of this Agreement must be iitimg delivered to each party at the following aekb:

BORROWER: LABOR READY, INC.
ATTN: General Counsel
P.O. Box 2910

Tacoma, WA 98402-2910

BANK: WELLS FARGO BANK, NATIONAL ASSOCIATION
1201 Pacific Avenue, 3rd Floor
Tacoma, WA 98402

or to such other address as any party may desigyateitten notice to all other parties; providbdwever, that Bank may also deliver
notices, requests and demands to Borrower undeAtiieement by hand delivery to Borrower at théofeing street address or to such other
street address as Borrower may designate by writbéine to Bank:

LABOR READY, INC.
ATTN: General Counse
1015 A Stree

Tacoma, Washington 984!

Each such notice, request and demand shall be deginen or made as follows: (a) if sent by handwey, upon delivery; (b) if
sent by mail, upon the earlier of the date of ngicei three (3) days after deposit in the U.S. niadt class and postage prepaid; and (c) if
by telecopy, upon receipt.

SECTION 7.4. COSTS, EXPENSES AND ATTORNEYS’ FEESorrower shall pay to Bank immediately upon demguedfull
amount of all payments, advances, charges, codtexpenses, including reasonable attorneys’ fegstude outside counsel fees and all
allocated costs of Bank’s in-house counsel), expdrat incurred by Bank in connection with (a) tlegatiation and preparation of this
Agreement and the other Loan Documents, Bank'simoad administration hereof and thereof, and tlepgration of any amendments and
waivers hereto and thereto, (b) the enforcemeBiamik’s rights and/or the collection of any amoumtéch become due to Bank under any of
the Loan Documents, and (c) the prosecution omdefef any action in any way related to any ofltben Documents, including without
limitation, any action for declaratory relief, whet incurred at the trial or appellate level, inaahitration proceeding or otherwise, and
including any of the foregoing incurred in connentivith any bankruptcy proceeding (including withboitation, any adversary proceedit
contested matter or motion brought by Bank or ahgioperson) relating to any Borrower or any othenson or entity.

SECTION 7.5. SUCCESSORS, ASSIGNMENT. This Agreenshall be binding upon and inure to the benéfihe heirs,
executors, administrators, legal representatives;essors and assigns of the parties; provided yewihat Borrower may not assign or
transfer its interest hereunder without Bank’s pwoitten consent. Bank reserves the right to, seslsign, transfer, negotiate or grant
participations in all or any part of, or any intstr, Bank’s rights and benefits under each ofLthen Documents. In connection therewith,
Bank may disclose all documents and informationciwiBank
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now has or may hereafter acquire relating to aegitsubject hereto, Borrower or its business,nyr@llateral required hereunder.

SECTION 7.6. ENTIRE AGREEMENT; AMENDMENT. This Agement and the other Loan Documents constituterthiee
agreement between Borrower and Bank with respesath credit subject hereto and supersede all peigotiations, communications,
discussions and correspondence concerning thectubgter hereof. This Agreement may be amendedloatified only in writing signed by
each party hereto.

SECTION 7.7. NO THIRD PARTY BENEFICIARIES. This Agement is made and entered into for the sole giioteand benefit
of the parties hereto and their respective perthiteecessors and assigns, and no other persotitgrafrall be a third party beneficiary of, or
have any direct or indirect cause of action omglai connection with, this Agreement or any othiethe Loan Documents to which it is not a

party.
SECTION 7.8. TIME. Time is of the essence of eacti every provision of this Agreement and eachrathéhe Loan Documents.

SECTION 7.9. SEVERABILITY OF PROVISIONS. If anyqurision of this Agreement shall be prohibited byiroralid under
applicable law, such provision shall be ineffectbrdy to the extent of such prohibition or invatidivithout invalidating the remainder of st
provision or any remaining provisions of this Agment.

SECTION 7.10. COUNTERPARTS. This Agreement magkecuted in any number of counterparts, each oflwvhen executed
and delivered shall be deemed to be an original adrof which when taken together shall constitute and the same Agreement.

SECTION 7.11. GOVERNING LAW. This Agreement shadl governed by and construed in accordance withathe of the State
of Washington.

SECTION 7.12. ARBITRATION.

€)) Arbitration The parties hereto agree, upon demand by ary, parsubmit to binding arbitration all claimssgutes and
controversies between or among them (and theientisie employees, officers, directors, attornews, ather agents), whether in tort, conti
or otherwise arising out of or relating to in angy(i) the loan and related Loan Documents whiehtlae subject of this Agreement and its
negotiation, execution, collateralization, admirgon, repayment, modification, extension, substin, formation, inducement, enforcement,
default or termination; or (ii) requests for adaiital credit.

(b) Governing RulesAny arbitration proceeding will (i) proceed inazation in WashingtoVn selected by the American
Arbitration Association (“AAA”); (ii) be governedybthe Federal Arbitration Act (Title 9 of the Unit&tates Code), notwithstanding any
conflicting choice of law provision in any of theauments between the parties; and (iii) be conduoyethe AAA, or such other administra
as the parties shall mutually agree upon, in acoard with the AAA’'s commercial dispute resolutiongedures, unless the claim or
counterclaim is at least $1,000,000.00 exclusivelaifmed interest, arbitration fees and costs iictvicase the arbitration shall be conducted
in accordance with the AAA’s optional procedureslémge, complex commercial disputes (the commedigpute resolution procedures or
the optional
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procedures for large, complex commercial dispuidsetreferred to, as applicable, as the “Ruledhere is any inconsistency between the
terms hereof and the Rules, the terms and procedetdorth herein shall control. Any party whidsfar refuses to submit to arbitration
following a demand by any other party shall bebcasts and expenses incurred by such other padgmpelling arbitration of any dispute.
Nothing contained herein shall be deemed to baigenrby any party that is a bank of the protectiafforded to it under 12 U.S.C. §91 or
any similar applicable state law.

(c) No Waiver of Provisional Remedieslf $¢elp and Foreclosure The arbitration requirement does not limit tiggat of any
party to (i) foreclose against real or personapprty collateral; (ii) exercise self-help remediekting to collateral or proceeds of collateral
such as setoff or repossession; or (iii) obtairvigional or ancillary remedies such as replevijynuative relief, attachment or the appointm
of a receiver, before during or after the pendesfcgny arbitration proceeding. This exclusion doesconstitute a waiver of the right or
obligation of any party to submit any dispute tbitation or reference hereunder, including thassireg from the exercise of the actions
detailed in sections (i), (ii) and (iii) of this zayraph.

(d) Arbitrator Qualifications and Power#&ny arbitration proceeding in which the amountontroversy is $5,000,000.00 or
less will be decided by a single arbitrator sel@etecording to the Rules, and who shall not reademward of greater than $5,000,000.00.
Any dispute in which the amount in controversy exde$5,000,000.00 shall be decided by majority ebtepanel of three arbitrators;
provided however, that all three arbitrators musivaly participate in all hearings and deliberaio The arbitrator will be a neutral attorney
licensed in the State of Washington or a neuttidecjudge of the state or federal judiciary of 8mgton, in either case with a minimum of
ten years experience in the substantive law agpéda the subject matter of the dispute to betiedsid. The arbitrator will determine
whether or not an issue is arbitratable and wilegffect to the statutes of limitation in determ@nany claim. In any arbitration proceeding
the arbitrator will decide (by documents only othwé hearing at the arbitrator’s discretion) ang-pearing motions which are similar to
motions to dismiss for failure to state a claimmmtions for summary adjudication. The arbitratwalkresolve all disputes in accordance with
the substantive law of Washington and may grantramedy or relief that a court of such state cautter or grant within the scope hereof
and such ancillary relief as is necessary to méfieeteve any award. The arbitrator shall also hthepower to award recovery of all costs
and fees, to impose sanctions and to take such attien as the arbitrator deems necessary toatine £xtent a judge could pursuant to the
Federal Rules of Civil Procedure, the WashingtoteRof Civil Procedure or other applicable lawdgdmnent upon the award rendered by the
arbitrator may be entered in any court having flictson. The institution and maintenance of arncactor judicial relief or pursuit of a
provisional or ancillary remedy shall not consgtat waiver of the right of any party, including laintiff, to submit the controversy or claim
to arbitration if any other party contests suchaactor judicial relief.

(e) Discovery In any arbitration proceeding discovery will iiermitted in accordance with the Rules. All disegvshall be
expressly limited to matters directly relevant
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to the dispute being arbitrated and must be comglet later than 20 days before the hearing datevithin 180 days of the filing of the
dispute with the AAA. Any requests for an extensad the discovery periods, or any discovery disputvill be subject to final determination
by the arbitrator upon a showing that the requastliscovery is essential for the party’s preseéomaand that no alternative means for
obtaining information is available.

® Class Proceedings and Consolidatioifie resolution of any dispute arising pursuarthe terms of this Agreement shall
be determined by a separate arbitration proceeahdgsuch dispute shall not be consolidated witkradisputes or included in any class
proceeding.

(9) Payment of Arbitration Costs And Fedée arbitrator shall award all costs and expen$é¢he arbitration proceeding.

(h) Miscellaneous To the maximum extent practicable, the AAA, #nbitrators and the parties shall take all acteuired tc
conclude any arbitration proceeding within 180 dafyghe filing of the dispute with the AAA. No dttator or other party to an arbitration
proceeding may disclose the existence, contergsuits thereof, except for disclosures of inforovatly a party required in the ordinary
course of its business or by applicable law or la&gn. If more than one agreement for arbitratigror between the parties potentially
applies to a dispute, the arbitration provision taiectly related to the Loan Documents or thgetttmatter of the dispute shall control.
This arbitration provision shall survive terminatj@amendment or expiration of any of the Loan Doents or any relationship between the
parties.

SECTION 7.13. CONFIDENTIALITY.
@ Confidential Information As used herein, the term “Confidential Inforroati shall mean all non-public, confidential

and/or proprietary information of Borrower, nowairany time hereafter provided to Bank by Borroveerany of Borrower’s officers,
employees, agents or representatives, in connegfibrthis Agreement.

(b) Use of Information The Confidential Information will be used by Basolely for the purpose of evaluating Borrower’s
credit requests and/or Bank’s ongoing credit acconations to Borrower.

(c) Confidentiality Bank will keep all the Confidential Informatia@onfidential, and will not disclose any of the Cdehtial
Information to any person or entity, except disales: (i) to federal and state bank examiners,odinelr regulatory officials having jurisdicti
over Bank, (ii) to Bank’s legal counsel and auditdiii) to other professional advisors to Bank) o Bank’s representatives (which shall
include, without limitation, all other banks anchgganies affiliated with Wells Fargo & Company) wieed to know the Confidential
Information for the purpose of evaluating Borroveectedit requests and/or Bank’s ongoing credit ewnodations to Borrower, it being
expressly understood and agreed that such repatisestshall be informed of the confidential natof¢he Confidential Information, and
shall be required by Bank to treat the Confidertifdrmation as confidential in accordance with thiems and conditions hereof; (v) as
otherwise required by law or legal process, (viahy actual or potential assignee of or participaf@ank’s rights and interests under the
Loan Documents, so long as such person or entigeagn writing to be bound by the provisions @ tBection 7.13, (vii) to the extent
reasonably required in connection with the exerofsany remedy hereunder, or (viii) as otherwistharized by Borrower in writing.
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(d) Legal Processlin the event that Bank or any of its represérgatbecomes legally compelled to disclose anyef t
Confidential Information pursuant to Section 7.38(tabove, hereof, then Bank, except as othervagaired by law, will provide notice
thereof to Borrower so that Borrower, at its sgiian (but without obligation to do so), may attertgpseek a protective order or other
appropriate remedy and/or waive compliance withpiteisions of this Agreement.

(e Public Information The confidentiality requirement set forth hersfrall not extend to any portion of the Confiddntia
Information that: (a) is or becomes generally ald# to the public other than as a result of aldssre by Bank or its representatives; (b) i
becomes available to Bank on a non-confidentialkkdas Borrower or any officer, employee, agentapresentative of Borrower prior to its
disclosure by Bank; or (c) is or becomes availablBank on a non-confidential basis from a soutbemrothan Borrower.

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR ENFORCING
REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER WASHI NGTON LAW.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the day andfiysawritten above.

WELLS FARGO BANK,

LABOR READY, INC. NATIONAL ASSOCIATION

/sl Steve C. Cooper By: /s/ Edward Forman
Title: Vice President
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EXHIBIT 21
SUSIDIARIES OF LABOR READY, INC.

Incorporated in

Corporate Name State/Country of
Labor Ready Assurance Company Cayman Island
Labor Ready Central, Inc. Washington
Labor Ready Central I, LLC Washington
Labor Ready Central lll, LP Washington
Labor Ready Funding Corporation Delaware
Labor Ready GP Company, Inc. Washington
Labor Ready Mid-Atlantic, Inc. Washington
Labor Ready Holdings, Inc. Nevada
Labor Ready Mid-Atlantic Il, Inc. Washington
Labor Ready Mid-Atlantic Ill, LP Washington
Labor Ready Midwest, Inc. Washington
Labor Ready Northeast, Inc. Washington
Labor Ready Northwest, Inc. Washington
Labor Ready Properties, Inc. Nevada
Labor Ready Puerto Rico, Inc. Puerto Rico
Labor Ready Southeast, Inc. Washington



Labor Ready Southeast II, Inc. Washington
Labor Ready Southeast Ill, LP Washington
Labor Ready Southwest, Inc. Washington

Labour Ready Temporary Services Ireland, Ltd. Ireland

Labour Ready Temporary Services, Ltd. Canada
Labour Ready Temporary Services UK, Ltd. United Kingdom
Workers Assurance of Hawaii, Inc. Hawaii

EXHIBIT 23
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cadnsehe incorporation of our reports includedhistForm 10-K, into the Company’s
previously filed Registration Statement No. 333-854333-16459, 333-36191 and 333-76420.

/sl Arthur Andersen LLP

March 27, 2002

End of Filing
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