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IES CLIENT SERVICES AGREEMENT 
This is an Agreement (Agreement) made as of this       day of      , 2014 between Innovative Employee Solutions (IES), with headquarters located at 9665 Granite Ridge Drive, #420, San Diego, CA 92123, and       (CLIENT), located at      .
Recitals

WHEREAS,  IES is engaged to provide payrolling services as the employer of record to Payrolled  Employees, fee payment to RECRUITERS and third party invoicing to CLIENTS;
WHEREAS, CLIENT requires the services of RECRUITER to source qualified candidates;
WHEREAS,       (RECRUITER) is in the business of screening and sourcing qualified candidates;
WHEREAS, IES and RECRUITER have entered into an agreement that governs their relationship;
NOW, THEREFORE, in consideration of the promises, and of the mutual covenants hereinafter set forth, and intending to legally bind hereby, the parties hereto agree as follows:
1. Innovative Employee Solutions’ Responsibilities:
1.1 Employer of Record Service

IES agrees to assume full responsibility for paying wages, withholding and transmitting payroll taxes; providing unemployment insurance; and handling unemployment and workers’ compensation claims involving Payrolled Employees. 

1.2 IES as Employer

IES acknowledges that the Payrolled Employees are IES Employees. IES is responsible for providing salary and benefits, whether offered voluntarily by CLIENT or mandated through federal, state or local legislation,  to its Payrolled Employees, will make all appropriate tax, social security, Medicare and other withholdings, deductions and payment with respect to its Payrolled Employees. IES will provide workers’ compensation insurance coverage at all times during the term hereof and will make appropriate unemployment tax payments. 
IES complies with the Immigration Reform and Control Act and participates in the E-Verify Program.  IES authorizes CLIENT to act as an agent of IES for purposes of completing the Form I-9.  Client agrees to act as an IES “Authorized Agent,” as allowed by the USCIS, for purposes of witnessing and verifying Section II of the Form I-9.  Compliance with USCIS I-9 regulations requires that Section I be completed on or before the employee’s first day of work for pay, and that Section II be completed no later than three business days following the employee’s first date of pay. CLIENT agrees that any fees or penalties assessed as a result of CLIENT negligence will be the responsibility of the client. 
1.2.1 Compliance with Affordable Care Act

The parties intend that (i) IES and not CLIENT be deemed the “common law employer” (within the meaning of Treas. Reg. § 31.3401(c)-1(c)) of Payrolled Employees and (ii) such employees be deemed the common law employees of IES and not CLIENT.  IES will comply with all provisions of the ACA applicable to Payrolled Employees, including the employer shared responsibility provisions relating to the offers of  “minimum essential coverage” to all “full-time” employees (as those terms are defined in 26 U.S. Code §4980H and related regulations), and the applicable employer information reporting provisions under Code §§6055 and 6056. CLIENT acknowledges that IES will provide ACA options to CLIENT when available and that pricing may increase when the main provisions of ACA are effective.

1.2.2 IES Coverage Offered on Behalf of Client

Despite the provisions of Section 1.2.1, if upon audit or examination the CLIENT and not IES is determined to be the common law employer of Payrolled Employees, the parties intend to rely on the safe harbor afforded by Treas. Reg. § 54.4980H-4(b)(2), under which an offer of group health plan coverage made by IES is treated as an offer of coverage by CLIENT for all purposes of Code § 4980H. IES will (i) offer minimum essential coverage to Payrolled Employees, (ii) be responsible for any assessable payments required by Code §4980H. (iii) report Payrolled Employees as its employees for purposes of Code §§ 6055 and 6056. The CLIENT bill rates for services provided under this agreement includes an additional fee that reflects IES’s cost of providing coverage in the manner contemplated by Treas. Reg. § 54.4980H-4(b)(2).  
1.2.3 IES Indemnification of CLIENT for Liability under the Affordable Care Act

IES shall be solely responsible for, and shall reimburse, indemnify, and hold harmless, CLIENT (hereafter “CLIENT indemnity”) for, any taxes, penalties, or other liabilities assessed against IES or CLIENT under Code §4980H with respect to Payrolled Employees due the IES’s failure to:

a) Offer “minimum essential coverage” under an “eligible employer-sponsored plan” each within the meaning of Code §5000A(f)(1)(B); or

b) Offer coverage that is not “affordable” or fails to provide “minimum value.” Each within the meaning of Code §36B(c)(2)(C) and §4980H(b) and related regulations.

Provided, however, that in no event shall CLIENT Indemnity extend to any taxes, penalties, or other liabilities under Code §4980H where such tax, penalty, or other liability results from the imposition of penalties under (i) Code §4980H(a), as a result of the failure by CLIENT to make offers of minimum essential coverage to its employees under an eligible employer-sponsored plan, or (ii) Code §4980H(b) as a result of CLIENT’s making an offer of minimum essential coverage to its employees under an eligible employer-sponsored plan that is either unaffordable or fails to provide minimum value.

If CLIENT is notified by any government entity of CLIENT’s potential liability for any such taxes, penalties, or other liabilities relating to Payrolled Employees, IES shall fully cooperate, at IES’s reasonable expense, with CLIENT’s efforts to object to or appeal any such determination or liability or potential liability.

1.3 Insurance 

IES will maintain a comprehensive package of insurances that includes: 

a) Statutory Workers’ Compensation Insurance ($1,000,000 per accident) 

b) International Travel Workers’ Compensation Insurance ($1,000,000 per accident, $2,000,000 in the aggregate)

c) Commercial Liability Insurance ($1,000,000 per occurrence, $2,000,000 in the aggregate)

d) Hired and Non-Hired Automobile Liability ($1,000,000 combined single limits)

e) Professional Liability ($1,000,000 combined single limits, $2,500 deductible)

f) Commercial Excess Liability/Umbrella ($10,000,000 per occurrence, $10,000,000 in the aggregate)

g) Crime insurance (minimum $50,000, up to $500,000 depending on the criminal act)
Certificates of Insurance are available upon CLIENT’s request.
2. Client Responsibilities
2.1 Timecard Authorization Terms and Conditions

By close of business on Sunday, IES requires employees to submit a weekly electronic record of hours worked Monday through Sunday, to be approved by the CLIENT’S authorized representative. By approving the employee timecards, the following certifications are made: 

a) CLIENT understands that the employee is the general employee of IES on assignment with CLIENT, and performed services at CLIENT’S direction.

b) The hours worked by the employee are correct.

c) The work was performed in a satisfactory manner. 

d) CLIENT verifies that the employee was not injured on the job.
e) CLIENT adheres to all state and federal wage and hour laws including meal and rest period requirements.
2.2 Assignment Requirements
a) By close of business Sunday, Employee must submit time electronically or CLIENT will be required to submit the time card electronically through IES online time card system for hours worked Monday through Sunday. 

b) Assigned Employees are entitled to overtime compensation as provided by law. Justification for exempt status must be provided in writing and receive approval from IES.
c) When an assignment has ended, CLIENT is required to notify IES with date and reason for the end of the assignment.   CLIENT acknowledges that IES reserves the right to invoice CLIENT for fines assessed by state unemployment agencies if IES responds to unemployment claims with inaccurate or untimely information provided by CLIENT.

2.3 Limitations on Employee Activities

CLIENT is required to obtain prior written consent from IES or shall be indicated on a Payroll Staffing Request form to allow employee(s) to perform any of the following job-related activities listed below:  

a) Driving an automobile or other motor vehicle

b) Operating machinery other than office equipment or standard medical equipment
c) Handling cash, securities, other valuables or work in unattended premises
d) International travel

For positions that require driving an automobile, the employee will be required to provide proof of insurance and a copy of his or her driving record.

If the Payrolled Employee is driving a rental vehicle, he or she is required to purchase insurance from the rental agency. CLIENT acknowledges that insurance carried by IES does not cover loss or damage caused by employees operating CLIENT’s owned or leased motor vehicles, and that CLIENT shall be fully liable and responsible for any claims involving any damage, including but not limited to bodily injury, property damage, fire, theft, collision, cargo damage, or public liability arising from the use by an IES employee of such vehicle including the defense of any such claims.

For international travel of a Payrolled Employee, IES requires one week’s advance notice. IES will check U.S. State Department warnings and if there are no warnings, travel is permitted and an insurance card will be issued.
CLIENT understands and acknowledges that IES’s agreement to provide services is based upon the job description provided by CLIENT in the Payroll Staffing Request form (PSR), and that IES relies upon the job description in determining whether its worker’s compensation coverage and other insurance allow it to payroll a particular employee. CLIENT agrees that it will not change Payrolled Employees’ job duties without prior written consent of IES. 

If prior written consent is not obtained for such activity or change, CLIENT agrees to waive all rights to make a claim against IES, and to relieve IES from all liability and responsibility for any damage, loss, or expense which CLIENT incurs as a result of the employee engaging in such activities. CLIENT further agrees to indemnify and hold harmless IES from and against all claims, damages, bodily injuries, losses and expenses which might be caused as a result of the employee engaging in any of these activities without the prior written consent of IES.

At no time are employees allowed to work on boats, docks, marinas on or near water.
2.3 Safety 

Safety requirements are as follows:

a) CLIENT will notify IES should an employee’s job classification change

b) CLIENT shall not expose any IES employees to hazardous conditions and shall not violate any federal, state or local OSHA or safety law.

c) CLIENT will provide all necessary safety training upon employee’s hire date and periodically as required by the law and in the same manner as all employees located at CLIENT’s worksite.  

d) CLIENT is required to keep all training records per OSHA standards to include name, date of training, subject covered, and instructor name.

e) CLIENT will comply with the IES safety program and complete an onsite safety evaluation annually to include a copy of any training that is provided to the employees.
f) CLIENT will provide safety, hazardous communication and operational instructions in the same manner as all employees located at CLIENT’s worksite are required to receive.

g) Employee use of alcoholic beverages or drugs is strictly forbidden. CLIENT will notify IES immediately if an employee appears intoxicated or impaired.

h) CLIENT will provide IES employees with all appropriate safety equipment if required.

i) CLIENT will notify IES immediately in the event of an accident or injury and will complete the IES Accident Investigation Forms as requested. 

2.4 Hospital/Clinic Standards
Client agrees that Assigned Employee(s) shall be under the direction, control, and supervision of CLIENT and CLIENT retains Medical Professional and administrative responsibility for the services rendered.  CLIENT shall be responsible for communication and enforcement of all appropriate and applicable rules, regulations, and procedures, including, without limitation, philosophy of care, emergency procedures, documentation procedures, patient care procedures, patient identification procedures, medication procedures, and patient safety systems.  It shall be the responsibility of CLIENT to orient Medical Professional(s) to the facility and acquaint them with the facility policies and procedures as may be necessary to perform under the supervision and the control of CLIENT while rendering Medical Professional services within the course and scope of employment under this Agreement.

3.  Billing

3.1 Rates

Bill rates and conversion policy are quoted by RECRUITER.  The bill rate above the pay rate includes payroll funding and payroll processing, as well as applicable payroll taxes, FICA, Medicare, FUTA, and SUI taxes and insurances including workers’ compensation insurance.  
IES reserves the right to increase the mark up in correspondence to mandatory city, state, and/or federal increases in tax, insurance, mandated employee benefits and general increased operating costs.
Please see Attachment A for detailed information regarding pricing.  Please note this proposal may be withdrawn if not accepted within 60 days.
3.2 Establishing Your Account
a) IES will run a Dun & Bradstreet Credit Report for verification of CLIENT’s sound credit history.  If deemed necessary a completed credit application will be required prior to the start of service.
b) CLIENT has the option to set up auto debit for payment. An Authorization Agreement for Direct Payments form (ACH Debits) and a voided check are required for set up of the auto debit payment.

3.3 Invoicing

     ,, IES will invoice CLIENT via email for the total hours approved on the Payrolled Employee’s timecard in accordance with price and payment terms set forth in Attachment A of this agreement.  The standard IES invoicing procedure is a single invoice which includes all Payrolled Employees and hourly bill rates.  Additional requests or customized invoices can result in additional costs.
3.4 Payment

a) Payment terms are net seven (7) days after receipt of invoice.

b) If a portion of any invoice is disputed, CLIENT will pay the undisputed portion until the matter is resolved.

c) For ACH payment, IES will auto debit CLIENT’s account 7 days after the invoice date.  
d) For Credit Card payments CLIENT will be assessed an additional fee.

e) A service charge of 1½% per month is charged on past due amounts.

4.  Investigation of Medicare or Medicaid Fraud

Each party represents that it is not currently under investigation or debarred by any state or federal governmental agency for Medicare or Medicaid fraud.  Further, each party represents that to the best of its reasonable knowledge its currently practicing staff (for IES, Recruiter or Assigned Employees and for CLIENT its providers and staff, hereinafter collectively “STAFF”) are not under sanction by a state or federal governmental agency; that its STAFF are not currently excluded from participating in the Medicare or Medicaid programs; and that no proceeding to sanction, disbar, or exclude STAFF is pending.  In the event an investigation of a party is initiated by any state or federal governmental agency for Medicare or Medicaid fraud, or it is discovered that the representations contained herein are false, the nonbreaching party reserves the right to immediately terminate this Agreement.  It is understood and agreed to by the parties that the ability to verify if any STAFF are currently debarred is dependent upon the accuracy of the information contained on the U.S. Office of Inspector General list of excluded persons and the representations of each individual.

5. 1099 Contractor Processing Services

If requested by CLIENT, IES may provide 1099 Contractor Processing Services. IES’ contractor processing services include: 
a) Evaluating the status of individuals acting, or planning to act as independent contractors, and providing a business judgment as to whether said individual is, or would be, properly classified as an independent contractor. 
b) Administering and funding contractor’s project or milestone compensation.
c) Ensuring compliance with IRS and 1099 tax laws.
d) Issuing a 1099 at the end of the year.
 

All Independent Contractors must be incorporated and have proof of insurance.  Prior to placement CLIENT will:

a) Submit a signed CLIENT Contractor Service Agreement, which includes IES’s 1099 Independent Contractor Evaluation Process. 
b) Submit signed Contractor Services Agreement and W9.
c) Submit a 1099 Request form and SOW for review.
6.  Indemnification
CLIENT shall defend, indemnify and hold IES and its officers, directors, employees, agents and affiliates (“Indemnified Parties”) harmless from and against any and all liability, claims, demands, damages and costs, including reasonable attorneys’ fees, that Indemnified Parties may sustain or incur resulting from or arising out of the acts, omissions, negligence or wrongful conduct of CLIENT or its agents, including but not limited to, claims against Indemnified Parties based on discrimination, sexual harassment, wrongful termination or other labor-related claims. 

IES shall defend, indemnify and hold CLIENT and its officers, directors, employees, agents and affiliates (“Indemnified Parties”) harmless from and against any and all liability, claims, demands, damages and costs, including reasonable attorneys’ fees, that Indemnified Parties may sustain or incur resulting from or arising out of the acts, omissions, negligence or wrongful conduct of IES or its agents.

7. Confidentiality

IES may disclose certain confidential information to CLIENT, such as business, payrolling and marketing practices, rate schedules, computer programs, insurance information and other confidential and proprietary information. CLIENT shall not disclose, directly or indirectly, IES’ confidential information to any other person or entity without the prior express written consent of IES.

8. General Provisions

This agreement shall be governed by California law.  If suit is brought on any claim relating to this agreement, such suit shall be filed and prosecuted in San Diego, California.

If any party commences an action or proceeding to enforce or interpret any of the provisions of this agreement, the prevailing party shall be awarded costs and reasonable attorneys’ fees incurred in such action or proceeding.

This agreement constitutes the entire agreement between the parties pertaining to the subject matter herein and supersedes any and all prior or contemporaneous agreements and representations.  No change, waiver or modification of this agreement may be made without prior IES approval and accepted in writing signed by the parties.
9. Term of Agreement

The term of this agreement will commence on the date signed by both CLIENT and IES.  CLIENT may end an employee assignment with adequate notice for IES to prepare final paychecks.   IES reserves the right to terminate the contract immediately in cases of non-payment, insolvency or bankruptcy.
Agreed and Accepted:


	CLIENT
	
	Innovative Employee Solutions

	Name:   
	     
	Name:   
	     

	Signature:  
	
	Signature:   
	

	Title:   
	     
	Title:   
	     

	Date:   
	     
	Date:   
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Attachment A

to the 

IES CLIENT SERVICES AGREEMENT 

between

Innovative Employee Solutions

and 

CLIENT

Client:       
State:       
Workers’ Compensation Code:       
Bill Rate:       
Conversion Rates:      
*Quote expiration date ​_     _.
IES requests these terms are treated as confidential.
Agreed and Accepted:


	CLIENT
	
	Innovative Employee Solutions

	Name:   
	     
	Name:   
	     

	Signature:  
	
	Signature:   
	

	Title:   
	     
	Title:   
	     

	Date:   
	     
	Date:   
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