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TEMPORARY SERVICES AGREEMENT

This Temporary Services Agreement (the "Agreement"), effective the       day of      , 200      is entered into by and between AJILON Communciations, LLC., a Delaware corporation, with its principal place of business at 970 Peachtree Industrial Blvd. Suite 200, Suwanee, GA  30024 ("AJILON"), and      ., a       , with offices at       ("Client").

1. SERVICES

1.1
AJILON agrees to provide temporary employee services by furnishing to Client temporary service workers (“Assigned Employees”) with skills meeting the requirements specified by Client. 
1.2 If an Assigned Employee fails to meet Client's requirements for the services to be provided, and Client notifies AJILON of its dissatisfaction during the first eight (8) hours of the assignment, AJILON shall immediately remove the employee from the assignment, and Client shall not be required to make any payment to AJILON for the hours worked by such temporary employee, up to a maximum of eight (8) hours. 

2. ASSIGNED EMPLOYEES

2.1
Assigned Employees are employees of AJILON and shall not be considered or treated as employees of Client by the parties, except to such extent as may be required by law.

2.2 Client shall provide a safe work place and will supervise Assigned Employees in performing the agreed upon duties. 

2.3 Client shall provide any general or specific safety training necessary to perform the assignment, including safety information regarding exposures to hazardous substances.  Client shall insure that Assigned Employees use any protective equipment necessary to perform the assignment safely.

AJILON’S RESPONSIBILITY TO ASSIGNED EMPLOYEES

3.1
AJILON will pay Assigned Employees weekly for hours worked for Client as submitted on timecards approved by Client's authorized representative, in accordance with all applicable laws.  The signature of Client’s authorized representative shall constitute verification that the time recorded is accurate.

3.2
AJILON shall report and pay the employer's share of applicable state taxes, federal taxes, workers' compensation, FICA, and federal unemployment insurance with respect to all compensation received by Assigned Employees and make required and submit required tax withholdings

      AJILON FEE FOR SERVICES

4.1
Client shall pay Ajilon a fee at an hourly bill rate for each hour worked by Assigned Employees as set forth in the time sheet approved by Client's representative or as outlined in Attachment A. Overtime hours worked will be paid in accordance with the multiple dictated by applicable federal and state law and overtime hours worked by Assigned Employees will be billed to Client based on the same multiple applied to the straight-time bill rate.  Client shall pay, where applicable, any federal, state, or local sales, use, excise, value added or other like tax on the services provided to Client under this Agreement.

4.2
The hourly bill rates for the services provided under this Agreement may be adjusted by AJILON at any time based on increases in minimum wage, statutory taxes and premiums, statutorily mandated benefits, and liability and fidelity insurance costs, upon thirty (30) days prior written notice to Client. 

4.3
AJILON shall submit invoices on a weekly basis to the designated Client location/representative Client shall pay all invoices within ten (10) days of receipt by Client, without offset or deduction.  Client shall promptly notify AJILON of any disputed or questioned item on an invoice, and the parties shall work together in good faith to resolve the issue; in the event it is determined that Client is entitled to a credit, AJILON shall credit Client in the next invoice for the appropriate amount.  In the event that Client fails to pay AJILON invoice when due, Client shall pay all collection and/or litigation costs incurred by AJILON, plus reasonable attorney's fees.   

       TERM AND TERMINATION

5.1 
The initial term of this Agreement shall commence on       and shall continue through      .  Thereafter, this Agreement shall be automatically extended from year to year unless and until either party terminates it as of an anniversary date by giving the other party written notice of such termination at least 30 days prior to such anniversary date.  Notwithstanding the foregoing, either party has the right, exercisable in its sole discretion at any time, to terminate this Agreement for its convenience, by giving the other party at least 30 days written notice of such termination.

5.2 
Each party has the right to terminate this Agreement immediately upon written notice to the other party, at any time, in the event of any material breach by the other party of its obligations under this Agreement.

       RELATIONSHIP OF PARTIES

At all times during the term of this Agreement, AJILON shall be an independent contractor to Client.

7.
INSURANCE

AJILON will procure and maintain insurance during the entire term of this Agreement, and upon request shall provide Client with certificates of such insurance, covering the following risks:




   i)
Commercial General Liability - $1,000,000




  ii)
Automobile Liability - $1,000,000




 iii)
Workers' Compensation - Statutory Limits



  
 iv)
Employer's Liability - $1,000,000




  v)
Commercial Blanket Bond - $1,000,000




 vi)
Depositors Forgery - $100,000




vii)
Umbrella Liability - $5,000,000

8.
INDEMNIFICATION AND LIMITATION OF LIABILITY

8.1 AJILON shall indemnify, defend, and hold harmless Client, its affiliates, officers, directors, employees, agents, and other representatives from and against any and all claims, demands, losses, liabilities, damages, expenses (including reasonable attorney fees) and causes of action (hereinafter “Claims”) for (i) injury to, or death of, any person, including without limitation the employees, agents, contractors, licensees, and invitees of AJILON, (ii) damage to, or destruction of, any property, whether owned by Client or otherwise, or (iii) the failure of AJILON  to comply with the provisions of this Agreement, but only to the extent such Claims are caused by or the result of the negligent or intentional acts or omissions of AJILON ,  its officers, employees, agents, contractors, licensees or invitees in the performance of the services defined in this Agreement.  

8.2 Client shall indemnify, defend, and hold harmless AJILON, its affiliates, officers, directors, employees, agents, and other representatives from and against any and all claims, demands, losses, liabilities, damages, expenses (including reasonable attorney fees) and causes of action (hereinafter “Claims”) for (i) injury to, or death of, any person, including without limitation the employees, agents, contractors, licensees, and invitees of AJILON, (ii) damage to, or destruction of, any property, whether owned by AJILON  or otherwise, or (iii) the failure of Client to comply with the provisions of this Agreement, but only to the extent such Claim is caused by or the result of the negligent or intentional acts or omissions of Client its officers, employees, agents, contractors, licensees or invitees in the performance of the obligations defined in this Agreement or in connection with the services provided under this Agreement.

8.3
A party claiming a right to indemnification shall promptly notify the other party of the assertion of any claim covered by this Agreement so as that party reasonable time within which to notify its insurers of such claim and shall tender of the defense the claim.  Failure to so notify the other party shall not relieve that party of its obligations hereunder except to the extent such failure actually and materially caused prejudice.

8.4
IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, SPECIAL, OR PUNITIVE DAMAGES OR EXPENSES OR LOST PROFITS (REGARDLESS OF HOW CHARACTERIZED AND EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES) UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY ORDER UNDER THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION (WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY, STATUTORY LIABILITY OR OTHERWISE).

8.5
Client shall not authorize any Assigned Employee to operate any motor vehicle, automotive or truck equipment without signing a driver's release form supplied by AJILON. 

8.6
Client agrees not to entrust any Assigned Employee with cash, negotiable instruments or other valuable property without the prior written permission of AJILON in each case. Client agrees that AJILON will not be responsible for any claims covered by its Fidelity Bond unless such claims are reported in writing to AJILON, in accordance with the notice provisions set forth in this Agreement, within ten (10) working days of the discovery of the alleged wrongful act.

9. PAYMENTS FOR OTHER USE OF EMPLOYEES AND TERMINATION PROCESS

9.1
During the term of this Agreement and upon any termination of this Agreement Client agrees not to condone or assist in the transitioning, recruiting or enticing of Assigned Employees on assignment at Client to transfer to any third party or alternate status, with the exceptions of an offer of full-time regular employee status at Client or with permission of AJILON. If Client hires or uses the services of an Assigned Employee in any capacity other than an employee of AJILON, on AJILON’s payroll, Client shall pay AJILON an amount as specified in Attachment A, Section 9.1. 
9.2
In the event of termination of this Agreement, each Assigned Employee will continue the assignment through the earlier of: (1) the period of time referenced on the current AJILON work order unless it is determined there is a failure to perform the job function required, or the assignment has legitimately terminated for other reasons or (2) the Assigned Employee accepts another assignment with AJILON. 

10. 
NOTICES

Any notice required or permitted to be delivered by one party to another under or in connection with this Agreement shall be deemed sufficiently given after three business days if sent by certified U.S. Mail, return receipt requested, or after one business day if sent by nationally recognized overnight carrier to the attention of the individual(s) and at the address (es) indicated below:



If to AJILON, to:




AJILON Communications, LLC.




     
       
       



     



With a copy to:




Ajilon Consulting




Legal Department




210 W. Pennsylvania Ave.




Towson, MD  21204-5325



If to Client, to:

	     

	     

	     

	     




With a copy to:

	     

	     

	     

	     


11.        MISCELLANEOUS

11.1 
Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective successors and assigns.  This Agreement shall not be assigned without the prior written consent of the other party, which consent shall not be unreasonably withheld.  Notwithstanding the foregoing, either party may without the consent of the other party assign this Agreement, or delegate the performance of all or part of its obligations and duties hereunder, to an Affiliate (provided the party guarantee the Affiliate's performance) or to any successor to all or substantially all of its interest in the business to which this Agreement relates.  As used herein, "Affiliate" of a party shall mean any corporation or other business entity controlled by, controlling or under common control with, such party. 

11.2
Governing Law.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Maryland, notwithstanding choice of law principles. 

11.3
Compliance with Laws.  In the performance of this Agreement, each party agrees to comply with all applicable laws, rules, and regulations of duly constituted governmental bodies.

11.4 
Complete Understanding; Modification.  This Agreement, together with all attachments, exhibits and addenda attached hereto, constitute the full and complete understanding and agreement of the parties relating to the subject matter hereof and supersedes all prior or contemporaneous understandings and agreements relating to such subject matter.  Any waiver, modification or amendment of any provision of this Agreement shall be effective only if in writing and signed by the parties hereto.  


IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates set forth below, to be effective as of the date first set forth above.

	AJILON Communications, LLC.    
	     


	By:
	
	
	By:
	

	Printed Name:
	     
	
	Printed Name:
	     

	Title:
	     
	
	Title:
	     

	Date:
	     
	
	Date:
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Ajilon Communications, LLC

Revised: 6/04
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