


ADECCO 
CLIENT SERVICE AGREEMENT 

1) Parties "Ciienl" means Kentucky Department of Education's Office of Career and 
Technical Education rrAdeccon means Adecco USA, Inc. 

WHEREAS, Client runs Cooperative Education Training Program ('rCo-Op"), a pre-apprenticeship 
program under which It recruits, screens, assign, orients, reassigns, counsels, disciplines, and 
discharges students who meet CJienes criteria, and seeks to place them with companies In the 
private sector (each a "Company") with which Clfent has contracted, where such students wm 
perform work under the operational supervision of Company; and 

WHEREAS, Adecco provides an administrative service to Its clients In which It will, on 
request,place Individuals designated, screened and qualified by such client {"Students") onto 
Adecco's payroll {herein the "Services"); and 

WHEREAS, CUent desires that Adecco provide the Services by pJaclng Students selected, 
screened, and qualified by Client and who will be assigned to perform work at Companies 
Identified by Client; 

Now, THEREFORE1 the parties hereto agree as follows 

2) Statflnq Services As Adecco's Services to Client, at Client's request, Adecco wlfl assign certain 
of Its employees C'Students11

), with the skills Client requests, to do Company's work under Client's 
andfor Company's operational supervision. As employer of the Students, Adacco will perform the 
functions of a staffing firm, including, among olhers: 

a} Hiring, the Students 

b) Making regally-required employment Jaw disclosures (wage-hour posters, etc.) to 
them 

c) Paying their wages as an hourly rata provided by Client and overtime based on Client's or 
Company's description of duties to be performed 

d) Exercising human resources (non-operational) supervision of them 

e) Withholding, remlltlng, and reporting on their payroll taxes and charges for programs that 
Adecco Is legislatively required to provide (Including workers' compensation) 

f) Maintaining personnel and payroll records for them 

g) Obtaining and administering 1-9 documentation of Students' right to work In the United 
States 

Adecco will require Students to acknowledge that they will have no right to participate In any Client 
or Company employee benefit pJans. With reasonable notice and frequency, Client may review 
Adecco's records to confirm that Adecco fulfJIIs Adecco's agreed duties as an employer. Client 
may use Students only In the capacities f<Jr which Client requests them. At Client's or Company's 
direction, Adecco will remove any Students from assignment. 

3) Intentionally omitted. 

4) Confidentiality: Work For Hire Adecco will obligate Students to keep In conrldence any 
confidential lnformaUon they might receive or observe on assignment for any Company. At 
Client's or Company's request, Adecco will require them to sign confidentiality or lnteJieotual 
property agreements In Company's favor. 

5) Insurance Adecco will cover Adecco's staffing operations wfth at least the following types and 
limits of insurance or other coverage: 



a} Workers' compensallon benefits or coverage on the Students, In amounts no less than 
required by raw 

6} Rates and Company Agreements The parties agree that all payments to Adecco will be made 
by the Company selected by Client. Each of Adecco and Client will enter Into their own 
agreements with each Company for the assignment of the Students and governing their 
relationship and rights and obligations to each other. 

Adecco's agreement with Company {the Company Agreement") shall provide for bill rates, 
Invoicing and payment terms, and shall state Adecco's and Company's obligations to each other. 
The Company Agreement shall be In substantially the same form as provided in Exhibit A attached 
hereto and made part hereof, but the final terms of any Company Agreement shall be at the sole 
dlscrellon of Adecco and Company. In addition, Adecco may, Jn its reasonable discretion and 
without penalty or action by Client, elect not to enter Jnto a Company Agreement with any 
Company ror any reason, and elect not to place Students with such Company. Reasonable 
conditions for Adecco's elecUon not to place Students at a Company may Include, without 
limitation) the Company's credit record, any past or current hfstory Adecco may have with such 
Company, or the failure of the Company and Adecco to enter Into a Company Agreement mutually 
sansractory to them. 

If Client's straight time rates are not set by a Rate Schedule to this Agreement) Adecco will confirm the 
rate approved by Client via email to Client at lhe lime of assignment. Rates not agreed to ror a 
stated term may be prospeclfvely changed by Adecco upon notice to Client. Rates reflect a cash/cash 
equivalent discount of 3%. Any sales, usa, value added, or similar taxes lhat apply to sales to Client will 
be added to Client's Invoices as a separate Item. 

lr any government-mandated cost (such as a required wage, minimum wage, payroJJ tax, 
Insurance premium, assessment, contrJbutlon, benefit, or fee) is Imposed, Increased, adjusted, or 
newly Introduced with respect to Students assigned to Client, Adecco will notify Client and add lt1 

without markup, to Client's invoices until Client and Adecco adopt a new Rate Schedule. 

7) Overtime Students are presumed to be nonexempt from overtime laws, and overtime worked ls 
presumed to be authorized by Client and Company unless Adecco has agreed with Client and 
Company to forbid it. Adecco will charge Company premrum rates for overtime work only when an 
Associate's work on assignment to Company, taken alone, would legally require premium overtime 
pay and Company has authorized, directed, or knowingly allowed the Associate to work those 
hours. Company's rate for overtime hours will be the same mulflple of the bill rate as Adecco Is 
required to apply to the Associate's pay rate. 

8) Intentionally deleted 

9) lntentionalfy deleted 

10) Resr)onslbffltles Each party will bear or Insure only the risks and responsibilities Inherent In Its 
own business and, as permitted by law, will be obligated to pay or indemnify the other party only 
for claims, losses, penalties, and damages to the extent they arise directly from those risks and 
responsibilities In connection with business done under this Agreement, plus, to the same extent, 
all reasonable and necessary cosls, expenses, and legal fees associated with them. Risks or 
responslblfiUes not allocated by the following llsls will be borne by each party In proportion to the 
extent that the risk or responsibility Is Inherent In that party's business. Adecco will pay or 
Indemnify for obllgallons arising under Client's risks and responsibilities only to the extent that lhe 
payment obligations are caused by Adeccds failure to properly perform its functions as a staffing 
se!VIce tmder this Agreement. 

a} Adecco's risks and responsibilities Include: 

(!) Hiring Students designated by Client who are participating In the Co-Op 
Program legally in accordance with the follov.;lng laws: Fair labor Standards Acl 
of 1938, Civil Rights Act of 1964, Age Discrimination In Employment Act of 



1967, Americans With Disabilities Act of 1990, Immigration Reform and Control 
Act of 1986, Vietnam Era Veterans Readjustment Act of 1974, and 
Rehabilitation Act of 1973 

(iii) Paying Students' agreed upon wages and providing the benefits that Adecco 
offers to them 

(lv} Paying or withholding all required payroll taxes, contributions, and Insurance 
premiums for programs that Adecco is leglslallvely mandated to provide to 
Students as Adecco's employees 

(v) Providing workers' compensation benefits or coverage for Students In amounts 
at least equal to what Is required by law 

(vl) Fulfilling the employer's obligations for unemployment compensation 

(vii) Complying wilh employment laws, as lhey apply to Adecco as a staffing firm 

(viii) Payment for injury to people or foss to property caused by negligent or 
Intentional conduct of Students, to lhe extent that the Injury or loss is caused by 
Adeccds failure to properly perform the duties of a staffing service 

(ix) Removing an Associate from assignment at a Company when deemed 
necessary by Client. 

b) Client's risks and responsibilities include: 

(I) Provfdlng Students with adequate Instructions, assistance, supervision, Ume for 
performing their assignments and with meal and/or rest breaks required by law 

(fit) The work and work product of Students In lhe Client's business or 
organizational activities 

(iv) Providing Students wllh Information, training, and safety equipment for any 
hazardous substances present In Client's operations 

(v) Ensuring that Client's fringe benefit and employee benent pfans and policies 
effectively exclude Students from participation 

(vi) Ensuring that the functions and dulles actually performed by Students are 
accurately reflected Jn Client's or Company's job description and Immediately 
notifying Adecco If such funcllons or duties change 

{vii) The conduot of Client's officers, employees, and agents (except to the extent 
Client Is Immune from suit for wor~place Injuries covered by Adecco's workers' 
compensation program and suffered on agreed assignments) 

(viii) The acts and omissions of Students acting llnder the direction of Client's 
officers, employees, or agents 

(lx) Duties Imposed by law on recipients of staffing services 

(x) Protection and security of Client's lnteflectual property 

(xi) The products or services of Client's business 

(xii) Notirication to Adecco of all positions filled hereunder that are or become 
subject to a Wage Determination, federal or state prevailing wage laws, Jiving 
wage and/or special fringe benefit requirements, Including but not limited to the 
Service Contract Act. 

{xlll) Losses enabled or enhanced by lack of reasonable supervision, process 
controls, safeguards, or backups 

(xlv) Risks arising from the exposure of Sludents to: cash, credit cards, check-wriUng 
materials, or negollables; keys, merchandise, confidential information, or olher 
valuables; sensitive or unsupervised premises; or passwords, user IDs, 
comblnaUons, or PINs other than those properly Issued lo them 



(xv) Risks arising from Students' being allowed to travel or operate motor vehicles or 
machinery on assignment 

(xvl) Entering Into Its own agreement wilh Company delaillng its arrangement for the 
placement of Students at Company In accordance with the terms of this 
Agreement · 

Client understands and agrees thai In connection with Adecco's performance of Payrolllng 
Services, Adecco assumes responsibility solely for administering and processing the payroU 
funcUons for the Students, payment of their hourly wages and applicable Adecco-provided 
benefils, reporting and payment of the employer's share of applicable state taxes, federal taxes, 
workers' compensation, FICA. and state and federal unemployment Insurance. Client 
understands and agrees that no performance guarantee applies and that Client remains 
responsible for Students' Job performance, work and work product, safety and their actions 

A party need not pay the other party for special, indirect, consequential, or lost profit damages 
suffered directly by lhe other party. To obtain Indemnification, a party must promptly notify the 
other party, cooperate In resolving the claim, and (when liability to lhlrd parties fs involved) yield 
reasonable control of the claim's resolution to the other party. If the parties do not agree on the 
indemnification obligations attaching to a pending malter, Indemnification will not be required until 
lhe underlying matter fs finally resolved and the facts bearing on lndemnlffcaUon have been 
reasonably ascertained. 

11) Duration Thjs Agreement will conUnue In force unless one party gives lhe other party at least 
thirty (30) days written notice of its Intention to conclude it or unlil Client nofifles Adecco that all 
Students assigned hereunder have completed the Co-Op program. Adecco may also terminate 
any Company Agreement for either cause or convenience. Conclusion of the Agreement will end 
the staffing relationship, but the Agreement will continue to govern the parties' rights and 
obligations with respect to the business done and the Students assigned before conclusion of the 
Agreement. 

12) Enllro AqrAement: Amendment Thls Agreement and any attachments contain all of the terms 
between Ctrent and Adecco on the subject of Payrolllng Services as part of the Co·Op Program 
and replaces all prior agreements and representations on the subject. The Vendor Master 
Agreement between Adecco and the Commonwealth of Kentucky for the provison of temporary 
staffing services is no( amended or otherwise affected hereby. This Agreement may be modified 
or supplemented only by a signed and dated written amendment referring to it. Forms and other 
communications lhat may be used by the parties In thelr staffing relationship (Including purchase 
orders, f!mecards, Invoice recitals, correspondence, and eleclronfc mall) will not supersede, 
supplement, modify, or control this agreement. This Agreement shall be governed by and 
construed and enforced In accordance wilh the laws of the State of Kentucky, notwithstanding 
choice of law principles. The parties agree that any action al law or In equity arising out of or 
relating to this Agreement shan be filed only In lhe state or federal courts located fn Franklin 
County, Kentucky, and hereby consents and submits to the jurisdiction of such courts for the 
purposes of litigating any such action 



AlJSCOO USA, lNG, 


