Consultant Agreement

(One-Time Engagement)

between

The Regents of the University of California

and
(insert name of consultant)
Whereas, The Regents of the University of California on behalf of the UC Berkeley School of Law (“University”) require the analysis and advice provided by (insert name of consultant) having a principal address of (insert consultant’s address) (“Consultant”), regarding organizational issues relating to the Statement of Work described herein, and

Whereas, (insert name of consultant) having the required skills and knowledge and having satisfied the University’s requirements to serve as a Consultant, and having agreed to provide the analysis and advice as set forth in this Agreement,
Now therefore, the parties by their mutual promises contained herein do agree to the following.

1.
Statement of Work.


a)
The Consultant agrees to perform the Statement of Work attached as Schedule A hereto, according to the Deliverables, Timeframes and Payment Provisions set forth therein.  The Consultant herein is defined as the individual performing the Statement of Work.  If the Consultant is associated/employed/placed by an agency or employer, this Agreement will be countersigned by both the agency/association/employer as well as the individual.  If multiple individuals are engaged, then each individual will execute this Agreement.

2.
Term of Agreement/Termination of Statement of Work.


a)
The term of this Agreement shall become effective upon execution and expire on (enter end date of project).

b)
The University may terminate this Agreement hereunder without cause at any time by giving written notice of termination to The Consultant’s Project Manager at the address provided herein, to be effective upon five (5) business days of receipt of the notice.  The Consultant will be paid for all services rendered through the effective date of termination.

3.
University’s Relationship with Consultant.


a)
The University’s Project Manager acknowledges that the skill and advice to be provided by the Consultant is based on knowledge, experience, and judgment that are not available within the University.  The Consultant will operate independently and not be influenced by the University in exercising its professional judgment.

b)
The services of the Consultant will not require training or instructions by the University, nor require University computers, office space, secretarial support, or other administrative support.

c)
The Consultant supports other non-University clients, and maintains a separate office and business identity.

d)
The Consultant shall be compensated upon University’s acceptance of Deliverables, and not be compensated by regularly scheduled payments.  The higher level of compensation is generally market rate and is based on the experience and knowledge of the Consultant. 

e)
The Consultant’s Statement of Work will be performed generally within twelve (12) months in duration, and have a minimum of three (3) months separating an additional engagement with another Statement of Work for the same department or University unit.

f)
The Consultant is not an employee of the University during this Agreement or a joint venturer, partner or any relationship that will give rise to liability to the University for the Consultant’s actions. 
4.
Conflict of Interest.


a)
The Consultant shall not hire any officer or employee of the University, or of any state or federal agency, to perform any services covered by this Agreement. 


b)
The Consultant affirms that to the best of his/her knowledge no actual or potential conflict exists between The Consultant's family, business, or financial interests and the services provided under this Agreement. In the event of change in private interests during the term of this Agreement, or any question regarding possible conflict of interest, the Consultant will bring the facts/questions to the attention of the University’s Project Manager.


c)
The Consultant shall not be in a reporting relationship to a University employee who is a near relative, nor shall a near relative be a University employee in a decision-making position with respect to the Consultant’s performance under this Agreement.


d)
The Consultant will not be able to contract with the University department in a subsequent agreement to work on any subsequent service, procurement, or other action that the Consultant requires, suggests, or otherwise deems appropriate in this initial Agreement.


e)
The Consultant is not a former University employee.

5.
Contract Management.


a)
The Consultant’s Project Manager for all aspects of this Agreement and the Statement of Work is:

Telephone:

Fax:

Email:

b)
The University’s Project Manager for all matters concerning the Statement of Work is:

Telephone:

Fax:

Email:

c)
The University’s Contract Administrator concerning the terms of the Agreement is:

Brian C. Donohue

University of California, Berkeley

Business Contracts Office

6701 San Pablo Avenue # 5600

Berkeley, CA 94720-5600

Telephone: 510.642.3128

Fax: 510.642.8604

E-mail: donohue@berkeley.edu

6.
Patent Assignment.

a)
Whenever any invention or discovery is made or conceived by the Consultant in the performance of this Agreement, the Consultant shall furnish and assign all right, title and interest with respect thereto to the University.  The Consultant will execute all documents and do all things necessary to perfect University’s rights thereto.

7.
Copyright – Work Made For Hire.


a)
Copyright ownership and all right, title and interest therein of any and all copyrightable works created by the Consultant in the performance of this Agreement shall vest in the University as a “work made for hire” as deemed specially ordered by the University under the U S Copyright law.  In the event that the work is determined not to be a “work made for hire”, this Agreement shall operate as an irrevocable assignment by the Consultant to the University of the copyright in the work, including all right, title and interest therein. 


b)
The University shall have the sole power to determine whether or not a copyright application shall be filed for any published report or other document that results from the work performed under this Agreement. 


c)
The Consultant shall affix to each work created, prior to any dissemination, the following notice:  Copyright [year] The Regents of the University of California, All rights reserved.

d)
To the extent that the Consultant utilizes any of its intellectual property including, without limitation, any hardware or software or any proprietary or confidential information or trade secrets, such intellectual property shall remain the property of the Consultant and the University shall acquire no right or interest in such intellectual property.


e)
However, in creating the Deliverables produced for the University, the Consultant will not include any proprietary information of the Consultant or any third party including without limitation: hyperlinks, trademarks, trade secrets, copyrighted or proprietary intellectual property.

8.
Mutual Indemnity.


a)
The University shall defend, indemnify and hold the Consultant, its officers, employees and agents harmless from and against any and all liability, loss, expense, including reasonable attorneys' fee, or claims for injury or damages arising out of the performance of this Agreement but only in proportion to and to the extent such liability, loss, expense, attorneys' fees, or claims for injury or damages are caused by or result from the negligent or intentional acts or omissions of the University, its officers, agents, employees.


b)
The Consultant shall defend, indemnify and hold the University, its officers, employees and agents harmless from and against any and all liability, loss, expense, including reasonable attorneys' fees, or claims for injury or damages arising out of the performance of this Agreement but only in proportion to and to the extent such liability, loss, expense, attorneys' fees, or claims for injury or damages are caused by or result from the negligent or intentional acts or omissions of the Consultant, its officers, agents, employees.

9.
Intellectual Property Indemnification.


a)
Each party shall defend, indemnify and hold harmless the other party, its officers, agents, and employees against all losses, damages, liabilities, costs, and expenses (including but not limited to attorneys' fees) resulting from any judgment or proceeding in which it is determined, or any settlement agreement arising out of the allegation, that either party’s furnishing or supplying the other with intellectual property, materials components, programs, practices, or methods under this Agreement or the use of such materials, components, programs, practices, or methods supplied under this Agreement constitutes an infringement of any patent, copyright, trademark, trade name, trade secret, or other proprietary or contractual right of any third party.

10.
Insurance Requirements.
The Consultant agrees to keep in full force and effect during the term of this Agreement at the expense of the Consultant:

A.
Worker's Compensation:  as required under California State Law.

B.
Business Automobile Liability:  (MINIMUM LIMITS) for Owned, Scheduled, Non-Owned, or Hired Automobiles with a combined single limit of not less than $1,000,000 per occurrence.

C.
General Liability Insurance:

Commercial Form (MINIMUM LIMITS)


(1)
Each Occurrence
   $300,000


(2)
Products/Completed Operations Aggregate
$1,000,000


(3)
Personal and Advertising Injury
$1,000,000


(4)
General Aggregate  
$1,000,000

The above coverages referred to under B. and C. of this paragraph 10 shall include The Regents of the University of California, its officers, agents and employees, as an additional insured.  Such a provision shall apply only in proportion to and to the extent of the negligent acts or omissions of Consultant, its officers, employees, and agents.  Within ten (10) days of the execution of this Agreement, the Consultant shall furnish the University with certificates of insurance evidencing compliance with all requirements.  Certificates shall further provide for thirty (30) days (10 days for non-payment of premium) advance written notice to the University of any material modification, change, or cancellation of the above insurance coverages.

If such insurance is written on a claims-made form, following termination of this Agreement, coverage shall survive for a period of three (3) years.  Coverage shall provide for a retroactive date of placement prior to or coinciding with the effective date of this Agreement.

This insurance shall be primary insurance as respects to The Regents of the University of California, its officers, agents and employees; any insurance or self-insurance maintained by the Regents of the University of California shall be excess of and non-contributory with this insurance.

11.
Records about Individuals. 


a)
If the Consultant creates records about an individual, including note or tape recordings, the information shall be collected with permission and to the greatest extent practicable directly from the individual who is the subject of the information. 


b)
When collecting the information, the Consultant shall inform the individual that the record is being made and the purpose of the record.

12.
Ownership and Access to Records.


a)
All records created by the Consultant will become the property of the University and comply with the University policies governing privacy and access to files.


b)
The University, and the Sponsor or grantor if any, shall have access to and the right to examine all books, documents, papers and records of the Consultant involving transactions and the work related to this Agreement. 


c)
The Consultant shall retain all copies of records for a period of five (5) years from the date of final payment.

13.
Equal Employment Opportunities in Business Contracting.


a)
The Consultant shall not maintain or provide racially segregated facilities for employees at any establishment under the Consultant's control. The Consultant agrees to adhere to the principles set forth in Executive Orders 11246 and 11375 and to undertake specifically to maintain employment policies and practices that promote equality of opportunities for minority group persons and women; to take equal steps in hiring and promoting women and minority group persons at all job levels and in all aspects of employment; to communicate this policy in both English and Spanish to all persons concerned who are in his/her employ, with outside recruiting services, and the minority community at large; to provide the University on request a breakdown of the labor force by ethnic group, sex and job category; and to discuss with the University the policies and practices relating to Equal Employment Opportunities in Business Contracting with the University.

14.
Trademark/University Name.

a)
The University’s name and trademarks are protected by California law and may not be used without prior written approval of The Regents of the University of California.

15.
Taxes, Expenses.

a)
The Payment Plan stated in the Statement of Work, unless set forth therein includes all applicable taxes, expenses, travel, meals, administrative support, office charges and materials. No other charges will be paid by the University.

16.
Assignment or Subcontracting.

a)
The Consultant may not assign or transfer this Agreement, or any interest therein or subcontract any portion of the Statement of Work.

17.
Applicable Law, Venue.

a)
This Agreement shall be construed and interpreted in accordance with, and governed in all respects by the laws of the State of California with venue is Alameda County. 

The Regents of the


University of California 
Consultant

________________________
____________________________

Signature
Signature

Brian C. Donohue
____________________________

Business Contracts Office
University of California, Berkeley
____________________________

____________________________

Federal Employer Identification No.

Schedule A

Statement of Work
Services will be rendered (enter project start date) through (enter project end date).

Total cost to University not to exceed:  (enter total project cost) payable (enter terms of payment)
Payment is subject to submission of invoice and acceptance by the University’s Project Manager of written status report that includes:

· status against specified written milestones

· status against written budget

· problems encountered since last report

· problems resolved since last report.

Status reports may be submitted by fax or e-mail to the University’s Project Manager.

Invoices for services must include Purchase Order (insert number when available) and Vendor ID#: (insert BFS vendor number)  

Failure to include the Purchase Order Number will delay payment.  Terms are Net 30.  

Please submit invoice to: 

University of California, Berkeley


Disbursements Office


30 University Hall # 1101


Berkeley, CA 94720-1101
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