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Independent Consultant/Contractor Agreement
This independent consultant/contractor agreement (the “Agreement”) to furnish certain consulting/contracting services is by and between Chapman University, a California non-profit public benefit corporation (the “University”), and CONSULTANT/CONTRACTOR’S NAME (the “Consultant/Contractor”) located at ADDRESS.
1. NATURE AND PLACE(S) OF SERVICE
1.1 Consultant/Contractor shall furnish to University the services described herein or in Consultant/Contractor’s proposal or scope of work, which shall be incorporated herein by reference and made part of this Agreement. DESCRIBE SERVICES
1.2 Report(s):	☐ Required
	☐ Not Required
If required, Consultant/Contractor shall provide one or more reports described as follows: DESCRIBE REPORT(S)
1.3 Consultant/Contractor shall perform the services at:
	☐
	Consultant/Contractor’s Facilities

	☐
	University Premises: SPECIFY LOCATION AND EQUIPMENT/SERVICES TO BE SUPPLIED BY UNIVERSITY

	
	The use of cigarettes, e-cigarettes, cigars, water pipes, pipes, hookahs or any other combustible or smoke-generating products or devices is prohibited in University buildings and on University’s campus, including all outdoor areas of the campus.

	☐
	Other: SPECIFY LOCATION


2. TERM OF AGREEMENT
2.1 The period or schedule of performance for this Agreement shall be from SELECT DATE through SELECT DATE.
2.2 Either party may terminate this Agreement for convenience at any time by giving the other fifteen (15) calendar days’ written notice of such action.
3. COMPENSATION AND REIMBURSEMENT OF EXPENSES[footnoteRef:1] [1:  A completed and signed IRS Form W-9 must be appended hereto.] 

3.1 University shall pay the following to Consultant/Contractor for services performed:
	Professional Fees:

	☐	See attached fee schedule.

	☐	$AMOUNT per UNIT x NUMBER

	☐	$AMOUNT (FLAT RATE)

	Other Expenses:

	☐	None

	☐	See attached fee schedule.

	☐	Per diem: $AMOUNT for NUMBER days

	☐	Travel expenses: SPECIFY (NOT TO INCLUDE LOCAL MILEAGE)

	☐	Other expenses: SPECIFY

	MAXIMUM to be paid under this Agreement: $AMOUNT


3.2 Payment (SELECT ONE OPTION BELOW):
	☐	Payment will be made upon Consultant/Contractor’s submission of an invoice referencing this Agreement and setting forth charges in accordance with the rates detailed in Section 3.1 and schedule of performance in Section 2.1. The invoice must include Consultant/Contractor’s Taxpayer Identification Number and shall be submitted to the individual identified in Section 4.

	☐	Payment will be made on a monthly or periodic basis without Consultant/Contractor’s submission of an invoice provided a schedule of specific payment is incorporated herein and comports with the schedule of performance in Section 2.1.

	☐	Other: SPECIFY


Unless specified in this Agreement, no payment shall be made in advance of work to be performed. Payment for all approved and invoiced services shall be net thirty (30) days.
4. REPORTING. In performing services hereunder, Consultant/Contractor shall report to: NAME OF UNIVERSITY OFFICIAL/EMPLOYEE.
5. NOTIFICATION. Any written notification required hereunder shall be personally served or mailed by U.S. mail, return receipt requested, to the following:
	For University:

	Chapman University
One University Drive
Orange, California 92866
Attn: Executive Vice President & Chief Operating Officer

	For Consultant/Contractor:

	CONSULTANT/CONTRACTOR’S NAME
STREET ADDRESS
CITY, STATE, ZIP CODE
Attn: NAME OF INDIVIDUAL OR OFFICE


6. TAXES.[footnoteRef:2] The compensation stated in Section 3 includes all applicable taxes and will not be changed hereafter as the result of Consultant/Contractor’s failure to include any applicable tax, or as the result of any change in Consultant/Contractor’s tax liability. [2:  California Nonresidents—Payments made to (1) nonresident individuals or (2) businesses that do not have a permanent place of business in the state of California and that are not qualified through the office of the Secretary of State to do business in California are subject to seven percent (7%) state income tax withholding in accordance with CAL. REV. & TAX. CODE § 18662. A nonresident individual or business that is exempt must submit a completed California Form 590 with its first invoice to University.] 

7. ASSIGNMENT OR SUBCONTRACTING. Consultant/Contractor may not assign or transfer this Agreement or any interest herein or claim hereunder, or subcontract any portion of the work hereunder, without the prior written approval of University. If University consents to such assignment or transfer, the terms and conditions of this Agreement shall be binding upon any assignee or transferee. If a particular person is specified by University in Section 1.1 or any attachment hereto, no reassignment of work to any other individual shall be made without the written approval of University. If Consultant/Contractor is an entity other than an individual, University requires that ENTER NAME OF PERSON TO PERFORM THE WORK OR “N/A” IF IT DOESN’T MATTER WHO PERFORMS THE WORK be assigned to perform the work set forth herein.
8. PATENTS. Whenever any invention or discovery is made or conceived by Consultant/Contractor in the course of or in connection with this Agreement, Consultant/Contractor shall promptly furnish University complete information with respect thereto and University shall have the sole power to determine whether and where a patent application shall be filed and to determine the disposition of title to and all rights under any application or patent that may result. Consultant/Contractor will, at University’s expense, execute all documents and do all things necessary or proper with respect to such patent applications. Consultant/Contractor is specifically subject to an obligation to assign all right, title and interest in any such patent rights to University as well as all right, title and interest in tangible research products embodying such inventions whether the inventions are patentable or not.
9. COPYRIGHT, NAME, AND TRADEMARKS. University shall own, solely and exclusively, the copyright and all copyright rights to any written or otherwise copyrightable material delivered under this Agreement. Consultant/Contractor warrants that all creators of copyrightable material delivered under this Agreement to University are, at the time of the material’s creation, bona fide employees or subcontractors of Consultant/Contractor, and that such creation is within the course and scope of the creator’s employment. Contractor/Consultant shall not use University’s name, an abbreviation of University’s name, trade names and/or trademarks of University (i.e., logos and seals) or any derivation thereof, in any form or manner in advertisements, reports, or other information released to the public, or place University’s name, an abbreviation thereof, trade names and/or trademarks of University or any derivation thereof on any consumer goods, products, or services for sale or distribution to the public, without University’s prior written approval.
10. CONSULTANT/CONTRACTOR’S LIABILITY AND INSURANCE REQUIREMENTS
10.1 Except for University’s gross negligence or willful misconduct, Consultant/Contractor shall indemnify, protect, defend and hold harmless University, its trustees, officers, employees, students, volunteers and agents from and against any and all claims, damages, judgments, attorney’s fees, costs, and expenses arising out of, involving, or in connection with this Agreement or the acts or omissions of Consultant/Contractor, its officers, agents, employees, guests, or invitees.
10.2 Insurance Requirements[footnoteRef:3]	☐ YES [3:  To be determined in consultation with University’s Risk Management department. If YES is selected, complete the Consultant/Contractor’s Insurance Requirements section at the end of this document.] 

	☐ NO
11. STUDENT OR OTHER PERSONAL INFORMATION. If receiving personal information about a California resident in the performance of this Agreement, Consultant/Contractor shall maintain reasonable security procedures and practices appropriate to the nature of the information to protect the personal information from unauthorized access, destruction, use, modification, or disclosure, in accordance with CAL. CIV. CODE § 1798.81.5. If Consultant/Contractor receives information about a University student, Consultant/Contactor shall comply with the Family Educational Rights and Privacy Act (20 U.S.C. § 1232g).
12. RECORDS AND AUDIT. While ownership of confidential or personal information about individuals shall be subject to negotiated agreement between University and Consultant/Contractor, records will normally become the property of University and subject to state law and University’s policies governing privacy and access to files. University, and if the applicable contract or grant so provides, the other contracting party or grantor (and if that be the United States, or an agency or instrumentality thereof, then the Controller General of the United States) shall have access to and the right to examine any pertinent books, documents, papers, and records of Consultant/Contractor involving transactions and work related to this Agreement until the expiration of five (5) years after final payment hereunder. Consultant/Contractor shall retain project records for a period of five (5) years from the date of final payment.
13. CONFLICT OF INTEREST, ANTIDISCRIMINATION, AND RESEARCH COMPLIANCE
13.1 Consultant/Contractor shall not hire any officer or employee of University to perform any service covered by this Agreement. If the work is to be performed in connection with a federal contract or grant, Consultant/Contractor shall not hire any employee of the United States government to perform any service covered by this Agreement.
13.2 Consultant/Contractor affirms that to the best of his/her/its knowledge there exists no actual or potential conflict between Consultant/Contractor’s family, business, or financial interests and the services provided under this Agreement, and in the event of change in either private interests or service under this Agreement, any question regarding possible conflict of interest which may arise as a result of such change will be raised with University.
13.3 Consultant/Contractor shall not be in a reporting relationship to a University employee who is a near relative, nor shall the near relative be in a decision-making position with respect to Consultant/Contractor.
13.4 Consultant/Contractor agrees to comply with University’s policy on harassment and discrimination, a copy of which is available at https://www.chapman.edu/faculty-staff/human-resources/eoo.aspx and incorporated herein by this reference. A copy of this policy may also be obtained by calling (714) 997-6686. Consultant/Contractor shall remove from any University job site or University property any of its employees or those of its subcontractors or agents who improperly conduct themselves in any manner toward University’s students, faculty, staff, or guests, and shall be responsible for any acts by its employees, subcontractors, or agents. If applicable, Consultant/Contractor shall also use cable protectors that are compliant with applicable standards of the Americans with Disabilities Act, including but not limited to, running slopes, cross-slopes, thresholds, changes in level, and transitions.
13.5 If services are to be rendered in connection with a sponsored research award, Consultant/Contractor agrees to comply with applicable sponsor policies and University’s policies related to the administration of sponsored research, copies of which are available at https://www.chapman.edu/research/policies-and-guidance/index.aspx. Additionally, if services are sponsored by a Public Health Service (PHS) entity or an entity following PHS regulations, which include but are not limited to: PHS, NIH, CDC, FDA, American Cancer Society and the Susan G. Komen Breast Cancer Foundation, Consultant/Contractor shall be responsible for meeting the requirements of 42 CFR Part 50 Subpart F and 45 CFR Part 94 and University’s policies related thereto. If services are sponsored by the National Science Foundation (NSF), Consultant/Contractor shall be responsible for meeting the requirements of Proposal & Award Policies & Procedures Guide (PAPPG) and University’s policies related thereto.
14. CONFIDENTIALITY. Consultant/Contractor shall use his/her best efforts to keep confidential any information provided by University and marked “Confidential Information,” or any oral information conveyed to Consultant/Contractor by University and followed by a written communication within thirty (30) days that said information shall be considered Confidential Information. This non-disclosure provision shall not apply to information: (1) which the Consultant/Contractor can demonstrate by written records was known to him or her prior to the effective date of this Agreement; (2) is currently in, or in the future enters, the public domain other than through a breach of this Agreement or through other acts or omissions of Consultant/Contractor; or (3) is obtained lawfully from a third party.
15. NON-WAIVER. Waiver or non-enforcement by either party of a term or condition shall not constitute a waiver or non-enforcement of any other term or condition or of any subsequent breach of the same or similar term or condition.
16. NO THIRD-PARTY RIGHTS. Nothing in this Agreement is intended to make any person or entity who is not a signatory to the Agreement a third-party beneficiary of any right created by this Agreement or by operation of law.
17. TIME IS OF THE ESSENCE. Time is of the essence in this Agreement.
18. INDEPENDENT CONTRACTOR. Consultant/Contractor, in the performance of this Agreement, shall act in the capacity of an independent contractor and not as an employee or agent of University. Consultant/Contractor agrees that nothing in this Agreement shall be understood or construed to create or imply any relationship between the parties in the nature of any joint venture, employer/employee, principal/agent or partnership. As such, the parties will each be responsible for their own negligence. Consultant/Contractor shall not become an employee of University by acting under this Agreement, and Consultant/Contractor shall be responsible for the payment of any taxes, social security, or other contributions owing from the above compensation.
19. DISPUTE RESOLUTION. Any dispute, claim or controversy arising out of or relating to this Agreement or the breach, termination, enforcement, interpretation or validity thereof, including the determination of the scope or applicability of this agreement to arbitrate, shall be determined by arbitration in Orange County, California before one arbitrator. The arbitration shall be administered by JAMS pursuant to its Streamlined Arbitration Rules and Procedures (Comprehensive Arbitration Rules & Procedures). Judgment on the award may be entered in any court having jurisdiction. This clause shall not preclude the parties from seeking provisional remedies in aid of arbitration from a court of appropriate jurisdiction.
20. ATTORNEY’S FEES. In any action brought by a party to enforce the terms of this Agreement, the prevailing party shall be entitled to reasonable attorney’s fees and costs. The prevailing party shall be entitled to the reasonable value of any services provided to it by counsel.
21. ENTIRE AGREEMENT. This Agreement contains the entire agreement between the parties and supersedes all prior written or oral agreements with respect to the subject matter herein. Any amendment to this Agreement must be made, in writing, and approved by each party’s authorized representative.
22. APPLICABLE LAW. This Agreement shall be governed by the laws of the state of California.
This Agreement may be executed in one or more counterparts, each of which shall constitute one and the same agreement. Further, the parties may execute this Agreement via telefacsimile or electronic mail transmission. A true and correct copy of the Agreement, as executed by the parties, may be used in lieu of an original for all purposes permitted by law. This Agreement shall become effective when all parties have signed it. The date of this Agreement shall be the date this Agreement is signed by the last party to sign it (as indicated by the date associated with that party’s signature).
	
	
	CONSULTANT/CONTRACTOR

	
	
	By:
	

	Date
	
	
	Name:
Title:

	
	
	UNIVERSITY

	
	
	By:
	

	Date
	
	
	Harold W. Hewitt, Jr.
EVP & Chief Operating Officer




CONSULTANT/CONTRACTOR’S INSURANCE REQUIREMENTS
If insurance is required, Consultant/Contractor, at its sole cost and expense, shall insure its activities in connection with the work under this Agreement and obtain, keep in force, and maintain insurance as follows:
1. YES ☐ NO ☐ Commercial Form General Liability Insurance, written on an occurrence form and maintained throughout the term of this Agreement, contractual liability included, with limits as follows:
1.1 $1,000,000	Each Occurrence
1.2 $1,000,000	Products/Completed Operations Aggregate
1.3 $1,000,000	Personal and Advertising Injury
1.4 $2,000,000	General Aggregate
2. YES ☐ NO ☐ Business Automobile Liability Insurance for owned, scheduled, non-owned, or hired automobiles with a combined single limit not less than $1,000,000 per occurrence.
3. YES ☐ NO ☐ If this Agreement involves professional services by a licensed professional, Professional Liability Insurance with a limit of $1,000,000 per occurrence is required. If this insurance is written on a claims-made form, it shall continue for three (3) years following termination of this Agreement. The insurance shall have a retroactive date of placement prior to or coinciding with the effective date of this Agreement.
4. YES ☐ NO ☐ Workers’ Compensation Insurance as required by the state of California. Employer’s liability with limits of $1,000,000 for bodily injury each accident, by disease; $1,000,000 for bodily injury policy limit; $1,000,000 for bodily injury each employee.
It should be expressly understood, however, that the coverage limits reflected herein shall in no way limit Consultant/Contractor’s liability. If the coverage limits of Consultant/Contractor’s insurance policies exceed those set forth above as evidenced by a Certificate of Insurance (“COI”), then these requirements shall be deemed amended to increase the coverage limits identified above to the higher coverage limits of Consultant/Contractor’s policies. Consultant/Contractor shall furnish University with COI(s) evincing compliance with these requirements prior to commencing work under this Agreement. Such COI(s) shall:
(1) Specify that should any of the above-described policies be cancelled before the expiration date thereof, notice will be delivered in accordance with the policy provisions. Notwithstanding the above, Consultant/Contractor shall notify University thirty (30) days in advance of any material change in coverage or cancellation of coverage.
(2) By endorsement reflect “Chapman University, its trustees, officers, employees, faculty, and agents as an additional insured as their interest may appear with regard to the activity and/or operations under this Agreement.”
(3) Include a provision that the coverage will be primary and will not participate with nor be excess over any valid and collectible insurance or program of self-insurance carried or maintained by University.
It should be further understood that the provisions under (2) and (3) above shall only apply in proportion to and to the extent of the negligent acts or omissions of Consultant/Contractor, its officers, agents, or employees.
	Retention Period: Five (5) years following termination, subject to federal contract and grant requirements.
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