INTERNATIONAL GUEST SPEAKER AGREEMENT
THIS INTERNATIONAL GUEST SPEAKER AGREEMENT (this “Agreement”) is made this [INSERT] day of [INSERT], 202[*] (the “Effective Date”) by and between Chapman University, a California non-profit public benefit corporation (the “University”), and [INSERT NAME], an individual and citizen of [INSERT] having permanent address at [INSERT ADDRESS] (the “Speaker”). The University and the Speaker are sometimes each referred to herein as a “Party” and collectively as the “Parties.”
RECITALS
WHEREAS, the University provides to its students various curriculum to fulfil its educational degree requirements;
WHEREAS, the University has determined that degree seeking students would benefit from a presentation on certain contents or components of the curriculum (the “Presentation”); 
WHEREAS the University intends to contract Speaker and Speaker agrees to prepare and deliver the Presentation as set forth on Exhibit A (the “Purpose”); and 
WHEREAS the parties now desire to enter into this Agreement in furtherance of the Purpose only according to the terms and conditions of this Agreement. 
NOW, THEREFORE, in consideration of the terms and conditions set forth herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereto covenant and agree as follows. 
AGREEMENT
SECTION 1.	SERVICES AND PERFORMANCE. 
1.1 [bookmark: _Hlk108177384][bookmark: _Hlk116304863] Services. Speaker, or Speaker’s agent on behalf of Speaker (if applicable), agrees to prepare and deliver the Presentation on a subject agreed-upon by the Parties. University reserves the right to review and approve the length, content, scope, and method of delivery of the Presentation. The scope, date, time, and method of delivery of the Presentation to be performed by Speaker are further described in Exhibit A attached hereto and incorporated herein. 

1.2 [bookmark: _Hlk113862627]Performance. This is a contract for services the performance of which shall constitute the entire relationship between the Parties. Speaker (as applicable) shall act as independent contractor and not as an employee or agent of the University. The Parties affirm and agree that nothing in this Agreement may be construed to create or imply any joint-venture, employer-employee, principal-agent, or partnership relationship between the Parties. University shall not become liable to Speaker, Speaker’s agents, employees, or assigns, or any third-party by virtue of the payment of Speaker’s fees under this Agreement. As a result of the independent contractor relationship, Speaker disclaims, and releases University from any labor responsibilities, if applicable, such as indemnifications, tax withholdings, occupational risks and other benefits, and obligations set forth in the corresponding labor law, as the case may be. 

1.3 [bookmark: _Hlk116292199][bookmark: _Hlk116292540]Method of Performance, Venue, and Change of Venue. Speaker shall perform the Presentation via online video conferencing, or in person at the University’s campus. For online video conferencing, Speaker shall be solely responsible for any and all costs of securing or maintaining equipment or software necessary for the performance of this Agreement. University reserves the right to change the location, schedule, and any other aspect of the Presentation in its sole and absolute discretion. If University requires the Presentation to be delivered in person at its Campus or other location, any agreed upon costs or expenses that will be incurred or passed-on to the University shall be set forth on Exhibit A. 

SECTION 2. TERM AND TERMINATION
2.1	Term. This Agreement shall commence as of the Effective Date, and shall expire upon completion of the Presentation, unless terminated earlier, pursuant to this Agreement.
2 
2.2 Right to Immediate Termination. University retains the absolute right and discretion to terminate this Agreement at any time, including prior to performance thereof by either party. University shall not be liable to Speaker for breach of contract or any other cause of action in any jurisdiction for termination that occurs prior to performance by Speaker of all of Speaker’s obligations under this Agreement. If University terminates this Agreement after Speaker has commenced actual planning and preparation, the University shall pay Speaker an amount not to exceed 20% of the total Speaker Fees as defined under this Agreement upon receiving sufficient proof of substantial commencement of performance or preparation towards performance by Speaker. However, in the event of termination, any payments made by the University for which the Speaker has not rendered or performed services for, shall be refunded. Speaker agrees to waive any right to, and shall make no claim for, additional compensation against the University by reason of such termination.

2.3 Notice of Termination. Speaker may terminate this Agreement only upon delivery of fifteen (15) days’ prior written notice to University. Notice shall be deemed delivered if received by person and at the address stated in Section 5.7 of this Agreement or by any other person as shall be determined by the University from time to time, as the appropriate person to receive Notice on behalf of the University pertaining to this Agreement. Failure to provide the requisite Notice prior to termination of this Agreement shall constitute a breach thereof.  

2.4 Failure to Perform. In the event that Speaker fails to perform pursuant to the terms of this Agreement and fails to provide adequate notice, Speaker shall be liable for any and all damages, costs, and expenses that University may incur by reason of such failure to perform. 

SECTION 3.	PAYMENT OF FEES

3.1	Payment of Speaker Fees. The University shall pay Speaker a one-time honorarium in the total amount of listed on Exhibit A (the “Speaker Fees”), thirty (30) days after performance of all of Speaker’s obligations under this Agreement. Speaker agrees to complete and return to the University a Form W-8-BEN or Form W-8-BEN-E, and other applicable documentation as reasonably requested by University, as a condition of receiving timely payments.[footnoteRef:2],[footnoteRef:3] [2:  Online GLACIER forms may be substituted for international visitors. Payments are subject to applicable state and federal tax withholding laws and regulations. International visitor must hold appropriate visa, provide required documentation, and update GLACIER forms annually.]  [3:  California Non-Residents - 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 the State to do business in California are subject to applicable California tax withholding laws and regulations, unless such payee confirms that it is exempt from withholding by submitting a completed Form 590 with the first invoice to Chapman University.] 


3.2	Method of Payment. Payment shall be made in United States Dollars by wire transfer of funds, upon submission of the requisite forms by Speaker. For wire transfer, banking information shall be provided on Exhibit B. All requisite forms must be delivered electronically or by any other means University shall designate at its sole discretion, and all payments shall be made only by methods convenient to University. 

3.3	Tax Withholding. Speaker shall be solely liable for and pay in a timely manner any and all taxes, withholding taxes, fees, surcharges, levies, duties, or similar charges, including without limitation interest, and penalties, imposed by the authorities in the country where the Speaker is located at, and providing the services from, or any subdivision or agency thereof, arising out of or in connection with or attributable to this Agreement and/or to the Speaker Fees payable under the Agreement (“Foreign Taxes”), regardless of whether such Foreign Taxes are imposed upon University or as a result of the services provided by Speaker to the University. Speaker shall indemnify, save and hold University harmless from any claim, demand, loss, or liability for, or arising out of or based upon, or related to any Foreign Taxes. Speaker has the sole responsibility to ensure that all tax forms are appropriately and promptly filed with the requisite filing agency in any and all applicable jurisdictions where such taxes are due. University shall not be liable to any government, government agency, subdivision, or state for any taxes that Speaker fails to declare, withhold, or pay in accordance with any federal, state, local, or applicable law.  University shall not be required to make any payment to Speaker over and above the Speaker Fees and shall not bear nor be required to reimburse Speaker for any taxes including but not limited to Value Added Taxes (VAT)/ Service Taxes on the Speaker Fees.  For avoidance of doubt, it is clarified herein, that the Speaker shall also be responsible and liable for all applicable taxes imposed by the tax authorities in the United States in connection with or attributable to this Agreement and/or the Speaker Fees payable under the Agreement. 

SECTION 4.	REPRESENTATIONS, WARRANTIES AND COVENANTS. 

4.1	Speaker Representations. Speaker represents, warrants and covenants to University that: (i) Speaker possesses and will exercise the requisite training, knowledge, skills, experience and expertise to deliver the Presentation, and shall provide the Presentation, in accordance with the skill and diligence consistent with recognized and prudent academic practices; (ii) Speaker shall not export, directly or indirectly, any technical data acquired from the University pursuant to this Agreement or any product utilizing any such data to any country for which the United States Government or any agency thereof at the time of export requires an export license or other government approval without first obtaining such license or approval; and (iii) Speaker has or will have in a timely manner, and will maintain, all necessary permits, license, approvals and other authorizations applicable to the performance of its obligations contemplated under this Agreement. Speaker represents and warrants that the performance of this Agreement will not infringe upon the rights of any third-parties or violate any agreement or contract to which Speaker is a party. 

4.2	Compliance with Laws. Speaker shall comply with all applicable federal, state, local laws and applicable regulations of the United States of America and all laws, regulations or rules of any foreign country or jurisdiction where the performance of any part of this Agreement occurs. Speaker shall also comply with the applicable data protection laws, and with the Foreign Corrupt Practices Act, 1977 (FCPA).

4.3	Non-Disparagement. Speaker agrees to refrain from demeaning, disparaging, criticizing or deriding University in any way, either before, during, or after the performance of this Agreement. This provision shall survive termination of this Agreement by either party. 

SECTION 5.	ADDITIONAL TERMS 

5.1	 Indemnification. Speaker agrees to indemnify, defend, and hold University, its trustees, officers, agents, and employees harmless from and against all claims, suits, damages, judgments, liabilities, penalties, losses or expenses (including costs and attorneys’ fees) arising from the (i) intentional conduct, (ii) negligence, (iii) actual or alleged infringement of any copyright, privacy or publicity rights, or other statutory or common law right of any person, firm, or corporation, (iv) defamation; (v) intentional tort, (vi) violation of applicable local, state, or federal laws, or (vii) willful misconduct of or by the Speaker or Speaker’s agents, or employees. 

5.2	Copyright and Intellectual Property Rights. Speaker hereby grants University a non-exclusive, perpetual, royalty-free license to use, copy, and distribute throughout the universe, for any educational purpose, all content and materials prepared, disseminated, or used by Speaker in delivery of the Presentation. 

5.3.	Recording Rights. University’s right under this Section includes but is not limited to the right and royalty free license to simulcast, stream, or produce and show delayed broadcast of the Presentation, to make the same available to the general public including through close-circuit television, internet or webcast. Copies and recordings of the Presentation may be maintained by the University’s library for use and benefit of its patrons or any persons as the University shall decide in its absolute discretion. 

5.4	Use of Speaker’s Image. Speaker agrees and grants University, its employees, successors, agents, assigns, trustees, and officers, royalty-free right to use Speaker’s image, name, picture, and likeness as captured by the University during the Presentation, including the rights to copy, display, public, exhibit, and distribute the same in communications medium currently existing or later created, including without limitation print media, website and the internet in connection with the merchandising, marketing or promotion of the Speaker’s presentation or of University. 	

5.5	Third-Party Copyright. Speaker shall be solely responsible for negotiating, obtaining, clearing, or securing copyright, permissions, use rights or other intellectual property rights relating to the content, structure, or materials for the Presentation. Speaker shall pay any fees associated with licensing or use of any rights, content, works, or materials of any third-party rights holder, unions, guilds, or any similar organization. If Speaker violates any copyright or intellectual property rights in the preparation or delivery of the Presentation, Speaker shall be solely liable for such violation. 

5.6	Confidentiality. The Parties acknowledge that, during the course of their business relationship, the Speaker will occupy a position of trust and confidence and as such may have access to, or become familiar with the confidential or proprietary information of the University, and/or its affiliates, including but not limited to clients lists, students’ information, teaching methods, research tools, confidential academic information, research information, business related and technical know-how, secrets, developments, processes, strategies, plans, data processing, internal structures, policies, and other valuable information that is germane to the conduct University’s business and the administration of its services (collectively “Confidential Information”). The disclosure of any Confidential Information is intended solely for the Purpose of this Agreement and use thereof by Speaker shall be limited to the Purpose. Speaker shall hold all information in the strictest confidence and promise to use any Confidential Information only in a manner consistent with this Agreement or for other purposes that University shall direct. If Speaker becomes aware of any breach, loss, or violations of confidentiality, Speaker shall immediately notify University of any breach, loss or violation and in no event later than two (2) days after learning of such breach, loss, or violation. Upon termination of this Agreement either by performance or unilateral action by University, Speaker shall deliver to University any and all Confidential Information that may still be in Speaker’s possession or control, including all records, files, notes, metadata, notes, reproductions, and any other documents containing such Confidential Information. University shall be entitled to any and all relief, including immediate injunctive relief or other equitable relief for any breach or threatened breach of this provision by Speaker without the prior written consent of University. 

5.7	Notice. All notices, requests, demands to or upon either Party shall be in writing, and shall be deemed given: (a) upon delivery by hand; (b) three business days after delivery by courier for notices delivered within the United States; (c) five business days for all deliveries by courier outside of the United States of America; and (d) via email to the appropriate person designated by either party. All communications shall be address to the parties as follows unless notice is provided otherwise in writing: 

If to University: 		Chapman University
				Executive Vice President & COO
				One University Drive
				Orange, CA 92866
				Attn: Harold W. Hewitt, Jr.
				

If to Speaker:			[INSERT SPEAKER’s NAME]
				[INSERT ADDRESS]
				Email: [Insert email] 

All notices shall be deemed given via email when the email is sent. 

5.8	Arbitration and Governing Law. All disputes arising under this Agreement shall be governed by and interpreted in accordance with the laws of the state of California, without regard to the principles of conflict of laws thereof. The Parties agree to submit all disputes arising under this Agreement to binding arbitration in Los Angeles, California, or in some other place if the Parties mutually agree in writing. The Arbitration shall be before a single arbitrator selected pursuant to the rules of the International Center of Dispute Resolution (“ICDR”), and the arbitration proceedings shall be conducted pursuant to the then-existing most recent ICDR’s procedures and rules. No party to this Agreement shall challenge the jurisdiction or venue provisions in this section. This provision cannot be construed to preclude any Party’s right to obtain an immediate injunction or other injunctive relief necessary to prevent an ongoing violation of any right or interest.  	 

5.9	Exhibits. All exhibits, addendums, and appendixes attached hereto are expressly made a part of this Agreement. All such exhibits, addendums, and appendixes must be construed as supplementing or completing this Agreement, and nothing therein may be construed as superseding, replacing, or overriding the provisions herein.  

5.10	Severability. If any term or provision of this Agreement is held to be illegal or in conflict with any federal, state or local law or regulation, or the laws of any jurisdiction, the validity of the remainder of this Agreement shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if this Agreement did not contain the particular term or provision held to be invalid. 

5.11	Harassment and Discrimination: Speaker agrees to comply with the University’s policies on harassment and discrimination, copies of which are available at https://www.chapman.edu/faculty-staff/human-resources/hr-policy/index.aspx and incorporated herein by reference.  Copies of these policies may also be obtained by calling 714-997-6686.

5.12	Limitation of Liability. University’s liability under this Agreement shall be limited to the total value of the Speaker Fees payable thereunder. University shall not be found liable in on any claim, suit, or action in an amount to exceed the full amount to which Speaker is entitled as honorarium under this Agreement. 
	
5.13	Counterparts. This Agreement may be executed in one or more counterparts, all of which taken together shall constitute one document. 

5.14	Force Majeure. Either Party shall be excused from the performance of its obligations hereunder if or to the extent such performance is prevented by force majeure, provided that the Party concerned shall use its best efforts to complete such performance by other means. For the purpose of this Agreement, force majeure shall be understood to include any circumstance beyond the reasonable control of the Party concerned even if these were already foreseeable at the time of this Agreement was concluded, in total or in part, including without limitation, acts of God, natural disasters, strikes, disturbances of peace, riots, war, insurrection, acts of terrorism, governmental action, government shutdowns, government issued states of emergency, quarantine restrictions, epidemics, failure of public utilities or carriers or other emergencies including planned or unplanned closures of the University campus for public health, welfare, or safety purposes, which make it inadvisable, excusable, or impossible to perform this Agreement. Speaker shall return to University any and all fees and sums prepaid by University in connection with this Agreement to the extent such fees or sums are allocable to nonperformance resulting from force majeure.

5.15	Language. This Agreement, which is in English language only, shall be the authoritative version of the Parties’ Agreement, and any version in any language shall be for convenience only, and shall not bind the Parties.


WHEREFORE, the Parties have executed and delivered this Agreement to be effective as of the Effective Date. 


CHAPMAN UNIVERSITY: 				SPEAKER:


By: _________________________				By: _________________________
Name: ______________________				Name: _______________________	
Title: _______________________				Title: ________________________



Exhibit A

(Description of Speaker Presentation) 

The Speaker agrees to provide the following personal services in accordance with the terms and conditions of the attached Agreement.

1. PRESENTATION DESCRIPTION:       
2. DATE(S):       
3. PRESENTATION TIME(S):       
SET UP TIMES:       
4. [bookmark: _Hlk116294903]ONLINE VIDEO CONFERENCING METHOD       OR ON-CAMPUS LOCATION:       
Size of Venue (capacity):      
5. [bookmark: _Hlk120800036]COMPENSATION: Fee/Honorarium:	Amount: $     
		                          
[bookmark: _Hlk120800065]Travel Cost Reimbursement:      	Amount: $     

University contact (this is for coordinating purposes only, this individual does not have power to bind the institution):

Name:	     
Department:       
Telephone:  (     )      -     
Email:      

6. UNIVERSITY PROVIDED EQUIPMENT FOR ON-CAMPUS PRESENTATION:
Please specify equipment to be provided by the University:      

COVID Compliance Addendum
Speaker/Performer agrees to comply with any special safety measures, policies or procedures, including its own specific COVID-19 safety plans, requested by the University that relate to the requirements or health and safety guidelines of the Centers for Disease Control and Prevention, the State of California, the California Department of Public Health and Cal/OSHA guidance for institutions of higher education, the County of Orange, Orange County Health Care Agency, and any other regulatory authority in which the University operates, as well as any such measures promulgated by the University to assure the necessary safety of the Chapman University community in connection with the risks of COVID-19 or related strains or diseases and/or any other public health risk. This may include, but is not limited to, safety plans and precautions, education and training, testing, reporting, and tracing requirements.



Exhibit B

[bookmark: _Hlk116030614](ACH/Wire transfer banking information) 


For payment by ACH/Wire transfer the following information is required:

1. Bank Account#:

2. Account Name:

3. Bank Name:

4. Routing # / Swift code:

5. Bank Address:
114492\000001\4885-5251-7426v1
114492\000001\4885-5251-7426v1
