GENERAL CONSULTANT SERVICES AGREEMENT





Have this agreement reviewed by legal counsel before executing





THIS AGREEMENT is between <Company Name>, and the Consultant identified in Attachment A to this Agreement.





<Company Name> and Consultant hereby agree as follows:





ARTICLE 1.	DEFINITIONS.





	"Consultant" means the individual or entity identified in Attachment A to this Agreement and includes any officer, director, employee, representative or agent of Consultant identified in Attachment A who performs services under this Agreement.





	"Effective Date of this Agreement" means the date specified in Article 2 of Attachment A.   Services rendered before the Effective Date will not be reimbursed.





	"Law" means any statute, regulation, executive order, procurement policy or rule of the Government.





	"Person" means any natural person, proprietorship, partnership, company, corporation or other entity.





	"Representative" means the <Company Name> person responsible for the effective use of the Consultant's services.  The Representative does not have authority to amend or modify this Agreement.





	"Task" means the effort that Consultant performs for <Company Name> pursuant to this Agreement.





	"Term of this Agreement" means the period of time commencing on the Effective Date of this Agreement and ending on the Termination Date.





	"Termination Date" means the date identified in Attachment A or the date on which this Agreement is terminated pursuant to Article 7, whichever is earlier.





ARTICLE 2.	REPRESENTATIONS AND WARRANTIES.





Consultant represents and warrants that Consultant will: 





2.1	Comply with: (i) <Company Name>’s Ethical Business Conduct Policy and Procedures, which have been provided to Consultant; and (ii) all applicable Law.





2.2	Not make any payment or gift, directly or indirectly, to any employee or agent of <Company Name> or any customer or potential customer of <Company Name> that could constitute a bribe, kickback or illegal or improper payment under any Law or under any law or regulation of any foreign government. 





2.3	Not perform services for or represent any competitor of <Company Name> except when disclosed, in writing, to <Company Name> by Consultant prior to the Effective Date of this Agreement or when approved, in writing, by <Company Name> prior to Consultant undertaking such performance or representation.





2.4	Not use or disclose to <Company Name> any information or materials where Consultant's access to such information or materials or such use or disclosure violates any Law, contract or employment obligation.





2.5	Promptly and fully cooperate with any investigation or audit conducted by or on behalf of <Company Name> concerning this Agreement.





2.6	Promptly advise <Company Name>, in writing, of any material change during the Term of this Agreement in any of the information contained in the Consultant Application.





ARTICLE 3.	COMPENSATION.





3.1	In consideration of the Consultant's performance of this Agreement, <Company Name> shall compensate Consultant in accordance with the terms and conditions of this Agreement and Attachment A.  Such payments shall be the sole and exclusive compensation payable to Consultant for services provided to <Company Name> under this Agreement.





3.2	Payment shall be made by <Company Name> to Consultant in U.S. dollars for amounts due upon submission of invoices, together with a signed, written certification in the form contained in Attachment B, to the attention of the <Company Name> Representative identified in Attachment A.  Upon completion of this Agreement, Consultant shall submit an invoice marked final invoice.  Upon payment of the final invoice, <Company Name> shall have no further obligations under this Agreement.  Consultant agrees to maintain complete and accurate records in support of all time worked and expenses for which payment is sought under this Agreement.  All such records shall be preserved by Consultant and made available to <Company Name> for audit upon request at any time until three (3) years after final payment.





ARTICLE 4.	INDEMNIFICATION.  





Consultant shall indemnify and hold <Company Name>, its officers, directors, agents and employees harmless from any and all claims, actions and liabilities including, without limitation, reasonable attorneys' fees, arising from Consultant's breach of the representations and warranties set forth in Article 2 of this Agreement, and from any and all claims, actions and liabilities including, without limitation, reasonable attorneys' fees, by or of any Person arising from Consultant's negligent act or omission in performing this Agreement.





ARTICLE 5.	INDEPENDENT CONTRACTOR.





Consultant acknowledges and agrees that Consultant is providing services under this Agreement as an independent contractor and not as an employee, partner, associate or teammate of <Company Name>.  Consultant shall be responsible for compliance with all requirements under local, state, and federal laws and regulations, including but not limited to laws and regulations governing minimum wage, social security, immigration and naturalization, unemployment insurance, income tax and worker's compensation relating to individuals performing services under this Agreement.  Consultant also shall be solely responsible for any tax obligations associated with performance by Consultant under this Agreement.





ARTICLE 6.	INTELLECTUAL PROPERTY.





6.1	Work Product.  All work product (including, but not limited to, reports, data, documents, drawings, software, designs, specifications, and processes) produced by Consultant, either alone or with others, in the course of or as a result of any work performed by Consultant which is covered by this Agreement shall be the exclusive property of <Company Name> and shall be delivered to <Company Name> promptly upon request.





6.2	Inventions and Patents.  <Company Name> shall be the sole owner of all inventions, and all patents (both domestic and foreign), conceived, developed, or first reduced to practice by Consultant, either alone or with others, in the course of or as a result of any work performed by Consultant in connection with this Agreement.  Consultant shall (i) promptly disclose all such inventions to <Company Name> in written detail and (ii) execute all papers, cooperate with <Company Name>, and perform all acts necessary or appropriate in connection with the filing, prosecution, maintenance, or assignment of related patents or patent applications on behalf of <Company Name>.





6.3	Works of Authorship and Copyrights.  <Company Name> shall be the sole owner of all works of authorship (including, but not limited to, documents, drawings, software, films, photographs, video tapes, sound recordings, images and music) created by or on behalf of Consultant, either alone or with others, in the course of or as a result of any work performed by Consultant in connection with this Agreement.  <Company Name> ownership of such works of authorship shall include all of the copyrights therein.  To the extent permitted under the copyright laws, all such works of authorship shall be works made for hire with the copyrights therein vesting in <Company Name>.  In all other cases, all of the copyrights in such works shall be promptly transferred and formally assigned free of charge to <Company Name>.





6.4	Proprietary Information.  All proprietary, confidential, and/or trade secret information or data (i) belonging to <Company Name>, or entrusted to <Company Name> by others, and becoming known to Consultant in connection with this Agreement or (ii) contained in work product owned by <Company Name> pursuant to this Agreement (collectively hereinafter "Proprietary Information") shall be and/or remain the exclusive property of <Company Name>; and Consultant shall, for the Term of this Agreement and thereafter, preserve in confidence, not disclose to others without the prior written permission of <Company Name>, and not use (except in the performance of work for <Company Name>  covered by this Agreement) any and all Proprietary Information.  At <Company Name>'s request at any time and, in any event, upon the conclusion of all work under this Agreement, Consultant shall deliver to <Company Name> all tangible embodiments of Proprietary Information.





6.5	Pre-existing Inventions and Works of Authorship.  Consultant grants to <Company Name>, and to <Company Name>'s subcontractors, suppliers, and customers in connection with <Company Name> products and work being performed for <Company Name>, an irrevocable, nonexclusive, paid-up, worldwide license under any patents or copyrights (whether domestic or foreign) owned or controlled by Consultant at any time and existing prior to or during the Term of this Agreement, but only to the extent that such patents or copyrights would otherwise interfere with <Company Name> or <Company Name>' subcontractors', suppliers', or customers' use or enjoyment of the work product, inventions or works of authorship belonging to <Company Name> under this Agreement.





6.6	Information and Materials Used or Provided by Consultant.  Consultant shall, in the performance of this Agreement, refrain from the unlawful or unauthorized use or disclosure of any trade secrets and/or confidential information and from the infringement of any patents or copyrights.  In addition, Consultant agrees to ensure that, as to all information and materials (including, but not limited to, all work product, inventions, and works of authorship) disclosed or otherwise provided to <Company Name> in connection with this Agreement, <Company Name> may make unlimited use of and freely disclose such information and materials, and copy, display, perform, and make derivative works from them, without incurring any obligation or liability to Consultant or to any other person or entity.





ARTICLE 7.	TERM AND TERMINATION.





This Agreement shall terminate on the date set forth in Attachment A unless earlier terminated by <Company Name>, at its sole discretion, upon three (3) days' prior written notice to Consultant.  <Company Name> may terminate this Agreement with or without cause.  Upon termination of this Agreement, the sole and exclusive liability of <Company Name> to Consultant is as set forth in Article 8, "Effect of Termination".





ARTICLE 8.	EFFECT OF TERMINATION.





Termination of this Agreement upon expiration of the Term of this Agreement or by notice pursuant to Article 7 of this Agreement shall not affect Consultant's right to compensation for Tasks performed or expenses incurred prior to the Termination Date, except that Consultant shall refund to <Company Name> any compensation and expense reimbursement previously paid by <Company Name> to Consultant which is determined by <Company Name> to have been paid at a time when Consultant was in breach of this Agreement or performance by Consultant of this Agreement was in violation of Law.





ARTICLE 9.	GOVERNING LAW.





This Agreement, including all matters of construction, validity and performance, shall in all respects be governed by, and construed and enforced in accordance with the law of the State of <State Name> as applicable to contracts entered into and to be performed wholly within the State of <State Name> between citizens of <State Name>, and without reference to any rules governing conflicts of law.


�



ARTICLE 10.	MISCELLANEOUS.





10.1	Integration.  This Agreement, including Attachments A and B which are incorporated herein by this reference as if fully set forth herein, sets forth the entire agreement between <Company Name> and Consultant relating to the subject matter of this Agreement and supersedes all prior and contemporaneous written and oral understandings and agreements.





10.2	Amendment.  This Agreement may be amended only by a writing signed by <Company Name> and Consultant.





10.3	Assignment.  This Agreement, or any monies due under this Agreement, may not be assigned by Consultant without the advance written consent of <Company Name>. 





10.4	Waiver.  To be effective, the waiver of any right of either <Company Name> or Consultant under this Agreement must be in writing.  The failure of <Company Name> to require Consultant to perform any obligation under this Agreement shall not affect the right of <Company Name> to require Consultant subsequently to perform such obligation.





10.5	Notices.  All notices, invoices, correspondence, reports, or requests given pursuant to this Agreement shall be in English, and in writing, and shall be considered duly delivered upon receipt at the <Company Name> and Consultant locations set forth in Attachment A to this Agreement.  





10.6	Publicity.  Consultant agrees not to (a) make reference to this Agreement, the Task, or Consultant's relationship with <Company Name> in connection with any promotion or commercial undertaking or (b) use, or cause or permit to be used, the <Company Name> name or any <Company Name> trademark or service mark in any form of promotion or publicity without prior written approval by <Company Name>.





10.7	Severability.  If any part of this agreement shall be held unenforceable, the rest of this agreement shall nevertheless remain in full force and effect.  








	CONSULTANT:	<COMPANY NAME>:








By:		By:	


Name:      		Name:	


Title:		Title:	


Date:			Date:	


�
ATTACHMENT A


1.	CONSULTANT:





	CONSULTANT NAME


	ADDRESS


	CITY, STATE, ZIP


	Social Security or Taxpayer ID#				





Only the following individuals are authorized to perform Tasks under this Agreement:


(LIST INDIVIDUALS)





2.	TERM OF AGREEMENT:





This Agreement shall be effective on [MONTH, DAY, YEAR] (Effective Date) and shall automatically terminate on [MONTH, DAY, YEAR].    -OR--    This Agreement shall be effective as of the date of the final signature to this Agreement (Effective Date) and shall automatically terminate one year from that date.





3.	CONSULTANT TASKS:





Statement of Work:    





	[THIS SHALL BE TAILORED FOR EACH CONSULTANT AND MUST SPECIFY THE WORK 	PRODUCT/REPORT/INFORMATION TO BE DELIVERED TO <COMPANY NAME> OR ATTACH A 	STATEMENT OF WORK.]





Reports Required and Evidence of Completion 





Consultant shall provide a written summary of Tasks performed with each invoice submitted for payment together with any materials and related documents, such as trip reports indicating persons visited and subjects discussed, minutes of meetings and collateral memoranda and reports in support of the Statement of Work.





4.	COMPENSATION:





Consultant will be paid the sum of $           per day for each day actually worked, or at the hourly rate of $             for partial days' services, not including time spent in travel.  Total payment for labor costs under this Agreement shall not exceed  $ _______ 	.





Consultant will be reimbursed for reasonable expenses necessarily incurred under this Agreement in an amount not to exceed $  	                 .  Air travel shall be by coach class for domestic travel and business class for international travel.  Actual expenses for subsistence shall include lodging, meals, car rental and other nominal business expenses.  Any expenditure for alcoholic beverages must be separately identified on Consultant's invoices and will not be reimbursed under this Agreement.  No entertainment is authorized under this Agreement and no entertainment expenses will be reimbursed.  Entertainment includes the purchase of meals or refreshments for any individual (including <Company Name> employees) other than Consultant.  Invoices shall itemize compensation and expenses.  All expenses are subject to the approval of the <Company Name> Representative and shall be separately itemized on the invoice and supported by original receipts. 





Total payment for labor costs and other expenses under this Agreement shall not exceed $_____________.











5.	SECURITY INFORMATION:





All <Company Name> badges or passes issued to Consultant must be returned to <Company Name> when this Agreement is terminated.


�



6.	OTHER AGREEMENTS:





There are no other agreements between Consultant and <Company Name>.


OR


List other agreements between <Company Name> and Consultant (including Program, Agreement Number and Period of Performance).





7.	ADDRESSES FOR NOTICES:





		<NAME OF COMPANY REPRESENTATIVE>


	<Company Name>


	<Company Address>


	<Company City, State, Zip>


	TELEPHONE & FAX


	All invoices should be sent to ____________________ at the above address.





	CONSULTANT:	NAME


	ADDRESS


	CITY, STATE, ZIP CODE


	TELEPHONE & FAX





ATTACHMENT B -  INVOICE











Return To:  	<NAME OF COMPANY REPRESENTATIVE>


		<COMPANY NAME>


	<Company Name>


	<Company Address>


	<Company City, State, Zip>


	TELEPHONE & FAX





Subject:	Consultant Agreement No.: 	





This letter serves as an invoice for Consultant Services rendered and expenses incurred.  A separately numbered item is included for each Program supported and for each business trip taken in support of statement of work tasks.





ITEM No.  		Period of Performance Dates: From 	 To 	





Nature of services provided (attach reports/evidence or work products, or explain here):

















Fee: (                  hours ´ $                  /hour) or (                days ´ $                /day)	$	


Allowable Expenses as itemized on attached form: 	$	


Total Fee and Expenses 	$	

















CERTIFICATION





I certify that this invoice is a true and correct statement of monies due and owing to me pursuant to Consultant Agreement No. 	 effective 	  (MONTH, DAY, YEAR) between 	 <CONSULTANT’S NAME> and <Company Name> for the period covered by the invoice.





In compliance with the terms of 3.2 of Article 3 of the Agreement, I certify that the representations and warranties made in the Agreement, specifically those set forth in Article 2, are true and correct as of this date.











			


	CONSULTANT	DATE








------------------------------------------------------------------------------------------------------------------------------------------------------














<Company Name> Representative Approval: 	 	Date: 	


CONSULTANT NAME:


AGREEMENT NO:
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