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PROFESSIONAL SERVICES AGREEMENT

This Agreement is made this 24th day of April, 2007 by and between ABC Company, 123 Main Street, San Francisco, CA 94123, hereinafter referred to as the CLIENT, and John Doe, 1234 California Street, San Francisco, CA 94123, hereinafter referred to as the CONSULTANT.

1.
STATEMENT OF WORK: During the terms of this Agreement, CONSULTANT will perform services in a professional consulting capacity as requested from time to time by the CLIENT, at such places and times as are set forth in Statements of Work which reference this Agreement. Each Statement of Work shall become part of this Agreement when executed by both parties. In the event of any conflict between any Statement of Work and this Agreement, the terms of such Statement of Work shall prevail. 

2.
RELATIONSHIP:


a.
CONSULTANT will serve as an independent contractor, and nothing contained herein will be construed to create the relationship of employer and employee or agent and principal between the CLIENT and CONSULTANT.


b.
CONSULTANT acknowledges that he/she is not an employee of the CLIENT, and said CLIENT is not obligated nor charged with the responsibility of withholding income taxes from any compensation due the CONSULTANT, nor is the CLIENT obligated to pay Social Security taxes for the CONSULTANT, nor is the CONSULTANT entitled to any benefits to which he/she would have been entitled if he/she were an employee.


c.
CONSULTANT represents that he/she possesses the training, skills and expertise necessary to perform the consulting services required by this Agreement in a competent and professional manner, therefore, CONSULTANT reserves full control of the manner and means used in rendering their professional consulting services to the CLIENT.


d.
CONSULTANT will devote the amount of time to the affairs of the CLIENT as will be mutually agreeable to the parties hereto. CONSULTANT reserves the right to establish his/her own working hours and determine his/her own days of work, and will not be required to perform his/her services upon the CLIENT's premises.


e.
CONSULTANT reserves the right to perform services for more than one client at any time, and may be performing such services concurrently herewith.

3.
TERMINATION: This Agreement commences on the date written above and shall terminate on April 24, 2008. By mutual agreement, the Agreement may be extended for an additional period or periods of one year. Either party may terminate this Agreement at any time by giving the other party 10 days written notice of intention of such action.

4.
PAYMENT: In consideration of the satisfactory performance of the CONSULTANT, the CLIENT agrees to pay the CONSULTANT according to the following terms:

a.
Hourly fee or commissions as determined by executed Statements of Work.


b.
CONSULTANT will be responsible for any expenses incurred in the performance of this Agreement except as otherwise authorized by CLIENT prior to such expenses being incurred. Such expenses as are authorized by the CLIENT will be reimbursed as follows:



(1)
Travel Expense: The CLIENT will reimburse CONSULTANT for the actual cost of transportation, lodging and subsistence.



(2)
Salaries: The CLIENT will reimburse CONSULTANT for services performed by CONSULTANT'S administrative staff at the hourly rate of $25.00.



(3)
Subcontractor Fees: The CLIENT will reimburse CONSULTANT for sub-contracted services according to the fee mutually agreed to in writing prior to the performance of sub-contracted services.



(4)
Other Expenses: The CLIENT will reimburse CONSULTANT for all other reasonable actual expenses incidental to the services performed hereunder which have been approved in advance.


c.
Invoices will be submitted semi-monthly to CLIENT and will specify the services performed and itemize any expenses. Payment is due no later than 10 days subsequent to receipt by the CLIENT of the invoice. A one and one-half percent per month service charge will be added to all delinquent accounts.

5.
CONFIDENTIALITY: Proprietary or confidential information made available to CONSULTANT or to which CONSULTANT becomes privy under this Agreement, shall not be disclosed to others, or used for any purposes except as required under this Agreement, without prior written permission by the CLIENT.

6.
WARRANTY: CONSULTANT’S services will be performed, findings obtained, and recommendations prepared in accordance with generally and currently accepted office management principles and practices. This warranty is in lieu of all other warranties expressed or implied.

7.
LIABILITY:


a.
CONSULTANT will provide worker's compensation insurance or self-insure his/her services and the services of his/her agents or employees. He/she will also hold and keep harmless the CLIENT and all agents and employees thereof from all damages, costs or expenses in law or equity that may at any time arise in the course of performance of this Agreement due to injury to or death of persons or damage to property. 


b.
With regard to the services to be performed under this Agreement, the CONSULTANT shall not be liable to the CLIENT for any acts or omissions in the performance of said services on the part of CONSULTANT or on the part of the agents or employees of the CONSULTANT except when such acts or omissions are due to the willful misconduct of CONSULTANT, his/her agents or employees.

8.
PROPRIETARY RIGHTS: CONSULTANT agrees that all correspondence, data, and reports created in relation to the work performed under this Agreement shall be the property of the CLIENT and may be used by the CLIENT for any purpose whatsoever without any claim on the part of the CONSULTANT for additional compensation, and will be delivered to the CLIENT or otherwise disposed of as the CLIENT directs. 

9.
ARBITRATION: Any controversy arising under this Agreement, or any dispute related to its subject matter shall be submitted to arbitration in accordance with the California Code of Civil Procedure, Sections 1280 through 1284.2. The written determination of the arbitration shall be final, binding and conclusive on the parties. Discovery shall be available to the parties, and the provisions of the California Code of Civil Procedure, Section 1283.05 are hereby incorporated into and made applicable to this Agreement.

10.
MISCELLANEOUS:


a.
This Agreement constitutes the entire agreement between the parties and supersedes any and all other agreements between the parties. No representation or promise, either oral or written, has been made except as specifically set forth herein. Should any part of this Agreement be declared invalid, such validity shall not affect the remainder of the Agreement.


b.
This Agreement and the terms, conditions and obligations herein contained shall be binding upon the parties hereto and their repective heirs, executors, administrators, successors, and assigns, and shall be governed by the laws of the State of California.


c.
The forebearance or neglect by either party to insist upon the performance of this Agreement, or any part thereof, shall not constitute a waiver of any rights or privileges.

IN WITNESS WHEREOF, the Parties have executed this Agreement.

CLIENT





CONSULTANT

By:                                          


By: _______________________

Name:                                      

Name: _____________________

Title:                                        

Title: ______________________

PROFESSIONAL SERVICES AGREEMENT

STATEMENT OF WORK A

Consultant: John Doe

Contract Referenced: April 25, 2007
Scope of Work: CONSULTANT will perform an analysis of CLIENT’s workers’ compensation claims administration system and make recommendations for cost savings. 

Period of Performance: April 25, 2007 to April 25, 2008
Hourly Rate: $75 per hour
Commissions: N/A
Total Budget (not to exceed): $15,000





