
ELECTRONIC ARTS INC.

CONSULTING AGREEMENT

This Agreement is made as of May 30, 2009 (the “Effective Date”) by and between ELECTRONIC ARTS INC., a Delaware corporation and its divisions, subsidiaries and affiliates (collectively, “EA”), with offices at 209 Redwood Shores Parkway, Redwood City, CA 94065, and [________________], a(n) Consultant (“Consultant”) with a principal business address at [________________________________].
1.
SERVICES; DELIVERABLE ITEMS
1.01
Work Orders.  Consultant hereby agrees to perform the services (the “Services”) and/or deliver the deliverable items (the “Deliverable Items”) as are mutually agreed by the parties from time to time, which Services, Deliverable Items, the dates/deadlines for their performance and delivery, and the compensation to be paid by EA therefor (along with any other relevant terms or conditions), will be set forth in one or more work orders created by EA and accepted by Consultant from time to time (“Work Orders”).  The Services provided by Consultant will be generally in the nature of event moderator activity in connection with EA’s interactive entertainment software products.

1.02
Acceptance of Services and Deliverable Items.  Unless otherwise set forth in any Work Order, after completion of any Services or delivery of any Deliverable Item, EA will have thirty (30) business days to examine and test the Deliverable Item to determine whether it conforms to its specifications and whether it is, in EA’s sole judgment, appropriate for its intended purpose. EA will notify Consultant of EA’s acceptance or rejection of the Deliverable Item and, in the case of any rejection, will provide Consultant with a reasonably detailed list of deficiencies in the Deliverable Item. If EA fails to notify Consultant of EA’s acceptance or rejection within such period, Consultant may request a written acceptance or rejection. If EA does not provide such a written acceptance or rejection by no later than ten (10) busi​ness days after Consultant’s request, then the Deliverable Item will be deemed accepted. In the case of a rejection, Consultant will use diligent efforts to correct the deficiencies and will resubmit the Deliverable Item, as corrected, within five (5) business days of EA’s rejection. This procedure will iterate until EA either accepts the Deliverable Item or elects to complete or have completed the Deliverable Item.
2.
COMPENSATION
2.01
Amount of Payments.  EA agrees to pay to Consultant the sums set forth in the relevant Work Order(s) relating to such Services and/or Deliverable Items at the time of EA’s acceptance (according to the provisions in Section 1.02 above) of such Services and/or Deliverable Items.  Consultant shall not be entitled to any additional compensation in connection with EA’s use and/or exploitation of the rights granted to EA under this Agreement, unless such compensation is specifically designated in this Agreement.  All amounts to be paid to Consultant under this Agreement shall be in United States dollars and all dollar amounts specified in this Agreement shall be interpreted in United States dollars.
2.02
Withholding.  Consultant agrees that it is Consultant’s responsibility as an independent consultant to remit any and all taxes to Consultant’s government based on the compensation paid to Consultant and/or Consultant’s employees or subcontractors under this Agreement.
3.
ASSIGNMENT
3.01
General.  Consultant hereby sells, grants and assigns to EA without reservation all Consultant’s right, title and interest in and to each Deliverable Item, and the results and proceeds of the Services, from the time of their creation by Consultant, without regard to whether such Services or Deliverable Items have been accepted by EA.

3.02
Moral Rights.  For purposes of this subsection, “Moral Rights” means any rights of paternity or integrity, any right to claim authorship of the Deliverable Items or any results or proceeds of the Services, to object to any distortion, mutilation or other modification of, or other derogatory action in relation to, any Deliverable Item or any results or proceeds of the Services, whether or not such would be prejudicial to Consultant’s honor or reputation, and any similar rights existing under judicial or statutory law of any country in the world, or under any treaty, regardless of whether or not such right is denominated or generally referred to as a “moral” right.  Consultant hereby irrevocably transfers and assigns to EA any and all Moral Rights that Consultant may have in each Deliverable Item and in the results and proceeds of the Services.  Consultant also hereby for​ever waives and agrees never to assert any and all Moral Rights it may have in each Deliverable Item or in the results or proceeds of the Services, even after termination of Consultant’s work on behalf of EA or this Agreement.

3.03
Employees and Subcontractors.  Consultant will perform all services hereunder alone without assistance from any third party. Should Consultant require assistance from any of his employees or subcontractors he shall notify EA and require all employees or subcontractors who are engaged to provide Services or develop Deliverable Items hereunder to sign an agreement with respect to proprietary rights and confidentiality in a form that is acceptable to EA.  

3.04
Execution of Documents.  Consultant will cooperate with EA, at EA’s expense, in obtaining patent, copyright, trademark or other statutory protections for each Deliverable Item, and for any of the results or proceeds of the Services, in each country in which one or more is sold, distributed or licensed and in taking any enforcement action, including any public or private prosecution, to protect EA’s intellectual property rights in or to each Deliverable Item and in the results and proceeds of the Services.  Consultant hereby grants EA the exclusive right, and appoints EA as attorney-in-fact, to execute and prosecute in Consultant’s name as author or inventor or in EA’s name as assignee any application for registration or recordation of any copyright, trademark, patent or other right in or to any Deliverable Item, and in or to any results and proceeds of the Services, and to undertake any enforcement action with respect to any Deliverable Item.  Consultant will execute such other documents of registration and recordation as may be necessary to perfect in EA, or protect, the rights assigned to EA hereunder in each country in which EA reasonably determines such action to be prudent. 

3.05
Survival.  The assignment set forth in this Section 3 will survive the expiration or any termination of this Agreement.

4.
Equipment, Software and Assistance Provided by EA
To assist Consultant in providing the Services or in the development of any Deliverable Item, EA may from time to time provide Consultant with certain equipment, software and assistance as described in any Work Order (“EA Development Aids”).  At any time upon demand of EA, Consultant shall return to EA all equipment and software provided to Consultant hereunder.  Consultant shall obtain no rights to any equipment or software provided by EA except for the limited right to use the same in providing the Services and in the development of the Deliverable Items.

5.
Confidentiality
5.01
Definitions.

(a)
“Confidential Information” means Confidential Information of Consultant and Confidential Information of EA, except to the extent any of the following may be included therein: (i) information that becomes known to the general public without breach of the nondisclosure obligations of this Agreement; (ii) information that is obtained from a third party or independently developed without breach of a nondisclosure obligation and without restriction on disclosure; and (iii) information that is required to be disclosed in connection with any suit, action or other dispute related to this Agreement.

(b)
“Confidential Information of Consultant” means any information designated in writing as “confidential” by Consultant.

(c)
“Confidential Information of EA” means: (i) any information concerning the existing or future products of EA; (ii) the contents of any Work Order issued under this Agreement; (iii) the Deliverable Items and the results and proceeds of the Services rendered by Consultant; (iv) the terms of this Agreement and any Exhibit, Addenda or other attachment hereto; (v) any software, documentation, materials or information provided to Consultant by EA in order to assist Consultant in performing the Services and preparing the Deliverable Items; and (vi) any additional information designated in writing as “confidential” by EA or its Affiliates.

5.02
Protection of Confidential Information.  Each party agrees to hold in confi​dence, and not to use except as expressly authorized in this Agreement, all Confidential Information of the other party and to use at least the same degree of care that it uses to protect its own Confidential Information of like importance, but in no event less than reasonable care, to prevent the unauthorized disclosure or use of the other party’s Confidential Information, both during and after the term of this Agreement.

5.03
Survival.  The provisions of this Section 5 will survive the expiration or any termination of this Agreement.  

6.
Representations and Warranties
6.01
Consultant’s Representations. Consultant makes the following representations and warranties to EA:

(a)
Other than content and materials furnished by EA or EA’s third-party contractors, the Services will be, and each of the Deliverable Items will be the result of, solely the original work of Consultant and will not infringe upon any patent, copyright, trade secret or other proprietary rights of others.

(b)
Consultant is the sole and exclusive owner of Consultant’s contributions to the Deliverable Items, and to the results and proceeds of the Services, subject only to the rights herein assigned to EA.

(c)
Consultant has not previously granted and will not grant any rights in Consultant’s contributions to the Deliverable Items or the results and proceeds of the Services to any third party which are inconsistent with the rights assigned to EA herein.

(d)
Consultant has full power to enter into this Agreement, to carry out Consultant’s obligations hereunder and to grant the rights herein granted to EA.
(e)
Consultant warrants that the Services will be performed in accordance with, and the Deliverable Items will conform to, all applicable laws and regulations and the highest professional standards in the industry.

(f)
Consultant shall be solely responsible for all hardware, network devices and other equipment (“Hardware”) and software programs and tools (“Software”) necessary to perform the Services and create the Deliverable Items, other than the EA Development Aids.  The Hardware and Software shall conform to any minimum requirements set forth in the applicable Work Order or as otherwise designated by EA.  Consultant represents and warrants that all Hardware and Software used by Consultant shall be properly licensed at all times from the applicable owner.

6.02
Indemnity.  Consultant shall indemnify and hold harmless EA, its officers, directors, employees, agents and representatives from and against any and all damages, costs, judgments, penalties and expenses of any kind (including reasonable legal fees and disbursements) which may be obtained against, imposed upon or suffered by any of them as a result of any information or material supplied by Consultant to EA in connection with this Agreement or the breach or alleged breach by Consultant of any of Consultant’s representations or warranties under this Agreement.

6.03
Survival.  The representations, warranties and indemnity stated in this Section 6 will survive the expiration or any termination of this Agreement.

7.
Term and Termination
7.01
Term. The term of this Agreement will commence on the Effective Date and will continue until terminated by mutual consent of the parties, or until terminated in accordance with Section 7.02 or 7.03 below.
7.02
Termination for Convenience.  Either party may terminate this Agreement for any reason or for no reason by giving two (2) days prior written notice to the other party, without further liability of any kind to the other party, except that:  (i) EA will pay Consultant amounts due pursuant to any outstanding Work Order for Services and Deliverable Items accepted prior to the time of such termination; and (ii) Consultant will complete all Services and Deliverable Items requested by EA that are the subject to any outstanding Work Order(s), and EA will pay Consultant the amounts due according to such Work Order(s) upon acceptance by EA of the requested Services or Deliverable Items. 

7.03
Termination for Breach.  In the event of a material breach by either party of a material provision hereof, which breach is not cured within ten (10) days after written notice thereof by the other party, then the nonbreaching party may immediately terminate this Agreement.  

7.04
Limitation of Liability.  EXCEPT FOR BREACH OF SECTION 5 ABOVE AND EXCEPT AS PROVIDED IN SECTION 6 ABOVE, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES OR THE LOSS OF ANTICIPATED PROFITS ARISING OUT OF OR RELATING TO ANY BREACH OF THIS AGREEMENT BY SUCH PARTY, EVEN IF SUCH PARTY IS NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES AND REGARDLESS OF WHETHER ANY REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL PURPOSE.
8.
General Terms
8.01
Amendment. No amendment or modification of this Agreement will be made except by an instrument in writing signed by both parties.

8.02
Independent Contractors.  Consultant is an independent contractor, and nothing in this Agreement will be deemed to place the parties in the relationship of employer-employee, principal-agent, partners or joint venturers.  Neither Consultant nor any of Consultant’s employees or subcontractors will be eligible for any benefits normally provided by EA to its employees.  

8.03
Tax Withholdings.  EA shall have the right to withhold any amounts that are required by law (such as foreign, national, state or local sales, use, value added, withholding or other taxes, customs duties or similar tariffs and fees) and such amounts may be deducted from amounts due and payable to Consultant under this Agreement.

8.04
Equitable Relief.  Consultant acknowledges that the performance of Consultant’s obligations hereunder and the rights and licenses assigned to EA hereunder are of a unique, unusual, extraordinary and intellectual character which gives them a special value, the loss of which cannot be reasonably or adequately compensated in damages in an action at law, that a material breach by Consultant of this Agreement will cause EA great and irreparable injury and damage and, therefore, that EA will be entitled to injunctive relief to prevent such injury or damage.

8.05
Force Majeure.  Neither party will be deemed in default of this Agreement to the extent that performance of its obligations or attempts to cure any breach are delayed or prevented by reason of any act of God, fire, natural disaster, accident, act of government, shortages of material or supplies or any other cause reasonably beyond the control of such party (“Force Majeure”), provided that such party gives the other party written notice thereof promptly and, in any event, within fifteen (15) days of discovery thereof, and uses its diligent, good faith efforts to cure the breach.  In the event of such a Force Majeure, the time for performance or cure will be extended for a period equal to the duration of the Force Majeure but not in excess of six (6) months.

8.06
Assignment.  This Agreement may not be assigned in whole or in part by Consultant without the prior written consent of EA, which consent will not be unreasonably withheld; except that Consultant may assign (subject to any rights of EA) Consultant’s interest in all or part of the payments due Consultant hereunder upon notice in writing to EA.

8.07
Right of Offset.  Notwithstanding any provision contained in this Agreement, neither party will be prohibited from exercising any right of offset that may be available at law.

8.08
Governing Law; Forum.  This Agreement shall be governed by and construed under the laws of the State of California (without regard to conflicts or choice of law principles).  The parties agree that the sole and exclusive forum for any claim or dispute arising out of or relating to this Agreement shall be the federal or state courts within the jurisdiction of the United States District Court for the Northern District of California.  The parties expressly consent to the personal jurisdiction of such courts.
8.09
Severability.  Should any provision of this Agreement be held to be void, invalid or inoperative, such provision will be enforced to the extent permissible and the remaining provisions of this Agreement will not be affected. 

8.10 Notices.  Any notice required or permitted to be sent hereunder will be given by hand delivery, by registered, express or certified mail, return receipt requested, postage prepaid, or by nationally-recognized private express courier or by facsimile to either party at the address listed above, or to such other addresses of which either party may so notify the other.  Notices will be deemed given when hand delivered if by hand delivery, or when sent if by any other authorized method.

8.11
Complete Agreement.  This Agreement includes the Exhibit listed below, which is incorporated into this Agreement by this reference, and constitutes the entire agreement between the parties and supersedes all prior negotiations, understandings, correspondence and agreements with respect to the same subject matter between the parties.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

ELECTRONIC ARTS INC.



[Consultant Name]
By: 






By: 





Name: 






Name: 





Title: 






Title: 












Tax I.D. No.: [Tax ID]
Exhibit:
Exhibit A: ASSIGNMENT AND CONFIDENTIALITY AGREEMENT

EXHIBIT A

[Consultant should photocopy this Exhibit, deleting the “EXHIBIT A” line and this italicized note, and then have such copies executed by each employee, artist or other contractor working on the Services or Deliverable Items for Consultant. A copy of such executed agreement shall be sent to EA as soon as possible.]

ASSIGNMENT AND CONFIDENTIALITY AGREEMENT

I, the undersigned, am performing services for John Rebarick (“Consultant”) who is in turn providing services for Electronic Arts Inc. (“EA”) pursuant to a Consulting Agreement between Consultant and EA, dated as of March 25th, 2009, in connection with EA’s interactive entertainment software products.  In consideration of the compensation paid to me and promised to me, I hereby agree as follows:

1.
Assignment.  I hereby assign and agree to assign all of my rights in the results and proceeds of the services that I perform for Consultant, and in all related intellectual property rights, to Consultant.  At Consultant’s or EA’s request during and after my work with Consultant, I will assist and cooperate with Consultant and EA in all respects, will execute documents, and (at Consultant’s or EA’s expense and subject to my reasonable availability) will give tes​timony and take further acts requested to acquire, perfect, transfer, maintain and enforce patent, copyright, trademark, trade secret and other legal protection for the results and proceeds of the services I perform, including, without limitation, filing of a copy of this Assignment and Confidentiality Agreement (this “Agreement”) with the appropriate government agency.  I hereby appoint Consultant and the Secretary of EA as my attorneys-in-fact to execute documents on my behalf for this purpose.  For purposes of this subsection, “Moral Rights” means any rights of paternity or integrity, any right to claim authorship in the results and proceeds of the services I perform, to object to any distortion, mutilation or other modification of, or other derogatory action in relation to, the results and proceeds of the services I perform, whether or not such would be prejudicial to my honor or reputation, and any similar right, existing under judicial or statutory law of any country in the world, or under any treaty, regardless whether or not such right is denominated or generally referred to as a “moral” right.  I hereby irrevocably transfer and assign to Consultant any and all Moral Rights that I may have in the results and proceeds of the services I perform.  I also hereby forever waive and agree never to assert any and all Moral Rights I may have in the results and proceeds of the services I perform, even after termination of my work on behalf of Consultant.

2.
Confidential Information.  My work for Consultant creates a relationship of trust and confidence between Consultant and me.  During and after my work with Consultant, I will not use or disclose, or allow anyone else to use or disclose any confi​dential information relating to Consultant or to EA or its or their suppliers or customers except as may be necessary in the performance of my work, or as may be authorized in advance by Consultant or by appropriate officials of EA.  Confidential information includes the services I perform, the work being done by Consultant for EA, and any information I have reason to know Consultant or EA would like to treat as confidential for any purpose, such as maintaining a competitive advantage or avoiding undesirable publicity.  I have kept and will keep confidential information secret whether or not any document containing it is marked as confidential.  These restrictions, however, will not apply to confidential information that becomes known to the public generally through no fault or breach of mine or that Consultant or EA regularly gives to third parties without restriction on disclosure.  I have not and will not use in connection with my work for Consultant any confidential information of any party other than EA or Consultant.

3.
Third Party Beneficiary.  I understand that EA is a third party beneficiary of this Agreement, and has full right to bring any action against me, including injunctive action, to enforce its terms.

4.
Choice of Law.  This Agreement shall be governed by and construed under the laws of the State of California (without regard to conflicts or choice of law principles).  The parties agree that the sole and exclusive forum for any claim or dispute arising out of or relating to this Agreement shall be the federal or state courts within the jurisdiction of the United States District Court for the Northern District of California.  The parties expressly consent to the personal jurisdiction of such courts.






By: 





Name: 





Date: 





ELECTRONIC ARTS INC.

WORK ORDER

	Vendor Name:
	[Consultant Name]
	
	Date:
	[Effective Date]

	Address: 
	[Consultant Address]

	
	
	

	Tax I.D. No.:
	[Tax ID]
	
	
	


THIS WORK ORDER IS SUBJECT TO THE TERMS OF THAT CERTAIN CONSULTING AGREEMENT BETWEEN ELECTRONIC ARTS INC. (“EA”) AND [John Rebarick] (“Consultant”) DATED [EFFECTIVE DATE] (the “Consulting Agreement”).

Services:
Consultant will provide event moderator activities, as specified below, in connection with EA’s interactive entertainment software product currently known as “Ultima Online” Consultant agrees that the Deliverable Items shall meet the specifications provided by EA from time to time and any other specifications which are mutually agreed upon by the parties.  Consultant agrees to deliver the Deliverable Items via secure .ftp/electronic delivery.
	DELIVERABLE #
	DELIVERABLE  ITEM
	DELIVERY DATE
	AMOUNT (subject to Additional Condition #2 below)

	
	· Event moderators will have two weeks of preparation in advance of event date

· Preparation time will not exceed 6 hours

· Actual event time should not exceed 4 hours

· Any hours exceeding these guidelines are at the EMs discretion

· Events may run once or twice per month depending on storyline requirement (Total of 20 hours)


	On or before
_____________
	$10.00/hour at a maximum of 20 hours.

	
	· EMs have 5 calendar days to submit event concept
	
	

	
	· The purpose of the event narrative is to introduce consistent story elements across all shards.
	
	

	
	· Event Moderator Template

· EM Name

· Event Name

· Event Shard

· Rewards for Event 

· MOBS/NPCs incorporated into event

· Event duration

· Events will be approved or modified within 48 hours of submission

· EMs are not permitted to lead an event until approved
	
	

	
	· Events run several times during the calendar range (3-5 days)
	
	

	
	· Events occur during the assigned calendar date range

· Event schedule for each shard or across shard responsibilities (if an EM is responsible for more than one) should be approved by UO:Live
	
	

	
	Additional requirements and restrictions are outlined in the Event Moderator Roles and Responsibilites
	
	

	TOTAL:
	$200.00


Additional Conditions: 
(1) In no event will the total compensation paid to Consultant for the Services and Deliverable Items detailed in this Work Order exceed [Two Hundred U.S. Dollars] ($200.00), unless otherwise agreed to in writing by the parties.  EA shall pay Consultant only for actual hours expended and in combination with EA’s acceptance of the Deliverable Items.
(2) Consultant will be provided with the following EA Development Aids pursuant to Section 4 of the Consulting Agreement which will be treated as Confidential Information of EA pursuant to Section 5 of the Consulting Agreement and shall be returned by Consultant to EA upon completion of the Services and Deliverable Items detailed above and any other assets or resources, as deemed required by EA:
	QUANTITY
	DEV AID DESCRIPTION
	ASSET TAG #
	DATE SENT TO CONTRACTOR

	
	
	
	


	Bill to EA Project No.: __________________________

EA Authorization 
By: _________________________________________

Name:  _______________________________________
Title:   _______________________________________
	
	Acknowledged by [Consultant Name]
By:  ________________________________________
Name: ________________________________________
Title: ________________________________________
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