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California Institutefor RegeneratveMedicine

POLICY on CONTRACTIN G and SERVICESof INDEPENDENT

CONSULTANT S

[. INTRODUCTION

Thecontractingpoliciesin thisdocumentrebasedipon Universityof CaliforniaBusinessand
FinanceBulletin 34. Thesegoliciesprovidefor appropriatemplementatiorandtheoversight
requiredfor contractingasdefinedin Proposition71.

[I. DEFINITIONS

Certaintermsappeairequentlythroughouthis andotherCIRM purchasingolicy issuanceand
havethefollowing meanings:

A. Employee anyindividualwho ispresentlyemployedby CIRM.

B. EmployerEmployeeRelationshig

1)

2)

Generallyundercommonlaw if anemployerhastheright to directandcontrolthe
work of anindividualwho performgheservicesnotonly asto theresultsto be
accomplishedut alsoasto themethodsandmeanshy which theresultsare
accomplishedanemployeremployeeaelationshipexists.In thisrespectevenif the
employerdoesnot exerciseheright to director controlthemannetin whichthe
workerperformsthe servicesthefactthatthe employeretainstheright to do so is
sufficient.

On theotherhand,if theindividualis subjectto thedirectionor controlof another
persononly asto theendresult,notasto the methodsandmeansusedto accomplish
thatresult,theindividualis notanemployeelf the employerdoesnot controleither
themannerof performancer theresultof theserviceanindependentonsultant
relationshipexists. Becausehereareno explicitstatutorystandard$or determinng a
w o r k statuusdertheemploymentax laws,the RS haddentifiedtwenty
classificatiorfactors,basedn commoriaw standardswhich canbeusedto
determinavhetherthe employerhastheright to directandcontrolthe detailand
meanf aworkersduty. Thefactthatmorethanhalf of thefactorsmaypointto one
resultdoesnot necessarilyneanthatthisis the correctdeterminationrather,all of the
factsmustbeanalyzedo determinevhethercertainfactorsmaybemore important
thanothersunderthe particularcircumstancedn addition,thefactthatan

i ndi v reldtioreshipdith abusinesss temporaryshouldbegivenlittle weightin
makinganemployee/independeabvnsultanteterminationAlthoughanindependent
consultantvill typically haveatemporaryrelationshipwith abusinessso toowill
employeegngagean aseasonalproject,or anfi anse e dbasik.GeeBusinessand
FinanceBulletin BUS 77 for informatioron theapplicationof thetwentyIRS factors
andamoreextensivaliscussiorof employer/employegelationships.
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C. EmployeeVendorRelationship arelationshipgn which:

1) An employeeactingalone proposegor aconsideratiorio provideservicedo a
CIRM departmentyr anemployeewns or controlsnorethan10% interesin any
businessvhich proposegor aconsideratiorto provideservicedo a CIRM
departmentor

2) A nearrelativeof anemployeeactingalone,proposegor aconsideratiorto provide
servicedo a CIRM departmentyr anearrelativeof anemployeeowns or controls
morethan10% interesin anybusinessvhich proposegor aconsideratiorio provide
servicedo a CIRM departmentandtheemployeéhas,in anyconnectiorwith hisor
her CIRM employmentanyresponsibilityfor, or will beinvolvedin anymannetin,
thedepartmentallecisionto accomplishor approveheagreement.

D. ExecutingOfficials - officials who aredesignate@sResponsiblédministrativeOfficials.

E. IndependenConsultant An independentonsultants anindividual of provenprofessionabr
technicalcompetenceyxho isnotemployedoy CIRM, who providegrimarily professionabr
technicaladviceto CIRM andfor whomCIRM doesnot controleitherthe mannerof
performancer theresultof theservice. The CIRM documentisedto securgheserviceof an
independentonsultants anIndependenConsultantAgreementorm. A purchaserderor
employmentypedocumentnaynotbeused.

F. Independen€onsultaniAgreement a contractfor servicesvhich areof anadvisorynature,
providearecommendedourseof actionor personaéxpertisehaveanendproductwhichis
basicallya transmittalof informationeitherwritten or verbal,andwhichis relatedto CIRM
administratiorandmanagement.

G. Independen€ontractor An independentontractorelationshipexistswhenCIRM hasthe
right to controlonly theresultof theservice notthemannerof performancelndependent
consultantsrea specialtypeof independentontractorandfor CIRM purposesretreated
somewhatifferentlythannon-consultanindependentontractors.As relatedo independent
contractorsserviceis usefullaborperformedor anothethatmayor maynot produceatangible
commodity.Serviceincludesbutis notlimited to: useof securityguardstransportation;
computemprogrammingfilm processingjanitorialwork; rubbishandwasteremoval;andservice
andrepairsto office equipment.In generalsuchserviceiscoveredby ClI RM6s st andar d
purchaserderform andtermsandconditionsof purchasén accordancevith theprocedures
describedn the Universityof CaliforniaBusinessaandFinanceBulletin BUS 43. TheCIRM
documenusedto executdhis typeof relationshigs a purchaserderform. Neitherthe
IndependenConsultantAgreementorm nor anemploymentypeform shallbeused.

H. NearRelative- a spouseor domestigartnerchild, parentprother sister,sortin-law,
daughtetin-law, fatherin-law, motherin-law, brotherin-law, sisterin-law, andsteprelativesin
thesamerelationship.

I. Responsiblé@dministrativeOfficials - the Presidentor theVice PresidentQperationsas
designatedby theGoverningBoard,for thepurposeof approvinghe purposeandcontentof an
independentonsultantgreementthis personis oneof two executingpfficials.
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J.Reasonabl®ayment a paymenthatdoesnotexceedhatwhichwould beincurredby a
prudentpersonin the conductof acompetitivebusinessReasonablpaymentanbeestablished
by marketest,priceor costanalysispr theexperiencandjudgmentof theResponsible
AdministrativeOfficial. Suchjudgmentconsidergotal valueto CIRM. Thereis valueto CIRM
in agreementa/hichmeetC | R M6 s suckastltbseinvolving qualifications experience,
resourcesquality, andservice A reasonabl@aymenineednot bethelowestpriceavailable put
Is onewhich offersthe highesttotal valueto CIRM.

[ll. RESPONSIBILITIES

A. ThePresidenobr Vice PresidentDperationsis responsibldor assuringhatthe serviceof
independentonsultant@aresecuredn accordancevith therequirementsf thisPolicy.

B. In theabsenc®f boththe Presidenaindthe Vice PresidentDperationspneof two may
appointfor alimited time,a Responsiblé&dministrativeOfficial to haveadministrative
responsibilityfor implementingoroceduresiecessaryo fulfill therequirementsf this Bulletin
in securingheserviceof independentonsultantsThis appointmenandits relateddelegation
shallbein writing andspecifythelengthof theappointment.

C. TheResponsibl@&dministrativeOfficial specificallyshallassurehat:
1) All requisitedocumentsiavebeenfully approvedandreceived.

2) Solesourcgustificationis documentedf theagreemenis $100,000 or more
and competitiv@roposaldravenot beensolicited.

3) Heor shehassignedall agreementsncludingamendments.
4) Adequateecordsareretainedo documenthetransactionncluding,butnotlimited to:
(a) theIlndependenConsultanAgreementindall amendments;

(b) solicitedproposalr solesourcgustificationfor all agreements excesof
$100,000;

(c) documentatiomhatthe priceto be paidis reasonableand
(d) acompletecandsignedPayeeDataRecord(Appendix3).

5) TheannualreportandstatemengseelX, below) arepreparecandsubmittedo the
GoverningBoard.

6) For legalservicesontractsthatCIRM needsspecializedserviceot providedby the
AttorneyG e n e Offide.0 s

D. TheFinanceOfficer shallinsurethatno paymento anindependentonsultanis madeprior
to thesigningof anagreementinlessexpresshapprovedn writing by theResponsible
AdministrativeOfficial.
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IV. SCOPE

A. Therequirementandproceduresetforth in this Policy applyto securinghe servicesof
independentonsultantdor CIRM activitiesfor which administrativeesponsibilityis vestedn
thePresidentbr Vice PresidentOperations.

B. Therequirementandproceduresetforth in this Policydo notapplyto:
1) GoverningBoardor workinggroup memberg/ho servanternallyasconsultants.
2) Employer/employeeelationshipsascoveredn theapplicablepersonnepolicies.
V. GENERAL REQUIREMENTS

A. Arrangement$o secureheservicef anindependentonsultantmaybe enterednto only
whena determinatiorhasbeenmadethatthe servicesareso urgentspecial temporarypr highly
technicakhattheycannotbe performedeconomicallyor satisfactorilyby existingCIRM staff
duringthe courseof theirnormalCIRM responsibilitie®or duties.

B. Generallyservicesof a specificprofessionabr technicahatureto be performedoy an
independentonsultantwould encompassctivitiesotherthanthoseservicesprovidedby
independentontractorsasdefinedin Il, above.

C. Theuseof anindependentonsultanis expectedo beinfrequentandis primarily usedto
solveclearly-delineategroblems.

D. An independentonsultanshallnotbe usedto director carryoutamajorportionof a
program.

E. In generalthedeterminatiomegardingemployeeversusndependentonsultanstatuss
madeby theResponsiblé&dministrativeOfficial. However,in caseshereit is difficult to
determindhe correctstatususingthecriteriaprovidedin this Policy andthe University of
CaliforniaBusinessandFinanceBulletin BUS 77, theHumanResource®epartmentin
coordinatiorwith theGeneralC 0 u n OHiceasiC| RMO6 s ooundelgdanpravide
assistancen determiningvhetheranemployeremployeeelationshipexists.Only upon
determinatiorthatno employer/employeelationshipvould be establishednaythe proposed
agreementeexecuted.

F. If it is determinedhatan employeremployeeaelationshipivould be establishedCIRM shall
follow thenormalemploymenprocess.

G. If it is determinedhatanemployeevendorrelationshipvould be establishedthe
requirementsf thissectionG. shallbefollowed:

1) BasicPolicies

a. Separatiorof Interests It is thepolicy of CIRM to separateane mp | o @IRM and
privateinterestsandto safeguardCIRM andits employeesgainstchargesof favoritism
in theacquisitionof goods, materialgndservices.
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b. Conflict of interest TheCaliforniaPolitical ReformAct prohibitsanemployedrom
making,participatingin making,or attemptingo basehis or herinfluenceto affecta
decisionif thereexistsa financialconflict of interestRequirementgoverningsuch
decisionmakingaresetforthinC1 RM&6 s  GfdnterfediCiodeandshallbe observed
by CIRM in contractingior consultingservices.

c. Exceptions/ApprovalsNo contracfor consultingserviceshallbe madewith any
employeevendorasdefinedaboveunlesgherehasbeena specificdeterminatiorby the
Responsiblé&dministrativeOfficial thatthegoods or serviceasrenotavailableeither
from commerciakourcer fromC |l RMO6 s o wnTheRespondibiet i e s .
AdministrativeOfficial is delegatecuthority,within constraintsmposedoy thePolitical
ReformAct, for approvinganemployeevendorcontractonly in exceptionatasesvhen
thereareunusuabr extenuatingircumstances.

d. Retired/FormettateEmployees Variouslawsandregulationgestrictthe
circumstanceanderwhich aretiredor separatetbrmer Stateemployeemayprovide
servicedo CIRM asanindependentonsultantThe ResponsiblédministrativeOfficial
shouldverify compliancewith theserequirementgrior to executinga Consulting
Agreementvith aretiredor separatetbrmer Stateemployee.

VI. REQUESTS AND APPROVAL

A. Priorto preparatiorof proposalsarequestinginit shallmakea written presentatiomf its
requirementor theserviceof anindependentonsultanndsubmitit to the Responsible
AdministrativeOfficial. Therequestor consultanserviceshallbein aform whichwill clarify
anddefinethe problemfor thebenefitof the ResponsiblédministrativeOfficial, andwhich will
enableprospectivendependentonsultant$o prepareproposalsThe Responsible
AdministrativeOfficial shallapprovetherequesto proceedwvith the preparatiorof proposals.

B. Therequesftor consultanserviceshallinclude,but not necessarilypelimited to, the
following:

1) A descriptionof theproblem;

2) Theobjectivesof thestudyor ageneraktatemenof whatis expectedo be
accomplished;

3) An explanatiorof why theservicecannotbe performedby CIRM employees;

4) Thescopeof thework, includinganydesiredapproacho the problem,
specific limitations, questiongequiringanswersformatfor thecompleted
report,andthe extento which assistanceesourcesindcooperatiorfrom
the CIRM will be availabldo the consultant;

5) A firm or estimatedime schedulencludingdatesor commencemeruf
performancesubmissiorof progresseports andfor completionof theservice;

6) Thetermsunderwhich progresgpaymentswill beallowed;and
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7) Account(s)andfund(s) andsubaccount(dp becharged.

C. Proposaldrom independentonsultantshallbein writing andshallinclude,but not
necessarilpelimited to, thefollowing:

1) A descriptiorof thec 0 n s u Qualdicatiords with a brief list of similartypesof
consultingcontractsuccessfullyconcludeda sampleof suchwork whenappropriate,
andadescriptiornof theleadpersonnendanticipatedsupportingpersonneto be
employedon thestudy;

2) An overalldescriptionof thetechniquedy whichthe consultanintendsto approach
the problem,consultantesources$o be expendedthe anticipatedeginningand
endingdatesfor theservicesand,if subcontractorarecontemplateda descriptiornof
thesepersonr firmsandthe portionsandmonetarypercentagesf thework tobe
doneby them;

3) A descriptionof thetypeof information,if any,to becollectedaboutanindividual,
themethodof collection,the physicaltypeof theresultingrecord,i.e., typedor
written notes photographandthe proposedwnershipof suchrecords.The
c 0 n s u httergionghdllse directedespeciallythe IndependenConsultant
Agreemen(seeAppendix1);

4) Thetotal costof thestudyanda breakdowrof how thiscostwascomputedincluding
anytravelexpensesanddesiredmethodof payment;

5) Thetotal dollaramountof consultantvork contractedavith the CIRM of Californiain
thelast12 months;

6) Thenameandpositionof anyofficer, faculty memberpor otheremployeeof the
CIRM who holdsa positionof director,officer, partner frusteemanageor employee
in the consultanbrganizationaswell asthenamef anynearrelativeswho are
employedby theCIRM; and

7) If the consultants notacitizenof theUnited Statesanexplanatiorof thep e r son 6 s
alienstatusn the United States.

D. Thresholddor solicitations: If the totalamountof thecontractof theindependentonsultant
agreement:

1) Is lessthan$100,000, theResponsibl@dministrativeOfficial shalldetermineghat
the paymenis reasonabléor theservicedo be performedReasonablpaymenis
definedin I1.J. above.

2) Is or will be$100,000 or morethe Responsiblé&dministrativeOfficial shallassure
that,if possiblewritten proposalsaresolicitedfrom threeor morequalified
independentonsultants. Whencompetitiveproposalsarenot solicited,thereason
for notseekingcompetitionshallbe documente@ndretainedn theagreemernile
andthe Responsiblé&dministrativeOfficial shalldeterminghe paymenis
reasonabléor theservicedo beperformedReasonablpaymenis definedin 11.J.
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above.Thescopeof theagreemenshallnot beartificially dividedso aso avoidthe
solicitationof competitiveproposals.

E. Selectiorof theindependentonsultanshallbe madeon thebasisof qualificationsyesources,
experienceneedf the CIRM, andcostto the CIRM. In theselectiorprocessanyCIRM

officer or employegarticipatingn the decisionmustkeepin mind the disqualification
requirement$or financialconflict of interestof the Stateof CaliforniaPolitical ReformAct of
1974. Officerandemployeeshallnot makeor participaten themakingof a CIRM decisionif
thereexistsa financialconflict of interestQuestionsoncerningconflictsof interestandthe

Cl RM6s di s paguaeimentsihoaldberaisedwith the GeneralCounsel.

VIl. AGREEMENT COVERING SERVICES

A. Theagreemenbetweerthe CIRM andanindependentonsultanshallbe executedn the
standardCIRM IndepenéntConsultantAgreementAppendix1 of thisPolicy. Any
modificationof thestandardagreemenfiorm or materiaimodificationof the approvedcope
of servicesshallbereviewedandapprovedy theResponsiblédministrative Official,who
shallconsultwith the GeneralCounseksappropriate.

B. Theinsuranceequirementso be providedassetforth in the Independentonsultant
Agreemenshallbethosesetby theUniversityof CaliforniaBusinessandFinanceBulletin BUS-
63.

C. Delegatiornof ApprovalsRequired
Approvalof anyagreemeninustbe grantedoasedon thefollowing levels

1) GoverningBoard:Approvalis requiredwhentheamountof thecontractis expected
to bemorethan$500,000 or wheanamendmenvill causehecontractto exceed
$500,000.

2) Governanc&ubcommitteeApprovalis requiredwhentheamountof thecontractis
expectedo bemorethan$250,000 or wheanamendmenwill causehe amountof
thecontractto exceedb250,000. Unlesthe Governanc&ubcommittespecifies
otherwisewith regardto a specificcontractapprovalof acontractoy Governance
Subcommitteencludesdelegatiorof authorityto Presidento increaseéhe amountof
thecontractup to15% or up td&500,000 (whicheves less)without furtherapproval
of theGovernanc&ubcommittee.

3) President:Approvalby thePresidents requiredfor anycontractor amendmentot
requiredto be approvediy theGoverningBoardor theGovernanc&ubcommittee.

4) InteragencyAgreement$ Initial andamendmentsr extensionsApprovalof
interagencyagreements delegatedo the PresidentCIRM.

D. Whenapprovahasbeengrantedtheagreemenbetweerthe CIRM andanindependent
consultanshallbesignedby theconsultanandthe Responsiblé&dministrativeOfficial prior to
thebeginningof anyservice Exceptionafterthefact mayonly be grantedby writtenapproval
only by thePresident.
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E. Thereshallbeno extensiomf theterminationdateor expansiorf thescopeof theoriginal
agreementr paymenthereofwithout prior written approvaby theResponsiblédministrative
Official (seeAppendix2 for sampldormatfor amendment) Amendmentsnaynotbeissued
for work unrelatedo the scopeof theoriginalagreementWhena contracthasa duration
greate than 12 monthstheapprovalthresholdshallbe basedn thecontractamountauthorized
for the initialyearandseparatelyor eachsubsequengear.

VIIl. PAYMENT FOR SERVICES OF INDEPENDENT CONSULTANT

A. EachvendormustsubmitacompletedPayeeDataRecord(Appendix3) beforeCIRM
will issuepayment.

B. A consultannormallyshallsubmitaninvoicesettingforth theappropriateeharges
and indicatingheagreementumberandtaxpayerreportingnumber. An invoiceneed
notbe submittedf exemptedy termsof theagreement.

C. Authorizationfor consultanpaymentshallbe a copyof theproperlyexecuted
standarchgreementform.

D. Paymenshallnotbe madefor servicesenderedgrior to the contractperiod,exceptas
expresshapprovediy theResponsiblédministrativeOfficial, nor shallpaymenbemade
for servicegenderedhfterexpirationof theagreement.

E. Paymenshallbe madein accordancevith the schedulesetforth in Sectionlll. of the
agreementn caseof terminationprior to completionof thework to be performedunderthe
agreementa determinatiorshallbe madeof anequitablecompensatioto bepaidfor the
work completedasedn itsvalueto the CIRM, providedthatsuchcompensatioshallin no
event exceethetotal agreemenprice.

F. If aconsultanis notacitizenof theUnited StatesCIRM shallconsultwith the State
Co nt r Officeferpceduresegardingpaymentgo aliens.

IX. REPORTING

A. TheResponsiblé@dministrativeOfficial shallsubmitareportto the Governance
Subcommittedwo timesperyearandshallsubmitanannualreportto the GoverningBoard.
The reporshallincludea statemenindicatingcompliancewith the provisionsof this Policy
andalist of all agreementandamendmentexecutedn thereportingperiodthatarefor
amountsaabove

$20,000. Theeportshallinclude,asa minimum,thefollowing informationfor each
executed agreemeot amendment:

1) A listing of eachagreemenandamendmenéxecutedn thereportingperiod,;
2) Thenameof thevendor,contractoor consultant;

3) Thepurposeof thecontract;
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4) Thetotal dollaramountof theagreemenandamendmentexecuteaiuring
the reportingeriod;and
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5) Expendituresnadein thereportingperiod.

Appendix 1

IndependenConsultantAgreemen{Required~orm)

Appendix 2

Amendmento IndependentonsultanAgreemen{Sample~orm)
Appendix 3

Stateof CaliforniaForm204, Paye®ataRecord
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Appendixl

AgreanentNo. CIRM

CALIFORNA INSTITUTE FOR REGENERATVEMEDICINE
INDEPENDENT CONSULTANT AGREEMENT

THIS AGREEMENT to furnishcertainconsultanservicess madeby andbetweenthe California
Institute for Regeneratie Medicine herenaftercalled(CIRM), and [Name] (Consultant).

I NATURE AND PLACE(S)OF SERVICE

A. TheConsultanshallfurnishto CIRM thefollowing describedervicesncludingatime
scheduléy whichthe Consultanis to produceor providespecified materialsor perform
certainconsultingservicesaswell asreportsonthe progresof the services:

i. SeeattadhimentA.

B. If the Consultant is anentity otherthananindividual, CIRM requireshatstaff beassigned
accordingo AttachmentA to performthework setforth herein. No reassigmentof work to
individualsothe thanthosedescribedn AttachmentA may be madewithoutthewritten
approvalof CIRM.

C. Place(spf perfomanceof suchserviceshallbe:

Co n s ul locationt 6 s CIRM6 mcation:
[ ] 210King Street
[ ] SanFranciscoCA 94107

D. CIRM will provideworking spacegquipment,furniture, utilities, andservicesasfollows:

1. TERM OF AGREEMENT
A. Thetermof this Agreementshallbefrom through
B. CIRM reservesheright to terminatethis Agreementsubjectto 30 dayswritten noticeto

the Consultant. Consultanimay sulmit a written noticeto temrminatethis Agreament

onlyif CIRM shouldsubstantiallyfail to performits responsibilitiesasprovidedherein.

In addition, CIRM may temminatethis Agreamentimmediatelyfor cause.Thetermfi f o r
¢ a u shalltneanthatthe Consultanfails to meetthetemms, conditions and/or
responsibilitie®f this Agreement. In thisinstancethetemminationshallbe effectiveas

of thedateindicatedon CIRM6 motificationto the Consultant.

C. Thetermof this Agreamentmay be extendedy the mutual,written consenbf both
parties.
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COMPENSATION AND REIMBURSEMENT FOR EXPENSES
A. CIRM shallpaythe Consultanfor serviceperfomedonthefollowing basis:
1. Professionafees:
2. OtherExpenses

MAXIMUM TO BE PAID UNDER THIS AGREEMENT

$

" Reimbursenentfor travelandperdiemshallbein accordancevith establisheIRM
ratesandpolicies.

B. Paymentsshallbe madeuponthe Consultant'submissionof invoicesindicatingthe
AgreanentNumberandsettingforth chargesn accordancevith ratesdetailedin Article
I11-A. Consultanimustsulmit a completedPayeeDataRecord(StateStandard=orm
204)beforeCIRM will issuepayment. Eachinvoiceshallincludethe Consultant's
taxpayetidentificationnumber (Social Securityor employeridentificationnumber).
Invoicesshallbe submitted not morefrequentlythanmonthlyin arreargo:

CaliforniaInstitutefor RegenerativiMedicine
FinanceOfficer

210King Street

SanFranciscoCA 94107

Paymentwill be madein accordanc&ith, andwithin thetime specifiedin, GoverrmentCodeChapter.5,
commencingwith Section927.

V.

V1.

REPORTNG

In performing consultng servicesunderthis Agreament,the Consultat shallbe acamunteble to
CIRM andshallprovideprogresseportsto CIRM uponCIRM& sequest.

NOTIFICATION
Noticesconcerninghis Agreamentshallbeaddressedsfollows:
CIRM: TO CONSULTANT:

CaliforniaInstitutefor Regenerativéledicine
GeneralCounsel

210King Street

SanFranciscoCA 94107

TAXES

Thecompensatiorstatedn Article Il includesall applicabletaxesandwill notbechanged
hereaftemstheresultof Consultant'dailure to includeanyapplicabletax or astheresultof any
changén the Consultant'sax liabilities. The Consultantacknovledgeghatcompensatiorpayable
hereundemay be subjectto withholdingof stateandfederalincome tax, includingstateincome tax
subjecto withholdingpursuanto California RevenueandTaxationCode Sections1866L-

18677.
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INDEPENDENT CONTRACTOR STATUS

A. Bothpartiesagreethatin the perfomanceof this Agreementthe Consultanshallnotbean
agentor employeeof CIRM, shallnotbecoveredcbytheSt a We 6 B €ampensation
Insuranceor Unemploymentinsuranceshallnotbeeligible to participatein Stateemployee
retirementprograns, andshallnot be entitledto anyotherCIRM employeebenefits.

B. TheConsultanshallbesolelyresponsibldor the conductandcontrolof thework to be
perfomedby the Consultantinderthis Agreament,exceptthatthe Consultanis accountable to
CIRM for theresultsof suchwork. The Consultant'servicefor CIRM shallbe performed in
accordancavith currentlyapprovednethodsandethicalstandardapplicableto the
Consultant'professionatapacity.

C. CaliforniaStateContractCodel10515(a) states:No personfirm, or subsidiarythereofwho
hasbeenawardeda consultingservicesontractmay sulmit a bid for, norbeawardeda
contractonor afterJuly 1, 2003,for the provisionof servicesprocurementof goodsor
suppliespr anyotherrelatedactionthatis required suggestedyr othemwisedeamed
appropriaten theendproductof the consultingservicescontract.

ASSIGNMENT OR SUBCONTRACTING

The Consultantmay not assigror transferthis Agreanent,or anyinterestor claim, or subcontract
anyportionof thework, withoutthe prior writtenapprovalof CIRM. Thewithholdingor granting
of suchapprovalis totally discretionarywith CIRM. If CIRM consents$o suchassigmentor
transfer thetemrms andconditionsof this Agreementshallbe bindinguponanyassigne®r
transferee.

PROPERTYRIGHTS,INCLUDING PATENTSAND COPYRIGHTS

All writtenandothertangiblematerial("Material") producedoursuanto this Agreamentby the
Consultanshallbe considered work-madefor-hireunderthe CopyrightAct. To theextentsaid
Materialdoesnot qualify asa work-madefor-hire, Consultantherebyassignsll right, title, and
interestincluding,but notlimitedto, copyrightandall copyrightrightsin the Materialto CIRM
andshallexecuteanyandall documentsnecessarjo effectuatesuchassigment. In theevent
Consultanusesanyindividualwhois not a full-time employeeof Consultanbr usesanyother
entity to performanyof the work requiredby ConsultanhereunderConsultanshallrequiresaid
individual or entity to signanagreenentbeforecommencing work thatcontainsgdenticalwording
to theforegoingtwo sentencesxceptthatthe word " Consultant'shallbereplacedvith the
individual'sor entity'sname.

CONSULTANTSLIABILITY AND INSURANCE REQUIREMENTS

A. TheConsultantgreego defendand,at CIRM'selection,indemnify andhold hamless
CIRM, its officers,agentsandemployeesrom andagainstainyandall claims, losses,
expensegincludingcostsandreasonablattorney'dees),claimsfor injury, or damages
thatarecausedy or resultfrom the negligentor intentionalactsor omissionsor breach
of this Agreementby the Consultanbr its officers,employeespr agents.In addition,
Consultaniagreego defendand,at CIRM6 slection,indemnify, andhold hamless
CIRM, its officers,agentsandemployeesrom andagainstanyandall claims, losses,
expensegéincludingcostsandreasonablattorney'dees),claimsfor injury, or damages
accruingor resultingto anyandall contractorssubcontractorsupplierspr anyother
personfirm or corporatiorfurnishingserviceor supplyinggoodsin connectiorwith
Consultant'performanceof this Agreeament

B. The Consultanshallfurnisha Certificateof Insuranceor statenentof self-insurance
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(contractial liability included)shaving minimum coverageasfollows:

1. GeneralLiability: Comprehensiver Commercial Form(Minimum Li mits)
0] GeneralAggregatgBI, PD)* $2,000,000
(ii) ProductsCompletedOperations
Aggregate $2,000,000
(i) PersonahndAdvertisinglnjury $1,000,000
(iv) EachOccurrence $1,000,000

* (notapplicableto comprehensivéorm)

However,if suchinsurances written on a claims-madeform following
teminationof this Agreament,coverageshallsurvivefor a periodno lessthan
threeyears. Coveragemustincludea Primary andNon-Contributoryprovision
anda Severabilityof Interestprovision. Coverageshallalsoprovidefor a
retroactive dateof placenentcoinciding with the effective dateof this
Agreeament.

2. BusinesdAuto Liability: (Minimum Limits) for Owned,ScheduledNon-
Owned,or Hired Automobileswith a combinedsinglelimit of nolessthan
$1,000,00(eroccurrence [Alternative:BusinesdAuto Liability is waived
becaus€onsultanwill notdrivein thecourseof perfoming servicedor

CIRM.]
3. Wo r k €ampedsation:asrequiredunderCalifornia StateL aw.
4. Professionaliability Insurance:(Minimum Li mits)
(1) Eachocaurrence $2,000,000
(2) ProjectAggregate $2,000,000

If this insurances written on a claims-madeform, it shallcontinuefor three years
following teminationof this Agreanent. Theinsuranceshallhavea retoactive
dateof placementprior to or coinciding with the effective dateof this Agreament.
TheinsurancemustincludeContractualiability Coverageand Defenseand
Indemnificationof CIRM by the contractingparty.

5. Otherinsurancen amountsasfrom time to time may reasonablyerequiredby
themutualconsenbf CIRM andthe Consultantgainstsuchotherinsurable
hazardselatingto performance.

6. Certificate(s)of Insuranceshallname CIRM asanadditionalinsuredunderl, 2
and4 above obligatetheinsurerto notify CIRM at leastthirty (30) daysprior to
cancellatiorof or changesn anyof therequiredinsuranceaindincludea
provisionthatthe coveragewill beprimaryandwill notparticipatewith norbe
excesgo anyvalid andcollectibleinsurancerogramof sef-insurancecarried
or maintainedoy CIRM. Premiumson all insurancepoliciesshallbepaid
directly by the Consultant.

XI. RECORDSABOUT INDIVIDUALS

A. The Consultanacknavledgeghatthe creationand maintenancef recordspertainingto
individualsis subjecto certainrequiramentssetforth by the California Information
PracticedAct (Civil Codel798,etseq.)andby CIRM policy. Suchrequiranentsinclude
provisionsgoverningthe collection,maintenanceaccuracydissemination,and
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disclosureof informationaboutindividuals,includingtheright of accesdy the subject
individuals.

B. If the Consultant createsonfidentialor personatecordsaboutanindividual,asdefinedby
thelnformationPracticedAct, includingnotesor taperecordingstheinformationshallbe
collectedto the greatesextentpracticablalirectly from theindividual who is the subject
of theinformation. Whencollecting theinformation, the Consultant shallinform the
individualthattherecordis beingmadeandof the purposeof therecord.

C. Recordscontainingconfidentialor personalnformationaboutindividualsarethe
propertyof CIRM andsubjecto CIRM& policiesandapplicablefederalandstatelaws.
The Consultanagreesgo deliverall suchrecordsjncludingoriginalsandall copiesand
sunmaries,to CIRM uponteminationof this Agreement.

D. The Consultanshallnot userecordingdevicesn discussionsvith CIRM6 employees
without notifying all partiesto thediscussionthatthe discussions beingrecorded.

EXAMINATION OF RECORDS

TheConsultanagreeghat CIRM andits authorizecagentsshallhavetheright to reviewandcopy
anyrecordsandsupportingdocumentationpertainingto the performanceof this Agreement
including,butnotlimitedto, all documents,recordsandwork papersvhetherobtainedor copied
from CIRM or developedy the Consultant.Consultantagreego maintainsuchrecordsfor a
minimum of five (5) yearsafterfinal payment,unlessalongerperiodof recordsretentionis
stipulated. Consultantagreego allow CIRM andits authorizeda g e adces$ suchrecords
duringnomal busines$ours. Further,Consultantagreego includea similar right of accessn
anysubcontractelatedto the perfomanceof this Agreament.

In acmrdancewith statelaw, the Consultantagreeghat CIRM, its authorizedagentsthe State

Co nt r oOffitegandéheBureauof StateAudits(collectively,thefiAu d i t shalllkasejhe
right, in connectiorwith anaudit,to reviewandcopyanyrecordsandsupportingdocunentation
pertainingto the performanceof this Agreanentincluding,butnotlimitedto, all documents,
recordsandwork papersvheter obtanedor copiedfrom CIRM or developedy the Consultar.
Consultantagreego maintainsuchrecordsfor possibleauditfor a minimumof five (5) yearsafter
final payment,unlessalongerperiodof recordsretentionis stipulated. Consultantagreego allow
the Auditorsaccesgo suchrecordsduringnomal busines$ioursandto allow interviews of any
employeesvho might reasonablyaveinformationrelatedto suchrecords. Further,Consultant
agreedo includea similar right of the Auditorsto auditrecordsandinterviewstaffin any
subcontractelatedto the perfomanceof this Agreement.

CONFLUCT OF INTEREST

A. The Consultantill nothire anyofficer or employeeof CIRM to performanyservice
coveredby this Agreement. If thework is to be perfomedin connectiorwith afederal
or statecontractor grant,the Consultanwill not hire anyemployeeof the government
agencyconcernedo performanyservicecovereddy this Agreement.

B. The Consultanaffirmsthatto the bestof his/herknowledgethereexistsno actualor
potentialconflict betweenthe Consultant'damily, busines®r financialinterestandthe
serviceprovidedunderthis Agreement,andin theeventof changen eitherprivate
interestor serviceunderthis Agreament,anyquestiorregardingpossibleconflict of
interestwhich may ariseasa resultof suchchangewill beraisedwith CIRM.
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C. TheConsultanshallnot bein areportingrelationshipto a CIRM employeewho is anear
relative, nor shallthe nearrelativebein a decisiormakingpositionwith respecto the
Consultant.
D. The Consultanmay berequiredto executea Form 700 Statenentof Econamic Interests

aspublishedby the Fair Political PracticesCommission.Statenentsof Econamic
Interestsarepublic docunents.Moreinformation aboutForm700is availale at

www fppc.ca.gov
XIV. AFFIRMATIVEACTION

The Consultantecognizeshatasa stategovermmentcontractoror subcontractorthe Consultants
obligatedto comply with all statelaws andregulationgegardingequalopportunityandaffirmative
actionin goverrmentcontracts. Whenapplicablethe Consultantigreeghatall suchlaws andtheir
implementingregulationsareincorporatedereinasthoughsetforth in full. Thesdawsincludethe
nondiscriminationrequireanentsof GoverrmentCodesectionsl2990and11135,andthe
nondiscriminationprogramandclauserequiredby Title 2, Division 4, Chapter5 of the California
Codeof Regulations.

XV. CONHDENTIALITY

The Consultanshallkeepconfidentialanyinformationprovidedby CIRM or anyinformation
conveyedorally to the Consultanby CIRM with oral notificationof its confidentiality(the
fiConfidentialinforma t i donéujtantagreedo maintainthesecrecyf CIRM's Confidential
Information andagreesiotto useit except in performing the Servicesunderthis Agreementandnotto
discloseit to anyoneoutsideCIRM or anyonewithin CIRM& erganizatiorwho doesnothavea need
to know it to performunderthis Agreement. This non-disclosureprovisionshallnotapplyto anyof the
following:

1. Information whichthe Consultantandemonstrateby written recordsvasknown to him or
herprior to the effectivedateof this Agreement;

2. Iscurrentlyin, orin thefuture entersthe public domain otherthanthrougha breachof this
Agreamentor throughotheractsor omissionsof the Consultantpr

3. Isobtanedlawfully from athird party.

XVI.  APPLICABLE LAW
Thelaws of the Stateof Californiashallgovernthis Agreement.

XVIl. TERMSTOBEEXCLUSIVE
This Agreamentconstituteghe entireunderstandingetveenthe partiesregarding the subjectmatter
hereofandsupersedeanyprior understandingpetveenthe parties,oral or written, regardinghe same
subjectmatter.

XVIIl. WAIVER ORMODIFICATION OF TERMS

No waiver,amendmentor othermodificationsof thetems of this Agreementshallbebindingupon
eitherpartyunlessexpresseth writing andsignedby bothpartieshereto.

XIX.  STANDARD FOR PERFORMANCE

The partiesacknavledgethat CIRM, in selectinghe Consultanto performtheserviceshereunderis
relyingupontheCo n s u | repatatioridrexcellencan the performanceof the servicegequired
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hereunder.The Consultanshallperformthe servicesn the mannerof onewhois arecognized

specialistin thetypesof servicego beperformed. All deadlinesetforth in the Agreementarebinding
andmay be modified only by subsequentritten agreenentof the parties.The Consultanshalldevote
suchtime to performanceof its, her,or his dutiesunderthis Agreementasis reasonablyecessarjor
the satisfactoryperformanceof suchdutieswithin the deadlinesetforth herein. Nothingin the
foregoingshallbe construedo altertherequirenentthattime is of the essencén this Agreanent.

EXCLUSION.

IndependenConsultat warrantsthatit is notexcludedfrom participation in anygovermmental
sponsoregbrogran, including, withoutli mitation, the Medicare M edicaid,or Champusprograns
(http://exclusions.oichhs.gov/seattaspx)andthe FederaProcurenentandNonprocurenent
Prograns (http:/Avww.epls.gov/epls/search.doYhis Agreementshallbe subjecto immediate
terminationin theeventthatthe Independen€Consultanis excludedrom participationin anyfederal
healthcarer procurenentprogran.

RESOLUTION OF DISPUTES

If the Consultat disputesanyaction by CIRM arisingunderor out of the performanceof this contract,
the Consultanshallnotify CIRM of thedisputein writing andrequest claims decision. CIRM shall
issuea decisionwithin 30 daysoftheCo n s u | noten If theConsultantdisagreesvith CIRM6 s
claims decision the Consultanshallsulmit a formal claimto the Presidentf CIRM. Thedecisionby
the Presidenbf CIRM shallbefinal andconclusiveon the claimunlesshe decisionis arbitrary,
capricibusor grosslyerroneou®r if any detemination of factis unsupportedy substantiaévidence.
Thedecisionmay encanpasdacts,interpretatiorof the contractanddeteminationsor applicationof
law. Thedecisionshallbein writing following anopportunityfor the Consultanto presenoral or
documentaryevidenceandargumentsin supportof the claim. Consultanshallcontinuewith the
responsibilitiesinderthis Agreanentduringanydispute.

SURVIVAL.

Thefollowing sectionssurvivethe expirationor earlytemminationof this Agreement: 1X, X, XI, XII,
XV, XV, XXI.

INDEPENDENT CONSULTANT THE CALIFORNIA INSTITUTE FOR

REGENERATVEMEDICINE

Signature Date [Name] Date
[Title]

Name

Title

Company

Item 6445502-6047001H& SCode125291.20/StatuteX¥)04/FY 09/10

Account/Fundo becharged

CIRM ContractingPolicy Appendixl (approved/19/2010] Page7


http://exclusions.oig/
http://exclusions.oig/
http://www.epls.gov/epls/search.do)

Approwed by the ICOC 006/152016
Prior version8/9/2010

Approvedby ICOC8/19/2010
Prior versionsapproved/5/2005and12/7/2006

Appendix |l

AgreamentNo. CIRM AmendmentNo. 1

CALIFORNA INSTITUTE FOR REGENERATVEMEDICINE
AMENDMENT TO INDEPENDENT CONSULTANT AGREEMENT
(Name)
(Address)

(City, StateandZip Code)

THIS INDEPENDENT CONSULTANT AGREEMENT IS AMENDED AS FOLL OWS:

The purposeof thisamendmentis to extendthe (termand/orpricing of thecontracthrough ). (Thisisan
extensiorof timeonly.)

Theeffectivedateof thisamendmentis . All otherterms andconditionsof the original agreenentremain
unchanged.
INDEPENDENT CONSULTANT THE CALIFORNIA INSTITUTE FOR

REGENERATVEMEDICINE

Signature Date [AuthorizedCIRM Official] Date

SocialSecurityor EmployerldentificationNumber*

*Pursuanto FederaPrivacyAct of 1974,you areherebynotified thatdisclosureof your SocialSecuritynumberis
mandatoryDisclosureof the SocialSecuritynumberis requiredpursuanto Sections6011and6051of SubtitleF of
thelnternalRevenueCodeandRegulatiord, Section404.1256 Codeof FederaRegulationsunderSection218,
Title 1l of the SocialSecurityAct, asamendedThe SocialSecuritynumberis to verify youridentity. The principal
usesof the SocialSecuritynumbershallbeto reportpaymentsyou havereceivedo the FederabndState
govermments.

Item 6445502-6047001H& SCodel125291.20/StatuteX004/FY06/07

Account/Fundo becharged



STATE OF CALIFORNIA-DEPARTMENT OF FINANCE

PAYEE DATA RECORD

(Required when receiving payment from the State of California in lieu of IRS W-9)

STD. 204 (Rev. 6-2003)

INSTRUCTIONS: Complete all information on this form. Sign, date, and return to the State agency (department/office) address shown at
1 the bottom of this page. Prompt return of this fully completed form will prevent delays when processing payments. Information provided in
this form will be used by State agencies to prepare Information Returns (1099). See reverse side for more information and Privacy
Statement.
NOTE: Governmental entities, federal, State, and local (including school districts), are not required to submit this form.
PAYEE'S LEGAL BUSINESS NAME (Type or Print)
2 SOLE PROPRIETOR — ENTER NAME AS SHOWN ON SSN (Last, First, M.1.} E-MAIL ADDRESS
MAILING ADDRESS BUSINESS ADDRESS
CITY, STATE, ZIP CODE CITY, STATE, ZIP
ENTER FEDERAL EMPLOYER IDENTIFICATION NUMBER (FEIN):
3 t will not
[] PARTNERSHIP CORPORATION:
PAYEE u
ENTITY [] ESTATE OR TRUST a
TYPE a
ber.
0 number
CHECK
ONE BOX [] INDIVIDUAL OR SOLE PROPRIETOR
ONLY ENTER SOCIAL SECURITY NUMB
4 [ california resident - Qualified to do b iforni t place of business in California.
[ california nonresident for services may be subject to State income tax
RESIDENCY
STATUS
5 | hereby n provided on this document is true and correct.
ill promptly notify the State agency below.
TITLE
TELEPHONE
{ )
lease return completed fi
6
Unit/Section:
Telephone: ( ) Fax: ( )
E-mail Address:

Fillable Form available for download at
http://www.documents.dgs.ca.gov/osp/pdf/std204.pdf
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Fillable Form available for download at
http://www.documents.dgs.ca.gov/osp/pdf/std204.pdf



