FREELANCE/CONSULTANT AGREEMENT

THIS AGREEMENT is dated 
                                                                      2016
PARTIES
(1) HULL UK CITY OF CULTURE 2017 LIMITED incorporated and registered in England and Wales with company number 09106231 whose registered office is at Pacific Exchange, 40 High Street, Hull, HU1 1PS (“Hull 2017”); and
(2) Anna Farthing of 3 Rose Terrace, Gordon Road, Clifton, Bristol BS8 1AW  (the “Individual”). 

BACKGROUND

Each of Hull 2017 and the Individual wish to confirm the terms concerning the provision of the Individual’s services to Hull 2017 in accordance with the terms of this agreement. 
AGREED TERMS

1. TERM
The Individual shall provide the services set out in Schedule 1 (the “Services”) to Hull 2017 on the dates set out in Schedule 1 unless and until this agreement is terminated by either party giving to the other in accordance with this Agreement.

2. SERVICES
The Individual shall report to the offices of Hull 2017 at Pacific Exchange, 40 High Street, Hull, HU1 1PS and shall, unless prevented by ill health or accident, be required to provide the Services at the times set out in Schedule 1. The Individual shall use best endeavours to promote the interests of Hull 2017 when carrying out the Services and time shall be of the essence with respect to the agreed timescales.

The Individual warrants undertakes and agrees with Hull 2017 that:
the Individual is free to enter into this agreement and supply the Services and is not under any pre-existing obligation which would prevent or hinder supply of the same;
the Individual shall render the Services to the best of the Individual’s skill and ability in a professional and workmanlike manner at such locations and times and in co-operation with such persons as Hull 2017 may from time to time direct;

the Individual shall not in connection with any activities under this agreement do or suggest the doing of any action which might be unlawful or infringe the rights of any third party or which might prejudice or damage the reputation of Hull 2017;

no literary, dramatic, musical or artistic work or film, sound recording or broadcast made by the Individual (whether alone or jointly with others) as part of the Services shall under the laws in force in any part of the world be obscene or defamatory or offensive to religion or blasphemous or infringe any right of copyright, performers' property rights, moral rights, right of privacy, right of publicity or any other right whatsoever of any person and all such works, films, sound recording or broadcast shall comply in all respects with the law;

except to the extent that any copyright work created by the Individual during the rendering of Services is made by the Individual jointly with any employee or any other freelancer under the appointment of Hull 2017 the Individual shall be the sole absolute and unencumbered legal and beneficial owner of all rights in and to such copyright work and the Individual warrants that he/she has the right to grant to Hull 2017 the rights granted in clause 7 of this agreement; and
any literary, dramatic, musical or artistic work or film sound recording or broadcast made by the Individual (whether alone or jointly with others) as part of the Services shall comply in all respects with the provisions of all relevant Codes of Practice and Professional Standards of Hull 2017 which have been notified to the Individual and shall comply with Hull 2017's house rules and style requirements.

If the Individual is unable to provide the Services due to illness or injury the Individual shall notify Hull 2017's Client Service's Manager or such other person as shall be notified to the Individual by Hull 2017 as soon as reasonably practicable.

The Individual must comply with Hull 2017’s policies on social media, anti-harassment and bullying, information and communication systems, no smoking dress code, substance misuse and any other policy notified by Hull 2017 to the Individual.
The Individual must comply with Hull 2017’s anti-corruption and bribery policy and procedures and the Bribery Act 2010. Failure to do so may result in the immediate termination of this Agreement.

The Individual shall be available at all times on reasonable notice to provide such assistance or information as Hull 2017 may require.

The Individual has no authority (and shall not hold him/herself out as having authority) to bind Hull 2017, unless Hull 2017 has specifically permitted this in writing in advance.

3. FEE AND EXPENSES
Hull 2017 will pay a Fee to the Individual in accordance with Schedule 1 (the “Fee”). 
The Individual shall not incur any expenses or costs on behalf of Hull 2017 without Hull 2017’s prior written consent. Hull 2017 shall reimburse those expenses agreed in advance as necessary for the proper performance of the Services within thirty (30) days of receipt of the Individual’s invoice and all relevant receipts.
Hull 2017 is entitled to deduct from any sums payable to the Individual any sums that the Individual may owe Hull 2017 at any time.

4. OTHER ACTIVITIES
The Individual may be engaged, employed or concerned in any other business, trade, profession or other activity which does not place the Individual in a conflict of interest with Hull 2017. However, the Individual may not be involved in any capacity with a business which does or could compete with the business of Hull 2017 without the prior written consent of an authorised representative of Hull 2017.

5. CONFIDENTIAL INFORMATION AND HULL 2017 PROPERTY
The Individual shall not use or disclose to any person either during or at any time after the Individual’s engagement by Hull 2017 any confidential information about the business or affairs of Hull 2017 or about any other confidential matters which may come to the Individual’s knowledge in the course of providing the Services. For the purposes of this clause 5, confidential information means any information or matter which is not in the public domain and which relates to the affairs of Hull 2017 or any of its business contacts.

The restriction in clause 5.1 does not apply to:

any use or disclosure authorised by Hull 2017 or as required by law; or

any information which is already in, or comes into, the public domain otherwise than through the Individual’s unauthorised disclosure.

All documents, manuals, hardware and software provided for the Individual’s use by Hull 2017, and any data or documents (including copies) produced, maintained or stored on Hull 2017's computer systems or other electronic equipment (including mobile phones if provided by Hull 2017), remain the property of Hull 2017. 

The Individual may not include in the Individual’s marketing materials or portfolio or otherwise disclose details of or show the products of the Individual Services (including any deliverables) to any third party without the prior written consent of Hull 2017.

6. DATA PROTECTION
The Individual consents to Hull 2017 holding and processing data relating to the Individual for legal, personnel, administrative and management purposes and in particular to the processing of any "sensitive personal data" as defined in the Data Protection Act 1998 relating to the Individual.
The Individual consents to Hull 2017 making such information available to those who provide products or services to Hull 2017 (such as advisers), regulatory authorities, governmental or quasi-governmental organisations.

The Individual irrevocably consents to the transfer of such information to Hull 2017's business contacts outside the European Economic Area in order to further its business interests.

7. INTELLECTUAL PROPERTY

The Individual hereby assigns to Hull 2017:

all existing and future intellectual property rights including, without limitation patents, copyright and related rights including rental and lending rights and all performer's property rights and all rights of action and all other rights of whatever nature in and to the product of the Services whether now known or in the future created to which the Individual is now or may be at any time after the date of this Agreement entitled by virtue of any laws in force in any part of the world to hold to Hull 2017, its successors and licensees absolutely (and in the case of copyright for the full period of copyright throughout the world including all renewals, revivals, reversions and extensions). For the avoidance of doubt this assignment includes any and all intellectual property rights arising out of the Services the individual has provided to Hull 2017 prior to the date of this Agreement; and

all inventions arising from the Services;

The Individual hereby irrevocably waives all moral rights under the Copyright, Designs and Patents Act 1988 (and all similar rights in other jurisdictions) which the Individual has or will have in any existing or future works.

The Individual agrees promptly to execute all documents and do all acts as may, in the opinion of Hull 2017, be necessary to give effect to this clause 7 and the Individual hereby irrevocably appoints Hull 2017 to be the Individual’s attorney to execute and do any such instrument or thing and generally to use the Individual’s name for the purpose of giving Hull 2017 or its nominee the benefit of this clause 8 and acknowledges in favour of a third party that a certificate in writing signed by any director or the secretary of Hull 2017 that any instrument or act falls within the authority conferred by this clause 7 shall be conclusive evidence that such is the case.

The Individual confirms and agrees that to the extent the Services result in the creation of any typographical arrangement of a published edition or film or sound recording or broadcast (as such expressions are defined in the Copyright, Designs and Patents Act 1988) all rights in such material shall belong to Hull 2017 as sole absolute legal and beneficial owner absolutely from the moment of creation and such material shall be treated in all respects as if Hull 2017 were the author and first owner of such material pursuant to Sections 9(2) and 11(2) of such Act.

8. INSURANCE AND LIABILITY
The Individual shall have personal liability for and shall indemnify Hull 2017 for any loss, liability, costs (including reasonable legal costs), damages or expenses arising from any breach by the Individual, of the terms of this Agreement, including any negligent or reckless act, omission or default in the provision of the Services and shall maintain in force during the term adequate insurance cover with reputable insurers acceptable to Hull 2017.

The Individual shall indemnify Hull 2017 against any losses suffered by Hull 2017 as a result of any claim or threatened claim that the Services infringe the intellectual property rights of any third party.

Hull 2017's liability in respect of this Agreement shall be limited to the lesser of the amount of fees paid to the Individual pursuant to this Agreement during the Individual’s engagement or over the twelve month period prior to which such liability arose.
Nothing in this Agreement excludes or limits Hull 2017's liability in respect of death or personal injury caused by the negligence of Hull 2017.
9. TERMINATION
Hull 2017 may at any time terminate the Individual’s engagement with immediate effect with no liability to make any further payment to the Individual (other than in respect of any accrued fees or approved expenses at the date of termination) if:

the Individual is in material breach of any of the Individual’s obligations under this Agreement; or

other than as a result of illness or accident, after notice in writing, the Individual wilfully neglects to provide or fails to remedy any default in providing the Services.

Any delay by Hull 2017 in exercising its rights to terminate shall not constitute a waiver of those rights.

10. OBLIGATIONS ON TERMINATION
Any Hull 2017 property in the Individual’s possession and any original or copy documents obtained by the Individual in the course of providing the Services shall be returned to Hull 2017 at any time on request and in any event on the termination of this Agreement. The Individual also undertakes to irretrievably delete any information relating to the business of Hull 2017 stored on any magnetic or optical disk or memory, and all matter derived from such sources which is in the Individual’s possession or under the Individual’s control outside the premises of Hull 2017.

11. STATUS
Nothing contained in this Agreement shall constitute a partnership or contract of employment between the Individual and Hull 2017. The Individual will be an independent contractor and nothing in this Agreement shall render the Individual an employee, worker, agent or partner of Hull 2017 and the Individual shall not hold him/herself out as such.

The Individual shall be fully responsible for and indemnify Hull 2017 against any liability, assessment or claim for:

taxation whatsoever arising from or made in connection with the performance of the Services, where such recovery is not prohibited by law; and

any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Individual or any substitute against Hull 2017 arising out of or in connection with the provision of the Services, except where such claim is as a result of any act or omission of Hull 2017.

Hull 2017 may satisfy such indemnity (in whole or in part) by way of deduction from any payment due to the Individual.
12. NOTICES
Any notice or other communication required to be given to a party under or in connection with this Agreement shall be in writing and shall be delivered by hand or sent by pre-paid first-class post or other next working day delivery service, at its registered office (if a company) or (if an individual), their home address or sent by email to the email addresses notified by the respective parties from time to time. 

Any notice or communication shall be deemed to have been received if delivered by hand, on signature of a delivery receipt or if sent by email, at 9:00 am on the next working day after transmission, or otherwise at 9:00 am on the second working day after posting.

13. VARIATION AND THIRD PARTY RIGHTS
This Agreement may only be varied by a document signed by both the Individual and Hull 2017.

The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement and no person other than the Individual and Hull 2017 shall have any rights under it. The terms of this Agreement or any of them may be varied, amended or modified or this Agreement may be suspended, cancelled or terminated by agreement in writing between the parties or this Agreement may be rescinded (in each case), without the consent of any third party.

14. INVALIDITY
If at any time any term or provision in this Agreement shall be held to be illegal, invalid or unenforceable, in whole or in part under any rule of law or enactment, such term or provision or part shall to that extent be deemed not to form part of this Agreement, but the enforceability of the remainder of this Agreement shall not be affected.
15. GOVERNING LAW AND JURISDICTION
This Agreement and any dispute or claim arising out of or in connection with it shall be governed by and construed in accordance with English law.

The courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of this Agreement.

Signed by Cian Smyth (Producer) for and on behalf 

of Hull UK City of Culture 2017 Limited
…………………………………………………..
Signed by Fran Hegyi (Executive Director) for and on behalf 

of Hull UK City of Culture 2017 Limited
…………………………………………………..
Signed by Anna Farthing 
…………………………………………………..

SCHEDULE 1
THE FEE
Hull 2017 shall pay the Individual a fee of £22,660.00  inclusive of VAT (the “Fee”). 
The Fee will be paid by Hull 2017 to the Individual in the following instalments:
1. £6,250.00 on 12 December 2016 upon signature of this Agreement
2. £6,250.00 on 17 March 2017 upon the Individual providing Hull 2017 with the First Phase Report

3. £6,250.00 on 16 June 2017 upon the Individual providing Hull 2017 with the Second Phase Report

4. £3,910.00 on 20 October 2017 upon the Individual providing Hull 2017 with the Final Report

THE SERVICES
The Individual shall provide the following Services  in accordance with the timeline set out below:
The Individual is responsible for directing and curating the Larkin Exhibition Project (“the Project”) and in doing so the Individual shall:

1. Curate an exhibition on Larkin’s work and life for Hull 2017 and its project partners (being the University of Hull, the Philip Larkin Society and the Hull University Archives). This will involve:

a. Engaging all partners in a common approach to a curated exhibition led by the Individual;

b. With the consent of Hull 2017, engaging an exhibition designer and any other roles required in delivery of the exhibition and supervise and lead those roles;

c. Working in collaboration with the University of Hull regarding the Brynmore Jones Library as the site of the exhibition;

d. Delivering an exhibition on Larkin at the Brynmore Jones Library and the surrounding area from 1 July 2017 to 2 October 2017 as well as in the preceding install and demount periods; and
e. Researching and developing the Project and securing, with support from Hull 2017 Larkin: New Eyes Each Year producers, the licensing and permission for the use of materials involved in the exhibition

2. Deliver a programme of activity around the exhibition specifically designed to engender national and city-wide interest in the Project and in particular new audiences to Larkin;

3. Support Hull 2017’s requirements for the evaluation of the Project throughout the process and following its completion; and
4. Deliver the materials and plans as necessary for a successful marketing and communications plan around the Project and work collaboratively with the partners and Hull 2017’s marketing and communications teams to deliver the plan.
TIMELINE FOR DELIVERY
Timeline for Delivery
December 2016
Research and initial development of marketing materials with partners


January 2017
Research exhibition designers and appointment process
Core visits as per above and further archive/materials research
Explore further partners for extended programme of activity around the exhibition
Engage in meetings with all partners, potential new programme partners and community interests (eg. Librarians)
February – March 2017
Confirm exhibition content, ‘Live’ programme of activity, design and copywriting
Secure clearances, permissions and licensing of exhibition and programme content
Create exhibition AV media
Deliver exhibition marketing materials
April 2017
Finalise design and exhibition text with design team
Agree all conditions with exhibition venue and partners
May 2017
Final checks and build cases, graphics and exhibition materials
Prepare launch event for exhibition
June 2017
Build and install of exhibition
Support delivery of Marcomms plan
July - September 2017
Launch and open of exhibition
Deliver programme of activity with partners and support live events in programme
October – November 2017
Demount exhibition
Support evaluation reporting and monitoring of project
�Anna, correctly I think, believes this is hard to deliver when what we’re dealing with here is Larkin – who many take offence at! Can we remove?


�She is asking if there is a system in place for this? Insofar as in the future when she wants to use materials for her own professional marketing. Is there another way of wording this? Or should I just say she should agree with us what materials she would like to use for future professional needs before the end of the project?


�She would like to include a clause about how she will be credited in relation to the project and its work.


�She cannot indemnify as an individual. Suggests that this responsibility needs to be born by the ‘team.’ The ‘team’ in this case is us, as we are the budget holder and producing entity of the project – unless we pass on this responsibility in the partnership co-operation agreement?
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