FREELANCE/CONSULTANT AGREEMENT

THIS AGREEMENT is dated 21 February 2017 

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) Jo Wingate of [insert address] (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 in accordance with the terms of this Agreement. 

2. SERVICES 
2.1. The Individual warrants undertakes and agrees with Hull 2017 that: 
2.1.1. 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; 
2.1.2. 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; 
2.1.3. 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; 
2.1.4. 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 the UK 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; 
2.1.5. 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 
2.1.6. 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. 
2.2. 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. 
2.3. 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 to the Individual. 
2.4. 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. 
2.5. The Individual shall be available at all times on reasonable notice to provide such assistance or information as Hull 2017 may require. 
2.6. 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. 
2.7. [With the prior written approval of Hull 2017, the Individual may appoint a suitably qualified substitute to perform the Services on the Individual’s behalf, provided that the substitute shall be required to enter into direct undertakings with Hull 2017, including with regard to confidentiality. Hull 2017 shall continue to pay the Individual the Fee as provided in clause 3.1 below and the Individual shall be responsible for the remuneration of (and any expenses incurred by) the substitute. For the avoidance of doubt, the Individual will not be paid for any period during which neither the Individual nor any substitute provides the Services.] 

3. FEE AND EXPENSES 
3.1. Hull 2017 will pay a Fee to the Individual in accordance with Schedule 1 (the “Fee”). The Individual shall submit an invoice which details the time the Individual has spent on providing the Services to Hull 2017 setting out the hours that the Individual has worked for Hull 2017 and any VAT payable (if applicable). Hull 2017 shall pay the Fee to the Individual within 30 (thirty) days of receipt by Hull 2017 of a correctly completed invoice and all payments shall be made in accordance with the account details specified on such invoice. 
3.2. 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. 
3.3. 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 
5.1. 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. 
5.2. The restriction in clause 5.1 does not apply to: 
5.2.1. any use or disclosure authorised by Hull 2017 or as required by law; or 
5.2.2. any information which is already in, or comes into, the public domain otherwise than through the Individual’s unauthorised disclosure. 
5.3. 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. 
5.4. The Individual may not include in the Individual’s marketing materials or portfolio or otherwise disclose details of or show the products of the Individualr Services (including any deliverables) to any third party without the prior written consent of Hull 2017. 

6. DATA PROTECTION 
6.1. 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. 
6.2. 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. 
6.3. 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 
7.1. The Individual hereby assigns to Hull 2017: 
7.1.1. 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 
7.1.2. all inventions arising from the Services; 
7.2. 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. 
7.3. 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. 
7.4. 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 
8.1. 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, [or any substitute engaged 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. 
8.2. 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. 
8.3. 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. 
8.4. 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: 
9.1.1. the Individual is in material breach of any of the Individual’s obligations under this Agreement; or 
9.1.2. 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 
11.1. 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. 
11.2. The Individual shall be fully responsible for and indemnify Hull 2017 against any liability, assessment or claim for: 
11.2.1. taxation whatsoever arising from or made in connection with the performance of the Services, where such recovery is not prohibited by law; and 
11.2.2. 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 
12.1. 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. 
12.2. 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 
13.1. This Agreement may only be varied by a document signed by both the Individual and Hull 2017. 
13.2. 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 
15.1. 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. 
15.2. The courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of this Agreement. 

Signed by [insert name of Director/Executive 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 [insert name of Individual] 

…………………………………………………..


SCHEDULE 1

THE FEE 

Hull 2017 shall pay the Individual a fee of £350 exclusive of VAT (the “Fee”). 
The Fee will be paid by Hull 2017 to the Individual in the following instalments: 

1. … upon signature of this Agreement 
2. £xxxxx on Date 2017 
3. £xxxxxx on Date 2017 
4. £xxxxx on Date 2017 
5. £xxxxxx upon completion of the Project 


THE SERVICES 

The Individual shall provide the following Services in accordance with the timeline set out in schedule 2: 


SCHEDULE 2

Project Name: Ziggy Stardust and the Spiders from Mars
Project Ref: Hull2017-MAR-ZIG

Dates:         Friday 17 March 2017
Location:     The Truck Theatre
[bookmark: _GoBack]Lead Partner:  Hull 2017 (contract holder)
Partners:     Sensoria, HIC
Budget:     £1,000

Sensoria and HIC are taking audiences on a journey through the cosmos to Mars to explore the legacy of Mick Ronson’s life, his musical contribution and influence on some of the most prominent music heroes of the 70’s.
This event will celebrate a Hull-born legend through film with a double bill screening of The Sacred Triangle and Ziggy Stardust and the Spiders from Mars, preceded or followed by a discussion/Q&A. 

Aims:
1. To develop Hull’s film programme content
1. To develop of audiences (new and existing) for Hull’s film programme 
1. To develop of HIC’s capacity, knowledge of audience demands and partnerships 

Audience Target:  150


Marketing and Audience Development Plan:

Target audience: 
Special interest: Music fans, fans of rock and glam rock: Spiders From Mars, Lou Reed, David Bowie, Iggy Pop, guitarists, guitar collectors and enthusiasts, music production

Marketing:
The following media will be used to market the event: 

National, Regional and Local: 
1. The event is in the Hull 2017, Made in Hull, Season Guide. 
1. The event was mentioned at the Hull 2017 press launch on 21st September
1. The event is on the Hull 2017 website with a direct link to their box office.
1. Hull 2017 will be providing social media content to their 68,000 fans and followers. 
1. The event will have 1 national press releases (broadsheets and mainstream media) x 1 targeted national press release (music press targeted).
1. Sensoria to promote via social media (Facebook, Twitter, Instagram) to over 8,000 followers.
1. Targeted adverts via Facebook.
1. The event will be included on Sensoria’s website.
1. The event will be circulated to cultural tourism sites and agencies including Creative Tourist, Creative Times, Arts News and to targeted sites and email lists such as Music Heritage UK.

Local:
1.     The event will be advertised on 30 posters
2.    The event will have 1 Press release targeted locally and regionally (north England)
3.     The event will have 1000 flyers distributed 
4.     The event will feature in HIC’s programme
5.    The event will feature on HIC’s website
6.    The event will be on HIC social media

Marketing contacts:
Ben McKnight (Hull 2017)
Ellie Irwin (HIC)

Project Update procedure: 
Contact: Anna Plant 
Please keep Anna Plant (FHN) up to date with how the project is proceeding. If there are any major issues with the project, for example: the event will not happen or the programming has to change, please inform as soon as you become aware. 

Reporting Deadline to FHN: 
4 weeks after the event: 13 April 2017 

Project delivery:
Project updates/management		Liam Rich (Hull 2017) / Anna Plant (FHN)
Programming/delivery:		Jo Wingate (Sensoria)

Project Deliverables
1. Signed contract with Hull 2017
1. KPIs completed
1. Evaluation table completed
1. Copy of marketing materials


