DATE
NAME (THIS IS REQUIRED)
ADDRESS (THIS IS REQUIRED)
ADDRESS (THIS IS REQUIRED)
SALUTATION, 
This letter agreement (the “Agreement”) confirms the following terms of your freelance engagement with [AGENCY](the “Company”) as an independent contractor:

1.
Unless earlier terminated by the Company, this Agreement will be effective from [START DATE] through [END DATE]. The Company may terminate this Agreement at any time without cause. The term of this Agreement shall hereinafter be referred to as the "Term."


2.
(a)
Pursuant to the terms of this Agreement, all services hereunder shall be provided by you unless otherwise agreed to in advance.



(b)
You have expertise in the area of the Company’s business and are agreeing to provide services to the Company as outlined in Exhibit A, Scope of Work (the “Work”):



(c)
All services hereunder will be performed diligently and competently as is appropriate to fulfill the objectives of the assignments as specified. You will have the right to establish the hours for your work, provided that you will make yourself available from time to time as reasonably required, including attendance at meetings to be scheduled at our mutual convenience, to consult with the Company and to advise us of progress on specific assignments. You will furnish the necessary tools, equipment, materials and the like to fulfill your assignments under this Agreement, and you will be responsible for all costs associated with your employees, if any.


3.
(a)
During the Term, you will be paid an amount not to exceed [TOTAL PAYMENT AMOUNT] which equates to [HOURLY RATE] per hour or [# OF HOURS] hours per month. If hours will exceed [# OF HOURS] hours per month prior approval is required. You will submit your invoices to the Company on the first of every month, in respect of the previous month. The Company will pay your invoices by check within 15 business days of receipt. 


(b)
In addition to the fees as described in section 3(a), the Company agrees to reimburse you for all reasonable and properly-vouchered business expenses incurred by you in the performance of your services provided that all expenses shall have been approved in advance by the Company.


4.
(a)
You represent and warrant that your engagement as an independent contractor will not constitute you, or any of your employees, as employees of the Company for any purpose whatsoever, and that neither you nor they will be entitled to participate in or to receive the benefit of any employee plans or programs, including insurance, of the Company.



(b)
You represent and warrant that you will be solely responsible for the withholding and payment of all federal, state and local income taxes, Social Security taxes, unemployment taxes, disability insurance or similar items associated with the fees you receive hereunder, and that you will hold the Company harmless against any liability or costs incurred by you with respect to such taxes.



(c)
You represent and warrant that you or your employees will not act in any manner to discriminate against any employee of the Company because of the employee’s race, color, age, sex, national origin, ancestry, religion, sexual orientation, or disability.



(d)
You shall indemnify and hold harmless the Company from and against any and all costs (including attorneys' fees incurred in defense) or liabilities (including payroll taxes, penalties or interest) arising out of any breach of the above representations and warranties or any assertion that you, or your employees are not an independent contractor with respect to the Company.


5.
You agree that you will not, at any time (whether during the Term or after termination of this agreement), disclose any confidential information or trade secrets of the Company, or any client of the Company, or utilize such confidential information or trade secret for your own benefit, or for the benefit of third parties. All memoranda, notes, records or other documents compiled by you or made available to you during the Term concerning the business of the Company and/or any client of the Company shall be the property of the Company or such client, as the case may be, and shall be delivered to the Company on the termination of the Agreement or at any other time upon request. Your obligations under this paragraph shall survive the termination of this agreement.


6.
The parties agree that your engagement hereunder will not restrict you from contemporaneously rendering your services to other businesses, as long as such other services do not compete or create a conflict of interest with your work for the Company. 

7.
You agree that for the one-year period after the termination of the Term, for any reason whatsoever, you shall not, directly or indirectly:

(a)
attempt in any manner to solicit or accept from any Client (as defined below) business of the type performed by the Company or to persuade any Client to cease to do business or to reduce the amount of business which any such Client has customarily done or is reasonably expected to do with the Company, whether or not the relationship between the Company and such Client was originally established in whole or in part through your efforts; or

(b)
render to or for any Client any services of the type rendered by the Company; or

(c)
employ as an employee or retain as a consultant any person who is then, or at any time during the preceding twelve months was, an employee of or exclusive consultant to the Company (unless the Company had terminated the employment or engagement of such employee or exclusive consultant prior to the time of the alleged prohibited conduct), or to persuade or attempt to persuade any employee of or exclusive consultant to the Company to leave the employ of the Company or to become employed as an employee or retained as a consultant by anyone other than the Company. 
As used in this section 7, the term "Client" shall mean any account of the Company for whom you have rendered services on behalf of the Company hereunder. 

As used in this section 7, the term "Company" shall include all subsidiaries and affiliates of Laura Davidson Public Relations. 

8.
You agree that if you violate section 7(b) or 7(c) of this Agreement, the monetary damages to the Company would be material and the amount of such damages would be uncertain and not readily ascertainable. Therefore, if you violate section 7(b) or 7(c) of this agreement, you agree that in addition to relief at law or in equity, the Company shall be entitled to liquidated damages and to recover its reasonable legal fees from you 

9.
On or before the end of the Term, or anytime upon the request of the Company, you agree to return all reports, files, memoranda, records and software, credit cards, cardkey, passes and file keys, computer access codes or discs and instructional manuals and other physical or personal property which you received or prepared in connection with your provision of services to the Company, including any copies, duplicates, reproductions or excerpts thereof.

10.
(a)
You hereby assign to the Company, or its designee, all your right, title, and interest in and to any and all Works, original works of authorship, developments, concepts, improvements or trade secrets, which you may solely or jointly conceive or develop or reduce to practice, or cause to be conceived or developed, during the Term and which (i) relate to the Company’s business, (ii) result from any work performed for the Company, or (iii) result from any use of the Company’s equipment, supplies, facilities or Confidential Information (collectively referred to as “Works”). You further acknowledge that all original works of authorship which are made by you (solely or jointly with others) within the scope of this Agreement and during your service to the Company and which are protectible by copyright are “works made for hire,” as that term is defined in the United States Copyright Act. If for any reason any portion of the Works do not qualify as works made for hire, that you hereby transfer and assign to the Company all right, title and interest in and to the Works, including the Copyright therein.

(b)
You agree to assist the Company, or its designee, at the Company’s expense, in every proper way to secure the Company’s rights in the Works and any copyrights, or other intellectual property rights relating thereto, including the disclosure to the Company of all pertinent information and data with respect thereto, the execution of all applications, assignments and all other instruments which the Company shall deem necessary in order to apply for and obtain such rights.

11.
The terms contained in this Agreement constitute the entire agreement between the parties with respect to the subject matter hereof and supersede all prior negotiations, representations or agreements relating thereto whether written or oral. You represent that in executing this Agreement, you have not relied upon any representation or statement not set forth herein. No amendment or modification of this Agreement shall be valid or binding upon the parties unless in writing and signed by both parties.

12.
You shall not assign any of your rights under this Agreement, or delegate the performance of any of your duties hereunder, without the prior written consent of the Company.

13.
If any provision of this agreement, or any part thereof, is found to be invalid or unenforceable, the same shall not affect the remaining provisions, which shall be given full effect, without regard to the invalid portions. Moreover, if any one or more of the provisions contained in this agreement shall be held to be excessively broad as to duration, scope, activity or subject, such provisions shall be construed by limiting and reducing them so as to be enforceable to the maximum extent with applicable law.


14.
The terms of this Agreement and all rights and obligations of the parties thereto including its enforcement shall be interpreted and governed by the laws of the State of New York.
15.
 SEQ CHAPTER \h \r 1This Agreement may be executed in any number of counterparts (e.g., PDF), each of which shall be deemed to be an original as against any party whose signature appears thereon, and all of which shall together constitute one and the same instrument. 

If you are in agreement with the above, kindly sign the enclosed copy of this letter in the space provided for such purpose below, whereupon it will become a binding agreement between us.

Sincerely,

[NAME OF PRESIDENT]
President, [AGENCY]
Accepted and Agreed:

CANDIDATE NAME
______________________________

FEIN or Social Security Number 

Exhibit A
Scope of Work 

GENERAL TITLE OR DESCRIPTION 
Provide senior strategic counseling to the JCPenney team regarding all fashion PR efforts including:

· Attend weekly team meetings and client conference calls 

· Participate in brainstorms regarding strategy and ideas for new brand launches, special designer efforts and seasonal presentations/efforts
· Work with team to push Nicole Miller outreach/credits as stand alone business 
· Provide counsel and pitch high-level exclusives and help negotiate with editorial team 
· Maintain and grow senior level fashion contacts with print and broadcast
· Attend all fashion editor events
· Drive credits and placements to help make sure we are pro-actively attending to all pieces of the business

· Attend key meetings and conference calls with JCP designers 

PAGE  

