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THIS AGREEMENT is made on __3/7/___ 2024 between the following parties:
[bookmark: DocXTextRef2][bookmark: DocXTextRef1][bookmark: DocXTextRef3](1)	ANTONY GORMLEY, of 15-23 Vale Royal, London, N7 9AP (the “Artist”); and
(2)	CZECH PHILHARMONIC GALERIE RUDOLFINUM, Alšovo nábřeží 79/12, Staré Město, Prague 110 00, Czech Republic, VAT No.: CZ00023264 (the “Exhibitor”).
WHEREAS
(A)	The Exhibitor arranges exhibitions of various works of art at the Venue and would like to exhibit a collection of artworks created by the Artist as a new exhibition.
(B) 	The Artist has agreed to lend the Artist’s Works to be shown at the Exhibition, and to make the Artist’s Works available to the Exhibitor on the terms of this Agreement.
(C)	The Exhibitor shall also exhibit the Lenders’ Works at the Exhibition on the terms of this Agreement.
IT IS AGREED as follows:
[bookmark: _Toc253501731][bookmark: _Ref473717762][bookmark: _Ref473718247][bookmark: _Ref474516114][bookmark: DocXTextRef4][bookmark: _Toc112752622][bookmark: _Toc509997227][bookmark: DocXTextRef5]INTERPRETATION	
[bookmark: _Ref473717763]In this Agreement the words and phrases set out below have the meanings given to each of them respectively:
	“Artist’s Works”
	those works of art owned by the Artist to be shown in the Exhibition, which are set out in Part 1 of the Schedule;

	“Condition Report”
	has the meaning given in clause 3.5; 

	“De-Installation”
	the removal of the Works from the Venue;

	“Exhibition”
	has the meaning given in clause 2.1;

	“Foundation”
	the body established to, inter alia, manage the Artist’s body of artistic works;

	“Lender”
	each person listed under the column “Lender” in Part 2 of the Schedule;

	“Lenders’ Works”
	the works of art created by the Artist and owned by the Lenders to be shown in shown in the Exhibition, which are set out in Part 2 of the Schedule;

	“Installation”
	the installation of the Works at the Venue;

	“Opening”
	has the meaning given in clause 2.1;

	“Studio”
	[bookmark: DocXTextRef8][bookmark: DocXTextRef9][bookmark: DocXTextRef10]the Antony Gormley Studio, 15-23 Vale Royal, London N7 9AP;

	“Venue”	
	Galerie Rudolfinum, Alšovo nábřeží 79/12, Staré Město, Prague 110 00, Czech Republic; 

	“Work Photo”
	any photograph, image or other representation of any Work(s) (physical or electronic) taken or made by the Exhibitor, its officers, employees, contractors or agents; and

	“Works”
	collectively the Artist’s Work and the Lenders’ Work. 


[bookmark: _Ref473717764]In this Agreement unless otherwise stated:
[bookmark: _Ref473717765]references to this Agreement or any other document include references to this Agreement, or such other document as varied, supplemented and/or replaced in any manner from time to time;
[bookmark: _Ref473717766][bookmark: DocXTextRef11][bookmark: DocXTextRef12]references to the recitals, clauses, Schedules and sub-divisions of them are references to recitals and clauses of, and schedules to, this Agreement and subdivisions of them respectively;
[bookmark: _Ref473717767]any wording introduced by the terms “including”, “include”, “in particular” or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms; 
[bookmark: _Ref473717768]references to a “person” include any individual, company, corporation, firm, partnership, association, organisation, institution, trust or agency, 
[bookmark: _Ref473717769]headings are inserted for convenience only and shall be ignored in construing this Agreement.
[bookmark: _Toc253501732][bookmark: _Ref473717770][bookmark: _Ref473718248][bookmark: _Ref474516115][bookmark: _Ref513663035][bookmark: DocXTextRef13][bookmark: _Toc112752623][bookmark: _Toc509997228][bookmark: DocXTextRef14]EXHIBITION OF THE WORKS	
[bookmark: _Ref394336958][bookmark: _Ref31126071][bookmark: _Ref_ContractCompanion_9kb9Ur015][bookmark: _Ref_ContractCompanion_9kb9Ur017]The Artist agrees to lend to the Exhibitor, on the terms of this Agreement, the Artist’s Works.
The Exhibitor shall use all reasonable efforts to enter into loan agreements with the Lender and procure that the Lenders’ Works are displayed at the Exhibition on terms satisfactory to the Artist.
The Exhibitor agrees to display the Works at the Venue from 3 September 2024 (the “Opening”) to 5 January 2025 (both dates inclusive) (the “Exhibition”). For the avoidance of doubt, the Exhibitor may neither change the Venue at which, nor such dates when, the Works are to be displayed by the Exhibitor without the prior written consent of the Artist, save as set out herein. Any plans or other aspects related to the design of the Exhibition shall be subject to the review and prior approval of the Artist. 
[bookmark: _Ref473717771][bookmark: _Ref474516116][bookmark: _Ref394391105]The title of the Exhibition will be Antony Gormley / Pavla Melková 
[bookmark: _Ref473717772]The Exhibitor may not, without the prior written consent of the Artist:
[bookmark: _Ref473717773]	     change the title of the Exhibition;
[bookmark: _Ref473717774]substitute Works; 
[bookmark: _Ref473717775]move Works;
include additional Works; or
[bookmark: _Ref473717776]exclude any Works in the Exhibition except in case of imminent danger and to prevent damage to the works of art.
The Exhibitor shall provide detailed information of the lighting systems and shall confirm the capabilities of such systems. The Artist shall confirm what lighting is required for each Work and gallery ahead of the Installation.  
The Exhibitor will use all reasonable efforts to ensure that the Works will be displayed for the duration of the Exhibition under the following environmental conditions: at a temperature of 21 degrees Celsius (with a permitted variation in temperature of plus or minus 3 degrees Celsius) and at relative humidity levels of 50% (with a permitted variation in relative humidity levels of plus or minus 10% over a 24-hour period) and Lux 50-100 for Work(s) on paper.  
Where these environmental conditions cannot be achieved in certain spaces of the Venue, the Exhibitor will inform the Artist and take into account the reasonable requests of the Artist as to the display of the Works. 
[bookmark: _Toc253501735][bookmark: _Ref473717810][bookmark: _Ref473718250][bookmark: _Ref474516117][bookmark: _Ref513663040][bookmark: _Toc112752624][bookmark: _Toc509997229][bookmark: DocXTextRef17]PACKING AND TRANSPORTATION
[bookmark: _Ref394337135]The Exhibitor shall, at its cost, arrange:
[bookmark: _Ref473717811]all crating and packing (if required); 
[bookmark: _Ref473717812]the transportation of the Artist’s Works from the Studio, or such other location as specified by the Artist and agreed to by the Exhibitor, to the Venue;
[bookmark: _Ref473717813]the off-loading and unpacking of the Artist’s Works at the Venue;
[bookmark: _Ref473717814]the packing of the Artist’s Works at the end of the Exhibition; and 
[bookmark: _Ref473577254]the transportation of the Artist’s Works from the Venue to the Studio, or such other location as specified by the Artist and agreed to by the Exhibitor at the end of the Exhibition. 
[bookmark: _Ref473717815]Such obligations in clause 3.1 include, but are not limited to, transport by land, sea, freight, and all transport and customs agents’ and import or export fees.
[bookmark: _Ref473717817]The majority of works must be transported by a specialist art handler.   In some cases, non fine art vehicles may be acceptable – this must be expressly agreed by the Artist’s Studio and a full transport schedule including truck specifications and security arrangements must be agreed with the Studio in advance of transport. All vehicles used for the transportation of the Works must not be left unattended at any time unless in a secure compound.
[bookmark: _Ref473717818]The Exhibitor shall appoint persons to unload and load the Works, as applicable, who have appropriate experience in handling such items in the environment of the Venue.
[bookmark: _Ref514233338][bookmark: _Ref_ContractCompanion_9kb9Ur013]To the extent new casing or repairs to existing casing is necessary due to the fault of the Exhibitor or while in the Exhibitor’s possession for any of the Artist’s Works, such casing shall, at the sole cost and expense of the Exhibitor, be provided by Momart Ltd., to the satisfaction of the Artist, or by such other person as the Artist shall approve.
[bookmark: _Toc253501733][bookmark: _Ref473717777][bookmark: _Ref473718249][bookmark: _Ref474516118][bookmark: _Ref513663044]A condition report for the Works (each, a “Condition Report”) will be provided by the Artist to the Exhibitor prior to the packing of the Works at the Studio (or in the case of the Lenders’ Works prior to the release of Works from their storage). Upon unpacking, before Installation and upon De-Installation the Exhibitor shall, in each case, provide a Condition Report to the Artist, documenting any changes in the condition of the Works and shall promptly notify the Artist of any damage to the Works.  
[bookmark: _Toc112752625][bookmark: _Toc509997230][bookmark: DocXTextRef19]INSTALLATION OF THE WORKS	                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                        
[bookmark: _Ref474516119][bookmark: _Ref473717779]The Exhibitor shall be responsible for the Installation, including any technical support related to the Installation, any specialist equipment and materials required for the unloading and loading of Works at the Venue and for preparing the Venue for the Exhibition in advance of the Installation and shall take all measures necessary for Installation and De-Installation, subject always to the prior approval of the Artist who will review the Exhibitor’s proposals in relation to the Installation.
[bookmark: _Ref514169033][bookmark: _Ref425694066][bookmark: _Ref473717780]Fixings for the Works must be certified by an engineer with knowledge of the Exhibition Venue. The Exhibitor is responsible for the structural integrity of the fixings during the Exhibition. 
During the opening hours the Exhibitor shall not place any physical barriers around the Works without prior approval from the Artist except in case of imminent danger. 
The Exhibitor will carry out the Installation and De-Installation in accordance with the terms of this Agreement and appoint its own representatives, contractors or other agents experienced in the handling of artworks to assist with the Installation and De-Installation of the Works on behalf of the Exhibitor. The Exhibitor shall at all times remain liable for any of its employees and the Installation and De-Installation of the Works under this Agreement. 
[bookmark: _Ref473717785][bookmark: _Ref394337058]The Exhibitor shall be responsible for covering the wages, travel, accommodation and other reasonable costs and expenses, as applicable, of three assistants of the Artist in connection with the Installation provided that the exhibitor has confirmed and expressly approved the costs in writing before. The Exhibitor hereby acknowledges the wages of such assistants shall be paid at a day rate of £350 and (ii) a per diem of £35 per day will be provided to each such assistant to cover incidental costs. 
The Exhibitor shall be responsible for maintaining the safety and security of the Venue at all times. Adequate staff shall be hired by the Exhibitor, at its own cost, to ensure the safety of the Works and adequate presentation of the Exhibition at all times, including during the Installation and De-Installation and during the Exhibition. 
[bookmark: _Toc253501736][bookmark: _Ref473717819][bookmark: _Ref473718251][bookmark: _Ref474516120][bookmark: _Ref513663045][bookmark: _Toc253501734][bookmark: _Toc112752626][bookmark: _Toc509997231][bookmark: DocXTextRef26][bookmark: _Ref473717820]STORAGE	
When not displayed, the Works must be stored in an appropriate space to be approved by the Artist and agreed with the Exhibitor, both parties acting reasonably, with a constantly monitored alarm or guard. The cost of storage of the Works shall be borne by the Exhibitor and the Exhibitor shall provide advance written notice to the Artist of the location and details of the facilities (including environmental conditions) where the Works are stored.
[bookmark: _Ref474516121][bookmark: _Ref473717821]Packing materials and empty cases will be stored by a third party representative, contractor or agent of the Exhibitor, as arranged by the Exhibitor at its sole cost and expense and approved by the Artist, in a dry secure environment where they will not be damaged and will not be stored flat-packed. The Exhibitor shall use its best endeavours to secure that such third-party representative, contractor or agent ensures that all additional packing materials shall be packed inside the relevant case. Any cases damaged while in the care of such third party representative, contractor or agent shall be re-made to the Artist’s specification at the cost of the Exhibitor. 
[bookmark: _Toc253501737][bookmark: _Ref253480962][bookmark: _Ref473717823][bookmark: _Ref473718252][bookmark: _Ref474516122][bookmark: _Ref513663049][bookmark: _Toc253501738][bookmark: _Toc112752627][bookmark: _Toc509997232][bookmark: DocXTextRef28]MAINTENANCE, REPAIR AND CLEANING	
[bookmark: _Ref473717824]The Exhibitor will use its best endeavours to keep the Works in the same state of repair and condition as their state of repair and condition at the start of the Exhibition (as detailed in each Condition Report). The Exhibitor will at all times promptly notify the Artist in writing upon the Exhibitor becoming aware that any Work or any part thereof has become damaged, or there has been a change in condition of any of the Works and will provide to the Artist a detailed report of both the extent of the damage and the cause, together with photographs of the damage. The Exhibitor shall thereafter, at its sole cost and expense, take such actions as the Artist may require to remedy such damage. 
[bookmark: _Ref394337097]The Artist shall, prior to the Opening, provide to and agree with the Exhibitor, both parties acting reasonably, a set of requirements for the care, scheduled cleaning, maintenance and repair of the Works and any part thereof while in the care of the Exhibitor, and the Exhibitor undertakes to care for and maintain the Works in accordance with such agreed requirements and any and all related costs thereof shall be borne by the Exhibitor. The Exhibitor shall not carry out any repairs to the Works unless:
[bookmark: _Ref473717825]they have been directed to do so by the Artist; or
[bookmark: _Ref473717826]they have received prior written approval for such repairs from the Artist 
[bookmark: _Ref473717828][bookmark: _Toc112752628][bookmark: _Toc509997233][bookmark: DocXTextRef31]SECURITY AND SAFETY	
[bookmark: _Ref473717829]The Exhibitor will provide to the Artist, and to the Artist’s reasonable satisfaction with the Artist acting reasonably, an assessment, of potential or actual security issues during the Installation and De-Installation and display of the Works.  The Exhibitor will also provide details of its invigilation policy and comply with any additional invigilation measures that the Artist in agreement with the Exhibitor considers appropriate to ensure that the Works are adequately protected during Exhibition opening hours.
[bookmark: _Ref513663052][bookmark: _Toc253501739][bookmark: _Ref473717831][bookmark: _Ref474516123][bookmark: _Toc112752629][bookmark: _Toc509997234]BUDGET	
[bookmark: _Ref473717786]The Exhibitor will be responsible for paying any and all reasonable costs and expenses related to the Exhibition (as set forth in the Schedule), including agreed or reasonable costs and expenses related to travel of Studio personnel, packing and transportation of the Artist’s Works, Installation and De-Installation of the Works, technical support and communications related to the Exhibition.
The Exhibitor will be responsible for organising and paying the travel and accommodation costs for the Artist and the Artist’s representatives to be present during the Installation and Opening of the Exhibition. 
[bookmark: _Ref513663053][bookmark: _Toc112752630][bookmark: _Toc509997235]INSURANCE	
Each Work shall be deemed to be in the care of the Exhibitor from the moment of its collection from the Studio or the Artist’s storage facility (or any other collection address as agreed) by the Exhibitor or its agents until its return to the Studio or such location as indicated by the Artist following the Exhibition (in each case to the satisfaction of the Artist acting reasonably). 
The Exhibitor shall take out and maintain, subject to the prior review and approval of the Artist, adequate and appropriate nail to nail, all risks fine arts insurance to cover the Works (in accordance with the insurance valuations of the works as set forth on the Schedule), any Equipment provided by the Artist for the Installation and the Exhibition, as well as including all periods of packing, storage and transportation of the Works, in accordance with this Agreement, by the Exhibitor or its agents, and potential liability arising to third parties. The Artist must be named as a Loss Payee on the policy.
The Exhibitor shall take out and maintains adequate and appropriate public liability insurance. 
The Exhibitor will upon request provide details of the proposed insurance cover to the Artist for approval and a copy of the actual cover note will be provided to the Artist.
[bookmark: _Ref513663056][bookmark: _Toc112752631][bookmark: _Toc509997236]EXHIBITION DESIGN, INTERPRETATION STRATEGY AND PUBLIC PROGRAMME	
All aspects of the Exhibition design are subject to the prior written approval of the Artist including the interpretation strategy. 
The Exhibitor shall ensure that the Exhibition features minimal labelling and is accompanied by an exhibition guide approved by the Artist.
All texts, images and design relating to the Exhibition should be developed and agreed with the Artist. 
All official presentations, talks or events comprising a public programme for the Exhibition shall be agreed in consultation with the Artist.
[bookmark: _Ref513663058][bookmark: _Toc112752632][bookmark: _Toc509997237]PRESS, MARKETING AND PUBLICITY	
The Exhibitor shall provide a press and marketing strategy at a time to be agreed with the Artist. All marketing design visuals, press releases and other printed materials shall be provided in advance for approval by the Artist. The Exhibitor shall reserve (at the Exhibitor’s cost) one full page colour advertisement in an international art journal approved by the Artist to advertise the Exhibition. Such advertisement designs shall be subject to prior approval by the Artist.
Prior to and during the Exhibition, the Exhibitor shall notify the Artist about any major press coverage related to the Exhibition of which it has become aware.
A full set of press coverage of which the Exhibitor has become aware and all printed materials shall be provided by the Exhibitor to the Artist for inclusion in the Artist’s archive.
The Exhibitor shall be solely responsible for all costs associated with press, marketing, and public programmes associated with the Exhibition.
[bookmark: _Ref513663061][bookmark: _Toc112752633][bookmark: _Toc509997238][bookmark: DocXTextRef33]EXHIBITION OPENING	
[bookmark: _Ref473717832]The Exhibitor shall, no later than four weeks prior to the Opening, provide to the Artist for the Artist’s approval, details of the Opening of the Exhibition. All costs associated with the Opening shall be for the account of the Exhibitor.  
[bookmark: _Ref473717833][bookmark: _Ref473717834]Digital invitations shall be fully and finally designed by the Exhibitor in consultation with the Artist in reasonable time prior to the Opening and the final designs for such invitations shall be subject to the Artist’s prior approval. The Exhibitor will be responsible for sending the approved invitations out to an international mailing list supplied by the Artist for approximately 400 invitations. 
[bookmark: _Toc253501741][bookmark: _Ref473717840][bookmark: _Ref473718254][bookmark: _Ref474516125][bookmark: _Ref513663063][bookmark: DocXTextRef46][bookmark: _Toc112752634][bookmark: _Toc509997239][bookmark: DocXTextRef47]INTELLECTUAL PROPERTY RIGHTS	
[bookmark: _Ref474516126]The Artist’s right to be identified as the author of the Works is hereby asserted.  The Exhibitor will at all times acknowledge and identify the Artist as the creator of the Works. The Exhibitor acknowledges that the Works and all intellectual property rights therein (including copyright, design rights, goodwill and the right to sue for passing off) are owned solely and exclusively by the Artist and, except as set out in clause 13.2, the Exhibitor has no, and shall acquire no, right, title or interest in or to the Works or any image, model or reproduction of the Works or any intellectual property rights therein. The Exhibitor shall not at any time purport to have any intellectual property rights in or to the Works or any image, model or reproduction of the Works.
[bookmark: _Ref474516127][bookmark: _Ref_ContractCompanion_9kb9Ur035]The Artist hereby grants the Exhibitor a non-exclusive, non-transferable, non-sub-licensable licence to display the Work at the Venue for the duration of the Exhibition only and not for any other purpose.
[bookmark: _Toc253501742][bookmark: _Ref473717841][bookmark: _Ref473718255][bookmark: _Ref474516128][bookmark: _Ref513663064][bookmark: DocXTextRef48][bookmark: _Toc112752635][bookmark: _Toc509997240][bookmark: DocXTextRef49]IMAGES AND FILMING	
[bookmark: _Ref394337166][bookmark: _Ref261542152][bookmark: _Ref394337180]No Work Photo may be used without the prior approval of the Artist. Except as otherwise provided for in this clause 14.1, once approved a Work Photo must be used in accordance with this Agreement only and must be accompanied with the following credit line:
© Antony Gormley 2024
© Galerie Rudolfinum, [Photographer’s name]  
[bookmark: _Ref_ContractCompanion_9kb9Ur019]The Exhibitor will commission and pay for the photography of the Works, within a pre-determined budget agreed by both parties. The Studio will share in advance a set of standard guidelines to be followed by the photographer, and in addition, the Artist will provide and agree guidelines with the photographer in advance of the shooting. The Artist will approve an initial set of photographs and may request additional shots (at the cost of the Exhibitor) as necessary.
[bookmark: _Ref473717843]The Exhibitor shall provide the Artist with a full set of publication quality digital files (large tiffs, 300dpi) or transparencies of any photographs taken pursuant to clause 14.2 no later than 30 days following the Opening of the Exhibition. The Artist will have full rights to use, publish and reproduce (or authorise a third party to use, publish or reproduce) these images in any way including but not limited to in publications, website and press materials acknowledging the photographer and/or the Exhibitor. The Exhibitor will procure that its appointed photographer signs a photographic release form to this effect. 
[bookmark: _Ref473717844][bookmark: _Ref513040409][bookmark: DocXTextRef50]The Exhibitor is permitted to publish Work Photos and other photographs of the Works in agreed materials, in both print and electronic formats, including for: (i) archival, documentary and internal purposes; (ii) use in catalogues and other publications by the Exhibitor; and (iii) press and publicity purposes, in each case only with the prior approval of the Artist. Where agreed in advance with the Artist, the Exhibitor will be able to authorise a third party to use, publish or reproduce the Work Photos for the purposes set out in this clause 14.4.
[bookmark: _Ref513663068][bookmark: _Toc253501745][bookmark: _Ref473717850][bookmark: _Ref473718256][bookmark: _Ref474516131][bookmark: _Toc112752637][bookmark: _Toc509997242]MERCHANDISE	
All merchandise designs (and the grant of any necessary intellectual property rights in connection with producing such materials) for the Exhibition should be developed in consultation with and subject to the approval of the Artist. Only such items that have been fully approved by the Artist shall be produced and sold in association with the Exhibition.   
[bookmark: _Ref513663070][bookmark: DocXTextRef53][bookmark: _Toc112752638][bookmark: _Toc509997243][bookmark: DocXTextRef54]SPONSORSHIP AND DONATIONS	
[bookmark: _Toc253501747][bookmark: _Ref473577165][bookmark: _Ref473717852][bookmark: _Ref473718257][bookmark: _Ref474516133][bookmark: _Ref513663072][bookmark: _Ref_ContractCompanion_9kb9Ur02A][bookmark: _Ref473717805][bookmark: _Toc253501749][bookmark: _Ref473717855][bookmark: _Ref473718258]The Exhibitor may obtain funding for the Exhibition, including but not limited to funding from corporations, trusts, foundations and individuals. All financial support will be towards the Exhibitor’s costs in mounting the Exhibition. 
[bookmark: DocXTextRef59][bookmark: _Toc112752639][bookmark: _Toc509997245][bookmark: DocXTextRef60]REPRESENTATIVES	
The Artist and the Exhibitor shall each appoint representatives to deal with contractual, curatorial, development, press, publicity and registration matters relating to the Exhibition. The parties shall procure that its respective representatives liaise regularly with each other on such matters. Except as otherwise stated in this Agreement or as otherwise agreed, such representative shall be:
[bookmark: _Ref473717853]The Artist	
	Name: 
	xxxx
	
	

	Title:
	xxxx
	
	

	Phone:
	xxxx
	
	

	Email:
	xxxx
	

	


[bookmark: _Ref473717854][bookmark: _Ref474516132]The Exhibitor
	Name:
	xxxx

	Title:
	xxxx

	Phone:
	xxxx

	Email:
	xxxx


[bookmark: _Hlk482107766]
	Name:
	xxxx

	Title:
	xxxx

	Phone:
	xxxx

	Email:
	xxxx



	Name:
	xxxx

	Title:
	xxxx

	Phone:
	xxxx

	Email:
	xxxx



[bookmark: _Ref474516135][bookmark: _Ref_ContractCompanion_9kb9Ur026][bookmark: _Ref_ContractCompanion_9kb9Ur028][bookmark: _Toc112752640][bookmark: _Toc509997246][bookmark: DocXTextRef64][bookmark: _Ref473717857]LIABILITY	
[bookmark: _Ref514057401][bookmark: _Ref473717866][bookmark: _Ref473717888][bookmark: _Ref427690251][bookmark: _Toc469045113]The Exhibitor agrees to indemnify and keep indemnified the Artist from and against any and all claims, losses, damages, costs and expenses (“Losses”) relating to the personal injury or death of any person which the Artist suffers as a result of or in connection with the actions (other than actions specifically required under this Agreement), errors or omissions of the Exhibitor in the Exhibitor’s performance of, or activities conducted pursuant to, this Agreement or which relate to the Works or the Exhibition, provided that the Artist, to the extent that the Artist is aware of such Losses, gives prompt written notice to the Exhibitor specifying the nature of any Losses and provided that, subject to clause 18.2, the Exhibitor and its insurers will have sole authority, conduct and control to avoid, dispute, compromise, manage or defend any such Losses. 
[bookmark: _Ref514057764]If the Exhibitor takes authority, conduct and/or control of a claim pursuant to clause 18.1, the Exhibitor shall:
	act diligently and in good faith in relation to the claim;
	take account of reasonable requirements of the Artist in respect of the claim and shall consult with the Artist on any matter which is material to the claim;
	keep the Artist fully and promptly informed of the claim and provide the Artist with copies of reasonably relevant documents relating to the claim; and
	bear all costs and expenses incurred by itself, or by the Artist at the Exhibitor’s request.
Nothing in this clause 18 shall restrict or limit the Artist’s general obligation at law to mitigate any loss he may suffer or incur as a result of an event that may give rise to a claim under this indemnity. 
It is acknowledged that the Artist shall have no liability or responsibility for the acts or omissions of the Exhibitor or representatives, contractors, employees or agents of the Exhibitor.
[bookmark: _Toc112752641][bookmark: _Toc509997247][bookmark: DocXTextRef67]CANCELLATION	
[bookmark: _Ref473717867]If the Exhibitor cancels the Exhibition at any point before the Opening or is otherwise unable to exhibit the Works for any reason whatsoever (other than a material breach of the terms of this Agreement by the Artist), the Exhibitor shall be liable for all costs incurred by the Artist in relation to the Exhibition including the cost of the safe return of the Works to the Artist.
[bookmark: _Ref474516136][bookmark: _Toc112752643][bookmark: _Toc509997248]TERM AND TERMINATION	
[bookmark: _Ref473717890]Either party may terminate this Agreement with immediate effect by written notice to the other party if:
[bookmark: _Ref473717891]the other party commits a material breach of its obligations under this Agreement which is not remedied within 10 business days of such party being notified of the breach; 
the other party does anything (which is not required or permitted by this Agreement) which the other party acting reasonably, regards as materially injurious or materially detrimental to its reputation; or
[bookmark: _Ref473717892]the other party ceases to do business, becomes unable to pay its debts as they fall due, becomes or is deemed insolvent, has a receiver, liquidator, manager, administrator, administrative receiver or similar officer appointed in respect of the whole or any part of its assets or business (or is the subject of a filing with any court for the appointment of any such officer), makes any composition or arrangement with its creditors, takes or suffers any similar action in consequence of debt or an order or resolution is made for its dissolution or liquidation (other than for the purpose of solvent amalgamation or reconstruction), or any equivalent or similar action or proceeding is taken or suffered in any jurisdiction.
[bookmark: _Ref473717893]A party may terminate the Agreement forthwith by notice in writing to the other party if any associated person (as that term is defined in the Bribery Act 2010) of the other party offers, promises or gives a financial or other advantage to bring about improper performance in relation to the award or execution of the Agreement or attempts to defraud or succeeds in defrauding the other party in any way which contravenes the Bribery Act 2010 and/or the Modern Slavery Acts 2015 and 2017.
Within 6 weeks of the termination of this Agreement, the Exhibitor will return to the Artist all Works, documents or publications supplied by the Artist under or in connection with this Agreement.
[bookmark: _Ref473717894]Each party undertakes to inform the other as promptly as reasonably practicable of any circumstances which may affect its ability to fulfil its obligations under this Agreement.
[bookmark: _Ref473717895]Expiry or termination of this Agreement is without prejudice to any rights or remedies accrued prior to such expiry or termination.
Upon termination of this Agreement, the provisions of clauses 4.2, 9, 13, 14, 0, 18, 20, 22, 23 and 29 and any other provision, the terms of which would extend beyond the term of this Agreement, shall survive termination of this Agreement.
[bookmark: _Ref474516137][bookmark: _Toc112752644][bookmark: _Toc509997249]FORCE MAJEURE	
[bookmark: _Ref473718173]Neither party shall have any liability for any delay or failure in respect of its obligations under this Agreement if such party is prevented from, or delayed in, fulfilling its obligations hereunder by acts, events, omissions or accidents beyond the reasonable control of such party, including strikes, lockouts or other industrial disputes (whether involving the workforce of such party or any other party), failure of a utility service or transport network, act of God, war, riot, civil commotion, malicious damage, compliance with any law or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, flood or storm and, if such act, event, omission or accident continues in effect for a continuous period of 90 days or longer, the other party shall have the right to terminate this Agreement in full upon notice to such party with immediate effect and with no liability to such party for further performance under this Agreement.
[bookmark: _Toc253501750][bookmark: _Ref473717858][bookmark: _Ref473718259][bookmark: _Ref474516138][bookmark: _Ref513040791][bookmark: _Ref513663083][bookmark: _Toc112752645][bookmark: _Toc509997250][bookmark: DocXTextRef69]CONFIDENTIALITY AND ANNOUNCEMENTS	
[bookmark: _Ref468829955]The parties will at all times keep all of each other’s financial and commercial information and all matters of a commercially sensitive nature in relation to the terms of this Agreement and its appendices, and all other reports, minutes, documentation and material, whether written or oral, which will be entered into or produced or shared with each other pursuant to this Agreement confidential and shall not disclose any such information except as follows:
0. [bookmark: _Ref473717859]to its affiliates and its and its affiliates’ employees on a confidential basis, and provided that the Exhibitor shall be responsible for any breach by such persons of this clause 22; 
0. [bookmark: _Ref473717860]with the prior written consent of the other party (not to be unreasonably withheld);
[bookmark: _Ref473717861]to the extent that the information was, at the time of disclosure or subsequently became through no fault of any party, public knowledge, but only after such information has become public knowledge;
[bookmark: _Ref473717862]to the extent that information is information which any party is obliged by law or the rules and regulations of any applicable regulatory body to disclose to any person, or body; or
[bookmark: _Ref473717863]pursuant to, and in accordance with, this Agreement.
[bookmark: _Ref473717864]The Artist may make such announcements and approve such publicity in relation to the Works and the Exhibition as he deems appropriate in his sole discretion, save that the Exhibitor shall have the right to prior approval of any announcement or publicity which refers to the Exhibitor by name, other than any factual statement of the Exhibitor’s involvement or role in the Exhibition. 
[bookmark: _Ref473717865]The Exhibitor will consult with the Artist as to the timing, nature and contents of any publicity it may wish to issue in relation to the Works and the Exhibition and in particular the Artist’s prior approval shall be required in respect of any public announcement or press release which mentions or refers to the Artist or the Works.
Both parties shall comply with applicable data protection legislation (including the General Data Protection Regulation) in respect of all matters contemplated by this Agreement. 
[bookmark: _Toc253501752][bookmark: _Ref473717869][bookmark: _Ref474516139][bookmark: _Ref513663087][bookmark: DocXTextRef70][bookmark: _Toc112752646][bookmark: _Toc509997251][bookmark: DocXTextRef71]NOTICES	
[bookmark: _Ref473717870]With the exception of invoices and shipping papers, any notice or other communication to be given under this Agreement shall be in writing and shall be deemed to have been duly served on, given to or made in relation to a party if it is left at the authorised address of that party, posted by registered post addressed to that party at such address or sent by attachment to that party’s designated email address as a scan or copy of a notice, in machine readable and printable format and shall if:
[bookmark: _Ref473717872]posted, be deemed to have been received as soon as reasonably possible after the date of posting (or in any event, no later than the fifth day after the date of posting);
[bookmark: _Ref473717874]sent by an attachment to an email, be deemed to have been received by the close of business on the day on which the email was sent to the recipient,
[bookmark: DocXTextRef72][bookmark: DocXTextRef73]provided that where, in the case of delivery by email delivery, or transmission occurs after 6.00 pm (local time), receipt shall be deemed to occur at 9.00 am (local time) on the  following day.
[bookmark: _Ref473717875]For the purposes of this clause, the authorised address, and designated email address (if any) of each party shall be, respectively, the contact details set out in clause 18 above or such other address and number as that party may notify to the other in writing from time to time. 
[bookmark: _Toc253501753][bookmark: _Ref473717876][bookmark: _Ref473718260][bookmark: _Ref474516140][bookmark: _Ref513663088][bookmark: DocXTextRef74][bookmark: _Toc112752647][bookmark: _Toc509997252][bookmark: DocXTextRef75]ASSIGNMENT AND SUBCONTRACTING	
[bookmark: _Ref425699871][bookmark: _Toc253501754]Neither party shall, without the prior approval of the other party, assign, transfer or sub-contract to any person the performance of any of the duties and responsibilities under this Agreement, save that the Artist may, without the consent of the Exhibitor or any other person, assign or transfer any of the Artist’s rights under this Agreement to the Foundation Foundation, or any other person designated by the Artist as the body to manage the legacy of the Artist’s works shall have the benefit, and shall be able to enforce the provisions, of this Agreement.
[bookmark: _Ref473717877][bookmark: DocXTextRef76][bookmark: _Toc112752648][bookmark: _Toc509997253][bookmark: DocXTextRef77]NO PARTNERSHIP OR AGENCY	
The relationship between the parties is that of independent contractors. Nothing in this Agreement shall constitute a partnership between the parties or constitute either as agent or commercial agent of the other for any purpose whatever and neither shall have authority or power to bind the other or to contract in the name of or create liability against the other in any way or for any purpose save as expressly authorised in writing by the other from time to time.
[bookmark: _Toc253501755][bookmark: _Ref473717878][bookmark: _Ref473718261][bookmark: _Ref474516141][bookmark: _Ref513663093][bookmark: DocXTextRef78][bookmark: _Toc112752649][bookmark: _Toc509997254][bookmark: DocXTextRef79]GENERAL	
[bookmark: _Ref473717879]Each party shall bear its own costs and expenses in relation to the negotiation, preparation, execution and implementation of this Agreement, including the fees and disbursements of their respective legal, accountancy and other advisers.
[bookmark: _Ref473717880]This Agreement may be executed in any number of counterparts, each of which when executed and delivered shall be an original, but all of which when taken together shall constitute a single instrument.
[bookmark: _Ref473717881]Any waiver of a breach of any of the terms of this Agreement or of any default hereunder shall not be deemed a waiver of any subsequent breach or default and shall in no way affect the other terms of this Agreement.
[bookmark: _Ref473717882]No failure to exercise and no delay in exercising any right, remedy, power or privilege of a party under this Agreement and no course of dealing between the parties shall be construed or operate as a waiver of such right, remedy, power or privilege, nor shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.
[bookmark: _Ref473717883]If any provision of this Agreement or any document referred to in it is held to be illegal, invalid or unenforceable in whole or in part this Agreement shall continue to be valid as to its other provisions and the remainder of the affected provision.
[bookmark: _Toc253501756][bookmark: _Ref473717884][bookmark: _Ref473718262][bookmark: _Ref474516142][bookmark: DocXTextRef80][bookmark: _Toc112752650][bookmark: _Toc509997255][bookmark: DocXTextRef81]ENTIRE AGREEMENT AND VARIATION OF TERMS	
[bookmark: _Ref473717885]This Agreement contains the entire agreement and understanding of the parties and supersedes all prior agreements, understandings or arrangements (both oral and written) relating to the subject matter of this Agreement.
[bookmark: _Ref473717886]No variation, supplement, or replacement of or from this Agreement or any of its terms shall be effective unless made in writing and signed by or on behalf of each party with the intention to vary, supplement or replace being clearly expressed.
[bookmark: _Toc253501757][bookmark: _Ref473717887][bookmark: _Ref473718263][bookmark: _Ref474516143][bookmark: _Ref513663098][bookmark: _Toc112752651][bookmark: _Toc509997256][bookmark: DocXTextRef83]THIRD PARTIES	
This Agreement is not intended by the parties to give rise to any right which is enforceable by any third party by virtue of The Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Toc253501758][bookmark: _Ref473717896][bookmark: _Ref474516144][bookmark: _Ref513663099][bookmark: _Toc112752652][bookmark: _Toc509997257][bookmark: DocXTextRef85]CONFLICTS; GOVERNING LAW AND JURISDICTION	
[bookmark: _Ref473717897]Without prejudice to clauses 29.2 and 29.3, should a dispute arise in connection with or out of this Agreement, the Exhibitor and the Artist agree that they will discuss such dispute in good faith to try to resolve such dispute promptly through negotiations between the Exhibitor and the Artist and/or their respective representatives.
[bookmark: _Ref513042150]This Agreement (together with all documents to be entered into pursuant to it which are not expressed to be governed by another law) and any contractual and non-contractual obligations arising out of it shall be governed by, construed and take effect in accordance with English law.
[bookmark: _Ref473577218]The courts of England shall have exclusive jurisdiction to settle any claim, dispute or matter of difference which may arise out of or in connection with this Agreement (including without limitation claims for set-off or counterclaim) or the legal relationships established by this Agreement.
IT WITNESS WHEREOF the parties have entered into this Agreement the day and year first before written.


SCHEDULE – PART ONE

ARTIST’S WORKS 


	AG
	TITLE
	YEAR
	MATERIALS
	DIMENSIONS
	INSURANCE VALUATION

	xxxx
	xxxx
	2012
	Aluminium tube 25 x 25 mm and Phosphor H15 and plastic spigots
	480 x 540 x 1150 cm
	xxxx

	xxxx
	xxxx
	2014
	4 mm Corten steel and air
	164.5 x 56.3 x 69.2 cm
	xxxx

	xxxx
	xxxx
	2014
	4 mm Corten steel and air
	185.4 x 76.3 x 89.2 cm
	xxxx

	xxxx
	xxxx
	2014
	4 mm Corten steel and air
	195.4 x 86.3 x 99.2 cm
	xxxx

	xxxx
	xxxx
	2014
	4 mm Corten steel and air
	205.4 x 96.3 x 109.2 cm
	xxxx

	xxxx
	xxxx
	2014
	4 mm Corten steel and air
	225.5 x 116.3 x 129.3 cm
	xxxx

	xxxx
	xxxx
	2024
	23 rings of 23 mm square section aluminium tube and stainless steel spigots
	Variable
	xxxx

	xxxx
	xxxx
	2024
	6 mm square section mild steel bar

	One horizontal and one vertical dissecting line, dimensions variable
	xxxx






	D-NUMBER
	TITLE
	YEAR
	MATERIALS
	DIMENSIONS
	FRAMED DIM
	INSURANCE VALUATION

	xxxx
	xxxx
	2006
	Carbon and casein on paper
	77 x 111 cm
	94.1 x 128.2 x 4.5 cm
	xxxx

	xxxx
	xxxx
	2007
	Carbon and casein on paper
	56 x 75.5 cm
	69.2 x 87.8 x 4.4 cm
	xxxx

	xxxx
	xxxx
	2007
	Carbon and casein on paper
	56 x 75 cm
	86 x 67.5 x 4.5 cm
	xxxx

	xxxx
	xxxx
	2008
	Carbon and casein on paper
	77 x 111 cm
	86.8 x 120.8 x 4.5 cm
	xxxx

	xxxx
	xxxx
	2008
	Carbon and casein on paper
	77 x 111 cm
	86.8 x 120.8 x 4.5 cm
	xxxx

	xxxx
	xxxx
	2008
	Carbon and casein on paper
	77 x 111 cm
	Approx 87 x 121 x 4.5 cm
	xxxx

	xxxx
	xxxx
	2009
	Carbon and casein on paper
	77 x 111 cm
	87 x 121 x 4.5 cm
	xxxx

	xxxx
	xxxx
	2010
	Ink and bleach on paper
	77 x 111 cm
	87.2 x 121.2 cm
	xxxx

	xxxx
	xxxx
	2014
	Carbon and casein on paper
	28 x 38.2 cm
	39.4 x 49.6 cm
	xxxx

	xxxx
	xxxx
	2014
	Carbon and casein on paper
	28 x 38.4 cm
	39.4 x 49.6 cm
	xxxx

	xxxx
	xxxx
	2014
	Carbon and casein on paper
	14.3 x 19.4 cm
	25.5 x 31 x 3 cm
	xxxx

	xxxx
	xxxx
	2014
	Carbon and casein on paper
	14.2 x 19.3 cm
	24.2 x 29.3 x 3 cm
	xxxx





































SCHEDULE – PART TWO

LENDER’S WORKS 


	xxxx
	xxxx
	2014
	Carbon and casein on paper
	14 x 19.5cm
	25.4 x 30.48 cm
	xxxx

	xxxx
	xxxx
	2014
	Carbon and casein on paper
	14 x 19.5cm
	25.4 x 30.48 cm
	xxxx

	xxxx
	xxxx
	2014
	Carbon and casein on paper
	14 x 19.5cm
	25.4 x 30.48 cm
	xxxx

	xxxx
	xxxx
	2008
	Carbon and casein on paper
	77 x 111cm
	Approx 94 x 129 
	xxxx

	xxxx
	xxxx
	2018
	Carbon and casein on paper
	38.2 x 28cm
	49.4 x 39.3 cm
	xxxx

	xxxx
	xxxx
	2018
	Carbon and casein on paper
	38.2 x 28cm
	49.4 x 39.3 cm
	xxxx

	xxxx
	xxxx
	2018
	Carbon and casein on paper
	38.2 x 27.8cm
	49.4 x 39.3 cm
	xxxx

	xxxx
	xxxx
	2018
	Carbon and casein on paper
	38.2 x 27.9cm
	49.4 x 39.3 cm
	xxxx

	xxxx
	xxxx
	2018
	Carbon and casein on paper
	38.5 x 27.9cm
	49.4 x 39.3 cm
	xxxx

	xxxx
	xxxx
	2018
	Carbon and casein on paper
	38.1 x 28.1
	49.4 x 39.4 cm
	xxxx

	xxxx
	xxxx
	2018
	Carbon and casein on paper
	38.3 x 28.1cm
	49.4 x 39.3 cm
	xxxx

	xxxx
	xxxx
	2018
	Carbon and casein on paper
	39.4 x 28.1cm
	49.4 x 39.3 cm
	xxxx
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SCHEDULE – PART THREE

BUDGET
	

	
	ESTIMATED COSTS

	WORKS PREPARATION
	 
	 

	
	
	

	
	Condition check of all works
	700.00

	
	
	

	xxxx
	Design and Development; Fixings and test installation
	10,000.00

	xxxx
	
	

	xxxx
	Materials and Repairs 
	4,000.00

	xxxx
	Lighting Test
	160.00

	xxxx
	
	

	xxxx
	Materials
	400.00

	
	Preparation
	800.00

	
	
	

	DRAWINGS
	Framing
	550.00

	
	
	

	Sub-total
	16,510.00

	CRATING AND PACKING
	 
	 

	
	
	

	xxxx
	Crating Materials
	200.00

	
	Design & Labour
	1,900.00

	
	
	

	
	Drawings
	1,200.00

	
	
	

	Sub-total
	3,300.00

	TRANSPORT 
	 
	 

	
	
	

	Transport Outbound
	
	

	
	Internal transport between Studios Hexham > London 
	935.00

	
	
	

	TRANSPORT OUTWARD sum:
	935.00

	INSTALLATION
	 
	 

	
	
	

	Studio Assistants (x3)
	
	

	
	
	

	
	Studio assistant fees £350 per day x18 days (including travel days)
	6,300.00

	
	Studio assistant per diem - £35 per day x 18 days
	630.00

	Sub-total
	6,930.00

	TOTAL
	 
	27,775.00






[bookmark: _Toc509997259][bookmark: _Toc112752653][bookmark: DocXTextRef87]SIGNATURE PAGE


Signed by 				)
[bookmark: _GoBack]xxxx			)	…………………………
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Signed by			              )
xxxx			)      ………………………….
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