DRAFT AGEEMENT 


CO-OWNERSHIP AGREEMENT

AGREEMENT, dated as of  [date], by and among [name of instiution] and [name of institution]
WHEREAS, [INSTITUTION] and [INSTITUTION] (referred to collectively herein as the "Owners") intend to jointly purchase that artwork created by [artist name] (the "Artist") entitled [name of artwork] as described more fully in the attached Exhibit "A" (the "Work of Art"); 

WHEREAS, the Owners wish to establish their respective rights and obligations in connection with their joint ownership of the Work of Art; 

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, the Owners hereby agree as follows:

1. Purchase & Ownership

This Agreement sets out the terms upon which the Owners agree to purchase the Work of Art and the terms upon which the Work of Art shall be held by the Owners.

The Work of Art shall be purchased jointly by the Owners with each owning an undivided half interest in the Work of Art, as tenants in common. The purchase agreement by which the Owners will acquire the Work of Art (the "Acquisition Agreement") shall be in the form attached hereto as Exhibit "B". 
The Owners agree to purchase jointly the the Work of Art") from [gallery name]  ("the Vendor") on [date].
The purchase price of the Work of Art is £ [price] (excl. VAT). The Owners each agree to contribute [insert fig.] towards the puchase price. [INSTITUTION] and [INSTITUTION] applied to The Art Fund and were awarded a grant of £[insert fig] towards the purchase price]. 
This agreement comes into effect on the day that [INSTITUTION] receives from [INSTITUTION] the [insert fig]% share of the purchase price of the art work as detailed below. This payment shall be received no later than [date].
2. Archive

[INSTITUTION] shall accept delivery of the Work of Art on behalf of both Owners and shall keep the Archival Master on behalf of the Owners with the same care and in accordance with the same security and environmental conditions it adheres to for all video works in its collection. 

To minimize the risk of damage and loss and to enable transparent migration into new technologies in the future, [INSTITUTION] will use the best available master material to produce an archive version of the Work of Art for the benefit of [INSTITUTION].  

[INSTITUTION] shall arrange for the Exhibition Copy owned by [INSTITUTION] to be packed, insured and transported to them.  [INSTITUTION] shall pay the cost of such insurance, packing and transportation. 
[INSTITUTION] will be responsible for the conservation of the Work of Art for [INSTITUTION]. All proposed measures for the conservation of the Work of Art shall be specified in writing and approved in advance between [INSTITUTION] and [INSTITUTION], which approval shall not be unreasonably withheld or delayed.  Any conservation replacement costs, for example migration of the media onto new stock and new formats for preservation and display purposes, not covered by insurance shall be born equally by [INSTITUTION] and [INSTITUTION]. Replacement Exhibition copies will be made in accordance with Acquisition Agreement Section 7 and the cost of the copy shall be born by the institution requiring the replacement copy.

3. Rights of Exhibition 
Exhibition Periods.  The Work of Art shall only be exhibited at one location at any given time.  
Following the acquisition of the Work of Art by the Owners, each Owner shall be able to show the Work of Art in principle for 50% of the time in any 10-year period.

The details of the periods during which the Owners shall be able to show the Work of Art shall be confirmed by the Owners subsequently in writing in accordance with the ‘Modifications & Waivers’ clause to this Agreement.

In the event that the parties cannot agree the matter shall be referred to an expert for determination in accordance with the Disputes clause .
For the avoidance of doubt the Owners shall be entitled to display the Work of Art only at their own premises or at any other registered museum building administered or shared in whole or part by the Owners and at no other premises without the prior written agreement of the Owners. 

Save for in the Loans clause [6] where the Work of Art is to be transported between the Owners, the receiving Institution shall pay the cost of transport and any costs of packing and any costs of couriers, should they be neccessary and any risks relating to the transport shall lie with the receiving institution.

Any period of time in excess of eight weeks required for conservation work or periods during which the Work of Art is lent to other parties in accordance with the Loans clause of this Agreement shall be excluded when calculating the period of time during which the Work of Art has been displayed at the relevant institution.

For the avoidance of doubt the Owners shall not be obliged to place the Work of Art on display for the entire period or any period at all that it is held at their premises.

4. Credit

Whenever the Work of Art is exhibited or reproduced with the authority of any of the Owners, an appropriate credit line (in English or in translation) shall appear acknowledging that the Work of Art is jointly owned by the Owners. The form of such credit line is outlined below. This credit line shall appear together with the following information identifying the Work of Art:
[insert credit line]

A copyright notice in the name of the Artist shall also appear if requested by the Artist or required by law. 

The Owners agree to the following credit lines: -

When the Work of Art  is displayed at [INSTITUTION]:
“purchased jointly with [INSTIUTION]", with due reference to external funding sources.

When the Work of Art is displayed at [INSTITUTION]:

“purchased jointly with [INSTIUTION]", with due reference to external funding sources.

For all photographic credits the following credit line shall be used:

[insert credit line]

5. Installation & Operation 
Each Owner shall be responsible for obtaining all equipment necessary to show the Work of Art.  There will be no shared equipment.

Each Owner shall at all times comply with the written instructions and specifications provided by the Artist and his technical representatives with respect to the installation, and operation, of the Work of Art.
Each Owner shall be solely responsible for carrying out, and bearing the costs associated with the installation, the routine day-to-day maintenance and operation of the Work of Art while it is on display at their institution.
6. Loans

The Work of Art shall not be loaned to any third party except with the written consent of each Owner. If any Owner has not indicated whether or not it consents within 1 month of the request being sent a reminder shall be sent to that Owner, if that Owner fails to respond within 2 months of the original request for consent (1 month of the reminder) that Owner’s silence shall be deemed to be approval of the requested loan. All of the material terms of any agreed loan shall be subject to each Owner's prior review and approval, which approval shall not be unreasonably withheld or delayed, save that any Owner who fails to give its approval within 2 months of being asked to do so, a reminder having been sent, shall be deemed to have approved the material terms.  The time during which the Work of Art is on loan to any third party shall not be counted in calculating the term of each Owner's Exhibition Period.  No Owner shall unreasonably withhold or delay its approval of any third-party loan requested by another Owner. However, no Owner shall be required to approve a loan period that exceeds six months. 
The Owner who receives the request to borrow the Work of Art shall administer the loan to the third party in accordance with the terms above and those in clause [4] and [5]. For the avoidance of doubt no Owner shall display the Work of Art when it is on loan to a third party.

The borrowing museum or gallery must agree to take out commercial insurance against  any incident of loss, destruction, damage or expense occurring while the Work of Art is in their posession. The transportation and packaging costs shall be met by the borrowing museum or gallery and the risks of transport shall lie with such museum or gallery. If it is required that a new exhibtion copy is produced for loan the borrowing museum or gallery must also agree to pay for the production of this copy. 
 For the avoidance of doubt neither Owner shall be entitled to enter into arrangements for the loan of the Work of Art alone or unilaterally.

7. Reproduction Use

Each Owner shall be entitled to make replacement Exhibition Copies from the existing Exhibition Copies for the purposes of displaying the Work of Art in accordance with the Acquisition Agreement.

Each Owner shall be entitled to reproduce the Work of Art as set out in the Copyright Licence attached hereto as “Exhibit C”. The Art Fund, as part funder of the Work of Art, shall have equal rights to the Owners in the Copyright Licence in the terms outlined in the Copyright Licence .
Each Owner shall obtain the Artist's prior permission if it wishes to reproduce the Work of Art other than as set out in the Copyright Licence.
No Owner shall enter into any agreement that operates to restrict the other Owner's ability to reproduce the Work of Art without the prior written consent of such other Owner. 

Matters appertaining to non- commercial photography, reproduction rights and copyright of the Work of Art shall be handled by each Owner , who shall administer the said rights in the same businesslike manner as for other works in their collections.  All commercial enquiries will be directed to the Artist via the Vendor.
All reproductions of the Work of Art will display a credit  as listed in clause 4.
The Owners will hold for their own use only (without, for the avoidance of doubt, incurring any reproduction charges) digitisations  to be supplied from the Vendor, and, except where supply to a third party is necessary under The Art Fund grant conditions or for the production of the usual press and publicity material for exhibitions, each Institution undertakes not to supply digitisations, transparencies and negatives to any third party without the prior written consent of the other Institution.

8. Sale or Transfer

If any one of the two Owners wish to dispose of its share in the Work of Art, that Owner will offer to give its share without charge to the other Owner. Should this be declined, the Work of Art may be offered to any registered museum (that is a Museum registered by the Council for Museums, Archives and Libraries, or its successors) subject to the agreement of an independent expert, appointed under the disputes procedure outlined below.

9. Warranties & Indemnification
Warranties. Each Owner hereby represents, warrants and covenants to each of the other Owners that: (a) it has the full power and authority to enter into and perform this agreement, and this agreement shall not conflict with any other agreement to which it is a party (b) such Owner will fully comply with the terms of the Acquisition Agreement.

Indemnification. With respect to any breach by any Owner of its representations, warranties and covenants in this clause [9], the breaching Owner hereby indemnifies the other Owners against any loss or damage, including reasonable attorneys' fees, incurred by reason of said breach.

10. Loss or Damage
Each Institution agrees to indemnify the other Institution against any loss, destruction, damage or expense whatsoever suffered by the other as a result of its negligence or a breach of the terms and conditions of this Agreement.

In the event of any incident of loss, destruction, damage or expense occurring, each Owner agrees to immediately inform the other, and make full record of such incident and subsequent claims made.

In the event of any payment being made, from whatever source, in respect of the Work of Art's loss, destruction or damage, (that is which did not occur as a result of the negligent act of one of the Owners) the Owners shall apply such payment in full towards the restoration of the Work of Art and use their reasonable endeavours to repair the Work of Art dividing all reasonable and proper repair or remaking costs in proportion to their share of ownership.
In the case of accidental total and irremediable loss or destruction of the Work of Art (which did not occur as a result of the negligent act of one of the Owners) any payment made, from whatever source, shall be divided between the Owners in proportion to their respective shares in the beneficial ownership of the Work of Art, subject to any legitimate claim from The Art Fund.

11. Term of Agreement
The term of this agreement shall commence as of the date first set forth above and shall run for so long as the Owners continue to have joint ownership of the Work of Art. 

12. Miscellaneous

Disputes
Any dispute between the Owners under the terms of this Agreement relating to the purchase or ownership of the Work of Art shall be referred to an expert agreed by the Owners or in default of agreement to an expert appointed by the Chairman for the time being of The Art Fund (or his nominee) upon the application of any party. The expert shall make a decision as an expert and not as an arbitrator and such decision shall be final and binding on the party. The expert’s costs and expenses in reaching any such decision shall be borne between the parties as the expert may direct.

No Assignment. This Agreement is personal to the parties and cannot be assigned or sublicensed by any act of any party or by operation of law without the other parties' prior written consent.

Applicable Law and Venue.  This agreement is made and shall be governed by and interpreted under English Law.  
Affiliates. This agreement shall be binding upon the parties' respective affiliates, employees, subcontractors, representatives, agents, and authorized assigns.

Relationship. The parties are independent of one another, and nothing in this agreement shall be deemed to constitute either the partner, joint venturer, employee, or agent of the other. Except as expressly provided in this agreement or otherwise agreed in writing, no party shall have any right or power to obligate or bind any other party in any manner.

Construction. To the maximum extent possible, each provision of this agreement shall be interpreted so as to be valid and effective under all applicable laws.  In the event that any provision is deemed under any applicable law to be prohibited or invalid, that provision shall be deemed ineffective and/or modified to the minimum extent necessary in order to bring it into compliance with the law consistent with the intent of the parties. Neither this agreement nor any provision hereof shall be construed against any party on the ground that it was drafted by that party.   

Continuing Obligations. Except as expressly otherwise provided herein, the expiration or termination of this agreement shall not relieve any party of any obligation or liability that accrues hereunder, nor affect or impair any right that arises hereunder, prior to such expiration or termination.

 Modifications & Waivers.  This agreement cannot be amended, modified or waived except in a written document signed by the party having the obligation. The waiver by any party of any breach of this agreement shall not be considered or operate as a waiver of any prior or subsequent breach.

Entire Agreement. This agreement constitutes the entire agreement between the parties, and supersedes all previous agreements, understandings and discussions relating to the subject matter hereof.

Contract (Rights of Third Parties) Act 1999: No party who is not a party to this Agreement shall have any right to enforce it pursuant to the Contracts (Rights of Third Parties) Act 1999
IN WITNESS WHEREOF, the parties have executed this agreement as of the date first set forth above.

[INSTITUTION]






Signed:___________________________________






      Name:






      Title:

[INSTITUTION]





Signed:___________________________________






      Name:






      Title:

EXHIBIT "A"
IDENTIFICATION OF THE WORK OF ART
The Work of Art:

Consisting of: [insert details of artwork]

It is understood that the Artist has retained the copyright in the Work of Art.

EXHIBIT "B"
ACQUISITION AGREEMENT
Attached separately
EXHIBIT “C”

COPYRIGHT LICENCE (signed separately)
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