AGENCY AGREEMENT

Agreement between artist and StrutGraphics.com
in regards to the hosting of art work at StrutGraphics.com
Revised 05.04.06
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PARTIES:

(1) StrutGraphics.com a company incorporated in the United States (US) with registered number: ______ whose registered office is at 750 Squire Hill Court, Charlottesville, VA (the ‘Gallery’); and

(2) Artist wishing to feature artwork on the website ‘StrutGraphics.com (‘the Artist’)
RECITALS:

(A) The Gallery is an online art gallery trading over the Internet.

(B) The Artist produces various Work(s) of Art.

(C) The Artist has agreed to appoint the Gallery as its agent upon the terms and conditions set out in

this Agreement

WHEREBY IT IS AGREED as follows:

1. Interpretation

1.1 Definitions

In this Agreement unless the context otherwise requires, the following expressions shall bear the following respective meanings:

‘Approval Period’ seven (7) days;

‘Business Day’ any day, other than a Saturday or a Sunday or a day that is a bank or public holiday in the United States.
‘Commission’ commission payable to the Gallery in respect of the Work(s) of Art sold, calculated and payable pursuant to Clause 5 and as agreed between the parties in writing;

‘Force of Nature’ any circumstances beyond the reasonable control of either party including without limitation an act of god, an act of Government or regulatory bodies, default or interference caused by others, war or national emergency.

 ‘Terms and Conditions of Sale’

StrutGraphics.com Terms and Conditions;
Sale’

‘Contractual Documents’ all quotations, specifications, order forms and acceptance of order forms, invoices and any other contractual documents whatsoever issued to, or executed in favor of, customers by the Gallery in relation to the Work(s) of Art;

‘Internet’ the network of constantly changing connections between otherwise unconnected computers using modems and telephone lines;

‘Price’ in respect of any Work(s) of Art, the ex-works price fixed by the Artist for such Work(s) of Art, from time to time, and shown on the invoice for such Work(s) of Art less the amount of any value added tax or equivalent tax charged thereon and any discount from such price agreed by the Artist;

'Prints' printed authorized reproductions/copies of the artists Work(s), no matter the size

'Reproductions' authorized prints/copies of the artists Work(s), no matter the size

‘Thumbnail’ either a photograph or an image file (GIF or JPEG format);

‘Website’ the site at http://www.strutgraphics.com
‘Work(s) of Art’ the works of art submitted to the gallery for exhibition on the website

2. Appointment

Subject to Clause 4.2 below, the Artist appoints the Gallery as its non-exclusive agent for the Work(s) of Art upon the terms and conditions set out in this Agreement.

3. Consignment

3.1 The artist shall submit good quality thumbnails of their work using via gallerymanagement@strutgraphics.com
3.2 Any and all images are subject to approval by the gallery, which will be given within 24 hours.

3.3 The gallery reserves the right to reject an image or text submitted by the artist

3.4. The artist shall ensure any works listing reproductions/prints available are current and available.
3.5. The artist shall ensure all prints being sold are of good quality and are printed using premium archival products.

4. Authority

4.1 The Artist authorizes the Gallery to:

(a) advertise and market the Work(s) of Art on the Internet;

(b) complete, sign, and issue Contractual Documents to customers in respect of the Work(s) of Art;

(c) facilitate the sales of the Work(s) of Art to customers if requested by the artist;

4.2 Subject to the condition that any Contractual Documents entered into by the Gallery in relation to Work(s) of Art shall take priority, the Artist shall be entitled itself to negotiate and sell Work(s) of Art.

5. Commission

5.1 Commission shall be paid to the Gallery by the Artist on all Work(s) of Art sold as facilitated by the Gallery under this Agreement.

5.2 The Gallery shall deliver to the Artist, at the time of payment of the Price less tax and the

Commission, a statement setting out the Commission deducted and the main components used in calculating the amount of such Commission.

6. Delivery and Payment for Work(s) of Art

6.1 Upon receipt of a customer order for Work(s) of Art, the Gallery shall provide the Artist with all customer details.

6.2 All Work(s) of Art shall be delivered directly by the Artist to the customer and the Artist is responsible for the costs of delivery.

6.3 The Gallery shall use reasonable endeavors to pursue the customer for payment for the Work(s) of Art. The terms of such sale shall be in accordance with the Terms and Conditions of Sale, which accompany this Agreement.

6.4 The Price shall be paid by the Gallery to the Artist less the Commission within ten days (10) of the customer receiving the Works of Art provided the Customer does not return the Works of Art pursuant to its rights under the Terms and Conditions.

6.5 Subject to the Terms and Conditions of Sale, returns shall be made to the Artist and the buyer shall be responsible for all return costs.

6.6 The Artist shall notify the Gallery of all returns it receives.

7. Risk

Risk in and all responsibility for the Work(s) of Art shall remain with the Artist subject to risk passing to the customer upon delivery.

8. Insurance

8.1 The Artist shall maintain adequate insurance in respect of all claims arising out of any defect in the Work(s) of Art.

8.2 The Artist shall be responsible for the insurance of all Work(s) of Art during delivery to the  customer from the Artist to the Customer for any return of any Work(s) of Art and by the Customer to the Artist. The cost of such insurance may be included in the price of the Work(s) of Art.

9. Contractual Documents and Conditions of Sale

9.1 In all dealings with any customer the Gallery shall expressly inform the customer that it is acting as agent of the Artist. All Contractual Documents issued to any customer by the Gallery shall expressly incorporate the Terms and Conditions of Sale.

9.2 The Gallery may, without incurring any liability to the Artist, at any time and from time to time, change the presentation of any of the Work(s) of Art or, subject to the provision of Written Notice, may cease to display or sell any of the Artist’s Work(s) of Art on the Website.

10. Prices

10.1 The Gallery will quote to customers the Price, current at the time of the quotation, for the Work(s) of Art without any discount and without any additions.

(a)

11. Refusal of Order

11.1 The Artist may, without giving any reason and without incurring any liability to the Gallery or any customer of the Gallery, decline to authorize a Contractual Document or to quote for, to accept or to dispatch any order or potential order for any Work(s) of Art whereupon the Artist shall give notice to the Gallery to such effect within a reasonable period thereafter.

11.2 The Artist shall be entitled, before dispatching an order for the Work(s) of Art, to satisfy itself that all appropriate approvals (if any) from any relevant governmental department have been obtained.

12. Title

The Artist has created the Work(s) of Art and possesses unencumbered title to all Work(s), including prints/reproductions of Art consigned by it to the Gallery under this Agreement.

13. Gallery’s Undertakings

The Gallery undertakes to the Artist to use its reasonable endeavors:

13.1 to promote and increase sales of the Work(s)/print(s) of Art;

13.2 to ensure that all Contractual Documents (unless they are non-binding quotations or specifications) are fully and effectively enforceable against customers;

13.3 to assist the Artist, at the Artist’s request and expense, to enforce any Contractual Document or other contract against a customer;

13.4 not to incur any liability on behalf of the Artist, make any contract binding upon the Artist, give or make or purport to give or make any promises, representations, warranties or guarantees with reference to the Work(s) of Art, except such as are expressly permitted by this Agreement or are expressly authorized by the Artist in writing;

13.5 to bring immediately to the attention of the Artist any improper or wrongful use of the Work(s) of Art or any possible infringement of any patents, trademarks or other industrial or commercial rights of the Artist, which may become known to the Gallery;

13.6 to bear fully all its own costs and expenses incurred in connection with the agency granted under this Agreement;

13.7 to comply fully and immediately with all relevant laws and regulations and with any lawful instruction issued by the Artist in connection with the agency granted under this Agreement;

14. Indemnity

The Artist (whether or not this Agreement has expired or been terminated) will at all times indemnify and keep fully indemnified the Gallery from and against any actions, claims, proceedings, loss, costs, expenses (including costs and expenses in defending such a matter and its proper compromise) and demands arising directly or indirectly out of or incidental to or in connection with any breach by or on behalf of the Artist of its obligations under this Agreement.

15. Confidentiality

The Gallery shall not and shall procure that its employees and agents and all the employees and

agents of companies owned or controlled by the Gallery shall not at any time use in an unauthorized manner or disclose, or permit the disclosure, to any third party of any confidential information in relation to the Work(s) of Art any of the Artist’s trade secrets or any confidential information relating to the Artist’s business and the Gallery shall, at its own expense, take all reasonable steps to prevent such unauthorized use or disclosure.

16. Support and Co-operation

The Artist shall during the continuance of this Agreement:

16.1 prepare and issue to the Gallery, free of charge, reasonable quantities (in English) of the necessary Thumbnails, technical information and sales literature, and other promotional and advertising material relating to the Work(s) of Art as the Artist shall see fit together with such sales aids as the Artist shall deem necessary;

17. Title and Intellectual Property Rights

Save as expressly provided for in this Agreement, all patent, copyright, design right, trademarks, trade names, and other intellectual property rights in or in relation to the Work(s) of Art or the Artist and any material provided to the Gallery by the Artist shall remain the property of the Artist and shall not pass to the Gallery.

18. Termination

This Agreement may be terminated without prejudice to any rights or liabilities of either party, which may have accrued prior to the date of such termination by:

18.1 the artist giving to the gallery not less than 2 weeks notice to this affect or the gallery giving notice to the artist not less than two months notice to this effect

18.2 either party immediately upon giving written notice to the other party to this effect following a breach by that other party of any of the provisions of this Agreement which:

(a) shall not have been remedied within 30 days of notice requiring such breach to be remedied having been given to the party in breach where such breach is capable of being remedied; or

(b) cannot be remedied;

19. Effect of Termination

Upon termination of this Agreement for whatever reason the Gallery shall forthwith:

19.1 cease to represent to any person that it is an authorized agent of the Artist;

19.2 cease to use any trademarks, trade names or documentation of the Artist;

19.3 discontinue all actions and representations from which it might be inferred that any connection or relationship whatsoever exists between the Artist and the Gallery; and

20. Status of Gallery

Nothing contained in this Agreement shall constitute the Gallery as an employee of the Artist.

21. Provisions Relating to this Agreement

21.1 Entire Agreement

This Agreement (together with any documents referred to herein) represents the entire agreement between the parties in relation to the subject matter of this Agreement and supersedes any previous agreement whether written or oral between the parties in relation to that subject matter. Accordingly, all other conditions, representations and warranties, which would otherwise be implied by law or otherwise, shall not form part of this Agreement.

21.2 Severability

If any provision or any part of any provision of this Agreement shall be held to be illegal or unenforceable, the enforceability of the remainder of this Agreement shall not be affected.

21.3 Amendments

No amendment or variation of the terms of this Agreement shall be effective until the artist is notified of such amendments or variations.

21.4 Waivers

No delay in exercising or non-exercise by either party of any of its rights under or in connection with this Agreement shall operate as a waiver or release of that right. Rather, any such waiver or release must be specifically granted and shall:

(a) be confined to the specific circumstances in which it is given;

(b) not affect any other enforcement of the same or any other right; and

(c) unless it is expressed to be irrevocable be revocable at any time in writing.

21.5 Rights

The rights and remedies of each party under this Agreement are cumulative and not exclusive of any rights or remedies of that party. Each party may exercise each of its rights as often as it thinks necessary.

21.6 Successors

This Agreement shall be binding upon and ensure for the benefit of the successors of each of the parties.

21.7 Force of Nature
 (a) If either Party is affected by Force of Nature, it shall promptly notify the other Party of the nature and extent of the circumstances in question.

(b) Neither Party shall be deemed to be in breach of this Agreement, or otherwise be liable to the other, for any delay in performance or the non-performance of any of its obligations under this Agreement, to the extent that the delay or nonperformance is due to any Force of Nature of which it has notified the other Party, and the time for performance of that obligation shall be extended accordingly.

21.8 Costs

Each party shall bear its own costs arising out of or in connection with the preparation, negotiation and implementation of this Agreement.

21.9 Law and Jurisdiction

Each party irrevocably agrees to submit to the exclusive jurisdiction of the courts of the United States over any claim or matter arising under or in connection with this Agreement and waives any objection to proceedings in such Courts on the grounds of venue or on the grounds that the proceedings have been brought in an inconvenient forum.
