EXHIBITION LOAN CONTRACT

Masterpieces from the Johannesburg Art Gallery, from Monct to Warhol

To be held July 2022 - January 2023

Loan number: L.2022.1

MEMORANDUM OF AGREEMENT

BETWEEN

JOHANNESBURG ART GALLERY
CITY OF JOHANNESBURG METROPOLITAN MUNICIPALITY

(Hereinafter referred to as the “Lender/ South African Institution™)

Herein represented by VINCENT CAMPBELL in their capacity as EXECUTIVE DIRECTOR
COMMUNITY DEVELOPMENT and duly authorised 1o do so

AND
FRANCESCO PODESTI MUNICIPAL GALLERY
{Hereinafter referred fo as “Francesco Podesti Municipal Gallery”)
Herein represented by MARIA VITTORIA CARLONI_in their capacity as MUSEUM CURATOR_
and duly authorised.
AND
ViDi
kHereinaﬂer referred loas “VibDi"}

Herein represented by LUIGI EMANUELE ROSS! in their capacily as PRESIDENT and duly
authorised.
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TERMS AND CONDITIONS

The Lender agrees fo lend the Work of Art to the Borrowing parlies on the folloving lorms and
conditions of lhis agreement which is contracled subject lo he lorms of the main agrecmen! signoed by

both parlies on 23 March 2022,

1. INTERPRETATION

1.1 In addition 1o the words defined in bold and upper case on the face of this Agreement, unlgss
the context otherwise requires, the following words and expressions shall have the following

meanings:
“Condition Report'-

The individual report prepared in respect of the Work of Art document and its conditions
throughout the Loan Period;

“Reproduction”-

Any form of reproduction including, but not limited o photography film, digilal image and
television coverage;

1.2 Headings are for convenience only and shall not affect interpretation of this Agreement.

1.3 Where the context 50 admils;

L words imporiing the singular the plural and vice versa;
. words denoting the masculine gender include the feminine.

1.4  Reference to a clause is to a Clause of this Agreement unless otherwise specified.

1.5  Reference lo any enaciment shall be consirued as a reference to the enactment as amended
or re-enacted by any subsequent enactment, order, regulation or instruments,

2. THE LOAN

2.1 The Lender hereby warrants thal it is the legal and beneficial owner of the Work of Art, or in
that he is authorized fo enter into the loan agreement on behalf of the legal and beneficial
owner.

(o)
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22 The South African [nstilution wilt apply (or permission from thie Soulh African Heritage
Resources Agency (SAHRA), and the South African Reserve Bank (SARD) for permission 19
lemporarily export the objects. The decision to grant such permission rests wath Ihese
instilutions and is nat wilh the South African Institution. If permission to export 13
granied/not granled, the South African instilution will promplly notify the Foreign
Institution and provide the Foreign Institution wilh an original copy of the permi/s or
letter of decline. In the event of the permit/s being granted, the Foreign Institution and
the South African Institution will then underiake their responsibililies hereunder, to fully
implement the loan.

23 ] Applicable laws and regulations will be adhered to in international shipments. The South African
|nSl!tulion is responsible for adhering to South African import/expori requirements and the Foreign
Inslitution is responsible for adhering to its country’s laws for the protection of cultural property and its
impari/export requirements.

24 . _The objects on loan may not be lreated or modified in any way without the prior writlen
permission of the South African Institulion and a permit from SAHRA, if applicable.

25 .The Soulh African Institution will loan the objects as detailed on the South African Heritage
Resources Agency/ SAHRIS permit application to the Foreign Institution for the Masterpieces
from the Johannesburg Art Ga{lery, from Monef to Warhol.exhibition only.

26  The Foreign Institution and its agents may not enter into any other agreement concerning the
material without prior written consent of the South African Institution and the approval of
SAHRA. -

2.7  The Lender agrees o lend the' Work of Art, as listed in Annexure “A”, {o the Borrowing parlies
and the Borrowing parties agree to accept the Work of Arl on loan subject lo the lerms of this
Agreement.

2.8 The Lender hereby agrees to the Borrowing parties lending the Work of Art fo the Tour Venue
on {he terms and conditions of this Agreement that shall at all times be responsible for the
Work of At and shall in all respect be accountable and liable to the tender.

2.9  The Lender should receive at least four copies of the exhibition catalogue and any related
press malerial for ils Library and Archives. This must include a copy for submission fo the
South African Heritage Resources Agency.,

3. DURATION AND EXPENSES OF THE LOAN - L.

‘ el
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4.1

5.1

52

5.3

5.4

5.5

4

Thie Lean shatl e dor G3 atlautre (09 detaded m fppendie f) [of he Loan Pedod Legaeng
Gt 30 July 2022 ug untd aeed including 15 Wareh 2023 for e gurgsels of e ertadeton
hatesgiescos fam Wi Jolinnrathg Al Galliey, o Monis! o Waetol usless letroated

carher in acrsidance vath this fgreement

Subject 1o the provicions in Clauses 14 and 22, the Gororing patties shal veer 21
1easonabis arpenses aveocaled vath the Loan including those incurred by Tout Venue

CREDITS AND ACKHOWLEDGEMENTS

The Credif Line acknovdedges the Lender at all fime and shall be displayed in the erhitition
and in any printed material in v/hich the Works of At are reproduced.

CONDITION REPORTS AND PROCEDURES IN THE EVENT OF LOSS OR DAMAGE

A qualified conservator appointed by ViDi produce a Condition Report for each of the Viork
of Art a3 soon a2 reazonably praclicable on receipt of the Work of Ast at each Tour Venue. The
Condition Reporl shall be gigned and dalted by a evilably qualified and duly authorized member
of ViDi.

The appointed congervator ehall regulardy check Lhe condition of the Work of Art throughout
the Loan Period. Any change in the conditions of the Work of Ard shall be noled and

immediately reported in vrrifing to the Lender,

Save as sel oul herein, the Borrowing paries shall not carry out or aliow the Tour Venue 1o
carry out any congervation ireafment on or modificafion o the Work of Ant without the prior
wiritten conzent of the Lender, In situations requiring immediate action the Lender may provide
verbal consent and direclions concerning any necessary freaiment or handling of the Work of
Arl, which ghall thereafler immediately be confirmed by the Lender. In the event of an
emergency when the Lender cannot be conlacted, 2 suilably qualified member of the
Eorrowing parlies may lake appropriate action and shall immedialely inform the Lender thereof

in writing.

The Borrowing parlies shall in the event of emergency as referred to in clause 5.3 immediately
amend the Condition Report accordingly and shall provide the Lender immediately with a full
report of any work carried out on the Work of Arl in accordance with Clause 5.5.

If any Work of Al is/are damaged, fos! or stolen the Borrowing parties shall immediately inform
the Lender in wriling of the eveni and the cause, if known.
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AECURTY AND OATCTY

hay Watk of A1 having aversll moasurements of 30 7 %0 ¢m cr less will be fised securely

ta tha venll 6f e azlilition rou by & means which shall be appraved by the Lender (2 g
sCravid ar alhar hizing mothods) ln wriling.

Theoughent the tima when the azhibition Is open ta the public the Yiork of £ vall be hung
within continuous sight of a secarity guard,

Al 6l lnas the Work, of Art will b constantly guarded by security guards and 210
prolacied by proper alsclronlc securily systems,

Tho Barrowing parties shall be responsible for and shall ensure that the Tour Venue isla_re
reaponsiblo for the securily of the Work of Art throughout the Loan Period in accordance vith
recognized muscum standards.

INSURANCE AND LOSS
ViDI ghall Insure Work of Ast for the duration of the loan period on the following terms:

a) Allrisks

b) Nall to nail

¢) Cover any loss or damage including depreciation in value of the Work of the Art. ViDi
shall forward copies of insurance documentation to the Lender. No Work of Art shall be
allowed fo leave the Lender premises on loan to any focation until proof of insurance
and payment of the premiums has been produced fo the Lender.

Tho Lender shall obtain a valuation of the Work of Arl for insurance purposes

ViDi shall ensure that the Lender is indemnified for the duration of the Loan Period, as set out
In tho accompanying indemnity Agreement.

COURIER

N .
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8.1 A courier(s) from the Lender al the cosls and cxpenses ol ViDi shall accompaay the
Works of Art at all times during their transportation from the Lenders colleclion address
and the Francesco Podesti Municipal Gallery premises. The courier(s) wili be responsible
for witnessing and supervising packing, unpacking after the acclimatization period (twonty-
four hours). lransportation, and examinalion of the Works of Art at the beginning and end

of transportation al all stages,

8.2  All expenses relating to the courier(s) shall be for the account of ViDi. These cosls
include all airfare costs relating lo the loan and exhibilion of the Work of Arl., visa charges,
travel insurance, accommodalion cosls, per diem allowance and airport transfer on both

sides.
9. PHOTOGRAPHY, REPRODUCTIONS AND PUBLICITY

8.1  The Lender hereby gives permission for the reproduction for Work of Art as listed in Annexure
“A", for the purpases of publicity and education directly related to the Exhibition, but only if any
reproduction is supervised by a suitably qualified member of the Borrowing parties.

9.2 It is understood that objects for display may be photographed by the general public.

9.3  Excepl as provided in this Agreement, the Borrowing pariies shall not permit reproductions of
any type, in any medium, to be made of the Work of Art for any reason without the prior watten

consent of the Lender.

10. ENVIRONMENTAL CONDITIONS .

10.1  The Borrowing parties must ensure that environmental conditions, as specified in the facilties
report, are maintained at all times. -

10.2  The Work of Ari must at all times be protected from shack, surface damage, insects, rodents,
mould and humidity and temperature fluctuations.

10.3 The Lender must approve in writing proposed methods of display for all objects.

10.4 No smoking will be permitted in any area where any work of arl is located packed, stored
or exhibited at any time.

14.  PACKAGING, TRANSPORT, SHIPPING

11.1 Suitable packaging for transit must be approved by the Lender, but is- the financial
responsibifity of ViDi.

' i)
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PL2 Drotonstonal packing i taampeort gk mied e ippevor by G Loador, al coot el al
Wy oxpanne of Vil

FLY Hlandling, i i, packing, wipaching, oxiildiyg, ateasbling eyl ddlrgstmonbiling, niy only To
carrled out by the comorvator £ o mitably qualiliod stali appoved by e Eondon e by
quatified consevation statf of he borgowtig Bniiulion, approvad iy the | aiden

114 Allloanediaxhibited objocts witl nol ba Gamad of cmavad fom motnts af futnom, alowial,
ropaired, ratouchad, altorad or kenapostad in damngod condlton axaopt:

« il the oxpresa prior willlon perndanton of to Soulls Aftlar editetion;

» when e safaty of he ohject makes sueh an aclion naaaunary,

12, INSPECTIONS AND REPORT

12,1 The Lendar requlres tho Borrowing parlios to:

« Savae tho packing matorlnla (whila tho llema nra baln oxhibltad) in 1 diy placo und if
tho pnckaging Is damagod, to corry oul ha nocaassary roprlrs or sullably rapineo it;

» Ensuro that all mavamonts of the axhibitad objoct aro arerlad oul I the proaonce of o
conservalor ar other sullably qualillad parson approvod by (ho Londor;

« Open the displiny casos (Il applicublo) only with tho convont of and i tho prosunce of
an approvod porson;

»  Submil a facilitios report, basod on bost praclice (SAMA, IGOM, ICCROM guldulines)

»  Submit a condilion roport an rocalpt of tho abjocta;

» Submil a condition ropost aftor o axhibition;

o Submit a dolnllod proposalfraquost ragarding tha oxhibitton

12.2  Atleast a month prior to packing tho Work of Art In proporallon for doparuro from tho Londing
institution, a consarvator / a sullnbly qualitlod sinll approvod by tha Londor will proparo o
condilion roport for administratlon and {racking rocord purposo, on ol loan matorlal.

12.3  On receipl of the Work of Ari (arrlval and unpacking of tho Work of Ast), ol tho Francesco
Podesti Municipal Gallery, a conservaor appelntad by VIDE and in consultation with tho
Lender mus| complele and sign a Cond¥lon Ropoil on oach Wark of Al In tha prosonco of tho
courier from the Lending Institulion whore the courlor has boon appolnted. On completion of
the unpacking / inspection of the Work of Arl, priar o oxhibition Lhorool, o copy of the Condition
Report for each Work mus! be {orwnrdad or submilled lo valurn wilh tho couror, Prior lo
packaging & the end of lhe oxhibltion, & consorvalor appolilod by VIDI and in consullation with
the Lender must complele and sign n Condliion Raeport on ouch Woik of Art, in tho prosoenco of
the courier from the Lending instilution where courlor has boon appoinied. On compldlion oi
the inspection and packing of tho Work of Arl, & copy of the Condition Reporl for each work
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must bo, onvaded o submitled 0 ol with e comlo, whise e coudoe hies heen
appointed.
1200 AN documentation egaeding the wecalpt of e obijocts ta Soudh Adea and all conddibon ropors
st bo subiilted o SATIRA

13 NO ASSIGNMENT AMENDMENT WITHOUT GONSENT

13,1 This Agreemant is petsonal as bobwoon the Donowing poitian nad neithar tha Londor nor tha
Bonowing parlies can assign the henofit of this Agroomant withowt the olhor's prioe wiitton

consent,

132 No amendmont or addition to this Agreomont shall be wado unloss mado In waiting and
oxecutod by tha Borrowing partios,

14, TERMINATION

14.1  The Lender may recall the Work of Arl during the Loan poriod after giving the Borrawing
parlios not loss than 14 days written notice of its intention lo do so. Any such rolurn shall be al

ViDi's cosl.

14.2 The Borrowing parties may return the Work of Art lo the Lender during the Loan Period after
giving the Lender not less than 14 deys writlen notice of ils intention lo do so. Any such return

shall be at ViDi's cost.

14.3  Either parly shall be entitled to lenminate this Agreemend in writing forthwith if the other
commils & material breach of this Agreement. The parly in breach shall be responsible for all
loss, costs and damages resulting from the breach.

14.4 [ either parly terminates this Agreement the Borrower and ViDi shall immediately return the
Work of Arl fo the Lender ai ViDi's costs.

14.5 Notwithstanding lermination of this Agreement, Clauses G, 7, 15 and 19 shall survive the
cancellation.

15. NO JOINT VENTURE OR PARTNERSHIP

: A/'_'\
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S0 Tho Bovowing poction aro ol gt o Jost ventiron nor i the Hargowing uudiea ontitiend G
tepresont ol ag ngond o ta §ondor nog Plodyer tho Lopdog'a credit

16.  GOVERNINQ LAW

164 The Doowlng partion ahadt havo the option te nlitito any acthen ar procosdings orishag
out of this Agteomont in n Maglatrata'n ol of ceinpustont Juriadiction in the Hupublia of
South Altica, The Doveowlng pation boraby comnontu (o Qe aalid iendiction, such consand
being teqaded na an ad-hwe conaont witlh togand o nay nction or praceoding raught by
the Londor In such Coutl, ar

16.2  To inslituto such nctlon or nrocoadings tn n HHgh Courd of compolont jurladiction In the
Republic of South Africn,

17. FORCE MAJEURE

17.1 Tho obligation of onch parly undor this Agroomont shalf bo suspondod durlng lho porlod
and 1o the oxtonl that such parly Is provonind or hindored from complylng wilh thoso
obligations by any cause boyond its ronsonablo control (an *Gvont of Forco Majouro™)
which shall includo but not bo limltod lo slilkos, madicious dnmago, bronkdown of plant or
machinery, firo or flood. :

7.2 Inthe event of cithor parly bolng so hindorod or provantod, i ehall glve {o tho othor wrilten
notice of susponslon and tho Evonl of Forca Mojouro as soon us foasonably pessiblo, Any
party whose obligations havo boon so suspondod shall rosumo performanco of thoso
obligalions as soon as roasonably possible, and notify tho othor parly accordingly. In tho
event that either porly Is unablo to rosumo is obligation as o result of an Event of Forco
Majeure for moro than one (1) month olthor parly may {orminate this Agrooment lorthwith
by nolice In writing.

18.  RIGHTS OF THIRD BORROWING PARTIES

18.1  No person who Is not a parly to this Agreemant shall have right undor tho Agroomenl.

19. DISPUTE

19.1 If any difference or dispulo shall arlso bolwoen tho Borrowing partios and tho Londer
arising directly or Indlrectly from thls Agroement then the Borrowing partles and Londor
shall first use their reasonablo ondoavours o rosolve tho mallor falling which thay shait
proceed in accordance with tho provisions of the Arbliratlon Act 1965, as nmended or any
amending or substilufe from lime to lime In forco.

20. ENTIRE AGREEMENT

M Rfyrduiy
- 2 -
ViDi s A1 '
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H
resents the entlre understanding of the Borrowing partias vith respact

21.1 This Agreement rep i
reemonis and ropresantations with roepect

{o this Agreement and supercedes all other ag
(o these matters made either orally or in wriling.

21. CHANGE OF OWNERSHIP

as soon as roasonably possibia, of

21.1 The Lender shall notify the Berrowing parties In wrlting
whether by reason of death, sals,

any changes in the status of the Work of Arl ownarship,
insolvency, gift or olherwise.

21.2 The Borrowing parties may require the new owﬁer {o establish his Jegal title fo the Work of

Art being handed 1o him.

213 |f the Lender's Address changes during the Loan Period the Lender (or new owner) shall
pay any difference in the changes for delivery of the Work of Art.

21.4 I the Work of Art isfare sold during the Loan Period, the Lender (or new owner) shall pay
for any associated costs, including, bul not limited lo, insurance, storage, cusloms,

packing and/for shipping.

22,  CONFIDENTIALITY

The Borrowing parlies agrees that the contents af this Agreement and all information
provided by the Lender relating to the loan of the Work of Art are confidential and may be
shared with all other Tour Venues, but shall not be disclosed fo any third party other than
as may be required by law or as may be agreed between the Borrowing parlies.

23, VARIATION

This coniract cannot be varied, added to, or cancelled by agreement otherwise than by means
of a further written agreement between the Borrowing parties.

24.  NOTICES AND DOMICILIUM

24.1 Nolices to be given by either parly shall be in wriling, unless otherwise specified in this
Agreement, and shall be deemed to be duly given if sent by post, facsimile or by electronic

mail.

24.2 Any notice or legal process to be served on either parly may be served on it at the address
specified hereunder and each parly hereby chooses that address as its domicilium citandi et
executandi for all purposes under this agreement.

N2
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243 Aparly shall bo ontitlnd to amond lta addronson an sforonakl by giving 7 (savon) days valilon
nolico (o that offect 1o tho alhor prly.

24.4  For iho purpose of thia ngreomant tho Dorcowing partion' rmpaclivo addrannas ahall bo
s regards tho JOHANNESBURG ART GALLERY af

Legal Services; 3" Floor, A Block; Matro Contro
158 Loveday Streel

Braamfontein

2017

SOUTH AFRICA

as regards the FRANCESCO PODESTI MUNICIPAL GALLERY al

Via Pizzecolli, 17
60121 Ancona
ITALY

as regards ViDi at

Vidi s.r.l. _
Viale Andrea Doria 5
20124 Mitano

ITALY

Scansignato con CamScanner i g
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SIGNED ON BEHALF OF THE FRANCESGO PODESTI MUNICIPAL GALLERY ON THIS TH 15"
DAY OF JULY2022

| AS WITNESSES:

I . ' '
1. STEFANO ZUFFI, APPOINTED CURATOR %’-{Z—Zg(&

| 2 pPaoLo MARASCA, COUNCILOR OF THE-MUNICIPALITY OF ANCONA ?ULOA‘M“L)

l
| MARIA VITTORIA CARLONI_ LU dett Tohoton

FOR: FRANCESCO PODEST! MUNICIPAL GALLERY

l

| SIGNED ON BEHALF OF THE JOHANNESBURG ART GALLERY AT JOHANNESBURG ON THIS
THE _~ DAYOF ___ 2022.

AS WITNESSES:

1. . >
{

2 Z8
é/_;'
- JOHANNESBURG ART GALLERY

CITY OF JOHANNESBURG

SIGNED ON BEHALF OF ViDi ON THIS THE 18 DAY OF _July 2022,

AS WITNESSES:

1. Fabio Sanvito ‘ w O
2. Michela Zanon Véﬁwoam
} 7/

Luigi Emanuele Rossi ﬂ‘j ' /2/-0,__ L

|  FOR: ViDs

e -
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