
ARENA ILLUSTRATION LTD CLIENT TERMS
1.DEFINITIONS 
1.1 The following words shall have the following meanings:
	 •	Agent:	an	agent	appointed	to	act	on	the	Artist’s	behalf;	
	 •	Artist:	a	person	who	provides	artwork;
	 •	Artwork:	the	artwork	which	is	created	from	the	job	description	set	out	on	the	client	order	confirmation;
	 •	Client:	a	person,	firm	or	company	who	commissions	the	Artwork;	
	 •	Contract:	these	terms	and	Client	Order	Confirmation	or	written	or	verbal	agreement;
	 •	Fee:	as	defined	in	clause	6.	
	 •	Licensed	Rights:	the	grant	of	the	right	to	use	the	Artwork	as	set	out	on	the	Contract;
	 •	Territory,	Bank	Account,	Job	Description:	as	defined	on	the	Contract.		
1.2	A	person	includes	a	natural	person,	corporate	or	unincorporated	body	(whether	or	not	having		separate	

legal	personality).	
1.3	In	these	Terms	the	singular	includes	the	plural	and	vice	versa.		

2.	 ARTIST	AND	AGENCY'S	OBLIGATIONS
2.1	The	Artist	agrees	to	provide	the	Artwork	in	accordance	with	this	Contract.
2.2	The	Agency	acts	solely	as	the	agent	of	the	Artist	and	confirms	that	it	is	authorised	to	enter	into	this	
	 Contract	on	behalf	of	the	Artist.		
2.3	This	Contract	is	between	the	Artist	and	the	Client.	The	Client	agrees	that	all	communications	relating	to	

the	Artwork	shall	be	made	only	to	the	Agency.	The	Client	accepts	that	the	Agency,	except	as	specifically	
provided,	assumes	no	liability	under	this	Contract	and	accordingly	is	not	liable	for	the	acts	or	omissions	
of	the	Artist.		

2.4	The	Artist	shall	use	reasonable	endeavours	to	meet	any	performance	dates	specified	in	the	Contract	
but	any	such	dates	shall	be	estimates	only	and	time	shall	not	be	of	the	essence	for	performance	of	the	
artwork.

3.	 CLIENT'S	OBLIGATIONS	
3.1	The	Client	shall:
	 (a)	co-operate	with	the	Artist	and	the	Agency	in	all	matters	relating	to	the	Artwork;
	 (b)	approve	roughs	and	supply	reference	material;	
	 (c)	keep	and	maintain	the	Artwork	in	good	condition,	not	use	the	Artwork	other	than	in	accordance	with	

the	Agency's	Contract	or	other	written	authorisation;	and
	 (d)	pay	the	Fee.
3.2	The	person	signing	the	Contract	on	behalf	of	the	Client	confirms	that	they	have	the	requisite	power	and	

authority	to	enable	them	to	enter	into	and	perform	this	Contract	and	further	confirms	that	they	accept	
full	responsibility	for	the	payment	of	fees.		

3.3	The	Client	shall	be	liable	to	pay	to	the	Agency,	on	demand,	all	reasonable	costs,	charges	or	losses	
sustained	or	incurred	by	the	Artist	and	the	Agency	arising	directly	or	indirectly	from	the	Client's	fraud,	
negligence,	failure	to	perform	or	delay	in	the	performance	of	any	of	its	obligations	under	this	Contract,	
subject	to	the	Agency	confirming	such	costs,	charges	and	losses	to	the	Client	in	writing.

4.	 APPLICATION	OF	TERMS
4.1 These Terms shall:
	 (a)	apply	to	and	be	incorporated	into	this	Contract;	and
	 (b)	prevail	over	any	prior	or	retrospective	inconsistent	term	or	terms	contained,	or	referred	to,	in	the	
	 Client's	purchase	order,	confirmation	of	order,	acceptance	of	a	quotation,	or	implied	by	law,	trade	
	 custom,	practice	or	course	of	dealing.	
4.2	No	offer	placed	by	the	Client	for	any	artwork	shall	be	accepted	by	the	Artist	other	than:
	 (a)	by	a	Contract;
	 (b)	by	a	purchase	order	signed	by	the	Client	accepting	these	Terms;	or
	 (c)	(if	earlier)	by	the	Artist	starting	to	produce	Artwork	having	received	either	written	or	verbal	permission	

to	start,	when	a	contract	for	the	supply	and	purchase	of	the	Artwork	on	these	Terms	will	be	established.	
4.3	Estimates	are	given	by	the	Agency	on	the	basis	that	no	Contract	shall	come	into	existence	except	in	
	 accordance	with	condition	4.2.	

5.	 DELIVERY
5.1	Unless	otherwise	agreed	in	writing	by	the	Agency,	delivery	of	the	Artwork	shall	take	place	at	the	Client’s	

place	of	business	as	set	out	on	the	Contract.
5.2	Any	dates	specified	by	the	Artist	or	the	Agency	for	delivery	of	the	Artwork	are	intended	to	be	an	estimate	

only	and	time	for	delivery	shall	not	be	made	of	the	essence	by	notice.	If	no	dates	are	so	specified,	delivery	
shall	be	within	a	reasonable	time	and	will	be	subject	to	the	Client	complying	with	its	obligations.	If	the	
work	is	delivered	electronically	it	will	be	deemed	finished	if	either	high	or	low	resolution.

5.3	Requests	for	amendments	made	later	than:
	 (a)	three	working	days	after	the	delivery	of	Artwork	may	be	refused	by	the	Artist	where	they	may	interfere	

with	subsequent	commissions.		In	this	case,	no	reduction	in	fee	will	be	allowed;	or	
	 (b)	seven	days	after	the	delivery	of	the	Artwork	will	be	refused	by	the	Artist	and	it	shall	be	conclusively	

presumed	that	the	Artwork	has	been	accepted.				

6.	 FEES
6.1	All	payments	shall	be	made	to	the	Agency	whose	receipt	shall	be	a	full	and	sufficient	discharge	to	the	
	 Client.		
6.2	The	Client	shall	pay	the	fees	set	out	on	the	Contract,	on	a	purchase	order	or	if	the	Contract	was	formed	

in	accordance	with	clause	4.2(c),	the	fees	either	confirmed	in	writing	by	email	or	fax,	or	agreed	orally	
prior	to	the	Artist	producing	the	Artwork	(the	Fee).	

6.3	Delivery	costs	(plus	a	10%	administration	charge)	will	be	added	to	the	Fees.
6.4	Any	request	for	additional	use	of	the	Artwork	shall	be	made	in	accordance	with	condition	10.				
6.5	The	Artwork	will	be	supplied	in	paper	form	or	digitally.		If	extra	electronic	or	digital	copies	or	prints	are	

required	additional	fees	will	be	charged.		
6.6	The	Client	shall	pay	each	invoice	submitted	to	it	by	the	Agency,	in	full	and	in	cleared	funds,	within	30	

days	of	receipt	to	the	Bank	Account.
6.7	Without	prejudice	to	any	other	right	or	remedy	that	it	may	have,	if	the	Client	fails	to	pay	the	Agency	on	

the	due	date,	the	Agency	on	behalf	of	the	Artist	may	charge	interest	on	such	sum	from	the	due	date	for	
payment	at	the	monthly	rate	of	4%	above	the	base	lending	rate	from	time	to	time	of	NatWest	Bank	Plc	
accruing	on	a	daily	basis	and	being	compounded	quarterly	until	payment	is	made,	whether	before	or	
after	any	judgment	and	the	Client	shall	pay	the	interest	immediately	on	demand.	The	Artist	may	claim	
interest	under	the	Late	Payment	of	Commercial	Debts	(Interest)	Act	1998.		

6.8	All	sums	payable	to	the	Artist	or	the	Agency	under	this	Contract	shall	become	due	immediately	on	its	
termination,	despite	any	other	provision.	

6.9	The	Client	may	not	set	off	any	liability	to	the	Artist	or	Agency	against	sums	due	to	any	other	artist	
	 represented	by	the	Agency.		
6.10	The	Agency	may,	without	prejudice	to	any	other	rights	it	may	have,	set	off	any	liability	of	the		Client	to	

the	Artist	or	Agency	against	any	liability	of	the	Artist	or	Agency	to	the	Client.
6.11	All	Fees,	delivery	charges	and	administration	charges	are	exclusive	of	VAT,	which	will	be	added	at	the	

appropriate	rate.		
6.12	For	the	avoidance	of	doubt,	there	will	be	no	reduction	in	the	Fee	in	the	event	either	that	there	is	no	use	

in	any	media,	or	the	level	of	uses	is	less	than	anticipated	for	the	Artwork,	unless	this	eventuality	is	
	 specifically	agreed	prior	to	the	Artist	starting	to	produce	Artwork.

7.	 INTELLECTUAL	PROPERTY	RIGHTS
7.1	These	Terms	are	copyright	2009	of	the	Society	of	Artists	Agents	and	Foot	Anstey	Solicitors	and	should	

not	be	modified	or	reproduced	without	a	licence	to	do	so.			
7.2	The	Artist	grants	to	the	Client	the	Licensed	Rights	and,	unless	otherwise	agreed	in	writing,	remains	the	

owner	of	all	other	intellectual	property	rights	in	the	Artwork	(including	electronic	versions)	such	rights	
being	protected	worldwide.		

7.3	The	Artist	asserts	his	moral	rights	in	relation	to	the	Artwork.

7.4	If	necessary,	the	Client	shall	be	responsible	for	ensuring	that	the	Artwork	does	not	infringe	the		copyright	
of	any	third	party.	If	the	Client	fails	to	ensure	that	no	infringement	will	or	has	occurred,	the	Client	shall	
indemnify	the	Artist	against	all	liabilities,	costs,	expenses,	damages	and	losses	suffered	or	incurred	by	the	
Artist	arising	out	of	or	in	connection	with	the	breach	of	this	condition	7.4.		

7.5	The	Licensed	Rights	include	the	right	to	print	off	copies	and	download	extracts,	of	the	artwork	for	the	
purpose	of	exercising	the	Licensed	Rights.

7.6	Unless	otherwise	agreed	in	writing,	the	Client	(including	its	employees	and	subcontractors)	must	not	
modify	Artwork	in	any	way,	nor	use	any	illustrations,	photographs	or	any	graphics	in	alternative	formats,	
media	or	extracts	not	specifically	included	in	the	Licensed	Rights.		

7.7	Any	loss,	damage	or	alteration	to	the	Artwork	whilst	in	the	possession	or	control	of	the	Client	will	be	
charged	at	a	fee	not	less	than	the	Fee.

7.8	The	Licensed	Rights	are	granted	on	an	exclusive	licence	in	the	Territory.		The	Licensed	Rights	are	only	
granted	once	payment	is	received	in	accordance	with	condition	6.		Any	permission	for	prior	use	without	
payment	will	be	revoked	if	payment	is	not	received	in	full	on	the	date	due,	or	if	the	contract	is	

	 terminated	in	accordance	with	condition	9.2.		
7.9	Unless	otherwise	agreed	in	writing,	supply	by	the	Artist	of	any	electronic	image	in	separated	or	layered	

form	shall	not	grant	the	Client	the	right	to	use	the	separated	material.	
7.10	If	the	Contract	terminates,	the	Licensed	Rights	shall	automatically	terminate.		
7.11	The	Client	may	not	sub-licence	the	Artwork	to	third	parties	without	the	prior	written	consent	of	the	

Artist.		
7.12	The	Client	warrants	that	all	information	and	reference	materials	provided	to	the	Artist	or	Agent	will	not	

infringe	the	intellectual	property	rights	of	any	third	party.		The	Client	shall	indemnify	the	Artist	against	all	
liabilities,	costs,	expenses,	damages	and	losses	suffered	or	incurred	by	the	Artist	arising	out	of	or	in	

	 connection	with	the	breach	of	this	condition	7.12.			
7.13	Unless	otherwise	agreed	in	writing,	the	Client	agrees	that	it	will	not	instruct	third	parties	to	produce	

artwork	which	is	the	same	as	or	similar	to	the	Artwork.

8.	 LIMITATION	OF	LIABILITY	
8.1	This	condition	8	sets	out	the	entire	financial	liability	of	the	Artist	and	the	Agency	(including	any	liability	

for	the	acts	or	omissions	of	its	employees,	agents,	consultants,	and	subcontractors)	to	the	Client	in	
respect	of	any	breach	of	the	Contract	and		any	representation,	statement	or	tortious	act	or	omission	
(including	negligence)	arising	under	or	in	connection	with	the	Contract.

8.2	All	warranties,	terms	and	other	terms	implied	by	statute	or	common	law	are,	to	the	fullest	extent	
	 permitted	by	law,	excluded	from	the	Contract.
8.3	Nothing	in	these	Terms	limits	or	excludes	the	liability	of	the	Artist	or	the	Agency	for	death	or	personal	

injury	resulting	from	negligence,	fraud	or	fraudulent	misrepresentation.		
8.4	Subject	to	condition	8.2	and	condition	8.3:
	 (a)	neither	the	Artist	nor	the	Agency	shall	be	liable	for:	
	 loss	of	profits;	loss	of	business;	depletion	of	goodwill	and/or	similar	losses;	loss	of	anticipated	savings;		

loss	of	goods;	loss	of	contract;	loss	of	use;	loss	of	corruption	of	data	or	information;	any	special,	indirect,	
consequential	or	pure	economic	loss,	costs,	damages,	charges	or	expenses;	and	

	 (b)	total	liability	of	both	the	Artist	and	Agency	in	contract,	tort	(including	negligence	or	breach	of	
	 statutory	duty),	misrepresentation,	restitution	or	otherwise	arising	in	connection	with	the	performance,	

or	contemplated	performance,	of	this	Contract	shall	be	limited	to	the	price	paid	for	the	Artwork.

9.	 TERMINATION	AND	REJECTION
9.1	The	Client	may	terminate	this	Contract	at	any	time.	
9.2	Either	party	may	terminate	this	Contract	forthwith	on	giving	notice	in	writing	to	the	other	if	one	party	

ceases	to	carry	on	business	or	commits	any	material	breach	of	any	term	of	this	Contract	and	(in	the	case	
of	a	breach	capable	of	being	remedied)	shall	have	failed,	within	7	days	after	the	receipt	of	the	request	in	
writing	from	the	other	to	do	so,	to	remedy	the	breach.	

9.3	If	the	Contract	is	terminated	prior	to	acceptance	of	the	Art	work	the	following	percentages	of	the	Fee	
will	be	payable:

(a)	The	following	percentages	of	the	Fee;	
	 (i)	25%	before	delivery	of	roughs;	
	 (ii)	33%	after	delivery	of	roughs;	
	 (iii)	50%	after	delivery	of	colour	visual;	
	 (iv)	75%	after	delivery	of	any	subsequent	revised	rough;	
	 (v)	100%	on	delivery	of	the	finished	artwork;	or
	 (vi)	pro	rata	if	at	an	intermediate	stage;	and
(b)	If	the	Artist	has	refused	to	accept	further	commissions	from	third	parties,	for	the	period	in	which	the	
	 Artist	has	allotted	to	producing	the	Artwork,	the	Artist	retains	the	right	to	claim	against	the	Client	in	

respect	of	those	losses.	Such	claim	for	losses	together	with	the	amount	set	out	at	condition	9.3(a)	shall	
not	exceed	100%	of	the	Fee.		

9.4	Notwithstanding	the	above,	100%	of	the	Fee	will	be	payable	if:
	 (a)	the	Client	uses	the	Artwork	for	the	purpose	set	out	in	the	Job	Description;	or
	 (b)	the	Artist	has	correctly	followed	the	Job	Description	and	the	work	is	consistent	with	that	of	the	
	 Artist's	portfolio,	and	with	that	shown	to	the	Client.		The	Client	acknowledges	that	rejection	is	not	
	 permitted	on	the	basis	of	style	or	composition.	
9.5	The	Client	shall	return	all	original	artwork	and	samples	no	later	than	six	months	after	delivery.	In	any	

event,	the	Client	shall	return	the	Artwork	immediately	on	termination.		

10.	VARIATION
	 No	variation	of	the	Contract	or	these	Terms,	(which	includes	a	request	for	additional	or	extra	work),	shall	

be	valid	unless	it	is	in	writing	and	signed	by	or	on	behalf	of	the	Client	and	the	Agency.		Any	variation	of	
the	terms	may	be	subject	to	the	payment	of	an	additional	fee.		The	Artist	retains	the	right	to	charge	for	
any	variation	in	the	Artwork.		

11.	ENTIRE	AGREEMENT
	 The	Contract	constitutes	the	whole	agreement	between	the	parties	and	supersedes	all	previous	
	 agreements	between	the	parties	relating	to	its	subject	matter.

12.	ASSIGNMENT
	 The	Client	shall	not,	without	the	prior	written	consent	of	the	Agency,	assign	or	deal	in	any	other	manner	

with	all	or	any	of	its	rights	or	obligations	under	the	Contract.

13.	NOTICES
13.1	Notices	under	this	Contact	shall	be	given	to	the	address	given	on	the	Contract	unless	a	party	has	
	 provided	a	replacement	address	in	writing.		
13.2	Notices	may	be	only	be	given	in	writing	by	first	class	prepaid	post,	in	person	or	by	email	and	will	be	

deemed	to	have	been	received	2	working	days	after	despatch	in	the	case	of	post	and	the	next	working	
day	in	the	case	of	personal	delivery	or		email,	provided,	in	the	case	of	email,	a	confirmatory	first	class		
prepaid	letter	is	sent	within	three	working	days	of	the	email	being	sent.

14.	DISPUTES
	 If	any	dispute	arises	in	connection	with	this	Contract,	the	parties	will	attempt	to	settle	it	by	referring	the	

matter	to	The	Pro-Action	Committee	and,	if	that	is	not	successful,	by	mediation	in	accordance	with	the	
Centre	for	Effective	Dispute	Resolution	(CEDR)	Model	Mediation	Procedure.	The	parties	will	jointly	agree	
on	the	appointment	of	a	mediator.	If	no	agreement	is	reached	with	28	days,	the	mediator	will	be	

	 nominated	by	CEDR.		

15.	LAW	AND	JURISDICTION
	 This	Contract,	and	any	dispute	or	claim	arising	out	of	or	in	connection	with	it	or	its	subject	matter,	shall	

be	governed	by,	and	construed	in	accordance	with,	the	law	of	England	and	Wales.


