
NAPA LIGHTED ART FESTIVAL 
Exhibition 2020 
 
ARTIST: XXXXXX 
 
This Exhibition Agreement (hereinafter “Agreement”) is made and entered into by and 
between the City of Napa, a California charter city (hereinafter "City"), and XXXXX, a 
sole proprietor 
(hereinafter "Exhibitor”) effective as of the Effective Date identified on the signature 
page. City 
and Exhibitor may be collectively referred to herein as the “Parties.” 
 
RECITALS 
 
A. The City is planning to present the Napa Lighted Art Festival, which will be a 
nine-day 
festival from January 11-19, 2020 from 6-10 pm (Friday-Saturday) and 6-9 pm 
(Sunday-Thursday), displaying approximately 15 lighted art installations at featured 
locations in downtown Napa and the Oxbow District (“Festival”). 
 
B. The City desires to encourage and promote a wide variety of art exhibitions including 
lighted sculptures and digital art displays during the Festival. The Festival will enhance 
the public environment and promote the understanding and enjoyment of public art by 
inviting a variety of 
artists to exhibit their art in downtown Napa and the Oxbow District during the Festival. 
 
C. Exhibitor is interested in exhibiting works of art during the Festival, and the City is 
interested in permitting Exhibitor to exhibit his/her work as part of the Festival in 
accordance with the terms of this Agreement. 
 
NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND 
CONSIDERATION IDENTIFIED HEREIN, THE PARTIES HEREBY AGREE AS 
FOLLOWS: 
 
1. EXHIBITION AT THE FESTIVAL. Subject to the terms and conditions set forth in this 
Agreement, and more particularly described on Exhibit “A” (attached hereto and 
incorporated herein by reference), City hereby permits Exhibitor to exhibit the artwork 
Artwork (defined below) at the Festival. The artwork to be exhibited by the Exhibitor 
(“Artwork”), and the location of the installation (“Location of Installation”), shall be more 



particularly described in Exhibit “B” attached hereto to be executed by the Exhibitor and 
the 
City’s Authorized Representative (defined below); and, after execution, to be 
incorporated 
by reference into this Agreement. At close of the Festival, Exhibitor and City’s 
Authorized 
Representative shall review the condition of the Artwork and shall complete and execute 
the Return of Artwork form attached as Exhibit “C” and incorporated herein by reference 
certifying that the Artwork has been returned to Exhibitor in good condition except for 
the 
damage (if any) noted therein. 
 
2. TERM. The term of this Agreement shall commence on January 6, 2020, and expire 
on January 22, 2020 unless earlier terminated pursuant to Section 12. 
 
3. TIME FOR PERFORMANCE. Time is of the essence in the performance under this 
Agreement and the timing requirements set forth herein shall be strictly adhered to 
unless otherwise modified in writing in accordance with this Agreement. 
 
4. AUTHORIZED REPRESENTATIVES. All services under this Agreement shall be 
performed by, or under the direct supervision of, Exhibitor’s authorized representative 
XXXXX (“Exhibitor’s Authorized Representative”). For the performance of services 
under this Agreement, the Exhibitor shall take direction from the City’s authorized 
representative, Katrina Gregory (“City’s Authorized Representative”), unless otherwise 
designated in writing by the City’s Authorized Representative or the City Manager. 
 
5. EXHIBITOR HONORARIUM. The City will pay Exhibitor an honorarium of $X,XXX to 
assist 
with the Exhibitor’s costs to participate in the Festival, including the costs of transporting 
the Artwork to and from the Location of Installation. The City will provide no other 
financial 
assistance to Exhibitor for participation in the Festival. 
 
6. COMPLIANCE WITH LAW. Exhibitor shall comply with all applicable legal 
requirements 
including all federal, state, and local laws (including ordinances and resolutions), 
whether 
or not said laws are expressly stated in this Agreement. 
 



7. REPORTING DAMAGES. If any damage (including death, personal injury or property 
damage) occurs in connection with the performance of this Agreement, Exhibitor shall 
immediately notify the City Risk Manager’s office by telephone at (707) 257-9323, and 
Exhibitor shall promptly submit to the City’s Risk Manager and the City’s Authorized 
Representative, a written report (in a form acceptable to the City) with the following 
information: (a) name and address of the injured or deceased person(s), (b) name and 
address of witnesses, (c) name and address of Exhibitor's insurance company, and (d) 
a 
detailed description of the damage and whether any City property was involved. 
 
8. INDEMNIFICATION. To the fullest extent permitted by law, Exhibitor shall indemnify, 
hold 
harmless, and defend the City (including its elected officials, officers, agents and 
employees) from and against any and all claims (including all litigation, demands, 
damages, liabilities, costs, and expenses, and including court costs and attorney’s fees) 
resulting or arising from Exhibitor’s acts or omissions under this Agreement, including 
the installation, exhibition, and use of artwork in accordance with this Agreement (with 
the exception of the sole negligence or willful misconduct of the City). 
 
9. EXHIBITOR INSURANCE. During the term of this Agreement, the Exhibitor shall 
comply 
with the City’s standard insurance requirements set forth in Exhibit “D” attached hereto 
and 
incorporated herein by reference. If Exhibitor cannot in good faith provide insurance that 
satisfies these requirements, then Exhibitor shall submit to the City Risk Manager for 
review 
and approval documentation of any relevant insurance coverage held by Exhibitor along 
with a waiver request substantially in the form attached hereto as Exhibit “E”. 
 
10.WAIVER FOR EXHIBITION OF ARTWORK. The Exhibitor shall be solely 
responsible for 
any damages caused to the Artwork by exposure to the elements, or any other damage 
resulting from being exhibited in the public realm. If the City’s Authorized 
Representative 
determines that the Artwork is damaged while on display due to the sole negligence or 
willful misconduct of the City, the City agrees to pay, and the Exhibitor agrees to accept 
in 
full payment of any claim for damages against the City, the amount to repair the 
damages 



not to exceed the amount identified as the Estimated Insured Value identified on Exhibit 
“B” 
for the Artwork. In order to obtain payment for any damages caused by the sole 
negligence 
or willful misconduct of the City, Exhibitor must furnish City with an appraisal performed 
by 
a qualified appraiser that provides a documented basis for the Estimated Appraised 
Value of the Artwork identified in Exhibit “B.” 
 
11.OWNERSHIP RIGHTS TO ARTWORK/COPYRIGHTS 
 
A. The Exhibitor shall retain all copyrights in and to the Artwork exhibited under this 
Agreement, provided that Exhibitor hereby grants to City an irrevocable license to 
graphically depict the Artwork for any non-commercial purpose whatsoever. For the 
purposes of this limitation, the graphic depiction of the Artwork on materials designed to 
promote City shall be deemed to be a noncommercial use. City shall not be responsible 
for any third party infringement of Exhibitor’s copyright. 
 
B. Exhibitor agrees that the Artwork shall comply with all applicable patent, trademark 
and copyright laws, rules, regulations and codes of the State of 
California and the United States. Exhibitor hereby represents and warrants that the 
Artwork does not, and Exhibitor has not and will not, utilize any protected patent, 
trademark or copyright in performance under this Agreement unless and 
until Exhibitor has obtained proper permission and all releases and other necessary 
documents. If Exhibitor specifies any material, equipment, process 
or procedure which is protected, Exhibitor shall disclose such patents, trademarks and 
copyrights in the exhibition inventory appended hereto as 
Exhibit “B.” 
 
C. Without limiting any of the provisions of Section 8 of this Agreement, 
“Indemnification,” Exhibitor agrees to release, indemnify, defend and save 
harmless City, its officers and employees from any and all claims, damages, suits, 
costs, expenses, liabilities, actions or proceedings of any kind resulting from the 
performance under this Agreement which infringes upon any patent, 
trademark or copyright or other right protected by law. 
 
12.DEFAULT. If either party (“demanding party”) has a good faith belief that the other 
party 



(“defaulting party”) is not complying with the terms of this Agreement, the demanding 
party 
shall give written notice of the default (with reasonable specificity) to the defaulting 
party, 
and demand the default to be cured within ten days of the notice. If: (a) the defaulting 
party 
fails to cure the default within ten days of the notice, or, (b) if more than ten days are 
reasonably required to cure the default and the defaulting party fails to give adequate 
written 
assurance of due performance within ten days of the notice, then (c) the demanding 
party 
may terminate this Agreement upon written notice to the defaulting party. 
 
13.NOTICES. All notices required or contemplated by this Agreement shall be in writing 
and 
shall be personally delivered or mailed to the respective party as set forth in this section. 
Communications shall be deemed to be effective upon the first to occur of: (a) actual 
receipt 
by the person identified below, or (b) actual receipt at the address designated below, or 
(c) 
three working days following deposit in the United States Mail of registered or certified 
mail 
sent to the address designated below. 
 
City of Napa 
Attn: Katrina Gregory 
City of Napa 
Parks &amp; Recreation Services Dept 
1850 Soscol Avenue, Suite 201 
Napa, CA 94559 
 
Exhibitor Information - TBD 
 
14.GOVERNING LAW, JURISDICTION, AND VENUE. The interpretation, validity, and 
enforcement of this Agreement shall be governed by and interpreted in accordance with 
the 
laws of the State of California. Any suit, claim, or legal proceeding of any kind related to 
this 
Agreement shall be filed and heard in a court of competent jurisdiction in the County of 



Napa. 
 
15.ATTORNEY’S FEES. In the event any legal action is commenced to enforce this 
Agreement, the prevailing party is entitled to reasonable attorney’s fees, costs, and 
expenses incurred. 
 
16.ASSIGNMENT AND DELEGATION. This Agreement, and any portion thereof, shall 
not be 
assigned or transferred, nor shall any of the Exhibitor’s duties be delegated, without the 
written consent of the City. Any attempt to assign or delegate this Agreement without 
the 
written consent of the City shall be void and of no force and effect. A consent by the City 
to one assignment shall not be deemed to be a consent to any subsequent assignment. 
 
17.MODIFICATIONS. This Agreement may not be modified orally or in any manner 
other than 
by an agreement in writing signed by both parties. 
 
18.WAIVERS. Waiver of a breach or default under this Agreement shall not constitute a 
continuing waiver or a waiver of a subsequent breach of the same or any other 
provision of 
this Agreement. 
 
19.ENTIRE AGREEMENT. This Agreement, including all documents incorporated 
herein by 
reference, comprises the entire integrated understanding between the parties 
concerning 
the services described herein. This Agreement supersedes all prior negotiations, 
agreements, and understandings regarding this matter, whether written or oral. The 
documents incorporated by reference into this Agreement are complementary; what is 
called for in one is binding as if called for in all. 
 
20. SIGNATURES. The individuals executing this Agreement represent and warrant that 
they 
have the right, power, legal capacity, and authority to enter into and to execute this 
Agreement on behalf of the respective legal entities of the Exhibitor and the City. This 
Agreement shall inure to the benefit of and be binding upon the parties hereto and their 
respective successors and assigns. 
 



21.COUNTERPARTS. This Agreement may be executed in counterparts, each one of 
which 
is deemed an original, but all of which together constitute a single instrument. 
 
[SIGNATURES ON FOLLOWING PAGE] 
 
 
IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective on 
the 
Effective Date set forth below. 
 
CITY OF NAPA: 
 
EXHIBITOR: 
 
 
EXHIBIT "A" 
SCOPE OF SERVICES 
 
EXHIBIT "B" 
EXHIBITION INVENTORY 
 
EXHIBIT B-1 
Name of Art Work: 
 
EXHIBIT B-2 
Location of Installation 
 
EXHIBIT "C" 
RETURN OF ARTWORK 
 
EXHIBIT "D" 
CITY OF NAPA STANDARD INSURANCE REQUIREMENTS 
 
EXHIBIT “E” 
MINIMUM INSURANCE REQUIREMENTS – WAIVER REQUEST FORM 


