AMENDMENT OF LICENSE AGREEMENT AND
ASSIGNMENT, ASSUMPTION, AND CONSENT TO ASSIGNMENT AND ASSUMPTION
AGREEMENT

This Amendment of License Agreement and Assignment, Assumption, and Consent to Assignment and Assumption of
the License Agreement (“Agreement”) is entered into by and between: the City of Mesa, a municipal corporation
whose principal place of business is located at 20 E. Main Street, Mesa, AZ 85211 (“City”); the Arizona Museum of
Natural History Guild f/k/a Mesa Southwest Museum Guild, an Arizona non-profit corporation, whose domestic
address is 53 N. Macdonald Street, Mesa, AZ 85201 (“Guild”); and the Arizona Museum of Natural History
Foundation, an Arizona non-profit corporation, whose domestic address is 53 N. Macdonald Street, Mesa, AZ 85201

(“Foundation™).

RECITALS

A. The City, as Licensor, and the Guild, as Licensee, entered into that certain Cooperative Relations Agreement
Between the City of Mesa and the Mesa Southwest Museum Guild dated as of July 1, 1999 (“License
Agreement”), which includes as Exhibit A to the License Agreement an agreement with respect to the
licensing of space for a gift shop at the Arizona Museum of Natural History located at 53 N. MacDonald

Street, Mesa, Arizona (“Museum”).

B. Although the term of the License Agreement ended on June 30, 2004 the City and the Guild have continued to
operate under the terms and conditions of the License Agreement since that time, therefore the City and the

Guild desire to amend the term of the License Agreement.

C. On or about June 16, 2015 the Guild and the Foundation merged into a single Arizona non-profit
corporation that will provide services supportive to the Museum, including providing services of the same
nature as previously made available by the Guild; the joint entity will be titled the Arizona Museum of Natural
History Foundation.

D. The Guild desires to assign its responsibilities under the License Agreement to the Foundation, the Foundation
desires to assume the Guild’s responsibilities under the License Agreement, and the City desires to consent to

the assignment and assumption between the Guild and the Foundation.

AGREEMENT

1. Amendment of License Agreement.

a. Amendment. The City and the Guild desire to amend the term of the license agreement to allow for
renewal periods by adding the following sentence to the end of Section 1 of the License Agreement:

“The term of this Agreement may be renewed on an annual basis by mutual agreement of the parties.”
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b. Merger; Reaffirmation. All other terms of the License Agreement not in conflict with the
aforementioned amendment will remain in full force and effect. In the event of a conflict between any
term and provision of the amendment and the License Agreement, the terms and provisions of the
amendment will control. The City and the Guild do hereby ratify, reaffirm, adopt, contract for, and
agree to be or continue to be, as the case may be, bound by all of the terms and conditions of the
License Agreement. Hereinafter, the amendment language set forth in Section 1 shall be considered to
be a part of the License Agreement and all hereafter references to the License Agreement set forth in

this Agreement shall include such modified language.

Assignment. The Guild hereby assigns to the Foundation all of its right, title, and interest in and to the License
Agreement (copy attached hereto as Exhibit A). The Guild hereby warrants that the Guild has the right and
power to make this assignment, that the License Agreement is not in default and is in full force and effect, and
the Guild will indemnify and defend the Foundation for the claims of all persons which arise out of any breach

of the foregoing warranties.

Assumption. The Foundation assumes the License Agreement and will perform and observe all of the
covenants and conditions contained in the License Agreement that are to be performed and observed by the
Guild, which shall accrue from and after July 1, 2015 (“Assignment Date”). The Foundation agrees to
indemnify against and hold the Guild harmless from any and all costs, liabilities, lawsuits, damages, or
expenses, including reasonable attorney's fees, due to or which are the result of any act or omission by the
Foundation with respect to the License Agreement originating from and arising from the Foundation's

obligations under the License Agreement which accrue on or after the Assignment Date.

Consent. The City does hereby consent to the assignment and assumption of the License Agreement,
including all rights and responsibilities thereof, from the Guild to the Foundation, under the terms of this
Agreement. The City’s consent to the assignment is conditioned on the Foundation’s assumption of all
obligations, rights, and responsibilities as Licensee under the License Agreement, and the term “Guild” as used
in the License Agreement shall mean the Foundation on and after the Assignment Date. All other terms and
conditions of the License Agreement shall remain unchanged and are in full force and effect. Section 13 of the
License Agreement provides that any attempt by the Guild to assign the License Agreement without the
consent of the City is void; the City’s consent to the assignment and assumption in accordance with the terms

of this Agreement will deem the assignment and assumption pursuant to this Agreement as valid.
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5. Conditions.

a. Nothing herein shall be construed to ﬁ:lease (in whole or in part) the Guild from any and all liabilities,
damages, causes of action, expenses, and reasonable attorneys’ fees and legal expenses incurred by the
City due to the Guild’s failure to fulfill, perform, discharge, or observe its obligations under the
License Agreement that arise before the Assignment Date.

b. Nothing herein shall be construed to release (in whole or in part) the Foundation from any of the
terms, conditions, covenants, requirements, liabilities, or conditions under the License Agreement as
of the Assignment Date.

c. Notices pursuant to this Agreement and the License Agreement are to be sent to the Foundation at 53

N. Macdonald Street, Mesa, AZ 85201.

6. Severability. In the event any term or provision of this Agreement is held to be invalid or unenforceable, the
validity of the other provisions will not be affected, and this Agreement will be construed and enforced as if it
did not contain the particular term or provision that is deemed to be invalid or unenforceable.

[Signatures on following pages]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of , 2015,

Arizona Museum of Natural History Guild, Inc., f/k/a Mesa Southwest Museum Guild,
an Arizona non-profit corporation

By:

Its:

Date:

STATE OF ARIZONA )

) ss.
County of Maricopa )
The foregoing Agreement was acknowledged before me this day of , 2015, by
in his/her capacity as , on behalf of

Notary Public

My Commission Expires:
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Arizona Museum of Natural History Foundation, Inc., f/k/a Mesa Southwest Museum Foundation,
an Arizona non-profit corporation

By:

Its:

Date:

STATE OF ARIZONA )

) ss.
County of Maricopa )
The foregoing Agreement was acknowledged before me this day of , 2015, by
in his/her capacity as , on behalf of

Notary Public

My Commission Expires:
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CITY OF MESA, an Arizona municipal corporation

By:

Its:

Date:

STATE OF ARIZONA )

) ss.
County of Maricopa )
The foregoing Agreement was acknowledged before me this day of 2015, by
in his capacity as , on behalf of City of Mesa, an Arizona Municipal Corporation.

Notary Public

My Commission Expires:

RECOMMENDED BY:

Signature:

Printed Name:

Date:

APPROVED AS TO FORM:

Signature:

Printed Name:

Date:
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EXHIBIT A
LICENSE AGREEMENT

(SEE ATTACHED)
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COOPERATIVE RELATIONS AGREEMENT
BETWEEN
THE CITY OF MESA
AND
MESA SOUTHWEST MUSEUM GUILD

THIS AGREEMENT is made and emtered into this _I® £ day of g& g& i . 1999 by and
between the City of Mesa, an Arizona municipal corporation, hereinafier referred to as “MESA." and the
Mesa Sonthwest Museum Guild, a hon-profit corporation with curent certification according to Sccton
301(c) (3) of the U.5. Internal Revenue Code and chartered under the laws of the Stae of Arizona,
hezeinafter referred 1o as “GUILD.

NOW, THEREFORE, it is mutually covenanied and agreed as follows:

1. PURPOSE:

The Purpose of this Agrcement is to tnable MESA and the GUILD (o work together in achieving the
following goals: provide educational activities, special events, volunteer services, and a gift shop as they

relate to the mission and operation of the Mesa Southwest Museum ("Museum"). )

2. DUTIES AND RESPONSIBILITIES:

al MESBA. MESA shall, for the purposc of GUILD fundraising and cducational programming, provide
use of Museum clerical equipment, kitchen facilities, office Space, meetinp space, and other reasonable
actommodations as long as such use or sccommodations do not detract from Museurn programs and
services and are consistent with the custom and practice’among similar musewms. Mesa shall provide
b GUILD with postage for such mailings as are approved in advance by Mesa,

b} GUILD. GUILD shall support the Museum's. programs, services, educational aetivilies, and events,
through direct advertising, raising community awareness and fundraising. GUILI shall provide ;
educarional programs for the community and GUILD members 1o volunteer at Museum programs angd-
events when needed. GUILD shall understand and adhere to Museum administrative policies,
including, without limitation, policies goveming equipment usage, securily procedures, and requests
for mecting or office spece. GUTLD shall inform the Museum of its activities and wil] provide the
Museum with copies of all mirses from sach board meeting. GUILD shall contribute revenue for the
Museum expansion, receptions, special events, tour scholarships, and other museurm Tequests.

3. MCONITQRING:

Mesa Southwest Museum staff shall be pemnitted to anend all GUILD board meetings. All GUILD
activilies co-sponsored by the Mesa Southwest Museum will have 5 Mesa Southwest Museum staff person
or the planning compittee. Literature mailed o the public pertaining to events co-sponsored by GUILD
and MESA will be reviewed and approved by Mess Southwest Museum stafi before mailing. GUILD shall
provide the Mesa Southwest Museum with either the originals or copies of all minutes {rom each board




5. TERMINATION OF AGREEMENT

Norwithstanding the provisions of Section 4 of this Agreement, GUILD and MESA shall cach have the

right to terminate this Agreement upon thiry

6. NONDISCRIMINATION

(30) days written notice to the other party.

GUILD agrees to take all actions necessary to ensure that everyone is treated fairly, courteously, and

without bias so as 10 preserve human dignity

and to respect cultural divessity. GUILD agrees to comply

with all provisions of applicable federal, state, and local laws related to nondiscrimination, equal
emplayment opportunity and the Americans with Disabilities Act.

7. NO PARTNERSHIP OR AGENCY

Nothing, set forih in this Agresment is intended, nor shall this Agreement be interprerad, 10 creze 2
velationship of principal-agent, employer-employse, parership, joint venture, or any other relationship of
any kind other than that of independent entities cooperating for the publi¢ benefit,

8. INSURANCE

2} Throughout the term of this Agreement,

the GUILD shall procure and maintain, st its own cost and

expense, the following insurance coverages from an insurance carrier approved by Mesa:

i) Comprehensive general liability, with limits of not fess thari §1 .000,000 per occurrence. The
coverage shall include independent contractors, premises and operations, products and completed
. operations, bodily injury, property damage, and blanket contractuzl covering, without limitation,
he liability assurned undr the indemnification provisions of this Agreement ‘ '

i)} © Waorkers compensation for cmployees of the GULLD, with limits of not less that that required
by applicable worker's compensation laws and regulations, as the same may be amended from
time to time; and Employer’s liability, with limits of not less than $1 ;000,000 per accurrence.

b)  Comprehensive general liability shall name Mesa, its depurtments, boards, commissions, council

. members, officials, officers, agents, and

employees as additional insureds.

¢) . Each'insurance policy shsil provide the following: (i) the policies cannot be cancclled, or
substantially modified until and unless ten (10] busincss days writlen notice is received by Mesa; (ii)
the insurance company shall have no reconrse against Mesa for payment of any premium or for
assessments under any form of policy; and (iit) the policics arc intended as primary coverage for Mesa

and that any insurance or seH-insurance
provided hy these palicies.

mainrained by Mese shall apply in excess of the insurance

d} Certificates of the required insurance coverage shall be furnished 1o Mesa upon exeeution of this
Agreement and shall be keprt current at all times.

8. INDEMNIFICATION

The GUILD shall dutond, indermuify and hol
and Commissions, officials. officers. and em

d harmlcss the City, it$ Mayov and Cunineil, appointed boards
ployees, individually and enllectively, from and against all

losses and expenses (including anomey ives). damages. clatms, or other liabililies of any kind (“l-iability)
resulting from or arising out of this Agrecment and/or the GUILD's performance under this Agreement,
provided such Liability is due o the ncgligent or will il ucts or omussions of the GUILL), its ofticers.
2mplovees, agents, subcontractors. or anyone directly or indirectly employed by them, or any peIsun ur

persons under the Contractar's divection and
Tailure 16 comply with (he terms of this Agre
reaulations.

control, ur provided such Lizbilily is 2 result of Contactor’s
emenl or the provisions of any applicable laws, ordinances oy




10. AMENDMENTS AND MODIFICATIONS

Any amendments and/or modifications 1o this Agreement shall be in writing signed by MESA and GUILD,

IN WITNESS HEREOF, the pariies have exccuted this agrecment the day sad year first set forth
above,

City of Mesa,
& Municipal Corporation

SEANNEEY

City Manager

Atlest:

City Clerk

Mesa Southwest Museum Guild- .

B’.‘z@ﬂb @««

President a

1014798




Exhibit A

AGREEMENT
BETWEEN THE CITY OF MESA
D

THE MESA SOUTHWEST M USECM GUILD

This Agreement made and entered into this | st day of ¢ &g Q:{ , 1999 by
and between the City of Mesa, a municipal corporation (“Mesa™) and the Mbsq Southwest
Museum Guild, an Arizona Aun-profit corporation ( “Guild™).

In consideration of the mutual covenants and

agreements contained in thig Agreement, Mesa and
Guild agree as follows:

. Term. The term of this Agreement shall begin on July 1, 1999 and vnd on Junz 30, 2004,

Either party may terminate this Agreement upon 30 days written notice being £iven to the other
party.

2. License. Mesa grants to Guild a license 10 use the following s
Museurn, located 353 N. Mzcdonald Swe

shop (“Licensed Premises”):

pace at the Mesa Southwest
et, Mesa, for the purpose of operating 2 museum gl

() office space and storage area-space of not more than 300 square feet;
(b) sales floor space of not more than 700 square feet; and

3. License Fee.
i
to Mesa a fee of $2400 for each

hall bagin on July 1 and end on

(a) For usc of the Licensed Premises, the Guild agrees to pay
year during the term of thig Agreement. Fach such ysar g
June 307 of the next year.

{b) The Guild shall pay the annual license fee for the first year on Tuly 1, 1999. The Guild
shall pay, without demand or set off, the annual license fee for the

July 31, 2000 and the annuai license fee for the following y
year, thereafter,

second yeur on or before
€ars on or before July 31 of exch

4. Exclusive Right to Operate Gift Shop. The Guild shall ha
gift shop at the Mesa Southwest Museum, Nothing set forth
prevent the sale at the Museum of aris, cra
special events, or the sale of publications
affiliates.

ve the exclusive ri ght to operate the
in this section 4, however, shal)

fts, or other merchandise presented by exhibitors at
produced by the Mega Southwest Museum or s

5. Operation of Gift Shop. The Guild shall operate the gift sho
0 gift shops of other museumns similar to the Mesa Southwest Museur. The Guild shal] provide
the public with a gilt shop of the highest quality, with prices, items, and services comparable to
similar museum gift shops, In keeping with these goals, the Guild shall:

PP in a manner that js comparable

{a) hire a qualified gift shop manager;




(b} provide vdneatinsal merchandise for sale at reasonable prices which relates to the
cellectian, purpase ol proscae of e e Sontisves Musenny:

(77 subtint the gt shap lony< of operdtui o Mess, lor approval:

{d) Mot ostallar keep on the premses iy veading machines withant the prior wiiten
consent of Mega.

6. No other Pumose. The Guild shall use the Licensed Preniises for the operation of u yift shop
at the Southwest Musewn and for no other purposes.

7. Imiprovements, Repuirs.

(a) Guild shall repaic or cause to repaired, at its own expense all damage or injuries to the
Licensed Premises or olkicr property of Mesa, normal wear and tear excepted.
P

(b) No improvements, alterations, additions, removals or other changes shall be made to the
Licensed Premises or other property of Mesa without the prior written consent of Mcsa.
Mesa, in its discretion, shall determine at whose expense any such changes shall be made.

8. Insurance Requirements.

(2) The Guild shall procure and maintain, at its own cost and expense, the following
insurance covemge fromm an insurance carrier approved by Mesa: :

(i) Comprehensive general liability, with limits of not less than $1,000,000 per

occurrence. The voverage shall include independent contractors, premises and L
operations, products and completed operations, bodily injury, property damage, and \-
blanket contractual covering, without limitation, the liability assumed under the i
indemnitication provisions of this Agreement. )

(i) Workers’ compensation tor employees of the Guild, with limits of not less that thac
required by applicable worker's compensation laws and regulations, &s the same may be
amended trom time o time; and Employer's Hability, with limits of not less than
$1,000,000.

(b) Camprehensive general lizhility shall name Mesa, its departments, boards. commissions.
council members, officials, officers. agents, and employees as additional insureds.

(¢) Eacliinsurance policy shal! provide the following: (i) the policies caunot bz cancelled,
or substantiully moditied until and unless ten (10) business days written notice 1s received by
Mesa; (ii) the insurance company shall have no recourse against Mesa for payment of any
premium or for asscssiments urder any form of policy: and (iii) the policics are intended s
primary coverage for Mesa and that any insurznee or self insurance maintained by Mesu shall
apply in excess of the insurance provided by these policies.

(d) Certificates of the required insurance coverage shall be furnished to Mesa upon exceution
of this agreement and shall be kept current at all times.

.9. Indeimnification. The Guild shall defend, indemnify, and hold harmless Mesa. its officers,
cmployees, agents, and representetives agaiast all claims, fines, actions, judgmens aad other

i~




R

lasses, and all ]l.‘ﬂ)s!ll}' Lo \5.1;:'..)_.‘\.‘ Lopranoly andlor e yunes o persons, mcludmg without

Fautaticin wrorg: b deatin, by tesen oD aag of ds operations hereunder, except where such loss or
labihiny 5 relared toany nepehioeny - onnsaon of Mesa, 118 enuployees, voluateers, agents, or
subconuaciers.

10. Mesp Respongibaiinnes
(8} Mesa shall furmsh atl noneal vthities for the operation of the gilt shop at the Licensed
Premises, except that in no cvent will there be an inerease in wtility services as they exist on
the effective date of this Apreerient without the wrtien approval of Mesa. The weem
“utilities” as used in this Seetion 10{a) does not include (e!cphonc service which is covered in
Section 10(b) below.

(b) Mesa shall pay the busic cost of telephone service. Charges for additional services and
all long distance calls shull be puid by the Guild,

(c) Mesa shall provide all custodial scrvices for the Gift shop area of the Licensed Premises.

(d) Mesa shall list the Guild gift ship in promotional materials produced by the Mesa
Southwest Museum aud Mesa, when reasonable to 40 so.

1. Complianes with Laws, The Guild shall procure 2]l permits and licenses and pay all charges
and fees necessary and incidental to the lawlul conduct of its business at the Licensed Premiscs.
The Guild shall comply with all applicable laws, ordinances and regulations, which in any
manner affect the operation ot the gifi shap or its performance under this Agreement.,

2, NonDiscrimination. Guild agrees to take 21l actions neeessary to ensure that everyone is |
10 ¢atcd fairly, courteously, 2nd withou: bias so as to preserve humasn dignity and to respect .
cultural diversity. The Guild agrees 10 comply with all provisions of applicable federal, state, zmd’
local laws related to nondiscrimination, equal employment opportunity, and the Americans with
Disabilities Act.

13, No As‘:;gnmcn; The Guild shall not assign or otherwise transfer this Agrecment or any of its

rights or dutics under this Agreement, nor pledge or mortgage this Agreement without first
obtaining the written consent of the City. Any assignment, transfer, pledge, or mortgage of this
Agreement, by the Guild or by operation of law, shall be void.

14. Modifications. This Agreement may be amended or modified only by a written amendment,

IN WITNESS WHEREOF tlie parties have exccuted this Agreement on the date first written
above.

Ciry of Mesa , Southwest Museum Guild




