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Memorandum of Understanding 

RECOMMENDATION: That the Council consider the MOU to be adequate 
evidence of progress on the lease to justify setting the hearing date of May 5,2009. 

BUDGET IMPACT: None 

BACKGROUNDIDISCUSSION: On February 10,2009 the City Council agreed by 
straw poll to issue the bonds and allow The Leonardo project to move forward. In 
making this decision the Council indicated a strong expectation that a signed lease 
agreement will be in place prior to the sale of the bond. The Administration and The 
Leonardo have now fully engaged in final lease discussions with a goal of having a 
signed lease by May 5.2009. The Administration and The Leonardo have agreed to the 
attached Memorandum of Understanding that states the intention of the parties to enter 
into a lease agreement, and sets forth conceptually the key provisions that will be in the 
lease. 

PUBLIC PROCESS: Not required 
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MEMORANDUM OF UNDERSTANDING 

between 
SALT LAKE CITY CORPORATION 

and 
THE LIBRARY SQUARE FOUNDATION FOR ART, CULTURE, AND SCIENCE 

 
 

 
This Memorandum of Understanding (“MOU”) is entered into on March 31, 

2009, by and between SALT LAKE CITY CORPORATION, a Utah municipal 
corporation (the “City”), and THE LIBRARY SQUARE FOUNDATION FOR ART, 
CULTURE, AND SCIENCE, a Utah nonprofit corporation the “Foundation” or “The 
Leonardo”). 
 
 
1.  PURPOSE.  The purpose of this MOU is to express the intention of the parties 
to enter into a lease agreement (the “Lease”) with respect to the old library building 
located at 209 East 500 South in Salt Lake City, which is owned by the City, and to set 
forth, at least conceptually, some of the provisions that will be in the Lease.   
 
2.  TERM OF MOU.  This MOU is effective upon the day and date last signed 
and executed by the duly authorized representatives of the parties to this MOU and shall 
remain in full force and effect for sixty (60) days.  Notices under this MOU shall be 
delivered by hand or by certified mail to the address listed as follows: 
 
 The Library Square Foundation for Art, Culture, and Science 
 Box 2129 
 Salt Lake City, Utah  84110 
 Attention: Peter Giles  
 

Salt Lake City Corporation 
451 South State Street, Room 138 
P.O. Box 145470 
Salt Lake City, Utah 84114-5470 
Attention: Public Services Director 

 
3.  AGREEMENT TO ENTER INTO THE LEASE.  
 
The Parties shall enter into the Lease following the issuance by the City of its general 
obligation bonds to finance, in part, the renovation of the old library building and the 
completion of the construction of such renovations.  The Lease shall contain provisions 
mutually acceptable to the parties, but shall include provisions that reflect the following 
agreement of the parties: 
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a.  Lease term:  The Lease shall have a 20-year term. The term may be extended by the 
Foundation for three additional 10-year periods, in each case with the consent of the City, 
which consent shall not be unreasonably withheld. 
 
b.  Rent:  The Foundation shall pay a base rent of $12 per year, payable annually, with 
the first payment being due at the commencement of the lease term.   
 
c.  Payment of operating expenses:  The Foundation shall pay all operational expenses, 
including cleaning, maintenance, and repair, payment of utilities costs, payment of 
exterior landscape seasonal expenses (e.g., lawn care, irrigation,  snow removal), trash 
removal, annual LEED EB certification, and elevator and escalator expenses.  
 
d.  Use of the premises by the Foundation:  The Foundation shall occupy and use the 
building as a science, culture, and art education center. 
  
e.  ESCO payments and reimbursements:  The project may involve ESCO financing if 
mutually agreed upon by the City and the Foundation to be appropriate, considering that 
bond money will be available. 
 
f.  Defaults:  Events of default shall include (i) any failure to pay, when due, an amount 
due to the other party, (ii) failure to observe and perform any other obligations under the 
lease, (iii) failure by The Leonardo to continuously occupy and use, for 90 consecutive 
days, the building consistent with The Leonardo’s mission.  Following an event of 
default, the non-defaulting party may terminate the lease or pursue any and all other 
rights and remedies available under the lease or the law. 
 
g.  No additional financial support by the City:  Other than by providing the old library 
building at the specified rent, the City shall have no obligation to provide financial 
support to the Foundation or to the operation or use of the building or to programming 
during the term of the Lease.  The foregoing shall not limit the City’s obligations under 
the Lease relating to capital improvements, the provision of heating and cooling, and 
other similar obligations. 
 
h.  City use of premises: The City, with advance notice and with consideration for The 
Leonardo’s programming and administrative schedule, may use the premises for 
meetings, receptions, and other activities in a way that is compatible with The Leonardo’s 
mission and goals. The City will be responsible for the associated costs of any event it 
sponsors or manages at the facility.  The City’s use shall be on a rent-free basis.  The City 
will endeavor to avoid scheduling events for the building at times and/or for events which 
will conflict with The Leonardo’s exhibits or events.  In the event that the City uses the 
building at a time or in a way that requires The Leonardo to close an exhibit during its 
ordinary hours of operation, the City will be responsible to reimburse The Leonardo for 
its lost revenues. 
 
i.  Capital repairs and improvements:  Except with respect to the initial renovation and 
reconstruction of the building, the Foundation shall be responsible for all capital 
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improvement costs that are needed to support or expand its programming use of the 
building, such as electrical, plumbing, and environment.  The City shall be responsible 
for structural and system repairs and upgrades that are not a result of use of the building 
by the Foundation. 
 
j.  Termination and notice thereof:  [Terms and conditions under which the lease may 
be terminated are still under discussion.] 
 
k.  Utility billing periods:  The Foundation shall pay 1/12 of its pro-rata share of utility 
costs (including boiler costs) for the building on or before the first day of each month. 
 
 
l.  Parking issues (certificate of occupancy):  The Foundation shall have the right to 
priority and exclusive use of an agreed upon number of parking stalls located adjacent to 
the underground dock area of the old Main Library. 
 
m.  Indemnification by Foundation for Foundation contracts (ExNet, rotating 
exhibits):  The Foundation shall indemnify, defend, and hold harmless the City for any 
actions or damages resulting from the Foundation’s contract relating to the building, 
including without limitation the contract with ExNet and the contracts relating to any 
rotating exhibits.  The City shall indemnify the Foundation for any actions or damages 
resulting out of the negligence of the City or its agents or employees relating to the 
building. 
 
n.  Insurance requirements (including interruption of operations insurance):  The 
Foundation shall provide, at its sole expense, any insurance relating to the building or the 
Foundation’s operations reasonably required by the City, including without limitation 
worker’s compensation insurance, commercial general liability insurance, casualty 
insurance, commercial automobile liability insurance, personal property insurance, and 
insurance covering artwork.  Such insurance shall be in the amounts reasonably required 
by the City. 
 
o.  No agency or partnership relationship:  The City shall not be considered an agent or 
partner of the Foundation, including with respect to the Foundation’s programming. 
 
p.  Other conditions or parameters: 
 
 (i)  Signage:  The Foundation shall be permitted to put signage on the building or 
grounds provided that such signage (i) meets Salt Lake City Code and (ii) conforms to an 
acceptable sign fastening system(s) that does not compromise or damage the building’s 
exterior panels and surface, which systems(s) shall be agreed upon by the Foundation and 
the City (including but not limited to the City’s Engineering division) prior to occupancy 
of the building by the Foundation. 
 
 (ii)  Building sub-lease:  The Foundation may not sub-lease space in the building 
for any reason without the written consent of the City, which consent shall not be 
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unreasonably withheld, provided that any approved sublease must have a direct 
relationship to the Foundation’s goals and programming plan. 
 
 (iii)  Taxes:  The Foundation shall pay all applicable state or federal taxes or use 
fees related to the building and the Foundation’s programming and operations.  
 
 (iv)  Financial reporting:  The Foundation shall report its financial, programming, 
and fundraising information to the City annually, provided that the substance of any such 
information provided shall not, in and of itself, be grounds upon which the City may 
declare the Foundation to be in breach of the lease.  To the extent allowed by law, all 
information provided pursuant to the lease shall be confidential and not subject to public 
disclosure under GRAMA. 
 (v)  Annual program plan:  The Foundation shall report its programming plan to 
the City annually, provided that the substance of such plan shall not, in and of itself, be 
grounds upon which the City may declare the Foundation to be in breach of the lease. 
 
 (vi)  Design and construction plan:  The City shall be solely responsible for 
building design and construction management, but the Foundation may appoint a member 
of the design team and may provide input regarding the design and construction process.  
The City and the Foundation shall work together in good faith to agree upon a design that 
meets the City’s building renovation objectives, supports the basic programming 
objectives of the Foundation, and meets a reasonable construction timeline.  This does 
not apply to the Foundation’s programming or exhibit installation. 
 
 
4.  GENERAL PROVISIONS 
 

A.  AMENDMENTS.  Either party may request changes to this MOU. Any 
changes, modifications, revisions or amendments to this MOU which are mutually agreed 
upon by and between the parties to this MOU shall be incorporated by written instrument, 
and effective when executed and signed by all parties to this MOU. 
 

B.  APPLICABLE LAW.  The construction, interpretation and enforcement 
of this MOU shall be governed by the laws of the State of Utah. The courts of the State 
of Utah shall have jurisdiction over any action arising out of this MOU and over the 
parties, and the venue shall be the Third Judicial District Court, Salt Lake County, Utah. 
 
 D. ASSIGNMENT. This MOU is not assignable. 
 

E.  ENTIRE AGREEMENT.  This MOU, consisting of four (4) pages, represents 
the entire and integrated agreement between the parties concerning the matters set forth 
herein and supersedes all prior negotiations, representations and agreements, whether 
written or oral. 
 

F. SEVERABILITY.  Should any portion of this MOU be illegal or 
unenforceable as determined by a court of law, the remainder of the MOU shall continue 
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in full force and effect, and either party may renegotiate the terms affected by the 
severance. 
 

G.  THIRD PARTY BENEFICIARY RIGHTS.  The parties do not intend to create 
in any other individual or entity the status of a third party beneficiary, and this MOU 
shall not be construed so as to create such status. The rights, duties and obligations 
contained in this MOU shall operate only between the parties to this MOU, and shall 
inure solely to the benefit of the parties to this MOU. The provisions of this MOU are 
intended only to assist the parties in determining and performing their obligations under 
this MOU. The parties to this MOU intend and expressly agree that only parties signatory 
to this MOU shall have any legal or equitable right to seek to enforce this MOU, to seek 
any remedy arising out of a party’s performance or failure to perform any term or 
condition of this MOU, or to bring an action for the breach of this MOU. 
 
5.      REPRESENTATION REGARDING ETHICAL STANDARDS FOR CITY OFFICERS AND 
EMPLOYEES AND FORMER CITY OFFICERS AND EMPLOYEES.  The Foundation 
represents that it has not:  (1) provided an illegal gift or payoff to a City officer or 
employee or former City officer or employee, or his or her relative or business entity; (2) 
retained any person to solicit or secure this contract upon an agreement or understanding 
for a commission, percentage, or brokerage or contingent fee, other than bona fide 
employees or bona fide commercial selling agencies for the purpose of securing business; 
(3) knowingly breached any of the ethical standards set forth in the City’s conflict of 
interest ordinance, Chapter 2.44, Salt Lake City Code; or (4) knowingly influenced, and 
hereby promises that it will not knowingly influence, a City officer or employee or 
former City officer or employee to breach any of the ethical standards set forth in the 
City’s conflict of interest ordinance, Chapter 2.44 Salt Lake City Code. 
 
6.     GOVERNMENT RECORDS ACCESS AND MANAGEMENT ACT (GRAMA):  The 
Parties understand that the City is subject to the provisions of the Utah Government 
Records Access and Management Act and is bound by its provisions. 



IN WITNESS WHEREOF, having been duly authorized, the Parties have 
executed this Agreement on the dates set forth below. 

SALT LAKE CITY CORPORATION 

By: 
Name: , & f a h d  

'&L-- 
Title: k& 

ATTEST: 

CITY RECORDER 

Approved as to Form 
Salt Lake City Attorney's Office 

Senior dty ~ t t o r n f l  
V 

Date: 3-3 (- 04 

THE LIBRARY SQUARE FOUNDATION FOR 
ART, CULTURE, rSc""" 
By: 



CITY COUNCIL TMNSmTTAL 

Date Received: 
Date sent to Council: 

RALPH EIECKER 

TO: Salt Lake City Council DATE: March 17,2009 
Carlton Christensen, Chair 

FROM: Lyn Creswell, Management Services Director 

SUBJF,CT: General Obligation Bonds, Series 2009B, Notice of Public Hearing for The 
Leonard0 at Library Square (the "Learzurdu Project") 

STAFF CONTACT: Daniel A. MUM, City Treasurer (535-6411) P- 
DOCUMENT TYPE: BriefingResolution 

RECOMMENDATION: That the City Council adopt a Public Hearing Resolution on 
April 7,2009 for the above-mentioned bond issue that will: a) authol-ize the publication 
of a Notice of Public Hearing to be published twice prior to the date set for the public 
hestring; and b) set May 5,2009 as the date to hold the public hearing. 

BUDGET IMPACT: None. A propel-ty tax levy resulting from the issuance of voter- 
authorized general obIigation bonds for the Leonardo Project will generate sufficient 
property tax revenue to cover debt service costs for the period over which the bonds are 
outstanding. 

BACKGR0UNDIX)XSCUSSION: A Special Bond Election was held on November 4, 
2003. Voters within Salt Lake City passed Proposition Number 2 authorizing the City to 
issue and sell general obiigation bonds in an amount not to exceed $10.2 million for the 
purpose of paying the costs of renovating, improving and preserving the old main library 
building to establish a science, culture and art education center known as The Leonardu 
at Library Square. The City covenanted in a Special Bond Election ResoIution adopted 
by the City Council on September 9,2003 that "any bonds authorized pursuant to City 
Proposition Number 2 (The Leonardo at Library Square) shall only be issued if money or 
pledges satisfactory to the City have been received for the.faciIities described in City 
Proposition Number 2 in an aggregate amount at least equd to the principal amount of 
such bonds to be issued." The Adminisbation has confirmed that the required matching 

LOCATION: 491 SPUTH BTATE STREET, RODM 22s, SALT LAKE O m ,  UTAH 841 1 1 
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