
AGREEMENT BETWEEN THE
 
CITY OF LOS ALTOS, CALIFORNIA,
 

AND THE ASSOCIATION OF THE LOS ALTOS HISTORICAL MUSEUM FOR THE
 
OPERATION OF THE LOS ALTOS HISTORY HOUSE AND MUSEUM
 

THIS AGREEMENT ("Agreement") is made and entered into as of the ID"'" 
day of :(VNE , 2005, by and between the CITY OF LOS ALTOS, a municipal 
corporation ("CITY"), and the .\.ssooation of the Los Altos Historical Museum 
("ASSOCIATION"). 

RECITALS 

WHEREAS, 111 1989, the Los Altos City Council approved conceptual plans presented by the 
ASSOCIATION for the constructi.on of a museum on CITY property, the construction of which 
would be fmanced by private donati.ons and the operations of which would be the responsibility of 
the ASSOCIATION. Construction and operati.ons of the museum by the ASSOCIATION are for 
the purpose of preserving and displaYing local histoncal artifacts and to provide an 
historical/educational facility for the commumry; and 

WHEREAS, in 1996, after design approval by both the CITY and ASSOCIATION, a fund 
raising campaign was started that ultimately led to the construction and opening of the museum in 
March, 2001; and 

WHEREAS, the museum building IS located on CI1Y land within the Civic Center on San 
Antonio Road in Los Altos, Califorl11a, and the building will be gifted to the CITY by 
ASSOCIi'\.TION by a separate instrument upon execution of the Agreement, and 

WHEREAS, CITY retains control of all areas of the museum building and land, and except 
as set forth in the Agreement, reserves the right to determine the use of all of the museum building, 
History House, and surrounding grounds, landscap111g and patio areas, and referred to as the 
MUSEUM; and 

WHEREAS, the ASSOCL\TIO. eXists for the sole purpose of managing, facilitating and 
funding the programs and operatlOns of t\ICSEL!VI for wh.ich purpose all funds raised by 
ASSOCIATIOl\; are designed to be used unless otherwise stated in the Agreement; and 

WHEREAS, the purpose of tim A.greement is to authorize .ASSOCIATION to operate and 
maintain CITY'S building as a MUSEl M as a serVlCe to the general public and schools, to set forth 
responsibilities between CITY and <-\SSOCL\.TION and usage under which MUSEUM is to be 
operated and maintained. 

NOW, THEREFORE, in conSideration of the covenants, cond.itions and promises 
hereinafter contained, to be kepr and performed b}' then parties hereto, IT IS AGREED AS 
FOLLOWS: 
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CITY'S RESPONSIBILITIES
 

1. CI1Y shall allow ASSOCLATION to usc CI1Y'S build.ing as a MUSEUM for 
ASSOCIATION'S exh.iblt: exclusively for the preservation, education and development of 
the history of Los .Altos, Los .Altos Hills and the surrounding areas, unless otherwise stated in 
this Aareement. IfASSOCIATION ceases to operate M SEUM under the terms of this 
Agreement, CITY reserves the right to use the structure or grounds for other civic purposes, 

2.	 CITY authorizes . SSOC \ TION to usc CI1Y'S collection of historical artifacts, consisting 
of histoncal documents, pictures, furniture, equipment and exhibits ("COLLECTION"), as 
long as ASSOCIATIO"t' operates .\Il'SEU\tl under the terms of this Agreement, it being 
understood that items in CITY'S possession shall be made available in CITY'S reasonable 
dIscretion, 

3.	 CITY authorizes ASSOCI.ATION to hold public and private events, which are of benefit to 
the MUSEUM and to hold fund-raisers and e\'ents for the purpose of supporting the 
development and operation of the MUS ~ .tf. 

4.	 CITY authorizes 1\SSOCIATION to use l'"IlSFU I[ for the purpose of: 1) restoration and 
maintenance of CITY'S COLLECTION, 2) development of MUSEUM'S exhibits and 
facilities, and 3) presenting ;'vIUSFUM collection, M SE' M'S exhibits, educational programs, 
services, and facilities for the general public and school groups. 

5,	 CI1Y, except as otherwise provided in this .Agreement, in connection with ASSOCIATION'S 
responSibilities, shall provide, and maintain and repair MUSEUM. This shall include the 
structure, roof, Ooors, security systems, lighting, irrigation, plumbing, pest control, painting, 
elevator and heating and ventilating svstems; CITY shall provide utilities including gas, 
electricity, water, telephone, data service, sewer and garbage collection. All of the foregoing 
shall be subject to funding deSignated for such purposes in CITY'S Service and Financial Plan. 
CITY shall mainrall1 reserns to be increased by no less than ten thousand dollars ($10,000) 
annually in CIT'{'S l'acdlry l\eplacclllcnt I·und. 

6.	 CITY shall provide to the :vIl 'SEL~I a Exed annual contribution of sixty-five thousand 
dollars (S65,OOO) for general support of the .\ILShUM. 

ASSOCIATION RESPONSIBILITIES 

1.	 ASSOCIATION shall be solek responsible for management operations and maintain the 
. 1CSECl'vl (except as proVided 111 CITY'S Responsibilities set out in Paragraph 5 above) 
through fund raising activities and the usc of volunteers. 

2.	 ASSOCL\1'101\.' shall pro\,ide personnel to design, fabricate, install and maintain exhibits, 
develop MUSEC:\I programs, staff i\fUSElIM (tour docents) and its store during open 
hours and assist in cam'iog out the (reneral MUSEUM administration. ASSOCIATION 
shall be responsible for recruitment, training, supervision and schedul.ing of all volunteers. 

IJHI657770.2 -2
01-050305-13552001 



3.	 ASSOCIATION shall hirc a Chief Exccuti\·c Officer who shall report to ASSOCIATION'S 
Board of Diteccor or to a designated member of the Board. The ASSOCIATION will hire 
other staff and independent conrractors who shall report to the Chief Executive Officer. 

4.	 ASSOCIATION shall be responsible for scheduling all events at MUSEUM. 
ASS CIATIOI shall be responsible for planning all museum-related events held at 
MU, 1', _1, provid.ing for all necessary equipment and staffmg, and seeing that all necessary 
pernuts and/or llccnsc, fequlred by law are obtained. Scheduling priorities shall be opening 
MUSEUM fOf general public and school groups (first priority), revenue generating events 
(second priority) and CITY events (third priority). ASSOCIATION shall not charge CITY 
for CITY events as long as CITY provides its own set up, staffmg and janitorial clean up 
after the event. CITY in using ]'vIU SF M for events shall abide by all regulations 
establlshed by ASSOCI \ 110N for use of IUSEUM. 

5.	 [\.SSOCIATIO~ shall prmide CITY with an annual financial report ninety (90) days after 
the close of\SSOCl \nUN'S flseLI \c;lL CITY shall have the nght to examine the 
financial records of :-\.SSOCL\TfU'\. at any time upon ten (10) days' notice. 

6.	 ASSOCIATION shall utilize all funds received by ASSOCIATION for development and 
operations of M SE 'rA and its programs. ASSOCIATION shall hold such funds in 
accounts designated for such purposes. 

7.	 ASSOCIATION shall malIlt;1in 501 (c) (3) status as a charitable non-profit association. 

8.	 ASSOCL\TION shall not c0I111n.it, suffer, permit, allow or authorize any of the following 
acts dunng the term of this _\gl'ccmenr: 

a.	 Tr;1nsfer, sell or assign its rights or obllgations under this Agreement or any interest 
herein to any person or entity Without prior written ;1pproval of CITY. 
ASSOCIATIOK may urdi;,c persons or organizations at ASSOCIATION'S expense 
for services that arc the responsibility of ASSOCIATION such as janitorial and 
creation or rental of exhibits. 

b.	 Change or alter ]'\,IL'SEUi\'! without pnor written approval of CITY. 
e.	 Construct or install any permanent fence, barrier, sign, exterior exhibit, or structure 

without prim wntten approval of CIT'):'. 
d.	 Perform an:' work such as plumbll1g, electrical, floor repair, interior and exterior 

painting without the prior \.\iritten approval of CITY. 
e.	 Accept or remove valuable (defmed as any item in excess of $10,000.00) MUSEUM 

acquisitions or any part of ITY'S COLLECTION without prior written approval of 
CITY. 

9.	 ASSOCIATI()~ shall cooperate with and keep CITY informed of all ASSOCIATION 
programs and actiVities. 

10,	 r\SSOCI.\TIOr( shall pmch~lsc and mal11tain at its own expense a two million dollar 
(52,000,000) liability l11SUL1l1Ce policy, naming cnY and its officers, agents, and employees 
as additional insureds. CITY shall be provided with a contractual liability endorsement 
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specific::llly rderenclllg this Agrcemcnr. If recluired by law, ASSOCIATION shall provide 
workers' compensation insurance for, \SSO'IATION'S volunteers and staff. 

11.	 ASSOCI/\TION shall purchase, maintam and provide all furniture, equipment, including 
office equipment, computers, exh.ibit cases, exhibit furniture, office supplies, printed 
materials, postage and MUSE i},.J store inventory. 

12.	 ASSOCIATIO shall be entitled to exclusive use of the MUSEUM logo and other 
copyrighted protected products 01: designs obtamed by ASSOCIATION for the use of 
M TSEl'M or MU E'M store 

GENERAL PROVISIONS 

1.	 RESOLUTION OF DISPUTES, Mediation. Should any dispute arise out of this
 
Agreement, the pames shall meet in mediaoon and attempt to reach a resolution with the
 
assistance of a mutually acceptable med.iator. The costs of the mediator, if any, shall be paid
 
equally by the parties. If a mediated settlernent is reached, neither party shall be deemed the
 
prevailing party for purposes of the settlement, and each party shall bear its own legal costs
 
and fees. 1 Jelther party shall be permittecl to file a legal action without ftrst meeting in
 
mediaoon and mak.i.ng a good faith attempt to reach a mediated resolution,
 

2.	 TERMINATION OF AGREEMENT. 
a.	 Except for breach of all\" of the terms ancl conditions as set forth in the Agreement, this 

Agreement may be terminated at any time by mutual consent by both parties, expressed 
m WIltlng. 

b.	 }ldditional grounds for term.ination 1l1c!udc: 
(i)	 If ASSOCl.",TIO . shall become bankrupt or insolvent, or if there shall be any 

default in the terms of tll1S perm.it b,' r\ 'SOCIATION, CITY may, if it is 
meeting all of the CITY'S RESP )NSIBILITIES as set forth in this Agreement, 
cancel and termmate this .\greement by the following procedure: 

(ll)	 CITY shall give. \SS )C 1. \TION written notice of the particulars of the default. 
If AS ~OCIATI()N fails to remedv the default within a period of ninety (90) 
davs, or within such greater time as CITY may approve, then this Agreement shall 
automatically termll1ate and all rights of ASSOCIATION shall cease and 
termlna teo 

c..	 If this\greement IS terminated, j'vICSE l i related structures and installed 
improvements shall rema1l1 the property of the CITY. The Collections shall also 
remain the property of CTlY. 

3.	 SPONSORSHIP AGREEMENTS.\SSOCIATION may enter into sponsorsh.ip 
agreements With indi"iduals or cmnpanies to place structures, improvements, and facilities at 
Ml'SEl M with prior approval of en '\'. 

4.	 ANNUAL MEETING. CITY and ~-\SSOCT:\TION shall meet each year and cooperatively 
develop their respectivc operations, mainrcnance, and capital improvements budgets for 
MTJSEU)'vI and relatcd facilitles subject to this ;\greement. 
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5.	 FURTHER ASSURANCES. Both parties may enter into Letters of Understanding, as 
conditions warrant, pursuanc to the foregoing terms and conditions, to further define the 
details of joint and shared responsibilities regarding the day-to-day operations of MUSEUM. 
Any such Letters of L' ndcrstandin?, ~hall not alter, modify, or change any provision(s) of this 
Agreement. In case of con fueL thi. \u; 'ecl11el1r shall prevail. 

6.	 AMENDMENT. No amendment to this Agreement shall be valid or binding unless made 
in writing and duly authorized on behalf of both parties. 

7.	 NOTICES. Any notices to be gi\Cl1 under this. \grccment by either party to the other shall 
be in wntmg and ma\' be effected either by personal delivery or by mail, registered or certified, 
postage prepaid with rerum receipt re9uested. \tfailed notices shall be addressed as follows: 

CITY
 
City Manager
 
Citv of Los 1\ltos
 , 
One North, an AntoniO Road
 
Los Altos, CA 94022
 

ASSOCIATION 
Pn:~ickJlt
 

The _\ ~sociation of the Lus .\ lto~ Historical Museum
 
51 SOllth San.\ntoOlo l{ll:ld
 

Los .?dtos, CI\ 94022
 

8.	 PARTIAL INVALIDITY. If am' provision of this Agreement is held by a court of 
competent jurisdiction to be invalid, void or unenforceable, the remaining provisions will 
nevertheless continue in full force without being impaired or invalidated in any way. 

9.	 BINDING. ThiS .-\greement shall IX' binding upon and shall inure to the benefit of the heirs, 
executors, adminlstrators, aS~lgns and successors-in-interest to the parties hereto. 

10.	 NO IMPLIED WAIVERS. The failure of either party at any time to require performance 
by the other party of any provisions hereof shall not affect in any way the full right to require 
such performance at any time thereafter. Nor shall the waiver by either party of a breach of 
any provision hereof be taken or held to be a waiver of the provision itself. 

11.	 APPLICABLE LA AND FOR. This _\grcement shall be construed and interpreted 
accord.ing to the laws of the. 'tatc of California in any action to enforce the terms of this 
Ao-reement or for the breach thereof, and shall be brought and tried in the County of Santa 

lara,	 _ali fornia. 

12.	 CONSTRUCTION. To the fullest extent allowed by law, the provisions of this Agreement 
shall be construed and given effect in the manner that avoids any violation of statute, 
ordinance, regulation or law. 

13.	 INTEGRATION. This\gr ClTIent supersedes any and all agreements, either oral or written, 
bet:\veen the pawcs hereto and contains all the covenants and agreements between the parties 
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with respect to rhe l1lalters SCi out in rhis ,\grl'l'mcnt. Each party to this J\grecment 

acknowledges lhar no represClltarinns, induccments, promises or agreements, orally or 

otherwise, have hcen madc h\ an\ p;lrrv llI' ;l11\'onc ;lcting on behalf of any rarty, which arc 
nut embodied hCl'cin, ,111(1 tll:lt n() ()rher agreemcnt, statement, or prolnise not contained in 
this r\gret'lllcnr sh:tll be \':did or hlI1LlIng. .·\n\' mudific;ltion of this Agreement shall be 

cffecrin' only if ir is in \\Tiring, siglleJ b\· rhe parry ro be chargec..l. 

ASSOCIATION OF LOS ALTOS HISTORICAL MUSEUM
 

By trpl1J1. 111!U-""-'j~_ 

Its: Presidenr 
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