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                                            May 14, 2007

Otis Library Board of Trustees

% Robert D. Farwell, Director

2-6 Cliff Street
Norwich, CT 06360

RE:  Utopia Studios Development Corporation’s (hereinafter “USDC”)
         Donation Terms and Conditions

Dear Robert,

In accordance with our last meeting with representatives of The Executive Committee of the Library Board and our attorney, please allow this writing to document the terms and conditions of “USDC’s” proposed donation. The following represents the entire understanding of the terms and conditions to become binding in accordance with the prior conversations and representations made to “USDC” by those acting on behalf of your Board. Additionally, you should be aware that “USDC” has never received or been provided with any documentation or writing memorializing the terms discussed in contemplation and consideration of “USDC’s” generous donation. This writing shall supersede any and all previous conversations, discussions or understandings that may or may not exist and can be relied upon, assuming and provided, one hundred (100%) percent acceptance of and compliance with the Proposed Donation Terms and Conditions set forth below. The following terms are consistent with “USDC’s” original proposed terms and conditions, without exception and shall be maintained and shall be binding upon the Otis Library and their past, future, and current administration, Trustee’s, assigns, and successors of or related to the Otis Library.
Donation to be exclusively arranged or provided by: Utopia Studios Development Corporation, a New York State Corporation wholly owned and operated by its President and CEO, Joseph Gentile. Utopia Studios Development Corporation has no affiliates, parent company, or subsidiaries and is completely independent and separate of all other Utopia named companies and their interests (i.e., Utopia Studios, Ltd., Utopia’s Paradise Theater, etc.). Utopia Studios Development Corporation shall maintain their best efforts to raise or provide the amounts contemplated herein.

Proposed Donation Pledge Amount (goal): The goal for the proposed donation shall be Five Hundred Thousand Dollars ($500,000.00 US) to be paid within five (5) years from the date of execution of this letter agreement with an initial fund raiser to take place as early as sixty (60) days thereafter.  The anticipated 2007 year-end incremental goal is Two Hundred Thousand Dollars ($200,000.00 US).
Direct Payments: “USDC” shall encourage and reserve the right to ask third parties to contribute directly to the Library Foundation in accordance with normal, pre-established standards offered to all such donors. These pre-notified donations shall be credited toward the proposed donation goals set forth herein. Such donations shall be treated with the same policy and practice established and maintained for all donors who have contributed equivalent donations (i.e., invitations to event tours, recognition, etc.). “USDC” will not utilize and does not intend to utilize the Otis Library name in any fund raising event without advance written permission from the Board.  If for any reason the Library rejects or ignores a donation, at their will, the Library reserves such a right but said offer shall be credited toward the goal amount set forth herein regardless of acceptance.
Confidential: “USDC” is not seeking any publicity in connection with this donation and unless notified otherwise, in writing, shall require that any and all terms of this donation or anything arising from this letter agreement remain confidential. “USDC” shall be entitled to make public comment to specifically identify the amount raised to date and to substantiate that all original terms have been agreed to and subsequently are “on course” with our goals. The Library shall appoint Mr. Robert D. Farwell (“Farwell”) as their sole public spokesperson in connection with this letter agreement who will make public statements that confirm or deny “USDC’s” statements which shall be provided to Farwell, in advance.  In the event Farwell is no longer with the Foundation, the Library Board and “USDC” shall mutually agree upon an acceptable replacement for same. “USDC” shall provide a mutually satisfactory initial statement and press release as a condition of this generous offer.
No Contingencies: The proposed donation offer is an offer and pledge. Other then that which is described below, there is no further obligation other than good will on behalf of the Library in connection with this generous offer. It is agreed that “USDC” is providing this offer out of good will with no monetary or ancillary development expectation or self benefit whatsoever.
“The Catherine P. Gentile Children’s Library”: In consideration of the donation arising from this letter agreement it is hereby agreed that in accordance with the prior representations made and as a material condition of such donation the children’s section of the Library shall be exclusively named and identified as “The Catherine P. Gentile Children’s Library”. Such identification shall be of similar size, location, and lettering type as the existing children’s section presently within the Library at the children’s section entrance.  Additionally, it was agreed and is hereby reiterated, as a material condition of the donation that an additional sign identifying “The Catherine P. Gentile Children’s Library” of similar size, location, and lettering type shall be located at the Library’s existing main signage at the exterior Library main Entrance at the street with complete visibility in a similar manner as the library signage.
The signage at both locations shall permanently remain; shall be maintained and shall always be one hundred (100%) percent visible  as set forth above and shall be immediately replaced with similar signage and specifications in acceptable terms to “USDC” if signage is changed in future renovations. These signs shall be installed within thirty (30) days of receipt of the first One Hundred Thousand ($100,000.00) Dollars of incremental Direct or Indirect Donations arranged or provided by “USDC”.
Additional Conditions promised to “USDC” to be honored as a condition to the Donation offer:

1. All donations received by “USDC” or otherwise shall be efficiently managed, responsibly allocated and directly benefit the Library itself.

2. The Library shall continue to remain Disability and Special needs friendly.

3.
The Library shall respect all Federal labor laws and foster work practices to allow workers the right to acceptable wages, benefits, and employment conditions (i.e., the right to collective bargaining, formation of union organizations, right to strike, etc.). The Library shall be an Equal Opportunity Employer.

Early Completion of Goal: Nothing contained herein shall prevent “USDC” from satisfying their goal earlier than the terms set fourth herein, if desired by “USDC”. 

This offer shall expire if not fully accepted on or before June 15, 2007, and may only be modified in writing, by the mutual consent of The Board of Directors of the Otis Library and “USDC’s” President, Mr. Gentile on behalf of “USDC” (who maintains the exclusive right to assign any/all obligations herein at any time). In the event of Mr. Gentile’s death or incapacity, Ms. Catherine P. Gentile or her Trustees shall have the ability to act in lieu of Mr. Gentile on behalf of “USDC” or their assigns.  All communications and notices under this letter agreement must be sent by certified mail, return receipt requested, or U.S. Certificate of mailing or U.S. Express Mail to be binding.
Thank you for your anticipated compliance with the terms and conditions set forth herein. “USDC” looks forward to years of working together in the best interest of Norwich Families. 
Sign below where indicated to execute this offer and bind the mutual terms and conditions proposed herein. The parties signing below represent they have the authority to bind the respective parties.
Yours truly,

Utopia Studios Development Corporation

By: ______________________________


Joseph Gentile, President


100% Principal
Agreed to by:

Otis Library 






Notary

By: _________________________

Robert Farwell, Director
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