LEASE AGREEMENT

113535

,u.\THIS LEASE AGREEMENT (this “Lease”) is made and entered into, and is effective as of this

day of Seplemaugr 2010 (the “Effective Date”), by and between the City of Olympia, a

municipal corporation (“Landlord”), and the Hands On Children’s Museum (“HOCM”), a 501(c)(3)
corporation organized and ex1st1ng under the laws of the State of Washington (“Tenant”).

Landlord and the Capitol Area Reglonal Public Facilities District (the “sttnct”) have entered into
that certain Interlocal Agreement Between The City of Olympia and The Capitol Area Regional Public
Facilities District for the Hands On Children’s Museum Project dated November 30, 2006, recorded in the
Thurston County public records on February 16, 2007 under recordmg number 3903560 (the “Interlocal
Agreement”).

. Pursuant to the Interlocal Agreement, among other things, the District is authorized to assess and
collect a sales and use tax (the “Sales Tax”) within the District, a portion of which such Sales Tax may be
used to fund construction of certain projects, including a portion of the improvements described herein, on the
condmons set forth in the Interlocal Agreement and in accordance with the laws of the State of Washington.

Landlord desires to lease to Tenant, Tenant desires to lease from Landlord, the Prermses (as
hereinafter defined) located in Olympia, Washington, within which Landlord will construct certain “Cold
Shell” (as hereinafter defined) improvements and within which Tenant will complete construction and
internal improvements to accommodate a children’s museum, and operate and maintain a children’s museum,
on the conditions set forth herein. '

Landiord has the authority to lease the Premises to Tenant.
NOw, THEREFORE, Landlor'd and Tenant hereby agree as follows:
‘SECTION 1 - PROPERTY AND TERM

R Description. For and in consideration of Tenant's covenant to pay the rental and other
sums provided for herein, and the performance of the other obligations of Tenant hereunder, Landlord leases
to Tenant, and Tenant leases from Landlord, the real property situated in the City of Olympia, County of
- Thurston, State of Washington (the “Property”) described in Exhibit A attached hereto and incorporated
“herein by this reference, together .with those certain improvements more fully described herein to be
constructed on the Property. The Property and the Improvements (defined herein) taken together shall herein
be referred to as the “Premises.” The children’s museum, as operated by Tenant in and on the Premises, shall
" herein be referred to as the “Children’s Museum »

1.2 Term.‘

1.2.1 Initial Term. The initial term of this Lease (“ﬁlitial Term”) shall commence on
* the Commencement Date (as defined in Section 3.1) and end at midnight on June 30, 2028 unless sooner
terminated as provided herein (the “Termination Date™).

1.2.2 Option Term. Tenant shall have the right to extend the term of this Lease (the
“Extensxon Option”) for one (1) option period of twenty-five (25) years (the “Option Period”) from the
date that the Initial Term would otherwise expire. The Initial Term, together with the Option Period (if
the Extension Option is exercised), is sometimes hereinafter referred to as the “Term.” If Tenant elects to
exercise its Extension Option, it shall do so by giving Landlord written notice of such election at least six
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(6) months prior to the end of the Initial Term. If Tenant gives that notice, the Term shall be
automatically extended for the Option Period upon the same terms and conditions set forth herein.

1.2.3 Possession. From and after the Commencement Date, Tenant shall have
possession of the Premises in order to complete construction of the Children’s Museum building (“Museum
Building”) and to construct a parking lot (“Parking Facilities”), each in the location as shown in Exhibit B
attached hereto, ‘subject to the rights reserved by Landlord and in accordance with the other terms and
conditions set forth herein; provided, that the Museum Building and Parking Facilities shall not be occupied
until a cértificate of occupancy has been obtained by Tenant. During the time between the Effective Date and
the Commencement Date, Landlord shall permit Tenant reasonable access to the Property to prepare for
" completion of the construction of the Museum Building and to prepare for construction .of the Parking

Facilities. : : :

1.3 Landlord's Warranties. Landlord represents and warrants that: (a) Landlord has the
authority to enter into this Lease and its execution and delivery by Landlord has been duly authorized; and (b)
Tenant shall at all times during the Term of this Lease have the right to peacefully and quletly have, hold and
enjoy the Premises, subject to the terms of thlS Lease

_ 1 4 Tenant's Warranties. Tenant represeﬁfs and warrants that: (a) Tenant has the authority to
enter into this Lease and its execution and delivery by Tenant has been duly authonzed and (b) Tenant will
operate the Premises in accordance with all of the prov151ons of this Lease.

SECTION 2 - RENT; CONSIDERATION

2.1 Rent. For the benefit of the District, the Landlord and their citizens Tenant shall provide
-the community benefits described in Exhibit C (the “Community Benefits”) throughout the Term of the
Lease. For and in consideration of the Community Benefits and annual rent payable by Tenant to Landlord
equal to One Dollar ($1.00) per year during the Initial Term, the sufficiency of which is hereby -
acknowledged, the parties have entered into this Lease. Rent during the Option Period shall be the same rate
as during the Initial term provided Tenant continues to provide the Community Benefits to Landlord. - If
Tenant does not continue to provide the Community Benefits during the Initial Term or the Option Period,
the rent will be based on the then applicable market rate unless otherwise mutually agreed upon in writing by
the Tenant and Landlord. ‘

- 2.2 Leasehold Excise Tax. In addition to and separate from the Rent payabIe hereunder,
Tenant shall remit to Landlord on a monthly basis the leasehold excise tax (if any) imposed on this Lease.

SECTION 3- COMPLETION OF MUSEUM BUILDING AND CONSTRUCTION OF PARKING
FACILITIES ON THE PREMISES

3.1 Delivery of Cold Shell. Landlord shall obtain all necessary permits and construct the shell
of the Museum Building in accordance with the plans and specifications set forth in Exhibit D (“Cold
Shell”). The date on which Landlord delivers the Cold Shell to Tenant shall be the “Commencement Date.”
Tenant has provided Landlord with significant input on the design of the Cold Shell and will receive monthly
updates from the Landlord on the progress of the construction of the Cold Shell. Tenant will be consulted
prior to Landlord making a decision on any significant modlﬁcatlons to the Cold Shell concept that is set
~ forthin Exhlblt D.

31.1  Compliance with Law and Quality of Work. Landlord, at Landlord’s sole cost
and expense, shall cause all construction to be performed by or on behalf of Landlord under this Lease to be
approved by all approprlate govemmental agencxes and all apphcable permits and authorizations shall be

HCMP #HOCM—OIympia Lease 09/09/ 10.docx



~

obtained by Landlord as and when requifed. The Cold Shell shall be constructed and all work performed
shall be in accordance with all valid laws, ordinances, regulations, and orders of all federal, state, county or
local governmental agencies or entities having jurisdiction over the Premises. All work performed or
authorized by Landlord pursuant to this Lease shall be done in a good workmanlike manner and only with
new or recycled materials of good quality.

: ) 3.12 De_sigr_lation of General Contractor. Landlord will contract for construction of
~ the Cold Shell with a general contractor selected by Landlord. :

3.1.3  Construction Contract. The contract for the construction of the Cold Shell shall
contain standard contract provisions including warranties of work and materials, with such modifications,
amendments and revisions as Landlord may determine in its business judgment. Landlord shall cause the
Cold Shell general contractor to warrant that the Cold Shell shall be constructed in a good workmanlike
manner and in substantial accordance with the plans and specifications set forth on Exhibit D. The General -
Contractor will provide a schedule for construction of the Cold Shell and such schedule will be provided to
Tenant. Landlord will require that the General Contractor proceed toward completlon of the Cold Shell with
diligence. : : :

314 Regular Meetings and Reports. The Landlord, in coordination with the Cold
Shell general contractor, shall schedule and hold on a reasonably regular basis, and in no event less frequently
than once per month following the commencement of construction, construction meetings for which the
Tenant’s designated representative shall be notified in a timely manner to allow for Tenant’s designated
representative to attend such Meetings. The Cold Shell general contractor shall maintain records which
sufficiently and properly reflect constructlon to ensure compliance with the plans and specifications set forth
on Exhibit D.

315 Notice of Other Meetings. . Landlord shall keep Tenant’s designated
representative informed of the time and place of other Cold Shell- project meetings to enable Tenant’s
designated representatlve to attend, become informed about the status of construction, and pamc1pate in
discussions. : : ’

3.1.6  Substantial Completion. The Cold Shell shall be 'substantially completed under
the terms of this Lease when Landlord delivers to Tenant a certificate stating that the Cold Shell has been
built in accordance with the plans and specifications set forth on Exhibit D.

3.1.7  Landlord and Tenant Acceptance. Any dlsputes between Landlord and Tenant
regarding acceptance of the Cold Shell by Tenant shall be resolved in accordance with the d1spute resolution |
process provided in Sections 17 and 18 of this Lease.

3 1 8 Liens. Landlord shall keep the Premlses ﬁee and clear from any liens arising out
of any work performed, materials furnished or obllgatlons incurred by Landlord. ‘

: 3.19 Waste Disposal. Upon the completion of the Cold .Shell, Landlord shall ensure
that the Premises and the roadways and walkways immediately surrounding the Premises are cleaned to the.
reasonable satisfaction of Landlord, and that all tools, equipment and surplus matenals and waste materlals
debris and rubblsh have been removed from the Premises. :

3.2 Dutv to Construct and Install. After the Commencement Date, Tenant shall permit,
construct and install, as applicable, or cause the permitting, construction and installation, as applicable, of
(a) the Museum Building together with all tenant improvements (“Tenant Improvements”);. (b) the Parking
Facilities; and (c) all exhibits on the Premises for the Children’s Museum (“Museum Exhibits”), each in
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- accordance with the terms and conditions of this Lease. The foregoing shall be at Tenant’s sole cost and
expense, and Tenant shall comply with all applicable laws, ordinances, rules and regulations, including
without limitation, applicable prevailing wage requirements. Landlord shall have no obligations or liabilities,
‘including for any costs or expenses, associated with the Tenant Improvements, the Parking Facilities, or
Museum Exhibits at any time. Hereinafter, Tenant Improvements and Parking Facilities shall be referred to
collectively as the “Improvements.” For the purposes of this Lease, the “Museum Exhibits” are defined as
those Exhibits set forth on Exhibit E and any alterations, replacements and substitutions therefor, all of
which Tenant may undertake in the ordinary course of operating the Children’s Museum.

» 3.21 Tenant Improvements. The Tenant Improvements shall be constructed
according to the terms and conditions set forth in this Lease and consistent with the plans and specifications
and other requirements to be finalized and mutually agreed upon by Landlord and Tenant and attached hereto
through a written addendum as Exhibit F (“Approved Plans”) and with the Interlocal Agreement. The
Approved Plans may be modified through a written change order or material substitution as mutually agreed
upon by Landlord and Tenant, which approval shall not be unreasonably denied or delayed. Tenant agrees
(a) that commencement of the Tenant Improvements construction shall occur no later than 10 business days
after Landlord delivers the Cold Shell to Tenant (“Construction Commencement Deadline”); and (b) that the
Tenant Improvements and Museum Exhibits therein, must be completed in accordance with this Section 3
and open to the public in full operation as the Children’s Museum in accordance with Section 4 hereof no
later than 12 months following the Construction Commencement Deadline, unless an extens1on is approved
in wntmg by Landlord (“Opening Date Deadlme”) ' :

322 Parking Facilities. The Parking Facilities shall be constructed according to the
terms and conditions set forth in this Lease and consistent with the Approved Plans and with the Interlocal
Agreement. Tenant agrees that Parking Facilities must be completed in accordance with this Section 3 and
open to the public in full operation no later than the Opening Date Deadline. The Tenant shall be responsible
for maintaining and operating the Parking Facilities. In connection with its operation of the Parking
Facilities, Tenant may charge a fee for use of such Parking Facilities and shall be responsible for paying any

- taxes associated with such fee. The foregoing maintenance and operation of the Parking Facilities shall be in
accordance with and subject to any restrictions and requirements under (i) the Interlocal Agreement; (ii) the
Statutory Warranty Deed (“Port.of Olympia Deed”) dated June 3, 2010 and recorded June 3, 2010 under
Auditor’s File No. 4153577 in the Thurston County Records; and (iii) any outstanding Tax-Exempt
Obligations (as defined herem) including Tenant maintaining its status.as a Tax-Exempt Organization (as
defined herein).

3.3 Compliance with Law and Quality of Work. Tenant, at Tenant’s sole cost and expense,
shall cause all construction to be performed by or on behalf of Tenant under this Lease to be approved by all

appropriate governmental agencies, and all applicable permits and authorizations shall be obtained by Tenant
as and when required. The Improvements shall be constructed and all work performed shall be in accordance
with all valid laws, ordinances, regulations and orders of all federal, state, county or local governmental
agencies or entities having jurisdiction over the Premises. All work performed or authorized by this Lease
shall be done in a good workmanlike manner and only with new or recycled materials of good quality.

34 - General Contractor and Construction Contracts.

o _ 3.4.1 Designation of General Contractor. Tenant will contract for c_onsiniction of the
Improvements with a general contractor (“General Contractor”) selected by Tenant.

342  Construction Contract(s). The contract for the construction of the Improvements
(“Construction Contract(s)”) shall contain standard contract provisions including warranties of work and
materials, with.such modifications, amendments and revisions as Tenant may determine in its business
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judgment. The contract shall also contain language requiring the General Contractor to name the City of
Olympia as an additional insured on its insurance policy. Tenant shall cause the General Contractor to
warrant that the Improvements shall be constructed in a good workmanlike manner and in substantial
accordance with the Approved Plans. Tenant shall cause the General Contractor to commence the work
required under the Construction Contract(s) no later than the Construction Commencement Deadline and to
complete the same within a timeframe that ensures that Tenant will meet the Opening Date Deadline..

: 343 - Performance and Payment Bonds. Tenant shall require the General Contractor
to furnish bonds (the “Bonds™) covering faithful performance of the Construction Contract(s) and payment of
obligations arising thereunder as stipulated in bidding requirements or specifically - required in the
construction documents on the date of execution of the Construction Contract(s). The Bonds shall contain
standard AIA performance and payment bond provisions and name Tenant and Landlord as beneficiaries of
the Bonds. Further, Tenant shall require General Contractor to promptly furnish a copy of the Bonds upon
the request of Landlord. In the event of performance or payment issues by General Contractor, Tenant shall
fully cooperate and satisfy all obligations for Landlord to assert claims and exermse any rights and remedies
afforded to beneficiaries under the Bonds.

35  Coordination Meetings and Reports. -

3.5.1 Regular Meetings and Reports. General Contractor and Tenant shall schedule
and hold on a reasonably regular basis, and in no event less frequently than once per month following the
Commencement Date, construction meetings with Landlord’s designated representatlve General Contractor
(a) shall maintain records which sufficiently and properly reflect construction to ensure compliance with the
Construction Contract(s); and (b) shall deliver a monthly report on the construction status to Landlord’s
de51g11ated representative.

352 Notice of Other Meetings. General Contractor shall keep Landlord’s designated
representative informed of the time and place of other project meetings to enable Landlord’s designated
representative to attend, become informed about the status of construction, and participate in discussions.

3.6 Substantial Co'rnpletion. - The Improvements shall be substantially completed when the
following events have.occurred (collectively, “Substantial Completion”):

3.6.1 The 1mprovements are constructed in accordance with the Approved Plans
‘subject.to any mutually agreed change orders or approved substltutlons

362 - Temporary Certificate of Occupancy. The City of Olympia Community
Planning and Development Department has issued a temporary certificate of occupancy for the Tenant
Improvements and permitted its use as a children’s museum and has issued any required approvals or permits
for the Parking Fac1l1t1es

: 3.6.3- Landlord and Tenant Acceptance. Landlord and Tenant have both accepted the
Improvements as complete subject to completion of normal punchlist items. Any disputes regarding
Landlord and Tenant acceptance of the Improvements shall be resolved in accordance with the construction
dispute resolution process provided in the Construction Contract(s). On the date of Substantial Completion,
Tenant shall deliver to Landlord a certificate stating that the Improvements have been built in accordance
with the requirements of this Lease. .

37 . eni Date The Opening Date shall be the date the Children’s Museum initially opens
* for business, which such day shall be as soon as reasonably possible, but no more than 180 days following
the Substantial Completion of the Improvements, unless an extension is approved in wntmg by Landlord, and
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" shall in no event be later than the Opem'ng Date Deadline. Tenant shall endeavor to provide Landlord with at
least one (1) month prior written notice of its estimate of the Opening Date.

38 Liens; Indemnification of Landlord. Tenant shall keep the Premises free and clear from
any liens arising out of any work performed, materials furnished or obligations incurred by Tenant. If
Tenant, in Tenant’s discretion and in good faith, determines that any such lien should be contested, Tenant
shall, at Tenant’s sole cost and expense, procure and record a lien release bond, in an amount equal to one
and one-half (1.5) times the amount of the claim of lien, issued by an insurance company acceptable to
Landlord that is authorized to do business in the State of Washington. The bond shall provide for the
payment of any sum that the claimant may recover on the claim (together with costs of suit, if any recovered
in the action). Tenant’s failure to procure and record such lien release bond within thirty (30) calendar days
after demand by the Landlord shall be deemed a default by Tenant under the terms of this Lease. Tenant
agrees to hold Landlord and the Premises free-and harmless of, and to indemnify Landlord against, all
liability from any and all such liens, claims or demands, together with costs and expenses, including but not
limited to reasonable attorney’s fees, and other costs incurred by Landlord in connection therewith or arising
out of Tenant’s failure to comply with the requirements of this Section, which indemnity obligation shall
survive the termination of this Lease in accordance with Section 19.4 hereof. Tenant shall pay to Landlord
within thirty (30) calendar days after written demand, all such costs and expenses incurred by Landlord.

3.9 Waste Disposal. Tenant shall secure and provide on-site containers for the collection of
waste materials, debris and rubbish associated with the construction of the Improvements. Tenant shall keep
the work site and all adjacent property free from the accumulation of waste materials, nibbish and windblown
debris associated with the construction of the Improvements and shall dispose of all flammable, hazardous
and toxic materials generated by or otherwise associated with the work. Storage and disposal shall be in
accordance with Title 40 CFR, WAC Ch. 173-303 and Title 49 CFR and state and local fire codes and
regulations. All waste materials, debris and rubbish generated by or otherwise associated with the
construction of the Improvements shall be disposed of legally at disposal areas away from the Premises.
Upon the completion of the Improvements, Tenant shall ensure that the Premises and the roadways and
walkways immediately surrounding the Premises are cleaned to the reasonable satisfaction of Landlord, and
that all tools, equipment and surplus materials, and waste materials, debris and rubblsh have been removed
from the Premises: ‘

SECTION 4 - USE AND OPERATION OF PREMISES

4.1 Generally.  The Premises is leascd to Tenant for the purposes of (a) constructmg the
Improvements; (b) operating a children’s museum on the Premises; (¢) holding events that are consistent with
and advance the purposes of a children’s museum; (d) maintaining the Improvements; and (€) providing the
Community Benefits and for no other purpose without the prior written consent of Landlord which consent -
may be withheld by the Landlord if the Landiord determines that the request would violate any restrictions or
requirements under (i) the Interlocal Agreement; (ii) the Port of Olympia Deed; and (iii) any outstanding Tax-
 Exempt Obligations, including Tenant’s obligation to maintain its status as a Tax-Exempt Organization.

' 42  Use. From and after the Commencement Date until the Opening Date, Tenant shall -
construct the Improvements in accordance with Section 3. From and after the Opening Date until the.
Termination Date, Tenant shall continuously use, operate and maintain the Premises (including routine

repairs) as a children’s museum which is open to members of the general public during its normal business
~ hours (a) in accordance with this Lease, including the requirement to provide the Community Benefits; (b) in -
accordance with the applicable operating specifications required to ensure that the Premises are operated -
consistent with the type of LEED certification that is obtained for the Premises; and (c) in good order,
condition and repair in accordance with practices prevailing in comparable children’s museums. The Tenant
‘will consult with the Landlord regarding compliance of the Children’s Museum policies, schedules and rates
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with the requirement that the Tenant provide the Community Benefits. When the Children’s Museum opens
and during the first year of operation as necessary, Tenant shall provide marketing and education programs
aimed at familiarizing the members of the general public with the new location and existence of the
‘Children’s Museum and the programs available to the citizens of the District.

43 Maintenance.

43.1 Tenant’s Maintenance Obligations. Except as otherwise provided herein, Tenant, at
its sole cost and expense, shall furnish the Premises, install its Museum Exhibits upon the Premises, and
provide routine maintenance to keep the Premises in good condition and repair. Tenant’s routine
mainteriance obligation shall include all equipment and Museum Exhibits located within the Premises which
shall include, for example, surveillance and security equipment, fixtures, carpet, ﬂoormg, and other
equipment necessary for Tenant’s occupancy and operation of the Premises. '

43.2 Landlord’s Maintenance Obligations. Landlord shall, at its sole cost and expense,
maintain the Cold Shell in good conditions and repair; provided, that Tenant shall promptly repair any
damage or injury done to the Cold Shell by Tenant or its employees agents, contractors or invitees. Tenant
shall notify Landlord of any Landlord’s Repair ltems which require repalr promptly after Tenant becomes
aware of such damage. :

4.3.3 Joint Repair Items. For the HVAC, elevators, pipes, plumbing system, and main
entrance doors (“Joint Repair Items™), (i) Tenant shall be responsible for initial installation pursuant to
Section 3.2, routine maintenance and, where damage or injury was caused by Tenant or its employees,
agents, contractors or invitees, for repaus or replacement, as required; and (ii) Landlord shall be responsible
for non-routme maintenance and repair of the Joint Repair Items. : :

4.3.4 Services, Equipment, and Supplies. Except as specifically required herein,
Landlord shall not be required to furnish any services, equipment or -supplies, or to make any repairs,
teplacements, renewals, alterations or additions in or to the Premises; provided, however, in the event Tenant
fails to perform Tenant’s obligations under this Section, Landlord may at Landlord’s option enter upon the
Premises after ten (10) days’ prior notice to Tenant and put the same in good order, condition and repair and
the cost thereof shall be due and payable to Landlord within thirty (30) days after Landlord provides Tenant
an invoice for the same. Tenant shall also be responsible for furnishing (a) Museum Exhibits materials; (b)
office supplies such as paper goods, pencils, pens and staples; and (c) janitorial and custodial services for the
Museum Building. Such services shall include, for example, (i) regular cleaning of all areas of the Museum
Building; (ii) seasonal shampooing of carpets; (iii) seasonal washing of windows; (iv) snow removal;
- (v) changing of filters and day-to-day maintenance of the heating and air conditioning system, the plumbing
and any other ‘appliance, equipment, fixture or device; (vi) replacement of electric lights; (v11) keeping
sidewalks clear and clean, and (viii) mowing and shrubbery trimming.

435 . Capltal Projects. Landlord’s and Tenant’s obligations conceming major capital
repalr and replacement pro;ects are set forth in Section 4. 8

43.6 Ownershm of Additions and Alterations.  All ‘repairs, replacements, renewals,
‘additions and alterations of the Premises, except the Museum Exhibits and Tenant’s personal property shall
be and remain the sole and exclusive property of Landlord. :

4.4 Qperatmg Expenses. Except as otherwxse provided herein, Tenant shall be responsible for
all Operating Expenses of the Premises. “Operating Expenses” means all costs, fees and expenses directly
related to the interest of Tenant in, and operation and maintenance of, the Premises whether such expenses
are paid directly by Tenant or are the responsibility of Tenant under this Lease, including, without limitation:
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(a) all utilities (including, without limitation, all gas, electricity, water, sewer service, telephone and other

utilities located or used-at the Premises); (b) except as otherwise provided herein, all reasonable and
necessary expenses of maintaining or repairing the Premises in or to the condition required under this Lease
(as provided in Section 4.3 hereof); (c) insurance premiums (as provided in Section 8.1 hereof); (d) real estate
taxes and assessments (with respect to local improvement districts, public benefit districts and other
assessment districts), if any, paid by Tenant (as provided in Section 5 hereof); (€) license fees, permit fees or-
other fees or charges which may be imposed from time to time on the use or possession of the Premises; (f) .
all salaries and wages of Tenant’s employees and contractors; and (g) all costs of Museum Exhibits. Tenant

shall indemnify, protect and hold hamlless Landlord and the Premises from all of the foregoing Operating
Expenses.

4.5 LOTT Agreement. Tenant is entering into a separate agreement (“LOTT Agreement”) with
LOTT Clean Water Alliance, a Washington nonprofit corporation (“LOTT”), regarding provision by LOTT
of a hot-water loop serving the Museum Building for One Dollar ($1.00) per year in exchange for Tenant
maintenance of, or reimbursement of LOTT for maintenance of, the mechanical system delivering and
distributing such hot-water loop to the Museum Building. Tenant shall be solely responsible for such
maintenance or reimbursement of maintenance costs and any replacement costs and Landlord shall incur no
liability or obligations in connection therewith. - The LOTT Agreement shall be subject to the terms and
conditions of this Lease and to Landlord’s approval, which approval shall not be unreasonably denied or

delayed

4.6 . Records and Reporting. Tenant shall maintain accounts and records which sufficiently and
properly respond to the record and reporting requirements in this Section 4.6. These records shall be
maintained for a period of seven years after the Termination Date. Landlord shall have the right upon
reasonable prior notice to Tenant and during Tenant’s normal business hours to review Tenant’s financial and
other records for the Children’s Museum to confirm any amounts or calculations required under this Lease.
The reports required by this Sectlon 4.6 shall be provided by Tenant from and after the Opening Date.

4.6.1 Annual Rgport “ Tenant will provide Landlord with copies of its annual reports to
its Board and to its funders and acopy of its annual Form 990. .

4.6.2- Community Benefit Reports. Tenant shall deliver an annual accounting of the
Community Benefits to Landlord to ensure compliance with this Lease. The Community Benefits report
shall be provided to Landlord on January 31st of each year and shall document the services provided based
on statistics, including but not limited to, the number of vouchers redeemed by residents; the number,
attendance and dollar amount of party rentals; the number of events and attendance at such events; the
number of District residents, identified by zip code when possible, with an active membership at the
Children’s Museum, including the number of those receiving financial assistance; the number .and types of
joint special events; and other collaborations with Landlord. . ' : .

4.6.3 Annual Budget. At least thnty (30) days pnor to the Opening Date and by the end
of January each calendar year thereafter, Tenant shall reasonably and consistent with this Lease prepare, and
provide Landlord with a copy of, an annual budget for the Children’s Museum. Such budget shall detail the
anticipated Operating Expenses and shall, to the extent reasonably pos51ble allocate applicable costs
associated with the Community Benefits.

4.7 Alterations. From and after completlon of the initial constructlon of the Improvements,
-any material exterior alterations or modifications of, or additions to, the Improvements shall be subject to the
prior written approval of Landlord, which approval shall not be unreasonably withheld or delayed. This
approval process shall not apply to the Museum Exhibits or any non-structural changes made by Tenant that
do not require a building permit. All alterations, additions or improvements made by Tenant shall be made in
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a good and wbrkméuﬂike manner and in compliance with all laws. Any alterations, changes, improvements
and additions made by Tenant except Museum Exhibits shall immediately become the property of Landlord
and shall be considered a part of the Improvements.

48 - Capital Replacement. Pursuant to the Interlocal Agreement, any Sales Tax Revenue (as
defined therein) that exceeds the amount required for repayment of the Bonds (as defined therein) shall be
deposited 'in a capital repair and replacement account for the Museum Building (“Capital Repair and

"Replacement Account”). Proceeds from this account will be used first to reimburse the Landlord for any
Bond payments made in excess of the Sales Tax Revenue available at the time a Bond payment was made or
will be made. After all such reimbursements to Landlord have been made, any remaining proceeds will be
applied to fund capital repairs and replacements agreed to by Landlord and Tenant. At the end of the tenth
(10th) year of the Initial Term of this Lease and. every seven (7) years thereafter during the Initial Term and
any Option Period, Landlord and Tenant will meet to review the projected need for capital repair and .
replacements to the Museum Building and to evaluate the need for funds in excess of those in such Capital
Repair and Replacement Account and to identify potential revenue sources. During the first ten (10) years of
the Term, to the extent that the Capital Repair and Replacement Account is insufficient to cover any required
capital repairs and replacements, Landlord shall be responsible therefor. To the extent the Capital Repair and
‘Replacement Account at the beginning of the Option Period, or any time during the Option Period, is

- insufficient to cover the projected need for capital repairs and replacements to the Museum Building,
Landlord and Tenant will equally provide the necessary additional funding, and will cooperate to create a
plan concerning the timing and mechanisms for such funding. If the parties are unable to reach agreement on

.a joint plan for funding the Capital Repair and Replacement Account within six (6) months of either party

* providing notice that additional funding and the creation of a plan is necessary, the matter will be resolved

pursuant to the dispute resolution process in Sections 17 and 18.
49  Uses Prohibited.

49.1 No use or operation will be made, conducted or permitted on any part of the
Premises by Tenant which would violate any restrictions or requirements under (i) the Interlocal Agreement;
(ii) the Port of Olympia Deed; and (iii) any outstanding Tax-Exempt Obligations, including Tenant
maintaining its status as a Tax-Exempt Organization.

49.2 Tenant shall not use the Premises or permit anything to be done in or about the
Premises which will in any way conflict with any law, statute, ordinance or governmental rule or regulation
or requirement of duly constituted pubhc authorities now in force or which may hereafter be enacted or
promulgated. :

4.9.3 Tenant shall not discriminate against any employee, applicant for employment, or
any person seeking services at or use of the Premises on the basis of race, color, handicap, creed, sex, sexual
orientation, age, national origin, marital status, genetic information or presence of any sensory, mental or
physical handicap. The parties shall comply with all applicable federal and state nondiscrimination laws,
regulations and policies as applied to the obligations under this Lease.

' 494 Consumption of alcohol on the Premis&s shall be limited to special events consistent
with the terms and conditions of this Lease and shall be governed by the terms and conditions of any required
event penmt which the Tenant shall ensure is obtamed without any costs or liabilities on behalf of Landlord.

4.10 Envuonmental/Hazardous Substances.

o 4.10.1 ‘Tenant’s Covenant. Tenant covenants and agrees that hazardous substances or
_matenals as defined in the Environmental Laws shall not be generated, processed, stored, txansported
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handled or disposed of on the Premises by Tenant, its agents, employees, contractors, or invitees. Tenant
shall immediately notify Landlord if Tenant becomes aware of (a) any hazardous substance release, or other
hazardous substance problem or liability with respect to the Premises that arise after the Commencement
Date; (b) any actual or alleged violation with respect to the Premises of any Environmental Law that arises
“after the Commencement Date; or (c) any lien or action with respect to any of the foregoing that arises after
the Commencement Date. Tenant shall, at its sole expense, take all actions as may be necessary or advisable
for the cleanup of hazardous substances with respect to the Premises which may be necessitated as a result of
Tenant's violation of this Section, including, without limitation, all removal, containment and remedial
actions in accordance with apphcab_le Environmental Laws and shall further pay or cause to be paid all
cleanup, administrative and enforcement costs of governmental agencies that result from such violation if
obligated to do so by Environmental Law. Tenant agrees to defend, indemnify and hold Landlord harmless
from any and all claims, demands, costs,. fees, penalties, charges and expenses incurred by or asserted or
assessed against Landlord as a result of any hazardous substance placed on the Premises by Tenant, its
agents, employees, contractors or invitees, and for any environmental hablllty created by Tenant’s
construction activities on the Property

4.10.2 Landlord’s Covenant. Except as provided in any Agreed Order concerning the
Premises between Landlord, the Washington State Department of Ecology, LOTT ‘and the Port concerning
the Premises (“Agreed Orders”), Landlord agrees that hazardous substances or materials, as defined in the
Environmental Laws, shall not be generated, processed, stored, transported, handled or disposed of on the
Premises by Landlord, its agents, employees, contractors, or invitees. Landlord shall immediately notify
Tenant if Landlord becomes aware of (a) any hazardous substance release, or other hazardous substance
problem or liability with respect to the Premises not covered by the Agreed Orders; (b) any actual or alleged
violation with respect to the Premises of any Environmental Law not covered by the Agreed Orders; or (c)
-any lien or action with respect to any of the foregoing. Except for the costs associated with the construction
of the Parking Facilities and any liability arising out of Tenant’s construction activities on the Property,
Landlord shall, at its sole expense, take all actions as required of Landlord under the terms of the Agreed
Orders. Except for the costs associated with construction of the Parking Facilities and any liabilities arising
out of Tenant’s construction activities on the Property, Landlord agrees to defend, indemnify and hold Tenant
- harmless’ from any and all claims, demands, costs, fees, penalties, charges and expenses incurred by or
asserted or assessed against Tenant as a result of any hazardous substance placed on the Premises by
Landlord, its agents, employees, contractors or invitees. Notwithstanding anything stated above, all costs
incurred by Landlord in remediating any environmental condition on the Property will be considered part of
Landlord’s contribution to the costs of the Hands On Children’s Museum Project.

4.11 Tenant’s Tax Exempt Status; Future Actions to Preserve.

4.11.1 Tenant represents, warrants and covenants that (a) it has been determined to be and
- isa Tax-Exempt Orgamzatlon (b) it has not declared and has not been determined to have any “unrelated
business taxable income” (as defined in Code §512) which could have a material adverse effect on its status:
as a Tax-Exempt Organization or which, if such income were subject to federal income taxation, could have
a material adverse effect on the condition, financial or otherwise, of Tenant; (c) there has been no change or
threatened change in the status of Tenant as a Tax-Exempt Organization as of the date of this Lease; and (d)
so long as any tax-exempt general obligation bond or other tax-advantaged bond (“Tax-Exempt Obligations™)
remains unpaid, Tenant will maintain its status as a Tax-Exempt Organization and will take no action or
permit any action to be taken that could result in the alteration or loss of its status as a Tax-Exempt
Organization. “Tax-Exempt Organization” means a non-profit organization, organized under the laws of the
United States of America or any state, that is described in Code §501(c)(3), is exempt from federal i income
~ taxes under Code §501(a), and is not a “private foundation” within the meamng of Code §509(a), or
corresponding prov1s1ons of federal income tax laws from tlme to time in effect.
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4.11.2 In order to maintain the exclusion of the interest on the Tax-Exempt Obhgatlons
from gross income for federal income tax purposes, Tenant, to the extent Tenant has control over such
matters, (a) will take whatever action, and refrain from whatever action necessary to.comply with the
applicable requirements of the Code; (b) will not.use or invest, or permit the use or investment of, any Tax-
Exempt Obligation proceeds, other money held under the Tax-Exempt Obligation documents, or other funds
" of Tenant, in a manner that would violate applicable provisions of the Code; and (c) will not use, or permit
the use of, any portion of the Premises in a manner that would violate applicable provisions of the Code.

412 andlord’s ng}_lt of Inspection and Access. Tenant’s performance of its obligations under
this Lease must meet the general approval of Landlord and shall be subject to Landlord’s general right of
inspection to secure the satisfactory completion thereof. Landlord and its authorized representatives shall
have full access to enter the Premises at any time for any purpose related to this Lease; provided, however,
that, except in the case of emergency, Landlord shall provide Tenant with reasonable prior written notice of
its inspection of the Premises, shall give Tenant the opportunity to have a representative accompany Landlord
during such inspection and shall not unreasonably 1nterfere with ongoing programs and operations of the
Children’s Museum.

4.13 Surrender Upon Termination. Upon expiration or earlier termmatnon of this Lease, Tenant
shall remove Tenant’s personal property and equipment unattached to the Improvements (excluding such
equipment as is necessary for the proper operation of the Premises such as equipment related to the HVAC
system but not business operation equipment, all-of which shall become the property of the Landlord) and
shall surrender the Premises to Landlord and any plans which Tenant then possesses, broom clean and in
good condition (reasonable wear and tear excepted). Tenant's personal property and equipment not removed
by Tenant at expiration or other termination or within a reasonable time thereafter shall be considered
abandoned, and Landlord may dispose of such property in accordance w1th the law governing abandoned
property in effect at the time of abandonment.

4.13.1 Museum Exhibits. Notwithstanding anything to the contrary in Section 4.13
’ above and following any Event of*Default by Tenant, all Museum Exhibits, as defined in, and subject to
_ Tenant’s rights set forth in, Section 3.2.1, are subject to the Landlord’s first right to purchase and shall remain
on the Premises until Landlord has either exercised or declined to exercise its first right to purchase some or
all of the Museum Exhibits for the fair market value of the Museum Exhibits. Landlord or its designee shall
have the right to use the Museum Exhibits to continue the operation of the Children’s Museum during the
timeframe set forth below while the market value of Museum Exhibits is being determined and the purchase
of all of the Museum Exhibits is being completed. After the market value of the Museum Exhibits is
determined, Landlord will have thirty (30) days to notify Tenant of its exercise of its first right to purchase the
Museum Exhibits. If Landlord elects to purchase the Museum Exhibits under its first right to purchase,
Landlord will make full payment for the Museum Exhibits being purchased within sixty (60) days of its
_ notice to Tenant exercising its right to purchase unless otherwise agreed to by the Landlord and the Tenant.
Landlord’s first right to purchase the Museum Exhibits from the Tenant as set foxth in this Section shall
survive any termination of this Lease. o

_ 4.13.2 Intercreditor Agreement. Landlord and Tenant have also entered into an
Intercreditor Agreement with Thurston First Bank (“Bank’) concerning a security interest granted to the Bank
by Tenant on the Museum Exhibits. The Intercreditor Agreement also grants Landlord a first right to
purchase the Museum Exhibits, and any purchase of the Museum Exhibits by Landlord from the Bank will be
completed pursuant to the Intercreditor Agreement

4133 Appraiser. Landlord and Tenant (or such lender as may have exercised its
security interest in-the Museum Exhibits) shall negotiate in good faith to select a third-party appraiser with at
least five (5) years’ experience in appraising personal property, with a preference for an appraiser who also has
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experience in appraising exhibits or other types of artwork. If the parties are unable to agree on a mutually
acceptable appraiser within fifteen (15) days of the triggering event, they shall promptly apply to the presiding
judge of the Thurston County Superior Court to select an appraiser from lists provided by both parties. If
possible, the appraiser shall perform the appraisal within thirty (30) days after selection, and the determination
of fair market value by the appraiser shall be the price for the purchase of the Museum Exhibits if Landlord
wishes to proceed to complete the purchase thereof. The fair market value to be determined by the appraiser is
~ the value of the Museum Exhibits based on the assumption that they will remain in place on the Premises as
part of the Children’s Museum. If Landlord elects to purchase all of the Museum Exhibits, the parties shall
share the appralsal costs equally.

4.13.4 Abandonment of Museum Exhibits. If the Landlord elects to not purchase the
- Museum Exhibits, the Museum Exhibits shall be removed from the Museum Building within forty-five (45)
days of the date Landlord provides notice of its decision. The Museum Exhibits that will not be purchased by
the Landlord and have not been removed by the end of the 45-day removal period shall be become the
property of the Landlord

4.13.5 Tenant’s Non-Competition Covenant; Radius _Restriction. Tenant
acknowledges that the Children’s Museum will draw its users from a large geographic area and that the
success of the Children’s Museum and Regional Center are dependent upon generatmg user trafﬁc to the
Prennses and the Reglonal Center.

Al Restrictions. Unless Landlord spemﬁcally consents in writing,
'whlch consent shall not be unreasonably withheld, conditioned or delayed, Tenant, and any
person or entity who or which controls or is controlled by Tenant, or has substantially the same
Board of Directors, may not build or operate a Children’s Museum similar to the Premises (a
“Competing Facility”). within Thurston County during the Lease Term, unless such Competing
Facility is developed in conjunction with Landlord. For purposes of this Section, Landlord shall
not be deemed to have unreasonably withheld, conditioned or delayed Landlord’s consent if
Landlord determines that the Competing Facility may materially reduce attendance or use of the
Children’s Museum or the gross revenues of the Children’s Museum. :

B. ‘Survival of Covenant., If this Lease or Tenant’s right to possession
of the Premises shall terminate prior to the stated expiration of the Lease Term as a result of a
Tenant default, the provisions of this Section shall survive until the end of the Lease Term (which
includes the Initial Term and the Option Penod), unless a Chlldren s Museum is no longer
operated at the Premises.
‘ SECTION 5 - ASSESSMENTS;
IMPOSITIONS; CONTEST OF IMPOSITIONS

51 Impositions. Tenant shall pay when due each and every one of the following
(“Impositions™): (a) all real property taxes or payments in lieu thereof due with respect to the Premises or any
portion thereof; (b) taxes due or which may be due upon or with respect to the lease interest created by this
Lease, or the rents payable or paid by Tenant to Landlord, including any business and occupation taxes and

‘leasehold excise taxes, but excluding any tax measured by net income; (c) all taxes imposed on or with
respect to personal property and intangibles located in or used in connection with the Premises; (d) all
assessments for public improvements or benefits which are assessed during the Term, and similar
assessments and charges with respect to the Premises; and (e) all other rents, rates and charges, excises,
levies, license fees, permit fees, inspection fees and other authorization fees and other charges, in each case
whether general or special, ordinary or extraordinary, foreseen or unforeseen, of every character (including

- interest and penalties thereon), which at any time during or-in respect of the Term may be assessed, levied,
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confirmed or imposed on or in respect of or be a lien upon the Premises or any part thereof, or any estate,
right or interest therein, or any occupancy, use or possession of or activity conducted on the Premises or any
part thereof. Tenant will furnish to Landlord, upon request within thirty (30) days after the.date any -
Imposition would become delinquent (unless being contested in conformity with Section5.2), official
receipts of the appropriate taxing authority or other proof satisfactory to Landlord evidencing the payment of
such Imposition. ' , -

52 Permitted Contests. . Tenant, at its sole cost and expénse, may by appropriate legal
proceedings conducted in good faith and with due diligence, contest the amount or validity or application, in
whole or in part, of any Imposition or lien therefor, or any other lien, encumbrance or charge against the
Premises arising from work done or materials provided to or for Tenant, if: (a) such proceedings suspend the
collection thereof from Landlord, Tenant and the Premises, unless Tenant has furnished security as provided
in section (b) below; (b) Tenant shall have furnished such security, if any, as may be required in the
proceedings or is reasonably satisfactory to Landlord; and (c) Tenant shall give Landlord reasonable notice
of, and information pertaining to, such contest and regular progress reports with respect thereto. Tenant shall
indemnify, protect and hold harmless Landlord and the Premises from any lien or liability with respect to any
such Imposition or contest thereof, including all costs and expenses related thereto. In addition, Tenant shall
not unreasonably contest the formation of any business improvement district.

SECTION 6 - FINANCING

.61 Tenant Mortgages. Tenant shall not have the right to hypothecate or otherwise pledgé its
lease interests under this Lease as security for obligations of Tenant, but Tenant shall have the right to grant -
to Bank a security interest in the Muséum Exhibits to secure HOCM’s indebtedness to the Bank.. -

6.1.1 Lender Protection. If Tenant grants a security interest in the Museum Exhibits
to.the Bank, Landlord agrees that no modification of this Lease that would have a material impact on the
Bank’s remedies under such Security Agreement entered into by the Bank and Tenant shall be effective,
without the Bank's prior written approval. ‘ :

6.12  Notice of Default to Bank. If Tenant defaults under the provisions of this Lease,
Landlord shall concurrently serve the Bank with a copy of any notice of default served upon Tenant under this
Lease. Notice to the Bank under this Section shall be sent to: ' :

Thurston First Bank

Attention;: Mr. Ken Pekola, Senior Vice President; Chief Credit Officer

' Ms. Sandi Wilson, Vice President/Commercial Loan Officer

PO Box 7877 ' ' '
- Olympia, WA 98507-7877

Ken.Pekola@thurstonfirstbank.com -

Sandi.Wilson@thurstonfirstbank.com
. phone: (360) 528-4110; fax (360) 705-4222
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With Copy To:

Eisenhower & Carlson, PLLC
~ Attention: - Mr. James M. Hushagen
Ms. Clemencia Cast.ro-Woolery
1201 Pac1ﬁc Avenue, Suite 1200
Tacoma, WA 98402
]hushagen@elsenhowerlaw com
clemenmac@elsenhowerlaw com

6.1.3 Time for Bank to Cure Default. The Bank, without prejudice to its rights against
Tenant shall have the same periods (which shall run concurrently) as are glven Tenant for remedying such
default or causmg it to be remedied. »

6.14 Banks nght to Cure Subject to the restriction that the Bank is not allowed to cure a
default of Tenant f by doing so the Bank would violate any restrictions or requirements under (i) the Interlocal
Agreement; (ii) the Port of Olympia Deed; and (iii) any outstanding Tax-Exempt or Tax Advantaged
Obligations, Landlord shall (a) accept an allowed cure performance on the Bank’s part as though performed by
Tenant; and (b) from and after the Bank’s commencement and continued cure of such defaults, not pursue any
" remedies against the Premises, the Security Agreement or Tenant’s interest for any default.

6.2 Landlord Mortgages. Landlord shall have the right to hypothecate or otherwise pledge the
income stream ﬁom this Lease as security for obligations of Landlord.

~ SECTION 7 - DAMAGE OR DESTRUCTION

7.1 . Damage or Destruction.

7.1.1 Damage or Destruction Before Commencement Date. In the event there is any
damage or destruction of the Cold Shell prior to the Commencement Date, Landlord shall repair or restore the
Cold Shell improvements as nearly as practicable in full compliance with the requirements set forth in this-
* Leaseand all legal requirements and to the same condition, character and at least equal value and utility to
that existing prior to such loss and-so as to comply with the plans and specifications set forth on the attached
. Exhibit D; provided, however, modifications to conform to applicable laws, rules and regulations or
- available means of construction may be made. Notwithstanding the foregoing, the obligation to restore the
Cold Shell shall be limited to the-extent of the proceeds of insurance (less any deductible) that would be
available with respect to the Cold Shell if Landlord. were in full compliance with the requlrements of
Section 8.6 below. :

7.1.2 Damage or Destruction After Commencement Date. In the event there is any -
damage or destruction of the Premises (including without limitation the Cold Shell) after the Commencement
Date, Landlord shall repair or restore the Premises as nearly as practicable in full compliance with the
requirements set forth in this Lease and all legal requirements and to the same condition, character and at
least equal value and utility to that existing prior to such loss; provided, however, modifications to conform to
applicable laws, rules and regulations or available means of construction may be made. Notwithstanding the
foregoing, the obligations of Landlord to restore the Premises (including the Cold Shell) shall be limited to
the extent of proceeds of insurance (less any deductible) that would be avallable if Landlord were in full
comphance with the requirements of Section 8.6 below. .

o072 Terrmnatnon. Subject to Section 7.1.2, this Lease and the Term shall not terminate or be
terminated because of damage to or destruction of any structure or improvement on or in the Premises.
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-SECTION 8 - INSURANCE

8.1 Acquisition of Insurance Policies. Tenant shall, at its sole cost and expense, procure and
“maintain, during the entire Term the insurance described in Section 8.2, which insurance shall be subject to
Landlord's review and approval, not to be unreasonably withheld, and shall name Landlord and other parties
designated by Landlord to be named as additional insureds. Policy limits, coverages and deductibles shall be
reviewed annually and may be adjusted if prudent, considering levels of inflation, risk of loss, premium
expenses, and other relevant factors. Any dispute regarding policy limits shall be resolved by arbitration as
provided in Section 18 hereof; provided, however, that the amount of property damage insurance which
Tenant shall maintain with respect to the Premises shall néver be less than the full replacement cost of the
Museum Exhibits and Tenant’s personal property as required in accordance with Section 8.2 hereof.

8.2 Types of Required Insurance. Tenant shall procufe and maintain the following:

8.2.1 Commercial General Liability Insurance. = Commercial general liability
insurance insuring against injuries or damages to persons or property sustained in, on or about the Premises
and the appurtenances thereto, including the sidewalks and alleyways adjacent thereto, with limits of liability
with a combined single limit of between $5,000,000 and $10,000,000 as reasonably. determined by Tenant
based upon the premium for such coverage. In no event shall the coverage be less than $5,000,000.

822 Worker's Compensation Insurance. Worker's compensation and employer's
liability insurance in respect of any work by employees of Tenant on or about the Premises.

8.23 Tenant’s Property Insurance. Property insurance covering the Museum Exhibits
and any. furniture, fixtures, equipment, inventory and other personal property of Tenant located on the
Premises, in an amount of not less than one hundred percent (100%) insurable replacement value, with a
deductible of not more than $50,000.

824  Builders Risk. From the start of the Commencement Date, Tenant shall
maintain, or cause the Tenant Improvements general contractor to maintain, builder’s risk insurance in a
builder’s all risk form, including earth movement, covering one hundred percent (100%) of the replacement
value of the Tenant Improvements. The builder’s risk insurance shall be kept in place until the Tenant
. Improvements are substantially completed in accordance with Section 3. ' '

83 Terms of Insurance. The policies required under Section 8.2 shall name Landlord as
additional insured and Tenant shall provide to Landlord certificates of insurance and copies of policies
obtained by Tenant hereunder promptly upon the request of Landlord. Further, all policies of insurance
described in Section 8.2 shall: (a) be written as primary policies not contributing with and not in excess of
- coverage that Landlord may carry; (b) contain an endorsement providing that the amount of coverage will not
be reduced with respect to Landlord except after twenty (20) days' prior written notice from the insurance
- company to Landlord and such coverage may not be cancelled with respect to Landlord except after thirty
(30) days' prior written notice from insurance company to Landlord; (c) expressly provide that Landlord shall
not be required to give notice of accidents or claims and that Landlord shall have no liability for premiums;
and (d) be written by insurance companies having a Best's rating of “A”- or better, and such insurance
companies shall be reasonably acceptable to Landlord.

8.4 Landlord's Acquisition of Insurance. If Tenant at any time during the Term fails to procure
‘or maintain insurance required hereunder or to pay the premiums therefor, Landlord shall have the right to
procure the same and to pay any and all premiums thereon, and any amounts paid by Landlord in connection
with the acquisition of insurance shall be immediately due and payable as additional rent, and Tenant shall
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pay to Landlord upon demand the full amount so paid and expended by Landlord, together with interest
thereon at the rate provided in Section 19.8 hereof from the date of such expenditure by Landlord until
repayment thereof by Tenant.

8.5 Waiver of Subrogation. Landlord and Tenant hereby release each other from any and all

* liability or responsibility (to the other or anyone claiming through or under them by way of subrogation or

otherwise) for any loss or damage to real or personal property on the Premises caused by fire or any other

insured peril, even if such fire or other casualty shall have been caused by the fault or negligence of the other

~ party or anyone for whom such party may be responsible, to the extent insurance proceeds are available from
such fire or insured peril. Landlord and Tenant shall each procure insurance policies with such a waiver of

* subrogation and with a clause or endorsement to the effect that any such release shall not adversely affect or
impair said policies or prejudice the right of the releasor to recover thereunder.

- 8.6 Landlord’s Required Insurance. Landlord shall procure and maintain the following:

8.6.1 Builder’s Risk. From the start of construction of the Cold Shell, Landlord shall
maintain, or cause the Cold Shell general contractor to maintain, builder’s risk insurance in a builder’s all-risk
form, including earth movement, covering one hundred percent (100%) of the replacement value of the Cold -
Shell. The builder’s risk insurance shall be kept in place until the Commencement Date defined herein.

8.6.2. Pro Insurance. From and after the Commencement Date, Landlord shall
cause the Premises (exclusive of those items required to be insured by Tenant pursuant to Section 8.2.3) to be
insured in at one hundred percent (100%) of replacement value for fire and other perils currently covered by
an all-risk property insurance form. Landlord shall further cause the Premises to be insured against the perils
of earthquake and flood, either as part of the aforementioned commercial property policy, or under a separate
policy or policies so long as such | coverage is avallable ata commercxally reasonable premium amounts.

8.6.3 Ewdence of Insurance. Landlord will, upon request furnish Tenant with
. satisfactory evidence that such coverage is in effect.

SECTION 9 - CONDEMNATION
9.1 , Definitions.

9.1.1  “Eminent domain” is the right of the people or government to take private
property for public use. As used in this Section, the words “condemned” and “condemnation” are
coextensive with such right, and a voluntary conveyance by Landlord to the condemnor under threat of a
taking under the power of eminent domain in lieu or after commencement of formal proceedings shall be
deemed a takmg within the meaning of thls Section.

9.12 - “Total condemnatxon, and “total taking” mean the taking of the entire Premises
. under the power of eminent domain or a taking of so much of the Premises under such power as to prevent or
‘substantially impair the conduct of Tenant’s business thereon.

: ' v 9.13 - “Partial condemnation” and “pamal t aking” mean any condemnation of the .
. Premises other than a total takmg as deﬁned above

9.2. Takmg Before Commencement Date. In the event that‘ there shall be a total taking or
partial takmg which results in the Property being unsuitable for construction of the Improvements before the
_Commencement Date, this Lease shall terminate as of the date title to the Prermses is taken by the
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* condemmor, and the parties hereto shall bé released ﬁ'om all further hablhty in relation to this Lease from and
after the date of such termination. <

9.3 Taking Aﬂer Comméncerhent Date.

. 9.3.1 Effect of Total Condemnation. In the event that there shall be a total taking
of the Premises after the Commencement Date, under the power of eminent domain, any lease interest hereby
created in the Premises shall cease and terminate as of the date title to the Premises is taken by the-
condemnor. On termination of this Lease by a total taking, all other charges payable by either party to or on
behalf of the other under the provisions of this Lease shall be paid up to the date on which actual physical
possession of the Premises shall be taken by the condemnor, and the parties hereto shall thereafter be released
from all further liability in relation thereto arising from and after the date of such termination.

9.3.2 - Effect of Partial Condemnation. In the event that there shall be a partial
taking of the Premises after the Commencement Date, under the power of eminent domain, this Lease shall
terminate as to the portion of the Premises so taken on the date title to the Premises is taken by the
condemnor or at the time the condemnor is authorized to take possession of said real property as stated in the
order for possession, whichever is earlier. This Lease shall also terminate on such date as to the balance of
‘the Premises once more than ten percent (10%) of the ground area or five percent (5%) of the floor area of the
Premises have been taken and Tenant gives written notice of termination to Landlord within thirty (30)
calendar days after Landlord shall have given Tenant written notice of said taking, or in the absence of said -
notice, within ten (10) calendar days after the condemnor is authorized to take possession as stated in the
order for possession. If less than such percentage of ground area or floor area is taken or Tenant fails to
‘timely elect to terminate, this Lease shall continue in full force and eﬁ'ect as to the remainder of the Premises
not so taken. :

- 94 Award. Any compensation or darnagcé awarded or vpayable because of the taking of all
or any portion of the Premises by eminent domain (the “Just Compensation™) shall be allocated between
Landlord and Tenant as follows :

94.1 Out of the total Just Compensation, Landlord shall receive the present value of
the Cold Shell as of the time of taking and the total value of the Property; the remainder thereof shall be
payable to the Tenant. The foregoing allocation shall be established by the same court of law or other trier of
fact that establishes the Just Compensation, using a qualified commercial real estate appraiser acceptable to
the parties and who is experienced in the valuation of lease interests (the “Appraiser”), but if there is no court
of law available, able, or willing to make such-allocation, then Landlord and Tenant shall attempt to agree
themselves on one Appraiser who shall determirie the then-present value of the Cold Shell and the total value
of the Property and make the appropriate allocation of the total Just Compensation. The foregoing shall not
~ limit Tenant’s right to separately pursue compensation or damages for lost revenues, business interruption,
- .and moving expenses; provided, that such awards do not reduce any award to Landlord, and Tenant shall be

solely entitled to any such compensation or damages free and clear of any claim by Landlord. :

942  Any severance damages awarded or payable because 'only a portion of the
Premises is taken by eminent domain shall be allocated in the same manner as in Section 9.4.1 above.

SECTION 10 - TENANT TO COMPLY WITH LAWS

10.1 Tenant shall at all times during the Term of this Lease, at Tenant's sole cost and expense,
. perform and comply with laws, rules, orders, ordinances, regulations and requirements now or hereafter
.enacted or promulgated which are applicable to the Premises and the businesses of Tenant conducted with
-respect thereto. ' '
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SECTION 11 - INSPECTION OF PREMISES BY LANDLORD :

11.1 Landlord and Landlord's agents and representatives shall be entitled, from time to time,
upon reasonable notice to Tenant and upon providing Tenant a reasonable opportunity to have its
representative accompany Landlord or Landlord’s agents and representatives during such inspection, to go
upon the Property and into the Improvements for the purpose of: (a) inspecting the same; or (b) inspecting the

- performance by Tenant of the agreements and conditions of this Lease. Landlord shall assume no duty or

liability with respect to the Premises or their maintenance as a result of such inspection. During the last
thirty-six (36) months of the Term of this Lease, Tenant shall permit inspection of the Property and the - -
Improvements at reasonable times and for reasonable penods by or on behalf of prospective tenants and
prospective purchasers. :

SECTION 12 - INDEMNIFICATION

12.1 Tenant to Indemnify Landlord. Notwithstanding that joint or concurrent liability may be
imposed upon Landlord by statute, ordinance, rule, regulation or order, Tenant shall upon demand indemnify,
defend, hold harmless and reimburse Landlord, its shareholders, officers and agents from and against and for
any and all liabilities, obligations, penalties, fines, suits, claims, demands, actions, costs and expenses of any
kind or nature including without limitation reasonable architects', engineers', and attorneys' fees which may
be imposed upon or asserted against Landlord by reason of Tenant's occupancy and/or use of the Premises,
including but not limited to the occurrence of any one or more of the followmg, or of facts or events which -
result in-any one or more of the following: :

12.1.1  Tenant’s Breach. Any breach, violation or non-performance of any covenant or
agreement in this Lease (except to the extent arising from the non-performance or negligent performance of
any covenant or obligation undertaken by Landlord under this Lease), including any failure of Tenant to
maintain or renew any insurance policy required by the terms of this Lease, set forth and contained on the
‘part of the. Tenant to be fulfilled, kept, observed or performed,;

12.12  Use or Occupancy. Any accident, injury or damage to person and/or property

(except to the extent arising from the non-performance or negligent performance of any covenant or

obligation undertaken by Landlord under this Lease), arising from any use or occupancy of the Premises by

Tenant or by any subtenant, invitee, contractor, employee or agent of Tenant or which Tenant may permit or
suffer to exist, or occasioned by any use or occupancy of, or activity on the Premises;

12.1.3  Tenant Negligence. Any negligence or wrongful act or omission on the part of
Tenant or its subtenants or any of their agents, contractors, servants, employees, licensees, sublessees or
.invitees, or anyone claiming through the foregoing; or

12.14  Tenant Work. Any work or thing done by or for Tenant in, on or about the
Premises and/or on any sidewalk, plaza, street, alley, curb, passageway or space adjacent thereto, or any part
~ thereof unless performed by Landlord or its agents. :

122, Landlord to Indemnify Tenant. Notwithstanding that joint or concurrent liability may be
- imposed upon Tenant by statute, ordinance, rule, regulation or order, to the extent permitted by state law,
Landlord shall upon demand indemnify Tenant from and against and for any and all liabilities, obligations,
penalties, fines, suits, claims, demands, actions, costs and expenses of any kind or nature which may be
imposed upon or asserted against Tenant by -reason of (a) any breach, violation or non-performance by
Landlord of any covenant or agreement in this Lease (except to the extent arising from the non-performance -
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or negligent perfomjance of any covenant or obligation undertaken by- Tenant under fhis, Lease); or (b) any
negligence or wrongful act or omission on the part of Landlord’s actions taken pursuant to this Lease.

SECTION 13 - SUBLETTING AND ASSIGNMENT |

13.1 Assignment. Tenant may assign this Lease or sublet all or any part of the Premises for any
time or times during the Term not to exceed the Term of this Lease only with Landlord's prior written
consent, which Landlord may withhold in Landlord's sole and absolute discretion, except that Tenant may
‘sublet a portion of the Museum building for a café or gift shop if such sublet is determined by Landlord to be
consistent with the Port of Olympia Deed and any outstanding Tax-Exempt or Tax Advantaged Obligations. -
No assignment shall serve to release Tenant or reduce its liabilitiés hereunder, and Tenant shall retain all such
liabilities jointly and severally with any such assignee. If there occurs any assignment permitted hereunder,
- Tenant shall cause to be delivered to Landlord concurrently with or prior to such assignment, an instrument in
writing signed and duly acknowledged by the assignee or successor by which such assignee or successor
agrees to perform all of the terms and provisions of this Lease applicable to Tenant.

SECTION 14 - TENANT TO FURNISH STATEMENT

: 14.1 . Tenant’s Statement. Tenant, within twenty (20) days after written request of the Landlord,
will furnish a written statement, duly acknowledged, as to: ' (a) whether the Lease is unmodified and in full
force and effect (or, if there have been modifications, whether or not the same are in full force and effect as
modified and identifying the modifications); (b) whether there are any defaults thereunder on the part of
Landlord to the actual knowledge of Tenant and specifying the nature of such defaults, if any; and (c) such
other matters as Landlord may reasonably request and which relate to the actual knowledge of Tenant.

14.2  Failure to Furnish. Upon the failure of the Tenant to furnish such statements within the
said twenty (20) day period, it shall be conclusively presumed that the Lease is in full force and effect and
- that there are no defaults thereunder by the other party, except to the extent of facts actually known by the
party to whom such statement was to be directed.

5 SECTION 15 - DEFAULT
15.1 Event of Default. The occurrence of any of the following shall constitute an Event of
Default: ‘

15.1.1  Payments to Landlord. Failure of Tenant to duly and punctually make any
payment owing to Landlord hereunder, including provision of the Community Benefits, or to pay any
Imposition or any other payment which if not paid may result in a lien on the Premises (except as and to the’
extent permitted under this Lease), as and when the same becomes due and payable, or the failure to maintain
any of the insurance coverage required hereunder or pay any of the premiums required to be paid with respect’
thereto, and such occurrence or failure continues for a period of fifteen (15) days.after notice thereof is given
to Tenant by Landlord. :

15.1.2 Completlon of Improvements. Tenant being in breach of, or failing to perform,
,comply with, or observe any term, covenant, warranty, condition, agreement or undertaking ansmg under
Section 3 of this Lease

15.1.3  Other Covenants. Tenant or Landlord being in breach of,'or Tenant or Landlord
- failing to perform, comply with, or observe any other term, covenant, warranty, condition, agreement or
undertaking contained in or arising under this Lease other than those referred to hereinabove in this Section .
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and such failure contmues for a period of thu‘ty (30) days after notice thereof is given by the non-defau]tmg
party to the defaultmg party. '

15.14. Inselvency.

(a) Tenant making -an assignment for the beneﬁt of creditors, ﬁlmg a
petmon in bankruptcy, petitioning or applying to any tribunal for the appointment of a custodian, receiver or
any trustee for it or a substantial part of its assets, or commencing any proceedings under any bankruptcy,
. reorganization, arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction,
whether now or hereafter in effect; or if there shall have been filed any such petition or application, or any
such proceeding shall have been commenced against it, in which an order for relief is entered or which
remains undismissed for a period of thirty (30) days or more; or Tenant by any act or omission indicating its
consent to, approval of or acquiescence in any such petition, application or proceeding or order for relief or
the appointment of a custodian, receiver or any trustee for it or any substantial part of any of its properties, or
suffering any such custodlanshlp, recelversh]p or trusteeship to continue undischarged for a period of thirty
(30) days or more;

® Tenant being generally unable to pay its debts as such debts become
due; or ‘ B B :

(c) Tenant having concealed, removed, or permitted to be concealed or
removed, any part of its property, with intent to hinder, delay or defraud its creditors or any of them, or
making or suffering a transfer of ‘any of its property which may be fraudulent under any bankruptcy,
fraudulent conveyance or similar law; or suffering or permitting, while insolvent, any creditor to obtain a lien
upon any of its property through legal proceedings or distraint which is not vacated within thirty (30) days
from the date thereof. :

' SECTION 16 - TERMINATION

16.1 Termination of Lease. In addition to all other rights and remedies available to Landlord by
law or equity, Landlord may, at any time after the occurrence of any Event of Default on the part of Tenant,
and while the same remains unremedied, give notice to Tenant of its intention to terminate this Lease, in
which case, unless within fifteen (15) days after the giving of such notice, the condition creating or upon

~which is based such Event of Default is cured, this Lease shall terminate as of the expiration of such fifteen -

(15) days and Landlord may reenter upon the Premises and have possession thereof. ‘In the event of a Default
under Section 15.1.1 for failure to provide the Community Benefits, Landlord, in lieu of termination, may
.charge rent in an amount equal to the then applicable market rate unless otherwise mutually agreed upon in
writing by the Tenant and Landlord. Notwithstanding the foregoing, upon the occurrence of an Event of
‘Default under Section 15.1.2, Landlord shall have the right, but not the obligation, to terminate this Lease
immediately and Landlord may reenter upon the Premises and have possession thereof..

: 162 - Compleuon of Construction. Where a default under Section 15.1.2 occurs, in addition to
all other rights and remedies available to Landlord by law or equity or under this Lease, Landlord shall have
the right to assert claims under the bonds described in Section 3.4.3 (i) to cause completion of the
construction of the Improvements; and (ii) to receive and retain any fixtures and personal property needed to
operate the Museumn Bulldmg, and any design plans or drawings of the Improvements.

163 Requirements Under Interlocal Agreement and Related State Laws. . In addition to
Landlord’s rights to terminate this Lease in the Event of Default, Landlord reserves the right to terminate this
Lease immediately if the Tenant’s actions in operating the Premises will cause or have caused the
District to lose the right to collect the Sales Tax, have caused the Landlord to lose the right to use
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the Sales Tax to repay vthe Tax-Exemipt Obligations, or liave led to an-adverse determination
‘regarding the tax-exempt status of the Tax-Exempt Obligations. :

164 . Effect of Termination. Upon termination of the Term under this Section, all rights and
privileges of Tenant and all duties and obligations of Landlord hereunder shall terminate. Immediately upon .
such termination of the Term, and without further notice to any other party, Landlord shall have the right to
assert, perfect, establish and confirm all rights reverting to Landlord by reason of such termination by any
means permitted by law, including the right to take possession of the Premises and to continue to operate the
Premises as a Children’s Museum using the Museum Exhibits pursuant to Section 4.13.1, with or without
process of law, and to remove all personal property from the Premises not necessary to operate the Premises
as a Children’s Museum and all persons occupying the same and to use all necessary lawful force therefor
and in all respects to take the actual, full and exclusive possession of the Premises, thereby wholly
terminating any right, title, interest or claim of or through Tenant as to the Premises or fixtures and alterations
to the improvements, and all personal property, excluding the Museum Exhibits, located on the Premises
needed to operate the Museum Building, all without incurring any liability to Tenant or to any person
occupying or using the Premises for any damage caused or sustained by reason of such entry or such
removal, except for damage resulting from Landlord's negligence in effecting such removal, and Tenant
agrees to indemnify, protect and save harmless Landlord, and all employees, agents and representatives of
Landlord, from all costs, loss or damage arising or occasioned thereby to Tenant, or its agents, employees,

officers, guests, invitees or tenants, except as limited hereinabove.

16.5 Damages and Remedies. The exercise by either party of any remedy arising by virtue of
an Event of Default shall not be considered exclusive, but either party may exercise any and all other rights or
remedies provided by this Lease or by law or equity. Landlord may elect to sue:sTenant hereunder without
terminating this Lease. The termination of the Term pursuant to this Section shall not extinguish the right of
either party to collect damages arising from the breach of this Lease by the other party. Upon a termination
of this Lease pursuant to this Section, Tenant shall be liable to transfer or deliver, as applicable, to Landlord
any fixtures and personal property needed to operate the Museum Bulldmg, including any design plans or
drawings of the Improvements. - ~ :

, 16.6 No Waivers. No failure by any party hereto to insist upon the strict performance of any
provision of this Lease or to exercise any right, power or remedy consequent to any breach thereof, and no
‘waiver of any such breach, or the acceptance of full or partial rent during the continuance thereof, shall
constitute a waiver of any such breach or of any such provision. No waiver of any breach shall affect or alter
this Lease, which shall continue in full force and effect, or the nghts of any party hereto with respect to any
other then existing or subsequent breach.

16.7 . No Offsets. Tenant shall not assert any breach of an obligation, warranty or duty of
Landlord as, and no such breach shall constitute, a defense, offset, excuse or counterclaim to any obligation
of Tenant hereunder, but Tenant may, subject to the other prowsxons of this Lease, pursue independent
remedies for any such breach by Landlord.

16.8 Payment by Landlord of Tenant’s Defaulted Payments. Upon an Event of Default,
Landlord may, at its option, after notice to Tenant, pay any or all sums payable by Tenant under this Lease, or
do any or all such acts which require the payment of money, or incur any expense whatsoever to remedy the
failure of Tenant to perform any one or more of the covenants herein contamed Tenant shall repay the same
to Landlord on demand together with reasonable interest thereon

'SECT ION 17 - DISPUTE RESOLUTION
17.1 . Ifthe pam@s have any disagreement, dlspute breach or cIa1m of breach, non-pelfomlance
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~ or repudiation arising from, related to or in connection with this Agreement, including but not limited to -
either party's failure or alleged failure to comply with any of the provisions of this Agreement (the
"Dispute"), the parties will first conduct a staged procedure as follows, it being agreed that for purposes of

- this Section 17, any reference to a particular representative of a party will also be deemed to include such
particular representative's duly authorized successor or designee and such other persons as each party deems
appropriate:

(@) A party will provide written notice to the other party of a Dispute. Within five (5)
business days of the giving of such notice of a Dispute, a representative of the Landlord and the Tenant will
conduct a meeting to attempt to resolve the matter and set forth such resolution in writing. In the event they
are unable to resolve the Dispute at the foregoing described meeting, they will reasonably define the Dispute
in writing including a description of the position of each party. A copy of the writing described in this

Section 17(a) will be provided to the persons who are to recelve notices in accordance with Section 19.6 of
 this Agreement

(b) If the Dispute is not resolved at the meeting prescribed in Section 17(a) above, then
within five (5) business days after receiving the written description of the Dispute, the City Manager and the
Executive Director of the HOCM will meet to attempt to reach a resolution of the matter in light of the
description of the Dispute submitted by the partles and further discussion among and between the parties and
their respective representatives. - :

() - If the parties are unable to resolve the Dispute after following the procedures set
forth in this Sectionl7, then, subject to-the limitations otherwise provided for in this Agreement the parties
are entitled to pursue Arbitration as set forth in Sectlonl 8.

(d) = Each party will bear its own expenses in connection w1th the dispute resolution
procedure prov1ded for in this Section 17. ‘

SECTION 18 - ARBITRATION

18.1 Initial Claim and Appointment of Arbitrators. Any dxspute controversy or claim arising
out of this Lease, that is not resolved pursuant to the Dispute Resolution process set forth in Section 17, shall
be settled by expedited mandatory arbitration as set forth in this Section. Either party may demand arbitration
by written notice to the other party. The notice shall ‘describe the reasons for such demand, the amount.
involved, if any, and the particular remedy sought. The notice shall also list the name of one arbitrator
qualified in accordance with this Section. The party that has not demanded arbitration shall respond to the
notice of demand within ten (10) calendar days of receipt of such notice by delivering a written response to
the demanding party. The response shall list the name of a second arbitrator qualified in accordance with this
Section. ' The response shall also describe counterclaims, if any, the amount involved, and the particular .
remedy sought. If a party fails to respond timely to the notice of demand, the arbitrator selected by the party
making such demand under this Section shall resolve the dispute, controversy or claim within thirty (30)
calendar days of the deadline for response. Any arbitrator shall be a natural person not employed by either of
the parties or any parent or affiliated partnership, corporation or other enterprise thereof. If a party responds
timely to a notice of demand for arbitration, the two arbitrators shall appoint a third arbitrator who shall be
~ qualified in accordance with this Section. Such third arbitrator shall be appointed within ten (10) calendar
days of receipt by the party demanding arbitration of the notice of response. If the two arbitrators fail to
. timely appoint a third arbitrator, the third arbitrator shall be appointed by the parties if they can agree within a

period of ten (10) calendar days. If the parties cannot timely agree, then either party may request the:
" appointment of such third arbitrator by the Presiding Judge of the Superior Court of Thurston County,
Washington; provided, that the other party shall not raise any question as to the Court's full power and .
Jjurisdiction to entertain such apphcatlon and to make such’ appomtment '

HCMP #HOCM-Olympia Lease 09/09/10.docx
' : ' 22



18.2 Arbitration Hearing; Discovery: Venue; Decision. The arbitration hearing shall commence
within thirty (30) calendar days of appointment of the third arbitrator. The hearing shall in no event last
longer than two (2) calendar days. There shall be no discovery or dispositive motion practice (such as -
motions for summary judgment or to dismiss or the like) except as may be permitted by the arbitrators; and
any such discovery or dispositive motion practice permitted by the arbitrators shall not in any way conflict -
with the time limits contained herein. The arbitrators shall not be bound by any rules of civil procedure or
evidence, but rather shall consider such writings and oral presentations as reasonable business persons would
use in the conduct of their day-to-day affairs, and may require the parties to submit some or all of their case
by written declaration or such other manner of presentation as the arbitrators may determine to be -
appropriate. It is the intention of the parties to limit live testimony and cross examination to the extent
absolutely necessary to ensure a fair hearing to the parties on significant and material issues. Venue of any
arbitration hearing shall be in Thurston County, Washington. The arbitrators' decision shall be made in no
event later than ten (10) calendar days after the commencement of the arbitration hearing described in Section
18.1. The award shall be final and judgment may be entered in any court having jurisdiction thereof. The
arbitrators may award specific performance of this Lease. The arbitrators may also require remedial
measures as part of any-award. The arbitrators in the1r discretion may award attorneys' fees and costs to the

" more prevalhng party:

SECTION 19 - MISCELLANEOUS .

191 No Partnership; No Third-Party Benefits. Nothing contained herein or in any instrument
relating hereto shall be construed as creating a partnership or joint venture between Landlord and Tenant or
between Landlord and any other party, or cause Landlord to be responsible in any way for debts or
obligations of Tenant or any other party. Furthermore, no third parties are intended to be benefited by thlS
Lease. .

19.2°.  Time of the_Eésence. Time is hereby expressly declared to be of the essence of this Lease
and of each and every term, covenant, agreement, condition and provision hereof.

19.3. Interpretation. This Lease shall be construed according to and governed by the laws of the
State of Washington. The captions of this Lease are for convenience and reference only, and are not a part of
this Lease, and in no way amplify, define, limit or describe the scope or intent of this Lease, nor in any way
affect this Lease. Words of any gender in this Lease shall be held to include any other gender and words in
the singular number shall be held to include the plural when the serise requires. The language in all parts of
this Lease shall in all cases be construed as a whole according to its fair meaning and neither strictly for nor
against Landlord or Tenant. If any provision of this Lease (other than those relating to payment of rent) or
the application thereof to any person or circumstances shall to any extent be invalid or unenforceable, the
remainder of this Lease, or the application of such provision to persons or circumstances other than those as
to which it is invalid or unenforceable, shall not be affected thereby, and each prov1s1on of this Lease shall be
valid and be enforced to the fullest extent penmtted by law. : '

194 Survival Each provision of this Lea'se which may require the payment of money by, to or
on behalf of Landlord or Tenant or third parties after the expiration of the Term hereof or its earlier
, termmatlon shall survive such explratlon or earlier termination. :

19.5 Commlsswns Each party shall save and hold the other party hannless from any and all
* claims or'demands, requests by real estate brokers, agents or finders with whom the first party may have dealt
"in connection with this Lease. - -
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19.6 Notices. All notices,: demands, requests, or other writings in this Lease provided to.be
given or made or sent, or which may be given or made or sent, by either party hereto to the other, or by any
Mortgagee to either party may be given personally or may be delivered by nationally recognized overnight
carrier or by certified mail, return receipt requested, postage prepaid, properly addressed, and sent to the
followmg addresses:

Landlord: City of Olympia, Washington
‘ Attention: Assistant City Manager
P.O.Box 1967
Olympia, WA 98507-1967
(360) 753-8740

Tenant:. " Hands On Children’s Museum

: ~Attention: Executive Director
106 11th Avenue S.W.
Olympia, WA 98501

or to such other address as either party may from time to time designate by written notice to the other.

19.7 Attorneys' Fees. In any proceeding or controversy associated with or arising out of this
Lease or a claimed or actual breach thereof, or in any proceeding to recover the possession of the Premises,
the prevailing party shall be entitled to recover from the other party as a part of prevailing party's costs,
reasonable attorney's fees, the amount of which shall be fixed by the court or arbitrator and shall be made a
part of any judgment rendered. 4 :

19.8 Interest. Except as otherwise specifically provided herein, any amounts due one party to
the other pursuant to the terms of this Lease, including amounts to be reimbursed one to the other, shall bear
interest from the due date or the date the right to reimbursement accrues at the “prime rate” published or
publicly announced most recently prior to such date in the Wall Street Journal; provided, however, that such
rat¢ shall not exceed, in any event, the highest rate of interest which may be charged under applicable law.

19.9 Heirs and Assigns. All of the covenants, agreements, terms and conditions contained in
this Lease shall inure to and be bmdmg upon the Landlord and Tenant and their respectlve heirs; executors,
admlmstrators successors and ass1gns

19.10 Entire Agreement; Amendments in Writing. This Lease contains the final and complete
expression of the parties relating in any manner to the leasing, use and occupancy of the Premises and other
matters set forth in this Lease. No prior agreements or understanding pertaining to the same shall be valid or

-of any force or effect. The covenants and agreements of this Lease shall not be altered, modified or added to
except in writing signed by Landlord and Tenant. ' ) -

19.11 No Waiver Implied. No waiver of any default hereunder shall be implied from any
omission by either party to take any action on account of such default if such default persists or is repeated,
and no express waiver shall affect any default other than the default specified in the express waiver and that
only for the time and to the extent therein stated. The acceptance by Landlord of rent with knowledge of the
breach of any of the covenants of this Lease by Tenant shall not be deemed a waiver of any such breach. One
or more waivers of any breach of any covenant, term or condition of this Lease shall not be construed as a

- waiver of any subsequent breach of the same covenant, term or condition.  The consent or approval by
Landlord or Tenant, as the case may be, to or of any act by the other party requiring corisent or approval, shall
not be deemed to waive or render unnecessary Landlord's or Tenant's consent or approval, as the case may be,
to or of any subsequent similar acts by the other party.
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1912  Memorandum of Lease. The parties hereby agree to sign a Memorandum"of Lease in the
. form attached hereto as Exhibit H on or after the Effective Date and to record the same .in the Thurston
: County Public Records. .

19. 13 Force Ma] ‘Time periods for either party’s performance of any provisions of this-
Lease, including Tenant’s prov1s1on of Community Benefits, shall be extended for periods of time durmg
which the party’s performance is prevented due to circumstances beyond such party’s control, mcludmg
w1thout lumtatlon, fires, floods, earthquakes, lockouts strikes, acts of God, war or other strife.

SECTION 20- PORT OF OLYMPIA DEED

20.1 Parkmg Garage. The Port of Olympla Deed reserves to the Port of Olympia the nght to
construct a parking garage on a portion of the Property (“Garage Site”) as more particularly described in such
. Deed. If the Port of Olympia exercises that right, Landlord and Tenant shall reasonably cooperate (i) with

regard to any subdivision, boundary line adjustment or condominium reasonably necessary to allow the Port
to reacquire ownership of the Garage Site; (ii) to amend this Lease to ensure that this Lease is consistent with
the terms of any agreements required to allow the construction of a parking garage; and(iii) to ensure that
Tenant shall be entitled to use of an equivalent number of parking stalls in any such garage as were available
to Tenant within the Parking Facilities described herein and to retain parking revenues generated by such
parking stalls, subject to Tenant’s obligation to share in operatlonal maintenance and repair costs related to
' 1ts allocated parlqng stalls o ¢ :

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK; SIGNATURES FOLLOW]
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IN WITNESS WHEREOF Landlord and Tenant have executed this Lease as of’ the day and year
first above written.

LANDLORD: . o o CITY OF OLYMPIA,
’ ‘ - - a pohtlcal subdmsxon of the State of Washlngton

: B‘ :
Nome: Sl Fall -
" Title: 7‘1 Mﬂaae/

APPROVED AS TO FORM

. City Attorney

TENANT: - . HANDSONCHILDREN’S MUSEUM,
» ' ' ' - a Washington non-profit corporation

By
Name: DO 7R(Cr1/7 /7. '256077407’&
Title: &£ Y ed U 77 Vé. z_ug.g_g,zg
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' STATE OF WASHINGTON )
o . ) ss.
COUNTY OF THURSTON ) -

THIS IS TO CERTIFY that on this I4® day of Segtember, 20 /0, before me, the
undersigned, a notary public in and for the state of Washington, duly commissioned and sworn, personally

appeared Sfeven R.Mall ~ , to me known to be thec_im_ﬂM of Cj

municipal corporation of the State of Washington, the individual that executed the within and foregoing
instrument, ‘and acknowledged the said instrument to be the free and voluntary act and deed of said
corporation for the uses and purposes therein mentioned, and on oath stated that said individual was
authorized to execute said instrument. :

© WITNESS my hand and official seal the day and year in this certificate first above written.

e . Gdo
Print Name:_(Canque. T- Cobb

Notary public in and for the state of . .
‘Washington, residing at A
My appointment expires___ / ) ~}9 =/O

. STATE OF WASHINGTON )
_ , . © ) ss.
. COUNTY OF THURSTON )

THIS IS TO CERTIFY that on this _Q‘E day of éﬁfmm: 2010 , before me, the

undersigned, a notary public in and for the state of Washmgton duly commissioned and iwom personally
appeared Betvisia, A Belnaxteto me known to be the Birgatars  of Mt Eum FSACAC) earporation,
the entity that executed the within and foregoing instrument, and acknowledged the said instrument to be the :
free and voluntary act and deed of said corporation for the uses and purposes therein mentioned, and on oath

stated that said individual was authorized to execute said instrument. ' »

WITNESS my hand and ofﬁciall seal the day and year in this ceniﬁcate.ﬁrst‘ above written.

NOTARY PuUBLIC

STATE OF WASHINGTON ) ,
§ COMMISSION EXPIRES Notary publxc in and for the state of

- OCTOBER 29 2012 ‘ Washington, residing at _ 0\vmma,

- My appointment expires 10-&3-2012
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* List of Exhibits
‘ 'ExhibitAl Property Legal Description |
ExhibitB  Property Sketch of Museu Building and Parking Facilities Locations
ExhibitC ~ Community Beneﬁ.ts. | -
ExhibitD  Cold Shell

 ExhibitE  Museum Exhibits
- ExhibitF ‘Appfo/ved Plans |

| ExhibitG -~ Memorandum of Lease
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EXHIBIT A
- PROPERTY LEGAL DESCRIPTION -

‘Lot 5 of Short Subd1v1s1on No SS-070154 OL, as recorded October 27, 2009 under Audltor s
File No 4118293..

)
/

. Tax Account/Parcel Number 66130000405 ‘



EXHIBIT B

Property Sketch of Museum Building and

Parking Facilities Locations
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- EXHIBIT C
HOCM Community Benefits 8-2010

- The Hands On Children’s Museum (“HOCM?”) is committed to stimulating curiosity, creativity -
and learning through fun, interdactive exhibits and programs for children, families and school
~ groups. In partial consideration for the public support for the development of its new regional
Children’s Museum on Olympla s East Bay (the “New Children’s Museum™) and in fulfillment
of its mission and ongoing commitment to the community, HOCM (which for purposes of this -
Exhibit shall include any successor operator of the New Children’s Museum) agrees that:

From Pessession Date to Opening Date(s) of the New Children’s Museum, HOCM will:

1. Invest cash and in-kind products and services to de31gn, fabricate and install museum
exhibits and dlsplays both indoors and outdoors at the New Children’s Museum fac111ty

From and after the Openmg Date of the New Children’s Museum through the Term of the
Lease, HOCM will:

1. Operate A Regional Children’s Museum. Operate the New Children’s Museum
as an integrated, publicly accessible regional children’s museum with indoor exhibits, outdoor
exhibits and educational programs devoted primarily to educating young children and their families.
Operations may also mclude indoor and outdoor space for meetmgs and educational functions, a gift
shop and a café.

'2. Qperate Access1ble Exhlblts & Programs Where possible, the New Children’s

Museum will use Universal Design as a guiding principle to allow children of differing ablhtles
to access the New Chlldren s Museum and its exhibits and programs.

3. Mamtenance and Repalr Provide routine maintenance ‘and repalr ‘of the New
Children’s Museum facility consistent w1th the requirements of the Lease

4. Opemng Hours and General Adrmssmn Operate the New Children’s Museum at
least forty-seven (47) hours per week, ﬁfty (50) weeks per year, subJect to the: followmg
admissions policy: - ,

‘(a) General public admission will be subject to reasonable’standard admission
charges; : C : . : : a

(b) Any member of the publlc unable to pay the standard admission fee will be
admitted (excludmg special events) upon payment of whatever amount he or she determines he
or she can pay. HOCM will include this policy in its written Free and Reduced Admissions
policies and on its website. (For example, in 2009, the Museum served nearly 75,000 visitors -
with free or reduced admission, free outreach, free events, and free educational programs.)



(c) At least one (1) night per calendar month will be regularly sch_eduled when’
admission to .the Museum (excluding special events) is free of charge to all visitorS' ’

. (d) Admlsswn dlscounts w1ll be prov1ded for special populations such as military |
_ families, foster families, Head Start students, grandparents babies and toddlers '

(e) The Museum will strive to offer an education event each year (such as Sand in
the City or a similar community event), that will provide free or reduced event admission for all
visitors to access the New Children’s Mueum (As example, HOCM served 40, 000 visitors for
free dunng the 2010 event. ) : '

5. Support Downtown Events. When possible, support Olympia’s downtown events
such as ArtsWalk through efforts such as offering free or reduced admrss1on to the Museum and
activities such as specral arts education programming.

6. School Programs. DeVelop and offer on—going educational programs for
preschool and elementary school classrooms. As funding permits, provide free or reduced fee
admission, and scholarship assistance to low-income students, as well as underserved schools.

7. Offfsite Educational Pro}zramniing. Develop and implement education programs
and enrichment opportunities of interest to particular segments of the public through free or low-
.cost off-site programs delivered during City-,sponsored events, community fairs and/or festivals.

: 8. City Use. Make the Museum ava1lable for at least four events each year,
‘identified by the City and scheduled at the mutual convenience of the parties. Events might
~ include staff meetings or retreats, or City employee family nights. In addition, if the Museum is

-not scheduled to be used by HOCM, the City will have the right to use the Museum subject to the
Museum receiving reasonable notice. Such events cannot unreasonably interfere with the

operation of the Museum. - There shall be no facility rental fee for such events, but HOCM will |

be compensated for (and may require advance ‘payment of) audio/visual, after hours or spemal '
security or staffing, catering, cleaning and other event special needs and costs, 1f the City
requests and HOCM elects to prov1de the same.

9. Meetmg Sgace & Program Collaboration with Area Non-Profits. Provide meeting
room space for noncommercial use by South Sound non-profit organizations that share a similar

mission to the Museum to support early education for young children, on a first-come, .
first-served basis, during hours when the Museum is open to the public, up to 10 hours a week
and subject to demand for such meeting space by Museum programs. There shall be no- facility
rental fee for such meetings, but HOCM will be compensated for (and may require advance
payment of) audio/visual, special security or staffing, special set up, cleaning and other event
special needs and costs, if HOCM elects to provide the same. HOCM will publicize the °
availability of such meeting space (on a space available basis) on its website. Community groups
that HOCM may collaborate with to extend programs to children and families inclide
organizations such as the Family Support Center, SafePlace, South Sound Reading Foundation,
and- Thurston County pubhc schools, among many others. :



- 10. rov1de The Qpportﬁnigy for Community Artists, Educators, and Performers to

- offer programs. Provide a venue for free or reduced programs for families to be offered by
commumty artists, educators and performers provided that they are consistent with HOCM’s
mission and policies. Such events must enhance and not 1nterfere w1th the operatlon of the
Museum. :

11 ‘Sustainability In Action Through Community Paiﬁiershms Suppoxt the C1ty ]
initiative to Put Sustainability Into Action by educating children and families about
sustainability, green practices, water conservation and climate change through free or reduced
programs. offered in conjunction with agencies such as the LOTT Alhance and the City of
Olympia Pubhc Works Department and Stream Team.




EXHIBIT D

COLD SHELL

The complete final museum “Cold Shell” project plans and spec1ﬁcat10ns mcludmg addenda are
on file w1th the Clty of Olympla under C1ty of Olympla Pro;ect No. CD 90.:




EXHIBIT D

' ' » ‘Table of Contents for Cold Shell Specificati )
' HANDS ON CHILDREN'S MUSEUM pecit wnsSECTION 000010, PAGE 1

OLYMPIA, WASHINGTON o S o -+ " TABLEOF CONTENTS

-PROCUREMENT AND CONTRACTING REQUIREMENTS GROUP

' DIVIS!ON 00 INTRODUCTORY INFORMATION |
000010 TABLE OF CONTENTS

DIVISION 00 - PROCUREMENT REQU!REMENTS -

001100  NOTICE TO BIDDERS*

002100 INSTRUCTIONS TO BIDDERS
003132 GEOTECHNICAL DATA

e  GEOTECHNICAL REPORT (78 Pages)
- o TECHNICAL MEMORANDUM — PAVING, FOUNDATIONS AND MINOR
STRUCTURES RECOMMENDATIONS (9 Pages)
.« TECHNICAL MEMORANDUM DRIVEN PILES. (4 Pages)

004100 BID PROPOSAL*

- 004313 BID SECURITY FORM* -
004336 ~ SUBCONTRACTORS FORM*:
.004393 BID SUBMITTAL CHECKLIST*
004513 RESPONSIBILITY CRITERIA* - .
'004536‘ " .  EQUAL BENEFITS DECLARATION*: o

" DIVISION 00 CONTRACTING REQUIREMENTS '

005200 CONTRACT* :

006113 - PERFORMANCE BOND*

007200 GENERAL CONDITIONS*

007343 WAGE RATE REQUIREMENTS” A
'007344 . -~ APPRENTICE REQUIREMENTS* - ‘ -4
SPECIFICATIONS GROUP

General Requireme’nt‘s Subgroup

DIVISION 01- GENERAI. REQUIREMENTS .

011000 - “SUMMARY
012200 . UNIT PRICES
012300 - ALTERNATES
012500 SUBSTITUTION PROCEDURES
S e~ SUBSTITUTION REQUEST FORM
012600 CONTRACT MODIFICATION PROCEDURES
- 012900 .~ PAYMENT PROCEDURES" : : SR
©. 013100 0 PROJECT MANAGEMENT AND COORDINATION E
- 013200 CONSTRUCTION PROGRESS DOCUMENTATION
013300 . 'SUBMITTAL PROCEDURES
013360 ELECTRONIC DOCUMENT REQUEST
o .. ELECTRONIC DOCUMENT RELEASE FORM
013544 . "LEED CONSTRUETION AND POST CONSTRUCTION IAQ
.013544.1. . SAMPLE |AQ PLAN
+ - 014000 ‘QUALITY REQUIREMENTS
014126 . PERMITS* '
i;. - ColdShellBid Documents. . - . ' — T July 15,2010
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OLYMPIA, WASHINGTON . ... TABLEOF CONTENTS
014200 . - REFERENCES o
" 015000 TEMPORARY FACILITIES AND CONTROLS . S
. 016000 - . PRODUCT REQUIREMENTS . - . e
017300 - EXECUTION o
017419 ~  CONSTRUCTION WASTE MANAGEMENT AND DISPOSAL
. WASTE REDUCTION PLAN
017700 - CLOSEOUT PROCEDURES , : o
- 017823 - OPERATION AND MAINTENANCE DATA e
017839 - PROJECT RECORD DOCUMENTS S ‘

018113 'SUSTAINABLE DESIGN REQUIREMENTS ‘
. -° . . " LEED-CS VERSION 2.0 PROJECT CHECKLIST‘
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 DIVISION 02 - EXISTING counmons

026113 EXCAVATION OF CONTAMINATED AREAS ** | .
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DIVISION 03 - CONCRETE '
030013 CONCRETE

- DIVISION 04 MASONRY ' :
' 042200 CONCRETE MASONRY UNITS

DIVISION 05 - METALS
051200 STRUCTURKL STEEL
055000  METAL FABRICATIONS

'DIVISION 06 - WOOD PLASTlCS AND COMPOSITES

061000 'ROUGH CARPENTRY
- 061 533 ' EXTERIOR FINISH CARPENTRY

DlVlSlON 07 THERMAL AND MOISTURE PROTECT!ON '

071113 BITUMINOUS DAMPPROOFING
. 071700 BENTONITE SHEET WATERPROOFING
. 071800 ¢ = URETHANE DECK COATING
- 072100 - THERMAL INSULATION '
072719 . WEATHER RESISTANT BARRlERS
073113 FIBERGLASS REINFORCED ASPHALT SHINGLES :
074219 _ ALUMINUM WALL PANELS . . 3 cee s
074600 -  FIBER CEMENT WALL PANELS . ‘ col
- 074623 - WOOD SIDING AND TRIM -~ - o T
076200 SHEET METAL FLASHING.AND TRIM
' 079200' ' JOlNT SEALANTS

'DlVlSlON 08 - OPENlNGS

- 081100 HOLLOW METAL DOORS AND FRAMES
. 083323 " OVERHEAD COILING DOORS '
083613 - GLAZED ALUMINUM SECTIONAL DOORS

© 084113 - ALUMlNUM STOREFRONT SYSTEMS
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" TABLE OF CONTENTS

- 084128' : 'ALL-GLASS DISPLAY WINDOW
. 085100~ ALUMINUM WINDOWS
. 087100 ‘DOOR HARDWARE
088000 CGLAZING .
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133419 METAL BUILDING SYSTEMS
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' NOT USED . i

Facility Services Subgroup

" DIVISION 21 - FIRE SUPPRESSION

210500 COMMON WORK RESULTS FOR FIRE SUPPRESSION

211000 - WATER BASED FIRE SUPPRESSION SYSTEMS

" DIVISION 22 PLUMBING

220500 _ COMMON WORK RESULTS FOR PLUMBING
220590 - PRESSURE TESTING FOR PLUMBING SYSTEMS
222413 PIPE-AND PIPE FITTINGS PLUMBING
A 224000 E PLUMBING FIXT URES

DIVISION 23 - HEATING VENTILATING AND AR CONDITIONING

230500 COMMON WORK RESULTS FOR HVAC

. 230523 GENERAL DUTY VALVES AND SPECIALTIES FOR HVAC
230553 IDENTIFICATION FOR HVAC PIPING AND EQUIPMENT
230590 PRESSURE TESTING FOR HVAC SYSTEMS
230700 INSULATION FOR HVAC .
232014 " PREFABRICATED PIPING SYSTEMS.

© 232113 "PIPE AND PIPE FITTINGS HVAC -
238100 DECENTRALIZED UNITARY HVAC EQUIPMENT

Cold Shell Bid Documents

July 15, 2010
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260529 - . HANGERS AND: SUPPORTS FOR ELECTRICAL SYSTEMS -
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260543 ~ UNDERGROUND DUCTS AND RACEWAYS FOR ELECTRICAL SYSTEMS
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END OF TABLE OF CONTENTS'

.l v 'Co'l‘?"ShellBid'Documents — : — . - o ~ B —July 15,2010




EXHIBIT E

7T [Location e e Cost Estimate
Name
Off-the-shell, exlerior-grade simpie musical instruments 1,464/
] Welcome/Appr Off-the-shell, exterior-grade simple musical instuments $1.464)
oach
5 WelcomelAppr Changesble dispiay afea for curren! programming E3
cach
& |02 |Lobbyand See Area 21, Codar tree on second floor - realisic faux ree element
Ticketing covers siructural columin and includes crawl-through log a1 base.
7 Lobby and Life-sized, reslisiic suspended birds: raven, great biue heron, bald eagle, $18,300
Ticketing and fock of finches - hung from ceding over cafd.
8 Lobby and
Ticketing
] Lobbyand  [02a
| Ticketing
10 Lobby and 02a
Ticketing
1" Lobby and Visitor info - price, membership, sic.
Tickeling
12 Lobby and
________Tlclal
13 |03 [Intorstiial “|Visual panel lo orient visitors 10 this eothibit location: whal you can oo and
Elemants " |what you can leam.
1% [Intersetial | Overhead scuiptures that eniven the double-height space on the south 52,
iElements side of the exhibil area and show aic movement in the galleries,
15 Interstitial Display arcas hat highlight the work of visitors, pre-school kids, volunleers $6.100
Elements *|or local artists, 12 Localions (for pricing)
16 " interstital These whimsical installabions surprise and debght guests who may happen| $6,100
Elements upon them during a visit 12 Locations (for pricing)
7 Interstital im ST | inspirabionai and whimsical quotes sboul leaming. imagination and
Elements P A et} | conservation
8 Inlorstitiel | ' T |Festurs the collections of i orof visitors and stall. s2.
15 | |Interstitial : Seating for adull localed in stralegic places so that ey can ba 52,44
Elements ‘comforable while kids are engaged with exhibit activiies.
=5 = .
Elements
21 Inferstifal
Elements
= S
Elements
23 Intersiitial
Elemenis
24 Interstiial This diorama and interactive display shows you what happens when you
Elements _nmuwmmmwmnunsmmm
« |Where do your stom drains qo?
25 Interstital | Discussion of ways Io practce the fwoa "R's” (Reduce, Reuse, Recycle) in
Elements our veryday fves.
26 Interstital “Green” materials coma in many colors! Display explores the different
Elements green matorials used in the HOCM building thal are ned, blue, and purplke!
Wiy did the designers choose Ihis paint. flooring, te, or ceiling?
2T Interstibal Fun graphics al entry?
I_Elunull
F ] Interstitiat Fun graphics at rest reom 7
29 Interstitial Fun graphics at alevalor
Elements
0 {11 |Good for Youl Visual pansi to orent visilons to his exhibit locaion: what you can do and
al East Bay what you can leam.
n +Good for Youl ~{Fun, unique exhibil walls or parfiions, specific 10 adjacent cxhibits. $7,320}
at East Bay
R Good for Youl Calé at the end of the market exhibit; includes counter, sign, Canopy $854
al East Bay
1 Good for Youl Reuse of display cases for market stalls
ol East Bay
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EXHIBIT E

—— e ————————————————
Ex Good for Youl |11c Famm lo Table  |11c-c02 Deiver's seal, sieering wheel and loading area, with ld-sized crates and $87,14!
ot East Bay baxes lor ading. Conveyor bell helps move boxes and crales, which can
be camied o the sales stands, 1950's pick up truck Is the model for he
ruck shape.
kLS ‘Good lor Youl [11¢ Farm o Table  |11c<09 May incluaa ive bees, ants, ladybugs, worms $1
al East Bay
% Good for Youl |11c Farm to Table | 11c-ciD Refurbished Apple Tree from cument Good For You gallery al HOCM
al Easi Bay
I Good for You! [11cC Famm lo Table  [11c-c11 New hutches for shuffed rabbits $1.830
at Easl Bay
ET] Good for Youl [11c |[Fam o Table  [1ic-c12 Fel Chicken Coop on desplay in the Good For Your
ot East Bay gallery.
Good for You! {11c [Famio Table |11c-c13 Barn exhibit, g Joft and goat { & hatf-goat) 5§24 400
|at Ezst Bay =
] Good for You! [11d Market Statts | 11d-c01 Market stalls, refurbished and reinstalied in now configuration BREAK
ot East Bay (OUT TO DISTINGUISH BIG TOYS STALLS FROM THE CASE WORK
AND DISPLAY PIECES - DETERMINE WHICH CAN BE RE-USED AND
HOW MANY NEW ELEMENTS REQUIRED.
40 Good for You! |11d Market Stalls | 11¢-c02 Marke! stalls, in new
EastBay |BREAK GUT TO DISTINGUISH BIG TOYS STALLS FROM THE CASE
WORK AND DISPLAY PIECES - DETERMINE WHICH CAN BE RE-
USED AND HOW MANY NEW ELEMENTS REQUIRED.
1 Good for You! 110 Markel Stalls | 116-c03 Market stalls, and res d in new
ol East Bay BREAK OUT TO DISTINGUISH BIG TOYS STALLS FROM THE CASE
WORK AND DISPLAY PIECES - DETERMINE WHICH CAN BE RE-
USED AND HOW MANY NEW ELEMENTS REQUIRED.
42 {Goodfor You! |18 Market Stalls [ 11c-c04 Market stalls. Innew 3
ol East Bay BREMO‘JTTOWISHWWYSS‘YMLSFRDHTUEW&
WORK AND DISPLAY PIECES - DETERMINE WHICH CAN BE RE-
. |USED AND HOW MANY NEW ELEMENTS REQUIRED.
43 Good for Youl [11d Market Stalls | 11d-c05 Market stalls, and In new config
ot East Bay BREAK OUT TO DISTINGUISH BIG TOYS STALLS FROM THE CASE
WORK AND DISPLAY PIECES - CETERMINE WHICH CAN BE RE-
USED AND HOW MANY NEW ELEMENTS REQUIRED.
] Good for Youl |11d Market Stafis | 116-c08 Market stalls, refurbished and died in new
st East Bay | BREAK QUT TO DISTINGUISH BIG TOYS STALLS FROM THE CASE
WORK AND DISPLAY PIECES - DETERMINE WHICH CAN BE RE-
USED AND HOW MANY NEW ELEMENTS REQUIRED.
45 | [Goodioryod |17 |MarketSials | 110-c07 Market stalls, and in new
al East Bay |BREAK OUT TO DISTINGUISH BIG TOYS STALLS FROM THE CASE
[WORK AND DISPLAY PIECES - DETERMINE WHICH CAN BE RE-
USED AND HOW MANY NEW ELEMENTS REQUIRED.
46 Good for Youl [11d Market Stalls  {110-008 Marked stals, refurbished and in new
at East Bay ‘BREAKOUTTDMSHBBIMS‘MLSFROMTPENSE
WORK AND DISPLAY PIECES - DETERMINE WHICH CAN BE RE-
USED AND HOW MANY NEW ELEMENTS REQUIRED,
47 Good for You!  [11d Markel Stalls | 110-c09 Marxat stalls, and d in new configurati
al East Bay
LEsl
48 Good for Youl {11d Market Stalls  [11d-¢10 Purchased and ritf i heallny eating, g, local $1,098)
at East Bay Mmemmwmumummmuﬂn
lcovers have allemato activities.
49 Good for Youl |11e |East Bay Housa | 11e-c01 New y house with for food prep and $18,300)
at East Bay mmm-ummmmmmmm
Includes reused kitchen countr wi faux sppliances, fixtures; table &
Jchairs,
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EXHIBIT E
MUSEUM EXHIBITS

1) Good for Yol 118 TEast Bay House TRewse of Vegelsbie Garden currently In Good For You gailery at HOCM
o East Bay
51 Good for Yout |11 Easl Bay House C WousE with Wichen Tor food prep and serving.
a1 Easl Bay Sidewalk Games—hopscoich & huta hoops MOVE TO OUTDOORS AT
TERRACE/PLAZA - NOT INSIDE. ADD BACK YARD BBQ AND
RELATED ACTIVITIES IN THAT CORNER =
Good for You! |11 Market Stage
at East Bay
52 |12 |Working 123 Area Themeing Visuol paned 10 orient ViSIiors 10 fhis Exnibil calion: what you can do and
‘Waterfronl & Graphics what you can leam.
53 | 12a (Area Themeing
Watartront & Graphics
51| [Wondng [F3 Whimsical \Water table; cusiom labncated, two bers, fun causo-and-effect waler
Waterfront Waler Play |acivities, “open” waler play.
I Working 12¢ Dockside Traln \Waterronk-themed Train Table with fed track and table "mural.” Base as
{Waterfront Yard piers of piEngs, with space 1o climb undemeath and play on ofher suraces. |
One ninged area for maintenance.
56 Warking 12 Dockside Train Glympia shipyard waterirort scens behind train play
Yard
57 Working 12d |Boat Testing Egu's Lable wilh constant current and variable fiowddirection for cause and 85
Watertront Waker Table affect in waler flow.
58 Working 120 imm |Buoy-themed counteriop activity area for "ray” activities thal can be $49.190
Waterfront Buoy rotated and changed. Boatbuikling is the primary activity.
59 | [Working 120 2 Display for pictures of boals of mnovatve designs by visilors
Waterfront Buay
0 T 2 r'imgms«m C 1op activity arca for That can be rotaked and changed.
Watertront |Science [ Tloor and surfaces around it
& Working 12y Cargo Ship MiiTpie levels, Including Lpper deck and crawl-ihrough Puget Sound $217,160|
| Waterfront diorama below, Hooks and cubbles house fishing gear, weather
prolection, diving suits and other boal-relatsd dress up. Cango area wilh
container *cutaways®
| 82 | |wondng 129 Cargo Ship Diorama, AV or inferaclive culaway of Pugel Sound animal and plant life 530,854/
‘Waterfront
&2 Working 129 Cargo Ship ITall steel Grane swings and holsis 10gS O ConLENGss from ship b dock and $128,502)
Waterfront back. Forward deck is the loading area - supplies and boxes (or orab pols)
are provided and loaded by crane.
6 Working 129 Camo Ship An elevalod prer w pples can be from the ship. $59,006|
Waterfront
65 Working 129 (Camo Ship | Obymipiss shi scene behind camgo ship
Walerfront
66 Warking 123 Cargo Ship Dress up cutfits for fishing, consiruction, scuba civing, and long shore $610]
Waterfront work.
G Working 129 Camgo Ship Cold saltwater aquarium o 53,050}
Waterdront
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EXHIBIT E
MUSEUM EXHIBITS

ou are here” Find your house, school or park and sea how Lrelales o
stresms, river, inlets and sloughs. LED fights 1o identity walersneds.

ese fun graphics call atlention 1 (hings you can 40 10 help improva the
alth of our besches and shorelines.

(] IWaorking 12n {Inleractive 12h-c
|Waterfront Map

69 | [Working 7] n/Out prep 2one] T8-c01
Walsdont | _

70 121 In/Out prep zone: 135-c02
Waledmnt

Page 4.0l 28




EXHIBIT E

71 13 |The Pler: 13a Area Themeng | 132001 = Visual panel 1o oont Wisiiors 1o U5 exhibil locabion: what you can to and
Climber, Stair & & Graphics n what you can keam.
Slide
72 The Piar: 13a Area Themeing |13a-c02 Tide Poot Diorama 526,840
|Cimber, Stair & & Graphics
Side
73 The Pier: 130 Waterfront Stair [13b-c01 Themed slide for quick. travel from second floof 1o first 5396,
Climber, Stair &) climber
Shide
74 The Pier: [E3) Walerfront Stair [13b-c02 Pier-themed wood and metal stair providing central access 1o uppes floor
l.'.lmw.smrs[ climber exhibits.
75 The Pier: 13b Walterfronl Stair 120-c03 Climbing platiorms 6-18° apart, with fail prolection and integrated
(Climber, Stair & climber playground equipment elemants. Themed for pler [ waterfront appearance.
Slide
76 The Pier: 13b Walerfronl Stair | 130-c04 Al the top of e climber (above second loor) an eagle's serie provides a
|Climber, Slair &/ climber {areat view of Ihe museum and beyond.
Slide
Tot log climber | 13c-c01 A cimbing spot for the kids, nestied below he climber and siar - $18,300
with dinghy may also sheiter an infant zone so that babies can explore as well (May
- ] bea bamade dim|
Area Themeing [14a-c01 ; - Visual panl Ia orfent visiiors io this exhibit location: whal you can do and
& Graphics what you can lcam.
i e
i Area Themeing {14a-c02 |Semip ioar P or A Eegency
£ & Graphics exhibit i traveling exhibit gallery
511 Dispalch  [14b-c G for 911 dispaich and calling with sight lines o oll
Center |vehicles. The call center includes walls and windows. Radio
wilth 2l drivers, o call up maps.
communications, addresses.
(871 Dispalch | 140-c02
Center B map grap 1o use when ding to calis and solving
mysterios.
911 Dispatch | 14b-c03
Conor d graphics lay oul {like the case of the:
mmmm;mmnmbmmum
Ghanging 14c-c01 Flexible office space far dental, medical, vilerinary setups
Medical Exhibil Opens with infant ward of hospital
| |Police Car 140-c01 Ride in he vehicie and role play police activives.
|[Emomency  |1éecin Re-uses exishng exam table, ik, casework, x-ray dsplay.
Room &
Helicopter
[Ememgency | TAe-coz Rooflop helicopler Is part vehicle, part mural. Includes pilol cockpht,
Room & stretchor, and bindes above.
Heldicopler
14e Emergency 14e-c03 Includes exiting play ambutance backed info ER bay, with driver's seals
Room & and streichers.
[Helicopter
IFireEngine  |14l-cO1 G siz2 fire engine with fire hydrant, noses. and driver's seal. Accessed
from stairs to high tnack cab.
Community 14g-cl dress up 51,
Hemes Hocks and supplies for a8 the dress up required for the varied roles of the
Ememencyl gallery.
Community | 14g-c02 ! Graphics, large images, nd input stabon. ' 6,100
Area Themerg |21a-¢01 Pang - Visual panel 1o onenl VISIiors 10 s exhibil location: what you can 6o and
& Graphics ; wihal you can leam.
Area Themeing 21a-c02 ' memwuuwmwmnwmm 514,
& Graphics E molil, branch fences, buliding
mmnmwm&
Intro: What is a |21b-c01 Graphically explores all the things a tree can be: a friend, a home, efc.
[ Tree to Ma?
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[53 | [Cur Fabulous |21c Forest & Stream | 21c-c01 ~[Foaketic root Ballnuree 109 walk-BWoUgh SCUIpILIE. InChuOES Space f0f " 5244,000]
Forest livee tree in planter box, peck-a-boo animal dioramas, animal homes.

95 Our Fabulous |21c |Forest & Stream (21c-c02 Fresn waler animal tank for wriies, 1a0poles, peepers, and small fish; $3,050|
Forest undermeath viewing for visitors.

| [Owrsbuos |21 Foros| & Steam| 216003 Siroam habitat for K.
Forest Acrylic stream with typical south Puget Sound forest flora & fauna provides.

a naturalistic scavenger hunt.

a7 Our Fabulous  [21c Forest & Stream |21c-c04 zhing m Touchable (bul al arm's lengih) wall of waler sireaming behind ha acryic 53,
Forest stream

98 Our Fabulous | 21c Fores| & Siream|21c-c05 regiment Bridge over stream and watery floor w.‘liir
Farest

[ Our Fabulous  |21c | Forest & Stream | 21c-c06 South Puget Sound forest trees with animal habitats. bulll in.
Foresl

100 Our Febulous  (21¢ Forest & Stream|21c-c07 Migraling salmon sculplure fioat over the siream $1
Forest

01 Our Fabulous  |21¢c Forest & Stream [ 21c-c08 pel Areg A role play op y for would-be young salmon, dver otters, walerfow!,
Forest trout, and others.

102 Our Fabulgus | 21d Campsile & 21d-c Campsile for forest researchey. Inchudes tent, campfine, plenic table, bear il
Forest Fores| Science box or bag, research clipboard, binoculars, and other props.

103 Our Fabuious [21d Campsile &  |210c02 T Sciénce stalion 10 explora tree rings (dryhwed years, fires), rainforest $31,
Focest Forest Science canopy studies, and the importance of larme woody debris for heatthy

sireams and salmon habitat.

104 Our Fabulous  (21e Long House & |21e-c01 Space o leam Squaxin arts such & baskel weaving and cat tal mals; i $32,330
Forest Welcome Pl benches, current and historc pholographs, welcome animal.

05| |OurFabuous |21e Long House & | 216-c02 Carved polé featuring the impartant animals in the fives of tibal peopln In §12.200)
Fores} Pole south Puget Sound.

106 Our Fabulous |21 Long Hotse & (216603 Circe with traditional Squasdn drums LOOK AT PUTTING CUTSIDE | $1.830
Forest Waeicome Fole INSTEAD - DRUMS TO BE FASTENED UNDER COVER?

107 Our Fabulous |21 Long House & | 21e-ci4 Join native artists for tradifional craft activities. $3,050
Fores! Weicome Pole

108 Our Fabulous |21 Long House & (21e-c05 lure HOCM At Piece 5915|
Forest Welcome Pole
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109 Out Fabulous 218 Long Hose & | 216606 pretalion Lo0K 1 the 50uth; Ioward he Iniet or loward the city, Use bget
Forest Welcome Pole: '  wonderful view from HOCM's windows.
10 Our Fabulous |21 Woodand 21501 WoOGIaNG and JomOSHC aniMals 10 Care lor, with naturallstc omes” for
Forest Ankmal Rescue Ime animals under the kidts' care. Once the animals are well, take (hem to
Ihei forest homes in the trees. Ses 21c-c06.
" Cur Fabulous |21 [Woodiand Z11c02 Rustic wood “examining table™ 1.
Forest Animal Rescus
12 Our Fabulous |21 [Buile 1t Z1g-c01 Table avsilable for Lincokn Logs 8nd olher table-1op building acivibes 524,400|
Forest
13| [CurFabuous |21g 3@ shed wi ding such s would be seen on a 224,400}
Forest canstruction sile.
14 Our Fabulous |27g s1.220|
Forest
15| |OwFabuous |21g A large fiat slice of & tree provides a ble op lor Keva biocks andolher | “$63,440|
Fosest building activiies. Add seafing.
716 | [Ow Fabuous |21g [Buta i 2g-c05 HOCM pin wall provides 5610
Forest
[T Our Fabulous |21 {Buia i Display arzas that highight the work of visiltors, pre-schaol Kids, volunteers| $50,506
Forest or local antists
Mini-Dioramas impile wsing F e people and
mmmuamdmmnmbmamma
118 Our Fabulous [21h Tree House  |21h-cOi Magnificen] modeled cedar ree that exicnads from the lobby up int the
Forest ¥
119 |  |OurFabulous (21h TreoHouse  |21h-c02 Wiood construction wilh ladders, wh and viewing bubbiles $195,200
Forest
20 Our Febulous |210 Tree House  |21h-c03 Mwmmwmmywdm cones, fcathers, $1,830]
Forest malch box cars, etc interior. Scopes for viewing
birds across the calé.
V21| [Dor Fabulous [21h Tree Housa | 21h-c08 Crales and log sea's 52,440
Forest
122 Our Fabulous  |21h Troe House 2inc05 Under the cedar ree, a fairy cave 1o crawd info where there fairy dioramas 524,400
Fores! | provide bright hidden discoveries.
13 Our Fabulous. | 211 |Stage and dress Small stage (hemed in e woods. Posiboned [Ty
Farest up with dramatic kght. cmhmhmuphr.mm or
avents off hours.
124 Our Fabulous | 211 Stage and dress [211-c02 Costumes relaling 1o buitding trades and Nvention ISpire Visiions i thekr $1,952
[ 125 Our Fabulous  [211  |Stage and dress|21ic
Forest
126 Our Fabulous TED. may be wooden 7 RAILING TREATMENT - GENERAL? 52,684
Forest
127 Visual panel 1o oclent visitors 1o this exhibil localion: whal you can do and
whal you can am
Reminds visitors that this is for Kics from birth through age 4, ond ther
L Guests.
128 Snup Herbor  |22a Area Themeing |22a-c02 ; $1.220]
& Graphics
129 | |Snog Habor  |22a Area Themelng 2 gates 1o control entry $2.440|
& Graphics
130 |Snug Harbor (220 Slicing Salmon Assembly of three stairs, ramp, and salmon wire maze 0,
Maze & Ramp & [Smal fingers run salmon, waler bugs, starfish, and other Puget Sound
Stairs. up- and on @ winding wire
[E1] Smug Harbor | 22¢ Baby Boacn The lest visitors can hang out here - a safl sale space for infants, with $54.815|
51 they love: 10 look al and & mirmor sbove. Padded clam sheld with mirror
jand infani graphics
132 | |Smug Haor [22¢ {Baby Beach /An "obsiacie course” for crawli Tall, semi- ficxible poles $19.673)
hsip with dog Fun sit alop each pole
{nnmnm
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133 | |Snog Habor  |22C TBaby Beach | 22¢-c03 Tnio for SAUIS 0N parenting, healtty Kios, nulriion, child development, ic.
134 | |Snog Habor |22c BabyBeach  |22c-c04 q seating with beach i $1,220
e =
135 Snug Harbor | 22¢ Baby Beach | 22¢-c05 2-sited aguanum, one side laces art activity area, the other 1o baby beach 51,
136 Snug Habor |22 An Zone 220-c01 Sedf-contained warter table for smaller Wids. $4.600]
Fifl-and-droin table for waler play and olher sensongtactie acthvities. ADD
PAINTING ROCKS TO THIS AREA FOR PAINT WITH WATER, BUT NOT
S0 THAT WHOLE AREA IS PAINTED WITH WATER...
137 Snug Harbor | 22d An Zane 22d-c02 Counter-lop activily area for acliviies that can be miated and changed. sm_ii
Cleanabie fioor and surfaces around IL
138 Snug Harbor |20 Art Zone 22d-c03 m—mmmmmmumbemmmmn $3,050|
Cieanable floor and surfaces amund iL
139 Snug Harbor  |22a Climber & Nest |22e-c1 The Snug Harbor climber aCCesses @ smaller nest wilh an easier chmd $73.200]
§ Corsiruction majerals are simitar lo the larger climber, bul 3t a scalo 1o it
140 Snug Harbor | 22e Cimber & Nest | 2Z2e-c02 The area under e Nest provides & Cozy Cave Spaca. «anmJ
1 Snug Harbor |21 Forest Puppet | 221-c01 $12.200
PlayiRole Play
142 |Gy Harbor Tol Train Table |22g-c01 Brio Table with fixed track and table “mural.” 53
143 Saug Habor |22 ~ |Logs for Lenti's [22n-c03 A 3p0t 1o sit, read, nurse, and walch loddier sibings play
& Reaoing
144 Snug Harbor (220 LngslotLaihl'M Log . Sensory lable experience, tucked away 10 keep lentils in their place. 550,020
& Reading i
15| [Soug Hamor |22 Waterfront 2201 e air power 10 move e mables hanging I (he double-height space | 8172
(Overiock (7) may use air, light, Instead.
146 (23 |Mova It Galiery|23a Arca Themeing |23a-c01 - W Wisual panel 10 orienl visiors 10 thes exhibd locabor: what you can do and
& Graphics S what you can leam.
147 Move Il Gallery| 23a Area Themeing [22a-c02 Fun, unique exnibit walls of partisons, ific 1o adjacent exhiits. 59,
& Graphics fwmmmm
148 Move It P Blow-ways 230-c01 Cause and eliect are clear when scanves and foam balls are sucked in and| $46,360/
shol oul again. Kids follow e path of travel 10 predict where Inings wil
land,
149 Move it 23 Gravity Wall  |23b-¢02 Send the balls up e conveyor belt; build a track 1 control how gravity ﬂlﬂ
brings Ihem DOCK dowrn.
150 Move itl Gallery| 230 Move Il Gallery |230-c03 | See the couse and effect of gears - o lots of work with one lum of the §21,960|
hande.
5 Move il Gallery| 230 Move Il Gatlery |23b-c04 Which rouie aliows for the fastes! tme from top io botiom? $35,136]
152 | |Move Nl Gallery|Z3b Move It Gallery |23b-c05 ‘An oversized version of the Classic game 28,108
Ptay with light, color, and shadow in this comer exhibil
153 [31 [Temace 31a Themeing |31a-c01 =T, \Visual panel 1o orient visiiors 1 Ihis exhibit locaion: what you can do and
& Graphics ? fwhat you can toam,
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154 Temaca 3 Coals, boots,  [31b-c01 Gaing out? Gel your gear. Prepare io play outside with coats, bools, and
dryers and clean| hats,
up zone Coming in? Kids can wash and get the sand off, hang up the raincoal, and
qot ready ko head inside.
155 Temace e Moon sand Jcc 510492
(tabies are
|moveable)
156 Terrace g Activity Area 31601 e
157 Temace e Slate painting  (310-c01 n
158 | [Temace 310 Touch Tankor | 311-c01 530,
— Tan(?) |-
159 |22 |Ralndrop Plaza |32a Area Themeing | 32a-c01 [ Visual pane 1o ariert visilors 0 Uis exhitit location: whal you can do and
l & Graphics %~ wihat you can heam.
160 Raindrop Plza (320 |Plaza Actvies |32b-c01 Sidewalk games? Ezsels? Other plaza activiies? $6,100)
161 Raindrop Plaza | 32c Low lide beach | 32c-cn Discovery elaments inset
162 _{ﬁmnniﬁu Fire Cirde/ | 32dc01 Out door fire place (gas) with wi a0k d 514,640
Stage
162 Raindrop Plaza | 324 Fira Circle / 32g-c01 Provide shade and some rain protection at Fire circle $18.300
Stage
6 Raindrop Plaza (32d Fire Circe / A2d-c02 {no rocks al plara in exhibil scope)
Slage
64 Raindrop Plaza | 32f [Landscape  [32t-c01
o llems
165 [41 |Waters Edge (413 Area Themeing |413-c01 i | Visual panel 1o onent visilors 1o his exhibil location: what you can do and
& what you can leam.
166 | |Walers Edge 41D Artesian Sprng |410-¢01 | Water source for stream and wedands.
167 Waler's Edge  |41c Stream 41002 ; —
Graphics and
}_Nﬂd_!.. _
168| |Walers Edge |4%d Stopping Stones{41d-¢03 Weliands for wildiile. Help HOCM nurture frogs, fish, biros, $18.
Pond and - |and waterbugs in our very own wettand. Take the wetiand trail 1o view
Westtand wildife and Irack who is caling Ihis pond home.
Graphics and
Water's Edge Water Feature | Construction of concrele water feature, naturalistic stream and riil, flowing 5762,500/
L Intp stepping shones pool. Wefiand arca on separale water system for
|opportunistic and planted frogs, fish, insects.birds, |
168 Water's Edge (411 Landscape 4101
Items.
12a Area Themeing |422-c01 Visual panel 10 onent sitors 10 Bis exnibil iocabor: what you can do and
8 Graphics what you can leam.
420 | Driftwood Fort  |42b-c01 = Pre-bult basis of driftwood forl: secure. Inchides cibats for salcioth
420 Daftwood Fort |42b-c02 | Driftwood for bullding N 7R
420 Driftwood Forl  [42b-¢03 for adding 1o driftwood fort - with grommels and fasieners. 505
o Fre] Themod wilh drfwood o ¥,
A2c 42c-c02 Made with driftwood $610|
a2d [42d-c01 z Feal rocis from coast, wilh sea reasures embetded 59,
12 120002 - 56,100
T
42d 420-c03
a2d T20c01 ? Tribal radonal corsbuction 14640
Driftwood a20 42d-c05 - : Toloru! Ihemed surfbossds, mouned i (e ground and sel for iding the 31,830/
Beach =2 _____|waves (in o dry sut) =
Driftwood Azt 421-c * | Planting Aliowance 5
Beach
el [tems :
82 |51 |Chikren's  |51a Area Themeing |51 [Visual pand! 10 orient visitors 1o this exhibit location: what you can o and
Garden & Graphics. s what you can leam.
o
18 Children’ 51b Vegotable &  |51b-c01 : 53,050
Garden ower garden
184 Chidren's  |S1b Vogemble & | 510-c02 - 53]
Garden Nower garden
185 | |Children's  [51b [Vegetzbla &  !51b-c03 $3.050
Garden flower garden
186 Chidren's 510 9 & |Sib-cd 53,050|
Garden fiower garden
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inroughaut

23 colorful and Inwing gales

includes rain chains

542
o $18.300
$1.220]
$3,
|Surtacing allowanc 53904
Visual panel 1o orient visilons 10 this exhibil locaticn: wihat you can do and
witak you can leam,
$21,980|
207 Sand & Gravel |52 Gravel play area| 52b-c02 = HOCM construction dump tnuck is great for graved play projects. This truck 56,100/
Dig Zone is stationary, but bullt for ouldoors, and aows kids to dig. pour and dump
sand and gravel
EXISTING TRUCK IS NOT TO BE USED QUTDOORS - INCLUDE reused
dumptruck IN BUILDING AREA
208 | [Sand A Gravel |52b |Gravel play arca| 520600 m
Dig Zone
209 “Ta‘wam 52c Sang play area [52c-¢01 514,640
Dig Zone
210 Sand & Gravel Lﬁc ‘Sand play area |52c-c02 Access for wheel-chair users, and olhers wha can't easily play al ground $41,480)
Dig Zone lovel.
m {Band & Gravel |52c Sand play area [52c03 39,760}
Dig Zone
[ 212]  |Sand & Gravel [S520 Rocks S2d-ch1 $6.100|
Dig Zone: child-sizod
213 | |Sand & Gravel 524 [Rocks 520-c02 $6.100]
Dig Zone adult and child-stred
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162 IM& s2d Rocks
Gravel Dig
Zone
214 Sand & Gravel [52e Landscape
Dig Zona Coordination
215 |53 |Tug Boat 53a
216 Tog Boal 530
17 Tug Boal 530
218 Tig Boat 531 L
e -
210 |54 |TheGlade (543
220 The Glade |54
m The Glade S4b
= The Glade 54b
F=5) The Glade  [54c
224 The Glade  |54¢
ns5 The Glade SAc
226 The Glade  |SAf
_{fens

EXHIBIT E
MUSEUM EXHIBITS

q Provide shade and some rain prolection at sand/gravel play

$18,300

il panel 1o orent visitors fo Mis exhibil Iocation: what you can do and
you can leam.

$1.464

3l panel 1o orent visiors I fis cxhibil location: whal you can 0o and

$1.830]

Nestied among the trees, with great views.
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227 |55 | Habital Garden Area Themeing
& Graphics
28 Hobital Garden | 550 | Secrot Garoen
z5 Habitat Garden [55b
20 Habilat Garden |55
z Habitat Garden | 550
232 | |Habital Garden |550 Secret Garden
P2 |mmm‘§m
2 Habilat Garden |55¢
25 Hatitat Garden |55
236 Habitat Garden [S5¢
237 | 56|Owuldoor 563
Fumeshings &
Lighting
28 Ouldoor Exhibit | 560
Signage
239 | |Ouidoor 56c |
Bullding
Signage
240 Outdoor Exhibil | 560
Lighting
241 Interior 57a
Exhitit
| Cabinstry
242 interior Bullding | 570
Exhitit
Cabinetry
243 Inlerior Exhibil | 563

what you can leam.

Lushly planted secret garden that shows what you ieed 10 make any
outdoor space inlo a habitat for planks and animals.

ieual ponel 1o Oricnt vIsHOrS 10 Bhis ExNbi locaion: whal you can 00 and S

EXHIBIT E

MUSEUM EXHIBITS

Tias child's door & adull sized door. T aso)
0's playhouse is whimsical and inviting. T s12.200)
31,220/

%700

s1.220

Stenciled insecis lead the way lo the Secret Garden

$1.464

$11.102

$113.460)
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Pricing Notes/Assumptions

in 2nd floor

$21,838 Welcoms and Looby total

Ellsworth garden bench
paticfumitureusa.com at $200

$19,520 Interstitial Total
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[paint, graphic reatmesns,
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Good for You Total

Tom Lindsay estimate

of rack + manipulaled toys.
il estimale is $3700.
Suggest Museun lo spend
200 on C1 component.

2009 price Is $53000 (see
letier)

HOCM 1o spend $500 on
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$871,441
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$441,640( Climber ArtaTotal

(Cost of enfire exhibil as.
aveling exhibil

Estimate $1000 for costumes,
|based on Kaptan Eany
Laaming

nchude hero board in exhiil $367,220Emergencyl Total
scope
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[Cost of Wisconsin - Includes
hurgie Lok and siream below

Poge 190l 26
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(Cost of Wisconsin - both
stumps (Keva and Lincoln log)

(Cost of Wisconsin pricing

[Afow 51500 for interactives.
and off the shell items

[Cosume allowance of 1500,
phus hooks instatled al stage

$793,038 Fabulous Forest Total
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ladirondack rockers, beach
umbrelta with reinforced base

| Train retal allowance of $1500

[Lentfl and reading log

$311,333 Snug Harbor Total

21557,500 -
574,500 for these
items

Mindsplash AirWorks exhibils -
price range based on size of
install, includes installasion

$232,651|Move It Total
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$519,719/A3 Toml

exhibit overtay on site

install only - boulders donated

lexiitat overlay on sie

$47,092 Terrace Total

euchibit pvesrlay on site -

d Tl and phased item
utilty conpection in base cosls

L T and phased ilem
uility connection in base costs

$39,040{Raindrop Plaza Total

L Tl and Phased
ITEM - includes fikration
system and shed

$780,800 Watar's Edga Total

(Cost of Wisconsin pricing,
big haystack rocks.

plantings (oiio below)
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$30 each commercial grade,
50 hose

small, instafled with winomitl

Garden Total

[Discuss with Zigler's

lextitit overlay on sitc

CoW pricing

Install only - rocks donaled.
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Landscape Tl and phased
em - utlity connection in
(basa cosls
$135,664 SandiGravel Total
524,000 Per estimate by $211,770LA1 Total

Pacific Stugios, 100K to 150K

exhibit overlay on site

$302,560| Tug Boat Total

S0 AT0AZ Total

$104,310{ The Glade Total
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569,764 Habitat Garden Total

$75,580

$|2.ﬁ
113,460
running total $5,443 481 Total Estimate
laad and
% 285,000/ Estimat for inslaf end produchon ______|
hics Packi
= __10%)
$6,048,481

exhibit cost esti $6,048,481|Total Design
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New Hands On Children's Museum MUSE
Furnishings, Equipment & Personal Property
May 20, 2010 - -
Unit of
| Description Quantity | Measure
Store Inventory & Casework
. |Gift shop display casework A3(1f $ 10,750
Store Inventory $ 50,000
: = :
Furnishings & Casework
Staff cabinets - plastic lam lowers 52| $ 10,400
Staff cabinets - plastic laminate tops of lowers - 104]sf: $ 4,160
Staff cabinets - plastic lam uppers - 40|if 35 6,000
‘| Portable admin desk for busy days 22|if $ 5,500"
Party Room Mirrors 4{ea $ 1,600
Bike Room Wall Racks 3lea $ 600
|Portable cabinetry storage for Education storage rooms & general bidg. $ 75,000
. |Workstations .
Workstation computers, desks, files, chairs (35 x 1500) $ 52,500
Printers Vi 10,000
Office supply inventory 18,190
Equipment & Supples )
Equipment for party rooms, classrooms, storage rooms & shop $ 63,000
Lockers & coat racks / $ 7410 |.
Outdoor equipment $ 10,000 |
- [Janitorial supplies & equipment inventory 2 $ 5,000
Software & Telecom Systems
phone, PA & AV system $ : 31,000
| Point of Sale & Ticketing Software B $ 100,000 |
Appliances
Dishwasher for classrooms Olea $ -
Refrigerator - FOIO for classrooms Olea $ =
Washer for classrooms 1lea $ 750
Dryer for classrooms 1lea ] 700
Stove for classrooms 1lea $ 700
Labor to set appliances for classrooms 2|ea 3 200
Staff Dishwasher 1lea $ - 650
Staff Refrigerator 1lea $ 900
‘|Labor to set staff appliances 2lea $ 200
Museum Kitchen Café Furnishings & Equipment :
Café Equipment - $ 128,697 |
Café fumiture, condiment bar, recycling center, cabinets & portable stora $ 28,000 | !
Café Inventory & supplies $ 20,000 |
tax $ 54,537
total | $ 696,144
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EXHIBITF

APPROVED PLANS

* TO BE ADDED THROUGH ADDENDUM:



_ EXHIBITG =
MEMORANDUM OF LEASE FORM

- RECORDED AT THE REQUEST OF
AND AFTER RECORDING RETURN TO:

' Attention:

' MEMORANDUM OF LEASE

Grantor/Lessor:

Grantee/Lessee: -

. Abbreviated L
Legal Description:

Complete legal description on Exhibit A
Assessor’s Tax o '
_ Parcel'No.:

This Memorandum of Lease is to give record notice that
: E ‘ ‘ ,a . ~ N (“Lessor”),
has entered into that certain - [actual name of Lease] _____ dated '
[describe any amendments] to lease certain premises including the land and improvements
located thereon, more particularly described on Exhibit A hereto ([if includes amendments

collectlvely”] the “Lease™), to - ,a ‘
' (“Lessee”), for a term of ( ) years commencing on
and expiring ( ) years thereafter.

[describe any extensipn/renewal options].
[describe any unusual terms contained in the lease}

_ - This Memorandum of Lease has been entered into for the sole purpose of giving notice of
the existence of the Léase. Reference should be made to the Lease for all of the terms covenants .
-and condmons set forth therem

5009484201



S
Lease as of

LESSOR: .

LESSEE:

. EXHIBIT G

MEMORANDUM OF LEASE FORM

IT E HE E - ,Lessor and Lessee havje executed this Memorandum of

‘By: .

" Name: -
Its:

o -By:

h . Name: .
Its:




EXHIBIT G
MEMORANDUM OF LEASE FORM

STATE OF WASHINGTON '
R : SS.
COUNTY OF '
I certify that 1 know or have satisfactory evidence that -~ ' is

the person who appeared before me, and said person acknowledged that said person signed this
~ instrument, on oath stated that said person was authonzed to execute the instrument and

" acknowledged it as the of a
‘corporation, to be the free and voluntary act of such corporation for the uses and purposes
mentioned in the instrument.

Dated this___~ -~ __ | dayof: - ,2010.

(Signature of Notary)

{Legibly Print or Stamp Name of Notary)

Notary pubhé in and for the state of Washington,

resndmg at
‘ My appomtment explres
STATE OF WASHINGTON
' Ss.
COUNTY OF __
I certify that I know or havek satisfactory evidence that L is

the person who appeared before me, and said person acknowledged that said person signed this
instrument, on oath stated that said person was authorized to execute the instrument and
acknowledged it as the - . ~of . a
corporation, to be the fre¢ and voluntary act of such corporatlon for the uses and purposes
mentloned in the instrument.

Dated this - ' day of 4 : , 2010.

{Signature of Notary)

{Legibly Print or Stamp Name of Notary)

Notary public in and for the state of Washmgton,
_residing at -

‘My appointment expirés



 EXHIBITG .
MEMORANDUM OF LEASE FORM

EXHIBIT A :
TO MEMORANDUM OF LEASE -

Legal Description

EXHIBIT A



