AN ORDINANCE relating to the Seattle Center; authorizing
the Director of Seattle Center to execute a lease agreement
with Center Art, LLC for the development, construction, and
operation of a glass and gardens exhibition space for
Chihuly glass, a retail shop and related uses, while also
providing for improvements to public areas of Seattle
Center; and ratifying and confirming certain acts.
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ORDINANCE |\ 2.35 94

AN ORDINANCE relating to the Seattle Center; authorizing the Director of Seattle Center to
execute a lease agreement with Center Art, LL.C for the development, construction, and
operation of a glass and gardens exhibition space for Chihuly glass, a retail shop and
related uses, while also providing for improvements to public areas of Seattle Center; and
ratifying and confirming certain acts. ‘

WHEREAS, in April 2010, Seattle Center issued a Request for Proposals (“RFP”) for
redevelopment of the South Fun Forest Site scheduled to be vacated by the Fun Forest in
carly 2011; and

WHEREAS, the Seattle Center Director formed a citizens review panel to analyze the nine
proposals received according to criteria included in the RFP, including consistency with
the Planning and Design Principles of the Seattle Center Century 21 Master Plan; and

WHEREAS, in September 2010 the review panel submitted its recommendation to the Seattle
Center Director that the proposal submitted by the Space Needle LL.C to construct and
operate an exhibit space, event pavilion, and art garden featuring the work of glass attist
Dale Chihuly best satisfied the criteria of the RFP and would benefit Seattle Center; and

WHEREAS, the City and Center Art, LLC, the entity formed by Space Needle LLC for this

project, have negotiated a lease agreement entitled the SEATTLE CENTER GLASS
AND GARDENS EXHIBITION LEASE; NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. As requested by the Seattle Center Director and recommended by the Mayor,
the Seattle Center Director, or his designee, is authorized to execute, for and on behalf of The
City of Seattle, an agreement with Center Art,v LLC substantially in the form of the agreement
attached hereto and identified as “SEATTLE CENTER GLASS AND GARDENS EXHIBITION
LEASE” (Attachment 1, including exhibits), under which Center Art, LLC will lease certain real

property and improvements located at Seattle Center for an initial term of five years, with an

Form Last Revised: December 14, 2010 1
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option for Center Art, LLC to extend the lease for five additional five-year terms, all for the
purpose of developing, constrﬁcting, opefating and maiﬁtaining a glass andvgardens exhibition
space for Dale Chihuly’s glass, a retail space and related uses, énd providing for improvements
to public use areas of Seattle Center. |

Section 2. Any act consistent with the authority of this ordinance taken after its passage
and prior to the effective date is hereby ratified and confirmed.

Section 3. This ordinance shall take effect and be in force 30 days from and after its
approval by the Mayor, but if not approved and returned by the Mayor within ten days after

presentation, it shall take effect as provided by Seattle Municipal Code Section 1.04.020.

Form Last Revised: December 14, 2010 2
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Passed by the City Council the /Z@} day of ?f)? (] K ,2011, and
signed by me in open session in authentication of its passage this

~ VA

et Lt |
15% gy ot Apr] 2011,
: i

LA

President of the City Council

Approved by me this X Uﬁ)ay of 7)/’) %y/ﬂ , 2011,

[ >
Michael McGinn, Mayor
~d
Filed by me this ~ > dayof Moon , 2011,
N T N é"f’f
/o A !/ ¥ l//
City Clerk
(Seal)
ATTACHMENTS:

SEATTLE CENTER GLASS AND GARDENS EXHIBITION LEASE (Attachment 1)
Exhibits 1-8 to Attachment 1
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SEATTLE CENTER :
GLASS AND GARDENS EXHIBITION LEASE
CITY OF SEATTLE/CENTER ART LLC

THIS SEATTLE CENTER GLASS AND GARDENS EXHIBITION LEASE (the “Lease”) is
entered into this day of , 2011, by and between THE CITY OF SEATTLE
(“City” or “Landlord”), a city of the first class of the State of Washington, acting by and through
the Director of its Seattle Center Department (“Director”), and CENTER ART LLC (“Center
Art” or “Tenant”), a limited liability company organized under the laws of the State of
Washington. City and Center Art are from time to time collectively referred to herein as the
“Parties”.

Center Art desires to lease from City, and City agrees to lease to Center Art, certain real property
and improvements located in the City of Seattle, Washington, upon which Center Art intends to
develop, construct, operate and maintain, according to the terms and conditions of this Lease, the
herein described Project.

IN CONSIDERATION of the mutual covenants contained herein, and subject to the terms and
provisions set forth herein, the City and Center Art covenant and agree as follows:

1. Summary Lease Data; Exhibits.

The following terms have the following meanings, except as specifically modified in this
Lease:

1.1  Premises. The Premises comprise approximately 102,770 square feet of real
property located on the Seattle Center campus in The City of Seattle, County of King, State of
Washington (the “Seattle Center”). The Premises comprise the following:

1.1.1 The real property legally described in Exhibit 1 attached hereto, which real
property includes: (a) an existing building approximately 20,557 square feet in size and
depicted as “Area A” on the site plan attached hereto as Exhibit 2 (the “Existing Building”);
(b) an adjacent paved and landscaped area approximately 38,811 square feet in size and
depicted as “Area B” on Exhibit 2; and (c) an additional, adjacent paved and landscaped area
depicted as the “Public Use Area” on Exhibit 3. As used in this Lease, the “Exhibit and
Garden Area” means the Existing Building and that portion of the Premises depicted as “Area
B” on Exhibit 2.

1.1.2 Approximately 853 feet of floor area within an existing retail building
(“Retail Building”) depicted as “Area C” on Exhibit 2.

1.1.3 [this section intentionally deleted]
1.1.4 City’s Reserved Rights. Center Art’s right to use and occupy the Premises

is subject to the City’s reserved rights in that portion of the Existing Building designated as
the “Mural Support Space,” as depicted on Exhibit 2 and as further described in Section 2.7.1

Attachment 1 to Chihuly Agreement Ordinance
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below. In addition, the City has certain reserved rights in and to the Public Use Area depicted
on Exhibit 3 and as further defined and described in Section 2.7.3 below.

1.1.5 Lot Line Adjustment. At any time after the Effective Date, Seattle Center
and Center Art shall cooperate to complete a lot line adjustment of that portion of the
Premises described in Section 1.1.1 (“Lot Line Adjustment”). The Lot Line Adjustment is
intended to adjust existing lots to conform the Premises substantially to the configuration as
depicted on Exhibit 3 attached hereto (the “Lot Line Adjustment Configuration”), however,
the Parties acknowledge that the Lot Line Adjustment Configuration is conceptual only and
the actual Lot Line Adjustment may vary depending on, among other things, the number and
configuration of existing lots. Center Art shall bear all costs of the Lot Line Adjustment,
including any necessary survey costs and application fees. Each of Seattle Center and Center
Art shall bear the costs, if any, of their own respective staff or administrative time to process
the Lot Line Adjustment. If the Director reasonably concludes that the Lot Line Adjustment
is not feasible; for example, if completion of the Lot Line Adjustment cannot be accomplished
consistent with legal requirements or would have an unreasonably adverse impact on other
existing lots in the vicinity of the Premises, and the Lot Line Adjustment cannot be amended
or modified in a manner that would make it feasible or reduce the impacts to an acceptable
level, then the parties shall not be required to complete the Lot Line Adjustment. Otherwise,
upon completion of the Lot Line Adjustment, the Seattle Center and Center Art agree to
modify this Lease as necessary to amend the description of the Premises and to grant Center
Art any easements, licenses or other rights it may reasonably require for the construction,
development, operation, repair and maintenance of the Project to the extent required to
replace rights that would otherwise be modified, reduced or eliminated as a result of the Lot
Line Adjustment.

1.2 Description of Project. The Project to be located on the Premises shall be
designed, constructed and operated as a glass and gardens exhibition space for exhibition of
Dale Chihuly’s glass as presented by Chihuly Inc., d/b/a Chihuly Studio (“Chihuly”), other
artwork and such other ancillary and related uses as permitted herein, including but not
limited to gardens, retail sales, indoot/outdoor art exhibition spaces, theater, hot shop, café,
ticketing, and banquet/special event space, all as further described in Section 2.3, Permitted
Uses. The Project shall include renovation and modification of the Existing Building
including the addition of a glass exhibition hall (the “Glass House”), development of the
Exhibit and Garden Area and improvements to the Retail Space for certain retail uses, all as
set forth in the preliminary design and site plan attached hereto as Exhibit 4 (“Preliminary
Project Design™). In addition, the Project shall include certain improvements (herein the
“Initial Improvements™) within that portion of the Public Use Area depicted as the “Project
Improvement Area” in Exhibit 2 and as further described in Section 14.1 below. At Center
Art’s sole cost and discretion, the Project also may include a covered walkway to the Existing
Building as depicted in Exhibit 2.

1.3 Project Improvement Area. That portion of the Public Use Area of the Premises
in which Center Art shall provide landscaping and other improvements as part of the Initial
Improvements as depicted on Exhibit 4. Following completion of the Initial Improvements
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within the Project Improvement Area City shall be solely responsible for all operations, repair
and maintenance of the Project Improvement Area.

1.4  Effective Date. The date this Lease is fully executed by an authorized
representative of both parties following authorization by ordinance of the Seattle City
Council. -

1.5  Commencement Date. The “Commencement Date” shall occur on the date that is
the later of April 1, 2011 or the date on which all required permits for demolition, clearing
and grading work in connection with the Project are issued in final and unappealable form
without modifications or conditions that are unacceptable to Center Art, in Center Art’s

- reasonable discretion, and Center Art takes possession of the Premises. For the purpose of
determining the Commencement Date, Center Art’s possession of the Exhibit and Garden
Area shall be deemed to constitute possession of the Premises. The Parties agree and
acknowledge that City shall deliver possession of the Retail Building to Center Art on the
later of: January 1, 2012, provided the Garden and Exhibit Area is scheduled to open to the
general public no later than April 1, 2012; or sixty (60) days prior to the scheduled opening
date of the Exhibit and Garden Area to the general public. At the request of either party,
Center Art and City shall execute a letter agreement confirming the Commencement Date.

1.6 =~ Interim Rent Period. The time period beginning on the Commencement Date and .
ending on the day immediately preceding the Rent Commencement Date. Interim Rent is
further described in Section 1.9 and Section 4.1.

1.7  Rent Commencement Date. The “Rent Commencement Date” means the date
when Center Art shall stop paying Interim Rent and shall commence paying Base Rent. The
Rent Commencement Date shall be the earlier of either (a) the date when the Exhibit and
Garden Area is open to the general public or (b) April 1, 2012, subject to Events of Force
Majeure as described in Section 36. Nothing in this Section 1.7 shall be deemed to constitute
an obligation on the part of Center Art to commence payment of Base Rent for the Retail
Building until such time as City delivers possession thereof.

At the request of either party, Center Art and the City will execute a letter agreement
confirming the Rent Commencement Date.

1.8  Expiration Date. Sixty (60) complete calendar months after the Rent
Commencement Date, unless this Lease is extended under Section 3.2 or terminated under the
conditions herein.

1.9 Rent. As used in this Lease, Rent means and includes all sums due from Center
Art to City, including Interim Rent, Base Rent, Additional Rent, and Additional Charges.

Interim Rent for Premises during Interim Rent Period: Ten Thousand
Dollars ($10,000) per month only (i.e., no Base Rent or Additional Rent)
for the entirety of the Premises, including the Retail Building.
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Base Rent: The initial annual Base Rent for the Premises is Three
Hundred Fifty Thousand. Dollars ($350,000) (or $29,166.67 per monthly
installment). This Base Rent amount assumes Center Art has taken
possession of the entirety of the Premises, including the Retail Building.
If City fails to deliver possession of the Retail Building as required in
Section 1.5, then Center Art shall be entitled to a credit against the Base
Rent in the amount of $3,659.37 per month for the Retail Building until
such time as City delivers actual possession thereof.

Additional Rent: Due in Extended Terms based on Net Sales of Chihuly
Fine Art; see Section 4.4.

1.10  Security Deposit. $29,166.67 to be paid by Center Art within ten (10) days of the
Effective Date of the Lease. The Security Deposit shall be applied toward Center Art’s initial
Base Rent payment in the first year of the Lease.

1.11

Initial Improvements. The improvements, additions, and alterations that Center

Art will make to the Premises and to the Project Improvement Area, as further described in
Section 14 and as conceptually depicted on Exhibit 4.

1.12  Notice Addresses.

1.13

To the City: Seattle Center Director
305 Harrison Street
Seattle, WA 98109

To Center Art: Center Art LLC
203 Sixth Avenue North
Seattle, WA 98109-5005
Attn: President

To Chihuly: Chihuly, Inc. _
[for purpose of 1111 NW 50 Street
Section 28.9 Seattle, WA 98109-5120
only]

Exhibits. The following Exhibits are made a part of this Lease:

Exhibit 1:  Legal Description of Premises

Exhibit2:  Premises Site Plan

Exhibit 3:  Public Use Area/Lot Line Adjustment Configuration
Exhibit 4: - Preliminary Project Design

Exhibit 5:  Form of Waiver — Section 16.1

Exhibit 6:  Artists at Play Conceptual Proposal

Exhibit 7:  Site Location for Artists at Play

Exhibit 8: Memorandum of Lease
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2. Demise; Premises.

2.1  Grant. For and in consideration of Center Art’s covenant to pay Rent and the
other obligations of Center Art hereunder, City hereby leases the Premises to Center Art and
Center Art hereby leases the Premises from the City, subject to and in accordance with all the
terms and conditions under this Lease. Subject to City’s reserved rights in certain areas of the
Premises as described in Section 1.1.4, Center Art shall be entitled to develop, construct and
operate the Project on the Premises as well as all other improvements and facilities,
appurtenant fixtures, machinery and equipment necessary for the operation of the Project, and
all alterations and additions thereto and substitutions therefore necessary or desirable for the
Project, all according to the terms and conditions of this Lease.

2.2 Condition. Center Art is familiar with and has inspected the Premises, which City
leases and Center Art accepts from City in “AS IS” condition and without warranty or
representation of any kind except as expressly set forth in this Lease.

2.3 Permitted Uses. The Exhibit and Garden Area portion of the Premises shall be
used for the development, construction, operation and maintenance of glass and gardens
exhibition space for exhibition of Chihuly glass art, other artwork, and other reasonably
related and ancillary uses including but not limited to gardens, retail sales, indoot/outdoor art
exhibition spaces, public programming, educational activities, theater, hot shop, café,
ticketing, and banquet/special event space. The Retail Space may be used for Chihuly art
work as well as general “non-Chihuly” retail merchandise sales and other paraphernalia,
memorabilia, novelties and other products consistent with the Project programming and
mission, subject to Section 11.8 below. If the Chihuly portion of the Project is terminated or
is no longer feasible, Center Art shall be entitled to use the Premises for other similar uses
that support the Seattle Center’s mission and programs subject to prior written notification to -
Seattle City Council and subject to the Director’s prior written approval, which approval shall
not be unreasonably withheld, conditioned or delayed. In making his/her decision, the
Director shall be entitled to consider, without limitation, the following criteria, none of which
shall stand alone or be conclusive: whether the proposed new use will be compatible with and
contribute to the Seattle Center vision, existing facilities and the unique mix of programs,
attractions and open spaces at Seattle Center; will be compatible with the Century 21 Master
Plan; will create a high quality experience for patrons; will have benefits to the public similar

- to the original use; will not have a greater impact than the initial use on Seattle Center capital

expenditures or net operating costs; will partner with Seattle Center to achieve the Seattle
Center vision, The uses allowed in this Section 2.3 are referred to collectively as the
“Permitted Uses.” No use other than the Permitted Uses shall be permitted on the Premises
without the prior written approval of the Director, which approval may be withheld
conditioned or delayed in the Director’s reasonable discretion.

2.4  Quiet Enjoyment. Center Art shall at all times during the term of this Lease have
the right to peacefully and quietly have, hold, occupy and enjoy the Premises, subject only to
the terms of this Lease, without hindrance or molestation from City or any other person
whatsoever.
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2.5  Access Prior to Commencement Date; Construction of Certain Utilities. Center
Art may enter the Premises prior to the Commencement Date for the following purposes:

2.5.1 General Access. Center Art shall have access to the Premises in order to
examine and conduct studies of the land and the existing structures, subject to the Director’s
approval. Center Art shall give the Director reasonable advance notice of such entry,
including a description of the proposed activities. Access to the Retail Building shall not
unreasonably disturb or disrupt existing tenant operations therein.

2.5.2 Construction of Certain Utilities. After the Effective Date and contingent
upon the Parties having entered into the separate construction agreement described in Section
14.1, Center Art shall have access to the Premises and Seattle Center common areas as
necessary for the construction of certain utility lines and connections subject to such terms
and conditions for construction as may be set forth in the construction agreement described in
Section 14.1.

2.5.3 Compliance. Center Art, in connection with the access rights granted
pursuant to this Section 2.5, shall comply with all applicable laws and any reasonable '
conditions the Director may require, including but not limited to providing evidence of
insurance required under Section 20. Center Art’s indemnification obligations under Section
19 shall be applicable to any access or use of the Premises prior to the Commencement Date,
and Center Art hereby releases the City from any liability or claim of damages arising from
Center Art’s entry or access in or around the Premises. '

2.6 Common Areas: Licenses/Easements.

2.6.1 Common Areas. Center Art and its employees, contractors, licensees,
agents, tenants, subtenants, customers and invitees will have access to the Premises 365
days per year. Center Art may use the Seattle Center common areas as now or hereafter
constituted, including without limitation, parking lots and garages, walkways, seating
areas, public restrooms, landscaped- areas, public stairs, ramps, escalators and
shelters,(the “Common Areas™) in common with all other users and visitors of the Seattle
Center and subject to such general rules, regulations, and hours as the Director may from
time to time establish; however, there shall be no permanent change in or to the Common
Areas that materially and adversely impacts pedestrian or vehicular access serving the
Premises unless agreed to by Center Art.

2.6.2 Licenses/Easements. At the completion of construction of the Project and
Initial Improvements, and again following the completion of any Lot Line Adjustment, if
Center Art can demonstrate to the Director’s reasonable satisfaction that Center Art
reasonably requires additional licenses or use rights not adequately provided for under
this Lease, Center Art and the Director shall cooperate as necessary to agree upon the
terms and location of any additional licenses or use rights as may be reasonably necessary
or desirable to operate, maintain or repair the Project. Any such licenses or use rights
will remain effective for the term of this Lease until the expiration or sooner termination
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of this Lease, at which time they will automatically terminate without any need for
further action on the part of either party hereto. As further described in Section 14.1,
temporary construction easements for Center Art’s use and occupancy of specific
portions of the Public Use Area or Seattle Center campus for the purpose of staging and
construction of the Project and Initial Improvements at such reasonable locations as the
Director shall desi gnate shall be set forth in a separate construction agreement between
Center Art and City prior to commencement of any construction,

2.7  City’s Reserved Rights to Certain Areas of the Premises. Center Art’s right to use
and occupy the Premises is subject to certain City reserved rights to specific areas of the
Premises as follows:

2.7.1 Mural Support Space. City reserves the right to control, manage, use and
grant third parties the right to use the Mural Support Space depicted on Exhibit 2. City shall
take all reasonable steps to ensure that such third party uses do not unreasonably interfere
with or disturb the rights granted to Center Art herein. Center Art acknowledges that typical
use of the Mural Support Space includes backstage support for concerts on the Mural Stage,
and such use shall not be deemed an unreasonable interference. For the duration of the Term,
Center Art shall have the right to install, maintain, repair and replace HVAC equipment and
supporting structures within the Mural Support Space in such locations as approved by the
Director, if necessary or desirable in connection with the construction, development or use of
the Project. City shall have no maintenance responsibility for any equipment installed by
Center Art within the Mural Support Space. Other than with respect to the HVAC equipment
and/or any supporting structures, Center Art shall have no obligations of any kind under this
Lease to maintain or repair the Mural Support Space, all of which shall be the responsibility
of City (or any third party otherwise responsible therefor). City shall pay its equitable share
of the cost of utilities to the Mural Support Space; provided, however, that at its option and
sole cost, as part of the Initial Improvements, Center Art may cause the utilities to the Mural
Support Space to be separately metered. City shall have no obligation to enhance, improve or
alter the Mural Support Space or to change City’s operations therein as a result of this Lease.

2.7.2 [this section intentionally deleted]

2.7.3 Public Use Area. The City reserves the right to control, manage, maintain
and operate the Public Use Area as depicted in Exhibit 3 hereto, including the Mural Stage, all
improvements, pedestrian walkways, landscaping and hardscaping and other amenities,
subject to the specific rights and obligations of Center Art with respect to the Project
Improvement Area and any other rights granted to Center Art herein. City reserves the
Public Use Area for public use and enjoyment, festivals, and other uses the Director deems
consistent with Seattle Center’s mission and programs. The City shall be solely responsible
for the management, operation and maintenance of the Public Use Area, and City shall
maintain and operate the Public Use Area in a clean, safe and unobstructed manner consistent
with other areas of the Seattle Center campus. Following its installation of Initial
Improvements within the Project Improvement Area, Center Art shall have no obligation to
maintain or repair any portion of the Project Improvement Area or any other portions of the
Public Use Area, with the exception of maintenance of any artwork it installs within the
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Project Improvement Area. Center Art, in connection with its operation and programming of
the Premises, shall not obstruct members of the general public from entering upon or using
the Public Use Area, except for temporary construction activities or closures from time to
time in connection with the Project construction, operation, maintenance or repair, or periodic
installation, repair or removal of Center Art-installed Artworks and Inventory in the agreed-
upon locations within the Project Improvement Area. All of such work by Center Art in the
Project Improvement Area shall be in the locations and subject to the terms of the
construction ‘agreement described in Section 14.1 or as otherwise agreed to by the Director.
Center Art shall at all times during the Term have access to the Public Use Area as reasonably
necessary or desirable in order to install and maintain the following Project elements:

1) If and when constructed, a covered canopy over a pedestrian-only
walkway connecting the south side of the Exhibit and Garden Area with the Space Needle
driveway turn around (which generally shall remain available for patron queuing and drop-off
except during major festivals or events when alternate arrangements may be agreed upon
between Center Art and the Director);

(i)  The proposed “green wall” on the western side of the Existing Building in
the Exhibit and Garden Area, to the extent necessary or desirable for maintenance or repair;

(iiiy ~ Vehicular access over and across locations designated by the Director for
loading/unloading as needed to support the Project programming, subject to the Director’s
reasonable rules and regulations; and

(iv)  Installation, maintenance, repair, replacement and removal from time to
time of Project Artworks and Inventory in the Project Improvement Area in the locations
depicted in Exhibit 4 or as otherwise agreed to by Center Art and the Director from time to
time.

2.8  References to Seattle Center. Center Art shall use all commercially reasonable
efforts to ensure that Project advertising materials that would typically include a reference to
the Project location will reference the Seattle Center location.

3. Lease Term.

3.1  Initial Term. This Lease shall be for a term (the “Initial Term”) commencing on
the Commencement Date and ending on the Expiration Date specified in Section 1.8, unless
terminated earlier in accordance with the provisions of this Lease or extended as provided in
Section 3.2 or 3.3 below. As used in this Lease, “Term” includes the Initial Term and any
extended terms.

3.2 Extended Terms. At the expiration of the Initial Term, Center Art shall have the
option to extend the Lease for five (5) additional successive terms of five years each (each an
“Extended Term”). Center Art must exercise the option to extend by providing the Director -
with written notice of Center Art’s intention no later than 180 days prior to the expiration of
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the then-current Term. All terms and conditions of this Lease shall apply to any Extended
Term, except for Base Rent and Additional Rent, which shall be calculated as described in
Sections 4.3 through 4.5. Whenever the word “Term” is used in this Lease it shall be deemed
to include the Initial Term and any exercised Extended Term.

4, Rent.

4,1  Interim Rent. Beginning on the Commencement Date and thereafter in advance
on or before the first day of each month during the Interim Rent Period, Center Art shall pay
to City at the address and to the account specified by the City, without notice or demand or
any setoff or deduction whatsoever, in lawful money of the United States, the Interim Rent in
Section 1.9.

4.2  Base Rent. Beginning on the Rent Commencement Date and thereafter, in
advance, on or before the first day of each month throughout the Lease Term, Center Art shall
pay to City at the address and to the account specified by City, without notice or demand or
any setoff or deduction whatsoever, in lawful money of the United States, the monthly
installment of annual Base Rent specified in Section 1.9, Base Rent shall be prorated on a
daily basis for any partial calendar month within the Lease Term.

4.3 Base Rent During Extended Terms. The annual Base Rent for each Extended
Term under this Lease shall be Five Hundred Thousand Dollars ($500,000), which amount is
subject to the inflation adjustment in Section 4.5.

44  Additional Rent; Net Sales of Chihuly Fine Art. During each Extended Term
only, in addition to Base Rent, Center Art shall pay Additional Rent in quarterly installments
in the amount of 8% of Net Sales of Chihuly Fine Art. The term “Chihuly Fine Art” as used
in this Lease shall mean Chihuly “Glass Editions and Prints” sold on the Premises, including
orders taken at the Premises. The payment of Additional Rent shall be on or before the '
fifteenth (15™) day of each calendar quarter and shall be accompanied by the report under
Section 10.1.2. As used in this Lease, “Net Sales” means Center Art’s gross sales from
Chihuly Fine Art, minus the following actual costs: applicable taxes, COGS, direct labor and
operating expenses and credit card fees, if applicable. In no case shall “Net Sales” be less
than twenty-five (25%) of gross sales for the purpose of calculating the Additional Rent. For
example, if monthly gross sales of Chihuly Fine Art equal $80,000, the City would receive
eight percent (8%) of actual net sales or eight percent (8%) of $20,000 (25% of $80,000),
whichever is greater.

4.5 CPI Adjustments to Base Rent, As used in this Section 4.5, Lease Year means a
period commencing on the Rent Commencement Date and ending twelve (12) full calendar
months later. If the Rent Commencement Date is not the first day of a month, the first Lease
Year will include the first partial calendar month in addition to the subsequent twelve
calendar months, and the last Lease Year shall end on the Expiration Date. Beginning with
the first payment of Base Rent due in the seventh (7“‘) Lease Year and thereafter annually on
the first day of each subsequent Lease Year, the Base Rent in Section 4.3 shall be adjusted
upward only by an amount equal to the total percentage change that occurred in the Consumer
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Price Index for all Urban Consumers (CPI-U): Seattle-Tacoma; Bremerton, Washington Area,
all items index (Reference Base 1982-84 =100) published by the Bureau of Labor Statistics of
the United States Department of Labor (“CPI”) between the first and last day of the
1mmed1ately preceding Lease Year. City shall notify Center Art in writing at least one (1)
month prior to the first payment of adjusted Base Rent of the estimated adjusted Base Rent
amount. If the estimated CPI adjustment is less than the actual CPI adjustment, upon notice
from City, Center Art shall include any additional amount of Base Rent owing in the next
monthly installment of Base Rent. If the estimated CPI adjustment exceeds the actual CPI
adjustment, upon notice from City, Center Art may apply any excess to the next monthly
installment of Base Rent. By way of illustration, if the CPI is 100.0 on the first day of the
sixth Lease Year and is 102.2 on the last day of the sixth Lease Year, the annual Base Rent for
the seventh Lease Year shall be increased by 2.2% ($11, 000.41) to $511,000.
Notwithstanding anything to the contrary set forth in this Section 4.5, the aggregate CPI
increase in Base Rent applicable to any 5-year Extended Term shall be capped at a ten percent
(10%) non-compounded increase. By way of illustration, the adjusted Base Rent due at any
time in the first Extended Term shall not exceed the amount of $550,000, i.e., 10% of
$500,000. Assuming the Base Rent due on the last day of the tenth (10™) Lease Year is
$550,000, the Base Rent in the second Extended Term (Lease Years 11 through 15) shall not

- exceed $605,000 (10% of $550,000). If during the Lease Term there is a change in the index
base or other modification to the CPI index, the parties shall apply whatever conversion factor
establishes the true percentage change in the CPI during the relevant time period.

4.6  Additional Charges. Whether or not so designated, all other sums due from
Center Art under this Lease, including but not limited to the Artists at Play public benefit
expenditure under Section 23.1 shall be payable as and when specified elsewhere in this
Lease, but if not specified, then within ten (10) business days after written demand.

5. Late Charge; Interest.

If Center Art fails to pay City any sum when due, such amount shall bear interest at the
rate of twelve percent (12%) per annum from the date due until the date paid.

6. Security Deposit.

As partial consideration for this Lease and in order to induce the City to enter this Lease
and to commit resources to the Project prior to the Rent Commencement Date, within ten days
of receiving a fully executed Lease, Center Art shall provide the City with the Security
Deposit specified in Section 1.10. If Center Art takes possession of the Premises and
completes the construction of the Initial Improvements, the Security Deposit shall be applied
to Center Art’s Base Rent as specified in Section 1.10. If the Rent Commencement Date fails
to occur, then City shall be entitled to retain the Security Deposit.

7. Contingencies

7.1  Preliminary Project Design. City and Center Art have agreed to the Prelifninary
Project Design attached hereto as Exhibit 4 depicting the location of Initial Improvements and
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other improvements to the Premises and Project Improvement Area. Prior to the
Commencement Date if the Preliminary Project Design is modified for any reason, including
but not limited to the requirements of any governmental entity, Center Art shall submit a
modified design for the Project (“Modified Project Design™) to City for its review and
approval which approval shall not be unreasonably withheld, conditioned or delayed. City
and Center Art shall confirm in writing their approval of the Modified Project Design and
following such confirmation shall enter into an amendment to this Lease to substitute the
Modified Project Design for the Preliminary Project Design presently attached hereto.

7.2 Project Approvals. Center Art shall have received all required permits for
demolition, clearing and grading work in connection with the Project without modifications or
conditions that are unacceptable to Center Art, in Center Art’s reasonable discretion, which
permits shall have been issued in final and unappealable form (‘“Project Approvals”). So long
as Center Art is diligently pursuing but has not obtained one or more of the Project Approvals
by September 6, 2011, then Center Art, in its sole and absolute discretion, shall be entitled to
extend the date to obtain the Project Approvals to not later than April 1, 2013, provided,
however, that in no event shall any construction occur on the Premises (other than interior
construction within any building on the Premises) during the time period April 1, 2012
through October 31, 2012 without the prior consent of the Director, it being understood that
said time period coincides with the Seattle Center’s World’s Fair 50™ Anniversary
Celebration. Accordingly, the Director may elect to preclude construction on the Premises
during the April 1, 2012 through October 31, 2012 time period and may impose reasonable
conditions on the Project such as construction fencing or other screening of the Premises at
Director’s discretion.

The above contingencies shall be satisfied and the Commencement Date shall have
occurred on or before the outside date of April 1, 2013, or either party shall be entitled to
terminate this Lease upon sixty (60) days prior written notice and thereafter this Lease shall
be of no further force or effect, the Security Deposit shall be retained by City, and neither
party shall have any further rights or obligations hereunder except for those that are expressly

 stated to survive the termination of this Lease. ‘

8. Warranties.

8.1  City. City represents, warrants and covenants that as of the Effective Date and the
Commencement Date:

8.1.1 Power and Authority. City has the authority and power to enter into this
Lease and to consummate the transactions provided for herein. This Lease and all other
documents executed and delivered by City have been duly authorized, executed and
delivered by City and constitute the legal, valid, binding and enforceable obligations of
City. City has no defenses or offsets to the enforceability or validity of this Lease. The
person executing this Lease on behalf of City has been duly authorized to do so.

8.1.2 Condemnation. To the Director’s knowledge, there are no condemnation
or eminent domain proceedings pending, nor are there any such proceedings that are
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contemplated, against the Premises or any part thereof, nor has City taken any steps to
commence, nor does City contemplate commencing, any condemnation or eminent
domain proceedings against the Premises or that would otherwise impact the Project as

described herein.

8.1.3 Compliance. To the Director’s knowledge, the Premises comply with all
applicable laws.

8.1.4 Hazardous Substances. To the Director’s knowledge, the Premises have
not been used for the generation, storage, transportation, treatment or disposal of any
Hazardous Substances, no Hazardous Substances are presently on, under or near the
Premises, and there is no pending or threatened action or proceeding that alleges the
presence of, release or threat of release from or placement on, in or from the Premises of
any Hazardous Substances. In addition, City has not placed any underground storage
tanks on or removed any underground storage tanks from the Premises during the time
period that the Premises have been owned by City.

8.2  Center Art Warranties. Center Art hereby represents, warrants and covenants that

as of the Effective Date and the Commencement Date:

8.2.1 Power and Authority. Center Art has the authority and power to enter
into this Lease and to consummate the transactions provided for herein. This Lease and
all other documents executed and delivered by Center Art have been duly authorized,
executed and delivered by Center Art and constitute the legal, valid, binding and
enforceable obligations of Center Art. The person executlng this Lease on behalf of
Center Art has been duly authorized to do so.

8.2.2 No Violations or Actions. The execution, delivery and performance by
Center Art of its obligations under this Lease will not conflict with or result in a breach of
any law, ordinance, decree or order by which Center Art is bound, or any contract or
other agreement to which Center Art is a party or by which Center Art is bound.

8.2.3 Agreement with Chihuly. The association of Chihuly with Center Art’s
exhibition space is a material inducement to City’s entry into this Lease. Center Art
represents and warrants that prior to the execution of this Lease it shall have entered into.
a business agreement with Chihuly allowing for the Premises and the Project to include
exhibitions and sale of Chihuly artwork. Center Art shall use all reasonably commercial
efforts to ensure that its association with Chihuly shall continue for the duration of the
Term. If Center Art’s association/business agreement with Chihuly terminates prior to
the Expiration Date, Center Art shall promptly inform the Director in writing, but shall
not otherwise be relieved or excused from fulfilling any obligations under this Lease, and
Center Art shall be entitled to use the Premises as set forth in Section 2.3 or for any other
substantially similar purpose with the written approval of the Director, which approval
shall not be unreasonably withheld, conditioned, or delayed. To the extent that the Lease
grants any exclusive rights applicable only to Chihuly or Chihuly artwork, such
provisions shall no longer be a part of this Lease. Notwithstanding anything to the
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contrary set forth herein, neither of Chihuly, Inc., Dale Chihuly and/or Portland Press
shall have any obligations under this Lease nor any rights other than those expressly
identified in this Lease.

8.2.4 License to Use Project Name. Prior to opening the Project to the general
public, Center Art shall provide the Director with the final Project name and logo
together with use requirements in connection therewith. For the duration of the Term,
City shall have a non-exclusive license to use the Project name and logo consistent with
the use requirements in all City informational, advertising, and promotional materials
regarding Seattle Center that routinely include reference to resident institutions and
organizations on the Seattle Center campus.

City Covenants.

From and after the Effective Date, City, as Landlord hereunder covenants to perform in
accordance with the following obligations:

9.1  Liens and Encumbrances. City shall not sell, assign or convey any right, title or
interest whatever in the Premises to any third party other than in compliance with this Lease.
Except for liens or encumbrances created by or through Center Art, or based upon impositions
that are the responsibility of Center Art under this Lease, Center Art shall not be bound by
any liens, restrictions, encumbrances or impositions on the Premises made without Center
Art’s prior written consent.

9.2  Warranties. City shall not take any action, or omit to take any action, which
would have the effect of violating or rendering untrue any representation, watranty or
covenant or other agreement contained herein. Prior to the Commencement Date City shall
give Center Art prompt written notice of any change in any of City’s representations or
warranties set forth in Section 8.1 above.

9.3  No Change in Physical Condition. Prior to the Commencement Date, City shall
keep and maintain the Premises in the same or similar condition as exists as of the Effective
Date of this Lease and shall not permit any waste with respect thereto. City will not make any
material change to the physical condition of the Premises except as consistent with the City’s
reserved rights under this Lease or as otherwise approved by Center Att.

9.4  Compliance With Laws. City shall not violate any federal, state or local laws,
rules, statutes, ordinances or policies with respect to the Premises and shall at all times
comply with all of the foregoing. City shall remain solely resp0n51ble and liable for any
fines, penalties, enforcement orders or other liabilities accruing or arising as a result of the
condition of the Premises prior to the Commencement Date unless expressly provided for
otherwise herein.

9.5  Cooperation. Seattle Center and the Director shall cooperate with Center Art in
good faith in connection with Center Art’s efforts to procure all Project Approvals as further
described herein.
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9.6  Artworks and Inventory. City shall not at any time assert or claim any lien or
ownership, whether during the Term of this Lease or at expiration or sooner termination, on
any Artworks and Inventory. For purposes of this Lease, Artworks and Inventory means,
collectively, Chihuly artwork (including, without limitation, Chihuly Fine Art and any new
and existing glass art, paintings and drawings, artifacts and other artwork, assets or personal
property owned or created by Dale Chihuly, Chihuly, Inc., their respective heirs, successors
and assigns), other artworks, whether or not glass, created or owned by other artists or any
other party, trademarks, copyrights, and other intellectual property rights related to any of the
foregoing or the Project name, and inventories of merchandise for sale to the public, all as
may be located in or about the Premises or Project Improvement Area from time to time. In
addition, City covenants and agrees:

9.6.1 Center Art or the owner of the Artworks and Inventory shall have the right to
remove any and all Artworks and Inventory from the Premises or Project Improvement Area
upon the liquidation or sooner termination of the Lease.

9.6.2 Except as exptessly permitted under Section 8.2.4, neither City nor Seattle Center
shall use the Project name, the Chihuly name, or any description of the Artworks and Inventory
in any advertising, marketing or promotion of the Project including, without limitation, printed
media, text panels, video, website or other electronic media prepared by or on behalf of City or
Seattle Center and intended for distribution or distributed, through any medium, to the public
without the prior written approval of Center Art and, with respect to use of the Chihuly name or
images of any Chihuly artwork, by Chihuly, Inc. Center Art shall use its best efforts to work
cooperatively with Seattle Center to obtain any approvals required of Chihuly in connection with
this Section 9.6.2. :

9.7  Exclusive Sales Rights. For the term of this Lease, Center Art shall have the
exclusive right to certain retail art sales at Seattle Center on the terms and conditions set forth in
Section 11.5. City shall not knowingly permit any other venue or vendor at Seattle Center to sell
any such items in violation of the exclusive rights granted to Center Art herein except as
permitted under Section 11.5.

10.  Reports; Records and Audits.

10.1 Reports. In addition to Rent, Center Art shall provide the City with the following
reports.

10.1.1 Annual Report of Public Benefits and Amenities. On or before February
15 of each calendar year during the Term, Center Art shall submit to the Director a
written statement, certified by an authorized officer of Center Art, in a form acceptable to
the Director, setting forth in reasonable detail a description of public benefits or amenities
provided during the preceding Lease Year as required by Section 23 and 24 of this Lease.
The report shall include the dollar value attributable to such public benefits or amenities.

10.1.2 Additional Rent Report. On or before the fifteenth (15™) day of each
calendar quarter of any Extended Term, in addition to Base Rent, Center Art shall submit
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to the Director a written statement, certified by an authorized officer of Center Art,

“setting forth in reasonable detail (a) the amount of Net Sales of Chihuly Fine Art on an
aggregate basis for the preceding quarter, including a statement of Gross Receipts from
such sales and the calculation of the allowed deductions; and (b) a computation of the
Additional Rent due City based upon the prior quarter’s Net Sales.

10.2 Reports and Audits. Center Art shall keep true, full, and accurate books of
account setting forth Center Art’s Gross Receipts from Chihuly Fine Art and all accounts
affecting calculation of Net Sales and Additional Rent. Upon ten (10) days prior written
notice, City shall be allowed to inspect Center Art’s books of account pertaining to Net Sales
of Chihuly Fine Art at Center Art’s office and to procure audits thereof by an auditor at City’s
sole cost and expense (except as provided below). The Director shall notify Center Art if any
audit reveals any over- or underpayment of any Additional Rent amounts due from Center Art
under this Agreement for Net Sales. Any overpayment shall be a credit against any fees and
charges subsequently due or shall be refunded to Center Art, at the Director’s option. Any
underpayment shall be immediately due and payable and shall be delinquent if not paid within
ten (10) days after the date of such notice. If in the reasonable judgment of such auditor,
Center Art’s books of account are incomplete or improperly reflect the information necessary
for an accurate determination of the Additional Rent, or if the audit shall show that the reports
submitted by Center Art understated Center Art’s Net Sales by more than the greater of (a)
$25,000.00 or (b) ten percent (10%) thereof, for any month covered by the audit, the costs and
fees for such audit shall be paid by Center Art to City. If an audit discloses any willful or
intentional effort to understate Center Art’s Net Sales, then, at City’s option, Center Art may
be required to pay City a penalty-of the greater of $1,000.00 or two (2) times the amount of
the understatement. Center Art shall retain all yearly books of accounting and any other
information that relates to the determination of Additional Rent for each and every Lease
Year throughout the Term for a period of six (6) years from the end of each Lease year.
Center Art’s obligations under this paragraph shall survive expiration or termination of this
Lease.

11.  Center Art’s Operations and Rights Conferred Upon Center Art.

11.1  Use of Premises. Center Art shall use the Premises only for the Permitted Uses.
City's willingness to enter into this Lease with Center Art was predicated, in part, on the
nature of Center Art’s business, and the compatibility of such business with the use of the
remainder of the Seattle Center campus, and Center Art shall not use or permit the use of the
Premises for any other business, or purpose, or under any other name, without the Director’s
prior written consent, which consent may be granted, withheld or conditioned in the
Director’s reasonable discretion. Center Art shall promptly comply, at its sole cost and
expense, with such reasonable rules and regulations relating to the use of the Premises as
Seattle Center from time to time may promulgate. Center Art shall maintain the Premises in a
clean, orderly and neat fashion to conform with the standards of Seattle Center, permitting no
objectionable odors or noises to be emitted from the Premises which would disturb or injure
the occupant of any adjacent property, and shall neither commit waste nor permit any waste to
be committed thereon. Center Art shall not permit any accumulation of trash on or about the
Premises. Center Art shall not create or contribute to the creation of a nuisance in either the
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Premises or on Seattle Center grounds and Center Art shall not engage in or permit any action
that will disturb the quiet enjoyment of any other Seattle Center tenant or occupant.

- 11.2  Compliance with Laws.

11.2.1 Unlawful Use. Center Art shall not use or permit the Premises or any part
thereof to be used for any purpose in violation of any municipal, county, state or federal
law, ordinance or regulation applicable to the Premises, or for any purpose offensive to
the standards of the community of which the Premises are a part. Center Art shall
promptly comply, at its sole cost and expense, with all laws, ordihances and regulations
now in force or hereafter adopted relating to or affecting the condition, use or occupancy
of the Premises.

11.2.2 Nondiscrimination. Without limiting the generality of the foregoing,
Center Art agrees to and shall comply with all applicable equal employment opportunity
and nondiscrimination laws of the United States, the State of Washington and City of
Seattle, including but not limited to Seattle Municipal Code Chapters 14.04, 14.10, and
20.42 as they may be amended from time to time, and rules, regulations, orders, and
directives of the associated administrative agencies and their officers.

11.3 Liens. Subject to Section 26, Center Art agrees that no liens of mechanics,
materialmen, laborers, surveyors, engineers, architects, artisans, contractors, subcontractors,
suppliers or any other lien of any kind whatsoever (a “Lien”) shall be created against or
imposed upon the Premises, and that in the event any such Liens shall be asserted or filed by
any persons, firms or corporations performing labor or services or furnishing material or
supplies in connection with the Initial Improvements, Center Art shall pay off in full or cause
the Lien to be discharged of record within thirty (30) days of notification thereof. Center Art
reserves the right to contest the validity or amount of any such Lien in good faith provided
that, within thirty (30) days after the filing of such Lien, Center Art discharges said Lien of
record or secures a bond which complies with the requirements of RCW 60.04.161. If Center
Art fails to remove any Lien and/or secure a bond as described herein, City may take such
action as City shall reasonably determine to remove such Lien and all reasonable costs and
expenses actually incurred by City including, without limitation, amounts paid in good faith
settlement of such Lien and attorneys’ fees and costs, together with interest thereon, shall be
paid by Center Art as Additional Charges. :

11.4 Project Programming. Subject to City’s reserved rights set forth in Section 2.7,
Center Art shall have the unrestricted right to program the Premises for regular and special
events that are reasonably compatible with Seattle Center’s mission and programs, including
major festivals Any such special events programming shall not preclude the general public
from entry into the Project Improvement Area or Public Use Area.

11.5  Exclusive Rights. For the Term of this Lease, Center Art shall have the exclusive
rights to retail sales at Seattle Center of any items possessing or containing logos, service
marks or trademarks pertaining to the Project, or Chihuly art of any kind, or any other items
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possessing or containing logos, service marks, trademarks, copyrights, publicity rights or
other intellectual property rights pertaining to the Project or Chihuly art of any kind.

In addition, for so long as Center Art uses the Premises for the Permitted Uses, subject to
the exceptions in (i) through (iv) below, the City shall not enter into a lease, sublease, lease
amendment or assignment, or other agreement that grants any other party the right to operate
at the Seattle Center a glass art exhibit or retail glass art space for other than temporary or
short-term purposes, e.g. during a festival, travelling exhibition or seminar, nor shall the City
itself offer a glass art exhibit or retail glass art space on the Seattle Center campus for other
than temporary or short-term purposes. The excluswe rights identified in this Section 11.5 do
not apply to any of the following:

(1) any other Seattle Center tenant or third party’s rights existing prior to the Effective
Date of this Lease, including any existing contractual rights to assign or extend an existing
lease or othet agreement;

(ii) the sale of a de minimis or negligible amount of glass souvenirs, memorablha or
other similar glass products;

(iii) one gallery located in the Center House, or such other location on Seattle Center
campus as determined by the Director from time to time during the Term, where the City or
its authorized user(s) shall have the right to exhibit and sell the artwork of local and ‘
Northwest artists on a rotating basis; and

: (iv) Seattle Center festivals and temporary exhibits subject to the prior written approval
of Center Art, which approval shall not be unreasonably withheld, conditioned or delayed.
“Temporary” for the purpose of this Section 11.5 shall be defined as any venue on the Seattle
‘Center grounds open to the public for a period of ninety (90) days or less. The exclusive
rights in this section shall automatically terminate without further action by the City if Center
Art ceases to use the Premises for the Permitted Uses, unless otherwise agreed to by the
Director in writing.

11.6. Retail Sales. Center Art shall not offer for retail any food, beverage, items of -
merchandise, or service that the Director reasonably determines is unsafe; that portrays the
City or Seattle Center or any aspect thereof in any incorrect, misleading, or unfavorable
manner; that depicts or suggests in words, symbols, illustrations, or other forms, any act of
violence, or any lewd, immoral, or obscene activity; is inappropriate for a family-oriented
recreation and entertainment facility such as Seattle Center; or that may create a substantial
litter or other maintenance problem at Seattle Center.

11.7 Hazardous Substances.

11.7.1 Center Art shall not, without City's prior written consent, keep on or about
the Premises any substance designated as, or containing any component now or hereafter
designated as hazardous, dangerous, toxic or harmful and/or subject to regulation under any
federal, state or local law, regulation or ordinance (“Hazardous Substances™), except
customary office, kitchen, cleaning and other related supplies in normal quantities or any
supplies, materials or substances used in connection with the “hot shop” operation and -
handled in compliance with applicable laws. With respect to any Hazardous Substances
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stored with City's consent, Center Art shall use all commercially reasonable efforts to
promptly, timely and completely comply with all governmental requirements for reporting
and record keeping; submit to City true and correct copies of all reports, manifests and
identification numbers at the same time as they are required to be and/or are submitted to the
appropriate governmental authorities; within five (5) days after City's request therefor,
provide evidence satisfactory to City of Center Art’s compliance with all applicable
governmental rules, regulations and requirements; and comply with all governmental rules,
regulations and requirements regarding the proper and lawful use, sale, transportation,
generation, treatment and disposal of Hazardous Substances. Any and all costs incurred by
City and associated with City's inspections of the Premises and City's monitoring of Center
Art’s compliance with the Hazardous Substances storage requirements of this Section 11.7.1,
including City's attorneys' fees and costs, shall be Additional Charges and shall be due and
payable to City within ten (10) days after City's demand thetefor, if Center Art’s material
violation of the Hazardous Substances storage requirements of this Section 11.7.1 is
discovered as a result of such inspection or monitoring.

Center Art shall be fully and completely liable to City for any and all cleanup costs and
expenses and any and all other charges, expenses, fees, fines, penalties (both, civil and
criminal) and costs imposed with respect to Center Art’s use, disposal, transportation,
generation and/or sale of Hazardous Substances in or about the Premises following the
Effective Date, with the exception of any such use, disposal, transportation, or other handling
by Center Art of Hazardous Substances existing on the Premises as of the Effective Date as
may be necessary in connection with Center Art’s construction or development of the Project
as otherwise provided for in Section 11.7.2 herein. Center Art shall indemnify, defend and
hold City harmless from any and all of the costs, fees, penalties, charges and expenses
assessed against, or imposed, upon City (as well as City's attorneys' fees and costs) as a result
of Center Art’s use, disposal, transportation, storage, generation and/or sale of Hazardous
Substances on or about the Premises following the Effective Date, except as otherwise
provided for in Section 11.7.2 herein.

11.7.2 The provisions of Section 11.7.1 shall not apply to any Hazardous
Substances existing on, in or under the Premises as of the Effective Date, and discovered
during the course of construction of the Project. Center Art and City agree that the
construction agreement for the Project as referenced in Section 14.1 shall contain specific
terms and conditions addressing the potential discovery of any Hazardous Substances during
construction of the Project including but not limited to: (a) immediate notification to the
Director of such discovery; and (b) coordination between Seattle Center and Center Art on a
remedial work plan to address any required investigation, assessment, cleanup, removal,
disposal, mitigation or monitoring in connection with any such Hazardous Substances
consistent with any local, state or federal requirements (“Remedial Work Plan”). In addition,
the Parties agree that if the estimated cost of the Remedial Work Plan is not more than
$250,000, then Center Art shall be responsible at its sole cost and expense for the first
Twenty-Five Thousand Dollars ($25,000.00) of the cost of the Remedial Work Plan activities,
and City shall be responsible for the cost of any Remedial Work Plan activities that are
greater than Twenty-Five Thousand Dollars ($25,000) up to Fifty Thousand Dollars
($50,000). Thereafter, the Parties shall equally split the cost of the Remedial Work Plan
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activities up to Two Hundred Fifty Thousand Dollars ($250,000). At the Director’s
discretion, City’s portion of any remediation costs may be in the form of a credit to Center Art
against Center Art’s Base Rent payments. Notwithstanding the foregoing, if the total
estimated costs of the Remedial Work Plan exceed Two Hundred Fifty Thousand Dollars
($250,000.00), then the Parties shall immediately meet and in good faith discuss options for
resolution that would allow the Project to proceed. If the Parties cannot agree on a mutually-

: acceptable resolution, then either party may notify the other party in writing of its intention to
terminate this Lease at the end of thirty (30) days unless Center Art agrees to be solely
responsible for the.cost of Remedial Work Plan activities in excess of $250,000. In the event
of such termination by either party, neither of the Parties shall have any further obligations
under this Lease and Center Art shall restore the Premises to its condition immediately prior
to the effective date of this Lease to the extent Center Art is permitted to undertake such
restoration by any agencies with jurisdiction over the Hazardous Substances.

11.8 Service Loading, The Director shall make available to Center Art on, about and
adjacent to the Premises such service and truck loading areas that Center Art may reasonably
require in connection with construction, operation and maintenance of the Project, including
for daily uses such as retail and café services, for periodic installation, removal and
replacement of artwork and operation of the hot shop, and for banquet/special events as
necessary. Center Art shall comply with all reasonable rules and regulations established by
the Director governing loading activities.

11.9  Use of Seattle Center Name. Center Art shall have a non-terminable license and
right to use of the name or phrase “at the Center” or “at the Seattle Center” in connection with
the name of the Project and all related development, operation, promotion and advertising in
connection therewith, by way of example only, “Glass and Gardens at the Seattle Center.”

12, Utilities.

12.1  Utility Services. Center Art shall be responsible for the cost of all utility services
provided to the Premises, except for and excluding those areas where City has reserved rights
pursuant to Section 2.7. Center Art shall be responsible for any upgrading, improvement or
modification of the existing utility services to the Existing Building and the Retail Building if
and only to the extent necessary for Center Art’s Permitted Uses. Center Art shall arrange
for water and sewer, storm water drainage, electricity and telecommunications services to the
Project and, to the extent feasible, shall cause all utilities to be separately metered. Center Art
shall pay when due, directly to the appropriate company or to City based on metered readings
and prevailing rates, all bills for HVAC and HVAC system maintenance, fire alarm, water,
sewer, storm water drainage, electricity, data and telecommunications services for the Project.
Notwithstanding the foregoing, if steam heat is generally available to the Project, then at
Center Art’s request and with the Director’s approval, City shall provide steam heat to the
Project during the same times and in the same manner and cost structure as provided other
Seattle Center facilities. ‘
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12.2  Refuse Collection. Center Art shall provide at its own cost and expense all
necessary housekeeping and janitorial services for the Premises, except for and excluding
those areas where City has reserved rights pursuant to Section 2.7. Center Art shall arrange
for private garbage and recycling services or may request that Seattle Center provide such
services to the same extent as the Seattle Center provides to other resident tenants at the
Seattle Center. In the latter case, Center Art shall pay City as an Additional Charge on or
before the tenth (10th) day of each calendar month the reasonable cost of providing refuse
collection to the Premises. Center Art shall comply with Seattle Center sorting and recycling
standards. The City reserves the right to refuse to collect or accept from Center Art any waste
product that is not sorted and separated as required by law, ordinance, rule or regulation, and
to require Center Art to arrange for the collection of the same at Center Art’s sole cost and
expense using a contractor satisfactory to City. Center At shall pay all costs, fines, penalties,
and damages that may be imposed on City as a consequence of failure to comply with the
provisions of this section. The City reserves the right to specify the location of all exterior
waste receptacles, the means of access thereto, and the frequency of collection service.

12.3  Interruption. The City shall not be liable for any loss, injury or damage to person
or property caused by or resulting from any variation, interruption or failure of services due to
any cause whatsoever, including, but not limited to, electrical surges, or from failure to make
any repairs or perform any maintenance. No temporary interruption or failure of such
services incident to the making of repairs, alterations or improvements or due to accident,
strike or conditions or events beyond City's reasonable control shall be deemed an eviction of
Center Art or to relieve Center Art from any of its obligations hereunder or to give Center Art
a right of action against City for damages. Center Art acknowledges that there may be

‘planned utility outages affecting the Premises and that such outages may interfere, from time
to time, with Center Art’s use of the Premises. Seattle Center shall provide Center Art with
not less than 48 hours’ prior written notice of any Seattle Center-planned utility outage in the
Premises. . The City has no obligation to provide emergency or backup power to Center Art.
The provision of emergency or backup power to the Premises or to enable the equipment
therein to properly function shall be the sole responsibility of Center Art.

13. Licenses and Taxes.

13.1  Payment of Fees and Taxes. Without any deduction or offset whatsoever, Center
Art shall be liable for, and shall pay prior to delinquency, all taxes, license and excise fees and
occupation taxes applicable to the business conducted on the Premises and Center Art’s
leasehold interest in the Premises, and all personal property taxes and other impositions levied
with respect to all personal property located at the Premises. Center Art shall remit to City
the applicable leasehold excise tax each month together with Base Rent as and when payable
under Section 4.1.

13.2 Contests. Center Art shall have the right to contest the amount and validity of any
taxes by appropriate legal proceedings, but this shall not be deemed or construed in any way
as relieving Center Art of its covenant to pay any such taxes. City shall not be subjected to
any liability or for the payment of any costs or expenses in connection with any such
proceeding brought by Center Art, and Center Art hereby covenants to indemnify and hold
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City harmless from any such costs or expenses. The indemnification obligation of this
Section shall survive the expiration or earlier termination of this Lease.

14,  Initial Improvements; Subsequenf Alterations; Ownership.

14.1 Initial Improvements. The parties acknowledge and agree that the renovation of
the Existing Building and the Project Improvement Area and opening of a Chihuly exhibit for
the Seattle Center’s World’s Fair 50" Anniversary Celebration is a material inducement to
City’s entry into this Lease. Center Art agrees to use commercially reasonable efforts to
complete the Initial Improvements as depicted in Exhibit 4 hereto, including the
improvements to the Project Improvement Area, and to obtain a certificate of occupancy for
the Project by April 1, 2012, subject to Events of Force Majeure as set forth in Section 36 or
other causes beyond Center Art’s reasonable control. Prior to commencing construction, the
Seattle Center and Center Art will execute a separate construction agreement that details the
locations for temporary construction staging, stockpiling, and access, agreed upon timelines,
and additional terms and conditions generally applicable to construction at Seattle Center. As
part of the construction agreement, Center Art acknowledges and agrees that it will be
required to (a) maintain a builder’s risk insurance policy; (b) to ensure that all its contractors
carry liability insurance reasonably acceptable to the City risk manager and naming City as an
additional insured; (c¢) within six (6) months of completion of construction provide City with
final ‘as-built’ drawings of the Project; and (d) defend, indemnify and hold City harmless
from any and all claims, damages and liabilities arising from Center Art’s construction
activities (except as otherwise set forth in Section 11.7.2), and the activities of its contractors,
agents, employees and invitees, with the exception of any claims, damages or liabilities
caused by or relating to any breach or default in the performance of any obligation on the
‘City’s part to be performed under the terms of this Lease, arising out of or relating to any
breach of any representation or warranty made by City under this Lease, or arising out of or
relating to any actual or alleged negligent act or omission or any willful misconduct of the
City or its officers, employees or agents. Center Art and the City agree that the construction
agreement shall provide, among other things, that Seattle Center shall forego any
reimbursement for its staff and administrative costs associated with the Project.

14.2  City Approval of Design and Landscaping Disruption. The design of the Initial
Improvements shall be in substantial conformance with Exhibit 4 attached hereto and
otherwise with the Seattle Center Century 21 Design Guidelines. Additionally, the
improvements to the Project Improvement Area shall also conform with Seattle Center
Construction Site Standards. Center Art shall not commence the Initial Improvements in or
around the Premises without first submitting to the Director professionally prepared plans and
specifications for the work and obtaining the Director’s prior written approval, which will not
be unreasonably withheld, conditioned or delayed. Center Art covenants that it will cause all
alterations, additions and improvements to the Premises to be completed at Center Art’s sole
cost and expense by a contractor reasonably acceptable to the Director, and in a manner that is
consistent with Director-approved plans and specifications and any conditions reasonably
imposed by the Director. Additionally, Center Art shall not remove any trees or disrupt any
existing landscaping without the prior written approval of the Director. Any plans and
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specifications for the Project shall be the sole property of Center Art, subject to any rights of
the architect.

14.3  Environmental Review and Permits. Seattle Center shall be the lead agency for
compliance with the State Environmental Policy Act for purposes of the Lease. Center Art
shall be responsible for obtaining all permits necessary for construction of the Project, and for
completing any environmental review or documentation required relating to construction.

144 Subsequent Alterations. After completion of the Initial Improvements, Center Art
shall not make any alterations, additions or improvements in or to the Premises without first
submitting to the Director professmnally prepared plans and specifications for such work and
obtaining the Director's prior written approval, which approval shall not be unreasonably
withheld, conditioned or delayed.

14.5 Ownership of Initial Improvements. During the Term of the Lease, Center Art
shall retain ownership of all Initial Improvements to the Premises, including the Glass House,
pedestrian canopy and any and all of Center Art’s personal property and any Artworks and
Inventory as defined in Section 9.6 above regardless of when or where located, with the
exception of any landscaping and pedestrian pathway improvements installed within the
Project Improvement Area, all of which shall be the property of the City upon completion of
construction. City waives any statutory or common law landlord’s lien in all Initial
Improvements to the Premises or any of Center Art’s property therein, including but not
limited to the Artworks and Inventory.  Upon the expiration or termination of this Lease,
Center Art shall remove, at its expense, all capital improvements made to the Premises by
Center Art, with the exception of any specific capital improvements the Director indentifies in
writing which shall remain and become the property of City without need for reimbursement
to Center Art; provided, however, that under no circumstances shall any such capital
improvements include or be deemed to include any Artworks and Inventory or any other
artwork installed within the Premises or Public Use Area, whether attached or not, all of
which shall be considered personal property, and the City shall have no ownership rights
thereto. Reasonable access and temporary use of the Premises and Public Area shall be
granted by City to facilitate removal of any Artworks and Inventory at the end of the Term of

the Lease.

15. . Care of the Premises. -

15.1 Custodial Service for Premises.

15.1.1 Center Art. Except as set forth in subsection 15.1.2, Center Art shall at its
own expense, at all times, keep the Premises in a neat, clean, safe, and sanitary condition, and
otherwise in good presentable condition. Center Art shall furnish all cleaning supplies,
materials and janitorial services needed to maintain and operate the Premises in the manner

- prescribed in this Lease.

15.1.2 City. City shall at its own expense, at all times, keep the Public Use Area
in a neat, clean, safe and sanitary condition, free of litter and clean of spills, all to the same
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standard employed throughout the Seattle Center campus and grounds. In addition, City or
its authorized users shall be responsible for all custodial services to the Mural Support Space
and Monorail Space.

15.2  City’s Repairs and Maintenance. Throughout the Term of the Lease, with respect
to the wastewater and sewer lines serving the Premises, City shall be responsible for those
services up to the point of entry to a building except for any wastewater or sewer lines
relocated or installed by Center Art. With the exception of any Artworks and Inventory
installed by or on behalf of Center Art within the Public Use Area, City shall be responsible
for maintaining the Public Use Area and other areas immediately adjacent to the perimeter of
the Premises, including the landscaping and improvements made by Center Art in the Project
Improvement Area. City and Center Art agree that City shall maintain all landscaping within
the Project Improvement Area in compliance with the Seattle Center Landscape Management
Plan as it may be amended from time to time and incorporated herein by this reference
(“Seattle Center Landscape Management Plan”). Notwithstanding the foregoing, Center Art
shall reimburse City for all damage done to portions of the Premises in which City has
reserved rights pursuant to Section 2.7 to the extent caused by any act or omission of Center
Art or any of Center Art’s officers, contractors, agents, invitees, licensees or employees,
including, but not limited to, the cracking or breaking of glass owned by City.

15.3  Center Art’s Repairs and Maintenance. Throughout the Term of the Lease, and
except for and excluding any portions of the Premises in which City has reserved rights
pursuant to Section 2.7, Center Art shall perform all routine and major maintenance and
repairs of the Premises, including utility systems, roof, exterior windows and exterior walls,
and shall make such necessary and prudent investments in the Premises as may be required to
preserve the building asset and to maintain it to a standard comparable to its existing
condition as of the Effective Date. Center Art shall maintain all landscaping on and within
the Premises (except for and excluding any portions of the Premises in which City has
reserved rights) in compliance with the Seattle Center Landscape Management Plan.  If
Center Art fails to repair and maintain the Premises as required by this Section 15, then the
Director shall provide Center Art with written notice specifying the nature of the failure. If
Center Art shall fail to repair and maintain to the Director’s reasonable satisfaction within
thirty days’ of the date of written notice to Center Art, then at its option City may, but is not
required to, undertake such repair or maintenance, and shall invoice Center Art for the entire
actual and reasonable cost, including associated administrative fees. City shall have the right
to enter the Premises for such purposes. Center Art shall promptly pay the invoiced amount
as an Additional Charge but the same shall not constitute a Default hereunder so long as
Center Art pays the Additional Charge within the specified time period, subject to Section 35.
If, however, the nature of such failure requires more than thirty (30) days for correction, City
will have no self-help right under this Section if Center Art commences the repair or
maintenance within 30 days of written notice and diligently pursues the correction to
completion.

16.  Installation of Building Art.
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16.1 Installation or Integration of Works of Visual Art on Premises. The City
acknowledges the Permitted Uses under this Lease permit Center Art to install on or otherwise
physically integrate into the Premises (e.g. embedded in walls or fences and other physical
structures in and around the Project) “works of visual art,” as that term is defined in the Visual
Artists Rights Act of 1990, as now existing or as later amended (“VARA™). All or any of such
works of visual art may be periodically removed, replaced or modified at any time by Center Art
during the Term of this Lease or, subject to mutual agreement of Center Art and the Director,
donated or designated for donation to the City at the expiration of the Lease. If removal of any -
such works of visual art is reasonably likely to result in its distortion, mutilation, modification or
destruction as defined and described in VARA (hereinafter referred to as “Building Art”), and
regardless of who shall own the Building Art upon Lease termination or expiration, Center Art
shall not install or integrate any such Building Art at the Premises unless Center Art, prior to
such installation, delivers to the Director an executed waiver of the creator’s right of integrity
regarding such Building Art, for the benefit of City and its successors and assigns, in a form
substantially similar to the form of waiver attached hereto as Exhibit 5.

Notwithstanding anything to the contrary contained herein, Building Art shall constitute
only such artwork identified in writing as such pursuant to this Section 16.

16.2. Center Art’s Indemnification of City against Liability under Visual Artists Rights
Act of 1990. Center Art shall protect, defend, and hold City harmless from and against any and
all claims, suits, actions or causes of action, damages and expenses (including attorneys’ fees and
costs) arising as a consequence of (a) the installation or integration of any Building Art on or into
the Premises by Center Art and/or Chihuly in connection with the Project; or (b) the destruction,
distortion, mutilation or other modification of any Building Art in the Premises by Center Art
and/or Chihuly in connection with the Project that results by reason of its removal; or (c) any
breach of Section 16.1 of this Lease; or (d) any material and intentional violation of VARA by
Center Art or any of its officers, employees or agents in connection with Building Art installed
or integrated into the Premises in connection with the Project. This indemnification obligation
shall exist regardless of whether City or any other person employed by City has knowledge of
such installation, integration, or removal or has consented to any such action or is not required to
give prior consent to any such action. The indemnification obligation of this subsection shall
survive the expiration or earlier termination of this Lease.

17.  Continuous Operation.

Center Art shall not leave the Premises unoccupied or vacant during any applicable Term
of the Lease. Except for the period necessary to complete any approved remodeling,
improvements, or temporary closures for repair or maintenance, and subject to Events of Force
Majeure or periods of damage or destruction, Center Art shall keep the Premises open and use
them to transact business with the public on such days and during such minimum hours as may
be designated by the Director from time to time. Center Art shall immediately close if the
Director reasonably determines there is an emergency endangering the health or safety of the
general public or any Seattle Center staff or occupants.

18. Surrender of Premises.
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18.1 General Matters. At the expiration or sooner termination of the Lease Term,
Center Art shall deliver the Premises (except for and excluding any portions of the Premises
in which City has reserved rights pursuant to Section 2.7) to City in an “as is-where is”
condition, with all faults, latent and patent, without representation or warranty but broom
clean and subject to Center Art’s compliance with Section 11.2 (without any obligation to
update or retrofit the Premises) as of the date of surrender. Prior to such delivery, Center Art
shall remove its moveable trade fixtures and appliances and equipment, all capital
improvements as required under Section 14.5, and shall repair any material damage resulting
from such removal. Center Art shall indemnify City for the actual and reasonable damages
and losses suffered as a result of Center Art’s failure to redeliver the Premises on a timely
basis in the condition required herein. Center Art’s obligations under this Section 18 shall
survive the expiration or termination of this Lease.

18.2 Cable and Wiring, Upon expiration or termination of this Lease and at the
Director’s request, Center Art shall if commercially reasonable remove all voice and data
communication and transmission cables and wiring installed by or for Center Art to serve any
telephone, computer or other equipment located in that portion of the Center Art’s renovations
to the Existing Building, which wiring and cabling shall include all of the same Center Art
installed within the interior and exterior walls and through or above the ceiling or through or
below the floor of such portion of Center Art’s renovations to the Existing Building. Center
Art shall leave the mud rings, faceplates and floor boxes in place.

18.3  Abandoned Property. The City may, at its election, retain or dispose of in any
manner any of Center Art’s moveable trade fixtures, appliances, equipment, capital
improvements not specifically allowed to remain, Artwork and Inventory, and other personal
property (collectively, “Personal Property”) that Center Art does not remove from the
Premises at the expiration of the Term or within ten (10) days after termination of the Term.
City will give written notice to Center Art specifying the Personal Property to be removed and
requesting removal, and if Center Art does not remove the Personal Property within ten (10)
days from the date of notice, the Personal Property will be deemed abandoned by Center Art
and title to the Personal Property shall vest in the City. The Director may retain or dispose of
the Personal Property in the Director’s discretion. Center Art waives all claims against the
City for any damage to Center Art resulting from retention or disposition of any Personal
Property not removed by Center Art as required under this Section 18. Center Art shall be
liable to City for City's actual and reasonable costs for storing, removing and disposing of any
abandoned Personal Property.

19. Indemnification; Release,

19.1  Center Art’s Indemnification. Except as otherwise provided in this Section 19,
Center Art shall indemnify (to the extent permitted by law), defend (using legal counsel
reasonably acceptable to City) and save City, City’s officers, agents, employees and
contractors harmless from all claims, suits, losses, damages, fines, penalties, liabilities and
expenses (including City's actual and reasonable personnel and overhead costs and attorneys'
fees and other costs incurred in connection with claims, regardless of whether such claims
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involve litigation) resulting from any actual or alleged injury (including death) of any person
or from any actual or alleged loss of or damage to, any property arising out of or in
connection with (a) Center Art’s occupation, use or improvement of the Premises, or that of
any of its employees, guests, invitees, licensees, agents or contractors, (b) Center Art’s breach
of its obligations hereunder, or (c) any act or omission of Center Art or of any officer, agent,
employee, guest or invitee of any of Center Art in or about the Premises. Center Art agrees
that the foregoing indemnity specifically covers actions brought by its own employees.
Center Art’s defense and indemnity obligation shall survive the expiration or termination of
this Lease. Center Art shall promptly notify City of casualties or accidents occurring in or
about the Premises.

19.2  City Indemnification. Except as otherwise provided in this Section, City shall
indemnify (to the extent permitted by law), defend (using legal counsel reasonably acceptable
to Center Art) and save Center Art, Center Art’s officers, directors, members, agents,
employees, and contractors harmless from all claims, suits, losses, damages, fines, penalties,
liabilities and expenses (including Center Art’s actual and reasonable personnel and overhead
costs and attorneys’ fees and other costs incurred in connection with such claims, regardless
of whether such claims involve litigation) resulting from any actual or alleged injury
(including death) of any person or from any actual or alleged loss of or damage to, any
property arising out of or in connection with any breach or default in the performance of any
obligation on City’s part to be performed under this Lease, arising out of or relating to any
breach of any representation, warranty or covenant made by City under this Lease, or arising
out of or relating to any actual or alleged negligent act or omission or any willful misconduct
of City or any of its officers, employees, agents, tenants, licensees or contractors. City agrees
that the foregoing indemnification specifically covers actions brought by its own employees.
Center Art’s defense and indemnity obligation shall survive the expiration or termination of
this Lease. City shall promptly notify Center Art of casualties or accidents occurring in or
about the Premises.

19.3  Waiver of Immunity. Solely with respect to claims for indemnification under this
Lease, the City and Center Art waive, as to the other only and expressly not for the benefit of
their employees or third parties, their immunity under Title 51 RCW, the Industrial Insurance
Act, and acknowledge that this waiver has been mutually negotiated by the parties.

CITY AND CENTER ART ACKNOWLEDGE THAT THE INDEMNIFICATION
PROVISIONS OF THIS LEASE WERE SPECIFICALLY NEGOTIATED AND AGREED
UPON BY THEM.

19.4  Center Art’s Release of Claims. Except in the event of City’s gross negligence or
intentional misconduct, Center Art hereby fully and completely waives and releases all claims
against City to the extent a loss or damage is covered by insurance for any losses or other
damages sustained by Center Art or any person claiming through Center Art resulting from
any accident or occurrence in or upon the Premises, including but not limited to any defect in
or failure of building equipment; any failure to make repairs; any defect, failure, surge in, or
interruption of building facilities or services; broken glass; water leakage; the collapse of any
building component; or any act, omission or negligence of subtenants or any other persons or
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occupants of the building. Additionally, the placement and storage of all artwork, personal
property, trade fixtures, capital improvements and inventory, Artworks and Inventory
(collectively, “Personal Property”) in the Premises shall be the responsibility, and at the sole
risk, of Center Art. Center Art hereby releases the City from any and all claims arising from

~any loss of or damage to Personal Property at the Premises. Nothing in this Section 19.4 shall
be construed so as to limit the City’s obligations under Section 19.2.

20. Insurance.

20.1  Acquisition of Insurance Policies. At its own cost except as provided in Section
20.6, Center Art shall procure and maintain in full force and effect at all times beginning on
the Commencement Date and ending on the Expiration Date of this Lease the insurance
coverage as set forth in this Section 20.1, or as applicable cause its contractors to procure and
maintain, the insurance coverage as set forth in this Section 20.1.

20.1.1. Center Art Furnished Coverages and Limits of Liability: Center Art shall,
at no expense to the City, maintain in full force and effect at all times beginning on the
Commencement Date and ending on the Expiration Date of this Lease, insurance as specified

below,

(a) Commercial General Liability insurance including
- Premises/Operations
- Personal/Advertising Injury
- Contractual Liability
- Independent Contractors
- Stop Gap/Employers Liability
- Host Liquor Liability

Limits of liability shall be not less than $5,000,000 each
occurrence, bodily injury and property damage combined single
limit (CSL) except:

- $ 1,000,000 each offense - Personal/Advertising Injury'
- $ 1,000,000 each accident - Disease Stop Gap/Employers
Liability

(b)  Business Automobile Liability insurance including
coverage for owned, non-owned, leased or hired vehicles with a minimum limit of
liability of $1,000,000 each occurrence, combined single limit bodily injury and property
damage.

(c) Workers Compensation insurance in accordance with Title
51 of the Revised Code of Washington (RCW).

(d)  Property Insurance.
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1. All Risks Property insurance on a replacement cost
basis, including earthquake and flood perils (to the
extent reasonably and affordably available in the
marketplace), covering (a) the Existing Building and
the Glass House, and (b) the Retail Building. Such
insurance shall include Time Element coverage with
sufficient limits to provide for loss of revenues and
additional expenses during an interruption of Center
Art’s activities due to damage to or loss of the
Premises.

2. If required by Center Art’s All Risk Propetty Insurance,
~ such insurance shall be placed on a Builder’s Risk basis
on (a) the Existing Building and the Glass House during
the period of Initial Improvement, and (b) the Retail
Building during improvements to those portions of the
Premises.

20.1.2. Center Art Contractor-Furnished Coverages and Limits of Liability:
Center Art’s contractor, at no expense to the City, shall maintain in full force and effect
insurance as specified below at all times during the period of (a) Initial Improvements, (b)
improvements to the Existing Retail Space, and (c) during removal of capital improvements
made to the Premises by Center Art pursuant to subparagraph 14.5:

(a) Commercial General Liability insurance including
- Premises/Operations
- Contractual Liability
- Independent Contractors
- Stop Gap/Employers Liability

Limits of liability shall be not less than $1,000,000 each
occurrence, bodily injury and property damage combined single
limit (CSL) except $1,000,000 each acc1dent Disease Stop
Gap/Employers Liability.

(b)  Business Automobile Liability insurance including
coverage for owned, non-owned, leased or hired vehicles with a minimum limit of
liability of $1,000,000 each occurrence, combined single limit bodily injury and property
damage.

(c) Workers Compensation insurance in accordance with Title
51 of the Revised Code of Washington (RCW).

20.1.3. General Conditions (Do not apply to Workers Compensation insurance):
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(a) Except with respect to Workers’ Compensation insurance,
any self-insured retention in excess of $25,000 must be disclosed and is subject to the
City’s approval. Center Art shall be responsible for paying any claims that fall within .
amount of the self-insured retention and provide detailed information as to how and to
whom the City should direct any notice or tender of claim.

(b)  The City reserves the right to approve any insurer, form or
type of coverage. Unless the City approves otherwise, all insurers shall be licensed to do
business in the State of Washington and rated A-:VII or higher in the current A.M. Best's
Key Rating Guide; or issued as surplus lines under the provisions of chapter 48.15 RCW
by a Washington State licensed broker.

(c) “The City of Seattle” shall be named as an additional

“insured on the CGL and Business Automobile Liability policies for primary and non-

contributory limits of liability.

(d) “The City of Seattle” shall be included as an “additional
insured” or “additional named insured” on the property insurance coverage (including
Builders Risks) as its interests may appear on the Existing Building and the Retail
Building. '

(e) City reserves the right to periodically review the
appropriateness of coverages and/or limits of liability in view of inflation and/or
changing industry conditions and to reasonably require an increase in such coverages
and/or limits of liability upon ninety (90) days’ written notice to Center Art prov1ded
such increases are reasonable with respect to market practices.

® If Center Art fails to maintain insurance as required herein,
the City may procure the same and charge Center Art for the full expense thereof, which
Center Art shall pay upon demand. Provided, however, that the City may not take such
action until after the City has provided Center Art with written notice of such failure and
Center Art has failed to remedy such failure within ten (10) days of receiving such notice.

(2) Center Art shall not keep or use in or about the Premises
any article or substance that is prohibited by any Center Art or City insurance policy.
Center Art shall pay immediately any increase in City’s premiums for insurance during
the term of this Lease that results from Center Art’s use of the Premises.

(h)  Center Art shall incorporate by reference or otherwise this
Insurance Exhibit it its prime contract agreement(s).

20.1.4. Evidence of Insurance

(a) Except with respect to Workers’ Compensation insurance,
before occupying the Premises, Center Art shall provide City with certification of
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insurance that it has complied with the requirements hereunder, including coverages,
limits of liability and other terms and General Conditions specified herein.

(b)  Asrespects CGL insurance, evidence of insurance for
Center Art and Center Art’s prime contractor(s) must include a copy of the actual
additional insured policy provision that documents that “The City of Seattle” is an
additional insured for primary and non-contributory limits of liability.

(c) In the event that the City tenders a claim to the liability
insurers of Center Art or Center Art’s prime contractor(s) and reservation of rights is
invoked or the claim is denied, upon the City’s written request, Center Art and Center
Art’s contractor shall provide a true and complete copy of the requested insurance policy.

(d)  Asrespects all coverages, each policy must include a policy
provision that specifies that coverage will not be cancelled without at least thirty (30)
days’ prior written notice of cancellation having been delivered to the City, except for
non-payment of premium, in which case cancellation may occur upon ten (10) days’ prior
written notice. Cancellation notice shall be sent via first class U.S. mail to the address set
forth in Article 4.E. below, Attn: Risk Management Department.

(e) The certificate holder shall be:
The City of Seattle c/o Seattle Center
305 W. Harrison St., Room 109
Seattle, WA 98109

) Center Art shall request that its insurer or broker, as
applicable, dehver the required certification electronically as an email attachment in PDF
or XLS format to riskmanagement@seattle.gov, with an electronic copy to
SCAccounting@seattle.gov.

(g)  Evidence of Insurance documents transmitted to the City of
Seattle shall constitute original copies. ORIGINAL HARD COPY CERTIFICATION IS
NOT REQUIRED AND SHALL NOT BE SENT.

20.2 Limitation of Liability. The insurance required by this Lease shall not be deemed
to limit, release or diminish the liability of City or Center Art, as applicable, including, without
limitation, any liability pursuant to the indemnities set forth in Section 19 hereof. The damages
recoverable by a party shall not be limited by the amount or scope of coverages required by this
Lease.

20.3 Insurance Proceeds. All insurance proceeds due from the insurance policies
procured pursuant to the provisions of this Lease shall be distributed as specified below, or if
not so specified, to the party who acquired such insurance.

20.3.1 Property Insurance Proceeds-Application to Restoration. In the event of
any damage to or destruction of any improvements at the Premises, if Center Art does not
proceed with repair, replacement, reconstruction or rebuilding, any such property insurance
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proceeds received and held by Center Art (or by the Leasehold Mortgagee if the Premises are
then encumbered by a Leasehold Mortgage and the Leasehold Mortgagee so requires) and not
used for repair, replacement, reconstruction or rebuilding shall be disposed of as follows:

(a) First, unless Center Art has already satisfied its obligation
to remove its capital improvements pursuant to Section 14.5 hereof, City shall be
awarded an amount reasonably estimated to satisfy such obligation. Such amount may be
paid directly to City by the insurance company or otherwise paid to City and, upon
receipt, Center Art shall be deemed to have fully satisfied its obligation to so remove
capital improvements.

(b)  Second, to Center Art, subject to the terms of any
Leasehold Mortgage then in effect.

20.4  Waiver of Subrogation. Center Art hereby releases and relieves the City from
responsibility for, and waives its entire claim of recovery for any loss resulting from business
interruption at the Premises or loss of income or any loss or damage to the real or personal
property located anywhere on or under the Premises or Public Use Area arising out of or
incident to the occurrence of any of the perils which are covered by any insurance policy or
which would have been covered by the insurance required hereunder, including amounts
falling within the deductible of any such insurance. Center Art shall cause its insurance
carriers to consent to such waiver and to waive all rights of subrogation against the City.
City hereby releases and relieves Center Art from responsibility for, and waives its entire
claim of recovery for any loss resulting from business interruption at the Premises or loss of
income or any loss or damage to the real or personal property located anywhere on or under
the Premises or Public Use Area arising out of or incident to the occurrence of any of the
perils which are covered by any insurance policy under which the City has a right to such
coverage by virtue of its procurement of such insurance or its status as any type of insured
(named insured, loss payee, additional insured, or likewise) under insurance procured by any
third-party, including amounts falling within the deductible of any such insurance. To the
extent that the City has the right or authority to do so under such insurance, City shall cause
the issuing insurance carrier(s) to consent to such waiver and to waive all rights of
subrogation against Center Art.

20.5 Applicable Laws. The releases and waivers set forth in this Section 20 shall be
subject to the applicable laws of the State of Washington. In the event that the releases and/or
waivers set forth in this Section 20 are broader than what is permissible under applicable laws
of the State of Washington, then the releases and waivers set forth in this Section 20 shall be
interpreted to be only as broad as is legally permissible.

20.6  Allocation of Insurance Premium For City-Occupied Portions of Premises. The
Property Insurance required by Section 20.1.1(d) will extend and apply to portions of the
Premises that will be occupied by the City during the Term of this Lease. Center Art shall be
entitled to an annual credit against Base Rent for a portion of Property Insurance premiums
paid by Center Art. The amount of such credit shall be determined pro rata, by applying the
same proportion of the annual premium for the Property Insurance premium that the portion
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(in square feet) of the Premises occupied by the City bears to the total square footage of the
Premises. Such rent credit shall be applied and realized by Center Art in the month
immediately following the month during which the annual premium for the Property
Insurance has become paid in full. Center Art shall provide reasonably available proof of
such payment in full at the City’s request.

21.  Condemnation.

21.1 Total Taking. In the event of the taking or condemnation by any competent
authority of the whole of the Premises at any time during the Term (a “Total Taking”), the
right of City and Center Art to share in the proceeds of any award for the Premises, the
Improvements and damages upon any such Total Taking shall be as follows:

21.1.1 Termination of Lease. The Term shall cease as of the date of possession
by the condemnor and all Rent shall be apportioned as of the date of possession by the
condemnor as provided for herein.

21.1.2 Removal of Improvements. There shall be paid from the condemnation
award any expenses required with respect to the removal of Center Art’s capital
improvements as required by Section 14.5 of this Lease upon termination of the Lease,
unless City, in its capacity as a governmental entity, is the condemning authority, in
which case, City shall be responsible, at its sole cost and expense and without reducing
any condemnation award paid to Center Art, for the cost of the removal of such capital
improvements. '

21.1.3 City's and Center Art's Shares. City and Center Art shall each receive the
present value of their respective interests in the Leasehold Estate and Project
improvements, together with interest thereon from the date of taking to the date of
payment at the rate paid on the award, and attorney's fees and other costs to the extent
awarded. The present values of City's and Center Art's respective interests in the
Leasehold Estate and Project improvements shall be established by the same court of law
or other trier of fact that establishes the amount of the condemnation award, but if there is
no court of law available or willing to so determine City's and Center Art's respective
interests, those interests shall be resolved by the dispute resolution provisions of Section
35 of this Lease.  Such value shall be determined without regard to any early
termination of the Lease and shall assume all Extended Terms have been exercised.

21.2  Partial Taking. In the event of a partial taking or condemnation of the Premises
that is not a Total Taking or a temporary taking (a “Partial Taking”):

21.2.1 Termination Right. If there is a Partial Taking of a Material Portion of the
Premises (as defined below), Center Art (with the consent of any Leasehold Mortgagee)
shall have the right, to be exercised by written notice to City no later than the date that is
sixty (60) days after the date of the Partial Taking, to terminate this Lease as to such
remaining part of the Premises not so taken on a date to be specified in said notice but in
any case not earlier than the date of such Partial Taking. In such case Center Art shall
pay and satisfy all Rent and other charges due and accrued hereunder up to the date of
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termination and shall perform all of the obligations of Center Art hereunder to such date,
with the exception of any obligation that by its express terms survives termination. Any
controversy with respect to Center Art's determination as to whether a Partial Taking
constitutes a taking of a Material Portion of the Premises shall be resolved pursuant to
Section 35 of this Lease and until so resolved this Lease shall remain in full force and
effect; provided, however, that if such proceeding affirms that a taking affects a Material
Portion of the Premises and as such, Center Art has the right to terminate this Lease, then
such termination shall be effective as of the date on which Center Art delivered its
termination notice to City pursuant to this Section 21.2.1, and City shall reimburse Center
Art, within five (5) business days following such determination, for any Rent paid by
Center Art during the pendency of such proceeding. Failure to so notify City within said
sixty (60) days shall be deemed a waiver of said termination right by Center Art. If City
(or other condemning authority) shall following such termination notice and prior to the
date of the actual taking, modify the taking or condemnation to avoid the same or
substantially limit the extent of the taking or any adverse impact that may have been
caused, so that the taking shall not occur or that it will be performed in a manner that will
not constitute a taking of a Material Portion of the Premises, then Center Art’s
termination right shall be waived and this Lease shall continue in full force and effect.
Center Art shall cooperate with City’s efforts hereunder to avoid or limit the impact of
any such taking, so that, to the extent possible, the same shall not cause a termination of
this Lease.

As used in this Section 21 a “Material Portion of the Premises” shall mean (a) any

material portion of the Existing Building as renovated, the Glass House or the Exhibit and
Garden Area, or (b) any portion of the Premises or access thereto that permanently prevents or
impairs Center Art’s ability to access or use the Premises for the Permitted Uses.

21.2.2 Rent Abatement. If this Lease is not terminated pursuant to Section 21.2.1
above, then the Term of this Lease shall continue and annual Base Rent to be paid by
Center Art hereunder shall thereafter be reduced or abated to the extent of any diminution
of the Premises in connection with the partial taking, '

21.2.3 Award. Any award paid in respect of a Partial Taking, whether this Lease
continues or is terminated, shall be divided and shared by City and Center Art as
provided in Section 21.1.3 hereof.

21.3 Temporary Taking. Ifthe whole or any part of the Premises or of Center Art’s

interest under this Lease is taken or condemned by any competent authority for its temporary
use or occupancy, (a) Center Art shall continue to pay, in the manner and at the times herein
specified, the full amounts of the Base Rent and other charges payable by Center Art
hereunder, (b) this Lease shall continue and, (c) except only to the extent that Center Art may
be prevented from so doing pursuant to the terms of the order of the condemning authority,
Center Art shall perform and observe all of the other terms, covenants, conditions and
obligations hereof upon the part of Center Art to be performed and observed as though such
taking or condemnation had not occurred. In the event of any such temporary taking or
condemnation, Center Art shall be entitled to receive the entire amount of any award made for
such taking, whether paid by way of damages, rent or otherwise, unless such period of
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temporary use or occupancy shall extend to or beyond the expiration date of the Term of this
Lease, in which case such award shall be apportioned between City and Center Art as of such
date of expiration of the Term.

21.4 City as Condemning Authority. Notwithstanding anything contained in this Lease
to the contrary, if City is the governmental entity that initiated such taking or condemnation,
then Center Art shall be entitled to retain the entirety of any award for Center Art’s leasehold
interest in the Premises, the Project improvements and damages thereto.

22.  Damage or Destruction During Term of Lease.

22.1 Repairs, Alterations and Further Improvements. In the event of damage to or
destruction of any or all of the Project improvements (excluding therefrom ordinary wear and
tear requiring maintenance and routine repairs) during the term of this Lease, this Section 22
shall apply.

22.2  Minor Damage or Destruction. If the cost of repairing or reconstructing the
Project improvements to the condition and form prior to such damage or destruction does not
exceed $250,000 (“Minor Damage”), Center Art shall promptly commence and thereafter
diligently complete such repair and reconstruction of the portion of the Project improvements
so damaged or destroyed to substantially its condition prior to the occurrence of such Minor
Damage with such alterations as Center Art shall reasonably determine prudent or valuable
under the circumstances, including any changes required to comply with applicable law and
with the then prevailing construction practices and together with such other changes that
Center Art may request, provided such other changes are approved by the Director acting
reasonably. City and Center agree that the proceeds derived from insurance maintained
pursuant to Section 20 shall be made available to effect such repair.

22.3  Major Damage or Destruction. If the cost of repairing or reconstructing the
Project improvements to the condition and form prior to such damage or destruction exceeds
$250,000 (“Major Damage”), then within ninety (90) days after the casualty event giving rise
to such Major Damage, Center Art shall notify City of Center Art’s election either to repair
such Major Damage and reconstruct the Project improvements in accordance with Section
22.4 below, or to terminate this Lease and remove Center Art’s capital improvements in
accordance with Section 14.5.

22.4 Repair and Reconstruction of Major Damage. If Center Art elects to repair Major
Damage and reconstruct the Project improvements, Center Art shall promptly after such
election and diligently thereafter effect such repair and reconstruction of the portion of the
Project improvements so damaged or destroyed to substantially its condition prior to the
occurrence of such Major Damage with such alterations as Center Art shall reasonably
determine prudent or valuable under the circumstances, provided such other changes are
approved by the Director acting reasonably. City and Center Art agree that the proceeds
derived from insurance maintained pursuant to Section 20 shall be made available to effect

such repair.
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22.5 Termination of Lease Following Major Damage. If Center Art elects not to repair
Major Damage, and, instead, elects to terminate this Lease, unless the parties otherwise agree,
such termination of this Lease shall take effect ninety (90) days following Center Art’s notice
to City of its election to terminate the Lease. To the extent of any insurance proceeds
available therefor, Center Art shall restore all areas of the Exhibit and Garden Area to a clean,
neat and safe condition as reasonably required by the Director including removal of remaining
capital improvements as described in Section 18.

22.6  Effect of Leasehold Mortgagee’s Application of Insurance Proceeds. If the terms
of any Leasehold Mortgage described in Section 26 below require the application of any
material portion of insurance proceeds to be applied to reduce obligations secured by such
Leasehold Mortgage and Center Art elects to repair or reconstruct the Project improvements,
then Center Art shall have a reasonable period of time to obtain financing reasonable required
to finance the repair or reconstruction of the Project improvements in accordance with this
Section 22.

23. Public Benefits.

Center Art hereby commits to provide the City and its residents with the public benefits
and amenities described below (“Public Benefits”) throughout the Lease Term. Center Art
shall annually report on the Public Benefits as required under Subsection 10.1.

23.1 Artists at Play. Center Art will provide funding for an imaginative and engaging
playground with play structures designed by local artists and designers, as conceptually
envisioned in Addendum 3 of the Center Arts’ response to the City’s Request for Proposals,
which addendum is attached as Exhibit 6. Specifically, Center Art shall make an initial
funding of one million dollars ($1,000,000), payable to the Seattle Center Foundation, for the
purpose of funding the Artists at Play playground at the site of the Fun Forest North location
on the Seattle Center campus (“Artists at Play”). Center Art and the Seattle Center shall
establish an advisory group (“Artists at Play Advisory Group”) to develop guidelines for the
artist/designer selection process and recommended use of the initial funding (the “Artists at
Play Guidelines™) as envisioned in Exhibit 6 and following the best practices in the public art
field as outlined in Seattle Center’s “Century 21 Public Art Plan and Guidelines” adopted by
the City Council as part of the Century 21 Master Plan Design Guidelines (adopted May 10,
2010 by Resolution No. 31209). The Attists at Play Advisory group shall consist of Center
Art appointees and Seattle Center appointees with Center Art having approval over the final
recommended use of the initial funding.

Center Art shall make the initial funding available to the Seattle Center
Foundation as follows: (a) ten percent (10%) of the initial funding shall be made available to
the Seattle Center Foundation at the commencement of the Artists at Play Advisory Group
work on the Artists at Play Guidelines; and (b) the balance of the initial funding shall be made
available to the Seattle Center Foundation upon completion of all site clearing and grading
work at the Fun Forest North site necessary in order for the Artists at Play construction to
commence; provided, however, in any event the initial funding shall be paid at expiration of
the Initial Term if Center Art elects to terminate this Lease at the end of the Initial Term.
Center Art and City agree that while a reasonable amount of funding is necessary in
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connection with the work of the Artists at Play Advisory Group and development of the
Selection Guidelines, the substantial majority of the initial funding shall be used for actual “in

the ground” improvements.

Thereafter, upon the opening of the Artists at Play area to the public, and
thereafter on or before January 1 of each remaining year during the Term, Center Art will pay
$50,000 to the Seattle Center Foundation for the purpose of an annual maintenance fund.

The term for the annual maintenance fund will be concurrent with the Lease Term. The site
of the Artists at Play Playground on the Seattle Center campus is shown on Exhibit 7. The
Artists at Play Playground shall be open to the general public. No direct profit will inure to
Center Art as a result of its funding of the Artists at Play Playground. Center

23.2  Sustainable Design. Center Art will use all commercially reasonable efforts to
design and construct the Project according to LEED Silver standards and will submit the
Project for LEED Silver Standard Certification. Key sustainable design features may include
to the extent feasible: (a) natural ventilation and day lighting, (b) passive solar and radiant
heating, (c) green roof and green wall systems, (d) extensive rain gardens and new
landscaping to replace existing asphalt, and (e) adaptive transformation of an existing building
reducing the carbon footprint. :

23.3  Enhanced Pedestrian Access. Center Art and the City have agreed that the
campus entries at the south and north edges of the Premises, in addition to a significantly
broadened pedestrian promenade at the eastern edge of the Premises, shall be landscaped with
improved pedestrian circulation into the Seattle Center campus in substantial conformance
with Exhibit 4 attached hereto. Center Art will be responsible for designing and funding
certain visual enhancements and landscaping within the Project Improvement Area in order to
give a sense of transparency into the Art Garden and visually engage visitors to the campus as
they walk outside the south, east and north sides of the Premises. These improvements are
intended to knit this portion of the campus together with adjacent amenities such as the Mural
Amphitheatre, Peace Garden, Space Needle, Broad Street Green and Center House.

23.4 Thomas Street. The café will be located on the north side of the Existing
Building, with glazing along its northern wall to allow the public to see into the building,
enhancing visual connections along the vacated Thomas Street, and opening up the perceived
constriction point with Center House as conceptually depicted in Exhibit 4.

23.5 Center Nights Free Admission. Center Art will work cooperatively with Seattle
Center to create a regular free admission program in conjunction with other Seattle Center
resident organizations under a branded “Center Nights” or similar framework, pursuant to
which Center Art shall make a minimum of 10,000 free tickets available annually. The goal
of this program is to provide free access opportunities for low-income Seattle residents who
might otherwise not be able to afford admission to the Project and other events by Seattle

Center resident organizations.
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24, Community Partners. As long-time proud and supporting members of the
diverse Seattle community, the members of Center Art L.L.C. and Chihuly are committed to
furthering arts education and arts engagement for youth and adults. During the Initial Term,
Center Art will partner with at least four community groups to provide arts education and
activities for youth and adults. The initial community partners are Seattle Public Schools,
Pilchuck Glass School, Pratt Fine Arts Center and ArtsFund. After the initial agreements with
the four identified community partners expire (which shall not be sooner than the expiration
of the Initial Term), Center Art agrees to continue to work with a minimum of two (2)
community partners during any Extended Term in order to provide a consistent level of arts
education and community activities throughout such Extended Term(s). Prior to finalizing
any agreement with a community partner for any Extended Term, Center Art agrees to
provide written notification to City Council and the Director, and further agrees to partner
with a minimum of one arts-oriented and one education-oriented partner. A brief summary of
the initial community partner plans is as follows:

24,1  Seattle Public Schools. To enhance access to arts education, Center Art
will consult with the Seattle Public Schools to develop a student curriculum program for
Seattle Public Schools focused on the 8™ grade level that spans visual arts and science
and supports graduation and testing requirements. Students will have guided and self-
guided thematic experiences at the Project, coupled with hands-on projects and related
classroom activities. This program, which also includes funding for roundtrip
transportation from each participating school to the venue, is to be funded by Center Art
pursuant to a budget agreed upon between Center Art and the Director with the
expectation to directly benefit approximately 4,000 Seattle students annually.

24.2  Pratt Fine Arts Center. Center Art will implement a program that supports
Pratt artists throughout the year and culminates in a week long artist lecture series on the
Premises open to Pratt students at no admission charge. Additionally, to help make the
educational offerings at Pratt more accessible to all regardless of economic
circumstances, Center Art will annually host (at its own expense) an event to specifically
fund the Pratt scholarship and tuition assistance program.

24.3  Pilchuck Glass School. Center Art will sponsor a new, week-long artist
lecture series with Pilchuck that culminates in a celebration of the work of Pilchuck at the
Premises and honors the Pacific NW Studio Glass Movement and all glass artists inspired
by this tradition.

244  ArtsFund. In support of ArtsFund’s mission to promote artistic and
organizational excellence and advocacy for the arts, Center Art will annually host an
event to encourage and support giving to the arts through ArtsFund.
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25.  Assignment and Sublease.

25.1 Generally. Except as provided in this Section 25 or in Section 26 of this Lease,
Center Art shall not voluntarily, involuntarily or by operation of law, assign, license, -
mortgage, hypothecate, sublet or in any manner transfer this Lease or any interest herein, nor
shall Center Art authorize, allow or permit any person (the employees of Center Art
excepted), to occupy or use the Premises or any portion thereof, without first obtaining the
written consent and approval of the Director. The Director shall not unreasonably withhold,
delay or condition said consent and approval. Any assignment, license, mortgage, sublease,
hypothecation, transfer, occupancy or use of the Premises in violation of this paragraph shall
be null and void and of no force and effect and shall further constitute a breach of this Lease
by Center Art. The giving by the Director of such consent and approval shall not be deemed
to be a consent or approval to any subsequent assignment, license, mortgage, sublease,
hypothecation, transfer, occupancy or use by any other person nor shall it release Center Art
or any of Center Art’s obligations to pay Rent and perform all other continuing obligations to
be performed by Center Art hereunder.

252  Subletting, Renting and Licensing. As long as Center Art is not in default under
any of the terms of this Lease, it is agreed that, subject only to this Section 25.2, Center Art
shall have the unrestricted right to sublease, sublet, rent or license a portion of the Premises
for any time or times during the Lease Term not to exceed the Initial Term of this Lease and
the Extended Terms, if exercised, provided that the terms and conditions of any such sublease,
rental agreement or license agreement do not violate the terms and conditions of this Lease
and do not relieve Center Art of its obligations under this Lease. Notwithstanding the
foregoing, the subletting of all or substantially all of the Premises shall be considered an
assignment of this Lease, subject to the City’s consent as provided in Section 25.1 above.
Center Art may not sublet any portion of the Premises in which the City has reserved rights
pursuant to Section 2.7 without the prior written approval of the Director. The Director
agrees not to unreasonably withhold, delay or condition said approval. o

253 Rights of Leasehold Mortgagee. Notwithstanding the foregoing provisions of this
Section 25, Center Art shall have the right to grant or deliver a leasehold mortgage to a
Leasehold Mortgagee, all subject to and as provided in Section 26 of this Lease.

Center Art shall pay all legal fees and other costs incurred by the City in connection with
consideration of Center Art’s request for approval of assignments or subleases.

26. Encumbrance of Leasehold Estate

26.1 Permitted Encumbrance. Notwithstanding Section 25, Center Art may, on one or
more occasions and at any time during the Initial Term or any Extended Term, encumber to
any person or entity, hereinafter called “Leasehold Mortgagee,” by deed of trust or mortgage
or other security instrument (“Leasehold Mortgage”) any or all of Center Art’s interest under
this Lease and Center Art’s leasehold estate for the purpose of financing construction of the
Initial Improvements or any improvements, additions or modifications to the Premises or

- Project or any advances related thereto or otherwise for the purpose of protecting Leasehold
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Mortgagee’s security in the Project or Premises. A Leasehold Mortgage in compliance with
this Section 26 shall not require the City’s prior consent; provided, however, in no
circumstance shall any encumbrance incurred by Center Art constitute in any manner a lien or
encumbrance on the fee or any other interest of City in the Premises. In the event Center Art
incurs any encumbrance under this Section 26, the Leasehold Mortgagee having a valid
encumbrance shall have the right during the existence of the encumbrance and at any time
during the Term of the Lease to do any act or thing required of Center Art under this Lease,
and any such act or thing done and performed by Leasehold Mortgageé shall be as effective to
prevent a forfeiture of Center Art’s rights under this Lease as if done by Center Art itself. The
term “foreclosure” as used in this Lease with respect to a Leasehold Mortgage shall include a
judicial sale, nonjudicial sale, trustee’s sale or other similar realization proceeding.

26.2 Required Notice. Each time Center Art shall mortgage its interest in this Lease
the holder of such Leasehold Mortgage shall provide the Director with notice of such
Leasehold Mortgage together with a true copy of such Leasehold Mortgage and the name and
address of the Leasehold Mortgagee. Following receipt of such notice by Director, the
provisions of this Section 26 shall apply in respect to such Leasehold Mortgage. In the event
of any assignment of a Leasehold Mortgage or in the event of a change of address of a
Leasehold Mortgagee or of an assignee of such Leasehold Mortgagee, notice of the new name
and address shall be provided to City as provided in Sections 1.12 and 35. City shall have no
liability for actions taken with respect to this Lease that may impair the rights of any
Leasehold Mortgagee that has failed to provide City with the notice required under this
Section 26.2.

26.3  Protection of Leasehold Mortgagees. If Center Art, or Center Art's successors or
assigns, shall mortgage this Lease in compliance with the provisions of this Section 26, then
so long as any such Leasehold Mortgage shall remain unsatisfied of record, the following
provisions shall apply: '

26.3.1 Consent. No cancellation, surrender or modification of this Lease shall be
- effective as to any Leasehold Mortgagee unless consented to in writing by such
Leasehold Mortgagee, except that such consent shall not be required with respect to a
termination, cancellation or surrender in accordance with this Section 26 or Section 21
upon condemnation or a Default that Leasehold Mortgagee has notice of and does not
cure or commence to cure as and when required under the terms of this Lease.

26.3.2 Notice of Default. City, upon providing Center Art any notice of (a) any
Default under this Lease, (b) a termination of this Lease, or (c¢) a matter on which City
may predicate or claim a Default, shall at the same time provide a copy of such notice to
every Leasehold Mortgagee of which City has been provided notice in accordance with
Section 26.2 hereof. City shall have no liability for the failure to give any such notice,

~ except that no such notice by City to Center Art shall be deemed effective as to any

Leasehold Mortgagee that shall not have been duly given a copy of such notice (unless
and until a copy thereof has been so provided to such Leasehold Mortgagee of which City
has been provided notice in accordance with Section 26.2 hereof). From and after such
notice has been given to a Leasehold Mortgagee, such Leasehold Mortgagee shall have
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the same period, after the giving of such notice upon it, for remedying any Default or acts
or omissions which are the subject matter of such notice, or causing the same to be

“remedied, as is given Center Art after the giving of such notice to Center Art, plus in each

instance, the additional periods of time specified in Sections 26.3.3 and Section 26.3.4
hereof to remedy, commence remedying, or cause to be remedied the Defaults or acts or
omissions which are specified in such notice. City shall accept such performance by or at
the instigation of such Leasehold Mortgagee as if the same had been done by Center Art.
Center Art authorizes each Leasehold Mortgagee to take any such action at such
Leasehold Mortgagee's option and does hereby authorize entry upon the Premises by the
Leasehold Mortgagee for such purpose.

26.3.3 Notice to Leasehold Mortgagee. Anything contained in this Lease to the
contrary notwithstanding, if any Default shall occur which entitles City to terminate this
Lease, City shall have no right to terminate this Lease unless, following the expiration of
the period of time given Center Art to cure such Default or the act or omission which
gave rise to such Default, City shall notify every Leasehold Mortgagee (of which City
shall have been provided notice of pursuant to Section 26.2 hereof) of City's intent to so
terminate at least one hundred eighty (180) days in advance of the proposed effective date
of such termination in the event of such Default. The provisions of Section 26.3.4 shall
apply only if during the one hundred eighty (180) day termination notice period, any
Leasehold Mortgagee shall: '

(a)  Notify City of such Leasehold Mortgagee's desire to nullify

such notice; and

(b)  Pay or cause to be paid in full all Rent and other payments
(i) then due and in arrears as specified in the termination notice to such Leasehold
Mortgagee and (ii) any of the same which become due during such 180- day period as
and when they become due; and

() Comply or in good faith, with reasonable diligence and
continuity, commence to comply with all non-monetary requirements of this Lease then
in default and reasonably susceptible of being complied with by such Leasehold
Mortgagee; provided, however, that such Leasehold Mortgagee shall not be required
during such 180-day period to cure or commence to cure any Default consisting of
(i) Center Art’s failure to satisfy and discharge any lien, charge or encumbrance against
Center Art’s interest in this Lease or the Premises junior in priority to the lien of the
mortgage held by such Leasehold Mortgagee, or (ii) past non-monetary obligations then
in default and not reasonably susceptible of being cured by such Leasehold Mortgagee,
such as, by way of example only, the bankruptcy of Center Art.

26.3.4 Procedure on Default.

(a) If City shall elect to terminate this Lease by reason of any
Default, and a Leasehold Mortgagee shall have provided notice under Section 26.2 and
proceeded in the manner provided for by Section 26.3.3, this Lease shall not be deemed
terminated so long as such Leasehold Mortgagee shall:
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1) Pay or cause to be paid in full the Rent and other
monetary obligations of Center Art under this Lease as the same become due, and
perform all of Center Art's other obligations under this Lease excepting (a) obligations of
Center Art to satisfy or otherwise discharge any lien, charge or encumbrance against
Center Art's interest in this Lease which is junior in priority to the lien of the Leasehold
Mortgage held by such Leasehold Mortgagee, and (b) past non-monetary obligations then
in default and not reasonably susceptible of being cured by such Leasehold Mortgagee,
such as, by way of example only, the bankruptcy of Center Art; and

- (i)  If not enjoined or stayed, take steps to acquire or
sell Center Art's interest in this Lease by foreclosure of the Leasehold Mortgage or other
appropriate means and prosecute the same with due diligence. :

Nothing in this Section 26.3.4(a), however, shall be construed to extend this Lease beyond the

Initial

Term hereof, nor to require a Leasehold Mortgagee to continue such foreclosure

proceedings after the Default has been cured. If the Default shall be cured and the Leasehold
Mortgagee shall discontinue such foreclosure proceedings, this Lease shall continue in full force
and effect as if Center Art had not defaulted under this Lease.

(b) If a Leasehold Mortgagee is complying with Section

" 26.3.4(a), upon the acquisition of the leasehold estate herein by such Leasehold

Mortgagee or its designee or any other purchaser at a foreclosure sale or otherwise and
the discharge of any lien, charge or encumbrance against Center Art's interest in this
Lease or in the Premises which is junior in priority to the lien of the Leasehold Mortgage
held by such Leasehold Mortgagee and which Center Art is obligated to satisfy and
discharge by reason of the terms of this Lease, this Lease shall continue in full force and
effect as if Center Art had not defaulted under this Lease.

(c) The making of a Leasehold Mortgage shall not be deemed
to constitute an assignment or transfer of this Lease or the leasehold estate hereby
created, nor shall any Leasehold Mortgagee, as such, be deemed to be an assignee or
transferee of this Lease or of the leasehold estate hereby created so as to require such
Leasehold Mortgagee, as such, to assume the performance of any of the terms, covenants
or conditions on the part of Center Art to be performed hereunder. Notwithstanding the
foregoing, the purchaser at any sale of this Lease and of the leasehold estate hereby
created in any proceedings for the foreclosure of any ILeasehold Mortgage, or the
assignee or transferee of this Lease and of the leasehold estate hereby created under any
instrument of assignment or transfer in lieu of the foreclosure of any Leasehold
Mortgage, including, without limitation, a Leasehold Mortgagee, shall be deemed to be

.an assignee or transferee within the meaning of this Section 26.3.4 and shall be deemed

to have agreed to perform all of the terms, covenants and conditions on the patt of Center
Art to be performed hereunder from and after the date of such purchase and assignment
only for as long as such purchaser or assignee is the holder of this leasehold estate. If the
Leasehold Mortgagee or its designee shall become holder of the leasehold estate and if
the Premises shall have been or become materially damaged on, before or after the date
of such purchase and assignment, the Leasehold Mortgagee or such designee shall be
obligated to repair, replace or reconstruct the Premises only to the extent Center Art is
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required to do so by the terms of this Lease and then only to the extent of the insurance

proceeds received by the Leasehold Mortgagee or such designee by reason of such
damage. Should such net insurance proceeds be insufficient to repair, replace or
reconstruct the Premises as required and should the Leasehold Mortgagee or such
designee choose not to fully reconstruct the Premises, such failure shall entitle City to
terminate this Lease and the net insurance proceeds shall be applied as provided in
Section 20.3 hereof; provided, however, that the Leasehold Mortgagee shall not be
entitled to receive insurance proceeds in ‘excess of the then outstanding balance of the
debt secured by the Leasehold Mortgage.

(d)  Notwithstanding any other provision of this Lease, any sale
of this Lease and of the leasehold estate hereby created in any proceedings for the
foreclosure of any Leasehold Mortgage, or the assignment or transfer of this Lease and of
the leasehold estate hereby created in lieu of the foreclosure of any Leasehold Mortgage,
shall be deemed to be a permitted sale, transfer or assignment of this Lease and of the

leasehold estate hereby created.

(e) Any Leasehold Mortgagee or other acquirer of the
leasehold estate pursuant to foreclosure, assignment in lieu of foreclosure or other
proceedings, and any tenant under a New Lease, may, upon acquiring the leasehold
estate, without further consent of City, sell and assign the leasehold estate on such terms
and to such persons and organizations (each, a “Subsequent Assignee”) as comply with
the terms of this Lease including but not limited to those set forth in Section 24, it being
agreed that the Leasehold Mortgagee’s right to assign, sell or sublet the Premises shall be
limited to the same extent as the Center Art’s rights set forth in this Lease.

26.4 New Lease. In the event of the termination of this Lease as a result of a Default,

City shall promptly, within a reasonable time, provide each Leasehold Mortgagee of which
City has received notice of, with written notice that the Lease has been terminated (the “New
Lease Notice”), together with a statement of all sums which would at that time be due under
this Lease but for such termination and of all other defaults, if any, then known to City. City
agrees to enter into a new lease (the “New Lease”) of the Premises with such Leasehold
Mortgagee or its designee for the remainder of the Term of this Lease, effective as of the date
of termination, at the same Rent and upon the terms, covenants and conditions of this Lease;

provided:

26.4.1 Request. Such Leasehold Mortgagee shall make written request upon City
for such New Lease within sixty (60) days after the date such Leasehold Mortgagee
receives City's New Lease Notice given pursuant to this Section 26.4.

26.4.2 Procedure. Such Leasehold Mortgagee or its designee shall pay or cause
to be paid to City at the time of the execution and delivery of such New Lease, any and
all sums which would at the time of execution and delivery thereof be due pursuant to
this Lease but for such termination, and, in addition thereto, all reasonable expenses,
including reasonable attorneys' fees, which City shall have incurred by reason of such
termination and the execution and delivery of the New Lease and which have not
otherwise been received by City from Center Art or any other party in interest under
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Center Art. Upon the execution of such New Lease, City shall allow to tenant named
therein, as an offset against the sums otherwise due under this Section 26.4.2 or under the
New Lease, an amount equal to the net income received by City, if any, from the
Premises during the period from the date of termination of this Lease to the date of the
beginning of the term of such New Lease. In the event of a controversy as to the amount
to be paid to City pursuant to this Section 26.4.2, the payment obligation shall be satisfied
if City shall be paid the amount not in controversy upon execution of the New Lease, the
Leasehold Mortgagee or such designee shall agree to pay any additional sum ultimately
determined to be due, and such obligation shall be adequately secured. The parties shall
cooperate promptly to determine any disputed amount. If the parties cannot determine
such amount through negotiation, such dispute shall be resolved pursuant to Section 35 of
this Lease.

26.4.3 Cure. Such Leasehold Mortgagee or such designee shall agree to remedy
any of Center Art's defaults of which such Leasehold Mortgagee was notified by City's
New Lease Notice and which are reasonably capable of being so cured by Leasehold
Mortgagee or such designee.

26.4.4 Priority. Any New Lease made pursuant to this Section 26.4 shall have
the same priority with respect to any mortgage or other lien, charge or encumbrance on
the Premises as this Lease, and tenant under such New Lease shall have the same right,
title and interest in and to the Premises as Center Art had under this Lease as of the date
of the New Lease.

26.5 New Lease Priorities. If more than one Leasehold Mortgagee shall request a New
Lease pursuant to Section 26.4, City shall enter into such New Lease with the Leasehold
Mortgagee whose Leasehold Mortgage is prior in lien, or with the designee of such Leasehold
Mortgagee; provided, however, that City is not obligated to determine whether any junior lien
holders exist and shall have no responsibility to enter into a New Lease with a Leasehold
Mortgagee who has not provided City with notice under Section 26.2. City, without liability
to Center Art or any Leasehold Mortgagee with an adverse claim, may rely upon a mortgagee
title insurance policy issued by a responsible title insurance company doing business in the
State of Washington as the basis for determining the appropriate Leasehold Mortgagee who is

- entitled to such New Lease. '

26.6  Certain Defaults. Nothing herein contained shall require any Leasehold
Mortgagee or its designee as a condition to its exercise of rights hereunder to cure any Default
which by its terms is not reasonably susceptible of being cured by such Leasehold Mortgagee
or such designee in order to comply with the provisions of Sections 26.3.3 or Section 26.3.4
as a condition of entering into the New Lease provided for in Section 26.4. No Default, the
cure of which, and no obligation of Center Art, the performance of which, requires possession
of the Premises shall be deemed reasonably susceptible of cure or performance by any
Leasehold Mortgagee or successor to Center Art's interest under this Lease or a New Lease
not in possession of the Premises, provided such holder is complying with the requirements
described in Section 26.3.4(a)(ii) hereof and, upon obtaining possession, promptly proceeds
to cure any such Default then reasonably susceptible of cure by such Leasehold Mortgagee or
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successor. No Leasehold Mortgagee shall be requlred to cure the bankruptcy, insolvency or
any related or similar condition of Center Art.

26.7 Eminent Domain. Center Art's share, as provided in Section 21 of this Lease, of
the proceeds arising from an exercise of the power of eminent domain shall, subject to the
provisions of Section 21, be disposed of as provided for by any Leasehold Mortgage.

26.8 Insurance. A standard mortgagee clause naming each Leasehold Mortgagee may
be added to any and all insurance policies required to be carried by Center Art hereunder.
The Leasehold Mortgage may provide a manner for the disposition of such proceeds, if any,
and in such event the Leasehold Mortgage shall control but only as to disposition of any
insurance proceeds Center Art or Leasehold Mortgagee is entitled to under this Lease.

26.9 Dispute Resolution. City shall give each Leasehold Mortgagee of which City has

notice prompt Notice of any dispute resolution proceedings between City and Center Art

" involving obligations under this Lease. Each such Leasehold Mortgagee shall have the right
to intervene after receipt of notice of such proceedings, in any such proceedings and be made
a party to such proceedings, and the parties hereto do hereby consent to such intervention.
Any intervening Leasehold Mortgagee shall be bound by the outcome of such proceedings. In
the event that any Leasehold Mortgagee shall not elect to intervene or become a party to any
such proceedings, City shall give the Leasehold Mortgagee notice of, and a copy of any award
or decision made in any such proceedings, which shall be binding on all Leasehold
Mortgagees not intervening after receipt of notice of such proceedings.

26.10 Notices. Notices from City to the Leasehold Mortgagee shall be mailed to the
address furnished City pursuant to Section 26.2 and those from the Leasehold Mortgagee to
City shall be mailed to the address designated pursuant to the provisions of Section 1.12
hereof. All Notices from any Leasehold Mortgagee or City shall be given in the manner
described in Section 35 and shall in all respects be governed by the provisions of that section.

26.11 Erroneous Payments. No payment made to City by a Leasehold Mortgagee shall
constitute agreement that such payment was, in fact, due under the terms of this Lease; and
any Leasehold Mortgagee having made any payment to City pursuant to City's wrongful,
improper or mistaken notice or demand shall be entitled to the return of any such payment or
portion thereof provided the Leasehold Mortgagee shall have made demand therefor not later
than twelve (12) months after the date of its payment.

26.12 Bankruptcy. In the event of any proceeding by Center Art under the United States
Bankruptcy Code (Title 11 U.S.C.) as now or hereafter in effect: ’

26.12.1 Rejection of Lease by Center Art. If this Lease is rejected in
connection with a bankruptcy proceeding by Center Art or a trustee in bankruptcy for
Center Art, such rejection shall be deemed an assignment by Center Art to the Leasehold
Mortgagee (or if there is more than one Leasehold Mortgagee, as determined by a court
of competent jurisdiction) of the leasehold estate and all of Center Art's interest under
this Lease, in the nature of an assignment in lieu of foreclosure, and this Lease shall not
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terminate-and the Leasehold Mortgagee shall have all the rights of the Leasehold
Mortgagee under this Section 26 as if such bankruptcy proceeding had not occurred,
unless such Leasehold Mortgagee shall reject such deemed assignment by notice in
writing to City within thirty (30) days following the later of (a) rejection of the Lease by
Center Art or Center Art's trustee in bankruptey or (b) approval of such rejection by the
bankruptcy court. If any court of competent jurisdiction shall determine that this Lease
shall have been terminated notwithstanding the terms of the preceding sentence as a
result of rejection by Center Art or the trustee in connection with any such proceeding,
the rights of any Leasehold Mortgagee to a New Lease from City pursuant to Section
26.4 hereof shall not be affected thereby.

26.13 Leasehold Mortgagee as Trustee. A Leaéehold Mortgagee may hold and disburse
any funds received as the proceeds of hazard insurance or condemnation.

26.14 Rights Against Center Art. The rights of a Leasehold Mortgagee hereunder shall
not diminish any right or claim of City against Center Art for damages or other monetary
relief under this Lease. '

26.15 Lease Amendments Requested by Leasehold Mortgagee. In the event Center Art
seeks to obtain or modify a Leasehold Mortgage, and the applicable Leasehold Mortgagee
requires amendments to this Section 26, then City agrees to amend this Lease from time to
time to the extent reasonably requested by the Leasehold Mortgagee, provided that the form
and content of such amendments are acceptable to the Director in the Director’s reasonable
discretion and provided that if any such proposed amendment reduces the Rent hereunder or
similarly materially and adversely affects the rights of City hereunder or its interest in the
Premises or the obligations of the Center Art under this Lease, then the Director may withhold
its consent in the Director’s sole and absolute discretion. All reasonable expenses incurred by
City in connection with any such amendment shall be paid by Center Art upon submission of
a bill for the same from City and as a condition for City entering into any such amendment(s).

27.  Assignment by City.

If City sells or otherwise transfers the Premises, or if City assigns its interest in this
Lease, such purchaser, transferee, or assignee thereof shall be deemed to have assumed City's
obligations under this Lease arising after the date of such transfer, and City shall thereupon be
relieved of all liabilities under this Lease arising thereafter, but this Lease shall otherwise
remain in full force and effect. Center Art shall attorn to any City successor which assumes
and agrees to perform all of City’s obligations under this Lease.

28.  Default by Center Art.

28.1 Definition. The following shall constitute a default (“Default”) by Center Art
under this Lease:

(a) Subject to Events of Force Majeure, if Center Art violates,
breaches, or fails to keep or perform any term, provision, covenant, or any obligation of
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this Lease and following written notice from City to all parties entitled to notice of a
Default hereunder specifically identifying the nature of the violation, breach or failure,
such violation, breach or failure shall continue for a period of thirty (30) days, or such
longer period as is specified by another Section of this Lease or as may be reasonably
required in order to cure the violation, breach or failure, provided that Center Art
commences the cure within said thirty (30) days following City’s written notice and
thereafter diligently pursues the cure to completion;

(b)  if Center Art files or is the subject of a petition in
bankruptcy, or if a trustee or receiver is appointed for Center Art’s assets or if Center Art
makes an assignment for the benefit of creditors;

(©) if Center Art is adjudicated insolvent, or becomes subject to
any proceeding under any bankruptcy or insolvency law whether domestic or foreign, or
liquidated, voluntarily or otherwise; or

(d)  if Center Art’s use of the Premises constitutes a material
violation of the Permitted Uses or any law, ordinance or regulation pertaining thereto and such
Default is not cured pursuant to Section 28.1(a) above.

282  City Remedies. Upon the occurrence of a Default, City shall have the following
nonexclusive rights and remedies at its option: (a) to cure such default on Center Art’s behalf
and at Center Art’s sole expense and to charge Center Art for all actual and reasonable costs
and expenses incurred by City in effecting such cure as an Additional Charge; (b) without
declaring this Lease terminated, to reenter the Premises and to occupy the whole or any part
thereof for and on account of Center Art and to collect any unpaid Base Rent, Additional Rent
and Additional Charges that have become payable or that may thereafter become payable,
subject at all times to Center Art’s, Chihuly’s or any other artist’s right to remove Artworks
and Inventory or any other personal property of Center Art on the Premises or Public Use
Area; or (c) to terminate this Lease upon at least ninety (90) days prior written notice and
otherwise in accordance with Section 28.3 '

Notwithstanding anything to the contrary contained herein, if the nature of Center Art’s
obligation (other than monetary obligations and other than vacation or abandonment of the
Premises) is such that more than thirty (30) days is required for performance, then Center Art
shall not be in default if it commences performance within such thirty (30) day period and
thereafter diligently prosecutes the same to completion.

28.3 Termination of Lease. The parties recognize and agree that termination of the
Lease is a drastic and severe remedy. Accordingly, City shall have the right to exercise its
right to terminate the Lease in the event of a Center Art Default only if:

(a) The Default is of the nature described in Section 28.1(b),
(c) or (d) above;

(b) In the case of a monetary default where Center Art does not
have the immediate funds available to cure the monetary default, City, without limiting
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its right to pursue other remedies hereunder for a Default has allowed Center Art at least
three (3) months from the date of City’s notice of such monetary default to cure same; or

(c) Center Art has vacated or abandoned the Premises in
violation of Section 28.5. ‘

28.4 Reentry by City upon Termination. Upon the termination of this Lease as the
result of a Default, City may reenter the Premises, take possession thereof, and remove all
persons therefrom, for which actions Center Art shall have no claim thereon or hereunder.
Center Art shall be liable and shall reimburse City upon demand for all actual and reasonable
costs and expenses of every kind and nature incurred in retaking possession of the Premises.
If City retakes the Premises, City shall have the right, but not the obligation, to remove
therefrom all or any part of the personal property located therein and may place the same in
storage at any place selected by City, including a public warehouse, at the expense and risk of
Center Art, City shall have the right to sell such stored property, after reasonable prior notice
to Center Art or such owner(s), after it has been stored for a period of thirty (30) days or
more. The proceeds of such sale shall be applied first, to the cost of such sale; second, to the
payment of the charges for storage, if any; and third, to the payment of any other sums of
money that may be due from Center Art to City; and the balance, if any, shall be paid to
Center Art.

28.5 Vacation or Abandonment. Unless due to damage or destruction governed by
Section 22 or due to an Event of Force Majeure, if Center Art vacates or abandons the
Premises in their entirety and fails to reoccupy them within thirty (30) days after City
(1) delivers a notice to Center Art’s notice address set forth in Section 1.12 above demanding
such re-occupancy and (2) mails by certified or registered mail a copy of the notice to any
forwarding address given by Center Art to City in writing, Center Art shall be in default under
this Lease.

28.6  City’s Non-exclusive Remedies upon Termination due to Default of Center Art.
Notwithstanding any reentry by City and anything to the contrary in this Lease, in the event of
the termination of this Lease due to the Default of Center Art, the liability of Center Art for all
sums due under this Lease provided herein shall not be extinguished for the balance of the
then-existing Term of this Lease. Center Art shall also be liable to City for any other amount
(excluding consequential damages or specific performance) necessary to compensate City for
all the detriment proximately caused by Center Art’s failure to perform its obligations under
this Lease or that in the ordinary course of things would be likely to result therefrom,
including but not limited to, any costs or expenses incurred in maintaining or preserving the
Premises after such Default, and any costs incurred in authorizing others the use and
occupancy of the Premises and in preparing the Premises for such use and occupancy, and
such other amounts in addition to or in lieu of the foregoing as may be permitted from time to
time by the laws of the State of Washington. The provisions of this Section 28.6 shall survive
the expiration or eatlier termination of this Lease.

28.7  City's Remedies Cumulative; Waiver. City's rights and remedies hereunder are
not exclusive, but cumulative, and City's exercise of any right or remedy due to a default or
breach by Center Art shall not be deemed a waiver of, or alter, affect or prejudice any other
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right or remedy that City may have under this Lease or by law or in equity. Neither the
acceptance of rent nor any other act or omission of City at any time or times after the
happening of any event authorizing the cancellation or forfeiture of this Lease shall operate as
a waiver of any past or future violation, breach or failure to keep or perform any covenant,
agreement, term or condition hereof or to deprive City of its right to cancel or forfeit this
Lease, upon the written notice provided for herein, at any time that cause for cancellation or
forfeiture may exist, or be construed so as to estop City at any future time from promptly
exercising any other option, right or remedy that it may have under any term or provision of
this Lease.

28.8 Commencement of Cure Period. Notwithstanding the foregoing provisions of this
Section 28, if the existence of a default is being contested by Center Art pursuant to dispute
resolution or other legal proceedings, if and so long as Center Art is acting in good faith to
complete the dispute resolution or other legal proceedings with respect thereto, the time for
curing any alleged default shall commence upon the rendering of a final and non-appealable
decision with respect thereto, or other resolution thereof, whichever occurs first; provided,
however, that if the matter being contested is capable of performance to the extent not in
dispute (e.g., the undisputed portion of monies owing), performance to the extent not in
dispute shall be a condition precedent to the effectiveness of this Section.

28.9 Notice of Default to Chihuly. City, upon providing Center Art any notice of (a)
any Default under this Lease, (b) a termination of this Lease, or () a matter on which City
may predicate or claim a Default, shall at the same time provide a copy of such notice to
Chihuly Inc. at 1111 NW 50™ Street, Seattle, WA, 98109-5120.

29.  Default by City.

City shall be in default if City fails to perform its obligations under this Lease within
thirty (30) days after its receipt of notice of nonperformance from Center Art; provided, that if
the default cannot reasonably be cured within the thirty (30) day period, City shall not be in
default if City commences the cure within the thirty (30) day period and thereafter diligently
pursues such cure to completion. Upon City’s default, Center Art may pursue any remedies at
law or in equity that may be permitted from time to time by the laws of the State of
Washington. Notwithstanding the foregoing provisions of Section 29, if the existence of a
default is being contested by City pursuant to dispute resolution or other legal proceedings, if
and so long as City is acting in good faith to complete the dispute resolution or other legal
proceedings with respect thereto, the time for curing any alleged default shall commence upon
the rendering of a final and non-appealable decision with respect thereto, or other resolution
thereof, whichever occurs first; provided, however, that if the matter being contested is
capable of performance to the extent not in dispute (e.g., the undisputed portion of monies
owing), performance to the extent not in dispute shall be a condition precedent to the
effectiveness of this Section.

30. City and Center Art To Furnish Statement.
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30.1 City's Statement. City, within ten (10) business days after written request to City
from Center Art or any Leasehold Mortgagee or prospective Leasehold Mortgagee, will
furnish a written statement, duly acknowledged, addressed to Center Art and such other
persons or entity(ies) as Center Art may reasonably request, as to the following items:

(a) The amount of Rent due, if any;

(b)  Whether or not the Lease is unmodified and in full force
and effect (or, if there have been modifications, whether or not the Lease is in full force
and effect as modified and identifying the modifications); :

() Whether or not, to City's actual knowledge, a Default has
occurred and specifying the nature of such Default, if any;

(c) Whether or not, to City's actual knowledge, any
circumstances or events exist which, with the passage of time or giving of notice or both,
may constitute a Default hereunder; and

(e) Such other matters as Center Art or the Leasehold
Mortgagee may reasonably request and which are reasonably acceptable to City and
relate to the actual knowledge of City.

30.2 Center Art's Statement, Center Art, within ten (10) business days after written
request from City, will furnish a written statement, duly acknowledged, addressed to City and
such other persons or entity(ies) as City may reasonably request, as to:

(a) Whether or not the Lease is unmodified and in full force
and effect (or, if there-have been modifications, whether or not the Lease is in full force
and effect as modified and identifying the modifications);

(b)  Whether or not, to Center Art's actual knowledge, a City
default under this Lease has occurred and specifying the nature of such City default, if
anys; | '

(c) Whether or not, to Center Art's actual knowledge, any
circumstances or events exist which, with the passage of time or giving of notice or both,
may constitute a City default hereunder; and

Such other matters as City may reasonably request and which are reasonably acceptable
to Center Art and relate to the actual knowledge of Center Art.

31.  Attorneys’ Fees.

If either party retains the services of an attorney in connection with enforcing the terms of
this Lease, each party agrees to bear its own attorneys’ fees and costs.
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32.  Access to Premises by Seattle Center.

Seattle Center and its agents shall have the right to enter the Premises at any reasonable
time, with at least 24 hours prior notice to Center Art, to examine the same, and to show them
to prospective purchasers, lenders or tenants, and to make such repairs, alterations,
improvements, additions or improvements to the Premises as the Director may deem
necessary or desirable. Center Art will provide Seattle Center with a master key. If Center
Art is not personally present to permit entry and an entry is necessary in an emergency,
Seattle Center may enter the same by master key or may forcibly enter the same, without
rendering Seattle Center liable, except in the event of Seattle Center’s gross negligence or
intentional misconduct. Nothing contained herein shall be construed to impose upon Seattle
Center any duty of repair or other obligation not specifically stated in this Lease. If Center
Art shall change the locks to the Premises, Center Art shall ensure that Seattle Center receives
a master key to enable entry in case of emergency only through Seattle Center and upon
paying Seattle Center for all actual and reasonable costs related thereto.

33.  Holding Over.

If Center Art remains in possession of all or any part of the Premises after the expiration
of the Term hereof with City’s express or implied consent, such tenancy shall be from month-
to-month only, and not a renewal hereof or an extension for any further term, and in such
case, Center Art shall pay City rent in an amount that the parties shall negotiate; provided,
however, that if the parties cannot agree on the amount of rent within 30 days from the
expiration of the Term, then such holding over shall be deemed to be without City’s consent.
If Center Art remains in possession of all or any part of the Premises without City’s consent,
such tenancy shall be from month-to-month only, and not a renewal hereof or an extension for
any further term, and in such case, Center Art shall pay City rent in an amount equal to One .
Hundred Fifty Percent (150%) of the then-current Base Rent for the entire time Center Art
thus remains in possession and Center Art shall hold City harmless from all damages resulting
from Center Art’s failure to surrender the Premises or any portion thereof, including, without
limitation, claims made by a succeeding tenant resulting from Center Art’s failure to
surrender the Premises or any portion thereof. All provisions of this Lease, except those
pertaining to the amount of Base Rent payable and Term, shall apply to such month-to-month
tenancy. ’

34. Notices.

Any notice, demand or request required hereunder shall be given in writing to the party's
address set forth in Section 1.12 hereof by any of the following means: (a) personal service;
(b) commercial or legal courier; or (c) registered or certified, first class mail, postage prepaid,
return receipt requested. Such addresses may be changed by notice to the other parties given
in the same manner as above provided. Notices shall be deemed to have been given upon the
earlier of actual receipt, as evidenced by the deliverer's affidavit, the recipient's
acknowledgment of receipt, or the courier’s receipt, except in the event of attempted delivery
during the recipient’s normal business hours at the proper address by an agent of a party or by
commercial or legal courier or the U.S. Postal Service but refused acceptance, in which case
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notice shall be deemed to have been given upon the earlier of the day of attempted delivery, as
evidenced by the messenger’s affidavit of inability to deliver stating the time, date, place and
manner in which such delivery was attempted and the manner in which such delivery was
refused, or on the day immediately following deposit with such courier or, if sent pursuant to
subsection (c), forty-eight (48) hours following deposit in the U.S. mail.

35.  Dispute Resolution.

The parties shall make their best efforts to resolve disputes as expeditiously as possible
through negotiations at the lowest possible decision-making level, and in the event such
negotiations are unsuccessful, to participate in.good faith in the mediation process described
herein prior to either party initiating any judicial process. If an issue cannot be resolved by
negotiations between subordinate staff of Center Art and Seattle Center, the matter shall be
referred to the Seattle Center Director and the Center Art President and Chief Executive
Officer. If those officials are unable to resolve the dispute within a period of 15 days after the
matter has been formally referred to them for resolution, they shall meet during the
immediately succeeding seven (7) days to select a mediator to assist in the resolution of such
dispute. If Seattle Center Director and Center Art cannot agree upon a mediator within such
seven (7) day period, either party may apply to the American Arbitration Association for the
appointment of a mediator according to the process that is established by such entity for such
action. Center Art and Seattle Center shall share equally the cost charged for the mediation of
any dispute. '

36. Events of Force Majeure.

36.1 Definition of Force Majeure. Neither City nor Center Art shall be deemed in
default hereof nor liable for damages arising from its failure to perform its duties or
obligations hereunder if such is due to any circumstance or cause beyond its reasonable
control (“Force Majeure” or an “Event of Force Majeure”), including, but not limited to an act
of Nature, act of civil or military authority, fire, flood, windstorm, earthquake, periods of
inclement weather that unreasonably impact Project construction requirements, strike or labor
disturbance, civil commotion, delay in transportation, terrorist act or war or changes in law;
provided, however, that the foregoing shall not excuse Center Art from the timely payment of
Rent and Additional Charges due hereunder, when due unless otherwise excused under
Section 22 or elsewhere herein. Another example of an Event of Force Majeure is an
administrative or judicial action or appeal filed in order to challenge the validity or conditions
of one or more permits, licenses or other governmental approvals related to the Project,
including without limitation issuance of an environmental determination such as a mitigated
determination of non-significance, until such time as any such action or appeal is finally and
ultimately resolved.

36.2 Effect of Event of Force Majeure. If either party is rendered wholly or partly
unable to perform its material obligations hereunder, except as to the payment of Rent which
shall be excused only as expressly provided for herein, following expiration of a three (3) year
period following the first occurrence of the Event of Force Majeure, then the party whose
performance is so effected may elect to terminate this Lease and such termination shall take
effect ninety (90) days following notice thereof.
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37.  Execution by City and Center Art.

Neither City nor Center Art shall be deemed to have made an offer to the other party by
furnishing the other party with a copy of this Lease with particulars inserted. No contractual
or other rights shall exist or be created between City and Center Art until this Lease has been
approved by appropriate legislative authority and executed by the parties hereto. The City
shall not be liable to Center Art if this Lease is not authorized by a valid ordinance.

38. Time of Essence; Time Calculation Method.

Time is of the essence with respect to this Lease. Except as otherwise specifically
provided, any reference in this Lease to the word “day” means a “calendar day”; provided,
however, that if the final day for any action required hereunder is a Saturday, Sunday or City
holiday, such action shall not be required until the next succeeding day that is not a Saturday,
Sunday or City holiday. Any reference in this Lease to the word “month” means “calendar
‘month.”

39.  City’s Control of Premises and Vicinity.

All common and other facilities provided by City in or about the Premises, including any
parking areas, are subject to City’s exclusive control and management by City; provided,
however, that City’s control and management of the Project Improvement Area shall at all
times be consistent with the terms and conditions of this Lease. Accordingly, City may do
any and all of the following (among other activities in support of the Seattle Center
Department or other municipal objectives), all without incurring any liability whatsoever to
Center Art:

39.1 Change of Vicinity. City may increase, reduce, or change in any manner
whatsoever the number, dimensions, and locations of the walks, buildings, landscaping, utility
lines and poles, service areas, roads, sidewalks and parking areas in the vicinity of the
Premises.

392 Traffic Regulation. City may reasonably regulate all traffic adjacent to the
Premises, including the operation and parking of vehicles of Center Art and its invitees,
employees, and patrons.

39.3 Display of Promotional Materials. City may erect, display, and remove
promotional materials and permit special events on property adjacent to and nearby the
Premises and within the Public Use Area.

39.4  Change of Businesses. City may determine or change the size, number, and type
and identity of concessions, stores, businesses and operations being conducted or undertaken
in the vicinity of the Premises and to operate and to authorize others to engage in any and all
forms and locations of business activity at the Seattle Center.
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39.5 Entrance Charges. City may impose a reasonable charge for admission to the
Seattle Center and the facilities thereon, including during the Bumbershoot Festival; provided,
however, that no such general admission charge shall be charged or required by City in
connection with access to the Project, it being the intent of the parties that even during such
times when a general admission charge for access to the Seattle Center grounds is charged,
such general admission charge shall not apply to patrons of the Project whose sole purpose is
access to the Premises.

39.6 Rules and Regulations, City may promulgate, from time to time, reasonable rules
and regulations regarding the use and occupancy of all areas of the Seattle Center other than
the Premises.

39.7 Hours of Operation. City may determine the days and hours the Seattle Center
and various business operations other than the Premises will be open to the general public.

40. Signs and Advertising,

Center Art will not display, post or distribute any material (including posters) on any part
of the Seattle Center or areas of the Premises that are visible to the general public without the
City’s prior written approval, which approval shall not be unreasonably withheld, conditioned
or delayed. Except for those portions of the Premises reserved to the City pursuant to Section
2.7, Center Art may display and post material and signage on the interior of the Premises
without the City’s approval as long as the materials are not visible from the exterior.

Seattle Center has an aggressive business strategy to secure corporate sponsors. In some
cases, City may grant a corporate sponsor exclusive product sales or marketing opportunities
at Seattle Center. Currently exclusive sponsors may occur in the following categories:
coffee, financial services, carbonated beverages, water, energy drink, automotive, insurance,
and technology. The Parties agree and acknowledge that Center Art is free to pursue its own
sponsors in connection with operations, programming, products and marketing of the
Premises notwithstanding any such existing or future Seattle Center corporate sponsorships;
provided, however, that with respect to any Project product sales or sponsorships that involve
signage, posters or other advertising within the Exhibit and Garden Area or the Retail Space
that is clearly visible from the Public Use Area or Common Areas, Center Art shall obtain the
prior approval of the Director, which approval shall not be unreasonably withheld,
conditioned or delayed.

41.  Entire Lease; Amendments; Applicable Law.

This Lease and the Exhibits attached hereto, and by this reference incorporated herein,
together with the construction agreement, if and when executed, set forth the entire agreement
of City and Center Art concerning the Project and the Premises, and there are no other
agreements or understanding, oral or written, between City and Center Art concerning the
Premises except for the separate construction agreement referenced in Section 14.1. Any
subsequent modification or amendment of this Lease shall be binding upon City and Center
Art only if reduced to writing and signed by the City and an authorized officer of Center Att.
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This Lease shall be governed by, and construed in accordance with the laws of the State of
Washington.

42.  Partial Invalidity.

If any court determines that any provision of this Lease or the application hereof to any
person or circumstance is, to any extent, invalid or unenforceable, the remainder of this Lease,
or application of such provision to persons or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby and each other term, covenant or
condition of this Lease shall be valid and be enforced to the fullest extent permitted by law.

43.  Counterparts.

_ This Lease may be executed by the parties in counterparts, each of which shall be deemed
an original and which, taken together, constitute the entire Lease.

44,  Section Headings.

The section headings used in this Lease are used for purposes of convenience and do not
alter in any manner the content of the sections.

45. Context.

Whenever appropriate from the context, the use of any gender shall include any other or
all genders, and the singular shall include the plural, and the plural shall include the singular.
Words such as “herein,” “hereunder” and the like refer to this Lease in its entirety and not to a
particular section or subsection hereof.

46.  Negotiated Lease.

The parties to this Lease acknowledge that it is a negotiated agreement, that they have
had the opportunity to have this Lease reviewed by their respective legal counsel, and that the
terms and conditions of this Lease are not to be construed against any party on the basis of
such party's draftsmanship thereof.

47.  Obligation of Center Art

Except to the extent assumed by a Leasehold Mortgagee or other acquirer of the
leasehold estate pursuant to Section 26, any and all obligations of Center Art under this Lease
are enforceable only against Center Art LLC, a Washington limited liability company, and are
not enforceable against nor do they impose any liability upon Center Art’s officers, directors,
members, employees or any other individual or entity, public or private.
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48.  Relationship of Parties.

Nothing contained herein shall be construed as to make the parties hereto partners,
associates, joint venturers, or participants in any legal relationship other than that of lessor
and lessee. Neither party hereto shall have the power to contract or incur any obligation or
liability in the name of the other party.

49.  Binding Effect.

This Lease shall be binding upon the successors and assigns of the parties hereto.

50. Recordation.

The parties agree that a memorandum of this Lease substantially in the form of Exhibit 8
attached hereto shall be recorded in the office of the King County Recorder.

S1.  Applicable Law.

This Lease shall be governed by and construed in accordance with the substantive laws of
the State of Washington. Venue for any legal action under the Lease shall be King County
Superior Court.

[signatures follow]
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IN WITNESS WHEREOF, the parties hereto have executed this instrument the day and
year indicated below.

CITY OF SEATTLE CENTER ARTLLC

By: By:
Robert Nellams, Director
Seattle Center Department

STATE OF WASHINGTON )
)ss.  (Acknowledgement for City)

COUNTY OFKING )

On this day of , 2011, before me, the undersigned, a Notary Public in
and for the State of Washington, duly commissioned and sworn personally appeared Robert
Nellams, known to me to be the Director of the Seattle Center Department of THE CITY OF
SEATTLE, the party that executed the foregoing instrument as City, and acknowledged said
instrument to be the free and voluntary act and deed of said party, for the purposes therein
mentioned, and on oath stated that he was authorized to execute said instrument.

 WITNESS my hand and official seal hereto affixed the day and year in the certificate above
written.

[Signature] [Printed Name]

NOTARY PUBLIC in and for the State of Washington residing at

My commission expites

STATE OF WASHINGTON )

) ss. (Acknowledgement for Center Art, LLC)
COUNTY OF KING )
On this day of , 2011, before me, a Notary Public in and for
the State of Washington, duly commissioned and sworn, personally appeared , to
me known to be the of CENTER ART, LLC, the entity that executed the
foregoing instrument as ; and acknowledged to me that he signed the same as the

~ free and voluntary act and deed of said entity for the uses and purposes therein mentioned and
that he was authorized to execute said instrument for said entity.

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

/! Signatz)re ] [Printed Name]

NOTARY PUBLIC in and for the State of Washington residing at
My commission expires
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EXHIBIT 1

LEASE AREA LEGAL DESCRIPTION

THE NORTHERLY 27.41 FEET OF LOT 5, AND ALL OF LOTS 1 THROUGH 4,
INCLUSIVE, BLOCK 47, AND LOTS 8 THROUGH 12, INCLUSIVE, BLOCK 50, ALL
OF D.T. DENNY'S 3RD ADDITION TO NORTH SEATTLE, ACCORDING TO THE PLAT
THEREOF RECORDED IN VOLUME 1 OF PLATS, PAGE 145, IN KING COUNTY,
WASHINGTON;

TOGETHER WITH VACATED STREETS AND ALLEYS ADJOINING AS WOULD ATTACH BY
OPERATION OF LAW;

CONTAINING AN AREA OF 101,917 SQUARE FEET, OR 2.3397 ACRES, MORE OR
LESS;

SITUATE IN THE CITY OF SEATTLE, KING COUNTY, WASHINGTON.

JOHANN G. WASSERMANN, PLS
LIN & ASSOCIATES, INC,.
LIN PROJECT NO.: 2013
FEBRUARY 17, 2011
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EXHIBIT 5 -- Form of Waiver - Section 16.1

TO SEATTLE CENTER
GLASS AND GARDENS EXHIBITION LEASE
CITY OF SEATTLE/CENTER ART LLC

VISUAL ARTISTS RIGHTS ACT AGREEMENT

This waiver (the “Waiver”), pursuant to the Visual Artists Rights Act of 1990 (“VARA”) is
entered into as of the date of the last signature (the “Effective Date™) by and between

(“Author™), an individual with a residence at
, and Center Art LLC (“Center Art”), with a business address
(each a “Party” and collectively the “Parties”).

BACKGROUND

A. The Author created the sculptural works identified in Appendix A (“Building
Art”).

B. Building Art is defined in that certain lease (the “Lease”) between Center Art and
the City of Seattle dated as of ,2011. ‘

C. Building Art has been, or will be, installed on the Premises (as defined in the
Lease).

D. The Parties wish to confirm their respective rights in the Building Art pursuant to
VARA.

THEREFORE, in consideration of and exchange for the premises and promises set forth in this
Waiver, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as
follows:

AGREEMENT

1. Author expressly and forever waives any rights under VARA associated with the
Building Art. This Waiver includes recognition that the Author waives any rights under VARA
which could be asserted to:

(a) prevent the installation or subsequent removal of the Building Att, or

(b) form the basis of a claim that the installation or removal of the Building Art is a
distortion, mutilation, modification, relocation, or destruction of the Building Art
in whole or in part, whether intentional or unintentional or prejudicial to the honor
or reputation of Author.

2. This Waiver relates only to Author's rights pursuant to VARA, and shall not constitute a
waiver of any rights of Author (or any related entity) pursuant to any agreement related to the




Project (as defined in the Lease). This Waiver shall not apply to other artwork belonging to
Author (including but not limited to any artwork constituting Artworks and Inventory as defined
in the Lease) that is not Building Art. This Waiver shall be binding upon and inure to the benefit
of the heirs, executors, administrators, personal representatives, successors in interest, assigns,
and affiliates of the respective Parties. The Parties hereby confirm that their respective
representatives are authorized to execute this Waiver on their behalf.

3. Author and Center Art agree and acknowledge that this executed Waiver shall be
delivered to the Seattle Center Director, for the benefit of the City of Seattle and its successors
and assigns, prior to installation of any Building Art in or at the Project.

IN WITNESS WHEREOF, the Parties have executed this Waiver as of the dates indicated
below. '

CENTER ART LLC [AUTHOR]
Name: Name:
Title: Title:

Date: Date:
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EXHIBIT 6

Addendum 3

The Seattle Artists at Play Project: Seattle Center

A new non-profit foundation, the Artists at Play Foundation (AAP), will dedicate its efforts to
the creation of artist-designed playgrounds for the enjoyment of children and families,

Project Description

The Artists at Play Foundation will fund and lead the development of a new playground for
the Seattle Center Campus in an area selected by the Seattle Center, possibly on a portion of
the new Center Square. Seed funding will come from a donation from the Space Needle, with
$1,000,000 earmarked for this project. Ongoing financial support for upgrading and
expanding the playground, estimated at $50,000 annually, will be led by the Artists at Play
Foundation for the life of the lease of the proposed Chihuly exhibition at the south Fun Forest
site.

Our goal is to create an imaginative and engaging playground with fun and safe play
structtres designed by local artists through AAP Foundation funding and at no expense to the
City or Seattle Center. The playground development, from design competition to final
installation, will be managed by the AAP Foundation, with special attention to areativity,
accessibility, safety and durability. The Seattle Center will review and approve design and
construction of the project atmutually agreed critical stages of development.

Project Key Features:

Open design competition lor Pacific Northwest artists
Programming for children and families
.+ Lasting public benefit at no expense to the City of Seattle
Free admission for the public
Development to use best practices of sustainable design and construction
Design to provide enjoyment by visitors of all ages including those with disabilities

Redevelspiment of Seatile Centor Soun Dun boresi Aol [oame i A8




Project Development Process

The Artists at Play Foundation will run a competition to select artists for the project using the
best practices of the public art field. Once the artists are selected, the AAP Foundation will
manage the design and fabrication of the playground structures in collaboration with the
Seattle Center.’ The intended design criteria are for the playground environment to be
reflective of the Seattle Center, the 1962 World's Falr and/or the Seattle/Pacific Northwest
region. Any professional artist working in the Seattle area can submit qualifications to the
deslgn competition.

The competition's selection panel will include representatives of the Seattle Center, Century
21 Committee, Seattle Center Advisory Board and the Seattle Office of Arts and Cultural Affairs,

The AAP foundation will work closely with the selected artists and play structure
manufacturers to ensure the durability and safety of the playground. Once installation is
complete, the improvements and playground structures will become the property of the
Seattle Center.

The Artists at Play Foundation will promote the ongoing creation of additional artist-designed
play structures at the Seattle Centér campus or in other areas in the City of Seattle. This will
ensure continued contributions to benefit the public and include Seattle artists in the
development of the Seattle Center for years to come.

We expect that, wor;king with the Seattle Center, the Art Playground would open in the spring
of 2013,

Example of Art/Play Structures

e

Albvonze ploy scidpture by Tom Otterness bebind One Ri
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EXHIBIT 8 — Memorandum of Lease

TO SEATTLE CENTER
GLASS AND GARDENS EXHIBITION LEASE
CITY OF SEATTLE/CENTER ART LLC

RECORDED AT THE REQUEST OF
AND AFTER RECORDING RETURN TO:

Foster Pepper PLLC

1111 Third Avenue, Suite 3400
Seattle, Washington 98101
Attention: Beth A. Clark

MEMORANDUM OF GLASS AND GARDENS EXHIBIT LEASE
(City of Seattle/Center Art)

Grantor/Lessor: THE CITY OF SEATTLE, a municipal corporation of the State
of Washington

Grantee/Lessee: CENTER ART LLC, a Washington limited liability company

Abbreviated

Legal Description: ,
' situate in the City of Seattle, County of King,
State of Washington
Complete Legal Description is set forth in Exhibit A attached
hereto

Assessor's Tax

Parcel ID#:

Reference #

(If applicable): N/A

THIS MEMORANDUM OF GLASS AND GARDENS EXHIBITION LEASE is
dated as of , 2011 by and between THE CITY OF SEATTLE, a municipal
corporation of the State of Washington (“Lessor”), and CENTER ART LLC, a Washington
limited liability company (“Lessee”).

L. Premises. Lessor has leased to Lessee, upon the terms and conditions of that
certain lease between the parties dated as of , 2011 (the “Lease”), which terms
and conditions are incorporated by this reference, that certain real property situated in the City




of Seattle, King County, Washington, more particularly described on Exhibit A attached
hereto. L

2. Term. The Lease is for a term of five (5) years commencing
and ending , unless extended. Lessee has the right to extend the term of the
Lease for five (5) additional terms of five (5) years each, which extension rights, if all were
exercised, would result in the term of the Lease first expiring on

3. New Lease. The Lease provides that under certain circumstances a lender with
a leasehold mortgage on Lessee's leasehold estate interest in the Premises may cause a new
replacement lease for the Premises on substantially the same terms as the Lease to come into
existence and such new lease would be superior to all rights, liens and interests created by or
established through the City between the date of the Lease and the date on which such new
lease came into effect.

3. Purpose of Memorandum of Lease. This Memorandum of Glass And Gardens
Exhibition Lease is prepared for the purpose of recordation and in no way modifies the Lease.

DATED as of the day and year first above written.

LESSOR: THE CITY OF SEATTLE, a municipal
corporation of the State of Washington

By:

Its:

LESSEE: CENTER ART LLC, a Washington limited
liability company

By:.

Its:




STATE OF WASHINGTON )

) ss.
COUNTY OF KING )
On this day of , , before me, the undersigned, a Notary Public
in and for the State of Washington, duly commissioned and sworn, personally appeared .
, to me known to the of the Seattle Center for the

City of Seattle, the municipal corporation that executed the within and foregoing instrument,
and acknowledged the said instrument to be the free and voluntary act and deed of said
municipal corporation, for the uses and purposes therein mentioned, and on oath stated that
she was authorized to execute the said instrument.

IN WITNESS WHEREOF, [ have hereunto set my hand and official seal the day and
year first above written. -

(Signature of Notary)

(Legibly Print or Stamp Name of Notary)
Notary public in-and for the state of Washington,
residing at

My appointment expires




STATE OF WASHINGTON )

) ss.
COUNTY OF KING )
On this day of , , before me, the undersigned, a Notary Public
in and for the State of Washington, duly commissioned and sworn, personally appeared
, to me known to the of Center Art LLC, the limited

liability company that executed the within and foregoing instrument, and acknowledged the
said instrument to be the free and voluntary act and deed of said company, for the uses and
purposes therein mentioned, and on oath stated that he/she was authorized to execute the said

instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal the day and
year first above written.

(Signature of Notary)

(Legibly Print or Stamp Name of Notary)
Notary public in and for the state of Washington,
residing at _

My appointment expires
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MEMORANDUM OF GLASS AND GARDENS EXHIBIT LEASE
(City of Seattle/Center Art)

Legal Description

Situate in the City of Seattle, King County, Washington,




Ned Dunn
CEN Chihuly Agreement FISC

March 31, 2011
Version #3
Form revised: December 14, 2010
FISCAL NOTE FOR CAPITAL PROJECTS ONLY
Department: Contact Person/Phone: CBO Analyst/Phone:
Seattle Center Ned Dunn 684-7212 Greg Shiring 386-4085

Jill Crary 684-7107
Rebecca Keith, Law, 684-8239

Legislation Title: AN ORDINANCE relating to the Seattle Center; authorizing the Director of
Seattle Center to execute a lease agreement with Center Art, LL.C for the development,
construction, and operation of a glass and gardens exhibition space for Chihuly glass, a retail
shop and related uses, while also providing for improvements to public areas of Seattle Center;
and ratifying and confirming certain acts.

Summary and background of the Legislation:

The attached legislation authorizes a lease agreement with Center Art, LLC (“Center Art”) under
which the City leases certain spaces on the Seattle Center campus (see below) to Center Art. In
exchange Center Art shall pay rent and provide public benefits, as further described below.

The area covered in this lease agreement is the South Fun Forest site that is being vacated by the
Fun Forest in early 2011. As part of Seattle Center’s planned redevelopment of this area, in
April 2010 the department issued a Request for Proposals (RFP) for redevelopment of the South
Fun Forest site. The department received nine responses to the RFP. In an effort to involve a
broad range of community interests in the review, the department established a citizens RFP
review panel (the “Review Panel”) that included members of the Century 21 Master Plan
Committee, with the Chair of the Seattle Center Advisory Commission acting as Chair of the
Review Panel. Between June and September, the Review Panel analyzed the proposals
according to a number of principles and criteria set forth in the RFP, including consistency with
the Planning and Design Principles of the Century 21 Master Plan. The Review Panel led a
community meeting and open house on July 7, where all proposals were displayed. In
September, the Review Panel submitted its recommendation to the Seattle Center Director that
the proposal submitted by the Space Needle LLC to construct and operate an exhibit space, event
pavilion and art garden featuring the work of glass artist Dale Chihuly, and including a number
of public benefits, best satisfied the criteria and would most benefit Seattle Center.

The Seattle Center Director forwarded the Review Panel’s recommendation to the Mayor.
Subsequent discussions involving the Mayor’s Office, the City Council, Seattle Center, and the
Space Needle led to the lease agreement with Center Art to be authorized by this legislation. A
summary of the lease agreement terms follows:

Areas included in Lease
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Exhibit and Garden Area — Approximately 20,557 square feet in the former Fun Forest
Pavilion Building (excluding the Mural amphitheatre support spaces, which will continue to
be used by the City) and a paved area of approximately 38,811 square feet. This area will be
used primarily for a Chihuly glass exhibition, including indoor and outdoor glass art -
exhibitions, gardens, and related ancillary uses.

Public Use Area — Under the lease, Center Art will lease and make improvements to an area
in which the City has reserved rights. This area will remain open to the general public and is
referred to in the lease as the “Public Use Area”. The Exhibit and Garden Space and Public
Use Area are depicted in Exhibit 3 of the Lease Agreement. The lease contemplates that
after the initial improvements are complete, the premises may be reduced by a lot line
adjustment, if feasible.

Retail Space — An existing retail building of approximately 853 square feet leased for retail
sales.

Term of Agreement

Initial term of five (5) years, with Center Art having the right to renew the lease for five (5)
additional five-year terms.

The initial term of the lease shall commence on the later of April 1, 2011, or the date Center

~ Art receives permits for demolition, clearing and grading work and takes possession of the

leased premises.

Rent

Center Art will pay an annual base rent of $350,000 for the initial ﬁve-year' term, increasing
to $500,000 per year in years 6 through 30.

Center Art will pay additional rent of 8% of the net proceeds from the sale of Chihuly fine art
sold on the site for any lease option extension period (years 6 — 30).

The base rent during the five, five-year renewal periods shall be increased by the CPI,
provided that the total CPI increase to the base rent does not exceed 10% for any five-year
period.

The base rent shall commence upon the opening of the exhibition to the general public, no
later than April 2012,

During construction, Center Art shall pay rent of $10,000 per month,
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Public Benefits and Community Partners

o Center Art will donate $1,000,000 to fund a children’s playground at Seattle Center with
structures designed by local artists.

e Center Art will contribute $50,000 each year for maintenance of the children’s playground.

e Center Art will support arts education and engagement with at least four community partners
for the first five years. These partners are initially identified as follows:

» Seattle Public Schools — develop an 8th grade student curriculum program and provide
for transportation of students to and from the exhibit.

» Pilchuck Glass School — Sponsorship of a new arts lecture series with Pilchuck that
culminates in a celebration of the work of Pilchuck and honors the Pacific NW Studio
Glass Movement.

> Pratt Fine Arts Center — Free admission for Pratt students, an arts lecture series on the
site, support of fundraising support for scholarships and tuition assistance.

» Arts Fund — Hosting of an annual event to raise funds for the arts.

e An additional approximately 39,042 square feet of the Seattle Center campus, adjacent to the
north, east and south boundaries of the Premises has been identified as the “Project
Improvement Area” and will be redeveloped as part of the project to create enhanced open
space and pedestrian pathway for public use. :

e Center Art will work cooperatively with Seattle Center to create a regular free admission
program in conjunction with other Seattle Center resident organizations under a branded
“Center Nights” or similar framework, pursuant to which Center Art shall make a minimum
of 10,000 free tickets available annually.

e Center Art will use all commercially reasonable efforts to design and construct the Project
according to LEED Silver standards.

Tax Revenues

e The City will collect additional revenue from a combination of sales and use tax, B&O tax,
and admissions tax as a result of the Chihuly exhibition.

e The County will receive additional tax revenues from the sales and use tax on food and
beverages from the planned cafe.

e The City and State will share the proceeds of 12.84% leasehold excise tax on lease payments
made as part of the Chihuly exhibit. '
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Other

e At the end of the lease term, all capital improvements made to the premises by Center Art,
other than the improvements in public areas, shall be removed at Center Art’s expense,
although the Director has the option under the lease to allow the improvements (with the
exception of artwork) to remain and become City property.

Please check any of the following that apply:

This legislation creates, funds, or anticipates a new CIP Project.

(Please note whether the current CIP is being amended through this legislation, or provide the Ordinance or
Council Bill number of the separate legislation that has amended/is amending the CIP.)

This legislation does not have any financial implications.

(Stop here and delete the remainder of this document prior to saving and printing.)

X This legislation has financial implications. (Please complete all relevant sections that follow.)

Appropriations:

This table should detail existing appropriations and reflect appropriations that are a direct result of this legislation.
If this legislation does not directly change an appropriation, but has budget impacts, please explain in the notes
section below:

"Fund Name | Department Budget Existing 2010 New 2011 2012
and Control Appropriation Appropriation Anticipated
Number Level* (if any) Appropriation
TOTAL

*See budget book io obtain the appropriate Budget Control Level for your department,

Appropriations Notes:

No new appropriation needed. The capital project being constlucted pursuant to this agreement
is 100% privately-funded. The lease payments are included in the department’s revenue
projections in the 2011 Adopted and 2012 Endorsed Budgets.

Uses and Sources for Operation and Maintenance Costs for the Project:

Oo&M 2011 2012 2013 2014 2015 2016 Total

Uses

Start Up
On-going
Sources (itemize)

Operation and Maintenance Notes:
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There are no new O&M expenses as a result of this 100% privately funded project. Center Art is
contributing $50,000 per year for maintenance of the children’s playground they are funding as
one of the public benefits of this agreement. The Adopted 2011 and Endorsed 2012 Operating
Budget assumes the labor expenses related to landscape maintenance and basic cleaning in the
existing Fun Forest South area. The maintenance obligations related to the new Center Art
project will be managed to fit within the existing resources for this purpose.

Periodic Major Maintenance Costs for the Project:
Estimate capital cost of performing periodic maintenance over life of facility. Please identify major work items,
frequency.

Major Maintenance Item Frequency Cost | Likely Funding Source

TOTAL

Funding sources for replacement of project:

Major maintenance costs will be funded by Center Art, and the Department will not assume
responsibility for any project replacement expenses during the course of the lease.

What is the financial cost of not implementing the legislation?

If this agreement is not approved and the Chihuly exhibition does not go forward, the City will
forego the financial benefits outlined above, including:

e $350,000 (increasing to $500,000) in annual base rent.

e Loss of additional tax revenues to the City.

e Loss of additional tax revenue to the State and King County.

e $1,000,000 capital contribution and $50,000 a year in annual maintenance for a children’s
playground.

Does this legislation affect any departments besides the originating department?

No.

What are the possible alternatives to the legislation that could achieve the same or similar
objectives?

The City considered multiple alternatives through a public RFP process and determined that this
proposal was the most beneficial to the City. No alternatives were identified that would provide
the same level of benefits to the City and the public.

Is the legislation subject to public hearing requirements?

No.
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Other Issues:
None.

List attachments to the fiscal note below:




City of Seattle
Office of the Mayor

March 15,2011

Honorable Richard Conlin
President

Seattle City Council

City Hall, 2™ Floor

Dear Council President Conlin:

I am pleased to transmit the attached proposed Council Bill that authorizes a lease agreement with Center
Art, LLC (“Center Art”) for the development, construction, and operation of a glass and gardens exhibition
space for Chihuly glass, a retail shop, and improvements to public areas of Seattle Center, including an
artist-designed children’s play area. This agreement is the culmination of a public process that began in
May 2010, when Seattle Center issued a Request for Proposals for redevelopment of the South Fun Forest
site being vacated by the Fun Forest in early 2011. Nine proposals were received in response to the RFP
and reviewed by a citizens review panel according to a number of principles and criteria set forth in the
RFP, including staying true to the Planning and Design Principles of the Seattle Center Century 21 Master
Plan. The lease agreement with Center Art represents the development option recommended by the
Review Panel, and then further enhanced through discussions among the Space Needle, Seattle Center, City
Council and the Mayor’s Office.

Under the lease agreement with the City, Center Art will pay an initial rent of $350,000, increasing to
$500,000 in year six. The agreement includes a number of public benefits, including a donation of $1
million by Center Art for a children’s play area, as well as annual contributions of $50,000 for maintenance
of the play area. In addition, Center Art will make landscape improvements on the north, south, and east
edges of the site, providing improved pedestrian circulation into the Seattle Center campus. Center Art will
also create a free admission program for the glass and gardens exhibition space and will work to support
arts education and engagement with four community partners: Seattle Public Schools, Pratt Fine Arts
Center, Pilchuck Glass School, and ArtsFund.

This agreement will provide a major visitor destination at Seattle Center, make open space improvements
for the public, and create a major attraction on the campus for children and families, all privately funded.
Thank you for your consideration of this legislation. Should you have questions, please contact Robert
Nellams at 684-7334.

Sincerely,

ichael McGinn
Mayor of Seattle

cc: Honorable Members of the Seattle City Council

Michael McGinn, Mayor

Office of the Mayor Tel (206) 684-4000
600 Fourth Avenue, 7" Floor Fax (206) 684-5360
PO Box 94749 TDD (206) 615-0476

Seattle, WA 98124-4749 mike.meginn@seattle.gov
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SEATTLE CENTER
GLASS AND GARDENS EXHIBITION LEASE
CITY OF SEATTLE/CENTER ART LLC

THIS SEATTLE CENTER GLASS AND GARDENS EXHIBITION LEASE (the “Lease”) is
entered into this _ day of , 2011, by and between THE CITY OF SEATTLE
(“City” or.“Landlord”), a city of the first class of the State of Washington, acting by and through
the Directot- of its Seattle Center Department (“Director”), and CENTER ART LLC (“Center
Art” or “Tenant”), a limited liability company organized under the laws of the State of -
Washington. Clty and Center Art are from time to time collectively referred to herein as the
“Parties”.

e,
*,

Center Art desires to le\ésgz from City, and City agrees to lease to Center Art, certain real property
and improvements located:in the City of Seattle, Washington, upon which Center Art intends to
develop, construct, operate and maintain, according to the terms and conditions of this Lease, the
herein described Project. ;

IN CONSIDERATION of the mﬁngl covenants contained herein, and subject to the terms and
provisions set forth herein, the City and Center Art covenant and agree as follows:

1. Summary Lease Data; Exhibits\\,

The following terms have the followmg meamngs except as specifically modified in this
Lease: \ .

1.1  Premises. The Premises comprise approxunately 102,770 square feet of real
property located on the Seattle Center campus in The Clty of Seattle, County of King, State of
Washington (the “Seattle Center”). The Premises comprlse the followmg

1.1.1 The real property legally described in Exhlblt 1 attached hereto, which real

property includes: (a) an existing building approximately 20, 557 square feet in size and .
~depicted as “Area A” on the site plan attached hereto as EXhlbltxZ (the “Existing Bulldlng”)

(b) an adjacent paved and landscaped area approximately 38,811" square feet in size and
depicted as “Area B” on Exhibit 2; and (c) an additional, adjacent paved and landscaped area
depicted as the “Public Use Area” on Exhibit 3. As used in this Lease, the “Exhibit and
Garden Area” means the Existing Building and that portion of the Premlses depicted as “Area
B” on Exhibit 2. :

1.1.2 Approximately 853 feet of ﬂoor area within an existing retall building
(“Retail Building™) depicted as “Area C” on Exhibit 2.

\
1.1.3 [this section intentionally deleted] ' \

\\
\‘n

1.1.4 City’s Reserved Rights. Center Art’s right to use and occupy the i’remises
is subject to the City’s reserved rights in that portion of the Existing Building demgnated as
the “Mural Support Space,” as depicted on Exhibit 2 and as further described in Section 27.1
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below. In addition, the City has certain reserved rights in and to the Public Use Area depicted
on Exhibit 3 and as further defined and described in Section 2.7.3 below.

1.1.5 Lot Line Adjustment. At any time after the Effective Date, Seattle Center
and Center Art shall cooperate to complete a lot line adjustment of that portion of the
Premises described in Section 1.1.1 (“Lot Line Adjustment”). The Lot Line Adjustment is

- intended to adjust existing lots to conform the Premises substantially to the configuration as
deplcted on Exhibit 3 attached hereto (the “Lot Line Adjustment Configuration™), however,
the Parties acknowledge that the Lot Line Adjustment Configuration is conceptual only and
the actual Lot Line Adjustment may vary depending on, among other things, the number and
configuration of i existing lots. Center Art shall bear all costs of the Lot Line Adjustment,
including any necessary survey costs and application fees. Each of Seattle Center and Center
Art shall bear the costs}.if any, of their own respective staff or administrative time to process
the Lot Line Adjustment. “If the Director reasonably concludes that the Lot Line Adjustment
is not feasible, for example, if completion of the Lot Line Adjustment cannot be accomplished
consistent with legal requirements or would have an unreasonably adverse impact on other
existing lots in the vicinity of the Premises, and the Lot Line Adjustment cannot be amended
or modified in a manner that would make it feasible or reduce the impacts to an acceptable
level, then the parties shall not be reqliired to complete the Lot Line Adjustment. Otherwise,
upon completion of the Lot Line Adjustment, the Seattle Center and Center Art agree to
modify this Lease as necessary to amend the. descr1pt10n of the Premises and to grant Center
Art any easements, licenses or other rights it may reasonably require for the construction,
development, operation, repair and maintenance of the Project to the extent required to
replace rights that would otherwise be modified, reduced or eliminated as a result of the Lot

Line Adjustment.

3

1.2 . Description of Project. The Project to be located on the Premises shall be
de51gned constructed and operated as a glass and gardens exhlbltlon space for exhibition of
Dale Chihuly’s glass as presented by Chihuly Inc., d/b/a Chlhuly Studio (“Chihuly”), other
artwork and such other ancillary and related uses as permitted hereln including but not
limited to gardens, retail sales, indoor/outdoor art exhibition spaces; theater, hot shop, caf¢,
ticketing, and banquet/special event space, all as further described in Section 2.3, Permitted
Uses. The Project shall include renovation and modification of the Exfstlng Building
including the addition of a glass exhibition hall (the “Glass House”), development of the
Exhibit and Garden Area and improvements to the Retail Space for certain tetail uses, all as
set forth in the preliminary design and site plan attached hereto as Exhibit 4 (“Prehmlnary
Project Design”). In addition, the Project shall include certain improvements (herein the
“Initial Improvements™) within that portion of the Public Use Area depicted as the Project
Improvement Area” in Exhibit 2 and as further described in Section 14.1 below. At‘Center
Art’s sole cost and discretion, the Project also may include a covered walkway to the Exlstmg

Building as depicted in Exhibit 2.

1.3 Project Improvement Area. That portion of the Public Use Area of the Premises™ .
in which Center Art shall provide landscaping and other improvements as part of the Initial
Improvements as depicted on Exhibit 4. Following completion of the Initial Improvements
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within the Project Improvement Area City shall be solely responsible for all 0perat1ons repair
and maintenance of the Project Improvement Area.

1 4 Effective Date. The date this Lease is fully executed by ‘an authorized
representative of both parties following authorization by ordinance of the Seattle City

Council:

1.5  Commencement Date. The “Commencement Date” shall occur on the date that is
the later of April .1, 2011 or the date on which all required permits for demolition, clearing
and grading work in connection with the Project are issued in final and unappealable form
without modifications or conditions that are unacceptable to Center Art, in Center Art’s
reasonable discretion, and Center Art takes possession of the Premises. For the purpose of
determining the Commencement Date, Center Art’s possession of the Exhibit and Garden
Area shall be deemed to constitute possession of the Premises. The Parties agree and
acknowledge that City shall deliver possession of the Retail Building to Center Art on the
later of: January 1, 2012, provided the Garden and Exhibit Area is scheduled to open to the
general public no- later than April 1, 2012; or sixty (60) days prior to the scheduled opening
date of the Exhibit and Garden Area to the general public. At the request of either party,

Center Art and City shall execute a letter agreement confirming the Commencement Date

1.6  Interim Rent Period. The time pErjod beginning on the Commencement Date and
ending on the day immediately preceding the Rent Commencement Date. Interim Rent is

further described in Section 1.9 and Section 4.1.

1.7 Rent Commencement Date. The “Rent Cemmencement Date” means the date
when Center Art shall stop paying Interim Rent and shall commence paying Base Rent. The
Rent Commencement Date shall be the earlier of either (a) the date when the Exhibit and

Garden Area is open to the general public or (b) April 1, 2012, subject to Events of Force
Majeure as described in Section 36. Nothing in this Section 1.7 shall be deemed to constitute

an obligation on the part of Center Art to commence payment of Base Rent for the Retail

Building until such time as City delivers possession thereof.
- At the request of either party, Center Art and the City will execute a letter agreement

confirming the Rent Commencement Date.

THIS VERSION |s NOT ADOPTED

1.8  Expiration Date. Sixty (60) complete calendar months after the Rent
Commencement Date, unless this Lease is extended under Section 3.2 or termmated under the

conditions herein.

1.9  Rent. As used in this Lease, Rent means and includes all sums due from Center
Art to City, including Interim Rent, Base Rent, Additional Rent, and Additional Charges.

Interim Rent for Premises during Interim Rent Period: Ten Thousand
Dollars ($10,000) per month only (i.e., no Base Rent or Additional Rent)
for the entirety of the Premises, including the Retail Building. ;

X\
Y
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Base Rent: The initial annual Base Rent for the Premises is Three
Hundred Fifty Thousand Dollars ($350,000) (or $29,166.67 per monthly
installment). This Base Rent amount assumes Center Art has taken
possession of the entirety of the Premises, including the Retail Building.
If City fails to deliver possession of the Retail Building as required in
Section 1.5, then Center Art shall be entitled to a credit against the Base
Rent in the amount of $3,659.37 per month for the Retail Building until
such time as City delivers actual possession thereof.

Additional Rent: Due in Extended Terms based on Net Sales of Chihuly
., Fine Art; see Section 4.4,

1.10 Securit;?k‘Deposit. $29,166.67-to be paid by Center Art within ten (10) days of the
Effective Date of the Lease. The Security Deposit shall be applied toward Center Art’s initial
Base Rent payment in the first year of the Lease.

1.11  Initial Improvemefl'ts The improvements, additions, and alterations that Center
Art will make to the Premises and to the Project Improvement Area, as further described in
Section 14 and as conceptually deplcted on Exhibit 4.

1.12  Notice Addresses._

To the City: Seattle Center Director
. ' 305 Harrlson Street
Seattle, WA 98109
To Center Art: Center Art t“LC
' 203 Sixth Avenue North
Seattle, WA 98109-5005
Attn: President

To Chihuly: Chihuly, Inc. \

[for purpose of 1111 NW 50" Street \'"‘\
Section 28.9 Seattle, WA 98109-5120
i only] , ‘\

\
\\

AN
1.13  Exhibits. The following Exhibits are made a part of this Lease:\\

Exhibit 1:  Legal Description of Premises N\,
Exhibit2:  Premises Site Plan N\
Exhibit 3:  Public Use Area/Lot Line Adjustment Conﬁguratlon
Exhibit4:  Preliminary Project Design
Exhibit 5:  Form of Waiver — Section 16.1

Exhibit 6:  Aurtists at Play Conceptual Proposal \,
Exhibit 7: Site Location for Artists at Play \
Exhibit 8:  Memorandum of Lease \

Attachment 1 to Chihuly Agreement Ordinance
April 15,2011
Page 4 of 56




Jill Crary
CEN Chihuly Agreement ORD Att, 1
April 15,2011

Version 5

2. Demise; Premises.

N 21 Grant. For and in consideration of Center Art’s covenant to pay Rent and the
other obligations of Center Art hereunder, City hereby leases the Premises to Center Art and
Center Art hereby leases the Premises from the City, subject to and in accordance with all the
terms and conditions under this Lease. Subject to City’s reserved rights in certain areas of the
Premises as described in Section 1.1.4, Center Art shall be entitled to develop, construct and
operate the Project on the Premises as well as all other improvements and facilities,
appurtenant fixtures, machinery and equipment necessary for the operation of the Project, and
all alterations and additions thereto and substitutions therefore necessary or desirable for the
Project, all according to the terms and conditions of this Lease.

2.2 Condition. Center Art is familiar with and has inspected the Premises, which City
leases and Center Art accepts from City in “AS IS” condition and without warranty or
representation of any kind except as expressly set forth in this Lease. :

2.3 Permitted Uses. The Exhibit and Garden Area portion of the Premises shall be
used for the development, construction, operation and maintenance of glass and gardens
exhibition space for exhibition of Chihuly glass art, other artwork, and other reasonably
related and ancillary uses including but not limited to gardens, retail sales, indoor/outdoor art
exhibition spaces, public programming, educatmnal activities, theater, hot shop, café,

~ ticketing, and banquet/special event space."The Retail Space may be used for Chihuly art
work as well as general “non-Chihuly” retail merchandise sales and other paraphernaha
memorabilia, novelties and other products consistent with the Project programmmg and
mission, subject to Section 11.8 below. If the Chihuly portion of the Project is terminated or
is no longer feasible, Center Art shall be entitled to'use the Premises for other similar uses
reasonably compatible with the Seattle Center’s mission and programs subject to prior writterg
notification to Seattle City Council and subject to the Director’s prior written approval, whichj=
approval shall not be unreasonably withheld, conditioned.or delayed. The uses allowed in thi
Section 2.3 are referred to collectively as the “Permitted Uses.” No use other than the
Permitted Uses shall be permitted on the Premises without the prior written approval of the 2,
Director, which approval may be withheld conditioned or delayed in the Director’s reasonablez?
discretion. v

1SIO

2.4  Quiet Enjoyment. Center Art shall at all times durmg the term of this Lease have m
the right to peacefully and quietly have, hold, occupy and enjoy the Premises, subject only to <.
the terms of this Lease, without hindrance or molestation from City or any other person
whatsoever. :

THIS VEL

2.5  Access Prior to Commencement Date; Construction of Certain Utilities. Center
Art may enter the Premises prior to the Commencement Date for the following purposes:

2.5.1 General Access. Center Art shall have access to the Premisé\s\in order to
examine and conduct studies of the land and the existing structures, subject to the Director’s
approval. Center Art shall give the Director reasonable advance notice of such entry,
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including a description of the proposed activities. Access to the Retail Building shall not
unreasonably disturb or disrupt existing tenant operations therein.

2.5.2 Construction of Certain Utilities. After the Effective Date and contingent
upon the Parties having entered into the separate construction agreement described in Section
14.1, Center Art shall have access to the Premises and Seattle Center common areas as
necessary for the construction of certain utility lines and connections subject to such terms
and conditions for construction as may be set forth in the construction agreement described in
Section 14.1.

253 Compliance. Center Art, in connection with the access rights granted
pursuant to,_this Section 2.5, shall comply with all applicable laws and any reasonable
conditions the Director may require, including but not limited to providing evidence of
insurance required under Section 20. Center Art’s indemnification obligations under Section
19 shall be applicable to any access or use of the Premises prior to the Commencement Date,
and Center Art hereby.releases the City from any liability or claim of damages arising from
Center Art’s entry or ad"cess in or around the Premises.

2.6  Common Areas; Licenses/Easements.

2.6.1 Common Areaiév-a Center Art and its employees, contractors, licensees,
agents, tenants, subtenants, cust&mers and invitees will have access to the Premises 365
days per year. Center Art may use the Seattle Center common areas as now or hereafter
constituted, including without limitatfi‘)n parking lots and garages, walkways, seating
areas, public restrooms, landscaped areas; pubhc stairs, ramps, escalators and
shelters,(the “Common Areas”) in common® with all other users and visitors of the Seattle
Center and subject to such general rules, regulatlons and hours as the Director may from
time to time establish; however, there shall be no. .permanent change in or to the Common

ot Areas that materially and adversely impacts pedestrlan or vehicular access serving the
Premises unless agreed to by Center Att. "

2.6.2 Licenses/Easements. At the completion of construction of the Project and
Initial Improvements, and again following the completion of: any Lot Line Adjustment, if
Center Art can demonstrate to the Director’s reasonable satisfaction that Center Art
reasonably requires additional licenses or use rights not adequately provided for under
this Lease, Center Art and the Director shall cooperate as necessary to agree upon the
terms and location of any additional licenses or use rights as may be reqsonably necessary
or desirable to operate, maintain or repair the Project. Any such licenses.or use rights
will remain effective for the term of this Lease until the expiration or sooner termination
of this Lease, at which time they will automatically terminate without any need for
further action on the part of either party hereto. As further described in Section, 14.1,
temporary construction easements for Center Art’s use and occupancy of spemﬁc
portions of the Public Use Area or Seattle Center campus for the purpose of staging-and
construction of the Project and Initial Improvements at such reasonable locations as the
Director shall designate shall be set forth in a separate construction agreement between \
Center Art and City prior to commencement of any construction.
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» 2.7  City’s Reserved Rights to Certain Areas of the Premises. Center Art’s right to use
“and occupy the Premises is subject to certain City reserved rights to specific areas of the
Premises as follows:

“ 2.7.1 Mural Support Space. City reserves the right to control, manage, use and
grant third ‘parties the right to use the Mural Support Space depicted on Exhibit 2. City shall
take all reasohable steps to ensure that such third party uses do not unreasonably interfere
with or disturb the rights granted to Center Art herein. Center Art acknowledges that typical
use of the Mural Support Space includes backstage support for concerts on the Mural Stage,
and such use shall not be deemed an unreasonable interference. For the duration of the Term,
Center Art shall have the right to install, maintain, repair and replace HVAC equipment and
supporting structures w1th1n the Mural Support Space in such locations as approved by the
Director, if necessary or desnrable in connection with the construction, development or use of
the Project. City shall have no maintenance responsibility for any equipment installed by
Center Art within the Mural Support Space. Other than with respect to the HVAC equipment
and/or any supporting structures, Center Art shall have no obligations of any kind under this
Lease to maintain or repair the Mural Support Space, all of which shall be the responsibility
of City (or any third party otherwise responsible therefor). City shall pay its equitable share
of the cost of utilities to the Mural Support Space; provided, however, that at its option and
sole cost, as part of the Initial Improvements, Center Art may cause the utilities to the Mural
Support Space to be separately metered. City shall have no obligation to enhance, improve o
alter the Mural Support Space or to change Clty s operations therein as a result of this Lease:

o
2.7.2 [this section intentionally deléts:d] é

2.7.3 Public Use Area. The City reserves the right to control, manage, maintai
and operate the Public Use Area as depicted in Exhibit 3 hereto, including the Mural Stage, a
improvements, pedestrian walkways, landscaping and hardscaplng and other amenities,
subject to the specific rights and obligations of Center Art with respect to the Project
Improvement Area and any other rights granted to Center Art herein. City reserves the
Public Use Area for public use and enj joyment, festivals, and other uses the Director deems
consistent with Seattle Center’s mission and programs. The C1ty shall be solely responsible
for the management, operation and maintenance of the Public Use Area, and City shall . 7
maintain and operate the Public Use Area in a clean, safe and unobstructed manner consistent X
with other areas of the Seattle Center campus. Following its’ 1nstallat10n of Initial L
Improvements within the Project Improvement Area, Center Art shall have no obligation to -
maintain or repair any portion of the Project Improvement Area or any other portions of the =
Public Use Area, with the exception of maintenance of any artwork it installs within the E
Project Improvement Area. Center Art, in connection with its operation and programming of
the Premises, shall not obstruct members of the general public from entering'upon or using
the Public Use Area, except for temporary construction activities or closures frpm time to
time in connection with the Project construction, operation, maintenance or repair, or periodic
installation, repair or removal of Center Art-installed Artworks and Inventory in the agreed-
upon locations within the Project Improvement Area. All of such work by Center Art in the
Project Improvement Area shall be in the locations and subject to the terms of the b

\
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4.

construction agreement described in Section 14.1 or as otherwise agreed to by the Director.
Center Art shall at all times during the Term have access to the Public Use Area as reasonably
necessary or desirable in order to install and maintain the following Project elements:

)] If and when constructed, a covered canopy over a pedestrian-only
walkway connecting the south side of the Exhibit and Garden Area with the Space Needle
driveway turn around (which generally shall remain available for patron queuing and drop-off
except duting major festivals or events when alternate arrangements may be agreed upon
between Ceﬁfe-r{Art and the Director);

(ii) R’/(Th%e proposed “green wall” on the western side of the Existing Building in

the Exhibit and Gardeﬁ"Ayea, to the extent necessary or desirable for maintenance or repair;

N
Y

,

(iii) Vehiculaf“agcess over and across locations designated by the Director for
loading/unloading as needed to support the Project programming, subject to the Director’s
reasonable rules and regulations; dﬁd\

(iv)  Installation, maintenance, repair, replacement and removal from time to
time of Project Artworks and Inventory in the Project Improvement Area in the locations
depicted in Exhibit 4 or as otherwise agreed ‘Ebyw}?y Center Art and the Director from time to
time. \.4‘

N

\

*,

2.8 References to Seattle Center. Center Art s\]’\a\ll use all commercially reasonable
efforts to ensure that Project advertising materials that would typically include a reference to
the Project location will reference the Seattle Center locatid’n\.‘

Lease Term. .

,

3.1  Initial Term. This Lease shall be for a term (the “Initial Term”) commencing on
the Commencement Date and ending on the Expiration Date speciﬁed\i\n Section 1.8, unless
terminated earlier in accordance with the provisions of this Lease or extended as provided in
Section 3.2 or 3.3 below. As used in this Lease, “Term” includes the Initi\al Term and any

extended terms. \,
N\

3.2  Extended Terms. At the expiration of the Initial Term, Center Art éhall have the
option to extend the Lease for five (5) additional successive terms of five years edch (each an
“Extended Term”). Center Art must exercise the option to extend by providing the Director
with written notice of Center Art’s intention no later than 180 days prior to the expiration of
the then-current Term. All terms and conditions of this Lease shall apply to any Exten%\ed
Term, except for Base Rent and Additional Rent, which shall be calculated as described
Sections 4.3 through 4.5. Whenever the word “Term” is used in this Lease it shall be dee%ned
to include the Initial Term and any exercised Extended Term.

Rent.
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4.1 Interim Rent. Beginning on the Commencement Date and thereafter in advance
on or before the first day of each month during the Interim Rent Period, Center Art shall pay
- to City at the address and to the account specified by the City, without notice or demand or
“.any setoff or deduction whatsoever, in lawful money of the United States, the Interim Rent in

Section 1.9.

4.2~ Base Rent. Beginning on the Rent Commencement Date and thereafter, in
advance, \Em\ or before the first day of each month throughout the Lease Term, Center Art shall
pay to City at.the address and to the account specified by City, without notice or demand or
any setoff or deduction whatsoever, in lawful money of the United States, the monthly
installment of anfiyal Base Rent specified in Section 1.9. Base Rent shall be prorated on a
daily basis for any partial calendar month within the Lease Term.

43  Base Rent Dmmg Extended Terms. The annual Base Rent for each Extended
Term under this Lease shall be Five Hundred Thousand Dollars ($500,000), which amount is
subject to the inflation adJustment in Section 4.5.

4.4  Additional Rent; Net Sales of Chihuly Fine Art. During each Extended Term
only, in addition to Base Rent, Center Art shall pay Additional Rent in quarterly installments
in the amount of 8% of Net Sales of thuly Fine Art. The term “Chihuly Fine Art” as used
in this Lease shall mean Chihuly “Glass Ed1t1ons and Prints” sold on the Premises, including
orders taken at the Premises. The payment of Additional Rent shall be on or before the
fifteenth (15“‘) day of each calendar quarter and shall be accompanied by the report under
Section 10.1.2. As used in this Lease, “Net Sales” means Center Art’s gross sales from
Chihuly Fine Art, minus the following actual costs: applicable taxes, COGS, direct labor and
operating expenses and credit card fees, if applicable. In no case shall “Net Sales” be less
than twenty-five (25%) of gross sales for the purpose of calculating the Additional Rent. For ~
example, if monthly gross sales of Chihuly Fine Art eqﬁal $80,000, the City would receive
eight percent (8%) of actual net sales or eight percent (8%) of $20,000 (25% of $80,000),
whichever is greater.

4.5 CPI Adjustments to Base Rent. As used in this Section 4.5, Lease Year means a
period commencing on the Rent Commencement Date and ending twelve (12) full calendar
months later, If the Rent Commencement Date is not the first day of a month, the first Lease
Year will include the first partial calendar month in addition to the subsequent twelve
calendar months, and the last Lease Year shall end on the Expiration Date. Beginning with
the first payment of Base Rent due in the seventh (7™ Lease Year and thereafter annually on-
the first day of each subsequent Lease Year, the Base Rent in Section 4.3 ‘shall be adjusted
upward only by an amount equal to the total percentage change that occurred in the Consumer
Price Index for all Urban Consumers (CPI-U): Seattle-Tacoma; Bremerton, Washington Area,
all items index (Reference Base 1982-84 =100) published by the Bureau of Labor Statistics of
the United States Department of Labor (“CPI”) between the first and last day of the
immediately preceding Lease Year. C1ty shall notify Center Art in writing at least-one (1)
month prior to the first payment of adjusted Base Rent of the estimated adjusted Base Rent
amount. If the estimated CPI adjustment is less than the actual CPI adjustment, upon notice
from City, Center Art shall include any additional amount of Base Rent owing in the néx\t

THIS VERSION IS NOT ADOPTED
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monthly installment of Base Rent. If the estimated CPI adjustment exceeds the actual CPI
adjustment, upon notice from City, Center Art may apply any excess to the next monthly
installment of Base Rent. By way of illustration, if the CPI is 100.0 on the first day of the
sixth Lease Year and is 102.2 on the last day of the sixth Lease Year, the annual Base Rent for
the seventh Lease Year shall be increased by 2.2% ($11, 000.41) to $511,000.
Notwithstanding anything to the contrary set forth in this Section 4.5, the aggregate CPI
increase in Base Rent applicable to any 5-year Extended Term shall be capped at a ten percent
(10%) non-compounded increase. By way of illustration, the adjusted Base Rent due at any
time in the first Extended Term shall not exceed the amount of $550,000, i.e., 10% of
$500,000. -Assuming the Base Rent due on the last day of the tenth (IOth) Lease Year is
$550,000, the Base Rent in the second Extended Term (Lease Years 11 through 15) shall not
exceed $605,000 (10% of $550,000). If during the Lease Term there is a change in the index
base or other modification to the CPI index, the parties shall apply whatever conversion factor
establishes the true percentage change in the CPI during the relevant time period.

4,6  Additional Charges. Whether or not so designated, all other sums due from
Center Art under this Lease, including but not limited to the Artists at Play public benefit
expenditure under Section 23.1 sfial\l be payable as and when specified elsewhere in this
Lease, but if not specified, then within ten (10) business days after written demand.

5. Late Charge; Interest.
If Center Art fails to pay City any sum V\;ﬁep due, such amount shall bear interest at the
rate of twelve percent (12%) per annum from the date due until the date paid.

6. - Security Deposit.

As partial consideration for this Lease and in order to.induce the City to enter this Lease
and to commit resources to the Project prior to the Rent Coinmencement Date, within ten days
of receiving a fully executed Lease, Center Art shall provide the City with the Security
Deposit specified in Section 1.10. If Center Art takes possession of the Premises and
completes the construction of the Initial Improvements, the Security Deposit shall be applied
to Center Art’s Base Rent as specified in Section 1.10. If the Rent. Commencement Date fails
to occur, then City shall be entitled to retain the Security Deposit.

7. Contingencies

7.1  Preliminary Project Design. City and Center Art have agreed to the Preliminary
Project Design attached hereto as Exhibit 4 depicting the location of Initial Improvements and
other improvements to the Premises and Project Improvement Area. Prior to the *
Commencement Date if the Preliminary Project Design is modified for any reason, 1nclud1ng
but not limited to the requirements of any governmental entity, Center Art shall submit.a
modified design for the Project (“Modified Project Design”) to City for its review and
approval which approval shall not be unreasonably withheld, conditioned or delayed. Clty \
and Center Art shall confirm in writing their approval of the Modified Project Design and
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~ following such confirmation shall enter into an amendment to this Lease to substitute the

8.

Modified Project Design for the Preliminary Project Design presently attached hereto.

7.2°  Project Approvals. Center Art shall have received all required permits for
demolition, clearing and grading work in connection with the Project without modifications or
conditions that are unacceptable to Center Art, in Center Art’s reasonable discretion, which
permits shall have been issued in final and unappealable form (“Project Approvals™). So long
as Center Art is dlhgently pursuing but has not obtained one or more of the Project Approvals
by September 6, 2011, then Center Att, in its sole and absolute discretion, shall be entitled to
extend the date to obtaln the Project Approvals to not later than April 1, 2013, provided,
however, that in no event'shall any construction occur on the Premises (other than interior
construction within any bulldmg on the Premises) during the time period April 1, 2012
through October 31, 2012 without the prior consent of the Director, 1t being understood that
said time period coincides with the Seattle Center’s World’s Fair 50" Anniversary
Celebration. Accordingly, the Director may elect to preclude construction on the Premises
during the April 1, 2012 through October 31, 2012 time period and may impose reasonable
.conditions on the PI‘O] ect such as construetlon fencing or other screening of the Premises at

Director’s discretion.

The above contingencies shall be satisfied and the Commencement Date shall have
occurred on or before the outside date of April I, 2013, or either party shall be-entitled to
terminate this Lease upon sixty (60) days prior written notice and thereafter this Lease shall
be of no further force or effect, the Security Deposit-shall be retained by City, and neither
party shall have any further rights or obligations hereunder except for those that are expressly

\

stated to survive the termination of this Lease.

Warranties. - ‘ \
.

8.1 City. City represents, warrants and covenants that \ag of the Effective Date and the
Commencement Date: _ N,

v\

8.1.1 Power and Authority. City has the authority and power to enter into this
Lease and to consummate the transactions provided for herein. Thrs Lease and all other
documents executed and delivered by City have been duly authorized, executed and
delivered by City and constitute the legal, valid, binding and enforceable obligations of
City. City has no defenses or offsets to the enforceability or validity of this Lease. The
person executing this Lease on behalf of City has been duly authorized tO\dO SO.

8.1.2 Condemnation. To the Director’s knowledge, there are no condemnation
or eminent domain proceedings pending, nor are there any such proceedings that are
contemplated, against the Premises or any part thereof, nor has City taken any steps to
commence, nor does City contemplate commencing, any condemnation or eminent
domain proceedings against the Premises or that would otherwise impact the Proj ect as

\

described herein. \
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8.1.3 Compliance. To the Director’s knowledge, the Premises comply with all
applicable laws.

8.1.4 Hazardous Substances. To the Director’s knowledge, the Premises have
not been used for the generation, storage, transportation, treatment or disposal of any
Hazardous Substances, no Hazardous Substances are presently on, under or near the
Premises, and there is no pending or threatened action or proceeding that alleges the
presence of, release or threat of release from or placement on, in or from the Premises of
any Hazardous Substances. In addition, City has not placed any underground storage
tanks on or-removed any underground storage tanks from the Premises during the time
period that the Premises have been owned by City.

8.2  Center Art"Warranties. Center Art hereby represents, warrants and covenants that

as of the Effective Date éhd the Commencement Date:

8.2.1 Power and Authority. Center Art has the authority and power to enter
into this Lease and to consummate the transactions provided for herein. This Lease and
all other documents executed and delivered by Center Art have been duly authorized,
executed and delivered by Center Art and constitute the legal, valid, binding and
enforceable obligations of Center Art The person executing this Lease on behalf of
Center Art has been duly authorized o' do so.

8.2.2 No Violations or Actions. Thc execution, delivery and performance by

Center Art of its obligations under this Lease will not conflict with or result in a breach of

any law, ordinance, decree or order by which Center Art is bound, or any contract or
other agreement to which Center Art is a party or by which Center Art is bound.

8.2.3 Agreement with Chihuly. The association of Chihuly with Center Art’s
exhibition space is a material inducement to City’s entr};’into this Lease. Center Art
represents and warrants that prior to the execution of this Lease it shall have entered into
a business agreement with Chihuly allowing for the Premises’ and the Project to include
exhibitions and sale of Chihuly artwork. Center Art shall use all reasonably commercial
efforts to ensure that its association with Chihuly shall continue fOI; the duration of the
Term. If Center Art’s association/business agreement with Chihuly terminates prior to
the Expiration Date, Center Art shall promptly inform the Director in wrltlng, but shall
not otherwise be relieved or excused from fulfilling any obligations under this Lease, and
Center Art shall be entitled to use the Premises as set forth in Section 2.3 or,‘for any other
substantially similar purpose with the written approval of the Director, which: approval
shall not be unreasonably withheld, conditioned, or delayed. To the extent that \the Lease
grants any exclusive rights applicable only to Chihuly or Chihuly artwork, such
provisions shall no longer be a part of this Lease. Notwithstanding anything to the
contrary set forth herein, neither of Chihuly, Inc., Dale Chihuly and/or Portland Press \
shall have any obligations under this Lease nor any rights other than those expressly
identified in this Lease. \\\
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8.2.4 License to Use Project Name. Prior to opening the Project to the general
public, Center Art shall provide the Director with the final Project name and logo
together with use requirements in connection therewith. For the duration of the Term,
City shall have a non-exclusive license to use the Project name and logo consistent with
the use requirements in all City informational, advertising, and promotional materials
regarding Seattle Center that routinely include reference to resident institutions and

organizations on the Seattle Center campus.

9. City Covenants.,

From and after the Effectlve Date, City, as Landlord hereunder, covenants to perform i in
accordance with the followmg obhga‘uons

9.1 Liensand Encumbra‘inces. City shall not sell, assign or convey any right, title or
interest whatever in the Premises to.any third party other than in compliance with this Lease.
Except for liens or encumbrances created by or through Center Art, or based upon impositions
that are the responsibility of Center Art-under this Lease, Center Art shall not be bound by
any liens, restrictions, encumbrances or 1mp051t10ns on the Premises made without Center

Art’s prior written consent.

\

9.2  Warranties. City shall not take any‘action, or omit to take any action, which
would have the effect of violating or rendering uﬁtrue any representation, warranty or
covenant or other agreement contained herein. Prlor to the Commencement Date City shall
give Center Art prompt written notice of any change i in any of City’s representations or
warranties set forth in Section 8.1 above. AN

9.3  No Change in Physical Condition. Prior to the' ‘Commencement Date, City shall
keep and maintain the Premises in the same or similar condition as exists as of the Effective
Date of this Lease and shall not permit any waste with respect\ﬂ\lereto. City will not make any
material change to the physical condition of the Premises except'as consistent with the City’s
reserved rights under this Lease or as otherwise approved by Centég Art.

\

9.4  Compliance With Laws. City shall not violate any federal, state or local laws,
rules, statutes, ordinances or policies with respect to the Premises and shall at all times
comply with all of the foregoing. City shall remain solely responsible and liable for any
fines, penalties, enforcement orders or other liabilities accruing or arising as a result of the
condition of the Premises prior to the Commencement Date unless expressly prov1ded for

otherwise herein.

9.5  Cooperation. Seattle Center and the Director shall cooperate with Ceﬁt\er Artin
good faith in connection with Center Art’s efforts to procure all Project Approvals éis\further

described herein.
i\

9.6  Artworks and Inventory. City shall not at any time assert or claim any lien or
ownership, whether during the Term of this Lease or at expiration or sooner termination, \qn
any Artworks and Inventory. For purposes of this Lease, Artworks and Inventory means,

\

\
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collectively, Chihuly artwork (including, without limitation, Chihuly Fine Art and any new
and existing glass art, paintings and drawings, artifacts and other artwork, assets or personal
property owned or created by Dale Chihuly, Chihuly, Inc., their respective heirs, successors
and assigns), other artworks, whether or not glass, created or owned by other artists or any
other party, trademarks, copyrights, and other intellectual property rights related to any of the
foregoing or the Project name, and inventories of merchandise for sale to the public, all as
may be located in or about the Premises or Project Improvement Area from time to time. In
addition, City covenants and agrees:

9.6.1 Center Art or the owner of the Artworks and Inventory shall have the right to
remove any and all Artworks and Inventory from the Premises or Project Improvement Area
upon the liquidation or sooner termination of the Lease.

9.6.2 Except as expressly permitted under Section 8.2.4, neither City nor Seattle Center
shall use the Project name, the Chihuly name, or any description of the Artworks and Inventory
in any advertising, marketing or promotion of the Project including, without limitation, printed
media, text panels, video, website or other electronic media prepared by or on behalf of City or
Seattle Center and intended for distribution or distributed, through any medium, to the public
without the prior written approval of Center Art and, with respect to use of the Chihuly name or
* images of any Chihuly artwork, by Chlhuly, Inc. Center Art shall use its best efforts to work
cooperatively with Seattle Center to obtain any: approvals required of Chihuly in connection with
this Section 9.6.2.

9.7  Exclusive Sales Rights. For the term of this Lease, Center Art shall have the
exclusive right to certain retail art sales at Seattle Center on the terms and conditions set forth in
Section 11.5. C1ty shall not knowingly permit any other 3 venue or vendor at Seattle Center to sell
any such items in violation of the exclusive rights granted to Center Art herein except as

permitted under Section 11.5.

10.  Reports; Records and Audits.

10.1 Reports. In addition to Rent, Center Art shall provide the City with the following
repotts.

10.1.1 Annual Report of Public Benefits and Amenities. Onor before February
15 of each calendar year during the Term, Center Art shall submit to the Director a
written statement, certified by an authorized officer of Center Art, in a form acceptable to
the Director, setting forth in reasonable detail a description of public benefits or amenities
provided during the preceding Lease Year as required by Section 23 and 24 of this Lease.
The report shall include the dollar value attributable to such public benefits or"amenities.

10.1.2 Additional Rent Report. On or before the fifteenth (15™) day of each
calendar quarter of any Extended Term, in addition to Base Rent, Center Art shall submit
to the Director a written statement, certified by an authorized officer of Center Art,
setting forth in reasonable detail (a) the amount of Net Sales of Chihuly Fine Art on an
aggregate basis for the preceding quarter, including a statement of Gross Receipts from

Attachment 1 to Chihuly Agreement Ordinance
April 15,2011
Page 14 of 56




Jill Crary !
CEN Chihuly Agreement ORD Att. 1
April 15,2011

Version 5

such sales and the calculation of the allowed deductions; and (b) a computation of the
Additional Rent due City based upon the prior quarter’s Net Sales.

*. 102  Reports and Audits. Center Art shall keep true, full, and accurate books of
account setting forth Center Art’s Gross Receipts from Chihuly Fine Art and all accounts
affecting calculation of Net Sales and Additional Rent. Upon ten (10) days prior written
notice, City shall be allowed to inspect Center Art’s books of account pertaining to Net Sales
of Chihuly Fine Art at Center Art’s office and to procure audits thereof by an auditor at City’s
sole cost and expense (except as provided below). The Director shall notify Center Art if any
audit reveals any-over- or underpayment of any Additional Rent amounts due from Center Art
under this Agreement for Net Sales. Any overpayment shall be a credit against any fees and
charges subsequently-due or shall be refunded to Centet Art, at the Director’s option.- Any
underpayment shall be'\immediately due and payable and shall be delinquent if not paid within
ten (10) days after the date of such notice. If in the reasonable judgment of such auditor,
Center Art’s books of account are incomplete or improperly reflect the information necessary
for an accurate determination of the Additional Rent, or if the audit shall show that the reports
submitted by Center Art understated Center Art’s Net Sales by more than the greater of (a)
$25,000.00 or (b) ten percent (10%) thereof, for any month covered by the audit, the costs and
fees for such audit shall be paid by Center Art to City. If an audit discloses any willful or
intentional effort to understate Center Art’s Net Sales, then, at City’s option, Center Art may
be required to pay City a penalty of the greater of $1,000.00 or two (2) times the amount of
the understatement. Center Art shall retain.all yearly books of accounting and any other
information that relates to the determination 'of Additional Rent for each and every Lease
Year throughout the Term for a period of six (6) years from the end of each Lease year.
Center Art’s obligations under this paragraph shall survive expiration or termination of this -

Lease.

11.  Center Art’s Operations and Rights Conferredx Upon Center Art.

11.1  Use of Premises. Center Art shall use the Prerriises only for the Permitted Uses.

~ City's willingness to enter into this Lease with Center Art was: predlcated in part, on the
nature of Center Art’s business, and the compatibility of such business with the use of the
remainder of the Seattle Center campus, and Center Art shall not use or permit the use of the
Premises for any other business, or purpose, or under any other nanie, without the Director’s
prior written consent, which consent may be granted, withheld or conditioned in the
Director’s reasonable discretion, Center Art shall promptly comply, at its sole cost and
expense, with such reasonable rules and regulations relating to the use of the Premises as

~ Seattle Center from time to time may promulgate. Center Art shall maintain'the Premises in a
clean, orderly and neat fashion to conform with the standards of Seattle Centet;, permlttlng no
objectionable odors or noises to be emitted from the Premises which would disturb or injure
the occupant of any adjacent property, and shall neither commit waste nor permit any waste. to
be committed thereon. Center Art shall not permit any accumulation of trash on or about the
Premises. Center Art shall not create or contribute to the creation of a nuisance in either the
Premises or on Seattle Center grounds and Center Art shall not engage in or permit any actlon
that will disturb the quiet enjoyment of any other Seattle Center tenant or occupant.
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11.2  Compliance with Laws.

11.2.1 Unlawful Use. Center Art shall not use or permit the Premises or any part
thereof to be used for any purpose in violation of any municipal, county, state or federal
1 law, ordinance or regulation applicable to the Premises, or for any purpose offensive to
“the standards of the community of which the Premises are a part. Center Art shall
promptly comply, at its sole cost and expense, with all laws, ordinances and regulations
now-in force or hereafter adopted relating to or affecting the condition, use or occupancy
.of the Premlses

11 2 2 Nondiscrimination. Without limiting the generality of the foregoing, -
Center Art agrees to and shall comply with all applicable equal employment opportunity
and nondiscriminiation laws of the United States, the State of Washington and City of
Seattle, including but not limited to Seattle Municipal Code Chapters 14.04, 14.10, and
20.42 as they may be amended from time to time, and rules, regulations, orders, and
directives of the assomated administrative agencies and their officers.

11.3 Liens. Subject to Section 26, Center Art agrees that no liens of mechanics,
materialmen, laborers, surveyors, engineers, architects, artisans, contractors, subcontractors,
suppliers or any other lien of any kind whatsoever (a “Lien”) shall be created against or
imposed upon the Premises, and that in the event any such Liens shall be asserted or filed by
any persons, firms or corporations perforrmng labor or services or furnishing material or
supplies in connection with the Initial Improvements Center Art shall pay off in full or cause
the Lien to be discharged of record within thirty. (30) days of notification thereof. Center Art
reserves the right to contest the validity or amount of any such Lien in good faith provided
that, within thirty (30) days after the filing of such Llen Center Art discharges said Lien of
record or secures a bond which complies with the requlrements of RCW 60.04.161. If Center
Art fails to remove any Lien and/or secure a bond as described herein, City may take such
action as City shall reasonably determine to remove such Lien and all reasonable costs and
expenses actually incurred by City including, without limitation, amounts paid in good faith
settlement of such Lien and attorneys’ fees and costs, together with interest thereon shall be
paid by Center Art as Additional Charges. ~

114  Project Programming. Subject to City’s reserved rights set forth in Section 2.7,
Center Art shall have the unrestricted right to program the Premises for regular and special
events that are reasonably compatible with Seattle Center’s mission and programs, including
major festivals Any such special events programming shall not preclude the general public
from entry into the Project Improvement Area or Pubhc Use Area.

11.5 Exclusive Rights. For the Term of this Lease, Center Art shall have the exclusive
rights to retail sales at Seattle Center of any items possessing or containing logos, service
marks or trademarks pertaining to the Project, or Chihuly art of any kind, or any other items
possessing or containing logos, service marks, trademarks, copyrights, publicity rights or
other intellectual property rights pertaining to the Project or Chihuly art of any kind.

Attachment 1 to Chihuly Agreement Ordinance
April 15,2011
Page 16 of 56




Jill Crary : {
CEN Chihuly Agreement ORD Att. 1

April 15,2011

Version 5 -

In addition, for so long as Center Art uses the Premises for the Permitted Uses subject to
the exceptions in (i) through (iv) below, the City shall not enter into a lease, sublease, lease
amendment or assignment, or other agreement that grants any other party the right to operate
at the Seattle Center a glass art exhibit or retail glass art space for other than temporary or
short-term purposes, e.g. during a festival, travelling exhibition or seminar, nor shall the City
itself offer a glass art exhibit or retail glass art space on the Seattle Center campus for other
than‘temporary or short-term purposes. The exclusive rights identified in this Section 11.5 do
not apﬁly to any of the following:

(i) any ‘()‘ther Seattle Center tenant or third party’s rights existing prior to the Effective
Date of this Lease, including any existing contractual rights to assign or extend an existing
lease or other agreement;

(ii) the sale of a de minimis or negligible amount of glass souvenirs, memorabilia or
other similar glass products;

(iii) one gallery located in the Center House, or such other location on Seattle Center
campus as determined by the Director from time to time during the Term, where the City or
its authorized user(s) shall have the right to exhibit the artwork of local and Northwest artists
(including glass artists other than Chihuly), and to offer such artwork, with the exception of
any glass artwork, for sale to the public; and

(iv) Seattle Center festivals and temporary exhibits subject to the prior written approval
of Center Art, which approval shall not be unreasonably withheld, conditioned or delayed.
“Temporary” for the purpose of this Section 11.5 shall be defined as any venue on the Seattle
Center grounds open to the public for a perxod of ninety (90) days or less. The exclusive
rights in this section shall automatically termihate without further action by the City if Center
Art ceases to use the Premises for the Permitted Uses unless otherwise agreed to by the
Director in writing, »

11.6  Retail Sales. Center Art shall not offer for retail any food, beverage, items of
merchandise, or service that the Director reasonably determines is unsafe; that portrays the
City or Seattle Center or any aspect thereof in any incorrect, misleading, or unfavorable
manner; that depicts or suggests in words, symbols, illustrations, or other forms, any act of
violence, or any lewd, immoral, or obscene activity; is inappropriate for a family-oriented
recreation and entertainment facility such as Seattle Center; or that may create a substantial
litter or other maintenance problem at Seattle Center. :

ION IS NOT ADOPTED

11.7 Hazardous Substances. o

11.7.1 Center Art shall not, without City's prior written consent; keep on or about
the Premises any substance designated as, or containing any component now or hereafter
designated as hazardous, dangerous, toxic or harmful and/or subject to regulatién under any
federal, state or local law, regulation or ordinance (“Hazardous Substances”), except
customary office, kitchen, cleaning and other related supplies in normal quantities or any

- supplies, materials or substances used in connection with the “hot shop” operation and,
handled in compliance with applicable laws. With respect to any Hazardous Substances:
stored with City's consent, Center Art shall use all commercially reasonable efforts to

promptly, timely and completely comply with all governmental requirements for reportmg
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and record keeping; submit to City true and correct copies of all reports, manifests and
identification numbers at the same time as they are required to be and/or are submitted to the
appropriate governmental authorities; within five (5) days after City's request therefor,
provide evidence satisfactory to City of Center Art’s compliance with all applicable
governmental rules, regulations and requirements; and comply with all governmental rules,
regulations and requirements regarding the proper and lawful use, sale, transportation,
generation, treatment and disposal of Hazardous Substances. Any and all costs incurred by
City and associated with City's inspections of the Premises and City's monitoring of Center
Art’s compliance with the Hazardous Substances storage requirements of this Section 11.7.1,

- including City's attorneys' fees and costs, shall be Additional Charges and shall be due and
payable to City within té’n,!(lO) days after City's demand therefor, if Center Art’s material
violation of the Hazardous ‘Substances storage requirements of this Section 11.7.1 is
discovered as a result of such ‘inspection or monitoring,.

Center Art shall be fully and completely liable to City for any and all cleanup costs and
expenses and any and all other charges, expenses, fees, fines, penalties (both, civil and
criminal) and costs imposed with respect to Center Art’s use, disposal, transportation,
generation and/or sale of Hazardous Substances in or about the Premises following the
Effective Date, with the exception of any such use, disposal, transportation, or other handling
by Center Art of Hazardous Substances existing on the Premises as of the Effective Date as
may be necessary in connection with Center Art’s construction or development of the Project
as otherwise provided for in Section 11.7.2 herein." Center Art shall indemnify, defend and
hold City harmless from any and all of the costs, fees, penalties, charges and expenses
assessed against, or imposed, upon City (as well as Clty's attorneys' fees and costs) as a result
of Center Art’s use, disposal, transportation, storage, generation and/or sale of Hazardous
Substances on or about the Premises following the Effective Date, except as otherwise
provided for in Section 11.7.2 herein. !

11.7.2 The provisions of Section 11.7.1 shall not apply to any Hazardous
Substances existing on, in or under the Premises as of the Effective Date, and discovered
during the course of construction of the Project. Center Art and City agree that the
construction agreement for the Project as referenced in Section 14.1 shall contain specific
terms and conditions addressing the potential discovery of any Hazardous Substances during
construction of the Project including but not limited to: (a) immediate notification to the
Director of such discovery; and (b) coordination between Seattle Center and Center Art on a
remedial work plan to address any required investigation, assessment, cleanup, removal,
disposal, mitigation or monitoring in connection with any such Hazardous Substances
consistent with any local, state or federal requirements (“Remedial Work Plan”). In addition,
the Parties agree that if the estimated cost of the Remedial Work Plan is not more than
$250,000, then Center Art shall be responsible at its sole cost and expense for the first.
Twenty-Five Thousand Dollars ($25,000.00) of the cost of the Remedial Work Plan activities,
and City shall be responsible for the cost of any Remedial Work Plan activities that are
greater than Twenty-Five Thousand Dollars ($25,000) up to Fifty Thousand Dollars
(850,000). Thereafter, the Parties shall equally split the cost of the Remedial Work Plan
activities up to Two Hundred Fifty Thousand Dollars ($250,000). At the Director’s
discretion, City’s portion of any remediation costs may be in the form of a credit to Center Art
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against Center Art’s Base Rent payments. Notwithstanding the foregoing, if the total
estimated costs of the Remedial Work Plan exceed Two Hundred Fifty Thousand Dollars
($250,000.00), then the Parties shall immediately meet and in good faith discuss options for
resolution that would allow the Project to proceed. If the Parties cannot agree on a mutually-
acceptable resolution, then either party may notify the other party in writing of its intention to
terminate this Lease at the end of thirty (30) days unless Center Art agrees to be solely
responsible for the'cost of Remedial Work Plan activities in excess of $250,000. In the event
of such termination by either party, neither of the Parties shall have any further obhgatrons
under this Lease and Center Art shall restore the Premises to its condition immediately prior
to the effective date of thrsk,{\Lease to the extent Center Art is permitted to undertake such
restoration by any agencies 5wjth jurisdiction over the Hazardous Substances.

11.8  Service Loading. The Director shall make available to Center Art on, about and
adjacent to the Premises such service and truck loading areas that Center Art may reasonably
require in connection with construction, operation and maintenance of the Project, including
for daily uses such as retail and café services, for periodic installation, removal and
replacement of artwork and operation of the hot shop, and for banquet/special events as
necessary. Center Art shall comply with all reasonable rules and regulations established by

the Director governing loading activities.

11.9 Use of Seattle Center Name. Center"‘Art shall have a non-terminable license and
right to use of the name or phrase “at the Center” or “at the Seattle Center” in connection with
the name of the Project and all related development, operation, promotion and advertising in
connection therewith, by way of example only, “Glass and Gardens at the Seattle Center.”

12. Utilities.

12.1  Utility Services. Center Art shall be responsible for the cost of all utility services
provided to the Premises, except for and excluding those areas where City has reserved rights
pursuant to Section 2.7. Center Art shall be responsible for any upgrading, improvement or
modification of the existing utility services to the Existing Building and the Retail Building if ==
and only to the extent necessary for Center Art’s Permitted Uses. Center Art shall arrange &
for water and sewer, storm water drainage, electricity and telecommumcations services to the X
Project and, to the extent feasible, shall cause all utilities to be separately metered Center Art @2
shall pay when due, directly to the appropriate company or to City based on metered readings L
and prevailing rates, all bills for HVAC and HVAC system maintenance, fire alarm water,
sewer, storm water drainage, electricity, data and telecommunications services for. the Project. ¢/
Notwithstanding the foregoing, if steam heat is generally available to the Project, then at g
Center Art’s request and with the Director’s approval, City shall provide steam heat to the '
Project during the same times and in the same manner and cost structure as provided other

Seattle Center facilities. A

S NOT ADOPTED

5,
%

12.2  Refuse Collection. Center Art shall provide at its own cost and expense all
necessary housekeeping and janitorial services for the Premises, except for and excluding
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those areas where City has reserved rights pursuant to Section 2.7. Center Art shall arrange
for private garbage and recycling services or may request that Seattle Center provide such
services to the same extent as the Seattle Center provides to other resident tenants at the
Seattle Center. In the latter case, Center Art shall pay City as an Additional Charge on or
before the tenth (10th) day of each calendar month the reasonable cost of providing refuse
collectlon to the Premises. Center Art shall comply with Seattle Center sorting and recycling
standards The City reserves the right to refuse to collect or accept from Center Art any waste
product tHat is not sorted and separated as required by law, ordinance, rule or regulation, and
. to require Center Art to arrange for the collection of the same at Center Art’s sole cost and
expense using a' ‘contractor satisfactory to City. Center Art shall pay all costs, fines, penalties,
and damages that 1 may be imposed on City as a consequence of failure to comply with the
provisions of this sectlon The City reserves the right to specify the location of all exterior
waste receptacles, the mqans of access thereto, and the frequency of collection service.
,

12.3  Interruption. The.City shall not be liable for any loss, injury or damage to person
or property caused by or resulﬁng from any variation, interruption or failure of services due to
any cause whatsoever, including, but not limited to, electrical surges, or from failure to make
any repa1rs or perform any mamtenance No temporary interruption or failure of such
services incident to the making of repairs, alterations or improvements or due to accident,
strike or conditions or events beyond City" S reasonable control shall be deemed an eviction of
Center Art or to relieve Center Art from any of its obligations hereunder or to give Center Art
a right of action against City for damages. Center Art acknowledges that there may be
planned utility outages affecting the Premises and. that such outages may interfere, from time
to time, with Center Art’s use of the Premises. Seatt\e Center shall provide Center Art with
not less than 48 hours’ prior written notice of any Seattle Center-planned utility outage in the
Premises. The City has no obligation to provide emergency or backup power to Center Art.
The provision of emergency or backup power to the Premises or to enable the equipment
therein to properly function shall be the sole responsibility of Center Art.

13. Licenses and Taxes.

13.1 Payment of Fees and Taxes. Without any deduction or offset whatsoever, Center
Art shall be liable for, and shall pay prior to delinquency, all taxes, lice ~§e<1nd excise fees and

occupation taxes applicable to the business conducted on the Premises and Center Art’s
leasehold interest in the Premises, and all personal property taxes and other‘\impositions levied
with respect to all personal property located at the Premises. Center Art shallyemit to City
the applicable leasehold excise tax each month together with Base Rent as and When payable
under Section 4.1.

13.2 Contests. Center Art shall have the right to contest the amount and validity of any
taxes by appropriate legal proceedings, but this shall not be deemed or construed in anj\way
as relieving Center Art of its covenant to pay any such taxes. City shall not be subjected t
any liability or for the payment of any costs or expenses in connection with any such
proceeding brought by Center Art, and Center Art hereby covenants to indemnify and hold
City harmless from any such costs or expenses. The indemnification obligation of this
Section shall survive the expiration or earlier termination of this Lease.
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14. Initial Improvements; Subsequent Alterations; Ownership.

14,1  Initial Improvements. The parties acknowledge and agree that the renovation of
the Ex1st1ng Building and the PI'O] ect Improvement Area and opening of a Chihuly exhibit for
the Seattle Center’s World’s Fair 50" Anniversary Celebration is a material inducement to
City’s entry- dnto this Lease. Center Art agrees to use commercially reasonable efforts to
complete the Tnitial Improvements as depicted in Exhibit 4 hereto, including the
improvements tothe Project Improvement Area, and to obtain a certificate of occupancy for
the Project by April:] 1, 2012, subject to Events of Force Majeure as set forth in Section 36 or
other causes beyond Center Art’s reasonable control. Prior to commencing construction, the
Seattle Center and Center Art will execute a separate construction agreement that details the
locations for temporary construction staging, stockpiling, and access, agreed upon timelines,
and additional terms and conditions generally applicable to construction at Seattle Center. As
part of the construction agreement, Center Art acknowledges and agrees that it will be
required to (a) maintain a builder’s risk insurance policy; (b) to ensure that all its contractors
carry liability insurance reasonably acceptable to the City risk manager and naming City as an
additional insured; (c) within six (6) months of completion of construction provide City with
final ‘as-built’ drawings of the Project; and (d) defend, indemnify and hold City harmless
from any and all claims, damages and hablhtles arising from Center Art’s construction

~ activities (except as otherwise set forth in Sectlon 11.7.2), and the activities of its contractors,
agents, employees and invitees, with the except1on of any claims, damages or liabilities
caused by or relating to any breach or default in the performance of any obligation on the
City’s part to be performed under the terms of this Lease arising out of or relating to any
breach of any representation or warranty made by City" under this Lease, or arising out of or
relating to any actual or alleged negligent act or omission,or any willful misconduct of the
City or its officers, employees or agents. Center Art and the City agree that the construction
agreement shall provide, among other things, that Seattle Center shall forego any
reimbursement for its staff and administrative costs associated W1th the Project.

14.2 Cltv Approval of Design and Landscaping DlSI‘llDthIl The design of the Initial
Improvements shall be in substantial conformance with Exhibit 4 attached hereto and
otherwise with the Seattle Center Century 21 Design Guidelines. Addltlonally, the
improvements to the Project Improvement Area shall also conform with Seattle Center
‘Construction Site Standards. Center Art shall not commence the Initial Improvements in or
around the Premises without first submitting to the Director professionally prepared plans and
specifications for the work and obtaining the Director’s prior written approval, ‘which will not
be unreasonably withheld, conditioned or delayed. Center Art covenants that it will cause all
alterations, additions and improvements to the Premises to be completed at Center Art’s sole
cost and expense by a contractor reasonably acceptable to the Director, and in a manner that is
consistent with Director-approved plans and specifications and any conditions reasonably
imposed by the Director. Additionally, Center Art shall not remove any trees or disrupt any
existing landscaping without the prior written approval of the Director. Any plansand

specifications for the Project shall be the sole property of Center Att, subject to any rights of"

the architect.
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14.3 Environmental Review and Permits. Seattle Center shall be the lead agency for
compliance with the State Environmental Policy Act for purposes of the Lease. Center Art
shall be responsible for obtaining all permits necessary for construction of the Project, and for
completmg any environmental review or documentation required relating to construction.

14 4 Subsequent Alterations. After completion of the Initial Improvements, Center Art
shall not make any alterations, additions or improvements in or to the Premises without first
submitting to* the Director professwnally prepared plans and specifications for such work and
obtaining the Dlrector s prior written approval, which approval shall not be unreasonably
withheld, conditioned or delayed. -

14.5 Ownership of Initial Improvements. During the Term of the Lease, Center Art
shall retain ownership of all Initial Improvements to the Premises, including the Glass House,
pedestrian canopy and any and all of Center Art’s personal property and any Artworks and
Inventory as defined in Section 9.6 above regardless of when or where located, with the
exception of any landscaping and pedestrian pathway improvements installed within the
Project Improvement Area, all of which shall be the property of the City upon completion of
construction. City waives any statutory or common law landlord’s lien in all Initial
Improvements to the Premises or any of Center Art’s property therein, including but not
limited to the Artworks and Inventory. Upon the expiration or termination of this Lease,
Center Art shall remove, at its expense, all capital improvements made to the Premises by
Center Art, with the exception of any specific é‘apital improvements the Director indentifies in
writing which shall remain and become the property of City without need for reimbursement
to Center Art; provided, however, that under no circumstances shall any such capital
improvements include or be deemed to include any Artworks and Inventory or any other

' artwork installed within the Premises or Public Use Area; whether attached or not, all of
which shall be considered personal property, and the City shall have no ownership rights
thereto. Reasonable access and temporary use of the Premises, and Public Area shall be
granted by City to facilitate removal of any Artworks and Inventory at the end of the Term of

the Lease. N
15.  Care of the Premises. \
15.1 Custodial Service for Premises. ‘ K"‘\

15.1.1 Center Art. Except as set forth in subsection 15.1.2, Center‘f\rt shall at its
own expense, at all times, keep the Premises in a neat, clean, safe, and sanitary conltlon and
otherwise in good presentable condition. Center Art shall furnish all cleaning supphes
materials and janitorial services needed to maintain and operate the Premises in the ma\nner
prescribed in this Lease.

15.1.2 City. City shall at its own expense, at all times, keep the Public Use Aréa
in a neat, clean, safe and sanitary condition, free of litter and clean of spills, all to the same N
standard employed throughout the Seattle Center campus and grounds. In addition, City or \
its authorized users shall be responsible for all custodial services to the Mural Support Space
and Monorail Space.
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15.2  City’s Repairs and Maintenance. Throughout the Term of the Lease, with respect
to the wastewater and sewer lines serving the Premises, City shall be responsible for those
services up'to the point of entry to a building except for any wastewater or sewer lines
relocated or 1nstalled by Center Art. With the exception of any Artworks and Inventory
installed by or on behalf of Center Art within the Public Use Area, City shall be responsible
for maintaining thetPubhc Use Area and other areas immediately adjacent to the perimeter of
the Premises, 1nclud1ng the landscaping and improvements made by Center Art in the Project
Improvement Area., Clty and Center Art agree that City shall maintain all landscaping within
the Project Improvement ‘Area in compliance with the Seattle Center Landscape Management
Plan as it may be amended' ‘from time to time and incorporated herein by this reference

(“Seattle Center Landscape Management Plan™). Notwithstanding the foregoing, Center Art
shall reimburse City for all damage done to portions of the Premises in which Crty has
reserved rights pursuant to Section.2.7 to the extent caused by any act or omission of Center
Art or any of Center Art’s officers, contractors agents, invitees, licensees or employees,
including, but not limited to, the cracklng or breaking of glass owned by City.

15 3  Center Art’s Repairs and Mamtenance Throughout the Term of the Lease, and
except for and excluding any portions of the' Premises in which Clty has reserved rights
pursuant to Section 2,7, Center Art shall perform all routine and major maintenance and
repairs of the Premises, including utility systems, roof, exterior windows and exterior walls,
and shall make such necessary and prudent investments in the Premises as may be required to
preserve the building asset and to maintain it to a standard comparable to its existing
condition as of the Effective Date. Center Art shall malntam all landscaping on and within
the Premises (except for and excluding any portions of the Premises in which City has.
reserved rights) in comphance with the Seattle Center Laridscape Management Plan.  If
Center Art fails to repair and maintain the Premises as requlred by this Section 15, then the
Director shall provide Center Art with written notice spemfymg the nature of the fallure If
Center Art shall fail to repair and maintain to the Director’s reasonable satisfaction within

thirty days’ of the date of written notice to Center Art, then at its optron City may, but is not
required to, undertake such repair or maintenance, and shall invoice.Center Art for the entire
actual and reasonable cost, including associated administrative fees. City shall have the right
to enter the Premises for such purposes. Center Art shall promptly pay'the invoiced amount
as an Additional Charge but the same shall not constitute a Default hereunder so long as
Center Art pays the Additional Charge within the specified time period, subject to Section 35.
If, however, the nature of such failure requires more than thirty (30) days for-correction, City
will have no self-help right under this Section if Center Art commences the reibair or
maintenance within 30 days of written notice and diligently pursues the correctlon to

completion.
' %
kY

16.  Installation of Building Art. AN

16.1 Installation or Integration of Works of Visual Art on Premises. The City ‘}“‘%‘a

acknowledges the Permitted Uses under this Lease permit Center Att to install on or otherwise.
physically integrate into the Premises (e.g. embedded in walls or fences and other physical AN
structures in and around the Project) “works of visual art,” as that term is defined in the Visual
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Artists Rights Act of 1990, as now existing or as later amended (“VARA”). All or any of such
works of visual art may be periodically removed, replaced or modified at any time by Center Art
during the Term of this Lease or, subject to mutual agreement of Center Art and the Director,
donated or designated for donation to the City at the expiration of the Lease. If removal of any
such works of visual art is reasonably likely to result in its distortion, mutilation, modification or
destruction as defined and described in VARA (hereinafter referred to as “Building Art”), and
regardless of who shall own the Building Art upon Lease termination or expiration, Center Art
shall not install'or integrate any such Building Art at the Premises unless Center Art, prior to
such installation, delivers to the Director an executed waiver of the creator’s right of integrity
regarding such Building Art, for the benefit of City and its successors and assigns, in a form
substantially similar to\:'the form of waiver attached hereto as Exhibit 5.

Notw1thstand1ng anythmg to the contrary contained herein, Building Art shall constitute
only such artwork identified in- wr1t1ng as such pursuant to this Section 16.,

16.2. Center Art’s Indemmﬁcatlon of City against Liability under Visual Artists Rights
Act of 1990. Center Art shall protect defend, and hold City harmless from and against any and
all claims, suits, actions or causes of act10n damages and expenses (including attorneys’ fees and
costs) arising as a consequence of (a) the 1nsta11atlon or integration of any Building Art on or into
the Premises by Center Art and/or Chihuly in connection with the Project; or (b) the destruction,
distortion, mutilation or other modification of ! any Building Art in the Premises by Center Art
and/or Chihuly in connection with the Project that results by reason of its removal; or (c) any
breach of Section 16.1 of this Lease; or (d) any matenal and intentional violation of VARA by
Center Art or any of its officers, employees or agents in connection with Building Art installed
or integrated into the Premises in connection with the PrOJ ect. This indemnification obligation
shall exist regardless of whether City or any other person’ ‘¢mployed by City has knowledge of
such installation, integration, or removal or has consented 1o, any such action or is not required to
give prior consent to any such action. The indemnification obhgatlon of this subsection shall
survive the expiration or earlier termination of this Lease. "”"\x,%

17.  Continuous Operation.

"\,
%,

Center Art shall not leave the Premises unoccupied or vacant duting any applicable Term
of the Lease. Except for the period necessary to complete any approved remodeling,
1mprovements or temporary closures for repair or maintenance, and subject to Events of Force
Majeure or periods of damage or destruction, Center Art shall keep the Premises  open and use
them to transact business with the public on such days and during such minimum -hours as may
be designated by the Director from time to time. Center Art shall immediately closg if the
Director reasonably determines there is an emergency endangering the health or safe}y of the
general public or any Seattle Center staff or occupants. N

18. Surrender of Premises. '\\

18.1  General Matters. At the expiration or sooner termination of the Lease Term,
Center Art shall deliver the Premises (except for and excluding any portions of the Premises \
in which City has reserved rights pursuant to Section 2.7) to City in an “as is-where is”
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condition, with all faults, latent and patent, without representation or warranty but broom
clean and subject to Center Art’s compliance with Section 11.2 (without any obligation to
update or retrofit the Premises) as of the date of surrender. Prior to such delivery, Center Art
shall remove its moveable trade fixtures and appliances and equipment, all capital
improvements as required under Section 14.5, and shall repair any material damage resulting
from such removal. Center Art shall indemnify City for the actual and reasonable damages
and losses suffered as a result of Center Art’s failure to redeliver the Premises on a timely
basis in the condition required herein. Center Art’s obligations under this Section 18 shall

survive the expiration or termination of this Lease.

. 18.2  Cable and Wiring. Upon expiration or termination of this Lease and at the
Director’s request, Center*Art shall if commercially reasonable remove all voice and data
communication and transmission cables and wiring installed by or for Center Art to serve any
telephone, computer or other equipment located in that portion of the Center Art’s renovations
to the Existing Building, which wiring and cabling shall include all of the same Center Art
installed within the interior and exterior walls and through or above the ceiling or through or
below the floor of such portion of Center Art’s renovations to the Existing Building. Center

Art shall leave the mud rings, faceplates and floor boxes in place.

Abandoned Property. The City may, at its election, retain or dispose of in any

18.3
equipment, capital

manner any of Center Art’s moveable trade fixtures, appliances,
improvements not specifically allowed to remain, Artwork and Inventory, and other personal
property (collectively, “Personal Property”) that Center Art does not remove from the
Premises at the expiration of the Term or within ten (10) days after termination of the Term.
City will give written notice to Center Art specifying the Personal Property to be removed and
requesting removal, and if Center Art does not remove the Personal Property within ten (10)
days from the date of notice, the Personal Property will be deemed abandoned by Center Art
and title to the Personal Property shall vest in the City. The Director may retain or dispose of
the Personal Property in the Director’s discretion. Center Art waives all claims against the
' City for any damage to Center Art resulting from retention ‘or disposition of any Personal
Property not removed by Center Art as required under this Sez‘otion 18. Center Art shall be
liable to City for City's actual and reasonable costs for storing, removmg and disposing of any

abandoned Personal Property.

19.  Indemnification; Release. N

19.1 Center Art’s Indemnification. Except as otherwise provided i in thls Section 19
Center Art shall indemnify (to the extent permitted by law), defend (using legal counsel
reasonably acceptable to City) and save City, City’s officers, agents, employees and
contractors harmless from all claims, suits, losses, damages, fines, penalties, liabilities and
expenses (including City's actual and reasonable personnel and overhead costs and" attorneys
fees and other costs incurred in connection with claims, regardless of whether such elaims
involve litigation) resulting from any actual or alleged injury (1nclud1ng death) of any person
or from any actual or alleged loss of or damage to, any property arising out of orin
connection with (a) Center Art’s occupation, use or improvement of the Premises, or that of
any of its employees, guests, invitees, licensees, agents or contractors, (b) Center Art’s breaclr
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of its obligations hereunder, or (c) any act or omission of Center Art or of any officer, agent,
employee, guest or invitee of any of Center Art in or about the Premises. Center Art agrees
that the foregoing indemnity specifically covers actions brought by its own employees.
Center Art’s defense and indemnity obligation shall survive the expiration or termination of
this Lease Center Art shall promptly notify City of casualties or accidents occurring in or
about the. Premlses

19.2 Clty Indemnification. Except as otherwise provided in this Section, City shall
indemnify (to the.extent permitted by law), defend (using legal counsel reasonably acceptable
to Center Art) and save Center Art, Center Art’s officers, directors, members, agents,
employees, and contractors harmless from all claims, suits, losses, damages, fines, penalties,
liabilities and expenses (including Center Art’s actual and reasonable personnel and overhead
costs and attorneys’ fees and other costs incurred in connection with such claims, regardless
of whether such claims involve litigation) resulting from any actual or alleged injury
(including death) of any person ‘or from any actual or alleged loss of or damage to, any
property arising out of or in connection with any breach or default in the performance of any
obligation on City’s part to be performed under this Lease, arising out of or relating to any
breach of any representation, warranty or covenant made by Clty under this Lease, or arising
out of or relating to any actual or alleged negligent act or omission or any willful misconduct
of City or any of its officers, employees, agents, tenants, licensees or contractors. City agrees
that the foregoing indemnification specifically.covers actions brought by its own employees.
Center Art’s defense and indemnity obligation shall survive the expiration or termination of
this Lease. City shall promptly notify Center Art of casualties or accidents occurring in or
about the Premises. " :

19.3  Waiver of Immunity. Solely with respect to claims for indemnification under this
Lease, the City and Center Art waive, as to the other only and expressly not for the benefit of
their employees or third parties, their immunity under Title 51 RCW, the Industrial Insurance
Act, and acknowledge that this waiver has been mutually nego‘uated by the parties.

CITY AND CENTER ART ACKNOWLEDGE THAT THE INDEMNIFICATION
PROVISIONS OF THIS LEASE WERE SPECIFICALLY NEGOTIATED AND AGREED
UPON BY THEM.

19.4  Center Art’s Release of Claims. Except in the event of City’s }gross negligence or
intentional misconduct, Center Art hereby fully and completely waives and releases all claims
against City to the extent a loss or damage is covered by insurance for any losses or other
damages sustained by Center Art or any person claiming through Center Art resultmg from
any accident or occurrence in or upon the Premises, 1nclud1ng but not limited to any. defect in
or failure of building equipment; any failure to make repairs; any defect, failure, surge in, or
interruption of building facilities or services; broken glass; water leakage; the collapse of any
building component; or any act, omission or negligence of subtenants or any other persons, or
occupants of the building. Additionally, the placement and storage of all artwork, personal .
property, trade fixtures, capital improvements and inventory, Artworks and Inventory
(collectively, “Personal Property”) in the Premises shall be the responsibility, and at the sole
risk, of Center Art. Center Art hereby releases the City from any and all claims arising from

Attachment 1 to Chihuly Agreement Ordinance
April 15,2011
Page 26 of 56




Jill Crary ( (
CEN Chihuly Agreement ORD Att. 1

April 15,2011

Version §

~any loss of or damage to Personal Property at the Premises. Nothing in this Section 19.4 shall
~be construed so as to limit the City’s obligations under Section 19.2.

20. Insurance.

20.1 Acquisition of Insurance Policies. At its own cost except as provided in Section
20.6, Center Art shall procure and maintain in full force and effect at all times beginning on
~ the Commencement Date and ending on the Expiration Date of this Lease the insurance
coverage as set forth in this Section 20.1, or as applicable cause its contractors to procure and
" maintain, the i 1nsurance coverage as set forth in this Section 20.1.

20.1.1. Center Art Furnished Coverages and Limits of L1ab111tv Center Art shall,
at no expense to the City, maintain in full force and effect at all times beglnnmg on the

Commencement Date and endmg on the Expiration Date of this Lease, insurance as specified

below.

(a) Commerc1al General Liability i insurance including
- Premises/Operations
- Personal/Advertising Injury
- Contractual Liability
- Independent Contractors
- Stop Gap/Employers Liability
- Host L1quor Llablhty

Limits of liability shall be not less than $5,000,000 each
occurrence, bodily i 1n1ury and property damage combined single
limit (CSL) except: A

- $ 1,000,000 each offense - Personal/Advertising. Injury
- $ 1,000,000 each accident - Drsease Stop Gap/Employers
Liability

(b)  Business Automobile Liability rngurance including
coverage for owned, non-owned, leased or hired vehicles with a minimum limit of
liability of $1,000,000 each occurrence, combined single limit bodlly injury and property
damage.

(©) Workers Compensation insurance in accordance with Title
51 of the Rev1sed Code of Washington (RCW). :

(d) Property Insurance.

1. All Risks Property insurance on a replacement cost
basis, including earthquake and flood perils (to the:.
extent reasonably and affordably available in the
marketplace), covering (a) the Existing Building and
the Glass House, and (b) the Retail Building. Such
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insurance shall include Time Element coverage with
sufficient limits to provide for loss of revenues and
additional expenses during an interruption of Center
Art’s activities due to damage to or loss of the
Premises.

2. If required by Center Art’s All Risk Property Insurance,
such insurance shall be placed on a Builder’s Risk basis
on (a) the Existing Building and the Glass House during
the period of Initial Improvement, and (b) the Retail
Building during improvements to those portions of the
Premises.

P

20.1.2. Center Art""Gontractor-Furnished Coverages and Limits of Liability:

Center Art’s contractor, at no expense to the City, shall maintain in full force and effect
insurance as specified below at all times during the period of (a) Initial Improvements, (b)
improvements to the Existing Retail Space, and (c) during removal of capital improvements
made to the Premises by Center Art pursuant to subparagraph 14.5:

(a) Commerc1al General Liability insurance including
- Premlses/Opcratxons
- Contractual Liability
- Independent Contractors
- Stop Gap/Employers L1ab111ty

Limits of liability shall be not le§s than $1,000,000 each
occurrence, bodily injury and prcperty damage combined single
limit (CSL) except $1,000,000 each. a001dent Disease Stop
Gap/Employers Liability. \

(b) Business Automobile L1ab111ty 1nSurance including
coverage for owned, non-owned, leased or hired vehicles with a rnmlmum limit of
liability of $1,000,000 each occurrence, combined single limit bodlly injury and property

\

damage. \,

A

()] Workers Compensation insurance in accordance with Title
51 of the Revised Code of Washington (RCW). \

. 20.1.3. General Conditions (Do not apply to Workers Compensation inéhrance):
. \

(a) Except with respect to Workers” Compensation 1nsurance
any self-insured retention in excess of $25,000 must be disclosed and is subject to the: \
City’s approval. Center Art shall be responsible for paying any claims that fall within
amount of the self-insured retention and provide detailed information as to how and to
whom the City should direct any notice or tender of claim.
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(b)  The City reserves the right to approve any insurer, form or

type of coverage. Unless the City approves otherwise, all insurers shall be licensed to do
business in the State of Washington and rated A-:VII or higher in the current A.M. Best's
Key Rating Guide; or issued as surplus lines under the provisions of chapter 48.15 RCW

by a Washington State licensed broker.

(c) “The City of Seattle” shall be named as an additional
1nsured on the CGL and Business Automobile Liability policies for primary and non-
contrlbgtory limits of liability.

N (d) “The City of Seattle” shall be included as an “additional
insured” or “addltlonal named insured” on the property insurance coverage (including
Builders R1sks) as its interests may appear on the Existing Building and the Retail

Building.

(e) City reserves the right to perlodlcally review the
appropriateness of coverages and/or limits of 11ab111ty in view of inflation and/or
changing industry cond1t1ons and to reasonably require an increase in such coverages
and/or limits of liability upon ninety (90) days’ written notice to Center Art provided
such increases are reasonable with respect to market practices.

® If Cen;cex Art fails to maintain insurance as required herein,
the City may procure the same and charge Center Art for the full expense thereof, which
Center Art shall pay upon demand. Provided, however, that the City may not take such
~ action until after the City has provided Center Art with written notice of such failure and
Center Art has failed to remedy such failure within ten (10) days of receiving such notice.

(2) Center Art shall not keep or use in or about the Premises
any article or substance that is prohibited by any Center Art or City insurance policy.
Center Art shall pay immediately any increase in City’s premiums for insurance during
the term of this Lease that results from Center Art’s use ’of the Premises.

(h) Center Art shall incorporate by reference or otherwise this
Insurance Exhibit it its prime contract agreement(s).

kY
Y

20.1.4. Evidence of Insurance

A

THIS VEQSEQN IS NOT ADOPTED

(a) Except with respect to Workers”. Compeﬁsanon insurance,
before occupying the Premises, Center Art shall provide City with certification of
insurance that it has complied with the requirements hereunder, including coverages,
limits of liability and other terms and General Conditions specified herein.

(b) As respects CGL insurance, evidence of insurance “fo‘r
Center Art and Center Art’s prime contractor(s) must include a copy of the actual -
additional insured policy provision that documents that “The City of Seattle” is an
additional insured for primary and non-contributory limits of liability. AN
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(c) In the event that the City tenders a claim to the liability
insurers of Center Art or Center Art’s prime contractor(s) and reservation of rights is
invoked or the claim is denied, upon the City’s written request, Center Art and Center
Art’s contractor shall provide a true and complete copy of the requested insurance policy.

(d)  Asrespects all coverages, each policy must include a policy
prov1sron that specifies that coverage will not be cancelled without at least thirty (30)
days’ prior written notice of cancellation having been delivered to the City, except for
non- payment of premium, in which case cancellation may occur upon ten (10) days’ prior
written fiotice. Cancellation notice shall be sent via first class U.S. mail to the address set
forth in Artrele 4.E. below, Attn: Risk Management Department.

(e) The certificate holder shall be:
The City of Seattle c/o Seattle Center
305 W. Harrison St., Room 109
Seattle, WA 98109
(f) " Center Art shall request that its insurer or broker, as
applicable, deliver the required certification electronically as an email attachment in PDF
or XLS format to rrskmanagement@seattle gov, with an electronic copy to
SCAccounting@seattle.gov. kN
(g)  Evidence of Insurance documents transmitted to the City of
Seattle shall constitute original copies. ORIGINAL HARD COPY CERTIFICATION IS
NOT REQUIRED AND SHALL NOT BE SENT
202 Limitation of Liability. The insurance requlred by this Lease shall not be deemed
to limit, release or diminish the liability of City or Center’ "Art, as applicable, including, without
limitation, any liability pursuant to the indemnities set forth in Section 19 hereof. The damages
recoverable by a party shall not be limited by the amount or scope of coverages required by this
Lease. :

20.3  Insurance Proceeds. All insurance proceeds due from %he insurance policies
procured pursuant to the provisions of this Lease shall be distributed as spe01ﬁed below, or if
not so specified, to the party who acquired such insurance. AN

20.3.1 Property Insurance Proceeds-Application to Restoratiori In the event of
any damage to or destruction of any improvements at the Premises, if Center Art does not
proceed with repair, replacement, reconstruction or rebuilding, any such property insurance
proceeds received and held by Center Art (or by the Leasehold Mortgagee if the Premrses are
then encumbered by a Leasehold Mortgage and the Leasehold Mortgagee so requlres) and not

used for repair, replacement, reconstruction or rebuilding shall be disposed of as follows: ™.
N

(a) First, unless Center Art has already satisfied its obligati(;\h\
to remove its capital improvements pursuant to Section 14.5 hereof, City shall be
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awarded an amount reasonably estimated to satisfy such obligation. Such amount may be
paid directly to City by the insurance company or otherwise paid to City and, upon
receipt, Center Art shall be deemed to have fully satisfied its obligation to so remove

""‘eapital improvements.
’ (b) Second, to Center Art

\
S,

Leasehold Mortgage then in effect.

20.4 Warver of Subrogation. Center Art hereby releases and relieves the City from
responsibility for, ahd\ waives its entire claim of recovery for any loss resulting from business
interruption at the Prermses or loss of income or any loss or damage to the real or personal
property located anywhere on or under the Premises or Public Use Area arrsmg out of or
incident to the occurrence of any of the perils which are covered by any insurance policy or
which would have been eovered by the insurance required hereunder, 1nclud1ng amounts
falhng within the deductible of ; any such insurance.  Center Art shall cause its insurance

carriers to consent to such waiver and to waive all rights of subrogation agamst the City.

City hereby releases and relieves Center Art from responsibility for, and waives its entire

claim of recovery for any loss resul‘ung from business interruption at the Premises or loss of
income or any loss or damage to the real™ ‘or personal property located anywhere on or under
the Premises or Public Use Area arising out of or incident to the occurrence of any of the
perils which are covered by any insurance poLicy under which the City has a right to such
coverage by virtue of its procurement of such insurance or its status as any type of insured
(named insured, loss payee, additional insured, ot Jikewise) under insurance procured by any
third-party, including amounts falling within the deductrble of any such insurance. To the
extent that the City has the right or authority to do so under such insurance, City shall cause

the issuing insurance catrier(s) to consent to such wa1ver and to waive all rights of

‘{.
%

subject to the terms of any

subrogation against Center Art.

20.5 Applicable Laws. The releases and waivers set forth in this Section 20 shall be
subj ect to the applicable laws of the State of Washington. In the event that the releases and/or
waivers set forth in this Section 20 are broader than what is permissible under applicable laws
of the State of Washington, then the releases and waivers set forth'i in thrs Section 20 shall be

interpreted to be only as broad as is legally permissible.

20.6  Allocation of Insurance Premium For City-Occupied Portrons of Premises. The
Property Insurance required by Section 20.1.1(d) will extend and apply to: portions of the
Premises that will be occupied by the City during the Term of this Lease. Center Art shall be
entitled to an annual credit against Base Rent for a portion of Property Insurance premiums
paid by Center Art. The amount of such credit shall be determined pro rata, by-applying the
same proportion of the annual premium for the Property Insurance premium that'the portion
(in square feet) of the Premises occupied by the City bears to the total square footage of the

Premises. Such rent credit shall be applied and realized by Center Art in the month *,

immediately following the month during which the annual premium for the Property

Insurance has become paid in full. Center Art shall provide reasonably available proof of
\‘er

such payment in full at the City’s request.

A
N

21. Condemnation,
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21.1 Total Taking. In the event of the taking or condemnation by any competent
authority of the whole of the Premises at any time during the Term (a “Total Taking”), the
right of City and Center Art to share in the proceeds of any award for the Premises, the
Improvements and damages upon any such Total Taking shall be as follows:

.21.1.1 Termination of Lease. The Term shall cease as of the date of possession
by the condemnor and all Rent shall be apportioned as of the date of possession by the
condemnor-as provided for herein.

21.1.2 Removal of Improvements. There shall be paid from the condemnation
award any expenses required with respect to the removal of Center Art’s capital
improvements as reduired by Section 14.5 of this Lease upon termination of the Lease,
unless City, in its capacity as a governmental entity, is the condemning authority, in
which case, City shall be responsible, at its sole cost and expense and without reducing
any condemnation award pald to Center Art, for the cost of the removal of such capital
improvements.

21.1.3 City's and Center Art's Shares. City and Center Art shall each receive the
_present value of their respective interests in the Leasehold Estate and Project

improvements, together with interest thereon from the date of taking to the date of
payment at the rate paid on the award, and" ‘attorney's fees and other costs to the extent
awarded. The present values of City's and Center Art's respective interests in the
Leasehold Estate and Project improvements shall be established by the same court of law
or other trier of fact that establishes the amount of, the condemnation award, but if there is
no court of law available or willing to so determine’ ‘City's and Center Art's respective
interests, those interests shall be resolved by the dlspute resolution provisions of Section
35 of this Lease. Such value shall be determined without regard to any early
termination of the Lease and shall assume all Extended Térms have been exercised.

\

S,

21.2  Partial Taking. In the event of a partial taking or condemnatlon of the Premises
that is not a Total Taking or a temporary taking (a “Partial Takmg”)

21.2.1 Termination Right. If there is a Partial Taking of a Material Portion of the
Premises (as defined below), Center Art (with the consent of any Leasehold Mortgagee)
shall have the right, to be exercised by written notice to City no later than the date that is
sixty (60) days after the date of the Partial Taking, to terminate this Lease'as to such
remaining part of the Premises not so taken on a date to be specified in said’ notice but in
any case not earlier than the date of such Partial Taking. In such case Center Art shall
pay and satisfy all Rent and other charges due and accrued hereunder up to the date of
termination and shall perform all of the obligations of Center Art hereunder to such date,
with the exception of any obligation that by its express terms survives termination. Any
controversy with respect to Center Art's determination as to whether a Partial Taking \
constitutes a taking of a Material Portion of the Premises shall be resolved pursuant to AN
Section 35 of this Lease and until so resolved this Lease shall remain in full force and \
effect; provided, however, that if such proceeding affirms that a taking affects a Material \
Portion of the Premises and as such, Center Art has the right to terminate this Lease, then
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such termination shall be effective as of the date on which Center Art delivered its
termination notice to City pursuant to this Section 21.2.1, and City shall reimburse Center
Art, within five (5) business days following such determination, for any Rent paid by

. Center Art during the pendency of such proceeding. Failure to so notify City within said

“sixty (60) days shall be deemed a waiver of said termination right by Center Art. If City
(01; other condemning authority) shall following such termination notice and prior to the
datéof the actual taking, modify the taking or condemnation to avoid the same or
substantially limit the extent of the taking or any adverse impact that may have been
caused, SO that the taking shall not occur or that it will be performed in a manner that will
not constituté. a taking of a Material Portion of the Premises, then Center Art’s
termination rlght shall be waived and this Lease shall continue in full force and effect.
Center Art shall cogperate with City’s efforts hereunder to avoid or limit the impact of
any such taking, so th@t to the extent possible, the same shall not cause a termination of
this Lease.

\ R
\\c,

As used in this Section 21 a_“Material Portion of the Premises” shall mean (a) any
material portion of the Existing Bulldmg as renovated, the Glass House or the Exhibit and
Garden Area, or (b) any portion of the Prennses or access thereto that permanently prevents or

impairs Center Art’s ability to access or usé the Prem1ses for the Permitted Uses.
Q

21.2.2 Rent Abatement. If this Lease is not terminated pursuant to Section 21.2.1
above, then the Term of this Lease shall contmue and annual Base Rent to be paid by
Center Art hereunder shall thereafter be reduced or abated to the extent of any diminution
of the Premises in connection with the partial takmg

21.2.3 Award. Any award paid in respect of a Partial Taking, whether this Lease
continues or is terminated, shall be divided and shared, by City and Center Art as
provided in Section 21.1.3 hereof.

hY

21.3 Temporary Taking, Ifthe whole or any part of the Premises or of Center Art’s
interest under this Lease is taken or condemned by any competent"authority for its temporary
use or occupancy, (a) Center Art shall continue to pay, in the manner:and at the times herein
specified, the full amounts of the Base Rent and other charges payable by Center Art
hereunder, (b) this Lease shall continue and, (c) except only to the extent:that Center Art may
be prevented from so doing pursuant to the terms of the order of the condemmng authority,
Center Art shall perform and observe all of the other terms, covenants, conditions and
obligations hereof upon the part of Center Art to be performed and observed éis\ though such
taking or condemnation had not occurred. In the event of any such temporary taking or
condemnation, Center Art shall be entitled to receive the entire amount of any award made for
such taking, whether paid by way of damages, rent or otherwise, unless such perlod of
temporary use or occupancy shall extend to or beyond the expiration date of the Term:of this
Lease, in which case such award shall be apportioned between City and Center Art as of such
date of expiration of the Term.

214 City as Condemning Authority. Notwithstanding anything contained in this Lease
to the contrary, if City is the governmental entity that initiated such taking or condemnation, %

e
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then Center Art shall be entitled to retain the entirety of any award for Center Art’s leasehold
interest in the Premises, the Project improvements and damages thereto.

22.  Damage or Destruction During Term of Lease.

22.1 Repairs, Alterations and Further Improvements. In the event of damage to or
destruction of any or all of the Project improvements (excluding therefrom ordinary wear and
tear requiring maintenance and routine repairs) during the term of this Lease, this Section 22
shall apply

22.2 Mmor Damage or Destruction. If the cost of repairing or reconstructing the
Project 1mprovements to the condition and form prior to such damage or destruction does not
exceed $250,000 (“Mmor Damage”), Center Art shall promptly commence and thereafter
diligently complete such repair and reconstruction of the portion of the Project improvements
so damaged or destroyed to substantially its condition prior to the occurrence of such Minor
Damage with such alteratlons as Center Art shall reasonably determine prudent or valuable
under the circumstances, mcludmg any changes required to comply with applicable law and
with the then prevailing construction practices and together with such other changes that
Center Art may request, provided such other changes are approved by the Director acting
reasonably. City and Center agree that the proceeds derived from insurance maintained
pursuant to Section 20 shall be made avallable to effect such repair.

22.3 Major Damage or Destructlon. If,the cost of repairing or reconstructing the
Project improvements to the condition and fortn. prior to such damage or destruction exceeds
$250,000 (“Major Damage”), then within ninety (90) days after the casualty event giving rise
to such Major Damage, Center Art shall notify City' of Center Art’s election either to repair
such Major Damage and reconstruct the Project 1mpr0vements in accordance with Section
22.4 below, or to terminate this Lease and remove Center\Art s capital improvements in
accordance with Section 14.5.

*

\
22.4 Repair and Reconstruction of Major Damage. If Cegter Art elects to repair Major
Damage and reconstruct, the Project improvements, Center Art shall promptly after such
election and diligently thereafter effect such repair and reconstruction of the portion of the
Project improvements so damaged or destroyed to substantially its condition prior to the
occurrence of such Major Damage with such alterations as Center Art shall reasonably
determine prudent or valuable under the circumstances, provided such other changes are
approved by the Director acting reasonably. City and Center Art agree that' the proceeds
derived from insurance maintained pursuant to Section 20 shall be made avaﬂable to effect

‘v

such repair. S

A,
5,

22.5 Termination of Lease Following Major Damage. If Center Art elects not "{o repair
Major Damage, and, instead, elects to terminate this Lease, unless the parties otherwise: \agree,
such termination of this Lease shall take effect ninety (90) days followmg Center Art’s nétlce
to City of its election to terminate the Lease. To the extent of any insurance proceeds ‘“\
available therefor, Center Art shall restore all areas of the Exhibit and Garden Area to a clean\
neat and safe condition as reasonably required by the Director including removal of remaining \
capital improvements as described in Section 18.
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22,6  Effect of Leasehold Mortgagee’s Application of Insurance Proceeds. If the terms
of any Leasehold Mortgage described in Section 26 below require the application of any

“material portion of insurance proceeds to be applied to reduce obligations secured by such
Leasehold Mortgage and Center Art elects to repair or reconstruct the Project improvements
then Center Art shall have a reasonable period of time to obtain ﬁnancing reasonable required
to finance the repair or reconstruction of the Project improvements in accordance with this

Section 225

23, Public Beneflts

Center Art herebf) commits to prov1de the City and its residents with the public benefits
and amenities descrlbed below (“Public Benefits”) throughout the Lease Term. Center Art
shall annually report on the* Pubhc Benefits as required under Subsection 10.1.

23.1 Artists at Play. Center Art w111 provide funding for an imaginative and engaging
playground with play structures designed by local artists and designers, as conceptually
envisioned in Addendum 3 of the Center Arts’ response to the City’s Request for Proposals
which addendum is attached as Exhibit 6. Specifically, Center Art shall make an initial
funding of one million dollars ($1,000 000) payable to the Seattle Center Foundation, for the
purpose of funding the Artists at Play playground at the site of the Fun Forest North location
on the Seattle Center campus (“Atrtists at Play’*) Center Art and the Seattle Center shall
establish an advisory group (“Artists at Play AdV1sory Group”) to develop guidelines for the
artist/designer selection process and recommended* use of the initial funding (the “Artists at
Play Guidelines™) as envisioned in Exhibit 6 and followmg the best practices in the public art

field as outlined in Seattle Center’s “Century 21 Public: ‘Art Plan and Guidelines” adopted by
the City Council as part of the Century 21 Master Plan Demgn Guidelines (adopted May 10,
2010 by Resolution No. 31209). The Artists at Play Advisbry group shall consist of Center
Art appointees and Seattle Center appointees with Center Art: havmg approval over the final .

k

recommended use of the initial funding.

Center Art shall make the initial funding available to the Seattle Center
Foundation as follows: (a) ten percent (10%) of the initial funding shall be made available to
the Seattle Center Foundation at the commencement of the Artists at Play Advisory Group
work on the Artists at Play Guidelines; and (b) the balance of the initial funding shall be made
available to the Seattle Center Foundation upon completion of all site clearing and grading
work at the Fun Forest North site necessary in order for the Artists at Play construction to )
commence; provided, however, in any event the initial funding shall be paid at expiration of
the Initial Term if Center Art elects to terminate this Lease at the end of the Imtlal Term. =

Center Art and City agree that while a reasonable amount of funding is necessary in
connection with the work of the Artists at Play Advisory Group and development of. the
Selection Guidelines, the substantial majority of the initial funding shall be used for aqﬁual

!

/ERSION IS NOT ADOPTED

the ground” improvements.

' Thereafter, upon the opening of the Artists at Play area to the public, and
thereafter on or before January 1 of each remaining year during the Term, Center Art will pay

$50,000 to the Seattle Center Foundation for the purpose of an annual maintenance fund.
The term for the annual maintenance fund will be concurrent with the Lease Term. The site

\
5
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of the Artists at Play Playground on the Seattle Center campus is shown on Exhibit 7. The
Atrtists at Play Playground shall be open to the general public. No direct profit will inure to
Center Art as a result of its funding of the Artists at Play Playground. Center

23.2 Sustainable Design. Center Art will use all commercially reasonable efforts to
design and-construct the Project according to LEED Silver standards and will submit the
Project for LEED Silver Standard Certification. Key sustainable des1gn features may include
to the extent fea51ble (a) natural ventilation and day lighting, (b) passive solar and radiant

heating, (c) green roof and green wall systems, (d) extensive rain gardens and new
landscaping to replace existing asphalt, and (e) adaptive transformatlon of an existing building
reducing the carbon footprlnt
"

23.3  Enhanced Pedestrian Access. Center Art and the City have agreed that the
campus entries at the south and-north edges of the Premises, in addition to a significantly
broadened pedestrian promenade-at the eastern edge of the Premises, shall be landscaped with
improved pedestrian circulation into.the Seattle Center campus in substantial conformance
with Exhibit 4 attached hereto. Center. Art will be responsible for designing and funding
certain visual enhancements and landscapmg within the Project Improvement Area in order to
give a sense of transparency into the Art Garden and visually engage visitors to the campus as
they walk outside the south, east and north 31des of the Premises. These improvements are
intended to knit this portion of the campus to gether with adjacent amenities such as the Mural
Amphitheatre, Peace Garden, Space Needle, Broad Street Green and Center House.

23.4 Thomas Street. The café will be locate& ‘on the north side of the Existing
Building, with glazing along its northern wall to allow* the public to see into the building,
enhancing visual connections along the vacated Thomas \Street and opening up the perceived
constriction point with Center House as conceptually deplcted in Exhibit 4.

uk

23.5  Center Nights Free Admission. Center Art will work cooperatively with Seattle
Center to create a regular free admission program in conjunction'with other Seattle Center
resident organizations under a branded “Center Nights” or similar fr\mework pursuant to
which Center Art shall make a minimum of 10,000 free tickets available annually. The goal
of this program is to provide free access opportunities for low-income Seattle residents who
might otherwise not be able to afford admission to the Project and other exgnts by Seattle
Center resident organizations. \

24, Community Partners. As long-time proud and supporting membefs\of the
diverse Seattle community, the members of Center Art L.L.C. and Chihuly are committed to
furthering arts education and arts engagement for youth and adults. During the Initial\Term,
Center Art will partner with at least four community groups to provide arts education a Q
activities for youth and adults. The initial community partners are Seattle Public Schoolsy
Pilchuck Glass School, Pratt Fine Arts Center and ArtsFund. After the initial agreements with
the four identified community partners expire (which shall not be sooner than the expiration
of the Initial Term), Center Art agrees to continue to work with a minimum of two (2)
community partners during any Extended Term in order to provide a consistent level of arts

Attachment 1 to Chihuly Agreement Ordinance
April 15,2011
Page 36 of 56




{

Jill Crary
CEN Chihuly Agreement ORD Att. 1

April 15,2011

Version 5

education and community activities throughout such Extended Term(s). Prior to finalizing
any agreement with a community partner for any Extended Term, Center Art agrees to

provide written notification to City Council and the Director, and further agrees to partner

with a minimum of one arts-oriented and one education-oriented partner. A brief summary of

the initial commgnity partner plans is as follows
24,1  Seattle Public Schools. To enhance access to arts education, Center Art
will consult with the Seattle Public Schools to develop a student cutriculum program for
Seattle Public Schools focused on the 8" grade level that spans visual arts and science
and supports graduatlon and testing requirements. Students will have gulded and self-
guided thematic experlences at the Project, coupled with hands-on projects and related
classroom activities. This program which also includes fundmg for roundtrip
transportation from each part1c1pat1ng school to the venue, is to be funded by Center Art
pursuant to a budget agreed upon between Center Art and the Director with the
expectation to directly benefit approximately 4,000 Seattle students annually.

24.2  Pratt Fine Arts Center, " Center Art will implement a program that supports

Pratt artists throughout the year and culf‘ninates in a week long artist lecture series on the
Premises open to Pratt students at no admlssmn charge. Additionally, to help make the

educational offerings at Pratt more accesmble to all regardless of economic
circumstances, Center Art will annually host (a’g_ its own expense) an event to specifically

fund the Pratt scholarship and tuition assistance program
Pilchuck Glass School. Center Art w111 sponsor a new, week-long artist

24.3 i %
lecture series with Pilchuck that culminates in a celebration of the work of Pilchuck at the E
Premises and honors the Pacific NW Studio Glass Movement and all glass artists inspired )
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by this tradition.
244  ArtsFund. In support of ArtsFund’s mission to promote artistic and

organizational excellence and advocacy for the arts, Center Art will annually host an
event to encourage and support giving to the arts through ArtsFund.
\

Attachment 1 to Chihuly Agreement Ordinance
April- 15,2011
Page 37 of 56




Jill Crary ( : [
CEN Chihuly Agreement ORD Att. 1

April 15,2011

Version 5

25.  Assignment and Sublease.

25.1 Generally. Except as provided in this Section 25 or in Section 26 of this Lease,
Center Art shall not voluntarily, involuntarily or by operation of law, assign, license,
mortgage, hypothecate, sublet or in any manner transfer this Lease or any interest herein, nor
shall Center Art authorize, allow or permit any person (the employees of Center Art
excepted), to occupy or use the Premises or any portion thereof, without first obtaining the
written consent and approval of the Director. The Director shall not unreasonably withhold,
delay or cond1t1on said consent and approval Any a351gnment license, mortgage, sublease,
hypothecation, transfer, occupancy or use of the Premises in violation of this paragraph shall
be null and void and of no force and effect and shall further constitute a breach of this Lease
by Center Art. The giving by the Director of such consent and approval shall not be deemed
to be a.consent or approval to any subsequent assignment, license, mortgage, sublease,
hypothecation, transfer, occupancy or use by any other person nor shall it release Center Art
or any of Center Art’s obligations to pay Rent and perform all other continuing obligations to
be performed by Center Art hereunder.

25.2  Subletting, Renting and Licensing. As long as Center Att is not in default under
any of the terms of this Lease, it is agreed that, subject only to this Section 25.2, Center Art
shall have the unrestricted right to sublease, sublet, rent or license a portion of the Premises
for any time or times during the Lease Term not to exceed the Initial Term of this Lease and
the Extended Terms, if exercised, provided that the terms and conditions of any such sublease,
rental agreement or license agreement do not violate the terms and conditions of this Lease
and do not relieve Center Art of its obligations urider this Lease. Notwithstanding the
foregoing, the subletting of all or substantially all dﬁﬂghe Premises shall be considered an
assignment of this Lease, subject to the City’s consentas provided in Section 25.1 above.
Center Art may not sublet any portion of the Premises in.which the City has reserved rights
pursuant to Section 2.7 without the prior written approval “of the Director. The Director

agrees not to unreasonably withhold, delay or condition said" approval

\

25.3  Rights of Leasehold Mortgagee. Notwithstanding tHe\foregoing provisions of this
Section 25, Center Art shall have the right to grant or deliver a leaébkrold mortgage to a
Leaschold Mortgagee, all subject to and as provided in Section 26 of this Lease.

Center Art shall pay all legal fees and other costs incurred by the CitS’iai,n connection with
consideration of Center Art’s request for approval of assignments or subleases.

Y
H,
s,

26. Encumbrance of Leasehold Estate

26.1 Permitted Encumbrance. Notwithstanding Section 25, Center Art may, on one or
more occasions and at any time during the Initial Term or any Extended Term, encumber to
any person or entity, hereinafter called “Leasehold Mortgagee,” by deed of trust or mortgage
or other security instrument (“Leasehold Mortgage™) any or all of Center Art’s interest under

this Lease and Center Art’s leasehold estate for the purpose of financing construction of the

Initial Improvements or any improvements, additions or modifications to the Premises or
Project or any advances related thereto or otherwise for the purpose of protecting Leasehold
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Mortgagee’s security in the Project or Premises. A Leasehold Mortgage in compliance with
this Section 26 shall not require the City’s prior consent; provided, however, in no
circumstance shall any encumbrance incurred by Center Art constitute in any manner a lien or
encumbrance on the fee or any other interest of City in the Premises. In the event Center Art
incurs any encumbrance under this Section 26, the Leasehold Mortgagee having a valid
encumbrance shall have the right during the existence of the encumbrance and at any time
durmg the Term of the Lease to do any act or thing required of Center Art under this Lease,
and any such act or'thing done and performed by Leaschold Mortgagee shall be as effective to
prevent a forfeiture of Center Art’s rights under this Lease as if done by Center Art itself. The
term “foreclosure” as used in this Lease with respect to a Leasehold Mortgage shall include a
judicial sale, nonjudicial sale, trustee’s sale or other similar realization proceeding.

26.2 Required Notice. Each time Center Art shall mortgage its interest in this Lease
the holder of such Leasehold Mortgage shall provide the Director with notice of such
Leasehold Mortgage together with a true copy of such Leasehold Mortgage and the name and
address of the Leasehold Mortgagee. Fqllowing receipt of such notice by Director, the
provisions of this Section 26 shall apply i‘q respect to such Leasehold Mortgage. In the event
of any assignment of a Leasehold Mortgag‘e or in the event of a change of address of a
Leasehold Mortgagee or of an assignee of such Leasehold Mortgagee, notice of the new name
and address shall be provided to City as prov1ded in Sections 1.12 and 35. City shall have no
liability for actions taken with respect to this Lease that may impair the rights of any
Leasehold Mortgagee that has failed to provide Clty Wlth the notice required under this

Section 26.2.
26.3 Protection of Leasehold Mortgagees. If Cerﬁer Art, or Center Art's successors or

assigns, shall mortgage this Lease in compliance with the prov1smns of this Section 26, then
SO long as any such Leasehold Mortgage shall remain unsat1sﬁed of record, the following

provisions shall apply:

26.3.1 Consent. No cancellation, surrender or modiﬁCation of this Lease shall be
effective as to any Leasehold Mortgagee unless consented to in ‘writing by such
Leaschold Mortgagee, except that such consent shall not be required with respect to a
termination, cancellation or surrender in accordance with this Section 26 or Section 21
upon condemnation or a Default that Leasehold Mortgagee has notice of and does not
cure or commence to cure as and when required under the terms of this Lease.

26.3.2 Notice of Default. City, upon providing Center Art any notice of (a) any
Default under this Lease, (b) a termination of this Lease, or (c) a matter on which City
may predicate or claim a Default, shall at the same time provide a copy of such notice to
every Leasehold Mortgagee of which City has been provided notice in accordance with
Section 26.2 hereof. City shall have no liability for the failure to give any such notice,
except that no such notice by City to Center Art shall be deemed effective as to any

Leasehold Mortgagee that shall not have been duly given a copy of such notice (unless
and until a copy thereof has been so provided to such Leasehold Mortgagee of which City

has been provided notice in accordance with Section 26.2 hereof). From and after such
notice has been given to a Leasehold Mortgagee, such Leasehold Mortgagee shall have
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the same period, after the giving of such notice upon it, for remedying any Default or acts
or omissions which are the subject matter of such notice, or causing the same to be
remedied, as is given Center Art after the giving of such notice to Center Art, plus in each
instance, the additional periods of time specified in Sections 26.3.3 and Section 26.3.4

“hereof to remedy, commence remedying, or cause to be remedied the Defaults or acts or

omissioﬁ\'s;ayvhich are specified in such notice. City shall accept such performance by or at
the instigati\bn of such Leasehold Mortgagee as if the same had been done by Center Art.
Center Art authorrzes each Leasehold Mortgagee to take any such action at such
Leasehold Mortgagee s option and does hereby authorize entry upon the Premises by the
Leasehold Mortgagee_ for such purpose.

- 26.3.3 Notice to Leasehold Mortgagee. - Anything contained in this Lease to the
contrary notwithstanding, if any Default shall occur which entitles City to terminate this
Lease, City shall have no right.to terminate this Lease unless, following the expiration of
the period of time given Center Art to cure such Default or the act or omission which
gave rise to such Default, City shall notify every Leasehold Mortgagee (of which City
shall have been provided notice of pursuant to Section 26.2 hereof) of City's intent to so
terminate at least one hundred eighty (180) days in advance of the proposed effective date
of such termination in the event of such Default. The provisions of Section 26.3.4 shall
apply only if during the one hundred eighty (1 80) day termination notice period, any

Leasehold Mortgagee shall:
(a) Notify City of suclr Leasehold Mortgagee's desire to nullify

such notice; and

(b)  Pay or cause to be paid* in full all Rent and other payments
(i) then due and in arrears as specified in the termr‘na’uon notice to such Leasehold
Mortgagee and (ii) any of the same which become due durlng such 180- day period as
and when they become due; and .

(c) Comply or in good faith, with reasonable diligence and
continuity, commence to comply with all non-monetary requirements of this Lease then
in default and reasonably susceptible of being complied with" by such Leasehold
Mortgagee; provided, however, that such Leasehold Mortgagee shall not be required
during such 180-day period to cure or commence to cure any Default consisting of
(i) Center Art’s failure to satisfy and discharge any lien, charge or encumbrance against
Center Art’s interest in this Lease or the Premises junior in priority to the lien of the
mortgage held by such Leasehold Mortgagee, or (ii) past non-monetary obligations then
in default and not reasonably susceptible of being cured by such Leasehold Mortgagee
such as, by way of example only, the bankruptcy of Center Art.

\

26.3.4 Procedure on Default.

(a) If City shall elect to terminate this Lease by reason of any.
Default, and a Leasehold Mortgagee shall have provided notice under Section 26.2 and ™.
proceeded in the manner provided for by Section 26.3.3, this Lease shall not be deemed
terminated so long as such Leasehold Mortgagee shall:
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(i) Pay or cause to be paid in full the Rent and other
monetary obligations of Center Art under this Lease as the same become due, and
perform all of Center Art's other obligations under this Lease excepting (a) obligations of
Center Art to satisfy or otherwise discharge any lien, charge or encumbrance against
Center Art's interest in this Lease which is junior in priority to the lien of the Leasehold
Mortgage held by such Leasehold Mortgagee, and (b) past non-monetary obligations then
in default and not reasonably susceptible of being cured by such Leasehold Mortgagee,

such as, by way of example only, the bankruptcy of Center Art; and

(i)  If not enjoined or stayed, take steps to acquire or
sell Center Art's interest in this Lease by foreclosure of the Leasehold Mortgage or other
appropriate means and prosecute the same with due diligence. :

Nothing in this Section 26.3.4(a), however, shall be construed to extend this Lease beyond the
Initial Term hereof, nor to require a Leasehold Mortgagee to continue such foreclosure
proceedings after the Default has been cured. If the Default shall be cured and the Leasehold
Mortgagee shall discontinue such foreclosure proceedings, this Lease shall continue in full force
and effect as if Center Art had not defaulted under this Lease.

(b) If a Leasehold Mortgagee is complying with Section
26.3.4(a), upon the acquisition of thé leasehold estate herein by such Leasehold
Mortgagee or its designee or any other purchaser at a foreclosure sale or otherwise and
the dlscharge of any lien, charge or encumbrance against Center Art's interest in this_
Lease or in the Premises which is junior in priority to the lien of the Leasehold Mortgage: ‘
held by such Leasehold Mortgagee and which Center Art is obligated to satisfy angk
discharge by reason of the terms of this Lease, this Lease shall continue in full force an%

 effect as if Center Art had not defaulted under this Lease A

(c) The making of a Leasehold Mortgage shall not be deeme§
to constitute an assignment or transfer of this Lease or the leasehold estate hereby?)
created, nor shall any Leasehold Mortgagee, as such, be deemed to be an a551gnee o
transferee of this Lease or of the leasehold estate hereby created so as to require suoij)
Leasehold Mortgagee, as such, to assume the performance of any of the terms, covenants,,
or conditions on the part of Center Art to be performed hereunder Notwithstanding tk@
foregoing, the purchaser at any sale of this Lease and of the leasehold estate hereby
created in any proceedings for the foreclosure of any Leasehold Mortgage, or theﬁ
assignee or transferee of this Lease and of the leasehold estate hereby. created under anyi
instrument of assignment or transfer in lieu of the foreclosure of any Leasehold”
Mortgage including, without limitation, a Leasehold Mortgagee, shall be deemed to e
an assignee or transferee within the meaning of this Section 26.3.4 and shall be deem ol
to have agreed to perform all of the terms, covenants and conditions on the part of Cen?m
Art to be performed hereunder from and after the date of such purchase and assignment
only for as long as such purchaser or assignee is the holder of this leasehold estate. If the
Leasehold Mortgagee or its designee shall become holder of the leasehold estate and if
the Premises shall have been or become materially damaged on, before or after the date
of such purchase and assignment, the Leasehold Mortgagee or such designee shall be
obligated to repair, replace or reconstruct the Premises only to the extent Center Art'is
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required to do so by the terms of this Lease and then only to the extent of the insurance
proceeds received by the Leasehold Mortgagee or such designee by reason of such
damage. Should such net insurance proceeds be insufficient to repair, replace or
reconstruct the Premises as required and should the Leasehold Mortgagee or such
designée choose not to fully reconstruct the Premises, such failure shall entitle City to
terminate™this Lease and the net insurance proceeds shall be applied as provided in
Section 20.3+ hereof; provided, however, that the Leasehold Mortgagee shall not be
entitled to receive insurance proceeds in excess of the then outstanding balance of the
debt secured by the. Leasehold Mortgage.

(d) Notwithstanding any other provision of this Lease, any sale
of this Lease and of the:leasehold estate hereby created in any proceedings for the
foreclosure of any Leasehold-Mortgage, or the assignment or transfer of this Lease and of
the leasehold estate hereby created in lieu of the foreclosure of any Leasehold Mortgage,
shall be deemed to be a perrmtted sale, transfer or assignment of this Lease and of the
leasehold estate hereby created.

(e) Any Leaschold Mortgagee or other acquirer of the
leasehold estate pursuant to foreclosure;, assignment in lieu of foreclosure or other
proceedings, and any tenant under a New“Lease, may, upon acquiring the leasehold
estate, without further consent of City, sell and, assign the leasehold estate on such terms
and to such persons and organizations (each, a “Subsequent Assignee”) as comply with
the terms of this Lease including but not limited toxthose set forth in Section 24, it being
agreed that the Leasehold Mortgagee’s right to assign sell or sublet the Premises shall be
limited to the same extent as the Center Art’s rights set forth in this Lease.

26.4 New Lease. In the event of the termination of this Lease as a result of a Default,
City shall promptly, within a reasonable time, provide each Leasehold Mortgagee of which
City has received notice of, with written notice that the Lease has been terminated (the “New
Lease Notice”), together with a statement of all sums which would at ‘that time be due under
this Lease but for such termination and of all other defaults, if any, then'known to City. City
agrees to enter into a new lease (the “New Lease”) of the Premises with such Leasehold
Mortgagee or its designee for the remainder of the Term of this Lease, effeétlve as of the date
of termination, at the same Rent and upon the terms, covenants and condltlong of this Lease;
provided: 5

5
26.4.1 Request. Such Leasehold Mortgagee shall make written request upon City
for such New Lease within sixty (60) days after the date such Leasehold Mortgagee

receives City's New Lease Notice given pursuant to this Section 26.4. \‘E

|
26.4.2 Procedure. Such Leasehold Mortgagee or its designee shall pay or cauge

to be paid to City at the time of the execution and delivery of such New Lease, any and,

all sums which would at the time of execution and delivery thereof be due pursuant to E"X

this Lease but for such termination, and, in addition thereto, all reasonable expenses, \

including reasonable attorneys' fees, which City shall have incurred by reason of such

termination and the execution and delivery of the New Lease and which have not

otherwise been received by City from Center Art or any other party in interest under
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Center Art. Upon the execution of such New Lease, City shall allow to tenant named
therein, as an offset against the sums otherwise due under this Section 26.4.2 or under the
. New Lease, an amount equal to the net income received by City, if any, from the

“- Premises during the period from the date of termination of this Lease to the date of the
beginning of the term of such New Lease. In the event of a controversy as to the amount
to be,paid to City pursuant to this Section 26.4.2, the payment obligation shall be satisfied
if City'shall be paid the amount not in controversy upon execution of the New Lease, the
Leasehold. Mortgagee or such designee shall agree to pay any additional sum ultimately
determined to_be due, and such obligation shall be adequately secured. The parties shall
cooperate promptly to determine any disputed amount. If the parties cannot determine
such amount through negotiation, such dispute shall be resolved pursuant to Section 35 of
this Lease. ;

26.4.3 Cure. Such Leasehold Mortgagee or such designee shall agree to remedy
any of Center Art's defaults of which such Leasehold Mortgagee was notified by City's
New Lease Notice and which are reasonably capable of being so cured by Leasehold
Mortgagee or such designee.

26.4.4 Priority. Any New Lease made pursuant to this Section 26.4 shall have
the same priority with respect to any mortgage or other lien, charge or encumbrance on
the Premises as this Lease, and tenant under such New Lease shall have the same right,
title and interest in and to the Premises as Center Art had under this Lease as of the date )
of the New Lease. LL!
'\ _ ’@.,
26.5 New Lease Priorities. If more than one Leasehold Mortgagee shall request a New ¢ Q
Lease pursuant to Section 26.4, City shall enter into such New Lease with the Leasehold :
Mortgagee whose Leasehold Mortgage is prior in lien, or with the designee of such Leasehold ,
Mortgagee; provided, however, that City is not obligated to determine whether any junior lien O
holders exist and shall have no responsibility to enter into a New Lease with a Leasehold Z
Mortgagee who has not provided City with notice under Section 26.2. City, without liability N
to Center Art or any Leasehold Mortgagee with an adverse claim, may rely upon a mortgagee >
title insurance policy issued by a responsible title insurance company doing business in the 5
State of Washington as the basis for determining the appropriate LeaSehold Mortgagee who i 13%

entitled to such New Lease. % i
L
26.6  Certain Defaults. Nothing herein contained shall require any Leasehold -

Mortgagee or its designee as a condition to its exercise of rights hereunder to cure any Defaul{
which by its terms is not reasonably susceptible of belng cured by such Leasehold Mortgagee T
or such designee in order to comply with the provisions of Sections 26.3.3 or Sectlon 2634 7
as a condition of entering into the New Lease provided for in Section 26.4. No* ‘Default, the
cure of which, and no obligation of Center Art, the performance of which, requires, possessmn
of the Premises shall be deemed reasonably susceptible of cure or performance by any
Leasehold Mortgagee or successor to Center Art's interest under this Lease or a New Lease

not in possession of the Premises, provided such holder is complying with the requir ements
described in Section 26.3.4(a)(ii) hereof and, upon obtaining possession, promptly proceeds

to cure any such Default then reasonably susceptible of cure by such Leasehold Mortgagee or
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successor. No Leasehold Mortgagee shall be required to cure the bankruptcy, insolvency or
any related or similar condition of Center Art.

26.7 Eminent Domain. Center Art's share, as provided in Section 21 of this Lease, of
the proceeds arising from an exercise of the power of eminent domain shall, subject to the
provisions of Section 21, be disposed of as provided for by any Leasehold Mortgage.

26.8 Ihsurance. A standard mortgagee clause naming each Leasehold Mortgagee may
be added to anyand all insurance policies required to be carried by Center Art hereunder.
The Leasehold Mortgage may provide a manner for the disposition of such proceeds, if any,
and in such event the'Leasehold Mortgage shall control but only as to disposition of any
insurance proceeds Ceﬁtg_r Art or Leasehold Mortgagee is entitled to under this Lease.

26.9 Dispute Resolution. City shall give each Leasehold Mortgagee of which City has
notice prompt Notice of any dispute resolution proceedings between City and Center Art
involving obligations under this Lease. Each such Leasehold Mortgagee shall have the right
to intervene after receipt of notice of such proceedings, in any such proceedings and be made
a party to such proceedings, and the part1es hereto do hereby consent to such intervention.

Any intervening Leasehold Mortgagee shall be bound by the outcome of such proceedings. In
the event that any Leasehold Mortgagee shall. not elect to intervene or become a party to any
such proceedings, City shall give the Leasehold: Mortgagee notice of, and a copy of any award
or decision made in any such proceedings, which' shall be binding on all Leasehold
Mortgagees not intervening after receipt of notice of such proceedings.

26.10 Notices. Notices from City to the Leasehold ‘Mortgagee shall be mailed to the
address furnished City pursuant to Section 26.2 and those from the Leasehold Mortgagee to
City shall be mailed to the address designated pursuant to the" ‘provisions of Section 1.12
hereof. All Notices from any Leasehold Mortgagee or City shall be given in the manner
described in Section 35 and shall in all respects be governed by thqprov1s1ons of that section.

26.11 Erroneous Payments. No payment made to City by a Leasehold Mortgagee shall
constitute agreement that such payment was, in fact, due under the terms.of this Lease; and
any Leasehold Mortgagee having made any payment to City pursuant to Cifgy's wrongful,
improper or mistaken notice or demand shall be entitled to the return of any ‘such payment or
portion thereof provided the Leasehold Mortgagee shall have made demand therefor not later
than twelve (12) months after the date of its payment. »\

26.12 Bankruptcy. In the event of any proceeding by Center Art under the Umted States
Bankruptcy Code (Title 11 U.S.C.) as now or hereafter in effect: Ay

26.12.1 Rejection of Lease by Center Art. If this Lease is rejected in
connection with a bankruptcy proceeding by Center Art or a trustee in bankruptcy for ’ .
Center Art, such rejection shall be deemed an assignment by Center At to the Leasehold
Mortgagee (or if there is more than one Leasehold Mortgagee, as determined by a court
of competent jurisdiction) of the leasehold estate and all of Center Art's interest under
this Lease, in the nature of an assignment in lieu of foreclosure, and this Lease shall not

\
\
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terminate and the Leasehold Mortgagee shall have all the rights of the Leasehold
Mortgagee under this Section 26 as if such bankruptcy proceeding had not occurred,
. unless such Leasehold Mortgagee shall reject such deemed assignment by notice in

“writing to City within thirty (30) days following the later of (a) rejection of the Lease by
Center Art or Center Art's trustee in bankruptcy or (b) approval of such rejection by the
baﬁkxgptcy court. If any court of competent jurisdiction shall determine that this Lease

shall have been terminated notwithstanding the terms of the preceding sentence as a
result of fej ection by Center Art or the trustee in connection with any such proceeding,
the rights of* any Leasehold Mortgagee to a New Lease from City pursuant to Section
26.4 hereof shall not be affected thereby. :

26.13 Leasehold Mortga,qee as Trustee. A Leasehold Mortgagee may hold and disburse
any funds received as the proceeds of hazard insurance or.condemnation.

26.14 Rights Against Ce"nter Art. The rights of a Leasehold Mortgagée hereunder shall
not diminish any right or claim of C1ty against Center Art for damages or other monetary
- relief under this Lease.

26.15 Lease Amendments Requested by Leasehold Mortgagee. In the event Center Art
seeks to obtain or modify a Leasehold Mortgage, and the applicable Leasehold Mortgagee
requires amendments to this Section 26, then City agrees to amend this Lease from time to
time to the extent reasonably requested by the, Leasehold Mortgagee, provided that the form
and content of such amendments are acceptable to the Director in the Director’s reasonable
discretion and provided that if any such proposed: amendment reduces the Rent hereunder or
similarly materially and adversely affects the rights:of City hereunder or its interest in the
Premises or the obligations of the Center Art under thls Lease, then the Director may withhold
its consent in the Director’s sole and absolute discretion, All reasonable expenses incurred by
City in connection with any such amendment shall be pald by Center Art upon submission of
a bill for the same from City and as a condition for City entenng into any such amendment(s).

27.  Assignment by City.

If City sells or otherwise transfers the Premises, or if City as31gns its interest in this
Lease, such purchaser, transferee, or assignee thereof shall be deemed to have assumed City's
obligations under this Lease arising after the date of such transfer, and City shall thereupon be
relieved of all liabilities under this Lease arising thereafter, but this Lease shall otherwise
remain in full force and effect. Center Art shall attorn to any City successOr Wthh assumes
and agrees to perform all of City’s obligations under this Lease.

28.  Default by Center Art.

28.1 Definition. The following shall constitute a default (“Default”) by Center Art
under this Lease:

(a) Subject to Events of Force Majeure, if Center Art vidl‘ates,
breaches, or fails to keep or perform any term, provision, covenant, or any obligation of
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this Lease and following written notice from City to all parties entitled to notice of a
Default hereunder specifically identifying the nature of the violation, breach or failure,
such violation, breach or failure shall continue for a period of thirty (30) days, or such
longer period as is specified by another Section of this Lease or as may be reasonably
required in order to cure the violation, breach or failure, provided that Center Art
commences the cure within said thirty (30) days following City’s written notice and
thereafter diligently pursues the cure to completion; :

: (b) if Center Art files or is the subject of a petition in
bankruptcy, or if a trustee or receiver is appointed for Center Art’s assets or if Center Art
“makes an asslgnment for the beneﬁt of creditors;

kY

() if Center Art is adjudicated insolvent, or becomes subject to
any proceeding under any bankruptcy or insolvency law whether domestic or foreign, or
liquidated, Voluntarlly\,\or otherwise; or

(dj “. if Center Art’s use of the Premises constitutes a material
violation of the Permitted Uses or any law, ordinance or regulation pertaining thereto and such
Default is not cured pursuant to Section 28 1(a) above.

\

28.2 City Remedies. Upon the ocoqrrence ofa Default City shall have the following
nonexclusive rights and remedies at its option: (a) to cure such default on Center Art’s behalf
and at Center Art’s sole expense and to charge. Center Art for all actual and reasonable costs
and expenses incurred by City in effecting such’ cure as an Additional Charge; (b) without
declaring this Lease terminated, to reenter the Premlses and to occupy the whole or any part
thereof for and on account of Center Art and to colleet any unpaid Base Rent, Additional Rent
and Additional Charges that have become payable or that may thereafter become payable,
subject at all times to Center Art’s, Chihuly’s or any other artist’s right to remove Artworks
and Inventory or any other personal property of Center Art on the Premises or Public Use
Area; or (¢) to terminate this Lease upon at least ninety (90) days prior written notice and
otherwise in accordance with Section 28.3 N,

Notwithstanding anything to the contrary contained herein, if the nature of Center Art’s
obligation (other than monetary obligations and other than vacation or abandonment of the
Premises) is such that more than thirty (30) days is required for performance, then Center Art
shall not be in default if it commences performance within such thirty (3 O) day period and
thereafter dlhgently prosecutes the same to completion. N,

kY
,
.

28.3  Termination of Lease. The parties recognize and agree that terminéﬁpn of the
Lease is a drastic and severe remedy. Accordingly, City shall have the right to exércise its
right to terminate the Lease in the event of a Center Art Default only if: \‘\

(a) The Default is of the nature described in Section 28.1(b),
(c) or (d) above; :

(b) In the case of a monetary default where Center Art does not
have the immediate funds available to cure the monetary default, City, without limiting
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its right to pursue other remedies hereunder for a Default has allowed Center Art at least
three (3) months from the date of City’s notice of such monetary default to cure same; or

. (c) Center Art has vacated or abandoned the Premises in
“violation of Section 28.5.

284 Reentry by City upon Termination. Upon the termination of this Lease as the
result of a Default, City may reenter the Premises, take possession thereof, and remove all
persons therefrom, for which actions Center Art shall have no claim thereon or hereunder.
Center Art shall be liable and shall reimburse City upon demand for all actual and reasonable
costs and expenses of every kind and nature incurred in retaking possession of the Premises.
If City retakes the Premises, City shall have the right, but not the obligation, to remove
therefrom all or any part of the personal property located therein and may place the same in
storage at any place selected by City, including a public warehouse, at the expense and risk of
Center Art. City shall have the right to sell such stored property, after reasonable prior notice
to Center Art or such owner(s), after it has been stored for a period of thirty (30) days or
more. The proceeds of such sale shall be applied first, to the cost of such sale; second, to the
payment of the charges for storage, if'any; and third, to the payment of any other sums of
money that may be due from Center Art-to Clty, and the balance, if any, shall be paid to

Center Art.

28.5 Vacation or Abandonment. Unless due to damage or destruction governed by
Section 22 or due to an Event of Force Majeure, if Center Art vacates or abandons the
Premises in theit entirety and fails to reoccupy them within thirty (30) days after City
(1) delivers a notice to Center Art’s notice address set forth in Section 1.12 above demanding
such re-occupancy and (2) mails by certified or reglstered mail a copy of the notice to any
forwarding address given by Center Art to City in wrltlng, Center Art shall be in default under

this Lease.

28.6  City’s Non-exclusive Remedies upon Termination due to Default of Center Att.
Notwithstanding any reentry by City and anything to the contrary in this Lease, in the event of
the termination of this Lease due to the Default of Center Art, the liability of Center Art for all
sums due under this Lease provided herein shall not be extinguished for the balance of the
then-existing Term of this Lease. Center Art shall also be liable to City for any other amount
(excluding consequential damages or specific performance) necessary to.compensate City for o
all the detriment proximately caused by Center Art’s failure to perform its obligations under  £¥”
this Lease or that in the ordinary course of things would be likely to result therefrom, L
including but not limited to, any costs or expenses incurred in maintaining or preserving the -
Premises after such Default, and any costs incurred in authorizing others the use and g“)}
occupancy of the Premises and in preparing the Premises for such use and occupancy, and i;
such other amounts in addition to or in lieu of the foregoing as may be permitted from time to
time by the laws of the State of Washington. The provisions of this Section 28.6 shall survive

the expiration or earlier termination of this Lease.

SION IS NOT A@@PTE@

Sy,

28.7 City's Remedies Cumulative; Waiver, City's rights and remedies hereunder are
not exclusive, but cumulative, and City's exercise of any right or remedy due to a default or
breach by Center Art shall not be deemed a waiver of, or alter, affect or prejudice any other
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right or remedy that City may have under this Lease or by law or in equity. Neither the
acceptance of rent nor any other act or omission of City at any time or times after the
happening of any event authorizing the cancellation or forfeiture of this Lease shall operate as
a waiver of any past or future violation, breach or failure to keep or perform any covenant,
agreement, term or condition hereof or to deprive City of its right to cancel or forfeit this
Lease, upon the written notice provided for herein, at any time that cause for cancellation or
forfeiture. may exist, or be construed so as to estop City at any future time from promptly
exercising any other option, right or remedy that it may have under any term or provision of
this Lease. ,

28.8 Commencement of Cure Period. Notwithstanding the foregoing provisions of this
Section 28, if the existence of a default is being contested by Center Art pursuant to dispute
resolution or other legal ptoceedings, if and so long as Center Att is acting in good faith to
complete the dispute resolution or other legal proceedings with respect thereto, the time for
curing any alleged default shall commence upon the rendering of a final and non-appealable
decision with respect thereto, or other resolution thereof, whichever occurs first; provided,
however, that if the matter being coﬁte\sted is capable of performance to the extent not in
dispute (e.g., the undisputed portion of monies owing), performance to the extent not in
dispute shall be a condition precedent to the effectiveness of this Section.

28.9  Notice of Default to Chihuly. City;:ppon providing Center Art any notice of (a)
any Default under this Lease, (b) a termination ofithis Lease, or (c) a matter on which City
may predicate or claim a Default, shall at the same time provide a copy of such notice to
Chihuly Inc. at 1111 NW 50" Street, Seattle, WA, 98109 5120.

29.  Default by City.

City shall be in default if City fails to perform its obhgatlons under this Lease within
thirty (30) days after its receipt of notice of nonperformance from: Center Art; provided, that if
the default cannot reasonably be cured within the thirty (30) day pempd City shall not be in
default if City commences the cure within the thirty (30) day period and thereafter diligently
pursues such cure to completion. Upon City’s default, Center Art may pursue any remedies at
law or in equity that may be permitted from time to time by the laws of the, State of
Washington. Notwithstanding the foregoing provisions of Section 29, if the\ex1stence ofa
default is being contested by City pursuant to dispute resolution or other legal ‘proceedings, if
and so long as City is acting in good faith to complete the dispute resolution or other legal
proceedings with respect thereto, the time for curing any alleged default shall commence upon
the rendering of a final and non-appealable decision with respect thereto, or other resolutlon
thereof, whichever occurs first; provided, however, that if the matter being contested is '\
capable of performance to the extent not in dispute (e.g., the undisputed portion of monies,
owing), performance to the extent not in dispute shall be a condition precedent to the AN

A

effectiveness of this Section. \

30. City and Center Art To Furnish Statement.
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30.1 City's Statement. City, within ten (10) business days after written request to City
from Center Art or any Leasehold Mortgagee or prospective Leasehold Mortgagee, will
furnish a written statement, duly acknowledged, addressed to Center Art and such other
persons or entity(ies) as Center Art may reasonably request, as to the following items:

(a) The amount of Rent due, if any;

(b) Whether or not the Lease is unmodified and in full force
and effect (or, if there have been modifications, whether or not the Lease is in full force
and effectgs modified and identifying the modifications);

(c) Whether or not, to City's actual knowledge, a Default has

occurred and snemfylng the nature of such Default, if any;

~(0) Whether or not, to City's actual knowledge, any

circumstances or events exist which, with the passage of time or giving of notice or both,
may constitute a Default hereunder and

: (e) Such other matters as Center Art or the Leasehold
Mortgagee may reasonably request and which are reasonably acceptable to City and

relate to the actual knowledge of C1ty

30.2 Center Art's Statement. Center Art, within ten (10) business days after written
request from City, will furnish a written statement, duly acknowledged, addressed to City and

such other persons or entity(ies) as City may reasonably request, as to:

(a) Whether or not ‘the Lease is unmodified and in full force
and effect (or, if there have been modifications, whether or not the Lease is in full force
and effect as modified and identifying the mod1ﬁcat10ns),

(b) Whether or not, to Center Art's actual knowledge, a City
default under this Lease has occurred and specifying the nature of such City default, if

%
%

.

» () Whether or not, to Center Art's actual knowledge, any
circumstances or events exist which, with the passage of time or- g1v1ng of notice or both,
may constitute a City default hereunder; and

any,

Such other matters as City may reasonably request and which are reasonably acceptable

to Center Art and relate to the actual knowledge of Center Axt. ‘
31. Attorneys’ Fees.

If either party retains the services of an attorney in connection with enforcing the terms of
this Lease, each party agrees to bear its own attorneys’ fees and costs.
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32.  Access to Premises by Seattle Center.

Seattle Center and its agents shall have the right to enter the Premises at any reasonable
time, with at least 24 hours prior notice to Center Art, to examine the same, and to show them
to prospective purchasers, lenders or tenants, and to make such repairs, alterations,
improvements, additions or improvements to the Premises as the Director may deem
necessary or desirable. Center Art will provide Seattle Center with a master key. If Center
Art is not personally present to permit entry and an entry is necessary in an emergency,
Seattle Center may enter the same by master key or may forcibly enter the same, without
rendering Seattle Center liable, except in the event of Seattle Center’s gross negligence or
intentional mlsconduct Nothing contained herein shall be construed to impose upon Seattle
Center any duty of repalr or other obligation not specifically stated in this Lease. If Center
Art shall change the lock§ to the Premises, Center Art shall ensure that Seattle Center receives
a master key to enable entry in case of emergency only through Seattle Center and upon
paying Seattle Center for all ‘éc:[ual and reasonable costs related thereto.

33. Holding Ovei‘.

If Center Art remains in possessiori"‘o}f all or any part of the Premises after the expiration
of the Term hereof with City’s express or implied consent, such tenancy shall be from month-
to-month only, and not a renewal hereof or anextension for any further term, and in such
case, Center Art shall pay City rent in an amount, that the parties shall negotiate; provided,
however, that if the parties cannot agree on the amQunt of rent within 30 days from the
expiration of the Term, then such holding over shall'be deemed to be without City’s consent.
If Center Art remains in possession of all or any part o \T\the Premises without City’s consent,

- such tenancy shall be from month-to-month only, and no’t\q\ renewal hereof or an extension for
any further term, and in such case, Center Art shall pay City\rent in an amount equal to One
Hundred Flfty Percent (1 50%) of the then-current Base Rent for the entire time Center Art
thus remains in possession and Center Art shall hold City harmless from all damages resulting
from Center Art’s failure to surrender the Premises or any portion thereof, including, without
limitation, claims made by a succeeding tenant resulting from Center~Art’s failure to
surrender the Premises or any portion thereof. All provisions of this Lease, except those
pertaining to the amount of Base Rent payable and Term, shall apply to such month-to-month
tenancy. : K\

34, Notices. ' N

Any notice, demand or request required hereunder shall be given in writing to the party S
address set forth in Section 1.12 hereof by any of the following means: (a) personal serv1ce
(b) commercial or legal courier; or (c) registered or certified, first class mail, postage prepald
return receipt requested. Such addresses may be changed by notice to the other parties given
in the same manner as above provided. Notices shall be deemed to have been given upon th
earlier of actual receipt, as evidenced by the deliverer's affidavit, the recipient's \
acknowledgment of receipt, or the courier’s receipt, except in the event of attempted delivery A
during the recipient’s normal business hours at the proper address by an agent of a party or by \
commercial or legal courier or the U.S. Postal Service but refused acceptance, in which case
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notice shall be deemed to have been given upon the earlier of the day of attempted delivery, as
evidenced by the messenger’s affidavit of inability to deliver stating the time, date, place and
manner in which such delivery was attempted and the manner in which such delivery was
refused, or on the day immediately following deposit with such courier or, if sent pursuant to
subsection (c), forty-eight (48) hours following deposit in the U.S. mail.

35. Disﬁ’uté Resolution.

The parties shall make their best efforts to resolve disputes as expeditiously as possible
through negotiations at the lowest possible decision-making level, and in the event such
negotiations are unsuccessful, to participate in good faith in the mediation process described
herein prior to either pérty initiating any judicial process. If an issue cannot be resolved by
negotiations between subordinate staff of Center Art and Seattle Center, the matter shall be
referred to the Seattle Center. Director and the Center Art President and Chief Executive
Officer. If those officials are unable to resolve the dispute within a period of 15 days after the
matter has been formally referred to them for resolution, they shall meet during the

immediately succeeding seven (7) days to select a mediator to assist in the resolution of such
dispute. If Seattle Center Director and Center Art cannot agree upon a mediator within such
seven (7) day period, either party may apply to the American Arbitration Association for the
appointment of a mediator according to the process that is established by such entity for such
action. Center Art and Seattle Center shall share equally the cost charged for the mediation of

™,
*,

‘any dispute.

36.  Events of Force Majeure.

36.1 Definition of Force Majeure. Neither Cit}> nor Center Art shall be deemed in
default hereof nor liable for damages arising from its failﬁre to perform its duties or
obligations hereunder if such is due to any circumstance or ‘cause beyond its reasonable
control (“Force Majeure” or an “Event of Force Majeure”), 1n<;lud1ng, but not limited to an act
of Nature, act of civil or military authority, fire, flood, windstorm, earthquake, periods of
inclement weather that unreasonably impact Project construction requlrements strike or labor
disturbance, civil commotion, delay in transportation, terrorist act or war or changes in law;
provided, however, that the foregoing shall not excuse Center Art from the timely payment of
Rent and Additional Charges due hereunder, when due unless otherw1se excused under
Section 22 or elsewhere herein. Another example of an Event of Force Majeure is an
administrative or judicial action or appeal filed in order to challenge the validity or conditions
of one or more permits, licenses or other governmental approvals related to the Project,
including without limitation issuance of an environmental determination such’ as a mitigated
determination of non-significance, until such time as any such action or appeal i is ﬁnally and

A

ultimately resolved.

36.2 Effect of Event of Force Majeure. If either party is rendered wholly or f)artly
unable to perform its material obligations hereunder, except as to the payment of Rent'which
shall be excused only as expressly provided for herein, following expiration of a three (3) year
period following the first occurrence of the Event of Force Majeure, then the party whose,
performance is so effected may elect to terminate this Lease and such termination shall take\

effect ninety (90) days following notice thereof.
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37.  Execution by City and Center Art.

Neither City nor Center Art shall be deemed to have made an offer to the other party by
furnishing the other party with a copy of this Lease with particulars inserted. No contractual
or other rights shall exist or be created between City and Center Art until this Lease has been
approved by appropriate legislative authority and executed by the parties hereto. The City
shall not be liable to Center Art if this Lease is not authorized by a valid ordinance.

38. Time 6‘f;Essence; Time Calculation Method.

Time is of the essence with respect to this Lease. Except as otherwise specifically
provided, any reference in this Lease to the word “day” means a “calendar day”; provided,
however, that if the final day for any action required hereunder is a Saturday, Sunday or City
holiday, such action shall not be required until the next succeeding day that is not a Saturday,
Sunday or City holiday. Any reference in this Lease to the word “month” means “calendar
month.”

39.  City’s Control of Premises and Vicinity.

All common and other facilities provided by City in or about the Premises, including any
parking areas, are subject to City’s exclusive control and management by City; provided,
however, that City’s control and management of the Project Improvement Area shall at all
times be consistent with the terms and conditions of this Lease. Accordingly, City may do
any and all of the following (among other activities in support of the Seattle Center
Department or other municipal obJ ectives), all without i xncurrmg any liability whatsoever to
Center Art: 2

39.1 Change of Vicinity. City may increase, reduce, or change in any manner
whatsoever the number, dimensions, and locations of the walks, bulldlngs landscaping, utility
lines and poles, service areas, roads, sidewalks and parking areas inthe vicinity of the
Premises. R

39.2  Traffic Regulation. City may reasonably regulate all traffic adJ acent to the
Premises, including the operation and parking of vehicles of Center Art and 1ts invitees,
employees, and patrons. \

\
\“«.

39.3 Display of Promotional Materials. City may erect, display, and remox;e\
promotional materials and permit special events on property adjacent to and nearby the,
Premises and within the Public Use Area. \\

\\
N
N

39.4 . Change of Businesses. City may determine or change the size, number, and type\
and identity of concessions, stores, businesses and operations being conducted or undertaken \_
in the vicinity of the Premises and to operate and to authorize others to engage in any and all
forms and locations of business activity at the Seattle Center.
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39.5 Entrance Charges. City may impose a reasonable charge for admission to the
Seattle Center and the facilities thereon, including during the Bumbershoot Festival; provided,
- however, that no such general admission charge shall be charged or required by City in

connection with access to the Project, it being the intent of the parties that even during such
times when a general admission charge for access to the Seattle Center grounds is charged,
such general admission charge shall not apply to patrons of the Project whose sole purpose is

access to the Premises.

39.6 Rulés and Regulations. City may promulgate, from time to time, reasonable rules
and regulations regardmg the use and occupancy of all areas of the Seattle Center other than

the Premises.

39.7 Hours of Operatlon City may determine the days and hours the Seattle Center
and various business operatlons other than the Premises will be open to the general public.

40. Signs and Advertising.

Center Art will not display, post E)’r\distribute any material (including posters) on any part
of the Seattle Center or areas of the Prerﬁiges that are visible to the general public without the
City’s prior written approval, which approval shall not be unreasonably withheld, conditioned
or delayed. Except for those portions of the Premises reserved to the City pursuant to Section
2.7, Center Art may display and post material and signage on the interior of the Premises
without the City’s approval as long as the materlals are not visible from the exterior.

Seattle Center has an aggressive business strategy to secure corporate sponsors. In some
cases, City may grant a corporate sponsor exclusive product sales or marketing opportunities
at Seattle Center. Currently exclusive sponsors may occur.in the following categories:

ADOPTED

coffee, financial services, carbonated beverages, water, energy drink, automotive, insurance, b=
and technology. The Parties agree and acknowledge that Center Art is free to pursue its own O
sponsors in connection with operations, programming, products and marketing of the <
Premises notwithstanding any such existing or future Seattle Cenfer corporate sponsorships; Z<
provided, however, that with respect to any Project product sales or sponsorshxps that involveZ>
signage, posters or other advertising within the Exhibit and Garden Area or the Retail Space @
that is clearly visible from the Public Use Area or Common Areas, Center Art shall obtain th%)

prior approval of the Director, which approval shall not be unreasonably w1thheld i
conditioned or delayed. i
, 3 @3
41,  Entire Lease; Amendments; Applicable Law. i T
hY

This Lease and the Exhibits attached hereto, and by this reference incorporated herein,
together with the construction agreement, if and when executed, set forth the entire agreement
of City and Center Art concerning the Project and the Premises, and there are no other

agreements or understanding, oral or written, between City and Center Art concerning the.
Premises except for the separate construction agreement referenced in Section 14.1. Any
subsequent modification or amendment of this Lease shall be binding upon City and Center
Art only if reduced to writing and signed by the City and an authorized officer of Center Art.
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This Lease shall be governed by, and construed in accordance with the laws of the State of
Washington.

42.  Partial Invalidity.

If any court determines that any provision of this Lease or the application hereof to any
person or circumstance is, to any extent, invalid or unenforceable, the remainder of this Lease,
. or application of such provision to persons or circumstances other than those as to which it is
“held invalid or unenforceable, shall not be affected thereby and each other term, covenant or
condition of this Lease shall be valid and be enforced to the fullest extent permitted by law.

43. Coxlinterparts.

This Leagéumay be executed by the parties in counterparts, each of which shall be deemed
an original and which, taken together, constitute the entire Lease.

44.  Section Headings.

The section headings uSeg in this Lease are used for purposes of convenience and do not
alter in any manner the content of the sections.

45.  Context. o

Whenever appropriate from the context, the use of any gender shall include any other or
all genders, and the singular shall include the plural, and the plural shall include the singular.
Words such as “herein,” “hereunder” and the like refer to this Lease in its entirety and not to a
particular section or subsection hereof.

%,
%,

46.  Negotiated Lease. ™,

The parties to this Lease acknowledge that it is a negcftiqted agreement, that they have
had the opportunity to have this Lease reviewed by their respective legal counsel, and that the
terms and conditions of this Lease are not to be construed against any party on the basis of
such party's draftsmanship thereof. \

s,

n,

47.  Obligation of Center Art S,

Except to the extent assumed by a Leasehold Mortgagee or other acquiter of the
leasehold estate pursuant to Section 26, any and all obligations of Center Art ﬁmder this Lease
are enforceable only against Center Art LLC, a Washington limited liability company, and are
not enforceable against nor do they impose any liability upon Center Art’s officers, directors,
members, employees or any other individual or entity, public or private. \‘\.\

\’\\

N\
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48, Relationship of Parties.

- «Nothing contained herein shall be construed as to make the parties hereto partners
associates, joint venturers, or participants in any legal relationship other than that of lessor
and lessée, Neither party hereto shall have the power to contract or incur any obligation or

liability in the name of the other party.

49. Binding Effé‘cg,

«

This Lease shall be-binding upon the successors and assigns of the parties hereto

50. Recordation. “ ]

The parties agree that a meﬁﬁ“@gandum of this Lease substantially in the form of Exhibit 8
attached hereto shall be recorded irf‘the office of the King County Recozrder.

EW
[

51.  Applicable Law.”
\

This Lease shall be governed by and coﬁ"strued in accordance with the substantive laws of
the State of Washington. Venue for any legal actlon under the Lease shall be King County

Superior Court.
[signatures foilqw]

!
(S
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IN WITNESS WHEREOF, the parties hereto have executed this instrument the day and
year indicated below.

CITY OF SEATTLE CENTER ART LLC

By: By:
Robert Nellams, Director
Seattle Center Department

STATE OF WASHINGTON )
)ss.  (Acknowledgement for City)

COUNTY«‘. OF KING )

On this day of , 2011, before me, the undersigned, a Notary Public in
and for the State of Washington, duly commissioned and sworn personally appeared Robert
Nellams, known to”mve to be the Director of the Seattle Center Department of THE CITY OF
SEATTLE, the party that executed the foregoing instrument as City, and acknowledged said
instrument to be the free and voluntary act and deed of said party, for the purposes therein
mentioned, and on oath stated that he was authorized to execute said instrument.

WITNESS my hand and ofﬁc1a1 seal hereto affixed the day and year in the certificate above
written.

5
N

",

"

[Signature] ‘ ‘\..‘J [Printed Name]

NOTARY PUBLIC in and for the State of Wasgington residing at

i
N,

My commission expires . \
\\

STATE OF WASHINGTON ) ' \\\

) ss. (Acknowledgénlent for Center Art, LLC)
COUNTY OF KING ) \
On this | _____dayof | , 2011, before rrfe, a Notary Public in and for
the State of Washlngton duly commissioned and sworn, personally appeared , to
me known to be the of CENTER ART, LLC, the entity that executed the
foregoing instrument as ; and acknowledged to me that he 51gned the same as the

free and voluntary act and deed of sa1d entity for the uses and purposes therein mentloned and
that he was authorized to execute said instrument for said entity. ‘

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

[Signature] [Printed Name]

NOTARY PUBLIC in and for the State of Washington residing at
My commission expires
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STATE OF WASHINGTON

==58.

— KING COUNTY

271039 No. 123592,593,594,595,596
CITY OF SEATTLE,CLERKS OFFICE

Affidavit of Publication

The undersigned, on oath states that he is an authorized representative of The Daily Journal of
Commerce, a daily newspaper, which newspaper is a legal newspaper of general circulation and it is now
and has been for more than six months prior to the date of publication hereinafter referred to, published in
the English language continuously as a daily newspaper in Seattle, King County, Washington, and it is now
and during all of said time was printed in an office mamtamed at the aforesaid place of publication of this

newspaper. The Daily Journal of Commerce was on the 12 day of June, 1941, approved as a legal
newspaper by the Superior Court of King County.

The notice in the exact form annexed, was published in regular issues of The Daily Journal of
Commerce, which was regularly distributed to its subscribers during the below stated period. The annexed
notice, a

CT:TITLE ONLY ORDINANCE
was published on

05/12/11

The amount of the fee charged for the foregoing publication is the sum of § 83.81, which amount
has been paid in full.
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State of Washington, King County

City of Seattle

Title Ordy Ordinances

The full text of the following legisla-
tion, passed by the City Council on April 25,
2011, and published below by title only, will
be mailed upon request, or can be accessed
at http:/iclerk.seattle.gov. For information
on upcoming meetings of the Seattle City
Council, please visit http:/lwww.seattle.gov/
council/calendar.

Contact: Office of the City Clerk at (206)
684-8344.

ORDINANCE NO. 123592

AN ORDINANCE relating to the Finance
and Administrative Services Department;
anting an easement to Puget Sound Energy

or a nonexclusive easement over, under,
aleng, and across a portion of the propertg
known as the Charles Street Campus locate
at 815 South Dearborn Street.

ORDINANCE NO. 123593

AN ORDINANCE relating to the
Neighborhood Parks and Playgrounds sub-
category of the 2008 Parks and E}re_en

evy; pting ther
of the 2008 Parks and Green Spaces Levy
Owversight Committee relating to projects to
convert wading pools to spray parks ; amend-
ing the 2011 Adopted Budget and 2011-2016
Capital Improvement Program; and increas-
ing aj priations in connection thereto: all
bya fourths vote of the City Council.
ORDINANCE NO. 123594

AN ORDINANCE relating to the Seattle
Center; authorizing the Director of Seattle
Center to te a lease agr t with
Center Art, LLC for the development, con-
struction, and operation of a glass and gar-
dens exhibition space for Ch].hlﬂyﬁlass, a
retail shop and related uses, while also pro-
viding for improvements to public areas of
Beattle Center; and ratifying and confirm-
ing certain acts.

ORDINANCE NO. 123595

AN ORDINANCE appropriating money to
pay certain audited claims and ordering the
payment thereof.

ORDINANCE NO. 123596

AN ORDINANCE relating to wage theft;
amending Seattle Municipal Code sections
5.55.230 and 12A.08.060; clarifyingthedef- ____ |

—_ inition of theft as it relates to theft of wages;
providing a list of circumstances that may be
considered in determining whether a person
intends to comunit wage theft; clarifying the

City’s jurisdiction in such cases; and allowing
the City to refuse to issue, revoke, or refuse
to renew busi i from employers
found guilty of wage theft.

Date of publication in the Seattle Daily
Journal of Commerce, May 12, 2011. A
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