DEVELOPMENT AGREEMENT

This Development Agreement ("Agreement”) is made and entered into as of the ___ day
of 2013, by and between the MILWAUKEE ART MUSEUM, INC.
(hereinafter referred to as "Museum"), MILWAUKEE COUNTY WAR MEMORIAL, INC.
(hereinafter referred to as “WMC”), and MILWAUKEE COUNTY, a governmental subdivision
of the State of Wisconsin (“County”).

RECITALS

WHEREAS, on even date herewith Museum and County are entering into a Lease
Agreement (“Museum Lease”) for certain Premises defined therein (the “Museum Premises”),
which Museum Premises include certain lands, the Kahler Addition, portions of the Saarinen
Building as described in the Lease, and once constructed, the East Atrium Addition and interior
gallery space resulting from enclosure of the outdoor sculpture court.

WHEREAS, on even date herewith WMC and County are entering into a Lease Agreement
(“WMC Lease”) for certain Premises defined therein (the “WMC Premises”), which WMC Premises
include certain lands and portions of the Saarinen Building as described in the Lease. The Museum
Lease and the WMC Lease are, collectively, the “Leases.”

WHEREAS, the Leases, together with certain other agreements described in the Leases, will
supersede and replace all prior agreements, amendments, leases or subleases to which County,
WMC, and Museum were parties relating to the use, possession and occupancy of the Museum
Premises, WMC Premises, and surrounding land.

WHEREAS, Museum previously funded, constructed, and donated the Kahler Addition to
the County.

WHEREAS, pursuant to the terms of this Agreement, Museum will fund, construct, and
donate the East Atrium Addition (as hereinafter defined) to the County. County will accept such
donation and Museum will thereafter occupy and use the East Atrium Addition and the other
Museum Premises for Museum’s use as a tenant under the Museum Lease.

WHEREAS, the Saarinen Building and the Kahler Addition are in need of certain repairs
and improvements as identified in the September 2011 report prepared by the County’s Department
of Audit and in other independent reports prepared for Museum and WMC which generally include
without limitation: (i) replacement of the HVAC system servicing the Kahler Addition and other
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HVAC work related to the Saarinen Building; (ii) various structural repairs to the Saarinen Building
and Kahler Addition; (iii) various other improvements and building envelope repairs to eliminate
water infiltration into the Saarinen Building and the Kahler Addition; (iv) repair/replacement of the
deck of the Saarinen Building, known as “Veterans Court”; and (v) repair of the outdoor stairwells,
one of which is commonly known as the “Birdcage” (collectively, the “Planned Capital
Improvements™).

WHEREAS, Museum intends to perform the following repairs and improvements, some of
which are needed to repair deficiencies identified in the September 2011 report prepared by the
County’s Department of Audit and in other independent reports prepared for Museum and WMC.:
(1) enclose the outdoor sculpture court and improve the interior space resulting from such enclosure
for use as an art gallery; (ii) construct an east atrium entrance to the Museum on the lakeside of the
Kahler Addition (the “East Atrium Addition”), which will serve in part to address existing
deficiencies in the lakeside foundation and lakeside facade of the Kahler Addition; (iii)
repair/replace the roof and deck of the Kahler Addition, known as “Fitch Plaza”; and (iv) reinstall
Museum’s permanent art collection located in the Kahler Addition and in those portions of the
Saarinen Building leased to Museum (collectively, the “Museum Improvements”).

WHEREAS, the Museum and WMC provide valuable cultural and educational activities,
exhibits and educational programs for the public, and the Planned Capital Improvements and
Museum Improvements are intended to correct known structural and maintenance deficiencies and
to accommodate WMC'’s and Museum’s current and future operational needs to enable WMC and
Museum to continue providing such public contributions.

WHEREAS, the Planned Capital Improvements are integral to implementation of the
Museum Improvements.

WHEREAS, the County will construct the Planned Capital Improvements and, at County’s
request, the Museum will construct the Museum Improvements. County will realize a substantial
monetary benefit from having the Museum construct the Museum Improvements.

WHEREAS, given the integrated nature of the Planned Capital Improvements and Museum
Improvements, the implementation of such improvements must be coordinated effectively between
the County and Museum.

WHEREAS, pursuant to the cost allocation attached hereto as Exhibit A and made a part

hereof (the “Construction Budget™), the cost of the Planned Capital Improvements is estimated to be
Ten Million Dollars ($10,000,000), which sum shall be funded by County.
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WHEREAS, pursuant to the attached Construction Budget, the cost of the Museum
Improvements is estimated to be Fifteen Million Dollars ($15,000,000), which sum shall be raised
and contributed by Museum to fund the cost of the Museum Improvements.

WHEREAS, pursuant to Resolution File No. adopted by the County Board
of Supervisors on , the County has authorized and appropriated Two Million Two
Hundred Dollars ($2,000,200) to be applied to the cost of the Planned Capital Improvements.
County has agreed to request authorization and appropriation in its 2014 through 2017 budgets in a
cumulative amount of Seven Million Nine Hundred Ninety Thousand Eight Hundred Dollars
($7,999,800), to be applied to the cost of the Planned Capital Improvements.

WHEREAS, the foregoing County contribution and appropriations include County
administrative fees and costs, which the County may charge back to the County Project (as
hereinafter defined) and which fees and costs include, but are not limited to, design, architectural and
engineering, construction administration, inspection services, special County programs, printing and
distribution, and other County administrative fees and costs attributable to the County Project
(*“County Administrative Costs”).

WHEREAS, the County has been authorized to enter into this Agreement by Resolution File
No. adopted by the County Board of Supervisors on , 2013.

NOW, THEREFORE, in consideration of the foregoing Recitals, the mutual promises set
forth herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

AGREEMENT

I. GENERAL PROVISIONS

By executing this Agreement and the other agreements referenced in and required under this
Agreement, the parties intend to set forth their understandings and agreements as to their respective
responsibilities and implementation of the County Project and Museum Project (as such terms are
hereinafter defined). In addition to the specific obligations set forth in this Agreement each of the
parties agrees to fully cooperate and coordinate with each other in planning and constructing the
County Project and Museum Project.

I1. DESCRIPTION OF COUNTY PROJECT AND MUSEUM PROJECT
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2.1  County Project. The County Project consists of the Planned Capital Improvements
as further described in the attached Construction Budget and the Critical Path Schedule which is
attached as Exhibit B and made a part hereof (the “Critical Path Schedule”). The County Project
will be implemented consistent with the terms and conditions of this Agreement.

2.2 Museum Project. The Museum Project consists of the Museum Improvements as
further described in the Construction Budget and the Critical Path Schedule. The Museum Project
will be implemented consistent with the terms and conditions of this Agreement.

I1l. PROJECT MANAGEMENT; PLANS; CONSTRUCTION TIMELINE

3.1 Project Managers and Architects. There will be two (2) Project Managers (each a
“Project Manager,” and collectively, the “Project Managers”). The County and WMC (collectively)
will appoint one project manager to act as the representative for County/WMC with respect to
construction of the County Project. County’s/WMC’s Project Manager shall be Julie Bastin or her
successor as designated by County. WMC may appoint an owner’s representative (“\WMC Owner’s
Rep”) to participate in discussions with the County/WMC Project Manager regarding the Planned
Capital Improvements; provided, however, that the cost or expense of WMC Owner’s Rep shall be
paid by WMC and shall not become a County Project Cost or a Museum Project Cost, and provided
further that WMC Owner’s Rep shall have no approval rights with respect to any approvals required
under this Agreement. Museum will appoint one project manager to act as the representative for
Museum with respect to construction of the Museum Project. Museum’s Project Manager shall be
Steven Chamberlin, the Chamberlin Group or his successor as designated by Museum. The architect
of record for the Museum Project will be James Shield, HGA (“Museum’s Architect”). The
architect of record for the County Project will be Julie Bastin (“County’s Architect”). The
Museum’s Architect and the County’s Architect are, collectively, the “Architects.”

3.2 Plan and Bid Package Approval.

@ Schematic drawings for the East Atrium Addition are described in the attached
Exhibit C to this Agreement and made a part hereof (the “East Atrium Schematic Drawings”), and
are hereby approved by Museum, WMC, and County. The design of the East Atrium Addition shall
not be modified in the future from the design shown on the East Atrium Schematic Drawings in any
manner that would interfere with or obstruct the view of Lake Michigan from Veteran’s Court, Fitch
Plaza or the Saarinen building. The Hybrid Engineering and Space Allocation Model is attached as
Exhibit D and made a part hereof (the “Hybrid Engineering and Space Allocation Model™).

(b) Museum and County agree to work cooperatively through their respective Project
Managers to develop and finalize design development drawings, construction documents, disbursing
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agreements, RFPs, RFQs, and bid packages together with all plans and specifications including the
structural, architectural, mechanical, plumbing, electrical and other building systems for the County
Project and Museum Project (collectively, “Plans). The Plans shall be consistent with (i) existing
plans for the Planned Capital Improvements, (ii) existing plans for the Museum Improvements, (iii)
the Construction Budget, (iv) the Critical Path Schedule, (v) the East Atrium Schematic Drawings,
(vi) the Hybrid Engineering and Space Allocation Model, (vii) the intent of the parties that the final
design of the repair/replacement of the roof and deck of the Saarinen Building, known as “Veterans
Court,” will be integrated with the repair/replacement of the Fitch Plaza deck (associated with the
East Atrium Addition); provided, however, the parties acknowledge that the scope of the Veteran’s
Court work is limited to the repair/replacement of the existing Veteran’s Court deck (including
possible upgrades negotiated by WMC with County), and (viii) other construction requirements,
including but not limited to, those necessary to ensure that all safety, structural, indoor air quality,
and water infiltration issues are addressed in the Plans.

(© The Project Managers shall have the right to review and approve the Plans for both
the County Project and the Museum Project in accordance with the requirements of Section 3.2(b) of
this Agreement, such approval not to be unreasonably withheld, conditioned or delayed. Proposed
Plans for the County Project will be provided to WMC or its designated representative upon request.

Upon completion of Plans for each phase of the County Project or the Museum Project, as the case
may be, and submission of such Plans to Project Managers, Project Managers shall have twenty-one
(21) days after receiving the Plans to review and approve them in accordance with this Section or
notify in writing each other, with the reasons for not approving the Plans and any requested changes.
If a Project Manager does not provide such notice to the other Project Manager within twenty-one
(21) days of receiving the Plans, such Project Manager shall be deemed to have approved the Plans.
The Project Managers will work in good faith and with due diligence to resolve any disagreements
regarding a proposed Plan. If the Project Managers cannot reach agreement regarding a proposed
Plan within ten (10) days following delivery of written objections regarding such Plan, the County
Executive shall, within ten (10) days following notification regarding such a dispute, select an
independent third-party with sufficient architectural, engineering, and/or construction related
experience and qualifications necessary to decide the disputed issue(s) (the “Arbiter”). Within ten
(10) days following selection of the Arbiter, the Project Managers and Arbiter shall hold a meeting
and the Project Managers shall present their respective positions regarding the disputed issue(s).
The Arbiter shall attempt to mediate a resolution of the dispute, and in the absence of such
resolution, the Arbiter shall issue a decision within five (5) days following the meeting with the
Project Managers, and such decision shall be final and binding on all parties. The cost of the Arbiter
shall be shared equally between County and Museum. The County Project and the Museum Project
shall be constructed consistent with the approved Plans. The County Project, including County
Administrative Costs, shall be funded by County in accordance with the Construction Budget, the
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Critical Path Schedule, and this Agreement. The Museum Project shall be funded by Museum in
accordance with the Construction Budget, the Critical Path Schedule, and this Agreement.

3.3 County Project Prime Contractor; Construction Contracts. Following approval of the
Plans for the County Project in accordance with Section 3.2, above, the County Project will be
managed by a prime contractor selected by County (“County Prime Contractor”) in accordance with
this Agreement. County will enter into the County Prime Contractor contract, and the County Prime
Contractor will enter into all subcontracts necessary for construction and completion of the County
Project. All other contracts necessary for the construction and completion of the County Project will
be entered into by the County. The form and substance of the contract between County and County
Prime Contractor for construction and completion of the County Project shall be approved by both
Project Managers in accordance with Section 3.2, above. County shall make and Museum shall
accept a collateral assignment of the architectural and construction contracts entered into by County
for the County Project.

3.4 Museum Project Prime Contractor; Construction Contracts. Following approval of
the Plans for the Museum Project in accordance with Section 3.2, above, the Museum Project shall
be managed by a construction manager and/or prime contractor selected by Museum (“Museum
Prime Contractor”). Museum will enter will enter into the Museum Prime Contractor contract, and
the Museum Prime Contractor will enter into all subcontracts necessary for construction and
completion of the Museum Project. All other contracts necessary for the construction and
completion of the Museum Project will be entered into by the Museum. The form and substance of
the contract between Museum and Museum Prime Contractor for construction and completion of the
Museum Project shall be approved by both Project Managers in accordance with Section 3.2 above.
Museum shall make and County shall accept a collateral assignment of the architectural and
construction contracts entered into by Museum for the Museum Project.

3.5  Project Progress Meetings. Beginning upon execution of this Agreement, and
periodically, but not less than monthly, and upon five (5) days’ notice sent by one Project Manager
to the other, the Project Managers, County Prime Contractor, Museum Prime Contractor, and
Architects, or any or all of them, shall meet at the Project site, or such other location mutually agreed
to by the parties, to discuss the progress of the County Project and/or Museum Project and any issues
of concern. The County/WMC Project Manager shall include the WMC Owner’s Rep in progress
meetings regarding the Planned Capital Improvements at the WMC Owner’s Rep’s request, and the
County/WMC Project Manager shall have the sole responsibility of notifying WMC Owner’s Rep of
any such progress meetings.

3.6 Additional Consultants. Each party shall bear the cost and expense associated with
any representatives or consultants used by or retained by such party in connection with this
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Agreement, the County Project or Museum Project. In the event one of the parties uses or retains a
representative or consultant in connection with this Agreement, the County Project, or the Museum
Project, such representative(s) or consultant(s) shall be retained at the sole cost and expense of the
retaining party, shall access information through the retaining party’s Project Manager, and shall
have no approval authority with respect to either the County Project or Museum Project.

3.7 Ownership of Plans. All Plans prepared or furnished for the County Project and
Museum Project are “Instruments of Service.” All Instruments of Service, including all
copyright or other intellectual property associated with the County Project, shall be owned by
County. All Instruments of Service, including all copyright or other intellectual property
associated with the Museum Project, shall be owned by Museum.

3.8 Commencement and Completion Dates.

€)) County and Museum shall commence, construct, and complete the County Project
and Museum Project, respectively, in accordance with the dates and milestones set forth on the
Critical Path Schedule, subject to force majeure, and availability of all required permits,
approvals and permissions.

(b) County and Museum acknowledge that a high level of coordination between the
County Project and the Museum Project is critical to the success of both projects. Upon the
request of either Project Manager, but not less than annually, the Project Mangers shall meet
during the course of construction to discuss any proposed revisions to the Critical Path Schedule.
The County/WMC Project Manager shall include the WMC Owner’s Rep in such meetings
regarding the Planned Capital Improvements at WMC Owner’s Rep’s request, and the
County/WMC Project Manager shall have the sole responsibility of notifying WMC Owner’s
Rep of any such meetings. WMC Owner’s Rep shall be given advance notice and opportunity to
consult with the County/WMC Project Manager on any proposed revisions to or deviations from
the Critical Path Schedule; provided, however, WMC Owner’s Rep shall have no approval
authority with respect to any such revisions or deviations. The Critical Path Schedule shall not
be revised or deviated from without the prior written, mutual consent of both Project Managers.
The Project Managers will work in good faith and with due diligence to resolve any disagreements
regarding a proposed revision to or deviation from the Critical Path Schedule. Either party may
submit a dispute regarding a proposed Critical Path Schedule revision or deviation to the County
Executive, and the County Executive shall, within ten (10) days following notification regarding
such a dispute, select an independent third-party with sufficient architectural, engineering, and/or
construction related experience and qualifications necessary to decide the disputed issue(s) (the
“Arbiter”). Within ten (10) days following selection of the Arbiter, the Project Managers and
Arbiter shall hold a meeting and the Project Managers shall present their respective positions
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regarding the disputed issue(s). The Arbiter shall attempt to mediate a resolution of the dispute, and
in the absence of such resolution, the Arbiter shall issue a decision within five (5) days following the
meeting with the Project Managers, and such decision shall be final and binding on all parties. The
cost of the Arbiter shall be shared equally between County and Museum.

3.9  Force Majeure. County and Museum shall not be responsible for any suspension
or delay in the commencement, progress or completion of the Project if such suspension or delay
is caused by an occurrence beyond such party’s reasonable control (collectively, “Force Majeure
Events”) including, but not limited to: (a) flood, acts of God or other abnormal, extraordinary, or
unusually severe weather conditions; or (b) fire, theft, strikes, riots, war, acts of governmental
authorities (other than County), unusual delay in deliveries, or labor or material shortages. Upon
the occurrence of a Force Majeure Event, the anticipated completion date shall be extended for a
duration at least equal to the length of any suspension or delay.

IV. FEUNDING

4.1 Project Costs.

@ County will authorize and appropriate Ten Million Dollars ($10,000,000) to fund the
cost of the County Project, which includes any and all County Administrative Costs the County
charges back to the Project. Museum will raise and contribute Fifteen Million Dollars ($15,000,000)
to fund the cost of the Museum Project.

(b) County’s costs shall include, without limitation, (i) architectural, engineering,
construction management, and project management fees associated with the County Project; (ii)
costs of construction, fixtures, and equipment, including any necessary asbestos abatement and
utilities necessary for construction of the County Project; (iii) costs of all permits, approvals, and
permissions required by law for the construction of the County Project; (iv) County Administrative
Costs charged back to the Project; (v) costs of all Plan review performed by County; and (vi) any
other costs and expenses related to the planning, development, design, construction and/or equipping
of the County Project; and (vi) costs related to County Environmental Obligations as defined in
Section 6.1 of this Agreement (collectively, “County Project Costs™).

(© Museum’s costs shall include, without limitation, (i) architectural, engineering,
construction management, and project management fees associated with the Museum Project; (ii)
costs of construction, fixtures, and equipment, including any necessary ashestos abatement and
utilities necessary for construction of the Museum Project (except for County Environmental
Obligations); (iii) costs of all permits, approvals, and permissions required by law for the
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construction of the Museum Project; (iv) costs of all Plan review performed by Museum; and (v)
except as otherwise provided herein, any other costs and expenses related to the planning,
development, design, construction and/or equipping of the Museum Project (collectively, “Museum
Project Costs”).

4.2 Construction Budget.

@ County and Museum hereby approve the Construction Budget attached hereto as
Exhibit A and made a part hereof. It is acknowledged that the Construction Budget is an informed,
pre-bid estimate by all parties of costs associated with the Project and that actual costs may differ
from those indicated on the attached Construction Budget.

(b) Upon the request of either Project Manager, but not less than annually, the Project
Mangers shall meet during the course of construction to discuss any proposed revisions to the
Construction Budget. The County/WMC Project Manager shall include the WMC Owner’s Rep
in such meetings regarding the Planned Capital Improvements at WMC Owner’s Rep’s request,
and the County/WMC Project Manager shall have the sole responsibility of notifying WMC
Owner’s Rep of any such meetings. WMC Owner’s Rep shall be given advance notice and
opportunity to consult with the County/WMC Project Manager on any proposed revisions to or
deviations from the Construction Budget; provided, however, WMC Owner’s Rep shall have no
approval authority with respect to any such revisions or deviations. The Construction Budget
shall not be revised or deviated from without the prior written, mutual consent of both Project
Managers. The Project Managers will work in good faith and with due diligence to resolve any
disagreements regarding a proposed revision to or deviation from the Construction Budget. Either
party may submit a dispute regarding a proposed Construction Budget revision or deviation to the
County Executive, and the County Executive shall, within ten (10) days following notification
regarding such a dispute, select an independent third-party with sufficient architectural, engineering,
and/or construction related experience and qualifications necessary to decide the disputed issue(s)
(the “Arbiter”). Within ten (10) days following selection of the Arbiter, the Project Managers and
Arbiter shall hold a meeting and the Project Managers shall present their respective positions
regarding the disputed issue(s). The Arbiter shall attempt to mediate a resolution of the dispute, and
in the absence of such resolution, the Arbiter shall issue a decision within five (5) days following the
meeting with the Project Managers, and such decision shall be final and binding on all parties. The
cost of the Arbiter shall be shared equally between County and Museum.
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4.3  Allocation of Project Costs. County will pay for all County Project Costs and
Museum will pay for all Museum Project Costs, when due in accordance with the Construction
Budget (either as approved pursuant to Section 4.2(a) or as revised pursuant to Section 4.2(b)), this
Agreement, and the terms and conditions of the parties’ respective architectural or construction
contracts. County shall be solely responsible for all County Administrative Costs and for all County
Environmental Obligations, if any, in accordance with Section 6.1 of this Agreement.

4.4  County Appropriations. County has authorized and appropriated Two Million Two
Hundred Dollars ($2,000,200) to be applied to the cost of the County Project. The parties
acknowledge that Seven Million Nine Hundred Ninety Nine Thousand Eight Hundred Dollars
($7,999,800) of the County’s Ten Million Dollars ($10,000,000) contribution towards County
Project Costs has not yet been appropriated; however, the parties are proceeding in reliance on the
County’s stated intention and commitment to appropriate such funds in future budget years. County
shall authorize and appropriate the remaining Seven Million Nine Hundred Ninety Nine Thousand
Eight Hundred Dollars ($7,999,800) in its 2014-2017 budgets (the “County Appropriations”), to be
applied to the County Project Costs.

45 County and Museum Payments.

@ County shall make available all funds necessary to pay all County Project Costs,
when due, in accordance with the Construction Budget, the Critical Path Schedule, and the terms and
conditions of the County’s architectural and construction contracts.

(b) Museum shall make available all funds necessary to pay all Museum Project Costs,
when due, in accordance with the Construction Budget, the Critical Path Schedule, and the terms and
conditions of the Museum’s architectural and construction contracts.

(© Museum and WMC are entering into this Agreement in reliance upon (i) County’s
stated intent to make the County Appropriations to secure funds to pay County Project Costs
pursuant to Sections 4.3 and 4.4, above, which are necessary to complete construction of the County
Project; and, (if) Museum’s stated intent to raise and contribute funds to pay Museum Project Costs
pursuant to Section 4.3, above, which are necessary to complete construction of the Museum Project.
Periodically, prior to commencement of and during construction of the County Project or the
Museum Project, as the case may be, Museum and County shall provide to each other and WMC
reasonable evidence that such party has the ability to fulfill its respective financial contributions
towards County Project Costs and Museum Project Costs, as applicable.

46  Adjustments/Cost Overruns. All Parties acknowledge that actual project costs may
be different from the attached Construction Budget, as may be revised from time to time pursuant to
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Section 4.2 of this Agreement. Any cost savings or cost overruns attributable to the County Project
shall accrue to or be paid by County, as the case may be. Any cost savings or cost overruns
attributable to the Museum Project shall accrue to or be paid by Museum, as the case may be.

V. INDEMNIFICATION AND INSURANCE

51 Indemnity.

@) Museum shall indemnify and agrees to hold County, WMC, and their respective
supervisors, trustees, officers, directors, employees and agents harmless from and against any
and all liabilities, claims, demands, suits, costs (including reasonable attorney's fees and
reasonable costs and expenses of litigation), judgments and costs of settlement arising out of or
in connection with any negligent actions or omissions to act by Museum or its employees or
agents, or any breach by Museum of its obligations under this Agreement. The indemnity
obligations of this Section shall survive expiration or termination of this Agreement for a period
of five (5) years.

(b) County shall indemnify and agrees to hold Museum, WMC and their respective
trustees, officers, directors, affiliated art groups, employees and agents harmless from and
against any and all liabilities, claims, demands, suits, costs (including reasonable attorney's fees
and reasonable costs and expenses of litigation), judgments and costs of settlement arising out of
or in connection with any negligent actions or omissions to act by County or its employees or
agents or any breach by County of its obligations hereunder. The indemnity obligations of this
Section shall survive expiration or termination of this Agreement for a period of five (5) years.

(©) WMC shall indemnify and agrees to hold County, Museum, and their respective
supervisors, trustees, officers, directors, affiliated art groups, employees and agents harmless
from and against any and all liabilities, claims, demands, suits, costs (including reasonable
attorney's fees and reasonable costs and expenses of litigation), judgments and costs of
settlement arising out of or in connection with any negligent actions or omissions to act by
WMC or its employees or agents or any breach by WMC of its obligations hereunder. The
indemnity obligations of this Section shall survive expiration or termination of this Agreement
for a period of five (5) years.

5.2 Insurance.

@ The Museum and County shall require that all contractors and service providers to
the County Project and Museum Project purchase and maintain policies of insurance to cover
liabilities and costs as may arise from tort, statutory and workers’ compensation claims relating to
design and construction of the County Project and Museum Project, as applicable, in coverages and
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amounts mutually acceptable to Museum and County’s Director of Risk Management and Insurance
(the “Risk Manager). Acceptable proof of such coverages shall be furnished to the Risk Manager
prior to commencement of construction of the County Project or Museum Project.

(b) The County, Museum, and WMC shall be named as additional insureds as their
interests may appear. A thirty (30) day written notice of cancellation, nonrenewal or material
change shall be given to County, Museum, and WMC.

(© The insurance specified above shall be placed with an A rated carrier per Best’s
Rating Guide approved to do business in the State of Wisconsin or such other carrier reasonably
approved by the Risk Manager. Any deviations or waiver of required coverages or minimums shall
be submitted in writing and approved by the Risk Manager as a condition of this Agreement.
Waivers may be granted when surplus lines and specialty carriers are used. A Certificate of
Insurance shall be submitted for review on request to the County for each successive period of
coverage for the duration of the County Project and Museum Project, as applicable.

VI. ENVIRONMENTAL COMPLIANCE AND OBLIGATIONS

6.1 NO LIABILITY FOR PREEXISTING ENVIRONMENTAL CONDITIONS.
County shall be solely responsible for any environmental contamination or other potentially
hazardous environmental conditions encountered on or about the Museum Premises and WMC
Premises, including without limitation, all releases, leaks, discharges, spills or emissions of
hazardous substances (i) existing at the Premises as of November 11, 1997, or (ii) caused by parties
other than Museum or WMC (“County Environmental Obligations”) The costs of handling,
removing, remediating, disposing, or treating any County Environmental Obligations shall be borne
solely by County. Neither Museum nor WMC shall be liable for any investigation or remediation,
or orders relating to any County Environmental Obligations. Each party shall fully comply, or cause
compliance by any responsible party, with all federal, state and local laws including statutes,
regulations, ordinances, codes, rules and other governmental restrictions and requirements relating to
the discharge of air pollutants, water pollutants or process waste water or otherwise relating to the
environment or hazardous substances in connection with planning, construction, and completion of
the County Project and Museum Project. County hereby indemnifies Museum and WMC against
any damages, loss, expense and liability suffered by Museum or WMC and arising out of County
Environmental Obligations. Museum shall not be obligated to undertake any actions with respect to
the discharge or pollutants or hazardous substances not caused by Museum. WMC shall not be
obligated to undertake any actions with respect to the discharge or pollutants or hazardous
substances not caused by WMC.
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6.2 WDNR NEGOTIATIONS. No negotiations and/or decisions on environmental
issues with the Wisconsin Department of Natural Resources ("WDNR™) may be made without full
notice and opportunity to participate by the County.

VIl. OWNERSHIP OF PROJECT IMPROVEMENTS

7.1 Ownership. Museum previously funded, constructed, and donated the Kahler
Addition to the County. Under this Agreement, Museum will fund, construct, and donate the East
Atrium Addition to the County. County shall accept such donation upon issuance of an occupancy
permit by the City of Milwaukee and Museum will thereafter occupy and use the East Atrium
Addition and the other Museum Premises for Museum’s use pursuant to the terms of the Museum
Lease. The parties acknowledge that the East Atrium Addition, upon completion and donation to
County, shall become part of Museum’s leasehold Premises in accordance with the Museum Lease.
County shall be responsible for maintenance, repair and replacement of the Museum Premises
(including the East Atrium Addition as described above) in accordance with the Museum Lease.
County shall also be responsible for the prosecution of all warranty and other related construction
claims related to the County Project and Museum Project, if any.

VIIl. CONDITIONS AND REMEDIES

8.1 Museum’s obligations under this Agreement are contingent upon County making its
funding contributions as set forth in Article IV of this Agreement at times and in such installment
amounts as necessary to complete construction of the County Project in accordance with the Critical
Path Schedule. If County fails to make its funding contributions at times and in such installment
amounts as necessary to complete construction of the County Project in accordance with the Critical
Path Schedule, Museum may terminate this Agreement.

8.2 In addition to Museum’s remedy set forth in Section 8.1, if County fails to authorize
and appropriate Seven Million Nine Hundred Ninety Nine Thousand Eight Hundred Dollars
($7,999,800) in its 2014 through 2017 budgets for County Project Costs, Museum shall be entitled to
complete the County Project or portions thereof and County shall reimburse to Museum all such
costs incurred by Museum in completing the County Project. Any such amounts shall be paid to
Museum within sixty (60) days following delivery of an invoice and supporting documentation to
County.

8.3 If Museum fails to raise and contribute funds sufficient to complete the East Atrium
Addition, enclosure of the outdoor sculpture court, or repair/replacement the roof and deck of the
Kahler Addition, known as “Fitch Plaza”, County shall be entitled to complete such components of
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the Museum Project and Museum shall reimburse to County all such costs incurred by County in
completing such components of the Museum Project. Any such amounts shall be paid to County
within sixty (60) days following delivery of an invoice and supporting documentation to Museum.

X. MISCELLANEQOUS

11.1 Notices. All notices, requests, demands and other communications under this
Agreement shall be in writing and shall be deemed to have been duly given if delivered or
mailed, by registered or certified mail, first-class postage paid, return receipt requested, or any
other delivery service with proof of delivery:

If to the County: Milwaukee County Department of Administrative Services
Attn: Director
901 North Ninth Street
Courthouse, Room 303
Milwaukee, WI 53233

With a copy to: Milwaukee County
Office of the Corporation Counsel
Attn: Corporation Counsel
901 North Ninth Street
Courthouse, Room 303
Milwaukee, WI 53233

If to Museum: Director
Milwaukee Art Museum
700 N. Art Museum Drive
Milwaukee, WI 53202

President

Milwaukee Art Museum
700 N. Art Museum Drive
Milwaukee, WI 53202

With a copy to: Raymond R. Krueger, Esq.
Michael Best & Friedrich
100 East Wisconsin Avenue, Suite 3300
Milwaukee, WI 53201-4108
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If to WMC: Executive Director
Milwaukee County War Memorial, Inc.
750 North Lincoln Memorial Drive
Milwaukee, WI 53202

Chairperson

Milwaukee County War Memorial, Inc.
750 North Lincoln Memorial Drive
Milwaukee, WI 53202

Any party may change the person or address to whom or which notices are given
hereunder; provided, however, that any such modification shall be deemed to have been given
hereunder only when actually received by the party to which it is addressed. Each party shall be
entitled to rely on all communications which purport to be given on behalf of any other party
hereto and purport to be signed by an authorized signatory of such party or their above indicated
attorneys.

11.2 Incorporation of Recitals. The above stated Recitals are true and correct and form
a material part of this Agreement upon which the parties have relied.

11.3 Provisions Severable. If any provision of this Agreement shall be held or
declared to be invalid, illegal, or unenforceable under any law applicable thereto, such provision
shall be deemed deleted from this Agreement without impairing or prejudicing the validity,
legality, and enforceability of the remaining provisions hereof.

11.4 Applicable Law. This Agreement shall be governed by and construed under the
laws of the State of Wisconsin.

11.5 Independent Review/Neutral Construction. Each Party has had the opportunity to
consult independent counsel regarding this Agreement. The language used in this Agreement
shall be deemed to be the language chosen by all of the parties to express their mutual intent and
no rule of strict construction shall apply against any party by virtue of their role in drafting the
documentation.

11.6 Captions. The section headings in this Agreement are for convenience of reference
only and shall not be deemed to alter or affect the meaning or interpretation of any provision of this
Agreement.
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11.7 No Waiver of Rights. The failure of any party to insist, in any one or more
instances, upon performance of the terms or conditions of this Agreement shall not be construed
as a waiver or relinquishment of any right granted hereunder or of the future performance of any
such term, covenant or condition.

11.8 Entire Agreement. This Agreement constitutes the entire agreement of the parties
with respect to the subject matter hereof and any and all prior negotiations and/or understandings
are superseded hereby, and the terms of this Agreement are contractually binding upon all
parties, their successors and assigns.

11.9 Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original, and all of which shall constitute one and the same instrument.

11.10 Authorization. Each party to this Agreement represents and warrants to the other
party hereto that the execution and delivery of this Lease by the signatory signing below has
been duly authorized by all appropriate action and is sufficient to legally bind the signing party
without joinder or approval on any other party.

11.11 Assignment. This Agreement and all rights and obligations hereunder shall not
be assignable by any party without the prior written consent of the other party(ies).

11.12 Amendments. This Agreement may not be amended, changed, altered or
modified except in writing signed by all of the parties.

[end of document; signature page follows]
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MILWAUKEE COUNTY

By:

Chris Abele
County Executive

APPROVED:

By:

County Director of Risk Management
and Insurance

APPROVED AS TO FORM:

By:

Kimberly Walker
Corporation Counsel
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MILWAUKEE ART MUSEUM, INC.

Kenneth C. Krei, President

Daniel Keegan, Director

Raymond R. Krueger,
Chairman of the Board of Trustees

MILWAUKEE COUNTY WAR
MEMORIAL, INC.

Michael M. Berzowski, Chairman
War Memorial Center Facilities Board

George Gaspar, Chairman
War Memorial Corporation Board
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EXHIBIT A

Construction Budget

[Attached]

031765-0001\13407819.2



Exhibit A — Construction Budget
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EXHIBIT B

Critical Path Schedule

[Attached]
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Exhibit B — Critical Path Schedule
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EXHIBITC

East Atrium Schematic Drawings

[Attached]
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Exhibit C — East Atrium Schematic Drawings
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Exhibit C — East Atrium Schematic Drawings

031765-0001\13407819.2



Exhibit C — East Atrium Schematic Drawings

031765-0001\13407819.2



Exhibit C — East Atrium Schematic Drawings

031765-0001\13407819.2



Exhibit C — East Atrium Schematic Drawings

031765-0001\13407819.2



Exhibit C — East Atrium Schematic Drawings

031765-0001\13407819.2



Exhibit C — East Atrium Schematic Drawings

031765-0001\13407819.2



Exhibit C — East Atrium Schematic Drawings

031765-0001\13407819.2



Exhibit C — East Atrium Schematic Drawings

031765-0001\13407819.2



Exhibit C — East Atrium Schematic Drawings
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EXHIBITD

Hybrid Engineering and Space Allocation Model

[Attached]
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Exhibit D — Hybrid Engineering and Space Allocation Model
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