THE CHILDREN’S MUSEUM, INC.
CONSTRUCTION COST ADVANCE AGREEMENT

THIS CONSTRUCTION COST ADVANCE AGREEMENT (this “Agreement’) is made
and entered into this 29th day of March 2023 (the “Effective Date) by and between Rio Nuevo
Multipurpose Facilities District, a special taxing district of the State of Arizona (the “District™),
and the Tucson Children’s Museum, Inc., an Arizona nonprofit corporation (the “Museum”). Both
the District and the Museum are each a “Party,” and collectively, the “Parties.”

RECITALS

A, The Museum operates the Children’s Museum Tucson at 200 S. Sixth Avenue in downtown
Tucson. The Museum made a presentation to the District at the March 28, 2023 Rio Nuevo
Board Meeting in which the Museum represented that it wishes to buy 130 S, Scott to
expand its operations. As part of the expansion, the Museum seeks to build a new entrance,
gift shop, and restaurant, among other things (the “Improvements™), to attract more
visitors;

B. The Museum’s Mission is to provide fun, play-based, interactive, hands-on learning
experiences for children and their families;

C. The Museum needs $230,000.00 before March 31, 2023 to acquire the property at 130 S.
Scott (the “Acquisition™). Once that Acquisition is complete, the Museum intends to
secure all necessary approvals to build the Improvements. 'The Museum anticipates an
overall construction budget of $9,000,000.00 to complete all Improvements at 130 S. Scott
and 200 S. Sixth Avenue;

D. The Museurn is current with all its TPT tax filings or, if and to the extent that the filings are
in arrears, the filings shall be brought current within ten calendar days of the signature date
of this Agreement;

E. All such TPT tax fillings have properly used the code “PAD” on each applicable tax form
or, if and to the extent that such returns have not included such designation, within ten
calendar days of the sighature date of this Agreement such returns shall be amended to
include the PAD designation; and

F. The District wishes to support the Museum’s Acquisition by making a construction cost
advance of $230,000 as detailed herein and subject to the conditions below and in the
forthcoming Economic Benefits Agreement between the Parties (the “EBA”), the
provisions of which shall be incorporated herein by this reference. The EBA will further
memorialize the terms and conditions related to the District’s support of the Museum’s
expansion efforts to generate more sales taxes within the District.

NOW, THEREFORE, in consideration of the foregoing recitals, the accuracy of which is
hereby acknowledged, and for consideration of the Museum’s promises herein and other good and
sufficient consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
hereto agree as follows:
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ARTICLE I - ACTIONS

1.1  Construction Cost Advance. The District hereby agrees to initiate a wire transfer of
$230,000.00 to the Escrow Agent handling the Museum’s Acquisition, subject to the terms and
conditions herein and in the final and executed EBA. The Parties agree that the $230,000.00 is a
construction cost advance (the “Advance”) granted in exchange for Museum’s commitment to
expand the sales tax revenue generating Improvements (i.e., gift shop and restaurant) to be built at
the Museum as represented during the March 28, 2023 Rio Nuevo Board Meeting,

1.2 Conditions and Acceptance. By execution of this Agreement and acceptance of the
Advance, the Museum agrees to and shall build the sales tax revenue generating Improvements. If
the Museum does not begin construction of the sales tax revenue generating Improvements within
two years of March 31, 2023 (unless the Parties agree in writing to an extension), then the Museum
shall forego any additional construction cost contributions from the District,

1.3 EBA. The Parties agree the Advance serves as a “pre-payment” for future construction
costs that the Museum promises to do. In other words, but-for the urgency to complete the
Acquisition by March 31, 2023, the District would not have provided the Advance at the present
and, instead, would have entered a standard EBA with the Museum to pay up to 50% of
construction costs as completed via draws, with a maximum cumulative contribution from the
District of $417,250.00. The Parties also agree to negotiate in good faith to memorialize an EBA
within thirty (30) days of the Effective Date of this Agreement. By its acceptance of the Advance
hereunder, Museum also acknowledges that the Advance shall reduce the amount contributed by
the District under the EBA.

ARTICLE IT - REPRESENTATIONS AND WARRANTIES

2.1  Mutual Representations and Warranties. This Agreement constitutes a Iegal, valid, and
binding obligation of the Parties, enforceable against the Parties in accordance with the terms,
conditions, and restrictions herein and in the forthcoming EBA (collectively, the “TCRs™). The
Parties have all requisite rights, power, authority, and capacity to execute and deliver this
Agreement and perform their respective obligations under this Agreement and the forthcoming
EBA.

2.2  Museum’s Representations and Warranties. The Museum represents and warrants as
follows:

(a)  Detrimental Reliance. The Museum acknowledges that the District has relied on
the Museum’s representations with respect to the Acquisition as well as the Museum’s promises
to perform the Improvements and that, but-for those representations and promises, the District
would not have made the Advance and would not have agreed to provide future construction cost
support (or would have done so at a lower level), all of which shall be documented in more detail
in the forthcoming EBA between the Parties,
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(b)  Litigation. The Museum warrants that there are no existing or pending claims,
suits, or proceedings against the Museum that could affect the Museum’s ability to perform the
Acquisition and Improvements.

ARTICLE HI - MISCELLANEOUS

3.1  No Third-Party Beneficiaries. The Parties do not confer any rights or remedies upon any
person or entity other than the Parties and their successors and permitted assigns.

3.2  Entire Agreement. This Agreement, together with the forthcoming EBA, constitutes the
agreement of the Parties with respect to the subject matter of this Agreement and supersedes all
prior and contemporaneous understandings, agreements, representations, and warranties, both
written and oral, with respect to the subject matter. The Museum has not relied on any statement,
representation, warranty, or agreement of the District or of any other person on the District’s
behalf. No amendment to this Agreement is effective unless specified in writing and executed by
each Party to this agreement, or their duly appointed representative.

3.3  Governing Law. This Agreement shall be governed by and construed in accordance with
the internal laws of the State of Arizona without giving effect to any choice or conflict of law
provision or rule (whether of the State of Arizona or any other jurisdiction).

3.4  Attorneys’ Fees. If any action is brought by any Party in respect to its rights under this
Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees and court costs as
determined by the court, including reasonable attorneys’ fees incurred before any court or
enforcement action that relate to the enforcement hereof.

3.5  Further Assurances and Documentation. Each Party agrees in good faith to take such
further actions and execute such further documents as may be necessary or appropriate to fully
carry out the intent and purpose of this Agreement,

3.6  Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall be deemed to be one and the same agreement.
A signed copy of this Agreement delivered by facsimile, e-mail, or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy
of this Agreement,

3.7 Headings. The headings in this Agreement are for reference only and shall not affect the
interpretation of this Agreement.

Based upon the foregoing and, in its sole and absolute discretion, the District has
determined that it will provide the Museum with an Advance of $230,000.00 to assist the Museum

in its Acquisition subject to the TCRs. The Museum irrevocably agrees to accept the Advance
subject to the TCRs, the receipt of which is confirmed by the Museum’s signature below.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective

Date.
TUCSON CHILDREN’S MUSEUM RIO NUEVO M IPURPOSE
FACILITIES RICT
WiYs g
[ :
Hilary Van Alsburg Fletcher McCupker
Date: D S / Zﬂ /Z O 2—-3 Date: 3 M Z}
7
Edmund Marquez : z
Date:_ 03 /31 /2023
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