REIMBURSEMENT AGREEMENT

(Relocation of “The Mill”)

_, THIS REIMBURSEMENT AGREEMENT (this “Agreement”), dated and effective as of
f—‘c/gﬂ-vr g 20 , 2018 (the “Effective Date”), is made by and between Venture Richmond, a
Virginia non-stock corporation (“VR”) and the Dr. Martin Luther King Jr. Memorial
Commission, a statutory and bipartisan agency of the Virginia General Assembly, (the
“Commission”).

RECITALS

WHEREAS, VR leases certain property (the “Property”) located in the City of
Richmond, Virginia from the City of Richmond, Virginia (the “City”);

WHEREAS, an art installation titled “The Mill” is located on the Property;

WHEREAS, the Commission would like to install a new art installation at the location of
The Mill, and the City has agreed to such new installation;

WHEREAS, the Commission has agreed to pay for the relocation of The Mill to another
site on the Property, but the Commission and the City would like VR to coordinate and manage
the relocation process, including those studies, surveys, site preparation and other work
associated therewith (collectively, the “Relocation™);

WHEREAS, in connection with the Relocation VR will be required to enter into certain
contracts and incur certain costs and expenses;

WHEREAS, the Commission has agreed to reimburse the VR for all costs and expenses
associated with the Relocation;

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

1. The Relocation. VR agrees to assist with and coordinate the Relocation in
cooperation with the City and the Commission, such assistance to include (i) participating in
meetings with the City and the Commission, (ii) helping to selecting, with reasonable approval of
the City, the new location for The Mill, (iii) entering into a contract for the physical relocation
The Mill and those contracts related thereto, including, without limitation, those listed on Exhibit
A attached hereto and made a part hereof (collectively, the “Contracts’), which Contracts shall
be subject to the prior written approval of the City and the Commission. The Commission agrees
to cooperate with VR at all stages of the Relocation and to provide the assistance its employees
in soliciting bids and reviewing and approving the Contracts.

2. Reimbursement by the Commission. In consideration of the foregoing
Commission shall pay to or reimburse VR for any and all pre-approved costs it incurs in




connection with the Relocation, including, without limitation, all costs, fees and charges incurred
under the Contracts. The Commission shall either pay the service provider under the Contract
directly or shall reimburse VR, within fifteen (15) days after receipt of a written request from
VR, which request shall include evidence of payment.

o Term and Termination. This Agreement shall commence on Effective Date and
continue for a period of one (1) year thereafter, unless earlier terminated or extended pursuant to
the terms of this Section. VR may terminate this Agreement at any time upon thirty (30) days
prior written notice delivered the State If the Commission shall fail to reimburse VR pursuant to
the terms and conditions of Section 2 above, VR may terminate this Agreement immediately
upon 30 days prior written notice to the Commission whereupon the Commission has not cured
such reimbursement matter and may pursue all its rights and remedies at law or in equity. The
Commission may terminate this Agreement upon thirty (30) days’ prior written notice to VR;
provided, however, that the Commission shall be liable to reimburse VR for any and all costs of
the Relocation through the date of such termination, and any the Commission shall assume, in
writing, any and all ongoing obligations under the Contracts (as such may extend beyond the
termination of this Agreement or otherwise) and release VR from all liability associated
therewith.

4. Burden and Benefit. No party may assign this Agreement without the consent of
the other party.
3. Severability of Provisions. Each provision of this Agreement shall be considered

severable, and if for any reason any provision that is not essential to the effectuation of the basic
purposes of the Agreement is determined to be invalid and contrary to any existing or future law,
such invalidity shall not impair the operation of or affect those provisions of this Agreement that
are valid.

6. Notices. All notices, requests and other communications given under this
Agreement (each, a “Notice”) shall be in writing and addressed to the parties at the addresses set
forth below (or to such other address that may be designated by the receiving party from time to
time in accordance with this Section). All Notices shall be delivered by personal hand-delivery
or national recognized overnight delivery service (with all fees prepaid) or by electronic mail
(with confirmation of transmission). A Notice is effective only if the party giving the Notice has
complied with the requirements of this Section and delivery or attempted delivery is made to the
following addresses:

If to VR: Venture Richmond
200 S. 3" Street
Richmond, VA 23219
Attention: Lisa Sims, Executive Director
Email: Isims@venturerichmond.com

If to the Commission:

The Dr. Martin Luther King, Jr. Memorial Commission



c/o Lily Jones

Division of Legislative Services
Pocahontas Building, 11" Floor
900 East Main Street
Richmond, Virginia 23219

With Copy to:

Kirk T. Schroder, Esq.
Schroder Davis Law Firm PLC
2310 West Main Street
Richmond, Virginia 23220

And Copy to:

The Honorable Jennifer L. McClellan
Senate of Virginia

Pocahontas Building/Room No.:E 512
900 East Main Street

Richmond, Virginia 23219

7 No Continuing Waiver. None of the parties hereto shall be deemed to have
waived any rights hereunder unless such waiver shall be in writing and signed by such party.
The waiver by any party of any breach of this Agreement shall not operate or be construed to be
a waiver of any subsequent breach.

8. Governing Law. This Agreement shall be construed and enforced in accordance
with the laws of the Commonwealth of Virginia, without regard to principles of conflicts of laws.

9. Binding Agreement. This Agreement shall be binding on the parties hereto, and
their heirs, executors, personal representatives, successors and assigns.

10. Headings. All headings in this Agreement are for convenience of reference only
and are not intended to qualify the meaning of any provision of this Agreement.

11. Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine, or neuter gender, shall include all other genders, the singular shall include
the plural, and vice versa as the context may require.



12. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original copy, and all of which together shall constitute one
agreement binding on all parties hereto, notwithstanding that all the parties shall not have signed
the same counterpart.

[Signatures Page Follows]|



IN WITNESS WHEREQOF, the parties have executed this Services Reimbursement
Agreement as of the date first written above.

Venture Richmond, a Virginia non-stock corporation

By:&
Name:” L5t 5] GAr

Title: Zxec. O .

Dr. Martin Luther King Jr. Memorial Commission, a statutory and bipartisan agency
of the Virginia General Assembly :

c: Jﬁv‘\sr\\' Z; < - NQC\Q((O——

Title: : Clhair
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Exhibit A

Contracts



