
PROSPER PORTLAND 
Portland, Oregon 

 
RESOLUTION NO. 7470 

 

AUTHORIZING THE TERMS OF A DISPOSITION AND DEVELOPMENT 
AGREEMENT TO CONVEY APPROXIMATELY 4.4 ACRES OF PROSPER 
PORTLAND-OWNED PROPERTY IN THE RIVER DISTRICT TAX INCREMENT 
FINANCE DISTRICT 

 

WHEREAS, on December 21, 1994, by Resolution No. 35350, the Portland City Council adopted 
the River District Strategic Investment Plan which, among other things, called for the acquisition of the 
property at 1362 NW Naito Parkway (“Centennial Mills”, or “Property”) for the purpose of removing 
existing structures and creating a public park;  

WHEREAS, on February 17, 2000, by Resolution No. 5397, the Prosper Portland Board of 
Commissioners (“Board”) authorized the purchase of the Centennial Mills property from ADM Milling 
Company in furtherance of the River District Urban Renewal Plan;  

WHEREAS, on May 25, 2005, the City Council adopted Resolution No. 36320, instructing Prosper 
Portland to halt plans to demolish the structures, and directing Prosper Portland to work with the City of 
Portland Bureau of Planning, residents, and stakeholders to develop a comprehensive plan for the 
Centennial Mills site taking into consideration future development plans for the surrounding area;  

WHEREAS, on December 13, 2006, the Prosper Portland Board approved Resolution No. 6422, 
adopting the Centennial Mills Framework Plan (“Framework Plan”) as a statement of the public’s 
interest and aspirations for the property;  

WHEREAS, between 2007 and 2014, Prosper Portland solicited for and partnered with private 
developers to analyze and identify redevelopment scenarios to align with the Framework Plan and 
under each scenario, redevelopment was determined to require significant public investment beyond 
that available in the River District tax increment finance district budget;  

WHEREAS, on December 11, 2014, the Prosper Portland Board, acting as the Local Contract 
Review Board, approved Resolution No. 7089, adopting findings in support of emergency status and an 
expedited process for selective demolition of the Property’s most dangerous buildings due to substantial 
threat to property, public health, welfare, and safety;  

WHEREAS, during the course of demolition, Prosper Portland staff openly marketed the 
Property for sale and received no acceptable offers and thereafter completed additional development 
feasibility analyses to understand the financial and community benefit implications of full site versus 
partial site redevelopment;  
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WHEREAS, on March 22, 2017, the City Council adopted Resolution No. 37275 endorsing 
Prosper Portland’s recommendation to pursue full site redevelopment and directed Prosper Portland to 
review all options for maximizing affordable housing on the Property; 

WHEREAS, in October 2017, Prosper Portland publicly marketed the Property, and following 
evaluation of fourteen offers, entered into a non-binding Letter of Intent with Lynd Opportunity 
Partners but ultimately did not proceed with the contemplated disposition and development;  

WHEREAS, in 2019, Prosper Portland resumed marketing the property and evaluating offers, 
while also identifying opportunities to mitigate or reduce complexities that have posed challenges to 
redevelopment;  

WHEREAS, in October 2021, Prosper Portland received an offer for acquisition of the Property 
and the Board authorized staff to proceed with the sale of the Property on the terms and conditions set 
forth in Exhibit A, attached to Resolution No. 7436, adopted by the Prosper Portland Board on 
November 10, 2021;  

WHEREAS, due to unforeseen circumstances affecting the Property, which came to light 
following adoption of Resolution No. 7436, the negotiated terms of the disposition of the Property 
changed from those authorized in Resolution No. 7436, as reflected in the draft Disposition and 
Development Agreement (“DDA”), attached as Exhibit A to this resolution; and  

WHEREAS, PacifiCorp has requested an easement under the Property for its Willamette River 
Crossing project, and the draft DDA requires the buyer identified therein to negotiate with PacifiCorp 
and to allow Prosper Portland to grant the easement once the buyer and PacifiCorp have come to an 
agreement regarding the impact of the requested easement on buyer’s planned development.  

NOW, THEREFORE, BE IT RESOLVED, that the Executive Director is hereby authorized to execute 
an agreement for the conveyance and redevelopment of the Property on the terms and conditions set 
forth in the draft DDA, with the buyers identified therein (or their assignees); 

BE IT FURTHER RESOLVED, that the Executive Director is authorized to execute all documents as 
may be necessary to complete this transaction, including, without limitation, any easement agreement 
with PacifiCorp, as permitted by the terms of the draft DDA; 

BE IT FURTHER RESOLVED, that the Executive Director may approve changes to the terms of the 
conveyance from the draft DDA so long as such changes do not materially increase the risk to Prosper 
Portland, as determined by the Executive Director in consultation with Prosper Portland’s General 
Counsel;  

BE IT FURTHER RESOLVED, that with the affirmative vote of no less than four commissioners for 
this resolution, this resolution shall become effective immediately upon its adoption, and otherwise it 
will take effect thirty days after adoption.

 

 
Adopted by the Prosper Portland Commission on 

 
       
Pam Feigenbutz, Recording Secretary 
 

December 14, 2022
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DISPOSITION AND DEVELOPMENT AGREEMENT 
CENTENNIAL MILLS 

 

EFFECTIVE DATE: December 14, 2022 (the “Effective Date”) 

BETWEEN: 1362 Centennial Mills, LLC, an Oregon limited liability company (“Developer”) 
 
AND: Prosper Portland, the economic development and  
 urban renewal agency of the City of Portland   (“Prosper Portland”) 
 

RECITALS 

A. On February 17, 2000, by Resolution No. 5397, the Prosper Portland Board of 
Commissioners authorized the purchase of land from ADM Milling Company, commonly known as 
“Centennial Mills,” located at 1362 NW Naito Parkway (the “Property”), in furtherance of the River District 
Urban Renewal Plan. 

B. On December 13, 2006, the Prosper Portland Board of Commissioners approved 
Resolution No. 6422, adopting the Centennial Mills Framework Plan (“Framework Plan”) as a statement 
of the public’s interest and aspirations for the Property and the primary criteria against which 
redevelopment proposals were to be judged.   

C. The Property, a former flour mill, has a long history and presence in a former industrial 
area along the Willamette River, is located at the edge of the Portland Harbor Superfund Site, and is 
subject to the U.S. Environmental Protection Agency 2017 Record of Decision for the Portland Harbor; 
further, the Property is enrolled in the Oregon Department of Environmental Quality (“DEQ”) Voluntary 
Cleanup Program (“VCP”) and is subject to a 2014 Record of Decision for the clean-up of the upland soils 
on the Property (the “2014 ROD”). The 2014 ROD is attached as Exhibit A to this Disposition and 
Development Agreement (“Agreement”).  

D. Between 2007 and 2014, Prosper Portland worked with various developers to analyze and 
identify redevelopment scenarios to align with the Framework Plan. Under each scenario, redevelopment 
would require significant public investment beyond that available in the River District Urban Renewal Area 
budget.   

E. On December 11, 2014, the Prosper Portland Board of Commissioners, acting as the Local 
Contract Review Board, approved Resolution No. 7089, adopting findings in support of an emergency 
safety hazard, and approved an expedited process for selective demolition of the most dangerous 
buildings on the Property due to substantial threat to property, public health, welfare and safety.   

F. On July 8, 2015, Prosper Portland, the United States Corps of Engineers (“USCE”) and the 
Oregon State Historic Preservation Officer (“SHPO”), entered into a Memorandum of Agreement (as 
amended and restated as of February 22, 2018, and on July 31, 2022), which memorandum includes a 
letter from the USCE dated August 9, 2022 and a form of “Request for Permit Transfer” (collectively, the 
“Historic Preservation Agreement”). The Historic Preservation Agreement sets forth the mutual 
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Lots 25 through 37, inclusive, and 

the Southeasterly 15.79 feet of Lot 38, Block 318, COUCH'S ADDITION TO THE CITY OF PORTLAND, 
in the City of Portland, County of Multnomah and State of Oregon
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IN WITNESS WHEREOF, Developer and Prosper Portland have executed this Agreement effective as of the 
Effective Date. 

Prosper Portland:  
 
By:  
     Kimberly Branam, Executive Director 

 
  
 Approved as to Form 
 
   
 Prosper Portland Legal Counsel  

 

 

1362 Centennial Mills, LLC:  
 

    By:       
          Tim R. Ralston, Manager 

 

    By:       
          Lucas A. Ralston, Manager 

 

 

 

Exhibits 

Exhibit A:  2014 ROD 
Exhibit B:  Historic Preservation Agreement 
Exhibit C: DSL Lease  
Exhibit D: Permit of Entry 
Exhibit E: Due Diligence Documents 
Exhibit F-1: Business Equity Policy Specifications 
Exhibit F-2: Green Building Policy 
Exhibit F-3: Workforce Equity Policy Specifications 
Exhibit G: Form of Memorandum of Agreement 
Exhibit H:  Form of Declaration of Post-Closing Covenants 
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AMENDED AND RESTATED 
MEMORANDUM OF AGREEMENT 

AMONG 
THE UNITED STATES ARMY CORPS OF ENGINEERS 

AND 
THE OREGON STATE HISTORIC PRESERVATION OFFICER 

AND 
PROSPER PORTLAND 

SUBJECT:  NWP 2010-540, Adverse Effects to the Centennial Mills Complex, 
Multnomah County, Oregon 

1. WHEREAS, the United States Army Corps of Engineers (USACE) administers
issuance of  permits pursuant to Section 10 of the Rivers and Harbors Act, 33 U.S.C. �
403, and;

2. WHEREAS, the Portland Development Commission (PDC) (the permit Applicant and
now doing business as Prosper Portland)  proposed construction-related work that
required work over a navigable waterway, an action that requires a permit pursuant to
Section 10 of the Rivers and Harbors Act, which constitutes an undertaking under
Section 106 of the National Historic Preservation Act, and;

3. WHEREAS, the undertaking consists of the demolition of multiple structures at the
Centennial Mills property that the City of Portland Building Department and City of
Portland Fire Marshall deemed dangerous, and;

4. WHEREAS, USACE defined the undertaking's area of potential effects (APE) as the
areas that will incur ground disturbance as part of this undertaking (Attachment A), and;

5. WHEREAS, the property known as Centennial Mills consists of multiple built
resources related to the history and development of Portland, Oregon industry and
architecture, and;

6. WHEREAS, the USACE determined, and the Oregon State Historic Preservation
Officer (SHPO) concurred (SHPO Case �15-0328), that Centennial Mills is eligible for
listing in the National Register of Historic Places and that the undertaking, being the
selective demolition of multiple buildings on the property, will result in direct impacts
constituting an adverse effect to the property, and consulted with the SHPO pursuant to
36 C.F.R. part 800, on the regulations implementing Section 106 of the National Historic
Preservation Act (54 U.S.C. � 306108), and;

7. WHEREAS, the USACE consulted with the Applicant regarding the effects of the
undertaking on historic properties and invited them to sign a Memorandum of
Agreement (MOA) as a signatory, and;

B-17

Board Resolution  Centennial Mills Development Agreement
December 14, 2022

Exhibit A
Page 91 of 168



2 

8. WHEREAS, in accordance with 36 C.F.R. � 800.6(a)(1), USACE previously notified
the Advisory Council on Historic Preservation (ACHP) of its adverse effect
determination with specified documentation and the ACHP chose not to participate in
the consultation pursuant to 36 CFR � 800.6(a)(1)(iii),

9. WHEREAS, since July 8, 2015 when PDC, SHPO and the USACE entered into the
MOA, PDC has completed Stipulations 13 a, b, and d to the satisfaction of the other
parties.

10. WHEREAS, it was the original intent of the PDC to preserve the Feed Mill
(completed in 1928). However, as the buildings surrounding and supporting the Feed
Mill were removed, unforeseen conditions were revealed including shallow footings
adjacent to the river, failing hollow clay tiles and interior wooden structural failure.
These unforeseen conditions were reported by the structural team of KPFF Engineers,
and the Feed Mill was ultimately removed.

11. WHEREAS, due to the additional building removal, the PDC agreed to amend the
MOA to include additional stipulations  and thus this MOA amends and replaces the
original July 8, 2015 MOA.

12. NOW, THEREFORE, USACE and the SHPO agree that the undertaking shall be
implemented in accordance with the stipulations listed below in Paragraph 13 in order to
resolve the adverse effect of the undertaking on the historic property.

13. STIPULATIONS.  Compliance with the measures presented in Stipulations a, b, c,
d, e, and f below, will become Special Conditions to the Department of the Army Permit
Number NWP 2010-540 and the Applicant will be responsible for ensuring compliance
with those conditions:

a. Documentation:  The Centennial Mills property, including all extant buildings as
of 1-May-2015, will be documented for submittal to the Historic American Building 
Survey (HABS) by a qualified professional meeting NPS Standards (36 CFR Part 61).  
Documentation will include a detailed narrative on the historic development and physical 
design of the resources (subject to the limitations of access and availability related to 
hazardous conditions), a mixture of high-resolution digital and film-based photographs, 
including a minimum forty (40) digital color images of the entire Centennial Mills 
complex in sufficient quantity to accurately document its character and twenty (20), four 
inch by five inch black and white negatives and twenty (20) eight inch by ten inch black 
and white prints of the Feed and Flour mill buildings all prepared in compliance with 
HABS standards. Additional materials, including available historic images, as-built and 
historic plans, and other materials as appropriate, will be included to support the 
documentation.  No new blueprints or plans will be created as part of this project. 

Draft documentation will be submitted to Oregon SHPO/USACE and the National Park 
Service (NPS) for review and approval.  The Applicant will assure that any required 
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modifications or revisions necessary for NPS approval of the HABS submittal are 
accomplished in a timely manner.  Once NPS has reviewed and accepted the final 
documentation, it will be duplicated in either digital or hardcopy as preferred and 
supplied for addition to the public record to NPS, SHPO, University of Oregon, Allied 
Arts and Architecture Library, and the Oregon Historical Society. Final documentation 
will also be hosted on the Applicant�s website for a period of not less than two years.  
Proof of submittal of the NPS-approved HABS documentation to each of the above 
repositories will be provided to SHPO/USACE and complete this stipulation.  

b. Salvage:   It is the intent of the Applicant to preserve the Feed (completed in
1928) and Flour Mill (completed in 1910) buildings, which includes the iconic elements 
of the site and contain the most objects related to the operation of the facility, for 
incorporation into the future redevelopment of the site. The Applicant will, prior to the 
initiation of the removal of select buildings: 

(1) Identify salvageable materials from the buildings slated for demolition, which
can be used as part of any future reuse of the site. Salvage may include equipment, 
objects, timbers and other similar elements from the removed buildings. It is the 
Applicant�s intent to retain in sufficient quantity to allow for interpretative uses as part of 
any future redevelopment. The Applicant acknowledges the importance to make 
materials available for preservation purposes. As such the Applicant will notify via email 
known governmental agencies and preservation-oriented organizations that may have 
an interest in salvaged materials for preservation related projects that the Applicant has 
salvage materials available from Centennial Mills. The majority of structural timber and 
other material of value will be sold for reuse off-site to help reduce the Applicant�s 
redevelopment costs.   

(2) As part of the salvage process, the Applicant shall prepare a list, with
photographs, of materials proposed for salvage and submit to SHPO/USACE for review 
and comment.  If necessary a final list of salvaged elements, with modifications due to 
unanticipated issues during the removal process, will be submitted to SHPO/USACE.  
The Applicant shall store the items selected for retention in a secure area(s) for 
potential incorporation and use in/on any future development of the site. 

c. Site Interpretation:  The Applicant will develop an interpretative display
documenting the history and development of the Centennial Mills property for public 
benefit.  This display will be located in a publicly accessible portion of the property or at 
some other publicly accessible location within view of the site, subject to SHPO/USACE 
review and approval.  An illustrated interpretative panel (minimum size 24 inches by 60 
inches) of high-quality durable materials suitable for outdoor display will be developed to 
include history of the property and its uses, including the significance of flour milling on 
the Portland Waterfront during the 20th century.  Graphic design and content will be 
submitted for review to Oregon SHPO and USACE prior to fabrication for comment or 
approval. SHPO and USACE will provide any comments within 30 days of receipt of 
draft. The Applicant will address any comments within the limits of the financial and 
physical limits of the project, and submit a final draft for approval.  Photographic 
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documentation of the completed site interpretation installation will be provided to 
SHPO/USACE and complete this stipulation.  The display will be installed in conjunction 
with development of the site. 

d. Internet Interpretation:  The Applicant will, in cooperation with the Oregon
Encyclopedia, develop an on-line entry on the history and significance of the Crown-
Centennial Mill operation in Portland, including information on the role of flour milling in 
the city�s early waterfront development.  Content will be submitted to SHPO/USACE for 
review and approval prior to submittal to the Oregon Encyclopedia for its own internal 
editorial process.  Proof of Oregon Encyclopedia approval of the submitted material will 
be submitted to SHPO/USACE and complete this stipulation.     

e. PDC will be responsible for carrying out additional research on other mills,
terminals, and ports that are, or were previously, located on the adjacent waterfront 
between the Fremont Bridge and the Broadway Bridge.  More specifically, this research 
should be focused on Portland�s shipping and wheat trade of the early 1900s so as to 
provide a broader context for the Centennial Mills complex.  This research will be used 
to develop a 20-25 page historic context that is organized by geography, historical 
theme, and time period.  The historic context shall include appropriate citations and 
include research from primary and secondary sources and be developed consistent with 
NPS white paper entitled "The Components of a Historic Context".  The historic context 
will be submitted for review to Oregon SHPO and USACE prior to finalizing the 
document. SHPO and USACE will provide any comments within 30 days of receipt of 
draft. The Applicant will address any comments within the financial limits of the project, 
and submit a final draft for approval.  The final document will be duplicated in either 
digital or hardcopy as preferred and supplied for addition to the public record to the 
University of Oregon Special Collections and the Oregon Historical Society. The final 
document will also be hosted on the Applicant�s website for a period of not less than two 
years.  Proof of completed research and submittal to the above repositories will be 
submitted to SHPO/USACE and complete this stipulation.   

f. The Applicant will, in consultation with Restore Oregon and Portland Historic
Landmarks Commission, develop and install on site, a series of not less than four (4) 
additional interpretive displays, including artifacts salvaged from the demolished 
buildings.  Associated interpretative displays (minimum size 24 inches by 60 inches) 
shall be of high-quality materials suitable for the outdoors.  The displays will tell a 
comprehensive �Farm to Table� story of grain production in the Pacific Northwest and 
the role the Crown Mill played in the production of grain and its distribution to the world.  
The exhibits shall incorporate pertinent information and history that results from the 
work done in stipulation �e� above.  Graphic design and content will be submitted for 
review to Oregon SHPO and USACE prior to fabrication for comment or approval. 
SHPO and USACE will provide any comments within 30 days of receipt of draft. The 
Applicant will address any comments within the limits of the project and submit a final 
draft for approval.  Photographic documentation of the completed installation will be 
provided to SHPO/USACE and complete this stipulation.  The displays will be installed 
in conjunction with development of the site. 

B-20

Board Resolution  Centennial Mills Development Agreement
December 14, 2022

Exhibit A
Page 94 of 168



5 

g. Evidence of Completion of Stipulations: a through f will be provided to the
SHPO/USACE within three (3) years of the final signature to this amended agreement.  
Upon receipt, SHPO will provide USACE and the Applicant with official acknowledgment 
of the completion of mitigation. 

h. The Applicant is responsible for all costs required for the successful completion of
Stipulations a, b, c, d, e and f. 

14. DURATION.  This MOA will expire if its terms are not carried out within three (3)
years from the date of the execution of this Amended and Restated MOU.  Prior to such
time, USACE may consult with the other signatories to reconsider the terms of the MOA
and amend it in accordance with Paragraph 14, below. If this agreement expires
without amendment prior to completion of the Stipulations above, it shall be considered
terminated according to Paragraph 15, below.

15. MONITORING AND REPORTING.  Each year following the execution of this MOA
until it expires or is terminated, USACE shall provide all parties to this MOA a summary
report detailing work undertaken pursuant to its terms on the anniversary of the MOA�s
execution date.  Such report shall include any scheduling changes proposed, any
problems encountered, and any disputes and objections received in USACE's efforts to
carry out the terms of this MOA.

16. DISPUTE RESOLUTION.  Should any signatory to this MOA object at any time to
any actions proposed or the manner in which the terms of this MOA are implemented,
USACE shall consult with such party to resolve the objection.  If USACE determines
that such objection cannot be resolved, USACE will:

a. Forward all documentation relevant to the dispute, including the USACE�s
proposed resolution, to the ACHP in accordance with 36 CFR 800.2(b)(2).  The ACHP 
shall provide USACE with its advice on the resolution of the objection within thirty (30) 
days of receiving adequate documentation.  Prior to reaching a final decision on the 
dispute, USACE shall prepare a written response that takes into account any timely 
advice or comments regarding the dispute from the ACHP and signatories, and provide 
them with a copy of this written response.  USACE will then proceed according to its 
final decision. 

b. If the ACHP does not provide its advice regarding the dispute within the thirty
(30) day time period, USACE may make a final decision on the dispute and proceed
accordingly.  Prior to reaching such a final decision, USACE shall prepare a written
response that takes into account any timely comments regarding the dispute from the
signatories to the MOA, and provide them and the ACHP with a copy of such written
response.  The USACE decision will be final.

c. USACE's responsibility to carry out all other actions subject to the terms of this
MOA that are not the subject of the dispute remains unchanged. 

B-21

Board Resolution  Centennial Mills Development Agreement
December 14, 2022

Exhibit A
Page 95 of 168



B-22

Board Resolution  Centennial Mills Development Agreement
December 14, 2022

Exhibit A
Page 96 of 168



B-23

Board Resolution  Centennial Mills Development Agreement
December 14, 2022

Exhibit A
Page 97 of 168



B-24

Board Resolution  Centennial Mills Development Agreement
December 14, 2022

Exhibit A
Page 98 of 168



9 

ATTACHMENT A � AREA OF POTENTIAL EFFECT (APE) 
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ATTACHMENT A � AREA OF POTENTIAL EFFECT (APE) 
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DEPARTMENT OF THE ARMY 
U.S. ARMY CORPS OF ENGINEERS, PORTLAND DISTRICT 

P.O. BOX 2946 
PORTLAND, OR 97208-2946 

August 9, 2022 

Regulatory Branch 
Corps No. NWP-2010-540 

Ms. Kimberly Branam 
Prosper Portland 
220 NW Second Ave., Suite 200 
Portland, OR 97209-3943 
branamk@prosperportland.us 

Dear Ms. Branam: 

The U.S. Army Corps of Engineers (Corps) received your request to modify your 
Department of the Army (DA) permit, Corps No. NWP-2010-540, dated December 7, 
2021. This project is located within the Willamette River at 1362 NW Naito Parkway in 
Portland, Multnomah County, Oregon at Latitude/Longitude: 45.534039°, -122.679891°. 

You propose to modify the MOA by extending the supplemental mitigation 
completion date by 12 years to 31 July 2034. The Corps considers this change minor 
and hereby modifies your permit. 

The original permit has been amended to include the above description and the 
enclosed MOA (Enclosure). In addition, the Corps has amended the permit by adding 
the following supplemental special condition: 

k. The Memorandum of Agreement (MOA), entitled “Memorandum of Agreement
Among the United States Army Corps of Engineers, Portland District, the Oregon State 
Historic Preservation Officer, and Prosper Portland” with the subject line, “NWP-2010-
540, Adverse Effects to the Centennial Mills Complex, Multnomah County, Oregon”, 
dated 31 July 2022, and signed by these entities, shall be implemented in its entirety. 
The Corps has been designated the lead federal agency responsible for implementing 
and enforcing the Memorandum of Agreement as signed. If you fail to comply with the 
implementation and associated enforcement of the MOA, the Corps may determine you 
are out of compliance with the conditions of the Department of the Army permit and 
suspend the permit. Suspension may result in modification or revocation of the 
authorized work. 

All other terms and conditions of the original permit remain in full force and effect. 
This letter must be attached to the original permit. 
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If you have any questions regarding this permit modification, please contact Mr. 
Rafael Orozco at the letterhead address, by telephone at (503) 808-4959, or email at 
rafael.s.orozco@usace.army.mil. 

FOR THE COMMANDER, MICHAEL D. HELTON, PMP, COLONEL, CORPS OF 
ENGINEERS, DISTRICT COMMANDER: 

For: William D. Abadie 
 Chief, Regulatory Branch 

Enclosure 

cc: 

Flowing Solutions (Andrew Jansky, Andrew@flowingsolutions.com) 
Oregon Department of State Lands (Katie Blauvelt, katie.blauvelt@dsl.oregon.gov) 
Oregon Department of Environmental Quality (401applications@deq.oregon.gov)  

r William D Abadie
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Corps ID No:  NWP-2010-540 

REQUEST FOR PERMIT TRANSFER 

When the structures or work authorized by this permit are still in existence at the time 
the property is transferred, and/or a new party obtains this permit verification, the terms 
and conditions of this permit will continue to be binding on the new permittee. The new 
permittee should sign and date below to accept the liabilities associated with complying 
with the terms and conditions of this permit verification, and to validate its transfer. 

PERMIT TRANSFEREE: 

_____________________________________ ______________________ 
Signature          DATE 

_____________________________________ 
Name (Please print) 

_____________________________________ 
Street Address 

_____________________________________ 
City, State, and Zip Code 

NEW OWNER (if applicable): 

_____________________________________ _______________________ 
Signature             DATE 

______________________________________ 
Name (Please print) 

_____________________________________ 
Street Address 

_____________________________________ 
City, State, and Zip Code 
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STATE OF OREGON
DEPARTMENT OF STATE LANDS

SUBMERGED AND SUBMERSIBLE LAND LEASE

ML-8021
APP#16644

• The State of Oregon, by and through the Oregon State Land Board and the Department
of State Lands ("State"), hereby leases to the person(s) herein named ("Lessee"), the
following described lands on the terms and conditions stated herein (the "Lease"):

NAME of LESSEE: ADDRESS:
City of Portland by and through the 222 NW Fifth Avenue
Portland Development Commission Portland OR 97209-3859

Legal classification of Lessee is a Municipal Corporation,

Lands situated in Multnomah County more fully described as follows:

A tract of land located in the Northwest 1/4  Northwest 1/4  Section 34, Township 1
North, Range 1 East, Willamette Meridian, adjoining Lots 30 through 37 and a
portion of Lot 29 of Block 318, COUCH'S ADDITION TO CITY OF PORTLAND,
in the City of Portland, County of Multnomah, State of Oregon, more particularly
described as follows:

Commencing at the Southwest corner of Lot 37, thence North 39°33'00" East
along the Northwesterly line of Lot 37, a distance of 286.52 feet to the line of
Ordinary Low Water and the TRUE POINT OF BEGINNING;

thence North 39°33'00" East along the Northwesterly line of Lot 37, extended, a
distance of 37.0 feet to the Harbor Line; •

thence South 47°26'33" East along the Harbor Line a distance of 409.81 feet to
the Northwesterly edge of the Tanner Creek sewer;

thence 48.40 feet Southwesterly along the Northwesterly edge of the Tanner
Creek sewer to the line of Ordinary Low Water;

thence Northwesterly along the line of Ordinary Low Water to the Point of
Beginning.

Containing approximately 17,460 square feet, more or less, and as shown in the
attached Exhibit "A".

Total number of acres: 0.4008 acres, more or less.
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Hereinafter referred to as the "Leasehold".

SECTION 1 - LEASE TERM; RENEWAL; TERMINATION

1.1 Term: This Lease will continue for a period of 15 years commencing on
August 1, 2010, the month and date of which will be known as the "Lease
Anniversary Date," and expiring on July 31, 2025, unless terminated earlier as
provided under Section 1.4 or Section 7.2 below.

1.2 Renewal: Lessee may apply to renew this Lease for successive 15 year terms
by submitting a completed lease renewal application form to State not less than
180 days prior to the expiration of the current term. Upon receipt of the
application, State shall renew this Lease unless:

1.2.1 State determines, in its sole discretion, that Lessee has not
complied with the terms of this Lease, the applicable statutes or Oregon
Administrative Rules; or

1.2.2 Lessee is no longer the preference right holder as provided in ORS
274.040(1) and defined in OAR 141-082-0020; or

1.2.3 State determines that the renewal of this Lease for all or any
portion of the Leasehold would be contrary to local, state, or federal law, or
would be inconsistent with the policies set forth in OAR 141-082-0010.

1.3 Notice of Intent Not to Renew. Except as otherwise provided in this Lease, State
shall provide written notice to Lessee two years in advance if State intends not to
renew this Lease for all or any portion of the Leasehold. If State determines not
to renew this Lease, but less than two years remain in the Lease term, State
shall, at Lessee's request, extend the term of this Lease to complete the two
year notice period, within which time Lessee shall vacate that portion of the
Leasehold upon which the Lease is not being renewed and relocate any
sublessees in an orderly fashion.

1.4 Termination Upon Mutual Consent: This Lease may be terminated by mutual
written consent of Lessee and State.

1.5 Holdover: If Lessee does not vacate the Leasehold at the expiration or upon
termination of the Lease, State may treat Lessee as a tenant from month to
month, subject to all of the provisions of this Lease except the provisions for
term, renewal, and Rent. State may unilaterally establish a new Rent for the
month-to-month tenancy, payable monthly in advance. If a month-to-month
tenancy results from holdover by Lessee under this Section, the tenancy will be
terminable at the end of any monthly rental period upon Notice from State given
not less than 30 days prior to the termination date specified in the Notice.
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SECTION 2— RENT; OTHER ASSESSMENTS

2.1

�

�Initial Annual Rent: The rental payment to be paid by Lessee to State (the
"Rent") for the first year of the Lease is $8,471.59, based on the following
Flat Rate. Receipt of the first year's Rent is hereby acknowledged.

Use Class Area (square ft.) Rate Choice Annual Rent
Non-Marine Use 17,460 square feet Flat Rate $8,471.59

TOTAL $8,471.59

2.2 Annual Rent Adjustment: The Rent will be adjusted annually in accordance with
the provisions of OAR 141-082-0100 in effect at the time. Each payment is due
on the Lease Anniversary Date established in Section 1.1.

2.3 Address for Rent Payments: Until State provides notice of a change in address
(using a method described in Section 10.4), Lessee shall deliver all Rent
payments to the following address:

Department of State Lands
Unit 18
PO Box 4395
Portland, OR 97208-4395

2.4 Assessments: Lessee shall pay all taxes or assessments, or both, that are
levied against the Leasehold, whether or not such taxes or assessments, or
both, have been levied in the past against the Leasehold or State by the
assessing agency.

2.5 Liens: With the exception of mortgages or other security interests authorized by
State under Section 6, Lessee shall immediately cause to be discharged any lien
or other charge placed on the Leasehold or its Improvements, arising directly or
indirectly out of Lessee's actions. State may terminate this Lease if Lessee fails
to discharge any lien or charge or provide State with a sufficient bond covering
the full amount of the lien after ten days Notice to do so by State. Lessee shall
pay and indemnify State for all costs, damages or charges of whatsoever nature,
including attorney's fees, necessary to discharge such liens or charges whether
the costs, damages or charges are incurred prior or subsequent to any
termination of this Lease.

2.6 Late Charges and Interest: Late payments by Lessee of Rent and other charges
due under the Lease will cause State to incur costs and other damages not
otherwise addressed in this Lease, the exact amount of which will be difficult to
ascertain, including costs associated with administrative processing and
accounting. In recognition of the foregoing, the parties agree that,
notwithstanding other remedies permitted under the Lease and in addition to
these remedies, if Lessee has not made full payment of amounts due within 20
days of the date payment is due, Lessee shall pay an additional charge equal to
five percent of the amount of the late Rent or other charge. In addition, all
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amounts due and owing under this Lease, including late charges, will bear
interest at the lower of: (a) the highest interest rate allowable by law, or (b) 12%
per year.

SECTION 3- USE AND RESTRICTIONS ON USE

3.1 Authorized Use: This Lease grants to Lessee the right to use the Leasehold for
the specific purpose(s) described below in accordance with the Lease terms and
conditions, applicable local (including local comprehensive land use planning
and zoning ordinances), state and federal laws and the applicable Oregon
Administrative Rules.

Existing Warehouse Building

3.2 Restrictions on Use: Lessee shall:

3.2.1 comply with all applicable local, state and federal laws and
regulations affecting the Leasehold and its use, including local comprehensive
land use planning and zoning ordinances, and correct at Lessee's own expense
any failure of compliance created through Lessee's fault or by reason of
Lessee's use;

3.2.2 dispose of all waste in a proper manner and not allow debris,
garbage or other refuse to accumulate within the Leasehold, and, if Lessee
allows debris, garbage or other refuse to accumulate within the Leasehold, allow
State to remove the debris, garbage and other refuse, and collect the cost of
such removal from Lessee;

3.2.3 not cut, destroy or remove, or permit to be cut, destroyed or
removed, any vegetation that may be upon the Leasehold except with written
permission of State, and promptly report to State the cutting or removal of
vegetation by other persons;

3.2.4 conduct all operations within the Leasehold in a manner which
conserves fish and wildlife habitat, protects water quality, and does not
contribute to soil erosion or the growth of noxious weeds;

3.2.5 maintain all buildings, docks, pilings, floats, gangways, similar
structures, or other improvements (each an "Improvement") in a good state of
repair; and

3.2.6 not unreasonably interfere with the public's trust rights of
commerce, navigation, fishing or recreation.

3.3 Condition of Leasehold and Improvements: Lessee represents that it has
inspected the Leasehold and Improvements, if any, and accepts the Leasehold
and all Improvements in their present condition, AS IS. State has made no oral
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or written representations concerning the condition of the Leasehold or its
Improvements, if any, nor their fitness or suitability for any purpose.

3.4 Limitation on Improvements: Lessee may not construct or place upon the
Leasehold any Improvement that exceeds $15,000 in cost or value unless
Lessee has first obtained the prior written authorization of State or the
Improvement is exempt under OAR 141-082-0030(4). State shall not
unreasonably withhold or delay its approval for Improvements consistent with the
purposes of this Lease. All Improvements must be consistent with the
authorized use(s) of this Lease stated in Section 3.1 and in compliance with all
applicable laws, regulations, and ordinances as stated in Section 3.2.1.

3.5 Disposition of Unauthorized Improvements or Structures: Lessee shall remove
all unauthorized Improvements from the Leasehold upon receiving Notice from
State, unless State elects to remove the Improvements at Lessee's cost and
expense.

3.6 Removal of Authorized Improvements: Lessee shall remove all authorized
Improvements within 90 days after the termination or expiration of the Lease or
modification of the Lease under Section 4.2, unless otherwise agreed by the
parties or the Improvement is exempt under OAR 141-082-0030(4). Lessee is
responsible for any damage done to the Leasehold as a result of the removal of
any Improvement. Any Improvement remaining on the Leasehold after the 90
days will at the option of State become the property of State, unless otherwise
agreed by the parties.

3.7 Liability: Lessee shall defend, indemnify and hold State harmless from and
against all claims, demands, actions, suits, judgment, losses, damages,
penalties, fines, costs, and expenses (including expert witness fees and costs
and attorney's fees in an administrative proceeding, at trial, or on appeal) arising
from or attributable, in whole or in part, to the Lease or any operations conducted
or allowed by Lessee on the Leasehold. As used in this Section 3.7 only,
"State" means the State of Oregon and its boards, commissions, agencies,
officers, employees, contractors, and agents.

3.8 Waste Water Disposal: In addition to any other applicable laws and regulations,
Lessee shall obtain any permits required by state or local authorities and shall
comply with Oregon Department of Environmental Quality and Oregon State
Marine Board requirements for sewage collection and waste water disposal for
boats and floating structures.

3.9 Hazardous Substances:

3.9.1 Lessee shall not use, store, or dispose of, or allow the use,
storage, or disposal within the Leasehold of any material that may pose a threat
to human health or the environment, including without limitation, hazardous
substances, pesticides, herbicides, or petroleum products (a "Hazardous
Substance") except in strict compliance with applicable laws, regulations and
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manufacturer's instructions, and Lessee shall take all necessary precautions to
protect human health and the environment and to prevent the release of any
Hazardous Substance on or from the Leasehold.

3.9.2 Lessee shall keep and maintain accurate and complete records of
the amount of all Hazardous Substances stored or used on the Leasehold, and
shall immediately notify State of any release or threatened release of any
Hazardous Substance on or from the Leasehold or otherwise attributable to
operations or activities on the Leasehold.

3.9.3 If any Hazardous Substance is released, and the release arises
from or is attributable, in whole or in part, to any operations conducted or allowed
by Lessee on the Leasehold, Lessee shall promptly and fully remediate the
release in accordance with state and federal regulations and requirements. If
Lessee fails to so remediate, State may remove and remediate any release of a
Hazardous Substance on or from the Leasehold or attributable to operations or
activities conducted or allowed by Lessee on the Leasehold and collect the cost
of removal or remediation from Lessee either as additional Rent or as damages.

3.9.4 In addition to any duty to indemnify specified elsewhere in this
Lease, Lessee shall indemnify State to the fullest extent allowed by Oregon law
against any claim or costs arising from or related to a release of a Hazardous
Substance arising from or attributable, in whole or in part, to any operations
conducted or allowed by Lessee on the Leasehold.

3.10 Weed Control: Lessee shall control plant pests and diseases and noxious
weeds, including aquatic weeds, within the Leasehold as directed by the local
county weed control district, the Oregon Department of Agriculture or any other
governmental authority which has authority for the prevention or control, or both,
of noxious weeds, plant pests or diseases, or as may be authorized or directed
by State.

SECTION 4- MODIFICATION OF LEASEHOLD AREA OR USE

4.1 Change of Leasehold Area or Use: Lessee may request that State amend the
Lease to expand or reduce the size, or change the authorized use, of the
Leasehold using a form provided by State. However, no such amendment will
be effective unless authorized in writing by State. State shall process and review
requests to amend the Lease in the same manner as a new lease application.

4.2 Special Conditions Applicable to Reductions in Leasehold Area. This Lease may
be amended to reduce the Leasehold area only if the portion of the Leasehold to
be removed from the Lease does not contain any Improvement. If the
amendment results in a reduction of Rent due under the Lease, the reduction will
be effective commencing on the Lease Anniversary Date that falls at least 12
months after the later of: (a) the date of the reduction in the Leasehold area; or
(b) the date on which the amendment is fully executed.
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4.3 Lessee Liable for Violations. Notwithstanding any reduction in the Leasehold
area under this section, Lessee shall remain liable for any violation of Section
3.8 or 3.9 occurring on lands removed from the Leasehold prior to the
amendment removing such lands.

SECTION 5— RESERVATIONS

5.1 Access: State reserves a right of access to the Leasehold, which, subject to any
applicable provisions of the Oregon Residential Landlord and Tenant Act, ORS
chapter 90, the State may exercise at all reasonable times to inspect and
manage the State's interest in the Leasehold and to evaluate and ensure
compliance with the terms and conditions of this Lease. State may examine
pertinent records of Lessee for the purpose of ensuring compliance with the
Lease.

5.2 Minerals: State reserves all rights to coal, oil, gas, geothermal resources and
other minerals, and all deposits of clay, stone, gravel and sand valuable for
building, mining, or commercial purposes including, without limitation, the right to
explore, mine, develop, produce and remove such minerals and other deposits,
along with the right of ingress and egress for these purposes, and to terminate
this Lease as to all or any portion of the Leasehold when required for these
purposes with 120 days prior written notice to Lessee or as otherwise provided
by law.

5.3 Easements: State reserves the right at any time to grant easements across the
Leasehold for tunnels, telephone and fiber optic cable lines, pipelines, power
li nes, or other lawful purpose, along with the right of ingress and egress for these
purposes, subject to the inclusion in any such grant of easement of a
requirement that the easement holder take all reasonable precautions to ensure
that exercise of their easement rights does not unreasonably interfere with
Lessee's use(s) authorized in the Lease.

5.4 Public Access and Recreational Use: All state-owned submerged and
submersible land must remain available and open to the public for commerce,
navigation, fishing and recreation unless restricted or closed by State to public
entry pursuant to the provisions of applicable Oregon Administrative Rules.
Lessee may request State, but State is not obligated, to close the Leasehold to
public entry or restrict recreational use by the public on all or portions of the
Leasehold to protect persons or property from harm arising from or in connection
with Lessee's activities.

This reservation does not grant the public any right to use or occupy, without
Lessee's permission, Lessee-owned property or structures authorized under this
Lease.

5.5 Other: State reserves all other rights not expressly granted to Lessee under this
Lease.
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SECTION 6— ASSIGNMENTS; SUBLEASES

6.1 Assignment and Sublease:
6.1.1 Except as provided in Section 6.2, Lessee may not assign this

Lease or sublease the Leasehold or any portion of the Leasehold nor enter into
any third party agreement respecting the Lease or the Leasehold without first
obtaining the prior written consent of State pursuant to the requirements of the
applicable Oregon Administrative Rules. Requests must be in writing using an
application form prescribed by State. The application must be received by State
at least 30 calendar days prior to the proposed effective date of the sublease or
assignment. State shall make a good faith effort to complete its review of
Lessee's application within 30 days following receipt. If the application is
incomplete, or if State requests additional information concerning the proposed
assignment or sublease, the time period for reviewing applications may be
extended and the proposed sublease or assignment may be delayed pending
the completion of such review.

6.1.2 State reserves the right to condition its consent to an assignment or
sublease as State deems reasonably prudent, including the right to require
changes to the terms of this Lease. Each assignee, sublessee, and third party
interest will be required to comply with all of Lessee's obligations under this
Lease, and the applicable Oregon Administrative Rules. Lessee will remain
liable for the performance of all obligations under this Lease unless State's
written consent expressly releases Lessee from further liability.

6.1.3 For the purposes of this section, if Lessee is a corporation or
partnership or limited liability company, the transfer of any corporate stock or
partnership or membership interest (including by operation of law) will be
deemed an assignment subject to the provisions of this section if the result of the
transfer is a change of management control or controlling interest in Lessee.

6.1.4 Lessee may not grant a mortgage or security interest in this Lease
without prior written consent of State, which consent shall not be unreasonably
withheld. Any subsequent assignment by the creditor will require the prior written
approval of State.

6.2 Permitted Assignments and Subleases: Notwithstanding Section 6.1 of this
Lease, the following assignments, mortgages and security interests, and
subleases of Lessee's interest in the Leasehold are permitted and written notice
to State is not required:

6.2.1 subleases of portions of Lessee's interest in the Leasehold area in
the ordinary course of Lessee's business for the purposes approved under
Section 3.1;

6.2.2 the sublease of the entire Leasehold for a term that is less than
one year for a purpose specified in Section 3.1; or
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6.2.3 the transfer of Lessee's interest in the Lease to a surviving spouse
or immediate family member following the death of Lessee; except that, any
other transfer of ownership following the death of Lessee is considered an
assignment requiring State's approval.

SECTION 7— DEFAULT

7.1 Default: The following are events of default:

7.1.1 Failure of Lessee to pay any rent, tax, reimbursement or other
charge or payment due under the Lease within 20 days after the date payment is
due. For the purposes of this subsection, if the due date for payment is not
otherwise stated in this Lease or otherwise defined in statute or administrative
rule, payment is due on the date set forth in the Notice from State to Lessee
informing Lessee of its obligation to pay the charge or payment.

7.1.2 Failure of Lessee to comply with any non-payment-related term or
condition or obligation of the Lease within 30 days after Notice by State
specifying the nature of the deficiency, or, in the event of an emergency, within
the time specified by State to resolve the emergency. Upon timely request from
Lessee, State may in its good faith discretion permit the deadline for curing non-
compliance to be extended if it finds that: (1) the default cannot reasonably be
cured within the 30 day period; (2) the interests of State will not be harmed by an
extension; (3) default was not due to the willful act or gross negligence of
Lessee; and (4) State and Lessee mutually agree upon a written plan and
timeline for curing the non-compliance.

7.1.3 Any of the following:
a) insolvency of Lessee;
b) the filing by Lessee of a voluntary petition in bankruptcy;
c) an adjudication that Lessee is bankrupt or the appointment of a

receiver of the properties of Lessee;
d) the filing of any involuntary petition of bankruptcy and failure of

Lessee to secure a dismissal of the petition within 30 days after
filing; or

e) attachment of or the levying of execution on the Leasehold interest
and failure of Lessee to secure discharge of the attachment or
release of the levy of execution within ten days.

If Lessee consists of two or more individuals or business entities, the events of
default specified in this paragraph apply to each individual or entity unless within
ten days after an event of default occurs the remaining individuals or entities
produce evidence satisfactory to State that they have unconditionally acquired
the interest of the one causing the default. If the Lease has been assigned
under Section 6 of this Lease, the events of default specified in this subsection
apply only with respect to the one then exercising the rights of Lessee under the
Lease.
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7.1.4 Notwithstanding the above, if State in good faith believes that a
material default has occurred which may imperil State's rights in the land or the
discharge of its Constitutional obligations with respect to the land, State may
declare an immediate default without any right of Lessee to cure the deficiency.

7.2 Termination of Occupancy Upon Default: State may terminate Lessee's right to
occupy the Leasehold for any default by Lessee that remains uncured past the
time provided in Section 7.1. State shall exercise its right to terminate Lessee's
occupancy under this section by providing Notice to Lessee of the default and of
State's intent to terminate Lessee's right of occupancy under the Lease upon the
date provided in the Notice. State may recover from Lessee all costs arising out
of State's re-entry and, if State and Lessee mutually agree to terminate the
Lease as provided in Section 1.4, all costs of re-letting the Leasehold. If State
and Lessee mutually agree to terminate the Lease, State may recover the
amount of unpaid rent that otherwise would have been required to be paid under
the Lease from the date of default until a new Lease has been secured or, if
State and Lessee do not agree to terminate the Lease and State is unable to
secure another lessee for the Leasehold, until such time as the Lease expires.
Lessee shall dispose of all Improvements as specified in Section 3.6 of this
Lease. If Lessee owns a floating home and has placed the home on the
Leasehold pursuant to the provisions of Section 3.1 of this Lease, the lease
termination provisions of ORS chapter 90 will apply to the extent the provisions
of this Lease are inconsistent with this chapter.

7.3 State's Right to Cure Defaults:

7.3.1 If Lessee fails to perform any obligation under this Lease, State
may perform the obligation of the Lease 30 days after providing Notice to
Lessee. All of State's expenditures to carry out the obligation must be
reimbursed by Lessee on demand with interest at the rate of one percent per
month accrued from the date of expenditure by State.

7.3.2 Notwithstanding Section 7.3.1, but subject to ORS chapter 90 if
applicable, if any violation of a term or condition of this Lease, including without
limitation use of the Leasehold in a manner not permitted under the Lease, is
causing or threatens to cause personal injury or damage to the Leasehold or
other property, or if damage to the Leasehold arises from some other cause,
State may immediately enter upon the Leasehold and take such action as it
deems necessary to stop the use or mitigate the injury or damage. If the injury
or damage is due to a violation of the terms or conditions of this Lease, Lessee
will be liable for all costs incurred by State as a result of the violation and the
action taken by State to mitigate the injury or damage. State, at its option, may
send Notice to Lessee of the violation and, upon receipt of the Notice, Lessee
shall immediately cease the violation and repair the injury or correct all damage
caused by the violation. State's failure to provide Notice of a violation may not
be deemed a waiver of the violation by State or authorization to Lessee to
continue or fail to correct the violation.
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SECTION 8— INSURANCE; BONDS

8.1 Commercial General Liability: Lessee shall obtain at Lessee's expense, and
keep in effect during the term of this Lease, comprehensive or commercial
general liability insurance covering bodily injury and property damage with an
insurance company acceptable to State. This insurance must include personal
injury coverage, contractual liability coverage for the indemnities provided under
this Lease and products/completed operations liability. Combined single limit per
occurrence may not be less than $1,000,000. Annual aggregate limit may not be
less than $2,000,000.

8.2 Marine Protection and Indemnity Coverage: Lessee shall obtain, at Lessee's
expense, and keep in effect during the term of the Lease, Marine Protection and
Indemnity Coverage. Combined single limit per occurrence shall not be less
than $N/A.

8.3 Automobile Liability Insurance: Lessee shall obtain; at Lessee's expense, and
keep in effect during the term of the Lease, Automobile Liability Insurance
covering all owned, non-owned, and hired vehicles. This coverage may be
written in combination with the Commercial General Liability Insurance.

• Combined single limit per occurrence shall not be less than $N/A.
[Option for Auto Liability if Lessee is transporting any commodity that could
cause environmental damage, ranging from fuel oil to radioactive materials:
Automobile Liability Insurance: Lessee shall obtain, at Lessee's expense, and
keep in effect during the term of the Lease Automobile Liability Insurance,
including MCS-90 endorsement, with a combined single limit of no less than
$N/A or equal to the U.S. Department of Transportation requirements, whichever
is greater. The policy shall insure against bodily injury, property damage, or
environmental damage arising out of the use (including loading, transporting and
unloading) by or on behalf of Lessee, it agents and employees of owned, non-
owned or hired vehicles.

8.4 Pollution Liability: Lessee shall obtain at Lessee's expense, and shall keep in
effect during the term of the Lease, Pollution Liability Insurance covering

• Lessee's liability for bodily injury, property damage and environmental damage
resulting from sudden accidental and gradual pollution and related cleanup costs
incurred by Lessee, all arising out of Lessee's lease of the Leasehold.
Combined single limit per occurrence may not be less than $N/A. Annual
aggregate limit may not be less than $N/A.

8.5 Workers' Compensation Insurance: All employers, including Lessee, that employ
subject workers who perform work under this Lease in the State of Oregon must
comply with ORS 656.017 and provide the required Workers' Compensation
coverage, unless such employers are exempt under ORS 656.126. Lessee shall
ensure that each of its sublessees (if permitted) complies with these
requirements.
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8.6 Revisions/Amendments/New Requirements: The amounts and types of
insurance and the party responsible for procuring the insurance may be revised
or amended by State periodically at State's sole discretion after State:

(a) consults with its insurance advisor;
(b) consults with Lessee;
(c) considers the commercial reasonableness of any requirements,

amendments or revisions; and
(d) considers State's need for adequate insurance protection and State's

fiduciary obligations.
Within 30 days after Notice from State to Lessee of State's revision or
amendment of the insurance requirements, Lessee shall provide satisfactory
evidence to State that Lessee has obtained new insurance coverage the
conforms to the revised/amended insurance requirements. If mutually agreed in
writing, Lessee may have additional time to obtain such insurance.

8.7 Named Insured Parties: The liability insurance coverages required for
performance of the Lease must include the State of Oregon, the Department of
State Lands and its Departments, sections, officers, agents and employees as
additional insureds but only with respect to Lessee's activities to be performed
under this Lease.

8.8 Certificate(s) of Insurance: As evidence of the insurance coverages required by
this Lease, Lessee shall furnish certificate(s) of insurance to State prior to the
execution of this Lease, and not less often than annually thereafter and as
reasonably requested by State. The certificate(s) must specify all of the parties
who are additional insured (or loss payees). Insurance coverages required
under this Lease must be obtained from acceptable insurance companies or
entities reasonably acceptable to State. Lessee is financially responsible for all
deductibles, self-insured retentions and/or self-insurance included hereunder.

8.9 "Tail" Coverage: If any of the required liability insurance is on a "claims made"
basis, "tail" coverage will be required at the termination or expiration of this
Lease for a duration of 24 months, or the maximum time period reasonably
available in the marketplace. Lessee shall furnish certification of "tail" coverage
as described or continuous "claims made" liability coverage for 24 months
following termination or expiration of the Lease. Continuous "claims made"
coverage is acceptable in lieu of "tail" coverage, provided its retroactive date is
on or before the effective date of the Lease. If continuous "claims made"
coverage is used, Lessee shall keep the coverage in effect for not less than 24
months from the termination or expiration of the Lease.

8.10 Bond: State reserves the right to require Lessee to furnish to State a surety bond
or an equivalent cash deposit or certificate of deposit, in an amount to be
determined by State in the exercise of its reasonable discretion, which names
the State of Oregon as co-owner to ensure that Lessee will perform in
accordance with all terms and conditions of the Lease. NOTE: all bonds must
receive AG review and approval.
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SECTION 9- ADDITIONAL CONDITIONS AND STIPULATIONS

9.1 None.

SECTION 10 - MISCELLANEOUS

10.1 Entire agreement: This Lease, together with the attached exhibits and
attachments, constitutes the entire agreement between the parties. No waiver,
consent, modification or change of terms of this Lease will bind either party
unless in writing. Such waiver, consent, modification or change, if made, will be
effective only in the specific instance and for the specific purpose given, and will
be valid and binding only if it is signed by each party. There are no
understandings, agreements or representations, oral or written, not specified
herein regarding this Lease. This Lease supersedes all prior or existing lease or
rental agreements between the parties with respect to the Leasehold described
in this Lease.

10.2 No Partnership: State is not a partner nor in a joint venture with Lessee in
connection with any business carried on in connection with this Lease or the
Leasehold and has no obligation for Lessee's debts or other liabilities.

10.3 Non-Waiver: Waiver by either party of strict performance of any provisions of
this Lease will not be a waiver nor prejudice the party's right to require strict
performance of the same provision in the future or of any other provision.

10.4 Notices:
10.4.1 Any communication required by the terms of this Lease to be given

in writing (hereafter, a "Notice") must be given or be served by:
a) depositing the same in the United States mail, postage prepaid;

registered or certified mail, with return receipt requested; or
b) personal delivery service with all charges billed to shipper; or
c) expedited delivery service with all charges billed to shipper; or
d) prepaid telegram, telex or facsimile;

addressed to the party for whom the Notice is intended at the address set forth
below or at such other address as the party may designate from time to time.

For Notices to Tenant:
Portland Development Commision
222 NW Fifth Avenue
Portland OR 97209-3859

For Notices to Landlord:
Department of State Lands
775 Summer Street, NE Suite 100
Salem, OR 97301-11279

10.4.2 Notice is deemed received:
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a) upon receipt if sent by telegram, telex or facsimile or if personally
delivered (as long as delivery is confirmed by the receiving telex or
facsimile operator, including electronic confirmation of receipt, or by
the courier delivery service, as the case may be); or

b) three business days after the date of deposit in a post office or other
official depository under the care and custody of the United States
Postal Service, if sent by United States mail; or

c) on the date of delivery by any expedited delivery service, or
d) on the date any party declines to accept any Notice given as provided

in this section.

10.4.3 Each party shall have an address, for Notice purposes, that is
within the continental United States and, if any party resides outside the
continental United States, the party shall designate an agent for the purpose of
receiving Notices whose address is within the continental United States. Any
party may change its address for the purpose of receiving Notices by delivering a
Notice of the change of address to the other party as described in this section
7.3.

10.4.4 Communications between the parties that are not required by this
Lease to be in writing may be by any mutually acceptable method.

10.5 Governing Law; Venue: This Lease and all matters related to the rights and
responsibilities of the parties under it are governed by and subject to the laws of
the State of Oregon and the administrative rules of the Department of State
Lands and the State Land Board, as they may change from time to time. The
Oregon Administrative Rules contain terms and conditions which relate to the
rights and responsibilities of the parties under this Lease, and all such terms and
conditions (as they may change from time to time) are hereby incorporated by
reference and made a part of this Lease. Any claim, action, suit or proceeding
(collectively, a "Claim") between State and Lessee that arises from or relates to
the Lease must be brought and conducted solely and exclusively within the
Circuit Court of Marion County for the State of Oregon; except that, if a Claim
must be brought in a federal forum, then unless otherwise prohibited by law it
must be brought and conducted solely and exclusively within the United States
District Court for the District of Oregon. However, in no way is this section or any
other provision of this Lease to be construed as a waiver by the State of Oregon
of any form of defense or immunity, whether it is sovereign immunity,
governmental immunity, immunity based on the Eleventh Amendment to the
Constitution of the United States, or otherwise, from any Claim or from the
jurisdiction of any court. Lessee, by execution of this Lease, hereby consents to
the personal jurisdiction of all such courts.

10.6 Binding on Successors: This Lease is binding on and will inure to the benefit of
the successors and assigns of the parties to it, but nothing in this section may be
construed as a consent by State to any disposition or transfer of the Lease or
any interest in it by Lessee except as otherwise expressly provided in this Lease.
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10.7 Nondiscrimination: The Leasehold must be used in a manner, and for such
purposes, that assure fair and nondiscriminatory treatment of all persons without
respect to race, creed, color, religion, handicap, disability, age, gender, or
national origin.

10.8 Right To Sue More Than Once: State may sue periodically to recover damages
accrued to date and no action for damages will bar later actions for damages
subsequently accruing.

10.9 Remedies Cumulative: The remedies contained in this Lease are in addition to,
and do not exclude, any other remedy available at law or in equity, and the
exercise by either party of any one or more of its remedies does not preclude the
exercise by it at the same or different times of any other remedies for the same
default or breach by the other party.

10.10 Attorney Fees: If suit or action is instituted in connection with any controversy
arising out of or in connection with this Lease, the prevailing party is entitled to
recover all costs and disbursements incurred, including such sums as the court
may adjudge reasonable as attorney fees at trial and on any appeal of the suit or
action, and in any bankruptcy case or proceedings. State's obligation under this
section is subject to the limitations of Article XI, section 7 of the Oregon
Constitution.

10.11 Exhibits: All Exhibits to which reference is made in this Lease are incorporated
in this Lease by the respective references to them, whether or not they are
actually attached. References to "this Lease" include matters incorporated by
reference.

10.12 Survival. Termination or expiration of the Lease will not extinguish or prejudice
State's right to enforce the provisions of this Lease relating to indemnification,
access to records, governing law, venue and consent to jurisdiction.
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STATE:
The State of Oregon, acting by
and through the Oregon State
Land Board and the
Department of State Lands
775 Summer ST NE, STE 100
Salem, OR 97301-1279

1 ^-110
Date

ITN „

Authorized Si

OFFICIAL SEAL
RENEE A CASTILLA
NOTARY PUSUC-OREGON
COMM1SSION NO. 433353

MY COMMISSIOt
■
1 EXPIRES OCTOBER 14. 2012

Lessee, by the signature below of its authorized representative, hereby acknowledges
that Lessee has read this Lease, understands it and agrees to be bound by its terms
and conditions.

LESSEE:
City of Portland by and through
Portland Development Commission
Municipal Corporation
222NW Fifth Avenue
Portland OR 97209-3859

V- g
le

-ce 14444.4.4A
gnatur itle

(Note reqiiref ent below)
k io 

Date

Note: If Lessee is a corporation, partnership,
li mited liability company or other form of
business entity, signer warrants that s/he has
the authority to sign the Lease on behalf of such
entity by resolution of its Board of Directors or
equivalent, or through delegation of authority to
the signer.

STATE OF )
) ss

County of ki u, ilmnryLk. )

Tge foregoing instrument was_ackn w cpe before me this I HA— day ofilmr.\-3 til-R , 200, by' -34 (name of officer or agent of corporation),
the Executive Director (title of officer or agent) of The Portland Development
Commission (name of business entity), a Ovfe,, o 1,-- (state or place of
incorporation) LAUntsaiyai C_DrOaLkia-■----) 
(corporation, general partnership, limited liability company, etc.) on behalf of said

(corporation, general
partnership, limited liability company, etc),_

Cfitadia_)
Sig ture
My commission expires I L

I 1)0_4 ..20)
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CERTIFICATE OF COMPLIANCE WITH OREGON TAX LAWS

Use the following if the Lessee is an individual I, the undersigned, hereby certify under
penalty of perjury that to the best of my knowledge, I am not in violation of any Oregon
Tax Laws.

Use the following if the Lessee is a corporation, LLC or similar entity I, the undersigned,
hereby certify under penalty of perjury that I am authorized to act in behalf of the
Lessee, that I have authority and knowledge regarding the payment of taxes, and that
Lessee is, to the best of my knowledge, not in violation of any Oregon tax laws.

For the purposes of this certificate, "Oregon Tax Laws" means those programs listed in
ORS 305.380(4) which is incorporated herein by this reference. Examples include the
state inheritance tax, personal income tax, withholding tax, corporation income and
excise taxes, amusement device tax, timber taxes, cigarette tax, other tobacco tax, 9-1-
1 emergency communications tax, the homeowners and renters property tax relief
program and local taxes administered by the Department of Revenue (Lane Transit
District Self-Employment Tax, Lane Transit District Employer Payroll Tax, Tr-County
Metropolitan Transit District of Oregon ("Tr-Met") Employer Payroll Tax, and Tr-Met
Self-Employment Tax).

Signature: -gi,ker) tive.k...\,, ---

Date: 

Printed Name: twos- A

Title: ( yec.iciuic, 0 Utevt
011. C ACA
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EXHIBIT D 
FORM OF PERMIT OF ENTRY 

REVOCABLE TEMPORARY PERMIT OF ENTRY 

THIS REVOCABLE TEMPORARY PERMIT OF ENTRY (“Permit”) is granted by PROSPER 
PORTLAND to ______________________ (“Developer”) on __________________ (the “Effective Date”) for 
the temporary use of the “Property,” as defined in the Disposition and Development Agreement between the 
parties (the “DDA”), dated ____________. Capitalized terms used but not defined in this Permit have the 
meanings given to them in the DDA.  

SECTION 1.  LICENSE 

1.1 Personal License. Subject to the terms and conditions of this Permit, and to the rights of lessees under 
their current permits affecting the Property, Prosper Portland grants to Developer (which will include the 
“Developer Parties” as defined below) a revocable, non-exclusive temporary license to enter upon and use the 
Property, at Developer’s sole cost and expense (a) for such investigations, studies, and tests as Developer deems 
necessary or advisable in order to determine the condition and suitability of the Property for the use and 
development contemplated in the DDA (“Due Diligence”); and (b) to demolish the existing warehouse and/or the 
horse barn on the Property, if Developer has so elected in accordance with the terms of Section 2.2 of the DDA 
(the “Demolition Work”). This Permit is personal to Developer and is not transferable or assignable to any other 
party or entity without the prior written approval of Prosper Portland. 

1.2 AS-IS; ASSUMPTION OF RISK. Entry onto the Property for any Due Diligence or Demolition Work 
is at Developer’s sole cost and risk, and Developer is solely responsible for any theft, damage or destruction to 
any materials, equipment or any other property of Developer, or of the Developer Parties (defined below), in 
connection with or incidental to this Permit. Prosper Portland makes no warranty or representation regarding the 
physical or environmental condition or safety of the Property. Developer accepts the same “AS IS.” Developer 
will be solely responsible for the acts and omissions of its personnel, representatives, employees, contractors, 
agents, and consultants while on the Property (collectively, the “Developer Parties”).  Developer hereby waives 
and releases any and all claims or causes of actions it might have on account of injury to persons or property 
arising from any dangerous condition encountered on the Property, whether hidden or otherwise, known or 
unknown, except to the extent caused by the gross negligence or willful misconduct of Prosper Portland. 

SECTION 2. GENERAL REQUIREMENTS 

2.1 Notice Prior to Entry. In addition to the requirements for Invasive Testing, in Section 4, below, Developer 
must notify Prosper Portland in writing or by telephone at least twenty-four (24) hours in advance of any entry 
onto the Property, including names and affiliation of all individuals who will be making such entry. Prosper 
Portland may accompany each person entering the Property under this Permit and will have the right to observe 
the Due Diligence or Demolition Work. In no event may Developer or any broker or representative of Developer 
communicate in any way with any existing users, licensees or permittees of the Property, without Prosper 
Portland’s prior written consent.  

2.2 No Use of Utilities; Liens. Developer will not use the electricity, gas, water, sewer and other utilities on 
the Property, unless approved by Prosper Portland in advance in writing, and will not allow any lien of any kind, 
type or description to be placed or imposed upon the Property or upon any improvements on the Property (if any). 
If any lien attaches, Developer may bond and contest the validity and/or the amount of such lien, and Developer 
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must immediately pay any judgment rendered and all costs and charges, and have the lien released promptly at 
its sole expense. 

2.3 Maintenance of Property. Developer will keep and maintain the Property in a clean and orderly condition 
during Developer’s activities and entry under this Permit. No modification of any improvements is permitted 
under this Agreement except with respect to the Demolition Work and in connection with an approved Testing 
Plan pursuant to Section 4, below. 

SECTION 3. DEMOLITION WORK 

3.1 Demolition Permit. The parties acknowledge and agree that Prosper Portland has agreed to allow 
Developer to perform the Demolition Work as an accommodation to Developer and at Developer’s request, in 
connection with Developer’s acquisition of the Property, and not as a service to Prosper Portland. In performing 
the Demolition Work, Developer is not an employee or agent of Prosper Portland. Developer will provide Prosper 
Portland with a copy of any application for a permit to perform the Demolition Work (the “Demolition Permit”), 
and Developer will provide Prosper Portland a complete copy of the Demolition Permit issued by the City prior 
to commencing any Demolition Work on the Property.  

3.2 Responsibility for Demolition Work; Compliance With Laws. Although the Demolition Work will be 
subject to observation by Prosper Portland, no supervision, inspection, or observation of the Demolition Work 
will relieve Contractor from its obligation to perform the Demolition Work in a professional manner, in strict 
accordance with the approved Demolition Permit, and in compliance with all laws. Developer will be solely 
responsible for and have control over construction means, methods, techniques, sequences, scheduling and 
procedures and for coordinating all portions of the Demolition Work, and will be fully and solely responsible for 
the jobsite safety of such means, methods, techniques, sequences, scheduling or procedures. Developer is 
responsible for the actions of all its personnel, laborers, suppliers, and subcontractors, and will enforce strict 
discipline and good order among its employees and other persons carrying out the Demolition Work. Developer 
is responsible to safely and legally perform the Demolition Work according to all state, federal and local laws, 
codes and regulations, including but not limited to earthwork shoring, confined space entry, hoisting and rigging, 
and other practices incidental to the normal prosecution of the Demolition Work. Developer is responsible for all 
violations of law, in connection with the Demolition Work, including any obstruction of streets or sidewalks, or 
otherwise. Developer must be familiar with and comply with all federal, state, and local laws, codes, regulations 
and ordinances applicable to the Demolition Work.  

3.3 Cost of Demolition Work; Obligation to Complete. Once Developer has commenced the Demolition 
Work, Developer will be obligated to complete the Demolition Work in accordance with the approved Demolition 
Permit and all applicable laws, at Developer’s sole cost, including all labor, materials, transportation, disposal, 
equipment, and services required to complete the Demolition Work. If Developer fails to complete the Demolition 
Work, Prosper Portland may perform such work, and Developer will reimburse Prosper Portland for all fees, 
costs, and expenses associated therewith. Notwithstanding the foregoing, if the DDA terminates due to a breach 
by Prosper Portland after Developer has commenced the Demolition Work, then Developer will nevertheless 
complete the Demolition Work, but any such Demolition Work completed after the date of termination will be at 
Prosper Portland’s sole cost.  

3.4 Safety; Responsibility for Damage. Developer is responsible for all compliance with OR-OSHA job 
safety requirements to include but not limited to job safety personnel protective equipment, preparing a health 
and safety plan and providing all safety measures as may be necessary or required. Developer will take all 
reasonable precautions for the safety of the public and all personnel on the job site, and will comply with all 
applicable provisions of federal, state and municipal safety laws and building codes to prevent accidents or injury 
to persons on, about or adjacent to the location where the Demolition Work is being performed. Developer will 
erect and properly maintain at all times, as required by the conditions and progress of the Demolition Work, all 
necessary safeguards for protection of workers and the public against any hazards created by the Demolition 
Work.  Developer will designate a responsible employee or associate on the Property, whose duty will be the 
prevention of accidents. Developer will protect Prosper Portland and the public from injury or loss arising in 

D-2

Board Resolution  Centennial Mills Development Agreement
December 14, 2022

Exhibit A
Page 123 of 168



Exhibit D to DDA: Permit of Entry Page 3 of 6 

connection with the Demolition Work.  Developer will be required to remedy any damage, injury, or loss caused 
by Developer or its agents. Developer will be responsible for protecting all public and private property along and 
adjacent to the Property from damage attributable to performance of the Developer Work or its agents’ actions. 
If Developer damages any such property, Developer must at once notify the property owner and make, or arrange 
to make, full restitution. Developer must report, immediately in writing, to Prosper Portland, all pertinent facts 
relating to such property damage and the ultimate disposition of the claim for damage. Explosives are not 
permitted without specific written approval from the Prosper Portland. 

SECTION 4. INVASIVE TESTING; HAZARDOUS MATERIALS 

4.1 Contaminated Media Management. Developer acknowledges that the soil and groundwater on or under 
the Property may be impacted by historic releases of hazardous substances (as more fully detailed in public 
records within the custody and control of the Oregon Department of Environmental Quality (“DEQ”) and as 
provided in the DEQ Environmental Cleanup Site Information (“ECSI”) database (see ECSI Site ID 5136, 
Centennial Mills). Further, Developer acknowledges that its exercise of rights under this Permit including, but 
not limited to, any activities involving drilling, excavation, trench work, management or disposal of soil or 
groundwater, and/or other activities that breach the existing surface cap or occur below the ground surface, are 
subject to certain environmental conditions and measures to protect worker safety and other legal obligations 
including, but not limited to those identified in the December 2014 Selected Remedial Action Record of Decision 
for the Centennial Mills Site Portland Oregon (“ROD”) and as provided in the Contaminated Media Management 
Plan (“CMMP”) dated June 10, 2015. 

4.2 Testing Plan. Prior to conducting any Due Diligence or Demolition Work that involves or requires soil 
disturbing activities or other invasive testing (“Invasive Testing”), Developer will work with Prosper Portland’s 
Environmental Coordinator, Colin Polk, to prepare and provide to Prosper Portland a written work plan for the 
Invasive Testing (“Testing Plan”). Developer must obtain Prosper Portland’s prior written approval of the Testing 
Plan, which approval will not be unreasonably withheld, conditioned, or delayed. The Testing Plan must describe 
how the Invasive Testing will be performed, how it complies with the ROD and the CMMP, how any materials 
or waste generated by the Invasive Testing will be handled and disposed of, and approximately how many holes, 
pits, or wells will be bored, filled or removed, if any. All plans prepared and Invasive Testing must be consistent 
with DEQ’s Environmental Cleanup Quality Assurance Policy (DEQ10-LQ-0063-QAG). 

4.3 Compliance with Laws; Copies of Approvals. Developer must (a) perform all activities under this Permit 
in a safe and workmanlike manner, in material compliance with any Testing Plan and all applicable laws, permits, 
orders, rules, regulations and ordinances, including all environmental laws and specifically, the ROD and the 
CMMP; (b) obtain any and all governmental permits and approvals that may be necessary to perform the 
Demolition Work and/or the Due Diligence, including any required approval(s) from DEQ or the State Historic 
Preservation Office (SHPO); and (c) provide Prosper Portland with a copy of all permit applications, permits, 
approvals, and any other related documentation associated with obtaining regulatory authorization for the 
Demolition Work and/or Due Diligence. Developer will observe all rules, regulations, and laws in effect by any 
municipality, county, state or federal authority having jurisdiction over the Property, as they relate to the use of 
the Property. Developer will conduct all sampling, sample transport, and sample analysis in accordance with any 
QA/QC provisions approved by Prosper Portland or DEQ. 

4.4 Stop Work. At Prosper Portland’s request (which may be made in writing or verbally in person or by 
telephone), Developer and any Developer Parties will immediately stop any Invasive Testing that Prosper 
Portland reasonably determines does not comply with an approved Testing Plan.  Prosper Portland’s approval of 
a Testing Plan or failure to stop any Invasive Testing will not relieve Developer of responsibility for the Invasive 
Testing (or any Due Diligence or Demolition Work) or subject Prosper Portland to any liability for the Invasive 
Testing or the condition or suitability of the Property. 

4.5 Copies of Reports. Developer will promptly provide Prosper Portland with copies of all final written 
reports regarding its Due Diligence (with supporting data) produced by or for Developer. 
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SECTION 5. COMPLETION OF ACTIVITIES 

Upon completion of its Due Diligence and/or Demolition Work, Developer will (a) complete measures required 
by DEQ, the CMMP, the ROD, or any law or any permit for Developer’s activities, such as, but not limited to, 
restoration of the surface cap for any borings or test pits; (b) promptly and adequately repair any damage to the 
Property caused by the Developer Parties by restoring the damaged area(s) to the same or better condition as 
existed immediately prior to Developer’s entry upon and use of the Property (or such other condition as Prosper 
Portland may reasonably approve in writing); and (c) promptly remove from the Property all equipment, vehicles, 
materials, soil, liquids, wastes, and/or other substances that come to be located on the Property as a result of entry 
on the Property by any Developer Parties. If restoration is impossible or in lieu of restoration, at Prosper 
Portland’s discretion, upon written request, Developer will compensate Prosper Portland for any physical damage 
to the Property in the amount Prosper Portland may reasonably determine. 

SECTION 6. TERM 

This Permit is effective commencing on the Effective Date and terminates upon the termination of the DDA. 
Developer’s indemnity obligations under this permit will survive any Closing or termination of the DDA. 

SECTION 7. INSURANCE AND INDEMNIFICATION  

7.1 Developer will obtain and keep in full force and effect during the term of this Permit:  

7.1.1 A policy of commercial general liability insurance with an insurance company licensed to do 
business in Oregon and having a rating of at least “A-VII” by A.M. Best Company with a combined single limit 
of not less than $5,000,000 combined single limit insuring bodily and/or personal injury, including death and 
disease, and property damages. Developer’s insurance will be primary insurance and any insurance or self-
insurance maintained by the City of Portland and/or Prosper Portland will not contribute to it. 

7.1.2 For automobiles that Developer uses in association with its business, an automobile liability 
insurance policy covering owned (if used for Developer’s business), non-owned, and hired vehicles with a 
combined single limit bodily injury and property damage limit of not less than One Million Dollars ($2,000,000). 

7.1.3 Statutory Workers Compensation insurance covering all employees as required by law (such 
coverage also shall provide Employer’s Liability limits of at least $1,000,000).  

7.2 Prior to any Invasive Testing or commencement of Demolition Work, Developer will maintain or cause 
any third party environmental consultant to maintain in force (a) Pollution Legal Liability coverage for bodily 
injury, property damages including loss of use, cleanup costs, and defense expenses of limit of at least $5,000,000; 
and (b) Professional Liability with an aggregate coverage of limit of at least $5,000,000.   

7.3 On or prior to the Effective Date, except for the Workers Compensation Insurance, Developer will 
provide Certificates of Insurance evidencing the coverages required in this Section 7, naming the City of 
Portland and Prosper Portland, their elected officials, commissioners, officers, agents and employees as 
additional insureds. The certificate will provide that coverage afforded and may not be canceled or amended 
without prior written notice to Prosper Portland.  

7.4 Developer will defend, indemnify and hold harmless Prosper Portland and the City of Portland (including 
its officers, directors, agents, employees and elected and appointed officials) from and against any and all 
liabilities, claims, demands, damages, actions, costs, penalties, losses and expenses (including any attorney’s fees 
in defense of such indemnitees) on account of personal injury, death, or any damage to or loss of property or 
revenues arising out of or in any way connected with its entry onto the Property or work on the Property under 
this Permit, or resulting in whole or in part from any act, omission, negligence, fault or violation of law or 
ordinance by Developer; provided, however, that Developer will not be required to indemnify Prosper Portland 
if and to the extent that any such liabilities were (a) caused by the gross negligence or willful misconduct of 
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Prosper Portland, its employees, representatives, contractors, or agents, or (b) related to pre-existing 
environmental conditions at the Property discovered by Developer, unless and to the extent that Developer’s 
actions exacerbated the pre-existing condition, caused or contributed to a release or other environmental condition 
or harm, or were contrary to any law. If Developer is required to defend the indemnitees, Prosper Portland may 
select the legal counsel used.  If Developer refuses or fails to defend as required, the indemnitees may, at their 
sole option, settle or defend any claims, and Developer must, upon demand, pay to Prosper Portland the full costs 
of any settlement, judgment, or defense, including all expenses and attorneys’ fees.   

SECTION 8. MISCELLANEOUS 

8.1 Notices.  All notices given under this Permit will be in writing and may be delivered, with all applicable 
delivery and postage charges prepaid, by: (a) personal delivery or messenger; (b) nationally recognized overnight 
courier service; (c) certified mail through the United States Postal Service, return receipt requested; or (d) e-mail, 
and addressed as follows: 

Prosper Portland: Prosper Portland 
Kimberly Branam, Executive Director 
220 NW Second Ave., Suite 200 
Portland OR 97209 
Email: BranamK@prosperportland.us 

With a copy to: Prosper Portland, General Counsel 
220 NW Second Ave., Suite 200 
Portland OR 97209 
Email: LegalNotices@prosperportland.us 

Developer: 

With a copy to: Bachrach Law, P.C. 
921 SW Washington St., Suite 320 
Portland OR 97205 
Email: jeffb@bachrachlaw.com  

Notices will be deemed received by the addressee upon the earlier of actual delivery or refusal of a party to accept 
delivery thereof; provided that notices sent by email will be deemed given on the date received if and only if 
delivered prior to 6:00 p.m. Pacific Time. The addresses to which notices are to be delivered may be changed by 
giving notice of such change in address in accordance with this notice provision. Notices may be given by counsel 
to a party on behalf of such party. 

8.2 Counterparts.  This Permit may be executed in counterparts, each of which will be deemed to be an 
original, and such counterparts, when taken together, will constitute one and the same instrument. Electronic 
signatures will be valid for all purposes.  

8.3 Waivers. No waiver made by either party with respect to the performance, or manner or time thereof, of 
any obligation of the other party or any condition inuring to its benefit under this Permit will be considered a 
waiver of any other rights of the party making the waiver. No waiver by Prosper Portland or Developer of any 
provision of this Permit or any breach thereof, will be of any force or effect unless in writing and no such waiver 
will be construed to be a continuing waiver. 

8.4 Attorneys’ Fees. If a suit, action, arbitration, or other proceeding of any nature whatsoever, including, 
without limitation, any proceeding under U.S. Bankruptcy Code, is instituted to interpret or enforce any provision 
of this Permit, or with respect to any dispute relating to this Permit, including, without limitation, any action in 
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which a declaration of rights is sought or an action for rescission, the prevailing or non-defaulting party will be 
entitled to recover from the losing or defaulting party its reasonable attorneys’ and all other fees, costs and 
expenses actually incurred and reasonably necessary in connection therewith, as determined by the judge at trial 
or on any appeal in addition to all other amounts provided by Law. This provision will cover costs and attorney 
fees related to or with respect to proceedings in U.S. Bankruptcy Court, including those related to issues unique 
to bankruptcy Law. 

8.5 Governing Law; Venue; Consent to Jurisdiction.  This Permit will be governed by Oregon law, without 
regard to principles of conflicts of law. Any action or suit to enforce or construe any provision of this Permit by 
a party must be brought in the Circuit Court of the State of Oregon for Multnomah County or, if the action or suit 
must be brought in a federal forum, the United States District Court for the District of Oregon in Portland, Oregon. 
Each party, by execution of this Permit, hereby consents to the in personam jurisdiction of said courts. 

8.6 Entire Permit. This Permit and the DDA are the entire agreement between the parties with regard to the 
Due Diligence or Demolition Work. There is no other oral or written agreement between the parties with regard 
to this subject matter.  

8.7 Amendments and Modifications.  Any modifications to this Permit must be made in writing and executed 
by all parties. 

8.8 No Partnership. Nothing contained in this Permit or any acts of the parties hereby will be deemed or 
construed by the parties, or by any third person, to create the relationship of principal and agent, or of partnership, 
or of joint venture, or any association between any of the parties other than that of independent contracting parties. 

8.9 Time of Essence. Time is of the essence of this Permit. 

8.10 No Third-Party Beneficiary Rights. No person other than a party is an intended beneficiary of this Permit, 
and no person other than a party will have any right to enforce any term of this Permit. 

IN WITNESS WHEREOF, the parties have executed this Permit as of the Effective Date. 

PROSPER PORTLAND  
Approved as to form: 

Kimberly Branam, Executive Director 

DEVELOPER 
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PROSPER PORTLAND Green Building Policy
Approved by the PROSPER PORTLAND Board of Commissioners on May 13, 2015 

PROSPER PORTLAND creates economic growth and opportunity for Portland. 

1.0 OBJECTIVES OF THE PROSPER PORTLAND GREEN BUILDING POLICY 

The objective of the PROSPER PORTLAND 
PROSPER PORTLAND

advance environmental, social, and economic conditions by: 

Promoting Green Building practices that protect human health and the quality of air, water, 
and oth
Action Plan; 

Maximizing public benefits via new construction and redevelopment projects receiving 
PROSPER PORTLAND Financial Assistance as well as in PROSPER PORTLAND
portfolio to increase return on investment, attract and retain tenants, and create equitable 
access to well-performing and healthy buildings for Portlanders;  

industry expertise in sustainable design, development, and construction; and 

Providing flexibility for borrowers and other partners to incorporate Green Building practices in 
all projects to the maximum extent practical.  

Note: Capitalized terms in this policy are defined in Section 7 below. 

2.0 APPLICABILITY 

This policy applies to all PROSPER PORTLAND projects that include both a Transaction Type in Section 
2.1 and a Project Type in Section 2.2:  

2.1 TRANSACTION TYPES 

A project receiving PROSPER PORTLAND Financial Assistance greater than or equal 
to two hundred thousand dollars ($200,000); 

All real property dispositions; and 

PROSPER PORTLAND owned and leased real property at time of lease agreement or 
planned improvement. 

2.2 PROJECT TYPES 

New construction and Major Renovations of commercial and mixed-use 
buildings;  

Tenant Improvements; and 

New or renovated stand-alone parking structures that are not a part of a broader 
Green Building project scope. 

Once PROSPER PORTLAND has confirmed that one of the above transaction types has triggered this 
policy, PROSPER PORTLAND and/or the borrower will use Section 2.2 to determine which building 
requirements are necessary to comply with this policy. 
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3.0 POLICY REQUIREMENTS

3.1 NEW CONSTRUCTION AND MAJOR RENOVATIONS OF COMMERCIAL AND MIXED-USE 
BUILDINGS 

Commercial / Mixed-Use Buildings greater than 
square feet or greater than or equal to thirty (30) residential units must register 
and certify for the 
Environmental Design (LEED) at the Gold level.  

Commercial / Mixed-Use Buildings less than fifty thousand (<50,000) square feet or 
less than thirty (30) residential units must register and certify for either LEED at the 
Gold level or Earth Advantage at the Gold level. 

3.2 TENANT IMPROVEMENTS 
Commercial / Mixed-Use Buildings greater than or equal to five thous

plumbing systems must register and certify for LEED at the Silver level. 

Commercial / Mixed-Use Buildings less than five thousand (<5,000) square feet or 
minor tenant improvement modifications must use Creating a High Performance 
Workplace: . (This is a guiding 
document only and does not require registration or certification of the project.) 

3.3 PARKING STRUCTURES 
New or renovated standalone parking structures that are not a part of a new 
construction or renovation project must register and certify for Parksmart at the 
Gold level. 

4.0 GOOD FAITH DEPOSIT 
Borrowers will be required to provide PROSPER PORTLAND with a good faith deposit to enforce 
compliance with the requirements of this policy. 

5.0 EXEMPTIONS 
Only the PROSPER PORTLAND Board of Commissioners may exempt PROSPER PORTLAND projects from 
this policy. 

6.0 IMPLEMENTATION 
The Executive Director is hereby authorized to (a) administer the policy; (b) create and periodically 
update administrative policies or procedures to guide policy implementation; and (c) resolve any 
dispute arising from the application, administration, or enforcement of the policy.  

7.0 DEFINITIONS 
Capitalized terms in this policy have the following meanings: 

Green Building: Green building is the practice of creating structures and using processes that are 
environmentally responsible and resource-efficient throughout a building's life-
cycle from siting to design, construction, operation, maintenance, renovation and 
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deconstruction.1

Financial (A) A direct loan or grant of funds by PROSPER PORTLAND to a borrower, or 
(B) an  

Assistance: indirect financial benefit resulting from PROSPER PORTLAND -down 
on the value of land in a real estate transaction 

Major  Construction work that is extensive enough such that normal building 
Renovation:  operations cannot be performed while the work is in progress, and/or a new 

certificate of occupancy is required.2 

                                                           
1 U.S. Environmental Protection Agency, http://www.epa.gov/greenbuilding/pubs/about.htm  
2 Source: U.S. Green Building Council http://www.usgbc.org/Docs/Archive/General/Docs5546.pdf 
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EXHIBIT G 
FORM OF MEMORANDUM OF AGREEMENT 

After recording return to: 

Prosper Portland 
Attn. Karen L. Harris 
220 NW Second Avenue, Suite 200 
Portland, OR 97209 

MEMORANDUM OF AGREEMENT 

THIS MEMORANDUM OF AGREEMENT FOR DISPOSITION AND DEVELOPMENT OF 
PROPERTY (“Memorandum”)  will serve as notice to all persons that Prosper Portland, with an address 
of 222 NW Second Avenue, Portland, Oregon 97209 and MLR Ventures, LLC, an Oregon limited liability 
company (“Developer”), with an address of ____________________, entered into an Agreement for 
Disposition and Development of Property in the River District Urban Renewal Area, effective as of 
October 13, 2023 and all amendments (collectively “Agreement”) relating to Lots 25 through 37, 
inclusive, and the Southeasterly 15.79 feet of Lot 38, Block 318, COUCH'S ADDITION TO THE CITY 
OF PORTLAND, in the City of Portland, County of Multnomah and State of Oregon (the “Property”).  

Among other things, the Agreement requires Prosper Portland to convey the Property to 
Developer upon the satisfaction of certain conditions precedent and requires Developer to construct 
improvements on the Property, all as more particularly set forth in the Agreement.   

Prosper Portland and Developer execute this Memorandum to acknowledge being bound by the 
Agreement and to give notice of the Agreement to third parties. 

This Memorandum is for informational purposes only and nothing contained herein will be 
deemed to in any way modify or otherwise affect any of the terms and conditions of the Agreement, the 
terms of which are incorporated herein by reference. This Memorandum is merely a memorandum of the 
Agreement and is subject to all of the terms, provisions and conditions of the Agreement. In the event of 
any inconsistency between the terms of the Agreement and this Memorandum, the terms of the 
Agreement will prevail. 

[Signatures and acknowledgements on next page] 
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Page 2 – MEMORANDUM OF AGREEMENT 

PROSPER PORTLAND, the economic 
development and urban renewal agency of 
The City of Portland 

By:_______________________________ 
Kimberly Branam, Executive Director 

MLR Ventures, LLC, an Oregon limited liability 
company 

By:_______________________________ 

Name:_____________________________ 

Title:______________________________ 

STATE OF OREGON ) 
) ss. 

County of Multnomah ) 

This instrument was acknowledged before me on October _____, 2022, by 
Kimberly Branam, as Executive Director of PROSPER PORTLAND, the economic development and 
urban renewal agency for the City of Portland, on its behalf. 

____________________________ 
NOTARY PUBLIC FOR OREGON  
My commission expires: ________ 

STATE OF OREGON ) 
) ss. 

County of Multnomah ) 

This instrument was acknowledged before me on October ____, 2022, by 
___________________, as ___________________________ of MLR Ventures, LLC, on its behalf. 

____________________________ 
NOTARY PUBLIC FOR OREGON 
My commission expires: ________ 
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EXHIBIT H 
FORM OF DECLARATION OF POST-CLOSING COVENANTS 

After recording return to:  

Prosper Portland 
Attn: Karen Harris 
220 NW 2nd Ave. 
Suite 200 
Portland, OR 97209 

DECLARATION OF COVENANTS AND EQUITABLE SERVITUDES 

THIS DECLARATION OF COVENANTS AND EQUITABLE SERVITUDES (the 
“Declaration”) is entered into as of ____________, by ______________________ limited 
liability company (“Declarant”), in favor of The City of Portland, a municipal corporation of 
the State of Oregon, acting by and through Prosper Portland, its economic development and 
urban renewal agency (“Prosper Portland”). 

WHEREAS, Declarant purchased from Prosper Portland the real property legally 
described as Lots 25 through 37, inclusive, and the Southeasterly 15.79 feet of Lot 38, Block 
318, COUCH'S ADDITION TO THE CITY OF PORTLAND, in the City of Portland, 
County of Multnomah and State of Oregon (the “Property”);  

WHEREAS, Prosper Portland is a municipal corporation whose purpose is, among other 
things, to promote workforce development and active reuse of property in the City of Portland; 
and 

NOW THEREFORE, Declarant, as owner of the Property, hereby declares and 
establishes a covenant that the Property shall be held, sold and conveyed subject to the 
following restrictions, covenants, and equitable servitudes, which shall run with the Property 
and shall be binding on all parties having or acquiring any right, title or interest in the Property 
or any part or land division thereof for the term hereof, and shall inure to the benefit of Prosper 
Portland.  

1. Waiver

Declarant waives its right to recover from, and forever releases and discharges, the City of
Portland’s and Prosper Portland’s commissioners, directors, officers, employees and agents of 
each of them, and their respective successors and assigns (collectively, “Prosper Related Parties”) 
from any and all demands, claims, legal or administrative proceedings, losses, liabilities, damages, 
penalties, fines, liens, judgments, costs or expenses whatsoever (including, without limitation, 
attorneys’ fees and costs), whether direct or indirect, known or unknown, foreseen or unforeseen, 
that may arise on account of or in any way be connected with the physical condition of the Property 
including, without limitation, the environmental condition and history of the Property and any 
hazardous waste, material, or substance, toxic substance, pollutant, oil, or contaminant, as defined 
by any federal, state, or local law, rule, order, ordinance, requirement, or regulation on, under or 
about the Property. Notwithstanding the foregoing, Declarant’s release of the City of Portland and 
its commissioners, directors, officers, employees, agents, successors and assigns does not include 
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claims against the City of Portland arising from future contamination that may migrate onto the 
Property after Closing from NW Naito Parkway or other off-Property sources, which claims are 
released and discharged with respect to Prosper Portland, and its commissioners, directors, 
officers, employees, agents, successors and assigns. 

2. Indemnity 

2.1 Declarant acknowledges that the following documents have been assigned to 
Declarant and affect the Property: (a) a Memorandum of Agreement, dated July 8, 2015, between 
Prosper Portland, the United States Corps of Engineers, and the Oregon State Historic Preservation 
Officer, which agreement was amended and restated as of February 22, 2018, and further amended 
on July 31, 2022 (the “Historic Preservation Agreement”); (b) a Record of Decision approved by 
the Oregon Department of Environmental Quality on December 4, 2014 (the “2014 ROD”); and 
(c) a Submerged and Submersible Land Lease (ML-8021), between Prosper Portland and the State 
of Oregon, by and through the Oregon State Land Board and the Department of State Lands 
(“DSL”), dated July 2, 2010 (as amended, the “DSL Lease”).  

2.2 Declarant will defend, indemnify and hold harmless the Prosper Related Parties 
from and against any and all liabilities, claims, demands, damages, actions, costs, penalties, losses 
and expenses (including any related professional consultant fees or attorney’s fees) (“Claims”) 
resulting in whole or in part from any act, omission, negligence, fault or violation of, or failure to 
comply with, the Historic Preservation Agreement, the 2014 ROD, and the DSL Lease by 
Declarant, its employees, agents, contractors, sub-contractors, invitees, directors or officers; 
provided that such indemnity obligation shall not extend to the City of Portland for future Claims 
arising from any contamination that may migrate onto the Property after Closing from NW Naito 
Parkway or other off-Property sources. If Declarant is required to defend the indemnitees, 
Declarant may select the legal counsel used, subject to reasonable approval by Prosper Portland. 
If Declarant refuses or fails to defend as required, the indemnitees may, at their sole option, settle 
or defend any Claims, and Declarant must, upon demand, pay to indemnitees the full costs of any 
settlement, judgment, or defense, including all expenses and attorneys’ fees. This indemnity 
provision will not apply to Claims resulting from the negligence or intentional misconduct of the 
indemnitees. 

3. Run with the Land 

Declarant acknowledges and agrees that the waiver in Section 1 touches and concerns the 
Property because it is intimately bound up with the physical condition of the land, aiding Prosper 
Portland, as former landowner, and hampering Declarant in a similar capacity. It increases the 
value of the Property because the sale of the Property to Declarant would not have occurred but 
for the ability of Declarant to assure Prosper Portland through this waiver that Declarant has done 
its due diligence on the physical condition of the Property and would not pursue Prosper Portland 
to help clean up or remedy any future discovered physical or environmental condition.  

In addition, the obligation to indemnify the Prosper Related Parties for failure to comply 
with the Historic Preservation Agreement, the 2014 ROD, and the DSL Lease in Section 2 each 
concern and relate to the use of the Property in a direct way because, among other things, they 
constitute a physical advantage to the Property for Declarant by allowing Declarant to comply with 

H-2

Board Resolution  Centennial Mills Development Agreement
December 14, 2022

Exhibit A
Page 162 of 168



- 3 -

the Historic Preservation Agreement, the 2014 ROD, and the DSL Lease, each of which require 
physical improvements to the Property, without the involvement or interference of Prosper 
Portland, which could occur if Prosper Portland were not assured, through this covenant, that it 
would not be held responsible for the physical improvements to the Property under the Historic 
Preservation Agreement, the 2014 ROD, and the DSL Lease.  

4. Construction Timing

Declarant will Commence Construction on the Property within ten (10) years after the
recording date of this Declaration. “Commence Construction” means that permits necessary to 
commence site work have been obtained, a general contractor has been hired, the contractor has 
mobilized for construction, and either (a) excavation is occurring on the Property, in which case 
necessary excavation, shoring and foundation permits must have been obtained, or (b) Declarant 
has provided Prosper Portland with reasonable evidence of an executed completion guaranty in 
favor of the construction lender for the Property. The Parties agree that Developer’s failure to 
timely Commence Construction will give rise to liquidated damages in the amount of $400,000. 
This liquidated damages amount is deemed to be the best estimate of cost that Prosper Portland 
would face to promote other development in the Plan area. Upon receipt, Prosper Portland may 
apply such liquidated damages to other projects in order to achieve its social benefit goals and to 
compensate for the failure to achieve such goals on the Property. Upon commencement of 
construction or payment of liquidated damages in full, Prosper Portland shall execute and record 
a release confirming the extinguishment of this Section 4.    

5. Affordable Housing

If Declarant constructs multi-family residential on the Property, then Declarant will satisfy
the City’s residential building code and inclusionary housing requirements applicable to such 
residential development with affordable dwelling units provided on the Property, either in a 
building or buildings with both market rate and affordable dwelling units or in a building on the 
Property with only affordable dwelling units.   

6. Compliance with Prosper Portland Policies

6.1 Policies Apply. Declarant hereby acknowledges and agrees that the development
of the Property is and will be subject to the following Prosper Portland policies, as the same may 
be modified by this Section 6 (collectively, the “Policies”): 

6.1.1 Part Three of Prosper Portland’s Construction Business and Workforce 
Equity Policy (set forth in Commission Res. No. 7411), the requirements of which are set 
forth in the Business Equity Program specifications attached as Exhibit A-1 (the “BEP”). 
Declarant’s obligation is to make a good faith effort to achieve the Program Goals for 
Certified Firms in Section 2 of the BEP by taking the actions set forth in Section 3 of the 
BEP. The first sentence of Section 3.b. of the BEP is modified to require Declarant to 
provide certified firms a reasonable time to respond to a bidding deadline (which may be 
less than 15 days as circumstances may require), and the second sentence of Section 3.b. 
of the BEP is modified to require that Declarant provide notice to Prosper Portland of any 
changes to the schedule (Prosper Portland’s approval is not required). Section 3.c.iv(3) of 
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the BEP is modified to require that Declarant must have made good faith efforts to obtain 
three (3) written bids from Certified Firms. 

6.1.2 Prosper Portland’s Green Building Policy, the requirements of which are set 
forth in the specifications attached as Exhibit A-2 (the “Green Building Policy”); provided 
however, that references to LEED in the Green Building Policy and this Section 6 may, at 
Declarant’s election, be replaced by such alternative green building certification as allowed 
by the City of Portland’s Low-Carbon Building requirements.  

6.1.3 Part Two of Res. No. 7411, the requirements of which are set forth Prosper 
Portland’s Workforce Training and Hiring Program specifications attached as Exhibit A-3 
(the “WTHP”). Declarant’s obligation is to make a good faith effort to achieve the Program 
Requirements and Goals in Section 2 of the WTHP by complying with the requirements in 
Sections 3-6 of the WTHP, as modified by the remainder of this paragraph. Section 4(b) of 
the WTHP is modified such that if Declarant is unable to meet the minimum labor hours 
in a trade because apprentices are not reasonably available, failure to meet the minimum 
targets will not subject Declarant to liquidated damages. The bulleted tasks outlined in 
Section 5 of the WTHP are intended to be examples of tasks Declarant may undertake to 
demonstrate good-faith efforts to achieve the workforce diversity goal, and they are not a 
mandatory or exclusive list of tasks.  

6.2 Compliance with Policies. Prior to hiring a general contractor or commencing any 
bidding for construction of a building on the Property, or any portion thereof, Declarant will 
consult with Prosper Portland’s compliance personnel to ensure compliance with the Policies. 
Declarant will comply with the provisions of the Policies’ specifications set forth in the Exhibits 
and this Section 6. The terms and conditions of this Declaration control if there is any conflict 
between this Declaration and the Policies. In addition, with respect to the Green Building Policy, 
Declarant will: (a) provide Prosper Portland with proof that any new building on the Property is 
registered with the Green Building Certification Institute https://www.usgbc.org/leedonline or 
such alternative green building certification program permitted under Chapter 33.510.244 of the 
Portland City Code;  b) once construction has commenced, and until obtaining a certificate of 
occupancy for such building, provide quarterly updates that include a LEED Project Checklist, if 
applicable, and written description that includes an estimation of the likelihood that requirements 
will be met or exceeded, or any issues or circumstances that may prevent the building from 
attaining certification; and (c) following completion of construction of a building on the Property, 
provide Prosper Portland proof of Project LEED Gold certification or such alternative certification 
as permitted under the City’s code within five (5) business days after receipt by Declarant. If 
certification of a building is denied, Declarant will immediately contact Prosper Portland to discuss 
the reason for denial and whether a waiver of the Policy by the Prosper Portland Board of 
Commissioners is warranted. 

6.3 Compliance Reporting. Declarant will provide Prosper Portland a report (in a form 
reasonably acceptable to Prosper Portland) confirming compliance with the Policies within ninety 
(90) days after issuance of a certificate of occupancy for any building on the Property.

6.4 Failure to Comply; Liquidated Damages. Prosper Portland is a public entity that 
directs its resources, in part, to projects that will also advance important social benefits including 
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equitable employment and the construction of buildings that are least impactful to the environment. 
If Prosper Portland believes that Declarant or any of its contractors has failed to comply with any 
or all of the Policies in constructing a new building on the Property, or any portion thereof, Prosper 
Portland will give written notice of such failure in accordance with Section 7.1. The parties agree 
that Prosper Portland would suffer harm and damages if Declarant or its contractors fails to aid in 
the advancement of these social benefits by failing to comply with the Policies. The parties further 
agree that failure to comply with any one of the Policies after the expiration of any cure period 
will give rise to liquidated damages in the amount up to $150,000 for each Policy with which 
Declarant or its contractors fails to comply. The parties agree that this amount is, and it is hereby 
deemed, the best estimate of cost that Prosper Portland would face to promote equitable 
employment or to incentivize green building techniques. Notwithstanding any other provision of 
the Agreement, liquidated damages as provided for herein shall be Prosper Portland’s sole remedy 
in the event of any alleged violation of the Policies. Declarant shall have the right to contest 
through third-party binding arbitration with the Arbitration Service of Portland, Inc., any 
assessment of Liquidated Damages for violation of the Policies.  Upon receipt, Prosper Portland 
may apply such liquidated damages to other projects or property in order to achieve its social 
benefit goals and to compensate for the failure to achieve such goals by Declarant. 
Notwithstanding any other provision of this Declaration, liquidated damages shall be the sole 
remedy available in the event of an alleged breach of the Policies. 

7. Enforcement

7.1 Default and Cure. As used in this Declaration, “Default” means a party breaches a
material provision of this Declaration, whether by action or inaction, and such breach continues 
and is not remedied within thirty (30) days after the breaching party receives written notice from 
the other party describing the breach. If the Default is based on a violation of the Policies in Section 
6, the written notice of breach must include the specific details of the breach, the specific policy 
or policies that were breached, the name or names of the contractors or subcontractors whose 
actions have violated the Policies, and the recommended actions to be taken to cure the breach. In 
the case of a breach that cannot with prompt and reasonable action be cured within a period of 
thirty (30) days, a party will not be in Default under this Agreement if such party (a) provides a 
written response of its intent to cure and commence the cure of the breach within thirty (30) days 
after receiving written notice from the other party of the breach, and (b) thereafter diligently 
prosecutes to completion such cure within ninety (90) days (or if such cure requires additional 
time, then within any such additional time as the parties may agree in writing is reasonably 
necessary). If a cure period is greater than ninety (90) days, the breaching party will provide the 
other party with a written assessment of the cure every week describing: the curative actions taken 
since the last written report, the estimated date by which the cure will be completed, the remaining 
impediments to completing the cure, and the planned curative acts for the next week.  

7.2 Specific Performance. Without limiting any remedies that may otherwise be 
available to a party in the event of a Default, the aggrieved party may institute proceedings to 
compel injunctive relief or specific performance by the party in Default to the extent permitted by 
law, including without limitation, seeking an order to compel payment of amounts due under this 
Declaration. Prosper Portland shall have standing and may bring an action at law or equity in a 
court of competent jurisdiction to enforce all restrictions and covenants established by this 
Declaration. 
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8. Severability.  Invalidation of any of these provisions, by judgment or court order shall in 
no way affect any other provisions, which shall remain in full force and effect. 

9. Duration.  The covenants granted pursuant to this Declaration shall run with the land as to 
all property benefited and burdened by such covenants, including any partition or division of such 
property. The rights, covenants, and obligations contained in this Declaration will bind, burden 
and benefit Declarant and Prosper Portland, and their respective successors, assigns, heirs, 
personal representatives, lessees, mortgagees, and beneficiaries under any deed of trust. Upon 
expiration or fulfillment of any covenant in this Declaration, at the request of Declarant, Prosper 
Portland shall timely execute and record a release confirming the extinguishment of the covenant. 
This Declaration shall expire and be deemed automatically extinguished twenty (20) years after 
the date it is first recorded.  

10. Amendment.  Except as provided for in Section 9, this Declaration may not be amended 
or revoked except by written agreement executed by Prosper Portland and Declarant, their 
successors and assigns, and recorded in the manner then provided for by law. 

11. Choice of Law. This Declaration shall be interpreted under the laws of the State of Oregon. 

12. Attorneys’ Fees.  If a suit, action, or other proceeding of any nature whatsoever (including 
any proceeding under the U.S. Bankruptcy Code) is instituted in connection with any controversy 
arising out of this Declaration or to interpret or enforce any rights hereunder, the prevailing party 
shall be entitled to recover its attorneys’, paralegals’, accountants’, and other experts’ fees and 
expenses and all other fees and expenses actually incurred and reasonably necessary in connection 
therewith, as determined by the court at trial or on any appeal or review, in addition to all other 
amounts provided by law. 

13. Entire Agreement; Severability. This Declaration constitutes the entire agreement 
between the parties, and shall not be modified or altered in any respect except by a writing signed 
by the parties.   
 
 

[Signature pages follow.] 
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SIGNATURE PAGE FOR  
DECLARATION OF COVENANTS 

 
 
 
DECLARANT: 
 
_______________________________ 
a _______________ limited liability company 
 
 
By:        
Name:  
Title:  
 
 
STATE OF OREGON ) 
  )ss.  
COUNTY OF MULTNOMAH ) 
 
This instrument was acknowledged before me on March ___, 20___, by 
_____________________, as the __________________ of ________________________ LLC, 
a ___________________ limited liability company. 
 
 
 

NOTARY PUBLIC FOR OREGON  
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SIGNATURE PAGE FOR  
DECLARATION OF COVENANTS 

City of Portland, a municipal corporation in the State 
of Oregon acting by and through Prosper Portland its 
economic development and urban renewal agency 

By:   
Name: Kimberly Branam 
Title: Executive Director 

STATE OF OREGON ) 
)ss.  

COUNTY OF MULTNOMAH ) 

This instrument was acknowledged before me on _____________ ___, 202____by Kimberly 
Branam as Executive Director of Prosper Portland. 

NOTARY PUBLIC FOR OREGON 
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RESOLUTION NO.            . 

RESOLUTION TITLE: 
 

Adopted by the Portland Development Commission on                                . 

PRESENT FOR 
VOTE COMMISSIONERS 

VOTE 
Yea Nay Abstain 

     

     

     

     

     

  Consent Agenda    Regular  Agenda 

CERTIFICATION 

The undersigned hereby certifies that: 

The attached resolution is a true and correct copy of the resolution as finally adopted at a Board 
Meeting of the  Commission and as duly recorded in the official minutes of the 
meeting.  

 

 

Date:  
 

 

                                          , Recording Secretary  

 

Commissioner Serena Stoudamire Wesley 

RESOLUTION NO. 7470

AUTHORIZING THE TERMS OF A DISPOSITION AND DEVELOPMENT AGREEMENT TO
CONVEY APPROXIMATELY 4.4 ACRES OF PROSPER PORTLAND-OWNED PROPERTY IN THE
RIVER DISTRICT TAX INCREMENT FINANCE DISTRICT

✔

✔

✔

✔

✔

✔

✔

✔

✔

Adopted by the Prosper Portland Commission on December 14, 2022

Pam Feigenbutz, Recording Secretary

 December 16, 2022

Chair Gustavo J. Cruz, Jr.

Commissioner William Myers

Commissioner Peter Platt

Commissioner Sam Rodriguez


