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DONATION AGREBMENT 

This Donation Agreement ("Agreernent") is entered into between DARRYI, PAULSEN 
("Paulsen"), the clrY oF PORTLAND ("city" or "Dorlee"), WHITE srAG BLocK MASTER 
SUBTENANT, LLC ("WSMST") ancl RAMSAY SIGNS, INC ("Ramsay") (collectively relèlrecl 
to as the "Palties"). 

RECITALS 

A.	 WHEREAS, Paulsen owns the "Macle in Oregon" Sign affixecl to tlie building located at 
79_N:W. Couch St., Portlancl, Oregon, commonly refèrrecl to as the White Stag Builcling
("Building") and, a photoglaph of which is attached as Exhibit A; ancl 

B.	 WHEREAS, Paulsen has presently leasecl to Ramsay Signs, lnc. ("Ramsay"), the "Macle
 
in Oregon" Sign.
 

C.	 WHEREAS, Paulsen as assignee is currently a tenant under that certain expirecl rental 
agreetnent clatecl .Iune 14,2006, between White Stag Block, LLC, managed by Venerable 
Ç¡oup, Inc. ("T 'andlorcl"), whereby Paulsen leases the right to affix the "Made in Oregon" 
Sign to the Building (the "Expirecl Rooftop Lease"). 

D.	 WFIEREAS, the Parties intencl for Paulsen to enter into a contract with White Stag Bloclr 
Master Subtenant, LLC, ("WSMST") to convert the "Macle in Oregon" Sign to "Portlancl 
Oregon" Sign (a drawing is attachecl as Exhibit B) by removing the worcls "Made iu" ancl 
replacing thern with "Portland Oregon" in a manner that is consistent with the historic 
scale ancl font of the "Macle in Oregon" Sign. 

E.	 WHEREAS, Paulsen has obtainecl all necessary approvals, including, but not limitecl to, 
Lanclmarks Colnlnission ancl Portlancl City Council for the "Portlancl Oregon" Sign 
conversion. 

Iì.	 WHEREAS, WSMST, in consicleration of other lease opportunitics has aglcccl to pay l'or 
the "Portland Oregon" Sign conversion. 

G.	 WI-IEREAS, Paulsett, upon the completion of the conversion of-said Sign to "Portlancl 
Oregott", dcsires to terminate the Expired Rooftop Lease ancl to clonate the convertecl 
Sign to City r"tpon the terms ancl conclitions in this Agreement. 

H.	 WFIEREAS, WSMST ancl City have negotiatecl a "Rooftop Comrnerci¿rl Lease" ancl a 
"Roof'top E¿ìsement." 

WI-IEREAS, City is willing to accept the clonation ol'the "Portland Oregon" Sign Ii'orn 
Paulsen upon the tenlrs ancl couditions of tliis Agreement. 

AGRBEMBNT 

NOW TI-IERìIFORE,, in consiclcration of the lòregoing lìecit¿rls, which are by this ref'erencc 
incorpotatecl into thts Agreement, ancl in consideration ol'mutual covenants containecl helei¡, 
Paulsen ancl City hereby agrec as lbllows: 
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l.	 Douation. 

Upon thc f'ollowing conclitions as set forth in paragraph 2 being met, Paulscn will donate all of its 
right, trtle, ancl interest in ancl to the "Portland Oregon" Sign, to the City in accclrdaltce with ancl 
subject to the limitations, terrns ancl oonclitions herein set lorth. 

2. 	 Conditions of Donation. 

The following are conclitions o1'Paulsen donating the "Portlancl Oregon" Sign ancl City 
accepting the "Portlancl Oregon" Sign: 

2.1 	Paulsen has obtained all necessary govemmental approvals fòr the "Portland 
Oregon" Sign conversion. 

2.2 	Paulseu couverts the existing "Macle in Oregon" Sign to "PoLtland, Oregon" Sign 
by removing the worcls "Macle in" ancl replacing them with Portlancl in a utanner 
that is consistent with the historic scale ancl font of the "Made in Oregon" Sign. 

2.3 WSMST pays Ramsay f'or all Sign conversion charges. 

2.4 	Upon completion of'the Sign conversion, Paulsen ancl White Stag Block, LLC 
terrrrinate the Expired Rooftop Lease. 

2.5 	City enters into the Rooftop Commercial Lease with the agreecl upon Rooftop 
Easement with WSMST. 

2.6 	Paulsen provicles City with all documents listecl in Exhibit C when the convclsion 
of the sign to the "Portlancl Oregon" Sign is complete ancl priclr to closing. 

2.7 	The City accepts the "Portlancl Oregon" Sign conversation in accordance with 
paraglaph 5 below. 

2.8 	Paulsen ¿ìgrees to provicle City with a lirlly executecl tr¿rnslèr ol'title to the 
"Portlancl Oregon" Sign at closing. 

2.9 	City aglees to exeonte the Maintenance Agreement with Ramsery, attached hereto 
as Exhibit D. 

2.10 Thc Parties shall execute the Aoceptance of Donation Agreement attachecl hereto 
as Exhibit E upou firll ancl complete satisfaction of all conclitions prececlerlt as sot 
fbrth in this Agreemcnt. 

3. 	 Douor's llepresentations aucl Warrantics. 

3.1 	 Paulsen rcpresents ancl wanants that upon execution of thrs Agrectncnt by the 
City., Paulsen has goocl, valicl ancl m¿lrl<etable title to the "Macle in Oregon" Sign, 
tro right to acqr-tire the "Macle in Olegon" Sign has bcen grantccl to any other 
party, ancl the "Made irr Oregon" Sign is Ii-ee ¿rncl clear of all liens, claints, 
securrty interests, pledges, charges, adverse claims, and enctunbrances ol'any 
nature, cxccpt the lien of pr-opcrty taxes not yet clue anclpayable. None o1'the 
fbregoing represcntatiolls or warranties is ir-rtencled to limit the generality of any 
o1'P¿tulscn's other representaticlns or warranties in this Agreement. City's actual 
or constructive notice ol'any liens, enonmbrances, easctlreltts, Íìsscssmerlts, 
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3.2 

3.3 

3.4 

3.5 

3.6 

3.7 

restrictions, options, aclverse olaims, ancl other exceptions to title shall in no w¿ty
limit Paulsen's Leprcsentations or warrauties hereuncler. 

Paulsen tepresents ancl warrants that upon acceptance of the "Portland Oregon" 
Sign by the city, Paulsen will have goocl, valicl and rnarketable title to the 
"Portland oregon" Sign, no riglit to acquire the "Portlancl oregon" sign has been 
grantecl to any other party, ancl tl-re "Portlancl Oregon" Sign will bc free ancl cle¿lr 
olall liens, claims, security interests, pledges, charges, adverse claims, ancl 
encumblances of any natllre , except the lien of property taxes not yet clue and 
payable. None of the foregoing representationr o.ïu.ianties is intenclecl to lirnit 
the generality of any of Paulsen's other representations or waruanties in this 
Agreement. City's actual or constmctive notice of any liens, encumbrances, 
easements, assessments, restrictions, options, adverse clairns, anci other 
exceptions to title shall in no way lirnit Paulsen's representations or walrauties 
hereunder. 

Except 1'or the leases ancl agreements referrecl to in this Agreement, Paulsen 
represents ancl warrants that he knows of no other leases and/or agreenents 
afïecting the "Macle in Oregon " or "Portlancl Oregon" Sign or any portion 
thereof. 

Paulsen agrees to indemnify and hold hanlless City frorn and against any ancl all 
claims arising fì'onr any misrepresentation or breach of waruanty by Paulsen 
hereunclel'. The rcpresentations and warranties set f'oftli in this Section shall 
coustitute continuing representations ancl warranties. All of the represeutations 
ancl warranties and Paulsen's relatecl indemnilhcation ancl other obligations as set 
Iòrth in this section shall survive the completion of this Agreernent. 

Paulsen represents and warrants that Paulsen has authority to enter into this 
Agreement ancl that Paulsen holcls all rights, title, and interest in ancl to the "Macle 
itt Oregott" / "Portland Oregon" Sign. Par"rlsen ftlrther represents ancl warrants 
that execution, clelivety anclperformance of this Agreement ancl Transfer of Tltle 
have been dr.rly authorizecl and approvecl by all actions necess¿ìry on the part of 
Paulsen and that this Agreement and Translèr of Title constitute valicl arid bincling 
agreer.nents o1'Paulsen ín accordance with their terms. 

Paulsen has no actual lcnowledge that the "Made in Oregon" / "Portlancl Oregon" 
Sign contains any "Flazarclous Materials" (as hereinalter clelìnecl) that violate any 
Environurental Laws (as hereinafter clefinecl). The term "Hazarclous Materials" 
shall collectively relèr to underground storage tanks, petroleum ancl petroleum 
ploclucts, asbestos, PCBs, urea-l'onnalclehyde ancl any hazarclous or toxic 
substances, pollutants, contanrjnants, wastes or materials as clel'ined uncler any 
"Envirolt{ltental Laws." The term "Euvironmental Laws" shall collectively relèr 
to the Contprchensive Environrnental Response, Compensation ancl Liability Act 
of 1980,'fhe Toxic Substances Control Act, the Clean Water Act 33 U.S.C. $ 
1251-1387, the Resource Couservation and Recovery Act as alnenclecl, or ¿ìny 
other similar fècleral, state or local law, nlle or regnlation respecting Ilazarclclus 
Materials together with all rules and regulations prornulgated there uncler ancl all 
amendnrents thereto. 

There are l1o ¡rencling actions against Paulsen (ol to Paulsen's actual lcnclwledge, 
against einy otherperson or entity) which relates to the conclition oruse of the 
"Made in Oregott" / "Portland Oregou" Sign ancl Paulsen has no actual knowleclge 
ol'any Iàots or circulnst¿lnces which cclulcl givc rise to such action. 
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3.8 	 Paulsen represents and warrants that, to Paulsen's actual knowleclge, there are no 
attachnlents, executions, assignrnents Iòr tl-re benefìt of creclitors, or volnntary or 
involuntary proceedings contemplatecl by, or pencling or threatenecl against, 
Paulsen which coulcl prevent or clelay the consummation of tliis transaction. 

3.9 	 Paulsen represents and warrants that upon couversion ol'the "Portlancl Oregon" 
Sign, the Expirecl Rooftop Lease with White Stag Block, LLC will be terminatecl 

3.10 Paulsen, Ramsay ancl City acknowleclge that the owuer of the Building and/or 
WSMST have the unrestricted authority to allow the "Portlancl Oregon" Sign to 
be incidentally used in any photographs of the Builclirlg withont paymenl of any. 
compensation to any party. Sucli incidental use by WSMST is not a violation of 
the City's "Right" as set fòrth in paragrapli 7.3 below. 

4. 	 City's Representations and Warranties. 

City represents ancl warrants that: (a) City has the power ancl authority to enter into and perform 
this Agreement; (b) the execution, clelivery and per formance of this Agreement has been duly 
ancl valiclly autliorizecl by all necessary action on the part of'City; (c) this Agreerrent has been 
cluly executed and delivered by City ¿rncl constitntes a valicl, bincling anci enforceable obligation 
of City; ancl (cl) presently there are no fecleral or state laws, rules or regulations which clo not 
affÌ:ct the services to be proviclecl by Ramsay uncler this Agleement or the funcling proposecl for 
payment authorized by this Agreement. 

5. 	 Acceptance by City. 

5.1 	 When Paulsen cletennines that conversion of the "Poftlancl Oregon" Sigri is fully 
complete ancl has been zrcceptecl by WSMST, he shall provicle written notice to 
City. Aller receipt of'such written notice, ancl r4ron satisfaction of all conclitions 
in Paragraph 2 above, City will have fourteen (14) calenclar clays to accept or 
reject the conversion. 

5.2 	 If the conversion does not met the recluirernents of this Agreement, City will 
provicle rvritten notice of non-accept¿ìnce to Paulsen ancl WSMST within the 
l'ourteen (1a) day periocl, specifìcally iclentilying the cleficiencies. 

5.3 	 Upon receipt of notice of non-acoeptance, Paulsen will have I'ourteen (14) 
calendar clays to revise, correct or otherwise moclify the conversion to aclclress the 
clel'iciencies notecl in City's llon-¿ìccept¿ìncc. II'the partics agree that thrs is 
insull'icient tinre to aclclrcss all cleficiencies, Crty and Paulsen will nutually aglee 
upon ¿ì time period lòr Paulsen with the approval o1'WSMST to satislàctorily 
acldre ss the cle ficiencies. 11' City and Paulsen are nnable, in the opinion o1' either, 
to agree upon a time periocl f'or Paulsen to satislàctorily aclclress the delìciencies, 
either City or Paulsen mery tcrrninate this Agreerrent. 

5.4 	 City ancl Paulsen nray also negotiatc any other rcsolution mutually acceptable to 
thc P¿rrtics. 

5.5 	 Upon the closing of'City acquisìtion of the "Portlancl Oregon" Sign, trtle to the 
Sign shall vest in City. 
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6.	 Title to Display and Risl< of Loss. 

Because title to the Portlancl Sign rests with Paulsen until closing of City's accluisition of 
the "PortlanclOregon" Sign, all risk of loss ol'the Portlancl Sign prior to such closing 
rests with Paulsen. 

7.	 Obligations of City. 

The following obligations of City sliall survive the actual clonation of the "Portlancl 
Oregon" Sign from Paulsen to City ancl will continue to be contractual obligations of City 
for as long as City owns said Sign. 

7.1 	 City agrees that as long as said Sign is in use ancl being clisplayecl, City will 
always include "Ramsay" on the "Portlancl Oregon" Sign. 

7.2 	 City aglees Ramsay may place a mntually agreecl upon banner on the "Portlancl 
Oregon" Sign fì'om November 1,2011 tlirough .lanuary 7.,2012 to celebrate the 

100 year anniversary of Rarnsay in a form subject to WSMST's approval, which 
shall not be unreasonably withhelcl. The installation and maintenance of saicl 

banner shall be in such a maliller as to not aclversely eff'ect the structural 
integrities of the "Portland Oregon" Sign, the building or c¿ìLlse a fire or othel 
hazarcl. Ramsay âgrees that (a) the banner shall comply with all City cocles; (b) 
the banner shall be no larger than the existing "Portlancl Oregon" Sign; (c) tlie 
tranner shall not structurally alter the "Portland Oregon" Sign; (cl) Ramsay shall 
relnove the banner ancl restore the "Portlancl Oregon" Sign to as good a conclition 
as existecl prior to the placement ol'the bauner; and, (e) that all expenses 

associatecl with the bamer ancl rerloval shall be the responsibility of Ramsay. 

7.3 	 Paulsen retains a limitecl, non-exchrsivc, uou-subliccnsable, non-translèrrable, ancl 

non-erssignable (except as specifìcally set l'orth in this section) right to use the 
"Portlancl Oregon" Sign irnage solely in conjunction with the aclvertisement of 
their business associatecl to Ramsay and Paulsen agr<:es not to take any action the 
City may reasonably consicler (a) prejuclicial to thtCity; (b) preiudiciál to the 
City's ownershi¡r of the "Portlancl Oregon" Sign; or (c) likely to cletract froln the 
goocl will associatecl with the "Portlancl Ol'egon" Sign (the "Right"), (d) violate 
any provision of the Roollop Commercial Lease or Rooftop Easernent, or take 
any action that wor.rlcl cause the loss ol'any historic tax creclits owned by White 
Stag Block, LLC or which wonld threaten the status ol'the builcling as a National 
Register Property The City agrees that Paulser-ì nl¿ìy assign the Right to Ramsay 
upon Ramsay's written notilication to City ("1ìarrsey Assigmrent"). Panlsen 
agrees that other than the Ramsey Assignrnent, the Right is ncln-translèratrle ancl 
non-sublicensable, absent the Cify's written couseut, which may be grantecl or 
withhclcl in the City's sole cliscretion. Ramsay shallnot be permittecl to transfer, 
sublease, assign, or otherwisc allenate the Right. Paulsen ancl Raursety are 
specifically prohibited fì'orn reproclucing the "Portlancl Oregou" Srgn image lbr 
sale; City shall have the exch-lsivc Right to reprocluce the "Pol'tlaucl Oregon" Sign 
image fìrr sale ancl to enter ilrto agreements with otl-rers including f'or prol'it 
businesses to use the "Portlancl Oregorr" Sign image . 

DONATION AGREEMENT	 Page 5 of25 



rL ffie ,i ,*# 

8. 

9. 

10. 

11. 

12. 

7.4 	 City will not sell the naming rights to the "Portland Oregon" Sign and/or permit 
any aclvertising on saicl Sign except as set lbrth in this Agreement. 

7.5 	 City zrgrees to give Ramsey riglit of first refìrsal to makc any City requestecl 
alterations to the "Portland Oregon" Sign, providecl that (1) Ramsay is not in 
breach or any agreement with tlie City, (2) Ramsay is lrot in litigation with thc 
City, (3) Ramsay's proposecl charges are conllnelcially reasonable, (4) Ramsay is 
clualifiecl to clo the work, (5) Ranrsay can perfomr the work within the time 
requirecl by the City, ancl (6) Ramsay agrees to abide by all laws ancl regulations 
applicable to public contraots. 

Warranty against Defects. 

Paulsen waruants the conversion ancl "Portlancl Oregon" Sign against all defècts, 
inclucling but not limited to mechanical ancl electrical clefects, f'or a periocl of 90 clays 

liom the date City acquircs title to the "Portlancl Oregon" Sign. Such wzrn'anty shall 
inclucle all labor ancl rnaterials. All clefects in workmanship shall have inclusive repair 
ancl replacement coverage one (l) year fcrllowing City acquisition of title. 

Termination. 

In the event the Donation conclitions in paragraph two (2) al'c not satisfiecl, either party 
may terminate tliis Agreement upon ten ( 10) days aclvance written notice to the other 
party. 

Closing. 

Upon satisf'action of all conclitions as set forth in paragraph two (2): (1) Paulsen shall 
provide to City tlie fìrlly executecl Transfer of'Title transftrring the "Portlancl Oregon" 
Sign to Cíty; (2) City ancl Ramsay shall enter into the Maintenance Agreement set ftrrth 
in Exhibit D; (3) City ancl Paulsen shall execute the Acceptance of Donation Agreement 
sct I'olth in Exhibit E. 

Casualty. 

1l.l 	 Shoulcl the "Portland Oregon" Sign be clamagecl or clestroyed by lìre or other 
casualty prior to City's leceipt ol'the Transfer of Title, City, at City's solc option, 
may elect to terminate City's obligation to accept the clonation of'the "Pclrtlancl 
Oregon" Sign by giving written notice tcl Panlsen. 

ll.2 	 Paulsen agrees to maintain the "Portlancl Oregon" Sign in goocl conclition and 
repair through City's receipt of thc Tr¿lnsf'el of Title, reasonable weal ancl tear 
expectecl. 

Successors. 

This Agreement shall be binciing cln the hcirs, succcssors, assigus ancl personal 
representatives of the parties hcrcto. 
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13. 	 Termination of City's Ownership of Sign. 

In the event the City decicles to translèr ownership of the Sign to a private party (not a 

governrlental, public, charitable, or non-prof it entity) the City shall give Ramsay or its 
successors in interest, the right ol'refirsal to purchase said Sign for one dollar (fì1.00). 

14. 	 Default. 

L4.l 	Except as set forth in Section 9, neither party shall be deemed to be in clefàult ol' 
this Agreement except upon the expiration of thirty (30) clays fi'om receipt ol' 
written notice fi'om the other party ancl WSMST specifying the particulars in 
which such party has failed to perfom its obligations (or breachecl any of its 
representatiolts ot' wanarrties)_uncler this Agreement unless such party, pl'ior to 
expiration of said thirty (30) clay periocl, has rectifiecl the particulars specifìecl in 
saicl notice of clefault. 

14.2 ln tlie event of a clefÌrult, the nondef'aulting party may: 

i. 	 Tet-minate this Agreement upon written notice to the clelàulting party, ancl 
recover fì'om the clefaulting party all damages incurred by the 
nonclcfau ltirìg party; 

ii. 	 Seek specific performance of this Agreement, ancl, in aclclition, recover all 
clamages incuned by the nonclefàulting party. The parties cleclare it to be 
their intent that this Agreement rnay be specifically enf'orcecl; 

iii. 	 Perform or pay ariy obligation or enclllrìbrance neccssary to cure the 
delàult ancl offset the cost thereof fì"orn monies otherwise clue tlie 
delàulting party or recover saicl monies fì'om the defaulting party; and 

iv. 	 Pursue all other remeclies available at law, it being the intent of the parties 
that remeclies be cumulative ancl liberally enforcecl so ¿rs to acleqr.rately ancl 
completely compensate the nonclefaulting party. 

15. 	 Notices. 

All notices given pursuant to this Agreement shall be in writing and shall be given by 
personal service, by Unitecl States mail or by Unitecl States express mail or other 
establishccl express clelivery service (such as Fecleral Express), postage or clelivery charge 
prepaicl, l'eturn receipt requestecl, acldressecl to the appropriate palty at the aclc'lress set 
Iòrth below: 

Donor':	 Darr-yl Paulsen
 
3B1B W. 12tl' Street
 
Arracortes, W A 98221
 
Business: 800-613-4555
 
Cell: 503-504-9185
 
E: darryl@ Paulsensigns,com 
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Donee: City of Portland Offìce of Mzrnagement ancl Finance 
.TefT Baer 
1120 SW 5'ì'Ave., Rm 1250 
Portlancl, OR 97204 
P: 503.823.6852 
F: 503.823.5384 
E: j effrey,baer@portlandoregorì.gov 

WSMST: Whitc Stag Master Subtenant, LLC 
Attn: Art DeMuro 
70 NW Couch Street, Suite 207 
Portlancl, OR 91209 

Retmsay: Wendy Gibson, President 
Ramsay Signs, Inc. 
9160 SE 74tlr 
Portlancl, OI197206 
P: 503.'177 .4555 
F: 503.777 .0220 
E: wendy@ramsaysigns,com 

With a copy to: Linda Law 
Mark Moline 
Offioe of the Portlancl City Attorney 
1221 SW 4'r'Ave., Rm 430 
Portlancl, OR 91204 
P:503.823.4047 
F: 503.823.3089 
E: linda.law@portlandoregon.gov 
E,: marl<.moline@portlandoregon.gov 

Davicl P. Weiner 
Greene & Markley PC 
1515 SW 5'l'Ave, Ste.600 
Portland, OR 97201 
P: 503-295 -2668 
F: 503-224-8434 
E: davicl.weiner@greenemarl<ley,com 

'lhe person ancl ac'lclress to whicl-r notices are to be given may bc changecl at any tinre by 
any party rqron written notice to the other party. All notrces given pursuant to this 
Agreement sliall be cleelned given upcln receipt. For thc pllrpose of this Agreement, the 
tenn "receipt" shall mean the carlicr ol'any of the lbllowíng: (i) the clate o1'clelivery of 
the notice or other clocument to the aciclress specifiecl pnrsnant to subparagraph (a) abovc 
¿rs shown on the return receipt, (ii) the clate of actual receipt o1'the ncltice or clther 
clocurnent by the person or entity specifiecl pursuant to sutrparagraph (a) above, or (iii) in 
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the case of refìlsal to accept clelively or inability to cleliver the notice or other clocument, 
the earlier of (A) the clate of the atternptecl delivery or refbsal to accept clelivery, (B) the 
clate o1'the postmarl< on the retuln receipt, or (C) the clate of receipt of notice ol'relusal or 
notice of nondelivery by the sencling party. 

16. Captions and Headings. 

Tlie captions ancl heaclings in this Agreement are for relèrence only and shall not be 
cleemed to define or lirnit the scope or intent of any of'the tenns, covcnants, conclitions or 
agreements containecl herein. 

17. Entire Agreement. 

This Agreement contains the entire agreement between the parties hereto and supersecles 
all prior agreements, oral or written, with respect to the subject mattel'hereof. The 
provisions of this Agreetnent shall be construecl as a whole ancl not strictly for or against 
any pal'ty. 

18. Construction. 

In construing the provisions of this Agreement ancl whenever the context so require s, the 
use of a gencler shall include all other genclers, the use of the singular shall inclucle the 
plural, an<l the use of the plural shall inclucle the singular. 

19. Joint and Several Obligations. 

In the event any party hereto is cornposecl of more than one persoll, tlie obligations of 
saicl party shall be joint ancl several. 

20. Counterparts. 

Tl-ris Agreernent may be executecl in connterparts, each of which sliall be deemecl an 
original and all of which shall constitr"rte a single instrnment, ancl shall be effèctive upon 
e xecutiou of one or nìore of such cour-ìtelparts by each of the parties hereto. 

21. Time Period Computation. 

All tinie periocls in this Agreement shall be c'leenrecl to refer to calendar clays unless the 
time pcriocl specifìcally references t-rusiness clays; proviclecl that if the last clate on which 
to perl'om any act or give any notice under this Agreernent shall 1àll on a Saturday, 
Sunclay or local, state or national holiclay, such act or notice sliall bc deemecl timely if 
perfòrmecl or given on the next succeecling busincss clay. 

22. Survival. 

All of the te¡lreseutations and warranties set f'orth in this Agreerlent shall constitute 
continuiug representations ancl warranties, ancl shall (along with all indemnil'icatior-r, 
clelènse ancl holcl hartnless obligations relateclthereto) survive the closing o1'City's 
acquisition of the "Portlancf Oregon" Sign fì'orn Paulsen. 
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23. Third Party Beneficiary Rights. 

Other than Ramsay, White Stag Block, LLC, WSMS'| ancl any subsequent owner ol'the 
Builcling, who are third party lreneficiaries of this Agreement as is set iòr'th hcrein, this 
Agreement is not intenclecl to creatc, tror shall it in any way be interpreted or constn"red tcl 

create thircl party benel'iciary rights in any other persoll ancl/or entity not a party hereto. 

24. 'Iime is of the Essence. 

Tlme is of'the essellce o1'this Agreement. 

25. Tax Compliance Certification. 

Paulsen hereby affirms, under penalty of perjury, as proviclecl in ORS 305.385(6), that to 
the best of Paulsen's knowleclge, Paulsen is not in violation of any of the tax laws 
described in ORS 305.380(4). 

26. Jurisdiction. 

This Agleement shall be governecl by the laws of the State of Oregon, ancl the parties 
agree to submit to the juriscliction of the courts of the State of Orcgon and the vemte of' 
the Multnomah County Circuit Court. 

27. Mcdiation. 

Shoulcl any dispute arise tretween the parties concerning this agreement this is not 
resolved by mutual agreerlent, it is agreecl that it will be subrnitted to mecliatecl 
ncgotiation prior to any party conrmencing litigation. In such ar'ì cverlt, the parties to this 
agreement agt'ec to participate in good faith in a non-bincling mecliation process. The 
mecliation shall take place in Portlancl, Oregon. The mecliator shall be selected by mutual 
¿ìgrcelnent o1'the parties, but in the absence of'such agreement each party shall selcct a 

temporary mecliatol and those mecliators shall jointly select the permanent mediator. The 
nrcdi¿rtor's tccs anrl costs sllall bc lronlc cqually by thc partics. 

EXECUTED in cluplic¿rte as fòllows: 

D,,\IìRYL PAULSEN: CITY: 

Date Date 

APPROVED AS TO FORM: 
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RAMSAY: WSMST: 

Date Date 
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SCALE: 1/8" :1'-0" 

PROPOSED 

SCALE: 1/8" = 1' - 0" 

REMOVE EXISÍING O4ADE IN) INDIVIDUALIY ILLUMINATED 
LETTERS 

REI\4OVE AND REINSTALL EXISTING (OREGON) LEÍTERS 

MANUFACTURE AND INSTALT NEW (PORTLAND) INDMDUALLY 
ILLUMINATED LETTERS 

(PORTLAND) LETTERS 

OPEN PAN CHANNEL LETIERS, WTH DOUBLE IUBE NEON, AND 
CHASING INCANDESCENT BULBS 
IIIATCH CONSTRUCTION OF REMOVED (MADE IN} LETTERS 

EXHIBIT B 
Page 1 of I 
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Bxhibit C - Documents to be Provided by Paulsen 

Prior to closing and within ten (10) calendar days of the completed conversion of the 
"Portland Oregon" Sign, Paulsen shall deliver to City the following documents, 
accompanied by a written certification that the documents so supplied are complete and 
accurate: 

A. 	 Copies of all plans, construction documents and as-built plans for the 
"Poftland Oregon" Sign, in AutoCad format, if available. 

B. 	 Copies of all leases, selice contracts, manag€ment contracts, operating 
statements, easements, covenants, utility agreements and all other 
agreements and contracts affecting the "Made in Oregon" / "Portland 
Oregon" Sign. 

C. 	 Copies of all environmental, mechanical, structural, and other reports, 
documents or studies that relate to the condition of the "Made in Oregon" / 
"Portland Oregon" Sign, whethercomrnissioned by, or made available to, 
Paulsen. 

D. 	 Copies of utility bills for the "Made in Oregon" / "Poftland Oregon" Sign 
over the past 12 months. 

E. 	 Copies of certificates of occupancy and all other government permits 
required in connection with the operation and maintenance of the "Made 
in Oregon" / "Portland Oregon" Sign. 

F. 	 Copies of all construction, maintenance, and equipment wananties 
covering the "Portland Oregon" Sign. 

DONATION AGREEMENT - Exhibit C	 Page 14 of25 
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Exhibit D - Maintenance Agreement 

This Agreernent ("Agreement") is entered into between RAMSAY SIGNS, fNC., an
 
o'Donee").
Oregon Corporation ("Ramsay"), and the CITY OF PORTLAND ("City" or 

1". WHEREAS, Darryl Paulsen has donated or will donate to City: 

1. 	 the converted "Portland Oregon" Sign, previously known as the "Made in 
Oregon" sign affixed to the building located at 70 N.W. Couch St., Portland, 
Oregon commonly referred to as the V/hite Stag Building ("Building"); and 

2. 	 except for the Right set out in Paragraph 7.3 of the Donation Agreement, all 
worldwide rights, including trademarks, copyrights and the right of 
reproduction, that exist or hereafter exist in all past and present versions of 
the "Portland Oregon" Sign and any derivatives thereof, including but not 
limited to, any extension of copyright term. 

The tangible and intangible property described in this Recital A are referred to
 
herein as the "Portland Oregon" Sign.
 

B. 	 WI{EREAS, Paulsen has converted the "Made in Oregon" Sign to "Portland 
Oregon" Sign; and 

C. 	 WHEREAS, a condition of the donation by Paulsen was that the City contract 
with Ramsay to maintain and service the converted "Portland Oregon" Sign
 
(hereinafter the "Portland Oregon" Sign).
 

AGREEMENT 

NOW THEREFORE, in consideration of the foregoing Recitals, which are by this 
reference incorporated into this Agreement, and in consideration of mutual covenants 
contained herein, Ramsay and City hereby agrees as follows: 

1. 	 Term of Maintenance Agrcement. 

Upon expiration of the warranty set forth in the parties'Donation Agreement, this
 
Agreement shall commence and shall continue in effect for 120 months, unless
 
terminated sooner as provided for herein.
 

2. 	 Maintenance and Service. 

2.1 Ramsay agrees to maintain and service the "Portland Oregon" Sign as
 
follows:
 

a.	 Make prompt inspection of the "Portland Oregon" Sign upon City's 
request. 

b.	 Repair or replace inoperative luminous tubes. 
c.	 Replace burned out incandescent and fluorescent lamps. 
d.	 Replace defective transformers and ballasts. 
e.	 Replace broken or defective housings, sockets, tube supports and 

insulators. 
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3. 

4. 

5. 

f. Clean the "Poftland Oregon" Sign every 12 months. 
g. Maintain flashers. 
h. Repaint all exposed sign filler as needed. 
i. Repaint tube cross-over sections as needed.
 
j Replace defective wiring within the "Portland Oregon" Sign.
 

tt Ramsay agrees to maintain and service the "Portland Oregon" Sign by 
performing the obligations set forth in Section 2 and any other work 
specifically set forth herein. 

2.3	 Ramsay's obligation under this Agreement includes the replacement of 
gaseous conductor tubes and mercury filled tubing, including those that 
change in color and light intensity proportionate to period of use. 

2.4	 Ramsay shall perform its obligations with due diligence but subject to delay 
resulting from war, fire, unforeseen commercial delays, and acts of God. 

2.5	 Ramsay agrees to comply with all the terms and conditions of the rooftop 
commercial lease between White Stag Block Master Subtenant, LLC and 
City of Portland, a copy of which is attached as Exhibit A. 

Rate. 

3.1 The sum payable to Ramsay for its provision of all labor and materials 
under this Agreement shall be $2,000 per month, inclusive of all taxes and 
fees. Payment shall be made no later than the 10th of each month for the 
current month. 

3.2 In the event City shall fail to make any monthly payments within thirty (30) 
days after the due date, Ramsay may impose a late charge of twenty-five 
dollars ($25.00) per day. All amounts not paid by City when due shall bear 
interest at the statutory rate. 

Warranty against Defects. 

Ramsay warrants all materials and labor against all defects, including but not 
limited to mechanical, electrical, and workmanship defects, for a period of 90 
days. Such warranty shall include all labor and materials. 

Independent Contractor. 

5.1 Ramsay is an independent contractor, and nothing in this Agreement will be 
construed as creating a partnership, joint venture, franchise, agency, or 
employment relationship between the parties. Ramsay acknowledges and 
agrees that Ramsay is not an "officer," "employee," or "agent" of City, as 
those terms are used in ORS 30.265, and further agrees that it will not make 
representations to third parties to the contrary. 

5.2 Neither party will have the authority to make any statements, 
representations, or commitments of any kind or to take any action binding 
on the other except as provided for herein or authorized in writing by the 
party to be bound. 
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5.3 Although the City reserves the right to monitor and evaluate the quality of 
the performance of Ramsay's duties hereunder, City will not control the 
means or manner of Ramsay's performance. Ramsay is responsible for 
determining the appropriate means and manner for performing hereunder 
and is solely and entirely responsible for Ramsay's acts or omissions and for 
the acts or omissions of Ramsay's agents, subcontractors and employees. 

5.4 Ramsay agrees that it is solely responsible for payment of income, social 
security, workers' compensation, unemployment, and other taxes and 
assessments due to the proper authorities, and that such will not be deducted 
from any payments to Ramsay hereunder. 

5.5 Ramsay hereby acknowledges that Ramsay and its employees, agents and 
subcontractors will have no right to participate in City's employee benefit 
plans or to receive statutory employment benefits from City and are not 
covered by City's disability insurance, worker's compensation insurance, or 
other such insurance. 

6. Insurance. 

6.1 Automobile Liability. Ramsay will obtain, at Ramsay's expense, and keep 
in effect during the term of this Agreement, Commercial Automobile 
Liability Insurance covering all owned, non-owned, or hired vehicles. This 
coverage may be written in combination with the Commercial General 
Liabilify Insurance (with separate limits). Combined single limit per 
occuffence will not be less than $1,000,000. 

6.2 Commercial General Liability. Ramsay will obtain, at Ramsay's expense, 
and keep in effect during theierm of tñis Agreemeít, Commercial General 
Liability Insurance covering bodily injury and property damage in a form 
and with coverages that are satisfactory to City of Portland, White Stag 
Block Master Subtenant, LLC ("WSBMS, LLC") and White Stag Bloik, 
LLC. This insurance will include personal and advertising injury liability, 
conhactual liability, products and completed operations. Coverage may be 
written in combination with Automobile Liability Insurance (with separate 
limits). Cornbined single limit per occurrence will not be less than 
$2,000,000 for each job site or location. Each annual aggregate limit will 
not be less than $5,000,000. 

6.3 Occurrence Coverage; Additional Insured. All insurance coverage required 
under Section 6 will be written on an occurrence basis. All insurance 
coverage will include the City, its officers, employees and agents, WSBMS, 
LLC and White Stag Block, LLC as Additional Insureds, but only with 
respect to the Ramsay'.s activities under this Agreement. Coverage will be 
primary and non-contributory with any other insurance and self-insurance. 

6.4 Notice of Cancellation or Change. There will be no cancellation, material 
change, potential exhaustion of aggregate limits or non-renewal of insurance 
coverage(s) without thirfy (30) days advance written notice from the 
Ramsay or its insurer(s) to the City, WSBMS, LLC and White Stag Block, 
LLC. Any failure to comply with the reporting provisions of this clause will 
constitute a material breach of this Agreement and will be grounds for 
immediate termination of this Agreement by City. 
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7. 

8. 

9. 

6.5 Certificate(s) of Insurance. As evidence of the insumnce cov€rages required 
by this Agreement, the R.amsay will furnish Cerlificate(s) of Insurance to 
City, WSBMS, LLC and White Stag Block, LLC prior to Ramsay's 
commencement of work under this Agreement. Insurance coverages 
required under this Agreernent will be obtained from insurance companies 
reasonably acceptable to the City. The Ramsay will pay for all deductibles, 
self-insured retention and/or self-insurance included hereunder, In addition 
to the Certificate(s), Ramsay will provide City with an endorsement issued 
from Ramsay's insurance underwriter(s) adding the "City of Portland and 
its offïcerso employees and agents" "WSBMS,LLC" and "White Stag 
Block, LLC" as additional insured. Any failure to comply with this Section 
6.0 will constitute a material breach of this Agreement and will be grounds 
for immediate termination of this Agreement. 

Indemnity. 

Ramsay will save, indemnify, and hold harmless the City of Portland and its 
off,rcers, employees and agents, WSBMS, LLC and White Stag Block, LLC from 
all claims, suits, and actions resulting from or arising out of the activities of 
Ramsay, or its employees, subcontractors, and agents acting under this 
Agreement. 

Warranties and Representations. 

8.1 Ramsay represents and warrants that: (a) Ramsay has the power and 
authority to enter into and perform this Agreement; (b) the execution, 
delivery and performance of this Agreement have been duly and validly 
authorized by all n€cessaly action on the part of,Ramsay; (c) this Agreement 
has been duly executed and delivered by Ramsay and constitutes a valid,

' 	 binding and enforceable obligation of Ramsay; (d) Ramsay is qualified to do 
business in the State of Oregon, and will take such action as, from time to 
time hereafter, may be necessary to remain so qualified and will ensure that 
all of Ramsay's agents, employees and subcontractors do the same; and (e) 
Itamsay has in effect and will maintain all licenses and permits required for 
Ramsay's performance of this Agreement and will ensure that all of 
Ramsay's agents, employees and subcontractors do the same. 

8.2 City represents and warrants that: (a) City has the power and authority to 
enter into and perform this Agreement; (b) the execution, delivery and 
performance of this Agreement has been duly and validly authoriz,ed by all 
necessary action on the part of City; (c) this Agreernent has been duly 
executed and delivered by City and constitutes a valid, binding and 
enforceable obligation of City; and (d) presently there are no federal or state 
laws, rules or regulations which do not affect the services to be provided by 
Ramsay under this Agreement or the funding proposed for payment 
authorized by this Agreement. 

Default. 

9.1 	It is understood and agreed by the parties that time is of the essenc€. 
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9.2 City shall be deemed to be in default under this Agreement if City fails to 
pay Ramsay's monthly rate of $2,000 for six consecutive months. 

9.3 City shall be deemed to be in default of this Agreement if City fails to 
perform the other obligations (other than payment) under this Agreement 
and does not correct such failure within thirry (30) days after written receipt 
from Ramsay specifying the particulars in which the City has failed to 
perform its obligations (or breach to any of its representations or warranties) 
under this Agreement. 

9.4 Ramsay shall be deemed to be in default under this Agreement if Ramsay 
fails to perform the obligations under this Agreement and does not correct 
such failure within thirty (30) days after written receipt from City specifying 
the particulars in which Ramsay has failed to perform its obligations (or 
breach to any of its representations or warranties) under this Agreement. 

9.5 In the event of a default, the non-defaulting party may: 

a. Terminate this Agreement upon written notice to the defaulting party, 
and recover from the defaulting party all damages incurred by the non
defaulting party; 

b. Seek specif,rc performance of this Agreement, and, in addition, recover 
all damages incurred by the non-defaulting party. The parties declare it 
to be their intent that this Agreement rnay be specifically enforced; 

c. Perform or pay any obligation or encumbrance necessary to cure the 
default and offset the cost thereof from monies otherwise due the 
defaulting party or recover said monies from the defaulting party; and 

d. Pursue all other remedies available at law, it being the intent of the 
parties that remedies be cumulative and liberally enforced so as to 
adequately and completely compensate the non-defaulting party. 

10. Termination. 

1.0.1 Either party may terminate this Agreement as set forth in Section 9. 

10.2 City may terminate this Agreement immediately upon written notice to 
Ramsay in the event that: (a) federal or state laws, rules, regulations, or 
guidelines are modified or interpreted in such a way that the services to be 
provided by Ramsay under this Agreement are no longer allowable or 
appropriate for purchase by City or are no longer eligible for the funding 
proposed for payment authorized by this Agreement; (b) any license or 
certificate required by law or regulation to be held by Ramsay to provide 
services under this Agreement is denied, revoked, or not renewed for any 
reason; (c) Ramsay becomes insolvent or admits in writing its inability to 
pay its debts as they mature, or makes an assignment for the benefit of 
creditors; (d) a petition under any foreign, state, or United States bankruptcy 
act, receivership statute, or the like, as they now exist, or as they may be 
amended, is filed by Ramsay; (e) such a petition is filed by any third party, 
or an application for a receiver is made by anyone and such petition or 
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11. 

t2. 

13. 

application is not resolved favorably to Ramsay within ninety(90) days. In 
the event of tennination pursuant to this Section 10.3, City will pay Ranrsay 
for services actually performed by Ramsay, but City will have no further 
payment obligation to Ramsay under this Agreement. 

10.3 This Agreement maybe terminated upon the mutual written agreement of the 
parties. 

10.4 Except as expressly provided in this Agreement, termination of this 
Agreement by City in accordance with this Agreement will be without any 
penalty, obligation for future payments, damages, or liability whatsoever 
against City of Portland or its officers, agents, or employees. In no event 
will termination of this Agreement entitle Ramsay to recover anticipated 
profits on work not performed. 

Compliance with Applicable Law. 

Ramsay will comply with all federal, state, county, and local laws, ordinances, 
and regulations applicable to work to be done under this Agreement. Without 
limiting the rights and obligations set forth in Section I 1.0, failure or neglect on 
the part of Rarnsay to comply with any or all such laws, ordinances, rules, and 
regulations will not rclieve Ramsay of these obligations nor of the requirements of 
this Agreement. 

Assignment; Delegatiorr. 

This Agreement may not be assigned by Ramsay without prior wlitten consent of 
the City. Notwithstanding the generality of the foregoing, Ramsay will not assign 
any ofits rights hereunder, nor delegate or subcontract any ofits duties hereunder 
to any third party, including but not limited to any subcontractor, without prior 
written consent of the City, which may not be unreasonably withheld. Any 
attempted assignment or delegation by Ramsay in violation of this provision will 
be void and without effect. This Agreement will be binding upon each party's 
respective successors and lawful assigns. The consent to any delegation or 
subcontracting of Rarnsay's duties hereunder will not relieve or excuse Ramsay of 
any of its duties or obligations under this Agreement. 

Records Maintenance; Access. 

Ramsay will maintain all records pertinent to this Agroement in such a manner as 

to clearly document Ramsay's performance of its duties under this Agreement. 
Ramsay will retain and keep accessible all such records for minimum of six (6) 
years, or such longer period as may be required by applicable law, following final 
payment and termination of this Agreement, or until the conclusion of any audit, 
controversy, or litigation arising out of or related to this Agreement, whichever 
date is later. Ramsay further acknowledges and agrees that City and its duly 
authorized representatives will have access to such records that are pertinent to 
this Agreement in order to perform examinations and audits and make excerpts 
and transcripts solely to detennine Ramsay's compliance with this Agreement. 
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14. 

15. 

16. 

17. 

18. 

19. 

Recycled Products. 

Ramsay will use recyclable proclucts to the maximunr exteut r:conomically 
I'easible in the perl'omlance of'the work set fortl-r in this Agreement. 

Conflict of Interest. 

Ratnsay presently has no interest and will not acquire any interest, clireot or 
inclirect, which will conflict in any lllalrìer or clegree with the performance of 
services hereuncler. Ramsay fìu'ther covenants that in the perfomrance of this 
Agreement no person having any such interest will be employecl by it or will be a 

subcontractor to it. 

Tax Compliance Certification. 

Ramsay hereby celtifies, uncler penalty of perjury, as proviclecl in ORS 
305.385(6), that to the best of Ramsay's knowleclge, Rarnsay is not in violation of 
any of the tax laws clescribecl in ORS 305.380(4). 

Ownership of Work Product. 

All work procluct of Ramsay that results lì'om this Agreement is the exclusive 
property of city. city and Ramsay intencl that such work procluct be deemed 
"work macle for hire" of which City will be deemecl to be the author. If for any 
reasoll the work product is not cleemecl "work macle Iòr hire," Ramsay hereby 
rrrevocably assigns to City all of its right, title, ancl interest in and to any ancl all 
of the work procluot, whether arising fr"om copyright, patent, trademark, tracle 
secLet, or any other state or fèderal intellectual property law or doctrine. Ramsay 
will execute such fùrther clocuments and instruments ¿ìs City niay reasonably 
roquest in orcler to lirlly vest such rights in City. Ranisay fòr'ever waives any ancl 
all rights relating to the work prochrct, inclucling witliout lilnitation, any and all 
rights arising uncler 17 U.S,C. Sec. 1064 or ¿ìny other rights of iclentilication of 
authorship or rights or approval, restriction, or liniitation on nse or subsequent 
moclilìcations. 

No Third Party Bcneficiaries. 

City and Ramsay are the only parties to this Agreerlent ancl are the only parties 
entitled to enlòrce its tenls. Nothing in this Agreenrent gives, is intencleci to give, 
or will be cotrstrued to give or provicle, any benefit or right, whether clirectly, 
indirectly, or otherwise, to thircl polsolls unless sucli thircl persons are irrdiviclually 
iclentif'ìecl by name herein ancl expressly describecl as intendecl benelìciaries o1'the 
tenls of this Agreement. 

Captions. 

The captions or heaclings in this Agreement ¿lre for convenience only ancl in no 
way clefine, lilnit, or clescribe the scope or intent o1'any provisions of this 
Agreement. 
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20. Execution and Counterparts. 

This Agreernent may be executed in counterpalts, ancl via facsimile or 
electronically transrr-rittecl signature (i.e, emailecl scamecl true ancl correct copy o1' 

the signeclAgreement), each of which will be considerecl an originalancl all o1' 

which together will constitute one and the sallle agreement. At the request of a 

party, the other party will conlirm facsimile or electronically transmittecl signatr"rre 

page by delivering an original signature page to the requesting party. 

21. Successors. 

This Agreemenl shall be bincling on the heirs, successors, assigns ancl personal 
representatives of the parties hereto. 

22. Notices. 

All notices given pursuant to this Agreernent shall be in writing and shall be given 
by personal service, by Unitecl States mail or by Unitecl States expless mail or 
other established express clelivery service (such as Fecleral Express), postage or 
clelivery charge prepaid, retrun receipt requestecl, addressecl to the appropr-iate 
party at the aclch'ess set l-orth below: 

Ramsay: 	 Wendy Gibson, President
 
Ramsay Signs, Inc.
 
9160 SE 74tli
 
Portland, OR 97206
 
P: 503.777 .4555 
F: 503.777 .0220 
E: wendy@ramsaysigns.com 

City: 	 City of Portlancl Oflìce of Management ancl Financc 
Jefï Baer 
1120 SW 5'l' Ave., Rni 1250 
Portland, OPt97204 
P: 503.823..6852 ,:*.:

'r'r F: 503.82i.538 4 ;' 
E: j efïrey,baer@ portlandoregon.gov 

With a copy to: Linda Law
 
Mark Moline
 
Office ol'the Portlancl City Attorney
 
1221 SW 4'l'Ave., Rm 430
 
Portlaud, OR 97204
 
P:503.823.4047
 
F: 503.823.3089 
E: linda,law@portlandoregon.gov 
E: marl<,moline@portlandoregon.gov 
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David P. Wcincr 
Greene & Marl<ley PC 
1515 SW 5'l'Ave, Ste.600 
Portland, OR 97201 
P: 503-295 -2668 
F: 503-224-8434 
E: david.weiner@greenernarl<ley.corn 

The person ancl aclclress to which notices are to be given rnay be changecl at any 
time by any party upon written notice to the other party. All notices given 
pursuant to tliis Agreement shall be deemed given upon receipt. For the purpose 
of this Agreetnent, the term "receipt" shall rnean the earlier of any of the 
f'ollowing: (i) the date of delivery of the notice or other clocnment to the aclclress 

specified pursuant to subparagraph (a) above as shown on the return receipt, (ii) 
the clate of actual receipt of the notice or other clocument by the person or entity 
specifiecl pursuant to subparagraph (a) above, or (iii) in the case of refusal to 
accept clelivery or inability to cleliver the notice or other clocnment, the earlier of 
(A) the clate of the attemptecl clelivery or refìsal to accept clelivery, (B) the clate ol' 
the postmark on the returlì receipt, or (C) the clate ol'receipt of'lrotice of refusal or 
notice of nonclelivery by the sending party. 

23. Time is of the Bssence. 

Time is of the essence of'this Agreement. 

24. Jurisdiction. 

This Agreement shall be governed by the laws of the State of Oregon, ancl the 
parties agree to submit to the jurisdiction of the conrts of the State of Oregon and 
thc venue of the Multnomah Cour-rty Circuit Court. 

25. Mediation. 

Shoulcl any dispute arise between the pzrrties concerning this agreement this is not 
resolved by mutual agreetnent, it is agreecl that it will be submittecl to mecliated 
negotiation prior to any party comlnencilrg litigation. In such an event, the parties 
to this agreeurent agree to participate in goocl Iàith in a non-bincling mediation 
pt'ocess. The mecliation shall take place in Portlancl, Oregon. The mediator shall 
be selected by mutual agreement of the parties, but in the absence o1'such 
agreeìnent each party shall select a temporary mecliator ancl those mecliators shall 
jointly select the peruraueut mecliator. The mecliator's f'ees ancl costs shall be 
lromc ct¡ually by thc partics. 
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26. MBRGBR. 

THIS AGREEMENT CONSTITUTtrS T'I.IE EN'IIRE AGREEMENT 
BETWEEN THE PARTIES. NO WAIVER, CONSENT, MODIFICATION, OR 
CHANGE OF TERMS OF T'HIS AGREEMENT WILL BIND EITHER PARTY 
UNLESS IN WRITING AND SIGNED BY BOTH PARTIES. SUCF{ WAIVER, 
CONSENT, MODIFICATION, OR CHANGE, IF MADE, WILL BE 
EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR THE SPECIFIC 
PURPOSE GIVEN. THERE ARE NO UNDERSTANDINGS, AGREEMENTS, 
OR REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN 
REGARDING TFIIS AGREEMENT. RAMSAY HEREBY ACKNOWLEDGES 
THAT IT I_IAS READ AND UNDERSTANDS THIS AGREEMENT, AND 
AGREES TO BE BOUND BY iTS TERMS AND CONDITIONS. 

EXECUTED in cluplicate as I'ollows: 

RAMSAY: CITY: 

Date Date 

APPROVED AS TO FORM: 

DONATION AGREEMENT - Exhibit D (Maintenance Agreernent) Page24 of 25 



1fi, ildCg
 

BXI{IBIT E - ACCEPTANCE OF DONATION AGIìIIBMEN'I-

This Acceptance of l)onation Agreement ("Agleement") is enteled into between 
DARRYL PAULSEN ("Paulsen"), and the CIT\a OF POIìTLAND ("City") (collectively 
refèrred to as the "Parties"). 

RECITALS 

D. 	 WHEREAS, the Parties have entered into a Donation Agreement, clatecl 

,2010 

B. 	 WI{EREAS, in that Donation Agreement, Paulsen made representations and 
warranties wliich tliey are realfirming in this Agrcement. 

F. 	 WIIEREAS, the Donation Agreement requirecl certain conclitions be satisfied 
prior to the City's acceptance of the Portlancl Sign. 

G. 	 WIIEREAS, the Parties acknowleclge that those conditions have been satisfied. 

AGRBEMBNT 

NOW TIJERIIFORE, in consideration of the foregoing Recitals ancl the tenns ancl 
conditions in tlie Donation Agreement which are incorporatecl into this Agreenrent, 
Paulsen and City hereby agrces as follows: 

l. 	 Except for the Rights retainecl by Paulsen specif,rcally set forth in Section 7.3 of 
the Donation Agreement, Paulsen donates all of its right, title, and interest in ancl 
to the "Portlancl Oregon" Sign to the City. 

2. 	 City accepts the Paulsen donation of the "Portland Oregon" Sign. 

iN WITNESS WIIEREOF, this Agreetnent is executecl on the lasf clate noted belorv. 

DARIìYL PAULSEN: CITY: 

Date	 Date 

APPROVÐD AS TO FOI{M: 
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INTERGOVERNMENTAL AGREEMENT
 
for the
 

Transfer of the MAX Commercial Improvements
 

This Intergovernmental Agreement fthis "Agreement"), dated	 2010 [the
"Eff'ective Date"), is made and entered into by and between the City of Portìand, through 
the Office of Management and Finance ("0MF"), and the City of Portland, through the 
PortÌand Development Commission ["PDC"). OMF- and PDC may be referred to indivicìualìy 
as a "Party" and collectively as the "Parties". 

RECITALS 

A.	 The City of Portland, through its Bureau of Transportation IPBOTJ, has possessory 
interest in the right-of-way located under the west side of the Burnside Bridge from 
SW/NW Naito Parkway to SW/NW Second Avenue. 

B,	 0n December 13tl', 2006, through PDC ResoÌution No. 6420, the pDC Board of 
Commissioners adopted the Ankeny Burnside Development Framework, which 
recommended public improvements beneath the Burnside Bridge between Naito 
Parl<way and First Avenue, incìuding the construction of a commercial space beneath 
the westernmost abutment of the Burnside Bridge fthe "lmprovements", as further 
described in Recital D below) upon the right-of-way between First and Second Avenue 
adjacent to the TriMet lightraiì station. These Improvements were intended to increase 
the passive surveillance and public amenity beneath the Burnside Bridge, an area which 
has historically been a high crime zone in the downtown area. 

C.	 On or about June 25, 2008, PBOT issued to PDC that Revocable Permit To Use Dedicated 
Street Areas numbered TR-08-119 to allow the construction of the Improvements upon 
the right-of-way under the west side of the Burnsicle Bridge at 1 West Burnside at First 
Avenue. PB0T is the administrator of the redeveìoped surface parl<ing ìot under the 
Burnside Bridge at Naito and First Avenue 

D. On or about February 1,0,201.0, PDC completed the Improvements fhat consist of an 
approximately 2,074 square feet retail shell l<nown as "Retail Space Lease Tract", an 
adjoining room of approximateÌy 51 square feet l<nown as the "ATM Room Tract", and 
an enclosed exterior access area of approximateÌy 1-,055 square feet designated as 
"Multnomah County Bridge Access Tract" which has a rolling garage door and service 
area at the northern end. 'f he Improvements are identified in Exhibit A attached and 
incorporated hereto. The Parties agree that PDC will transfer all rights and title to the 
Improvements to the City for administration by OMF contemporaneously with the City's 
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acquisition of the "Made in Oregon" Sign located on the rooftop of the White Stag Bìock 
building (located at 70 NW Couch Street, Portland, Oregon) and that PDC will further 
transfer to OMF the sum of $20,000 towards future terìant improvements. 

AGREEMENT 

The Parties agree as follows: 

1. Transfer of the Improvements; Contingency 

a)	 PDC shalÌ transfer to OMF all of PDC's rights, title, and interest to the
 
Improvements identified in the Recital. The Parties agree that the proposed
 
transfer of Improvement ownership is contingent upon the City's acquisition of
 
the "Made in Oregon" Sign ìocated on the rooftop of 70 NW Couch Street,
 
Portland, 0regon [buiìding owned by white stag Blocl< LLC) from present sign 
owner Ramsey Sign Inc, and the execution of rooftop lease and easement for the 
location of the Sign between the City and White Stag Blocl< LLC or its related 
entity White Stag Bìocl< Master Subtenant LLC [individually or coÌìectively 
"White 	Stag"). 

b) During the period prior to the transfer of the ownership of the Improvements to 
the City, PDC authorizes the City to execute lease agreements, as though the City 
is the owner and landlord of the Improvements, with prospective tenant White 
Stag for the use of the Improvements. The City wilì include in its White Stag 
lease a provision forlease termination if the Cityfails to acquire ownership of 
the Sign. 

c)	 Alongwith the transfer of the Improvements to the City, PDC will arrange for the 
transfer all utility services to OMF, including, but not limited to, electric, water, 
gas, and fire sprinkler monitoring system, and shaìl provide all documentations 
related to these utility services. PDC shalì satisfy all outstanding utility services 
accounts, 

cl)	 PDC represents and warrants that (i) the Improvements are free and clear of aìl 
ìiens, security agreements, encumbrances, claims, demands and charges of every 
kind whatsoever; [ii) the PDC construction contract pertaining to the 
lmprovements provides for construction warranty coverage until August 6, 

201,1; fiii) PDC has not made any claims for repairs, replacement or other 
warranty worl< under its construction contract and is not aware of any defects in 
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construction of the Improvements at the time of transfer, and, [iii) PDC has 
closed out aìl permits f'or the construction of the Improvements, 

e)	 In the event construction defects are discovered during the warranty period,
 
PDC shalÌ promptly direct the appropriate warranty contractor[s) to remedy the
 
defect, manage the construction warranty work, and coordinate with 0MF to
 
ensure that the worl< is performed timely and to the reasonabìe satisfaction of
 
the City as successor owner.
 
OMF has received as-built drawings for the Improvements provided by PDC.
 

Alongwith the transfer of the Improvements to the City, PDC shall provide a
 

copy of its file to OMF pertaining to the Improvements and their construction,
 
maintenance and operation, including but not limited to surveys, environmental
 
assessments, construction contract[s) and all addenda or amendments,
 
inspection report[s), security agreements, notices of lien and lien releases,
 
permits, construction warranty, services and maintenance agreements, UCC
 

filings, and any other documents pertaining to construction, ownership,
 
maintenance and operation of the Improvements and associated electrical or
 
mechanical systems.
 

ol
bl	 PDC shall assume alÌ costs and expenses associated with the necessary recording
 

of ownership transfer documents with the County Recorder, Any recorded
 
document(s) shall be subject to approval as to form by the City Attorney.
 

2. PDC- Multnomah County Intergovernmental Agreement Per.taining County Bridge 
Access 

a) 	 This Agreement is subject to the restrictions and covenants imposed upon the 
Improvements by Multnomah County ["County") under the Intergovernmental 
Agreement between PDC and County entitled "Agreement Regarding Bridge 
Permit -Burnside Bridge West IMAX Retail Project)" (the "PDC-County IGA"), 
executed on or aboutApril 1-4, 2009. A copy of the PDC-County IGA is attached 
and incorporated hereto as Exhibit B. Transfer of the Improvements to the City 
is subject to the covenant of Paragraph 3 of the PDC-County IGA, which shall be 
fully incorporated into this Agreement. The City shall be substituted as the 
referenced "Third Party" in the PDC-County IGA, Any conflicts in rights or 
responsibilities between the PDC-County IGA and this Agreement shall be 
construed in favor of the right of the County to carry out its tasl<s related to the 
Burnside Bridge. In the event that the County notifies PDC or the City of breach 
of the PDC-County IGA, the notice recipient shall immediateìy transmit the 
County's notice to the other Party. 
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bl 	 PDC may record in the official real estate records of Multnomah County a
 

covenant, condition and reslriction subjecting the Improvements to the
 
requirements set forth in the PDC-County IGA.
 

3. Funding of Tenant Improvements 

a)	 PDC shall pay OMF a sum not to exceed TWENTY THOUSAND AND N0/100 
D0LLARS [$20,000.00) to fund a portion of the tenant improvements. It is 

anticipated that OMF wilì enter into a commercial lease with White Stag Blocl< 

Master Subtenant LLC contemporaneousìy with the City's acquisition of the Sign. 

PDC agrees to mal<e payment of this tenant improvement funds directly to OMF's 
commercial lease tenant upon the tenant's requestfsJ for reimbursement. 

b)	 PDC funds shaìl only be used for Tax Increment Financing eligible purposes, such 
as the design, engineering, and construction of physical improvements. 

4. General Provision 

a)	 Recitals. The Recitals stated above are incorporated into this Agreement, 
bl	 Governing Law: Venue: Consent to ]urisdiction. This Agreement shall be 

governed by and construed in accordance with the laws of the State of Oregon 
without regard to principles of conflicts of law. Any claim, action, suit, or 
proceeding [collectively, "Claim") that arises from or relates to this Agreement 
shall be brought and conducted solely and exclusively within the Circuit Court of 
Multnomah County for the State of Oregon. 

Notices. Except as otherwise expressly provided in this Agreement, any 
communications between the parties pursuant hereto or notice to be given 
hereunder shall be given in writing by personal delivery, facsimile, or mailing 
the same, postage prepaid to the party to be noticed at the address or number 
set forth below, or to such other addresses or numbers as a party may hereafter 
indicate in a notice to the other party pursuant to this section. Any 
communication or notice so addressed and mailed shall be deemed to be given 
five days after mailing. Any communication or notice delivered by facsimile shall 
be deemed to be given when receipt of the transmission is generated by the 
transmitting machine, Any communication or notice by personal deììvery shaìl 

be deemed to be given when actually delivered, 

If to the City: If to PDC:
 

0ffice of Management and Finance Portland Development Commission
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1120 SW Stl'Avenue, Room 1204, 22ZNW Fifth Avenue 
Portland, Oregon 97204 Portland, Oregon 97209-3859 
Fax: [503) 823-6924 lìax: [503) 823-3368 
Attn: Property Management Attn: Kevin Bral<e 

With a copy to: With a copy to: 
City Attorney's Offìce Portland Deveìopment Commission 
L221, SW 4tl' Avenue, Room 430 222 NW Fifth Avenue 
Portland, Oregon 97204 Portland, Oregon 97209-3859 

Attn: General Counsel 

d) 	 Amendments, This Agreement or any provision hereof may not be waived, 
altered, modified, supplemented, or amended in any manner except by written 
instrument signed by the Parties. 

e) 	 Successors and Assigns. This Agreement shall be binding upon and inure to the 
benefit of the Parties, and their respective successors and assigns. 

Ð 	 Entire Agreement. This Agreement constitutes the entire agreement between 
the Parties on the subject matter hereof. There are no understandings, 
agreements, or representations, oral or written, not specified herein regarding 
this Agreement. 

gl 	 Counterparts, This Agreement may be executed in several counterparts, all of 
which when taì<en together shaìl constitute one agreement binding on the 
Parties, notwithstanding that the Parties are not signatories to the same 

counterpart. Each copy of this Agreement so executed shall constitute an 

original. 
hJ 	 Headings. The seclion headings in this Agrcement are included for convenience 

only, do not give full notice of the terms of any portion of this Agreement, and 
are not relevant to the interpretation of any provision of this Agreement. 

iJ 	 Further Assurances, The Parties will sign other documents and taì<e other 
actions reasonably necessary to further effect and evidence the transactions 
contemplated in this Agreement, 

jl 	 Severabilit)¡. If a provision of this Agreement is determined to be unenfor"ceabìe 

in any respect, the enforceability of the provision in any other respect and of the 
remainrng provisions of this Agreement wiìl not be impairecl. 

/// 
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/ I / lcontinue on next pagel 

In witness whereof, the City of Portìand through its Office of Management and Finance and 
the City of Portland through the Portland Development Commission have executed this 
Agreement as of the Effective Date. 

CITY OF PORTTAND PORTTAND DEVELOPMENT COMMISSION 

By' 
By' Bruce A. Warner, Executive Director 

Ken Rust, Chief Administrative 0fficer 
Office of Management and Finance 

APPROVED AS TO FORM APPROVED AS TO FORM 

City Attorney Michael J. Grieser, Assistant General Counsel 

PDC-City IGA for the Transfer of the MAX Commercial Improvements Page 6 of B 



..ffi4{r,H#
 

Exhibit A
 

The Improvements
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Exhibit B
 

Agreement Regarding Bridge Permit -Burnside Bridge West IMAX Retail Project)
 

[Attached)
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NXHIIIIT A
 
LAGAI, DE,SCRIPTION
 

MUL'I'NOMAII C]OUN'IY I3IìIDGI] ACCESS TRACT
 
POIìT]-AND DEVEI,OPM]]NT COMMISS ION
 

CI]'Y OII PORTLAND, MIJLT'NOMAH CIOUNTY, OIìECON
 
MAY I3,2OO9
 

A tract of land situatecl in the West one-hall- ol'the Southeast one-quartcr o1'Scctron 34, 'I'ownship 

1 North, ììange 1 East, of the Wjllamettc Mericlian, City of Portland, Multnorrali Couuty, 
()rcgorr, bcing a portiou of l-ot B, Block I I and Lot l, lllock I2 of Couch's Aclclition to the City 
of Porfland, recorded in llool< 1, Page 47, Multnonah CoLruty plat reoorcls, and also bcir-rg a 

portion oIthe pr"rblic right-ol-ways dcscribecl as West l]urnsicle Street ancl SW lìirst A.vennc, as 

situ¿ltcd benenth thc llLrrnsrcle Britìge, treing morc particr"rlarly clescribed as foilorvs: 

CONILENCING at the Southcast corner ol'l.ot 1, Illock 1i of'said plat, saicl poir-rt also bcing 
the ìntcrscotion of the NortLr nght-oliway llne of'SW Änkcny Stleet and the West right-oÈway 
lìne of S'W First Avcnuc; thence, coinoiclent with the llast linc of saicl Bloclc I i ancl the West 
right-ol'-way line of saicl SW Iìirst Averrue, Nolth 00'04'05" East, 150.55 fèet to a point ou the 
face o1'the abutment wall ibr Lhc Wcsl crrcl ol'the l},rr-nsicie Bridge ancl the POINT' OF 
IIEGINNING of thc hcrcin clesoribed trziot; thencc lcaving saicl right-o1'-way line and coincident 
n'itl, saici ablrtllenl wa1l, Sor"rth 89o34'33" East, 0.81 fèet to the extelior br,rilcling fäcc on SW l]irst 
Avenue as situ¿rted trene¿rth the West cncl ol the llur-nsìde bridge; thcnce, coincident rvith saicl 

building f'acc, North 00'01 '11" East, 4.02 [ce|; thcncc lcaving said exterior bLrilding iàce ancl 

çoincident with interior walls of the bLrilcling situlatecl beneath tl-re West encl oIthe Bumside 
Iìr'iclgc. the lbilowing lìve (5) courses and clistances: 
(1) Soutlr 81"43'20" West, 7.75 l-eet, thcnce (2) North 00'01'11" Bast, 9.25 f'ee[ theuce (3) South 
88"42'30" West,8.45 l'eetl thenoe (4) North00'01'11" l:iast, tl5.1B f'eet;thence (5) South 
88"42'51" East, 14.95 fcct to the cxtelior làce of sajcl building; thence coiucic1ent r,vith saicl 

exterior building face North 00"01 'l 1" I-iast, 15.75 feet to the thce of the abutrncnt rvall l'or the 
West end ol'thc Llurnsicle bridgc; thcncc coinciclent with said abr-rtmcnt rvall the liollowing tiuee 
(3) courses ancl clistances: 
(1) North B8'58'26" Wcst, 2 I .01 fcet to tl-re Nortirwest corner of saitl abutmcnt wall; thcnce 
(2) South 00"02'04" IÌast, 1 13.58 lèet to the Sor"rlÌlwcst ccx-ner o1 sartl nbutnrent rvall; thence 
(3) SoLrth B9'34'33" liast, 21.35 i.eet to the POINT OF lìIIGIN¡{ING of'the hcrein clesoribcd 
h'rio1.. 

llì1rc Nolth, West, anci Sor:th bounclarres olthe above de,scl'ibed tlact ale clctinccl by the cxisting 
blidge abuturcnt walls lòr the We st encì ol the ÌJurnsiclc llLidge. 'lhesc walls are not lrlumb or 
straight; lhercfbrc bcarings ancl clistances listccl arc calcr"rlated holding a bcsl iìt solution fì'orn 
fìelcl ureasurcrnents in May, 2009. 

'l'hc aboi,c clescribocl tmct oonlains 1,0-55 sqì-lalc f'ect, urole or lcss. 

'['r'act is shr¡rvn on ùe attachccl llxhibit l] an<l lry this lefèrcnce ls uracio a ptu't heleol', 

llnrl ol' tlescri¡rtion. RiËÛ:iISTffiiRED) 
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IIXHìIìI'I'A
 
LRG,,\L DllSCRlPTION
 

ATM ROOM TRACT
 
POR'|LAND DÌ]V ELOPMI]N]' COMMISS ION
 

CITY OF POR]'LAND, MUI,TNOMAIi COUNTY, OIìEGON
 
MAY 13,200q
 

o I Scction 34, 'lorvnshi¡rA tracl. of lancl situated in the West onc-hal f'of the Sontheast onc-qr"rartel 
l North, Range 1 East, of thc Willarncttc Mericiiar-r, City ofÌlÌortlanc[, Multnolrah County, 
Oregou, being a portion o1'the public rrght-of'-ways describecl as West IJurnsiclc Street and SW 
Liirsl. Avenuc, as situated bcnc¿rth thc lJnrnside Blidge, being urore palticularly clcsoribeci as 

l'ollows: 

COMMIINCING at the Southeasl corner of l-ot 1, I3locl< I1, ol the plat of Couch's Aclclition to 
the Cíty of Portlaud, Reoorclecl in Book 1, 'llagc 47, Multnornah County ¡rlat recorcls, saicl point: 
also being the irtersection of tl,e North right+f'-way line of SW Anlceny Stleet ancl thc Wcst 
right-of'-way line ol SW lìirst Avcnrie; 'I'hcnce, cojnciclent u.ith the East line ol saíd lllock I I and 
the Wcst light-o1'-way line ol saicl SW liilst Avcnuc, Nolth 00"04'05" Easl, 161.12 l'cet to a poirrt 
on thc jntcrìor face of the North wall oI thc room containing an A'l'M (automirlcct teller m;ichine) 
irr the br-rilcliug situatecl bcneath tlre llulnsicle bridge on the Wcst sicie of SW lìirst Avcnuc and thc 
POINT OF IIEGINNING of the herein clescribed tlact; 
Thence North 88'42'30" East, 0.ti() l'ect to a point on the exterior îace of saicl bLriicling; thencc 
ooincident with saicl exter:ior face of said builcling South 00"01 ' 1 l " Wcsl, (r.57 fe et to a point ou 
the prqection of the cxterior faoe ol'the South rvali of said ATM room; thcucc coinciclcnt rvith 
saicl extelior wall lacc South 87'43'20" West. LI 5 feet to lhe Southwest cxterior comer of'said 
ATM roorn; thence coiuciclent with the exterior face o1'thc Wcst lvall o1's¿rjd A''fM room North 
00"0 1 ' I 1 " IJast, 6.17 feel to ä poiut on the prq ection of saicl interior f'acc of the North r,r,all of 
saicl A'fM roorn; thence cojnoident wrth said fäoe Nol th 88'42'30" East. 6.95 fcet to the POINT 
OIT I}IIGINNING. 

'l''he abclve clescribed tracl. contains 51 square leef, more ol'lcss. 

'l'ract is shown on thc attachecl Exhibit lì ancl by this rcfercnce is macle a part hereol. 

End of clescri¡rtion. 
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IIXIIIEIT A
 
[.,8GÄI, DIìSCRIPTION
 

RBTAIL SPACB LI]ASE ]'RAC'I'
 
PORTLAND DEVEI,OPMEN.[] COMMISS ION
 

CITY OF' PORTT,AND, MIJT,TNOMAI_] COUN]'Y, ORI]GON
 
MAY 13,2OOI)
 

Ä tract of'lancl situatcd in thc Wcst onchalfof'thc Southeast one-quartel o1 Sectiou 34, '[Ìrwnship 

I Nor'flr, lìangc 1 ILast, of the Willamcttc Met'idian, City of Portlaricl, Multuomah County, 
Oregon, berng a porlion oI the pLrblic right-oJ:ways clcscribecl as West Rulnsrcle Street, SW Fil st 
Avcnuc, and NW lrirst Avenuc, ¿rs situatcd bencath the Burrrsicle ì3rìclge ancl clelìnccl Lry the 
exterior climensions of a roour clesigncd for r"ctail space, beìng more particr"rlarly clesclibecl as 

lollows: 

COMMENCING at the Southcast corner of l,ot 1, I3lock 11 of the plat of Couoh's Addjtion to 
the City ol'Pot'tland, Lìook 1, Pagc 47, Multnomah C'or"rnty plat recorcls, saicl point also berng the 
jntersection of the North right-oÈrvay line of SW Anhcny Strcct ancl the Wcst right-of'-u,ay linc 
of SW l-irst Aveuue ; the ucc, coir-rcide nt wr th the East line of'saicl Block I 1 and the West right-of
way line oJ saicl SW lìirst Avenue, Nolth 00'04'05" l:izrst, 161 .12 lcet to a point on the interior 
face oI the North wali of the rooru containing an ATM (automatcd teller machinc), saicl fhce also 
being the exterior face of the Sor"rth wall of'the herein clescribecl l{etail Space "lract in the building 
situatecl bene¿Lth the Ilurnsiclc bricìgc, on lhc West sidc of SW F-ilst AvcnLLe and the POIN'I' OF 
lìtrGINNING of the lTerein clescribecl tract; thenoe, leavìng saicl Wcst dght-of'-way line ancl 

r:oiuciclent with sald exterioluvali facc, Nor:th B8'42'13" East, 2.10 feet to the exterior f'ace of the 
cnd of a concrete curb; thence coincident rvith the exterior ihce of sarcl culb the lollowing three 
(3) coulses ancl clistances: 
(1) SoLrth 89"58'49" Bast, 3.19 lcet to a point on a 196.00 lbot raclius non-tangent curve left, the 
raclius poiut oi'rvirich bears Nolth 7J"04'27" Wcst; tlrcnoc (2) Coinciclent with saicl curvc lelt, 
tlrrouglraoentralangleof 25"3J'35",anarc ciistanceof Sl .66 feet(thelongchorcl of whichbcars 
Norlh 00'06'4(r" East, 86.94 fèet); thenoe (3) North 89'58'49" West, 3.33 feet to a point on the 
North exterior wall face of the hereilr clesoriberl Iìetajl Space 'Jì'act; thetrce ooincidcnt with 
exterior walls of said llctail Space'I'ract the following for"rr (4) coulses and distances: 
(1) North SB'42'51" West, 17.50 f'eet;thence 
(2) South 00'01'11" West, tt5.i 8 1-eet; thenoe 
(3) North 88o42'30" East, 8.45 feet; thenoe 
(4) SoLrth 00"01 '1 1" West, 2.54 feel to a point on the projectecl interior ftice of saicl North rvall ol' 
saìcl A'l'M roour; thcuce coinoiclent with sald intelior wall làce, North 88"42'30" Ijast, 6.95 fcct to 
the lÌOlN'I' OF lìììl(ìINNIN(;. 

'I'lre above clcsclibcd tract con1ains2,074 scluare lcet, more or less. 

l'ract is shorvn on the attachecl Exhibit l) ancl by this rel'ercucc is maclc a part herco[. 

llntl oflclescli¡rtion. l'-'--îfäîtrffiiîîî*-\rir"-"-.ffiäüîffiffi-*'\jl rprnöfFtíJ 5r(l¿r,'t,,r, i 
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AGREEMENT REGARDING I}RIDGE PERMIT
 
Burnside Bridge West (MAX Retail Project)
 

This is an Agreement ("Agreement") between the City of Portland, acting by ancl through the 
Portland Development Comrnission ("Pl)C") and Multnonrah County ("County"), pursuant to 
authority granted in ORS Chapter 190. 

RECITALS 

^. The area identifiecl in Exhibits I and2 is City of Portlancl riglrt of way. 

b, The County is required under ORS 382.305 and 382.310 to operate, maintain, repair, and if 
necessary, to reconstruct the Burnside Bridge and its approaches, part of which is located in the 
area identilÌed in Exhibitsl and 2. 

c. PDC clesires to construct improvements in the area identified on Exhibits 1 and 2 as Retail 
Space (the "Retail Space"). 

cl. [n order to complete the construction of the Retail Space, PDC must obtain a permit issued by 
the County (the "Bridge Permit"). 

e. The County has required, as a condition of issuing the Bridge Permit, that the parties set forth 
in this Agreement clariflrcation of certain rights and responsibilities of the par"ties. 

., OGREEMBNT 

In consideration for the County issuing the Briclge Permit, the parties agree as follows: 

1. The County shall at all tirnes, inclucling during construction of the Retail Space 
improvements, have the right to enter the area shown in blue on Exhibits I and 2 ("Bridge 
Mainten¿rnce Access Area") for the purpose of inspecting, maintaining, repairing :rnd 
reconstructing the Burnside Bridge as County in its sole discretion shall deem nocessary 
and appropriate. Äccess shali be through the ¿rcccss doors labcled on Exhibit I as "Bridge 
Maintenance Access." County shall also have access over the Retail Space through 
removable panels over the Retail Space in the area shown in yellow on Exhibit 2. County 
shall also have thc right upon 48 hours notice to PDC to inspect thc bridgc columns locatcd 
inside the Retail space. PDC shall not cover or otherwise obstruct the bridge colurrns, 
except lor painting. 

2. If the County determines that there exists an emergency requiring immediate access 
to the Retail Space or the Bridge Maintenance Access Area lor repair or 
reconstruction r,vork on the Burnsidc Bridgc, thcn Multnomah County shall havc thc 
right to enter such al'eas, without notice, at any time to perfonn such work. CJounty 
shall perform all work in a goocl and workmanlike manner. County shall havc no 
obligation to restore or repair any improvements removed or darnaged in the 
performance of the County's work. [n the perf'orrnance of the County's work, 

' County shall use such care to protect the property of PDC and PDC's contraclors, 
agents, employees an<l tenants as is reasonable under the oircumstances, Except in 
the event of an emergency, the County shall, to the extent pennitted under the 
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circumstances, consult with PDC or its successors to i) dctermine the least intrusive
 
lranner f'or the County to perl'orm its work, and ii) coordinate efforts during bridge
 
work to provicie PDC or its successors with reasonable opportunity to ernploy
 
protective üleasurcs in connection with the Retail Space.
 

3. PDC shall include the lbllowing language in all agreements, to which it is a pnrty, which 
will result in lor use or oooupancy of the Retail Space whether by salc, donation, lease, 

sublease or other agreement. If PDC shall fail to insert such language in any such 

agrccment , PDC shall, to fhe extent permissible under the Oregon Constilution and subject 

to the limitations of the Oregon Tort Claims Act, holcl harmless, indemnify and deGnd the 

County, its off,rcers, employees and agents from and against all claims, demands, penalties, 

ancl causes of action of any kind or charaoter (including the cost of defense thereof, 
including attorney fees) relating to or arising fiom any claim by any tenant or other user or 
occupant the Retail Space against the County if the claim, demand, penalty or cause of 
action claim would have been waivecl if such clause had been includcd in the agreemcnt: 

"fThird Party]'s rights rn the premises are subject to the rights 
of Multnomah County to enter the prernises to inspect mainlain, 
repair or reconstruct the Burnsicle Bridge. Multnomah County 
shall have the right upon 48 hours notice to fThircl Party] to 
ínspeot the bridge columns located inside the premises. [Thircl 
Party] shall not cover or otherwise obstruct the bridge oolutnns, 
except for painting. If Multnomah County cletermittes that there 

exists an enrergency requiring immediate access to the premises 

fbr repair or reconstruction work on the Burnside Bridge then 

Multnomah County shall have the right to enter the premises, 

without notice, at any time to perform such work. lThircl Party] 
shall provide the County Bridge Shop (503) 988-3757 Ext. 
2?lwith a nalne and phone number of a representative whc¡ can 
be reached at any tirne in thc event of an emergency requiring 
aÇcess to the premises. Multnomah County shall endeavor to 
provide fThird Party]'s representative with as much aclvancccl 

notice as is possiblc uncler the cirottmstances before entering the 
premises. Ii Multnornah County determines that non-emergency 
mainten¿rnce , repair, reconstructiotr work or work to upgrade the 

Burnside Bridgc requires [Third Party.l to vacate the prernises, 

then upon 20 days written notice to fThird Party] from 
Multnomah County, [Third Party] shall vacate and remove all of 
lThird Party]'s personal property, f"xtures and other 
improvernents from the premises f'or such period as is reasonably 
necessary ftrr County to complete thc required work. County 
shall have the right to rcmove such part of the premises, 

including [Third Party]'s improvements and personal property as 

may be reasonably ncccssary to accomplish the required work. 
Multnornah County shall have no obligation to restore or rcpait' 
any in-rprovements removed or damagecl in the perf<lrmance of 
the County's work. lThird Party] waives any clain it may have 

against Multnomah County arising out of Multnomah County's 
entry on the ¡:remises for purposes described above including 
any claim f-or restoration of the promises or [Third Party]'s 
improvements or, for loss of fThird Party]'s real or personal 
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propcrty so long as Multnornah County shall liave perltrrmed its 
work in a good ancl workmanlike manner and exerciscs such care 

to protect the premises improvements and the property of the 

[lhird Party] as is reasonable under the circumstances. [ThiLd 
Party] further w¿rives any clairn against Multnomah County for 
disruption of fThird Party]'s busincss, and for flThird Parly]'s 
lost prol-rts or for any other loss incurred by fThird Party] as a 

result of such entry or ¿Ls a result of fThird Party] berng lequired 
to vacate the premises pursuetnt to the terms of this paragraph. 

Multnomah County is a thild party beneficiary of the provisions 

of this paragraph and shall have the right to enfbrce the 
provisions of this paragraph against lThird Party] in any olaitt by 
[Third Party] against Multnomah County. If fThird Partyl shall 
enter into an agreement to sell, donate, lease or sublease the 
premises, Third Pafy shall include in the agreement the language 

set forth in this paragraph. 

4. PDC shall use its best effbrts to record in the official real estate records of Multnomah 
County a covcnant, condition and restriction subjecting the Retail Space to requircmcnts 
and conditions substanlially similar to ihose set l-orlh in paragraphs I and 2 above. 

5. TBRM, The tenn of this Agreement shallbe perpetutrl unless mutually tetminated by thc 
parties. 

6. NOTICES AND COMMUNICATIONS. Communications between the parties 

regarding this Agreement shall be clirected to the party's respective contact person 

as indicated below: 

To the county: 

.Attn: County Bridge Sliop Manager 
1402 SII Water Avcnue 
Portlancl, Oregou 9721 4 

Plrone: (503) 988 3757(x223) 
Fax: (503) 988-3812 

Multnomah County Attorney 
501 SE Llawthorne, Suite 500 
Portlancl, Oregon 97204 
Phone: (503) 98iì-3138 
Fax: (503) 988-3377 

To PDC: 

Attn: Kevin Brake 
Poriland I)evelopment Commissiou 
222Nw 5tl'Ave 
Portland, Orcgon 97209 
Phone: (503) 823-3200 
Fax: (503) 823-3368 



*4&,{;,i.trtr
 

B-mai I : brakekf/l)pcic. r¡ s 

With a copy to: 

Of'hce of General Counsel 
Portlancl Developrnent Comrniss i on 

222 NW 5'h Ave 
llortland, Oregon 97209 
Phone: (503) 823-3200 
F'ax: (503) 823-3368 

Officiai comrnunications regarding this Agreement shall be by e-mail or in writing to the 

above-named persons or their clesignees. 

MULTNOMAH PORTLA 
COMISS 

EVE 

By 
Ted Wheeler 
Chair 

By 
Bruce A. Wamer 
Ilxecutive Director 

Reviewed: 

AGNES SOWLE, COLINTY ATTORNEY 
IIOR TNOMAH COUNTY 

Assistant General Counsel 
By: 

. Thomas 
puty County Attorney 
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CITY OF PORTLAND
 
An¡l
 

TIIHI']E STAG BLOCK MAS'LTR SUBTENANT, LLC
 
Coulnercial Lease
 

This Commelcial Lease is entered into on the-_ day of , 2010,
 
by ancl between the CITY OF PORTLAND, by and through its Office of Management and
 
Finance (OMF) - Facilities Services, as "Landlord", and WHITE STAG BLOCK
 
MASTER SUBTENANT, LLC, an Oregon limited liabiliry company, as "Tenant".
 

RECITAIS 

A, Danyl Paulsen (DP) is the owner of the approximately 48 feet tall 46 feet wide neon
 
and bulb lit "Made in Oregon" sign, formerly known as the "White Stag" sign (the "Sign")
 
cunently located on the rooftop of 70 NW Couch Sh'eet, Portlancl, Oregon 97209. DP
 
desiles to donate the Sign to the City of Portland ("City"). The City desires to own the Sign
 
subject to acceptable donation conditions. DP currently has a rooftop lease agreement
 
dated June 14, 2006, for the placement of the Sign with V/hite Stag Block, LLC (WSBL),
 
which will be terminated simultaneously with the donation of the Sign to tlie City,
 

B. WSBL is the owner of the propeïfy at 70 NW Couch Sfi'eet where the Sigri is located 
("the'White Stag Block"). Tenant is the master tenant of the White Stag Block and adjacent
 
connected buildings. WSBL and Tenant are replesented by Art DeMuro, the president of

'WSBL's 

manager, Venerable Group, Inc. (VG), Upon the City's acquisition of the Sign, 
Tenant will lease a portion of the rooftop of the White Stag Block to the City, and WSBL, 
will grant a rooftop easement to the City f'or the Sign. 

C. The City has possessory interest in the right-of-way that is located under the westsicle 
of the Burnside Bridge fl'orn SW/NW Naito Parkway to SW/NW Second Avenue, The 
Ciry's Bureau of Transportation (PBOT) is the administrator of the public righroÊway from 
S\M/NW Naito Parkway to SW/NW 2"d Avenue ¿rnd the administrator of the surface 
parking lot located on the right-oÊway between Naito and 1" Avenue under the Burnsicle 
Bridge, The City by and through the Portland Development Commission (PDC) 
consfitrctecl a retail building on the right-of-way between I't and 2nd Avenue under the 
Burnside Bridge. PDC has or will transfer the improvement to Landlord. The City and 
Tenant desire to execute this lease for Tenant to use the retail improvement and the surface 
parking lot subject to successful consummation of the related clonation agreement befween 
the Ciry and RSI. 

AGR-EEMENT 

In consideration of the mutual covenants and upon the terms and condition set f'orth in this 
Commercial Lease, the City as Landlord leases to Tenant the described premises. 'fcnant 
has a temporary revocable permit for use of the surface parking iol from PBOT. Tenant 
acknowledges Landlord's interest and right to lease the premises to Tenant, 

City of Porflantl - Wltite Stag Master Sultteøant, LLCLease Page 1 of39 
9773 Retail Parking l.ease v9 
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L Premlscs 

The leased premises ("Premises") is located upon the right-of-way under the westside of the 
Burnside Bridge and consists of a retail building located befween l't and 2"d Avenue ("Retail 
Parcel") and a surface parking lot located between Naito Parkway and l't Avcnue ("Parking 
Parcel"), The Retail Parcel comprised of approximately 2,074 square feef designated as 

"Retail Space Lease Tract" plus an enclosed exterior access area of approximately 1,055 
square feet designated as "Muhnomah County Bridge Access Tract", The Retail Parcel 
excludes that portion of the improvement, approximately 51 square feet, known as tlte 
"ATM Room Ttact". The Parking Parcel is approximately 68'x190' and has approximately 
27 parking stalls. The Premises are identified in ExhibitA - Location of the Premises, 
attached and incorporated hereto. 

2. Term 

Tlris Lease shall commence on , 2010, ("Commencement Date") and terminate 
on __,2030, ("Expiration Date"), for a term of fwenfy (20) years, unless sooner 
terminated under the provisions of this Lease. 'I'enant understands that this Lease is subject 
to the right of termination of local goveüìments as set forth in Section 36, The Parties 
ftirther agree that this Lease is conditioned upon the ffansfer of ownership of the 
irnprovement from PDC to the City, successful consummation of the proposed donation of 
the Sign from DP to the Ciry, and concun'ent execution of the Rooftop Commercial Lease 
between 'Ienant as landlord and the City as tenant and execution of a Rooftop Easement by 
V/SBL to the City. 

3, Option to Renew 

Tenant is given two (2) option(s) to renew this Lease ("Renewal Option"), with each 
Renewal Option to be for a period of fwenty (20) years ("Renewal Term"). Each Renewal 
Term shal1 be on the same terms and conclitions set forth in the Lease, except for the 
number of Renewal Option and the amount of Base Rent. Each Renewal 'i'erm shall 
commence on the first clay after expiration of the initial term 'ol the current Renewal 'Ierm. 
The amount of Base Rent for each Renewal Term shail be the rates outlined in Section 4 
Base Rent. If Tenant elects to exercise a Renewal Option, Tenant shall give Landlord 
wrilten notice of such election not later than one hundred eighty (180) days prior to the 
expiration of the curÍent term. 'I'enant's right to exercise the Renewal Option is revoked 
and any Renewal Option is void if: a) Tenant is in default when it gives wriften noticc of 
exercise of Renewal Option; b) notice of termination has been given under Section 36; or c) 
Tenant fails to give timely written notice as required under this Secfion. 

4. BaüçÀcnt 

a) Tenant shall pay Base Rent as follows: 

Years 1 through l0 $34,150.00 per year 

City of Portlitrd- Ví4tite Stag Master Subtetant, LLCLeasc Page Z of 39 
9?73 ll.etail Jlalking l-case v9 
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(= $2,845.83 per month andfi2,845.87 on the 120'month of each year) 

Years 11 through 20 fi42,654.00 per year ($3,554,50 per month) 

If first Option to Renew is timely and properly exercised 
Years 21 through 30 fi52,257,00 per year (fi4,354.25 per mont'h) 

Years 31 through 40 564,007.00 per year 
(= $5,333.91 per month and $5,333 .99 on the 12tr'month of each year) 

If second Option to Renew is timely and properly exercised 
Years 41 through 50 $78,409.00 per year 

(= $6,534.08 per month and$6534.12 onthe 12'r'month of each year) 

Years 51 through 60 $96,051.00 per year ($8,004.25 per month) 

Unless otherwise noted, the obligation to pay Base Rent and other monies shall 
commence on the Commencement Date. Tenant will get a Base Rent credit of $7,500, 
which it had paid towards Sign permit review fee. 

b) Base Rent shal1 be paid in advance of the flrst day of each calendar month 
throughout the term of this Lease. If a partial month exists at the commencement of 
the term of this Lease, Tenant shall pay upon tte execution of this Lease one full 
month's Base Rent plus the prorated amount for the partial month. All other fees, 

charges, taxes, or monies ¡equirecl to be paid to Landlord arising ÍÌom the Lease 
(collectively "Additional Rent") shall be payable as they become due, or as 

ciemanded by Landlord or as otherwise required by the Lease. Base Rent and 
Additional Rent may be referenced hereinafter collectively as "Rent", trnless 
specificity is required. No billing statement or notice of late payment shal1 be 
provided by or requirecl from L,anrllorci. Additional Rent shall be prorated by 
Landlord and 'Ilenant as of the Commencement Date and the expiration or earlier 
termination of this Lease . 

c) Rent shall be paid rn lawftil money of the Unitecl States of America, without 
deductíon or ofßet, prior notice or demand except as provided herein, and macle 
payable to the "City of Portland" and delivercd to: the Offlce of Management & 
F'inance *-FaqhIt-çs Scrvtcc¡, 1120 S'W Fifth Avenue. Room 12-"04 Portlan-d;Otçgqu 
.9J2-0+19Å5, or such other place Landlord may clesignate from fime to time. 
Payment by Tenant ol receipt by T,ancllorcl of a lesser amount than Rent clue shall be 
deemecl payment on the account. No endorsement clr statement on any check or 
payment sllall be deemed an accord and satisfaction, Landlord may accept such 
check or payment without prejuclice to Landlord's right to recover the balance of 
Rent due, ol pr]r'sue any other remedies available to Lancllord. Payments receivecl 
shall be creditecl to the oldest outstancling amount due. 

City of I'ortl and, * ll/hite Stog M.oster Sul)tenant, LLC Lerce Page 3 of39 
9773 l{ctail Parkjng )-.ease v9 
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d) AX Rent not paidby Tenant within f,fteen (15) days of the date due or demanded 
shall bear interest at the rate of one pelcent (L%) per month. The interest rate on 
overdue accounts is subject to periodic adjustment in writing to reflect the City's then 
current interest rate charged on overdue accounts pursuant to Ciry Code 5.48.040. 

e) In the event that any check, draft or ot'her instlument of payment given by Tenant is 

dishonored for any reason, Tenant agrees to pay Landlord the sum of $500, in 
acidition to any late fee, and Landlord may, at its option, require Tenant to paid all 
future Rent by cashier's or certifiecl checks, or other methods. 

Ð In consicleration of the benefits to Tenant and as a rnaterial part of the consideration 
to l,andlord, Tenant agrees to assume all financial expenses associated with the 
Premises inclucling but not limitecl to properfy taxes and assessments, management 
expenses, maintenance, repalt, operations of the Premises as though il'enant was the 
pfoperty owner. 

g) It is the intention an<l purpose of the parties that this Lease be a "net lease" for the 
City, with all costs ancl expenses of whatever character, or kind or nafurer whether 
general or special, orclinary or exh'aordinary, ot foreseen or unforeseen, and 
whatsoever that may be necessary in or about the operation, maintenance andrepau 
of the Premises and Tenant's authorized use during the entire Term, or its 
extension(s), shall be paid by Tenant, includirg but not limítec1 to taxes, utilities, 
insuralrce, ancl properfy assessments. All provisions of this Lease related to expenses 
are to be consftued in light of this intention and purpose. 

5 'I'axes, FeeLauçL Assessments 

Tenant shall be responsible for and pay before delinquent all taxes or fees assessed during 
the term of this Lease against any leasehold or personal properfy of any kind owned by or 
placed upon or about the Premises by Tenant, including any real property taxes assessecl 

and levied on the Premises by Multnomah Counry ("County") and/or any other taxing 
authority. As usecl herein, the term "real property taxes" do not include business license 
fees, excise taxes, sales taxes, corporation taxes, income taxes, or any tax on personal 
property which may be imposed or assesscd by any city, counfy, state, or federal 
govemment or any special district or agency, and those other taxes lemain the lesponsibility 
of Tenant. Tenant shall be responsible for resolving any disputes related to taxes and fees 
witlr the appropriate taxrng authority. J'enant shall also be liable to fìrlly pay any local 
improvement district assessments or system clevelopment charges that may be assessed to 
the properfy upon which the Premises are locatcd. Tenant shall, at the end of each calendar 
year or as requestecl by Landlord, provicle proof of timely payment of all taxes, fees and 
assessments paid. 

6 -Utdíues, 

a) Landlord h¿rs no responsibility to provicle or pay for any utilities to the Prernises. 
'Ienant is responsible for arranging for utility services it rnay lequire at the Premises 
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and shal1 promptly pay all charges when due to the utility set'vice providers. If 
Tenant desiles to install a submeter or other means of measuring utility usage, 
Tenant may do so at its sole expense after giving Landlord nofice of installation. 
Any installation shall comply with requirement of this Lease. Landlord 
acknowledges that there will be no storm water charges attributable to the Parking 
Parcel and that storm water charges are a portion of the water bills to be rendered in 
connection with the Retail Parcel. 

b) Tenant shall provide and pay for janitorial and cleaning services such as litter panol, 
power washing building fa.çade and windows, and parking lot surface cleaning. 
Tenant shall arrange for solicl waste, compostable and recycling material removal 
from a permitted commercíal collector and timely pay all charges. 

c) Tenant shall not overload fhe electrical circuits fi'om which Tenant obtains cullent. 
In the event of overload, Tenant shall promplly notifu Landlord. If damages result 
fiom overload, Tenant shall promptJy notiff Landlord and shall be liable for 
associated repairs aud expenses. 

d) Tenani shall arrange anci pay for telecommunication services to the Premises, 
including but not limited to telephone, cable televisíon, intemet or wireless 
networking technology (such as Wi-Fi). Installation of any wiring, fibers or cables 
for telecommunications services shall comply with the requirement of this Lease, 
Tenant may locatc telecommunications equipment at the Premises for its routine 
business needs; however, such installation shall not interfere or obstruct the rights of 
access of the County. In the event that Tenant's telecommunication equipment 
poses transmission or receptjon interference to the City's telecommunication system 
or equipment serving governmental, emergency oÍ public safety needs, Tenant aÉtrees 

to work with the City to reduce its interference to a level that is acceptable to City's 
Bureau of Technology Services (BTS). 

e) Pursuant to the City's Sustainability Principles ENN 3.01 (copy avaiTable at 

hgp://wvw,portlanclon ), 
the Cify as a government and a landlorcl has interest in promoting a sustainable 
ftiture. Tenant agrees to consult with the City's Bureau of Planning ancl 

Snstainal¡ilify (1900 SW 4th Avenue, 7'r' Floor, Portland, Oregon c)7201, 503-823
1700 or 721 NW 9tì'Avenue, 3'd Floor, Portland, Oregon 97209, 503-823-1222) for 
programsr incentives ancl best practices regarding sustainability issues (e.g., the 
Green Builcling Program). Tenant agrees to contact the REST Busjness Center (503
823-3919 or yjðr¡/-bettbusinesscenter.org) for evaluation and assistance on policies, 
programs, measur"es and practices that Tenant can adopf for the good stewardship of 
the environment, conservation, r'ccycling 01' prese¡vation of energy and nafural 
resources, ancl to review anrl update the policies, programs, measules ancl practices 
perioclically (e.g., at least once every fi.ve ot ten years). 

Ð City has jn place existing overhead street lighting under the Burnside Briclge above 
tte sidewaik/TltlMET tracks in front of the Retail Parcel and above the Parking 
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Parcel. PBOT will maintain the overheacl lighting and pay fbr its utility costs. 

Tenant shall be responsible for any adclitional lighting, including associated 
electricity neecied, that Tenant may desire or require fbr the Premises. Tenant shall 
inform Landlord in the event that Tenant observes damages to or the need for 
replacement or repair to any overhead lighting under the Burnside Bridge, 

g) If the City provides any utilities to the Premises either directly or as the utility service 
provider, Tenant agrees that the City of Portland shall not be liable for damages, by 
rent abatement or otherwise, for failure to furnish or delay in ftirnishing any utilities 
services, or for any diminution in the quality or quantity of any trtility services, when 
the failu¡e or delay or diminution is due to, in whole or in part: i) repairs, 
replacements or improvements; ii) strike, lockout or other labor disputes; iii) 
unavailability of utility from utility company or provider; iv) act or default of'Tenant 
or other persons; or, v) any cause beyond the City's control. The failure to, delay in 
or interruption of the furnishing of utiliry servíces for the l'easons set forth above shall 
not constitute termination or eviction of Tenant. 

7. Security Dcposit 

No security deposit is requilecl pursuant to this l,ease. 

B. !^!ti* 
In adclition to olher remedies, if any Rent is not receivecl by Landlord within ten (10) days 
after it is due or clemanded, Landlorcl may impose alate fee equal to ten percent (10%) of 
the amount of the clelinquent Rent due or a minimum of $250.00, whichever is grcatcr. 
Tenant shall pay any late fee immediately upon request by Landlord. The imposition by 
Landlord and/ or the payment by Tenant of any late fee shall not waive or cure Tenant's 
default. Failure to impose a late fbe on one occasion cloes not effect a waiver of Landlord's 
right to irnpose a late fee on subsequent clelinquencies. 

L Uses of.&eiuiscr 

a) 'Ihe Premises shal1 be used and occupied by Tenant, in accorclance with the 
provisions of this Lease. 

1)	 The Retail Parcel shal1 be used during the entire term of this Lease fol any 
active use allowed by applicablc law except for those uses set forfh on 

Exliiþ-it C attached hereto and incorporatecl herein. 

2)	 lllhe Parking Parcel shall be nsed cluring the entire term of this Lease, for the 
followrng exclusive purpose(s) and no otirer(s): parking of validly licensed ancl 

operable passengel vehicles; no autornotive repair, maintenance) or carwash 
permitted; no motorhomes, lrucks, trailers ol other similar: vehicles permitted; 
no retail kiosks and/ or Foocl stalls shall be permitted. 
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3)	 No other use may be made of the Premises without the prior \ilritten consent 
of Landlord. 

4) 	 At Tenant's own expense, Tenant shall comply with all otdets, notices, 
regulafions or requirements of any governmental authority respecting the use 
of the Premises. 

b) Tenant agrees that the Retail Parcel shall be treated as a "no smoking" building, 
pursuant to ORS 433.835 et. seq., and/or Portland City Code 8.65.010 et seq, 

Tenant shall not permit smoking of cigars, cigareftes, pipes, or other smoking 
instt'uments on the interior portions of the Retail Parcel. The parties acknowledge 
that public employees, including those of the City of Portland and County, may be 
required to work at the Retail Parcel as their worþlace (i.e., bridge monitoring, 
building inspection), no smoking shal1 be permitted within fifry (50) feet from the 
exterior of the building on the Retail Parcel, with the exterior no-smoking zone 
measured from ihe building foofprint including any exterior structural elements such 
as portico and loggia. 'l.he exterior no-smoking zone shal1 not extend into any 
propelfy adjacent to the building or onto the roadway, but does inclucle driveways, 
planting strips, sidewalks and pedestrian ways within 50 feet of the building. Tenant

'shall ensure that its agents, invitees and permittees comply with provision of the 
State's and City's smoking prohibition as these may be amendecl from time to time 
by the govel'nmental authorities, Tenant shatl cooperate with TRIMET regarding its 
nonsmoking regulations pertaining to lightrail passenger stops. 

c) Tenant shall take reasonable acfion to ensure that sidewalks, enffances, passagcs, 

stairways, coridors/halls are not obstnrcted or encumbered by Tenant or their invitees 
and not uscd for any other purpose other than ingress and egress to and from the 
Premises. 

cl)	 No weapons are permitted in the Multnomah County Access Tract (ltzfCAT). In order 
to promote premises safefy, Tenant shall ìncorpotate a 'no weapon and violence free' 
policy for the Premises. 

e)	 Tenant shall talce extra care in delivery ancl move inlmove out of, heavy or buþ or 
oversized equipment, furnifure , inventclty, supplies, or other propefly to avoid damage 
to the Retail Parcel (such as damaging or leaving marks on walls or tluesholcls, or 
damaging concrete bridge supports or abulment). Hancl fincks, dollies, carts or baskets 
shall be equipped with rubber tiles ancl adequate sicle guards and padding. 

Restlooms, drinking fountains, waterlwash closets or other plumbing fi.xtures shall not 
be used for any other purposes othcr than for which constructed. No coffee glounds, 
miscellaneous sweepings, rubbish, paper towels, rags or other substances or materials 
shall be tluown or flushecl into any plumbing fixture. Tenant shall dispose of 
wastewater ÍÌ'om the Premises in the appropriate drains in or on the Premises and not 
onto the street ol lightrajl tracks. 
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Tenant shall take reasonable acrion to refrain f,'om canvassing, soliciting, peddling ands) 
distribution of handbills or dissemination of any other materials in which the public or 
any person may 01 could associate Lancllord with the viewpoints expressed. I-andlord 
resetves the right to request that Tenant include language in its disseminated materials 
to indicate that the City, including city employee or agents, does not endorse or support 
the viewpoints expressed. 

h)	 Tenant shall report any break-ins, suspicious activities or visible damage to the 
Premises to Landlord and/or police. Tenant shall cooperate with law enforcement in 
the prosecution of criminals. 

No pets or animals shall be permitted into the Retail Parcel, except for service animalsÐ 
while performing their qualified services or service animals in training. No animal shall 
be off a tether, allowed to roam Íleely, or left unaccompanied on the Retail Parcel. 

Tenant shall obtain Landlord's permission bef<lre installing any aquarium) or water 
fountain or related displays. 

i)	 Tenant shall notify Lancllord if Premises becomes infbsted with insects or vermin and 
shall, at Tenant's expense, alTange for an approved extermination service or perform 
such extermination service directly, 

k)	 Tenant shall take precaution and due care around any construcfion areas in or around 
the Premises that may be required to be performed by Landlord, County or any other 
authorized third parties. 'I'enant shall comply with all construction bauiers ancl 

signage. Tenant shall not walk through or interfere with constnrcfion areas) or impede 
or interfere with the work of construction personnel. 

Ð	 After notiffing Landlord and/or 1aw enforcement and documenting the clamages for 
the law enforcement, Tenant shall promptly at its expense, remove all graffiti or other 
clefacement or vandalism. 

m) In addition to any other prohibitions or limitations on Tenant's use of the Premises 
contained in the Lease, Tenant shall not: i) use or permit the Premises to be used in 
any illegal manner; ir) create or permit to be createcl any damage, nuisance or \ilaste 
to the Premises, including any objectionable noise, vibration or odor to be emitted or 
escape fi'om flre Premises, or cause defacement or injury of the builditrg on the Retail 
Parcel, including impairment of its strength or durability; iii) clisturb, interfere or 
obstruct the rights of Landlord or other authorized usels, iv) cattse damage or ir¡ury 
to ncarby properties or properly ownel's; v) create or permit to be created any 
condition which would constitute a flu'e or envilonmentalhazard, c;r be dangerous to 
persorls or property; vi) injure the reputation of the Premises or the City; vii) permit 
the Premises to be used for lodging or sleeping purposes; viii) sell or pcrmit to be sold 
any alcoholic beverages or alcoholic liquors on the Premises exceptitrg upon 
Landlord's prior written consent and ptrrsuant to the limitations of state issuerl 
per:mit(s) or license(s); ix) se1l or permit to be sold any controlled substances on or 
about the Premíses; x) store gasoline or other highly combustiblc or cxplosivc 
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materials on the Premises; xi) permit the sale of any pornographic material on the 
Premises; xii) permit any novelty or gaming machines or equipment on the Premiscs 
without the prior wriften consent of Landlord; xiii) permit any gambling or social 
gamtng; or, xiv) permit the use of the Premises for a second-hand store, pawnshop, 
or for conducfing auction, distress or fue sale, ot bankruptcy or going-out-of-business 
sale or the like. 

n) Tenant shall enter into and maintain during the term of this Lease "Good Neighbor 
Agreement(s)" with the applicable local neighborho od and/ or business association(s) 
to address crime and community livability issues. At minimum, Tenant's Good 
Neighbor Agreement shall address the following areas: crime prevention and 
awareness including but not limited to security measures and patrols at or around the 
Premises; alcohol awareness and employee training incltrding but not limited to 
parficipating in the Oregon Liquor Control Commission's Responsible Vendor 
Program, and a'aining for employees in liquor law, age identif,cation and recognition 
of the signs of intoxication, if consent has been given for Tenant to serve alcohol on 
the Premises; litter, grafliti, loitering and noise control and prevention in and around 
Premises; and participation in community problem solving as requestecl by the City 
or local neighborhood and/or business association(s); and participation in the 
Neighbor'hood Mediation Program. Tenant shall provide Landlord copies of 
Tenant's executed Good Neighbor Agreements and shall be required to comply with 
applicable Good Neighbor Agreements. 

10. Slyrofoa¡s 

Use of the Premises shall comply with the polystyrene requirements under Portland City 
Code 17.102.300 through 17.102.330, and as amended, 

1 1 . I-Iazat dou s Substances 

a)	 The term "Hazatdous Substances", as used in this Lcase, shall mean any hazzrrclot"ts, 

toxic, infectious, or radioactive substance, waste or material as defined or listed by 
any Environmental Law except for immaterial qtrantities of substances customar:iÌy 
ancl prudently used in the cleaning and maintenance of the Premises in accordance 
with any applicable 1aw. The term "Envfu'onmental Law" shall mcan any federal, 
state, or local statute, regulafion, rule, or ordinance or any judicial ol other 
governmental order pertaining to the protection of health, safety, or the environnr.ent. 

b)	 Tenant shall, at Tenant's own expense, comply with all Environmental Laws. 
lfenant sha1l not cause or permit to occur': i) any violation of Envuonmental Laws, 
in, above, under, from or affecting the Premises, or arising ÍÌom Tenant's use or 
occupancy of the Premises, inclucling, but not limited to, soil, grottnclwater, incloor 
air or outdoor air qualiry condrtions; or ii) the use, generation, release, manufacfuÍe, 
refining, procluction, handling, processing, storage or .disposal of any Flazarclous 
Substance in, above, uncler, from or affecting the Premises, 01'the tansportation to 
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or from the Premises of any Hazardous Substance without Landlord's prior written 
approval. 

c)	 Tenant shall immediately notiff landlord in writing of: i) any material spill, 
discharge or release of any Hazardous Substance whether or not the release is in 
quantities that would legally require reporting to a regulatory agency and any spill, 
discharge or release that must be reported to a regulatory agency; and, ii) any 
inquiry, investigation, enforcement action, nofice of potential violation or other 
action that is ixstituted or threatened against 'Ienant that relates to the spil1, release 
or discharge or Hazardous Substances in, above, under, from or affecting the 
Premiscs. 

d)	 Tenant shall, at Tenant's own expense, make al1 submissions to, provide all 
information required by, and comply with all requirements of all regulatory 
authorities. Should any regulatory authority or any third party require that a clean 
up plan be prepared and that a clean up be unclertaken because of any release of 
Ilazardous Substances that occurs as a result of Tenant's use or occupancy of the 
Premises, Tenant shall, at Tenant's own expense, prepaÍe and implement the 
requíred plans and provide all flnancial assurances ln accordance with applicable 
requirements. 

e)	 Tenant shall promptly provide al1 information regarding the use, generation, storage, 
transportation, release, manufacfure, refining, prodncfion, handling, processing, or 
disposal of Hazardous Substances that is requested by Landlord. 

If Tenant fails to ftilfrll any cluty irnposed under this Section within a reasonable 
time, Lancllorcl may do so; and in such case, Tenant shall coopetate \¡{ith Landlord 
in order to prepare all documents Landlord deems necessary or appropriate to 
cletermine the compliance therewith; and Tenant shall execute all clocuments 
promptly upon Landlord's request. No such action by Landlord ancl no attempt 
made by Landlord to mitigate damages under any applicable 1aw shall constitute a 

waiver of any of Tenant's obligations under this Section. 

s)	 On the expiration or termination of the Lease, Tenant shall, at Tenant's own 
expense, remove allHazardous Substances fi'om the Premises. Tenant's obligations 
and liabilities uncler this Section sha1l survive the expiration ol termination of this 
T-,ease. 

h)	 Notwithstanding anything to the contrary provided herein, Tenant shall have no 
responsibility or liabitiry for the clean-up or liability for any Ilazardous Substances 
existing in, on or uncler the Premises as of the Commencement Date. 

12. Irire Prevention 

fenant shall prevent and control fue on the Premises ancl comply with any rules and 
regulatio:ns set forth by the lìire Marshal. Tenant shall promptly pay for any fln'c inspection 
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or re-inspection fee assessed to the Premises and make all corrections as ordered by the Fire 
Marshal. If authorized to be kept or used at the Premises, any paints, oils or other 
flammable materials shaf be stored in suitably protectecl outbuilclings or compartments in 
accotclance with rules and regulations as set forfh by the Fire Marshal. Tenant shall adopt 
emergency or safety plan and practice routine fire drills. 'fenant sha1l monitor, maintain 
and service the fire suppression systems serving the Retail Parcel using third party 
conlractor who is approvecl by Landlord and who has knowledge and expertise in such 
ftinctions, In the event Tenant fails to monitor, maintain and/or service this system subject 
to the Fire Code, the Parties agree that Lancilord, following Tenant's failure to comply 
within ten (10) days written notice, may contracf directly for the performance of this work at 
Tenant expense. 

'13. Overloading Premises (Floors, Surface Lot, Rooftops) 

Tenant shall not overload the Premises, including its floors, surface 1ot, rooflops and walls, 
so as to cause any undue or serious sfuess or slrain to the Premises or to the Burnside Bridge. 
Tenant shall not lean or affix any objects to any roof support beams in the Retail Parcel or 
to any Burnside Bridge columns or abutment which may lead to any sffain or stress to those 
supports. Landlord shall have the right, at any time, to call upon any competent engineer 
or architect whom Landlord may choose, to decide whether or not the Premises, or any part 
flrereof are being overloaded so as to cause any undue or serious stress or strain on any 
portion of the Premises. The clecision of the engineer or architect shall be flnal and binding 
upon Tenant. Tenant shall a) immediately relieve any overlo ading, stress or strain to the 
Prcmises by removing the object, lightening the load and reinforcing the Premises or 
building as requestedby Landlord, or by County in the case of Bridge columns or abutment, 
b) repair any damage resulting from the overloading, strain or stress at Tenant's sole 
expense, and c) reimburse Landlord for the costs and expenses associated with employing 
the engineer or architect if any such overloading, slrain or stress is discovered and must be 
remedied. 

1 4 Sisnq aud-A1taclt¡qeuts 

'I'enant shall not place signage or attachment in or on the Premiscs, any common area or the 
exterior of the Premises, including windows or doors, unless such signage complíes with 
applicable laws regulating signs, including the Sign Code under Portland City Code Title 32. 
Tenant is solely responsible for costs for installation, maintenance, removal and repaìr of 
damage related to signage placed or attached. Signage shall be kept in good and safè 
conclition by Tenant. Compliance with signage code or other applicable regulations shal1 
not be deemed an endorsement or support by the City of any viewpoints that may be 
expressed in the signage placed at Premises; Landlord reserves the right to require 
incorporation of statements of non-endorsement or non-associadon to any signage or 
attachment. 
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1 5. AcEç-pjance-sfPrçnuæ! 

Tenant has examined the Premises and accepts them ih "as is" condition. No 
representations or warranties as to the conclition of the Premises have been made by 
Landlord or its officers, agents or employees. Tenant is responsibie for determining whether 
Tenant's proposed use of Premises conforms to applicable zontng or building codes. 
Landlord shall have no liability to Tenant for any damage or injury caused by the condition 
of the Premises or for any latent defect in 1he Premises. Al1 furnishings, appliances, f,xfiues, 
improvements, surface coverings, decoration and other contents of the Premises sha1l be 
provided by Tenant at its own expense, Tenant accepts the Premises subject to any and all 
existing permits, licenses, leases, easements, railroad facilities, pipelines, telephone, 
teleglaph, communication, power and signal lines or any other similar facilities, together 
with any future installations thereof. 

16. Square Footage. 

Tenant's signature to this Lease verifies the approximate square footage of the Premises. 
The Base Rent and any other charges assessable uncler this Lease shall not be adjustecl, by 
ïeason of any claimed variafion in square footage by either paffy. 

1 7. Altcrations and Additions 

Tenant sha1l not make or allow to be made any structural alterations, additions or 
improvements to or of the Premises or any part thereof or its contents without first obtaining 
the written consent of Landlord. Unless otherwise agreed, all alterations, additions ol 
improvements tr¡ or of the Premises, including, but not limited to, wall covering, paneling, 
built-in cabinet work, but excepting movable furniture and trade fixtures, shall at once 
becotne a part of the realty and belong to Landlorcl and shall be surrendered with the 
Premises. Any altelations, additions or improvements to the Premises by Tenant sha1l be 
macle by Tenant at Tenant's own expcnse, If Landlord consents to Tenant's removal of any 
alterations, additions or improvements, 'Ienant shall repair any damages caused by the 
removal. No installation of "a work of visual art", as definecl in the Visual Artists Rights 
Act (VARA) (17 U,S.C. Sec. 101 et seq), shall be made at the Premises regardless of 
whether a written waiver of moral rights under the VARA may be executed by the artist. 
Nothing shall be affi.xed to any bridge columns or bridge infrastructure either permanently 
or tempor;rrily without Landlord's writ-ten consent, ancl snlrject to approval from County as 

may be requirecl. No briclge column or briclge infi'asûucfure shall be painted or marked 
without Landlord's written consen.t, and subject to approval from Counfy as may be 
required. Landlord acknowledges that subject to applicable law Tenant may fence dre 
Parking Parcel with fencing material approved by PBOT and at Tenant's expenses. 
Tenant's fencing cannol encompass the public siclewalks or impede the access of the 
adjoinìng pl'operty owlrer at 45 S'W Ankeny Sneet (currently owned by Mercy Corps 
Headquarters Building LI-,C) or jts licensees; in the event Tenant has uncertainty as to 
where to place its proposed fbnce, 'lenant may consult PBOT for fence placement planning. 
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1 8. Tenant Improvements 

a) 

b) 

c) 

All work performed to the Premises shall be done in strict compliance with all 
applicable building, fire, sanitary and safety codes, and other applicable laws, 
statutes, regulations, and ordinances. Prior to the cornmencement of any structural 
work or nonstructural work which, in the aggtegate of nonstructtrral work then being 
completed, will cost more than $50,000.00, Tenant shall submit to Landlord's 
Properfy Manager and obtain Landlord's written consent to all of the following: 
Tenant's plans, specifcations and work drawings detailing the alteration, 
construction or changes to the Premises proposed by Tenant; Tenant's estimated 
costs; ancl, the names of Tenant's general conffactors and major subcontractors, 
along with copies of contractors,/subcontractors' certif,cates of insurance and 
bonding. Landlord's consent shall not be unreasonably withheld, condítioned or 
delayed. Tenant shall submit a request for consent to OMF Properfy Management 
(Attn: Janene Edgerton /or designee), If Landlord has not responded to Tenant's 
l'equest for consent within ten (10) business days of Tenant's request, Tenant may 
give Landlord a wriften notice pursuant to Section 44below with a copy to the Office 
of the City Attomey, which notice shal1 provide that Landlord's consent shall be 

deemed given if Landlord does not respond within ten (10) business days of the 
receipt of such wriffen notice. As required by law, 'fenant shall apply for permits 
and submit permit plans to the City of Portland's Bureau of Development Services or 
other appropriate City bureaus, or govemment agency with permitting responsibility, 
within ten (10) days of obtaining Landlord's written consent to Tenant's plans and 
specifications. All plans for construction, alteration or changes to the Premises shall 
be signecl and sealed by an architect or engineer licensed by the State of Oregon. 
Tenant shal1 provide Landlord with proof of valid permits prior to commencement of 
any work and proof of inspection approval after work completion. The Ciry of 
Portland's Bureau of Development Services 01' other appropriate Cify bureaus shall 
be consiclered separate regulating or permiffing bodies; the City's Office of 
Management and Finance shall be cleemed Landlord. 

Landlord's written consent and/ or approval of proposed ol consüLrcted construction, 
improvement or alteration, if requiled pursuant to subpara$aph a) above, shall 
cteate no responsibility or liability on the part of Landlord for design completeness, 
sufficiency, or compliance with all 1aws, rules and regulations of governmental 
agencies or authorities, and shall not be construed as Landlord's warlanty ol 
approval <tf the adequacy, competence, expetience, boncling or licensure of any 
contractors/subconfi'actors or the quality of the work that may be performed by these 
pelsons. Tenant remains liable to Landlord fbr non-compliance and defects in any 
work p erforme d by llenant' s contr actors / subcontractors . 

All work performed by Tenant shall be carried fbrward expeclitiously, shall not 
interfere with Landlorcl's work or the work to be performed by other authorized 
personsJ ancl shal1 be completed within a reasonable time. All work shall be 

completed in a gclod workmanlike manner. Landlord clr Landlorcl's employees or 
agents shall have the right at all reasonable times to inspect the quality and progress 
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of the work. 'Ienant sha1l provide Landlord all construction drawings (inclusive of 
architectural, slructural, mechanical, and electrical drawings) on computer disks in 
format readable by AutoCAD 2008 (or the appropriate version utilized by the Ciry), 
at completion of any of Tenant's construction pursuant to this Section 18. 

d) Upon the cxpiration or termination of the Lease, Tenant shall remove fi'om the 
Premises all of Tenant's property. Any alterations or improvements installed by or 
on behalf of Tenant, unless Tenant has obtained written consent from Landlord to 
remove such alteration or improvement, sha11 be left in place as Landlord's properfy, 
Such improvements may include, without limitation, any cabling, conduit or other 
equipment installed for telecommunications seryices. Tenant sha11 promptly repair 
any damage to Landlord's properly caused by removal, and restore the area to a 

clean and neat condifion, ncrrmal wear and tear and casualty excepted. If Tenant 
fails to remove its properfy, Landlord may at its discretion keep or use some or all of 
the properfy as Landlord's own without any compensation due to Tenant, or elect to 
remove, store ancl sell some or all of the properly in accordance with applicable law, 
and at Tenant's expense. 

1 9. ImproVçrnents 411O¡ua¡Ce 

Landlord will not make any improvements for Tenant to the Premises. Tenant is entitled to 
a one-time Tenant Improvement Allowance in the sum of fwenty thousand dollars 
($20,000.00) which will be paid directly by PDC. Tenant understands that this Allowance is 
Tax Increment Financing ('IIF) dollars, can only be used for TIF eligible purposes and is 

restricted to design, engineering ancl construction of the physical improvement at the 
Premises. In addition to any documentation that may be reasonably sought fi'om PDC, 
Tenant in making its request for disbursement should provide to PDC: (a) written invoice(s) 
with respect to any tenant improvement item(s); (b) proof of payment in accordance with 
State of Oregon prevailing wage rates and/ or federal Davis Bacon Act; (c) lien releases from 
persons providing services on tenant improvements; and (d) inspection approval on 
completecl tenant improvements. If Tenant cloes not make request f'or djsbursement by 
January '1, 2012, any unused portion of Tenant Improvement Allowance will be forfeíted. 
Tenant shall be liable for any violation of failure to comply with prevailing wage laws, 
including but not limite d to satisfaction of any underpayrnent of wages to covered workers 
and penalties assessed by wage/labor regulatory agency. 

2 o. À4aln1çoarec¿!-d-Rcp¿u 

a) Landlord shall have no responsibility to Tenant for any maintenance, alteratron clr 

repair of the Prernises. At Tenant's expense, Tenant is responsible for maintaining 
and repairing the Premises and a7l improvements of any kind, which may be erected, 
installed or rnade theleon, in a neat conclítion, fiee of tt'ash and debris, in good and 
substantial conclition, order and repair. 

b) At Tenant's expelrse, Tenant shall maintain jn sewiceable condition the sidewalks, 
roof, gLrtters and clownspouts, wa1ls ancl plumbing, ancl shall maintain and repair and 
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c) 

d) 

e) 

make any replacement of the electrical and mechanical equipments including any 
hearing or au conditioning unit, subject to notice and approval of Landlord. Any 
replacement equipment shal1 be of quality and efficiency similar to that existing on 
the Commencement Date and shall be suitable for use in the Retail Parcel. Tenant 
shall adopt an operations and maintenance plan, with copy of the adopted plan to 
Landlord, covering the major builcling systems (such as plumbing, electrical and 
mechanical) and building structure (such as roof, foundation and wall) and shall 
perform maintenance in accordance with the plan. Landlord sha11 have the right to 
inspect Tenant's operations and maintenance recotds, and to reasonably request 
acfclitional servicing of the equipment or systems serving the Premises. 

The sidewalks in front of the Retail Parcel and the Parking Parcel shall be kept clean 
and free of debris ancl shall be washed as frequently as may be necessary. Tenant 
shall schedule routine inspecfion of the Parking Parcel surface to ensure that the 
Parking Parcel's striping is intact and visible and the grading remains reasonably 
even. Tenant shall be required to make repairs to the Parking Parcel surface that are 
reasonably necessaly, or as may be requested by Landlord ffom time to time, to 
ensure the Parking Parcel surface remains in good and useable condition. Tenant 
will give PBOT at least ten (.10) days written notice prior to commencing Parking 
Parcel repafu work that costs, in the aggregate of repairs simultaneously being made, 
more than $10,000,00. All materials used to repair the Parking Parcel shall be of the 
same or better gtade than that which may be selected for use on other Cíty street 
surface parking lots, 

Counfy owns and operates the Burnside Bridge above the Premises. Tenant shal1 

protect the bridge structure and supporting columns from vehicle and equipment 
damage. Tenant shall not bring onto the Premises any oversize or over-height 
vehicles or equipment. Tenant shall allow sufficient vertical and horizontal 
clearance fbr the operafion, maintenance, ventilation and safety of any bridge 
systems. 

If Tenant's use or occlrpancy causes an immediatehazard i¡ the right-of-way or to 
the Brídge, Tenant must immecliately notiff Landlord and County. If directed by 
I-,andlord or Counfy, Tenant shall make immediate repairs or remediation to the 
satisfaction and approval of Landlord and lhe County. If City or Counly Engineer 
determines that in his/her sole discretion Tenant failed to act promptly or 
appropriately, Landlord may undertake necessaly repairs or remediation at'l'enant's 
expense. 'Ienant shall have no right to any claims, including but not limited to loss 
of use or rent abatement, from Lancllord due to its loss of occupancy or use while 
repair or remediation is undertaken. 

In the event Landlord is recluire d by orcler or decree of any court, or a govelnmental 
authority, to repair, alter, remove, reconstrnct, or improvc any part of thc Premiscs 
("Mandated lì.epair"), then, at Tenant's expenser Tenant shal1 assume Landlorcl's 
responsibility for the Mandated Repair'. Tenant sha1l not be entitled to an abatement 

jlcur. 'Whether or adjustment of rent for any experlses it may or not orderecl to do so 
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by a govemmental authority, Landlord and Lancllord's agents and employees shall 
have the right from time to time during the term of this Lease to enter into and upon 
the Premises for the putpose of inspection. 

21. Ice, Snow, Debris 

The Premises are located at street leveI, Tenant shall, at all fimes, keep the sidewalks in 
f,'ont of the Premises reasonably free and clear of ice, snow, rubbish, debris and obstruction. 

22. Securify Mea_sures 

Tenant shall provide adequate security selice or adopt security measures regarding the 
Premises. Tenant may install a security system within the Premises with Landlord's prior 
written consent. Tenant shall provide Landlord with an access code or key to any security 
system that relate to entry to dre MCA'I including the fue system access room. 

23. Liens 

Tenant shall keep the Premises free frorn a1lliens, inclucling construction liens, arising from 
any act or omission of Tenant or those claiming under Tenant. 'fenant shall pay as due all 
claims for wolk done, for services rendered or material furnished to the Premises at its 
request. If Tenant fails to pay any claims or to discharge any lien, following thirty (30) days 

written notice from Landlord to Tenant, Landlord may discharge the lien and collect all 
costs of clischarge, including its reasonable aftorney's fees, as Additional Rent. Assessment 
of Additional Rent by Lancllord shall not constifnte a waiver of any right or remedy 
Landlord may have on account of 'Ienant's default. Tenant may wit.hhold payment of any 
claim in connection with a good faith dispute over the obligation to pay, so long as 

Landlord's property interests are not jeopardized. If a lien is f,led as a result of 
nonpayment, Tenant shall, within thfu'ty (30) clays after notice of filing, provide Lancllord 
with an executed copy of a discharge of the lien, or deposit with Landlord cash or a 

suffi,cíent corporate surety boncl or othet security satisfactory to Lancllord in an amount 
sufficient to discharge the lien plus any costs, attorney's fees or other charges that could 
accrue as a result of any action arising flom the lien. 

24. Ugttl" Ak _$_ubsrufaçq BjghIs 

This Leasc does not grant any rights of access to light or air over any part of the real 
property in which the Premises al'e located. Lancllorcl has no liability for interfelence with 
light ancl air. This Lease does not grant lenant any subsurface rights to the Premiscs. 

25. Emínent D_omain 

A party rcceiving any notice Í?om a conclcmning authority of a proposed taking or action 
related to condemnation affecting the Plemises or any portion thereof shall promptly give 

the other party notice. If all of the Premises is taken by a condemning authority, by exercise 

of that right or by sale or purchase in lieu of condemnertion, whether the taking be a clirect 
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physical taking or an indirect taking compensable by way of severance damages or the like, 
Landlord shall be entitled to all of the proceeds of the taking and'I'enant shall have no claim 
against Landlord as a result of the taking except for a return of prepaid Base Rent pro-rated 
for any whole months after the taking, If the Premises remaining after the taking ate 
sufficient for pracfical operation of Tenant's business, Tenant may elect to continue 
operations in the remaining portion of the Premise and to make all necessary repails and 
Landlord agrees to make a portion of the av¡ard available to pay the cost thereof, or may 
elect to terminate the Lease as of the time of the taking. Base Rent shall be abated in 
proportion to the amount of square footage of the Premises taken during any period of 
Tenant's alteration and repair. If Tenant determines that the porfion of the Premises 
rernaining is not sufficient for practical operation of .Ienant's business, this Lease shall 
terminate as of the date title vested in the condemning authorify. 

26. Indemnification 

a)	 Tenant shall indemniff ancl hold harmless Landlord and Landlord's officets, agents 
and employees from any and af liability, d&mage, expenses, attorney's fees, causes 
of actions, suits, claims or judgments, arising out of or connected with (i) the use, 
occupancy, management or control of the Premises, (ii) any failure of Tenant to 
comply with the terms of thís Lease or any violation of law or ordtnance and (iii) the 
acts or omission of Tenant, its agents, officers, directors, employees orinvítees of the 
Refail Parcel (but not invitees or oflrer parties on tte Parking Parcel). However, 
Tenant shall not be liable for claims causecl by the sole negligence of Lancilord, its 
officers, agents or employees. Tenant shall, at Tenant's cost and expense, defend 
any and all claims, demands, acfions or suits which may be brought against Tenant 
or Landlord or Landlord's officers, agents or employees, either alone or in 
conjuncfion with others upon any such above mentioned cause or claim, and shall 
safisÍ!, pay and discharge any and all judgments, including attorney fees anrl costs, 
that may be recovered against Tenant ol Landlold or Landlord's officers, agents, ancl 

employees, in any such action or actions in which they may be party defendants. 

b)	 Landlord ancl its offrcers, agents and employees shall not be liable for any injury to 
the goods, stock, merchanclise or any other properry of Tenant or to any person in or 
upon the Premises including, but not limitecl to, damage by fue, explosion, falling 
plaster, steam, gas, elecüicity, water or rain which may leak flom any part of the 
Premises or from flre pipes, appliances or plumbing works therein or fi'om the roof, 
street or subsurface or from any other place resulting fi'om clampness or any other 
cause whatsoever, or collapse of the Premises or any portion thereof, or any othcr 
cause. 

.fenant
c) shal1 give Landlord prompt written notice of casualty or accident on the 

Premises, As a material part of the consideration to Lancllorcl, Tenant assumes all 
risk of damage to property or injury to persons, in, upon or about the Premises from 
any cause other than Landlord's sole negligence, and 'I'cnant waivcs all claims in 
respect thereof against Landlord, 
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d) Tenant shall indemniff, ciefencl and hold Landlord harmless from any claims, 
judgments, damages, penalties, fines, costs, liabilirres of losses (including without 
limitation, diminution in value of the Premises) which arise during or after the lease 
term as a result of environmental contamination as a result of the acts or omissions 
of Tenant, its employees or agents. This indemnification of Landlord by Tenant 
inclucles, without limitation, costs incured in connection with any investigation of 
site conditions or any environmental cleanup, remedial, removal or restoration work 
in response to hazardous substances, hazardous materials, pollufants, toxics or 
regulated environmental contaminants of any kind as a, dtrect or indirect result of 
Tenant's activities. Tenant shall promptly take all action at its sole expenses as are 
necessary to retum the Premises to the condition existing prior to the release of 
contaminants. Except for immediate initial response actions necessary to protect 
human health and the environment from substantial imminent harm, Tenant shall 
obtain Landlord's approval of all such response action. This environmental 
indemnity sha1l survive the expiration or termination of the Lease. 

e) Tenant shall have control of the defense and set{ement of any claims in this Sectjon. 
However, Tenant and any attorney engaged by Tenant sha1l not defencl the claim in 
the name of Landlorcl, nor purpoúto act as legal representative of l,andlord, without 
first receivjng from Landlord's attorney (Cíty Attorney) the authority to act as legal 
counsel for Landlord, and shall not settle any claim on behalf of Landlord without 
the approval of Landlord's attorney. Notwit'hstanding Tenant's obligation to 
indemnifii, defend and hold harmless Landlord, Landlord may at its election assume 
its own defense ancl settlement if Lancllord determines that Tenant is prohibited from 
defending Landlord or is not adequately defending Landlord's interest, or determines 
that an important governmental principle is at issue and Landlorcl clesires to assume 
its own defense. Tenant shall notiff Landlord of any claims or lawsuits that arise 
due to Tenant's occupancy ancl use of the Premises or as a result of this Lease. 

Ð The Premises aÍe located within close proximity to the lightrail tracks of TRIMET 
and under the infi'astructure of County. Tenant unclerstands that thete may be 
dangers to persons or property associated with the operation, maintenance or 
improvement of the transit operations and brídge infi'astruchrre, including but not 
limited to loud noise, dust, fumes, smoke, vibration, heat, fu'e and construction 
associated hazards. 'Ienant agrees, as one of the material considerations of this 
Lease, without which the Lease would not be granted, that Teuant unequivocally 
assumes all risks of loss and damage inclucling, wifhout limitation, loss or damage to 
the Premises oÍ any other improvement of Tenant at the Premises, bodily injury to 
Ienant or its invitees located on the Premises, and damage to tl1' loss of use of 
property of Tenant or its invitees located on the Premises, arising liom the dangers of 
the operation, maintenance or improvement of the transportation operations of 
TRIMET and County. The provisions of this Section shall survive the expirat'ion or 
termination of this Lease. 
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27. Insurance 

a) Tenant shall maintain or cause to be maintained commetcial general liabiltty and 
property damage ilsurance, including automobile and fue legal liability 
endorsement, that protects Tenant and Landlord and Landlord's officets, agents and 
employees as additional insureds fi'om any and all risks, claims, demands, actions, 
and suits for damage to property including without limitation personal irryury, 
including death, arising directly or indirectly from Tenant's activities or any 
condition of the Premises, The insurance shall protect Tenant against the claims of 
Landlord on account of flre obligations assumed by Tenant under this Lease and 
shall protect Landlord and Tenant against claims of third persons. The insurance 
shall provide coverage for not less than $2,000,000 per each occurrence. Landlord 
reserves the right to require additional insurance coverage as required by Ctty policy, 
stafutory or legal changes to the maximum liabrlity that may be imposed on 
municipalities of the State of Oregon during the term of this Lease. The insurance 
shal1 be without prejudice to coverage otherwise existing and shall name as 

additional insureds Landlord and its offi.cets, agents, and employees. 
Notwithstanding the naming of additic¡nal insureds, the insurance shall protect each 
insured in the same manner as though a separate policy had been issued to each, but 
nothing herein shall operate to inclease the insurer's liability as set forth elsewhere in 
the policy beyond the amount or amounts for which the insurer would have been 
liable if only one person or interest had been named as insured. The coverage shall 
apply as to claims befween insurecl on the policy, The insurance shall provide that 
the insurance shall not terminate or be cancelled without thify (30) days written 
notice fust being given to Landlord. If the insurance is cancelled or terminated prior 
to termination of the Lease, Tenant shall provide a new poliry with the same terms. 
Tenant agrees to maintain continuous, uninterrupted coverage for the duration of tte 
Lease. The automobile insurance shall include coverage for any damages or injuries 
arising out of fhe use of automobile or other motor vehicles by the Tenant at 
Premises ancl Tenant's operation of a parking lot in its business. 

b)	 Commencing on the Commencement Date and continuing during the Term, Tenant 
shall maintain in full fc¡rce a policy or policies of properry insurance written on a 

"Special Extencled Coverage" form for the full replacement cost of the buildings 
and/or improvements on the Retail Parcel (excluding foundations). 

c)	 Tenant shall maintain on f,le with Landlord a ceftiltcúe of insurance certif,iing the 
coverage requireclby this Section. The adequacy of the insurance shallbe subject to 
the approval of the City Attorney. 

za. l{ajver of Subroga 

a) Lancllord and Tenant each agree to waive claims arising in any manner arising in 
favor of either Landlorcl or Tenant ancl against the other for loss or damage to their 
property located withjn or constituting a part or all of the Premises to the cxtent the 
loss or damage is covered by liability insurance thc par:ty is requireci to carry under 
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this Lease. The waiver also applies to Tenant's directors, ofEcel's, employees, 
shareholders and agents and to Landlord's officers, agents and employees. The 
waiver does not apply to claims arising from the willful misconduct of Landlord or 
Tenant. 

b) Tenant acknowledges that Landlord is selÊinsured and that Landlord will not obtain 
any insurance policy under this Lease. If Tenant is unable, despite its best efforts, to 
find an insurance company that wìll issue a policy containing a waiver meeting the 
requirements of this Section at reasonable commercial rates, then it shall give 
Landlord written notice within tJrirfy (30) days after the commencement date of this 
Lease. Upon the date of issuance of such notice, both parties shall be released from 
their obligation of waiver of subrogation. 

29, Workers' Compensation Insurance 

Ienant shall comply with the workers' compensafion law, ORS Chapter 656, and as it may 
be amended flom time to time. Unless Tenant demonstrates to the satisfaction of Lancllord 
that Tenant is exempted from workers' compensation insurance requirements, Tenant shall 
maintain coverage for all subject workers and provicle to Landlord proof of valid wotkers' 
compensation insurance covering the entírefy of the Lease term. 

30@ 

a) Landlord has no responsibiliry for repail, reconsfl'uction or restoration of the 
Premises if the Premises are damaged or desffoyed by fire, or by fue and water or by 
other casualty. In the event of clamage by such casuahy, Tenant shall proceed wíttr 
reasonable diligence to make all necessary repairs or teconstrucúon, subject to 
Landlord's approval and at Tenant's expense, to bring the Premises to substantially 
the same conclition as prior to the casualry. All insurance proceeds shall be made 
available for said purpose. Rent shall be reasonably abated, in proportion to the 
amount of square footage damaged, during any periocl of repair. 

b)	 If Tenant elects not to undertake reconsftì"rction or repair, this Le ase shall terminate 
ancl Landlord shall keep all prepaid Rent. L,andlord shall be entitled to all procee<ls 

of insnrance. Tenant shall have no claim against Landlord for any injury suffered by 
Tenant, including but not limite<l to claims for interference with or loss of Tenant's 
business, profits, propefiy or occupancy arising from a casualty or by reason of any 
repails to the Premises or the building necessitated by the casualty. 

c)	 I-,ancllord has no obligation to: Ð repair or replace any Tenant leasehold 
improvements ol alterations, fllrniture, fixtures, equipment or personal property; or 
ií) to reconstmct the Premises or any implovements if Landlorcl deems uneconomic. 
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s t . Assignment and S:iblcEing 

a) Tenant shall not assign, mortgage, sublet, pledge or hansfer this Lease or any interest 
therein or in any way pafi with possession of all o¡ any part of the Premises, or 
permit or license the use or occupancy by any other person except as provided in this 
Section. 

b)	 Tenant may sublet the Premises so long as subtenant complies or agrees to comply 
with the terms and conditions required of Tenant uncler the Lease. Tenant shall give 

Landlord notice of the subleuing. Tenant is not released from liability for the 
continued performance of the terms and provisions during any sublease. Tenant 
may not sublease the Premises to telecommunications companies or permit the 
collocation of telecommunicafion equipment ol systems of telecommunications. 
companies at the Premises. Tenant may not sublease the Premises to person or 
entity engagedin businesses or enterprises described on Exhibit C. 

c)	 Tenant may assign this Lease upon prior written consent and approval of Landlord, 
which consent and approval shal1 not be unreasonably withheld, conditioned or 
delayed so long as no default or breach of the Lease exists at the time of the request; 
and the assignee/transferee establishes to the reasonable satisfaction of Landlord that 
assignee/transferee has similar or better financial capability and stabilify as Tenant. 
Consent to one assignment or transfer by Landlord shall not be deemed to be a 

consent to any subsequent assignment or transfer and shall not release Tenant from 
liability for the continued performance of the terms and provisions, unless Landlord 
specif,cally and in writing releases 'Ienant from liability, If Landlord has not 
responded to Tenant's request for consent within ten (10) business days of Tenant's 
request, Tenant may give Landlord a written notice pursuant to Secfion 44 below 
with a copy to the Offi.ce of the Ciry Attorney, which notice shall provide that 
Landlord's consent shall be deemed given if Landlord does not respond within ten 
(10) business days of the receipt of such written notice . 

d)	 In the event of merger, acquisition or consoliclation of Tenant with any parent, 

subsidiary, successor or affiliated corporation, limited liability company or 
partnership, Tenant and/ or the resulting corporate entify must notiff Landlord of the 
õhung. in corporate identity or status within flve (5) business days. The resulting 
corporate entity must agree to assume of all Tenant liability and responsibilities 
under this Lease. The resulting corporate entity must have the same or better 
financial, management and operational capability ancl stability to assume Tenant 
liabilíty and responsibilities. Landlord may request the resulting corpot'ate entity 
provide documents acknowledging the corporate change and assumption of 
responsibility. Change of Tenant's corporate status arising fi'om adminisffative 
clissolution shall be deemed a ûansfer for the putposes of this Section. 

e) flhe covenants and condítions containecl in this l,ease apply to ancl bind the heirs, 
successol's, executors, administrators and assigns of the parties. 
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sz. Sale by Landlord or Transfer of Right-oÊ.Way-Autlsujy 

In the event of sale of or transfer of right-of-way authority ovet' the Premises by the Ciry, 
Landlord shall be entilely fteed and relieved of all liability under any and all of its covenants 
and obligations contained in or derived from this Lease arising out of any act, occurence or 
omission occuring after the consummation of the sale or transfer. The purchaser or 
transferee shall be deemed, without any further agreement between the parties and any such 
purclraser or transferee, to have assumed and to have agreedto carry out any and all of the 
covenants and obligations of the City under this Lease, 

a3. Entuy by Landlordr Accçss 

a) In addition to other rights of access provided under the Lease, Landlord shall have 
the right to enter the Premises upon 24how written notice to Tenant: i) to inspect its 
conditions; ii) to submit the Premises to prospective purchasers or tenants; iii) to post 
notices of non-responsibility; iv) during the six (6) months príor to Lease 
termination, to post a sign notifliing the public that Premises are available for leasing; 
and, v) to repair, make alterations or improvements to the Premises and any portion 
of the building of which the Premises are a part that Landlord may cleem necessary 
or clesirable, withottt abatement of rent. 

b)	 The MCAT is designated in Exhibit A, and includes a) a stairwell at the south end of 
the tract that leads to an adjoining building with the address of 108 W Bumside that 
is currently owned by Saturday Market Lot LLC c/o Bill Naito; b) entry doors at the 

north and south end of fhe tract plus a rolling bay door at the north end; c) secured 

door for entry into the ATM Room at the south end of the tract; d) mechanical, 
electrical, fire and water systems at the north end of the tract; ancl e) a securecl fire 
systems monitoring Íoom at the north end of the tract. Landlord shall have right to 
access the MCAT and rnay permit third parties, including but not limited to County, 
to access these ateas fi'om time to time using access keys. 

c)	 Except in connection with the usc of the MCAT by the Portland Saturday Market, 
an Oregon non profit corporation, ("PSM"), as described below, doors to the MCAT 
are to be kept closed ancl seculed at all times when not in use. Tenant shall not allow 
unauthorizecl persons into the MCAT and shall take reasonable actions access to 
prohibit and prevent unauthorized persons. Tenant shall not store any properfy, 
temporarily of pelmanently, in the MCAT. Tenant pfopefly stored without 
authorization in the MCAT shall be cleemed abandoned and removed without notice 
to Tenant. Tenant shall be liable for expenses, incluclitrg Landlord's overhead 
charges, for removal and clisposal of Tenant propeÍty improperly storecl in the 

MCAT. 

d)	 Subject to the use of the MCAT by PSM, at "l"enant's expettse, Tenant shall be 

responsible for maintenance ancl repair of the MCAT. Tenant shall have the right to 
install a timer or motion activated swjtch fbr the lights in the MCAT. 
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e)	 Tenant hereby acknowledges that City may lease a portion of the MCAT to PSM 
solely for storage in a porrion of the MCAT as approved by Tenant, which approval 
shall not be unreasonably withheld so long as the area is approved by the City and 
the Ciry's Fire Marshall. In said event, PSM will assume Tenant's responsibiliry for 
the security and maintenance of the MCA:[' at PSM's expense during the term of its 
storage lease with the City. Tenant will not be responsible for the MCAT during the 
term of a lease to PSM except for (i) Tenant's garbage collection area. at the north 
end of the MCAT; (ii) the secured fre systems monitoring room at the north end of 
the MCAT, to which PSM will not have access; and (iii) for the operafions, 
maintenance and repair of the mechanical, electrical, fue and water systems at the 
north end of the tract serving the Retail Parcel. PSM shall provide Tenant with a 
cerfificate of commercial general liability insurance in the same manner as set forth 
in pangraph2T above, naming Tenant as an additional insured. 

Tenant may place garbage and reryclurg bins at the north end of MCAT and Tenant 
shall be responsible for keeping the area around said bins in clean and orderly 
fashion and shall not block access to or tluough the MCAT for any users, PSM shall 
have no right to use Tenant's garbage or recycling containers nor shall PSM have the 
right to place any other garbage or recycling containers in the MCAT (a11 PSM 
garbage and recycling must be removed Íïom the MCAT). 

s)	 Landlord on behalf of itself and/ or County shall have the right to access the rooftop 
of the Retail Parcel and the Parking Parcel to inspect the rooftop, parking lot or the 
Bridge sfl'ucture over the Premises that the City or County deem necessary or 
clesirable, without Tenant having any claim against l,andlord, including but not 
limited to claim for abatement of, rent, interference or loss of use. Lancllord may 
erect scaffolding or other necessary structure teasonable required by the character of 
the work to be performed, providing that the entrances to the Retail Parcel and the 
ingress/egress to the Parking Parcel are not unreasonably blocked or the uses of these 
parcels not unreas onably interfered. 

h)	 'Jlhe Premises is sifuated upon the right-of-way. Lancllord shall have the right to 
enter the Premises for accessing as needed the sanitary system openings (manholes) 
for inspection, maintenance and other sewerage system activities with a lockbox and 
Universal key. Landlord resel'ves the right to perform work related to the sanitary 
system. Tenant shall place no floor covering or other object over the manhole (e.g., 
one located at the south end of the Retail Parcel) that cannot be easily removed; 
Landlord shall have no liability for repair or replacement of any floor covering that 
covers the manhole. Landlord reserves the right to request Tenatrt immediately 
relocate any vehicle that may block any sanitary system opening on the Parking 
Parcel. 

i) 	If Tenant fails to maintain the Premises in a clean and orclerly fashion consistent 
with the use and appearance of the building, then upon Tenant's failure to rernedy 
the alleged def,ciency within thirty (30) clays following receipt of written notice from 
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Landlord and at Tenant's expense, Landlord may enter the Premises to rectiff the 
condition and to restore the Premises to the condition, use and appearance that 
existed at the time this Lease was executed, reasonable wear and tear excepted. 

Landlord shall have the right to use any and all means which Landlord may deem 
propel'to open the doors of the Premises in an emergency, in older to obtain enh'y to 
the Premises, without liability to lenant. 

k)	 Tenant will provide access through the Parlcing Parcel for vehicles, bicycles and 
pedestrians to and from the public right-of-way currently known as Naito Parkway 
for owner of abutting properry, located at 45 SV/ Ankeny Street (currently owned by 
Mercy Corps Headquarters Building LLC), and its licensees, 

Any enûry to the Premises obtained by Landlord shall not under any circumstances 
be consffued or deemed to be forcible or unlawful entry into, or a detainer of, the 
Premises, or an eviction of Tenant from the Premises or any portion thereof. Tenant 
hereby waives any claims for damages or for any injury or inconvenience to or 
interference with Tenant's business; any loss of occupancy or quiet enjoyment of the 
Premises, and any other loss occasíoned thereby putsuant to this Section. 

m)	 In the event of Landlord's entry, Landlord shall ncit be liablc for the consequences of 
admitring by passkey or refusing to admit Tenant or its agents, employees or other 
persons claiming the right of admittance. Tenant, its employees or those having 
business with Tenant may be required to iclentify themselves or show passes in order 
to gain access to the Premises or building. Landlord may regulate access to building 
elevators, rooftops, electrical or mechanical rooms. 

34. Default by Tenant 

Any one or more of the following shall be an "Event of Default": 

a)	 Failure of Tenant to pay any Rent or monetaty obligations required by this Lease 
within ten (10) days; 

b)	 Failure to permit or interference with the routine or emergency inspccrion, 
maintenance or rcpair work to the Brídge infrasüucture; 

c)	 .Failure of Tenant to cornply with any term or condition or to perform any 
obligations of this Lease, within thirfy (30) days after written notice by Landlorcl 
specilying the fäilure with reasonable particularity. If the failure is of such nature 
that it cannot be completely remedied within dre thufy (30) day pericrd, then 
Tenant shall commence cule within the thirfy (30) day periocl, notify Landlorcl of 
.I'enant's steps for cure and estimate time tablc for fuIl comection of the failure, 
and proceed with reasonable diligence and in good faith to correct the failure as 

soon as practical and to completion. 
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d)	 The abandonment of the Premises by Tenant for any duration, cessafion of 
Tenant's business at Premises, or the failure of Tenant to occupy the Premises for 
fifteen (15) days or more unless such failure is excused under the Lease or 
Landlord affirmatively consents. Reasonable acfions of Tenant to secure 
new/replacement subtenant for the Premises is an acceptable excuse, provided 
tlrat upon written request of Landlord, aft.et the Premises has been vacant for at 
Ieast one hundred eighty (180) days, Tenant provides Landlord with evidence of 
Landlord's commercially reasonable subletting efforts. 

e)	 An insolvency, receivership or bankruptcy proceeding is filed by or against 
Tenant to declare Tenant insolvent or banklupt, or to seek a plan of 
rcorganizalion or affangement by Tenant with its creditors, unless such petition is 
withdrawn or dismissed within sixty (60) days after the date of its filing. 

Ð 	 Appointment of receiver or üustee for the business or properfy of Tenant, unless 
such appoinfment is vacated within thirry (30) days of its entry. 

s)	 Tenant makes an assignment of Tenant's property for the beneflt of its creditors, 
or if in any oîher manner Tenant's interest in this Lease is passed to another 
person by operation of law. 

h)	 If Tenant admits in writing of Tenant's inabrlity to meet Tenant debts as they 
manlre. 

35. Remedies on Default by Tenant 

a) Upon occurrence of an Event of Default, Landlord may: i) elect to terminate the 
Lease and Tenant's right to possession to the Premises by ten (10) day written notice 
to Tenant; ii) exercise its right to cure any non-monetaly default and recover the cost 
of such cure from Tenant; iii) re-enter, take possessìon of the Premises and remove 
any persons or property by legal action or selÊhelp, with the use of reasonable force 
and without liability for damages; or iv) exercise any legal or equitable right or 
remedy it may have. Landlord's remedies in this Section shall not be exclusive but 
shall be in addition to all other remedies and rights provided under applicable law, 
and no election to pursue one remedy shall preclude resort to another consistent 
remedy. Tenant's liability to Landlord for default shall surive termination of this 
Lease. 

b) Following re-entry by Landlord clue to termination, l,ancllord may re-let the 
Premises. Landlord may alter, refurnish ot' change the character or use of t'he 
Premises in connection with any re-lefting. Re-lettrrg by Landlord following Tenant's 
default shall not be construed as an acceptance or a sulrender of the Premises. If 
base rent received upon re-letting exceeds the Base Rent receivecl under this Lease, 
Tenant shall have no claim to the excess. 

c) Landlord shall have the right to recover fi om Tenant the following charges: i) all 
unpaid Rent or other monetary obligations, plus intcrest ancl latc charges as provicled 
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by this Lease; ii) any loss of Rent from default until new tenant is secured and paying 
Rent; iii) all costs incurred by Landlord by reason of Tenant's default, inclucling, but 
not limited to, correcting or curing Tenant's clefault, recovering the Premises, re
letting or attempting to re-let the Premises, cleaning and repailing Premises, 
pleparing Premises for a new tenant, restoring any unauthorzed alterations, paying 
real estate commissions or advertising Premises; and, iv) reasonable attorney's fees 

incurred in connection with the default, whether or not any litigation has 

commenced. 

d)	 Lancllord may instifute actions periodically to recover damages as they accrue 
throughout the Lease, ancl no action for accrued damages shall be a bar to a Latet 
acfion for damages subsequently accnring. Nothing in this Lease shall be deemed to 
requíre Landlord to wait until the Lease terminates to institute action. Landlord 
may obtain a decree of specific performance requiring Tenant to pay damages as they 
accrue. Alternately, Landlord may elect in any one action to recover accrued 
damages plus damages attributable to the remaining term of the Lease. 

e)	 In addition to any other remedies, Landlord sha1l have a lien pursuant to ORS 
87.162 et seq fbr unpaid Rent against Tenant's property on the Premises, and may 
remove Tenant's property (trade fixtures as defined under Oregon law, equipment, 
furnishings, chattels and furniture) fi'om the Premises and store and retain such 
properfy until all damages are paid, or until foreclosure of Landlord's 1ien. Tenant 
waives all rights or claims against Landlord as to the failure or difff,culty of 
mitigation of damages by reason of removal of Tenant's property fi'om the Premises, 

and Tenant may not assert that the Premises cannot be leased to a tJlircl party due to 
the rernoval of the items. 

Terminatíon Pursuant to Right of Local Government; Terminatiorr for Convenience 

a) This Lease is subject to the restrictions and covenant imposed upon a portion of the 
Premises by County under Intergovernmental Agreement befween PDC and County 
relatecl to the Burnside Bridge West (Max Retail Project), entitled "Agreement 
Regarding Bridge Permit -Burnside Bridge'West (I\4AX R.etail Project)". A copy of 
that PDC-Counfy Agreement is attached and incorporatecl hereto as ÐxbúttB. 
Tenant's rights to the Premises uncler the Lease are subject to the covenant of 
Paragraph 3 of the PDC-County Agreernent, whìch shall be ft1l1y incorporated into 
this Lease. Tenant shall be substituted as the referenced "'fhird Party" in that 
PDC-County Agreemcnt. The premises described in the PDC-County Agreement 
shal1 be the Retail llarcel of this Lease. Any conflicts in rights or responsibilities 
between the PDC-County Agreement and this Lease shall be constnred in favor of 
the right of Counly to carly out its tasks related to the Burnside Bridgc. In the event 
of notice from tite County, either Landlord or Tenant may elect to terminate this 
Lease and the Lcase shall be of no ftirther force and effect, except for rights and 
obligations drat survives tertnination or expiration of this Lease. 
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b) The right to use the Parking Parcel is subject to determination that the right of way 
under Bumside Bridge bcfween Naito and 1" Avenue is not neecled for public use as 

a street and that its use as a surface parking lot will not urueasonably interfere with 
public use and utiliry of the city streets and sidewalks as provided by law. The Lease 
does not affect any prior dedication or grant of the stÍ'eet property for street and 
sidewalk pulposes. If the City Traffic Engineer determines that the Parking Parcel is 
needed for streets or sidewalks or the use of the parcel as a surface parking lot will 
interfere with required streets and sidewalk purposes, or if the City Council upon 
Resolution determines that the parcel is needed for public purpose, Landlord shall 
have the right to terminate this Lease for convenience and the public need. Landlord 
shall provide Tenant with at least 120 days written notice of termination for 
convenience, except in the case of emergency in which Landlord will provide notice 
as soon as practicable. The Lease sha1l terminated as of the clate specified jn the 
notice and the Lease shall be of no further force and effect, except for rights and 
obligations fhat survives termination or expiration of the Lease. 

c)	 Tenant shall include the covenants of this Section in any agreements or license that it 
may be execute with other parties related to fhe use of the Premises. 

d) Upon notice to terminate under this Section, the Lease shall terminate and be of no 
further force and effect, except for Tenant's and Landlord's rights and obligations set 
out in this Lease specifically related to termìnation of Tenant's rights in and to the 
Premises and removal of Tenant's personal property from the Premises, In no event 
shall Landlord be liable for any claim of damages due to Landlord's assertion of its 
termination rights. 

37. Surrender Upon_-Termination 

a)	 Upon expiration or termination of the Lease, Tenant shall deliver all keys to 
Landlord and surrender the Premises to Landlord in good condition anci broom 
clean. Tenant cloes not need to restore the Premises due to clepreciation and wear 
fi'om ordinary use for the purposes for which the Premises were let. Any repair that 
Tenant is required to make in the Lease shall be completed prior to surrencler, 

b)	 Except for Tenant's movable trade fixfures, all fixtrlres placed upon the Premises 
shall become the properfy of Lancllord. Landlord may elect to require Tenant to 
t'emove any fixtures which would otherwise remajn the property of Landlord, and to 
repair any damage resulting from the removal. If Tenant fails to remove fixtures or 
make repaus, Lancllord may do so and charge the cost to Tenant together with 
interest ancl late charges as provided by this Lease from the date of the expenditure . 

c)	 Tenant shall remove all furnishings, firrniture and trade fixtures t-hat remain the 
pt'opefiy of Tenant. Failure to remove all of 'Ienant's properfy shall constitute a 
failure to vacate and surrencler Premises. Property notìemoved shall be deemed 
abandoned propelty and of inconsequential value, and Tenant shall have no further 
rights therejn except as provicle below. Landlord may elect to: i) retain or dispose of 
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the abandoned property as Landlord sees fit; or ii) perfect and foreclose Landlord's 
Iien for damages, including expenses for removal and storage of Tenant's property, 
uncler ORS 87.162 et seq, If Tenant fails to yacate and surrender the Premises, 
Landlord may take legal action to eject Tenant fr'om the Premises. Tenant shall be 

responsible for all consequenfial damages to Landlord as a result of Tenant's failure 
to suruender andvacate the Premises in accordance with the Lease. This clause shall 
sunive the termination of the Lease, 

38. Holding Over 

Tenant has no right to retain possession of the Premises or any part thereof beyond the 
expiration or terrnination of this Lease, If Tenant holds over, Landlord has all the rights 
ancl remedies available to a Landlord against a holdover tenant. Landlord may impose on a 

holdover tenant a term of month-to-month. Holdover tenant shall l¡e obligated for monthly 
base rent that is equal to one hundred twenty five percent (125%) of the Base Rent being 
paid upon expiration of the Lease. Holdover tenant shal1 be subject to all obligations and 
conditions required of Tenant in this Lease. Landlord shall not be required to perfbrm any 
'work, furnish any materials or make any repairs within the Premises during the holdover 
period. The holdover tenancy may be terminated by Landlord at will at any time after thirty 
(30) days written notice to holclover tenant. I-andlord shall have the right to further adjust 
base rent or Additional Rent upon thirly (30) days written notice to the holclover tenant. In 
the event of holdover beyond June 30'h of any year, the holdover tenant shall be responsible 
for payment of real properfy taxes for the entire year without proration. 

eg. Default by Landlord, Rç:n_qdieq 

T-ancllord shall not be in default nnless Landlord fails to perform obligations required of 
Lancllord within a reasonable time. Lancllord agrees to perform its obligations within thirry 
(30) days after receiving written notice from Tenant speciffing where and how Landlord has 

failed to perform its obligations. If the nature of Lancllord's obligations is such lJrat more 
than thilty (30) days are required for performance, then Landlorcl shall not be in default if 
I-andlord commences performance within such thirty (30) clay periocl and thereafter 
diligently prosecutes the same to completion, In no event shall Tenant have the right to 
terminate this Lease as a result of Landlord's clefault and Tenant's remedies shall be limited 
to clamages 

+o Inabilit-v to Perform 

Neither party shall be deemed in default for the non-performance ol fbr any interruption or 
clelay in performance of any of the terms, covenants and conditions of this Lease if due to 
any labor clispute, shike, lockout, civil commotion or operation, invasion, rebellion, 
hostilities, military or usurpecl power, sabotage, governmental regulations or contt'ols, 
inability to obtain labor, services or materials, or through act of God or other causes beyond 
the reasonable control of such party, ploviding such cause is not due to the willftil act clr 

neglect of such party. 
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41. General Provisions 

a) Every covenant in this Lease will be constr-ued to be material, whether or not the 
covenant expressly provides. No right or remedy or election provided by this Lease 
shall be deemed exclusive but shall, whenever possible, be cumulative with all other 
rights and remedies available at law or in equity. Acceptance by Landlord of any 
Rent or other benefits under this Lease shal1 not constitute a waiver of any clefault. 
Any waiver by Landlord of the strict performance of any of the covenants of this 
I.ease shal1 not be deemed to be a waiver of subsequent breaches of a different 
character, occurting either before or subsequent to such waiver, and shal1 not 
prejudice Landlord's right to strict performance of the same covenant in the fufure or 
of any other covenants of this Lease, 

b) 	Time is of the essence in this Lease. 

c) There are no oral agreements befween Land.lord and Tenant affecting this Lease, and 
this Lease snpersedes and cancels any and all previous negotiations, affangement, 
brochures, advertising, agreement and unclerstandings, oral or written, if any, 
befween Landlord and Tenant or displayed by Landlorcl or its agents to Tenant with 
respect to the subject matter of this Lease, the Premises ot the building. There are no 
representations befween Landlord and Tenant, or between any real estate broker and 
Tenant, other than those contained in the Lease, and all reliance with respect to any 
representations is solely upon representations contained in this Lease. This Lease 
shall not be amended or moclified except by agreement in writing signed by the 
parties. A Memorandum of Lease in the form aftached hereto as Exhrbll Ð shall be 
recorded. 

d) If Tenant is a corporation, each inclividual executing this Lease on behalf of that 
corporation shall be cluly authorized to execute and deliver this Lease on behalf of 
the corporation, in accordance with the bylaws of the corporation, and the 
corporation wartants and represents that this L,ease is binding on the corporafion. 
lfenant shall provide any corporate authorization documents as may be requested by 
Landlord. 

e) Upon Tenant paying the Rent and completely observrng ancl fully performing all of 
the covenants, conditions and provisions requirecl of Tenant, 'l'enant shall havc quiet 
possession of the Premises for the entire term hereof, subject to all terms and 
conditions of this Lease. This subsection is not applicabie to a holclover tenant. 

0 	If there be more than one Tenant, the obligations imposed hereunder shall be joint 
and several. 

g) Landlord and Tenant are the only parties to this Lease and are the only parties 
entitled to enforce its terms. Nothing in this Lease gives or shall be construecl to grve 
or provicle any benefit, clirect, or inclirect, or otherwise to third parties unless t'hird 
persons are expressly clescrilrecl as intencie d to be beneficiaries of the l-ease , 
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h) 

i) 

k) 

m) 

n) 

Nothing in this Lease shall be construecl to create the relationship of principal and 
agent, partnership, joint venfurer or other associafion between Landlord and Tenant 
rn connection with the business carried on by Tenant under fhis Lease, other than a 

non-residential landlord and tenant relationship. Landlord shall have no obligation 
with respect to Tenant's debts or other liabilities, 

If any portion of this Lease is ruled rnvalid, void or illegal by an order of the court, 
the remainder of the Lease shall remain in full force and effect. 

In addition to any speciflc covenant in the Lease and upon Tenant's sole expense, 
Tenant shall comply with all laws, rules, orders, ordinances, directions, regulations, 
and requirements of federal, state, county, and municipal authorities, now in force or 
which may hereafter be in force during the term of this Lease. Upon request, Tenant 
shall verif,i to Landlord anmrally that Tenant is in compliance with all tax reporting 
and payment requirements of the Internal Revenue Services, Oregon Department of 
Revenue, and local taxing authorities, including the Ciry of Portland's Bureau of 
Revenues (as to Portland Business License Law ancl MulLnomah Counfy Business 
Income Tax Law). 

This Lease shall be governed by the laws of the State of Oregon. Any litigation 
arising under thís Lease shall occur in the Mulfnomah County Circuit Court. 

This Lease will be construecl with equal weight for the rights of both parties, the 
terms and conditions of this l,ease having been determined by fail negotiation with 
due consideration of the rights and requiremcnts of both parties, and any ambiguities 
shall not be construed for or against either parly. 

This Lease may be executecl in counterpafts, each of which shall be deemed an 
jnstrument. The Partiesoriginal, and all of which shall constiftrte one and the same 

agreethat this ûansaction, rncluding any amendments, may be conductedby 
elecû'onic means, including t'he use of electronic signatures. 

Americans'With Disabilities Compliance 

Ð Tenant shall comply, at Tenant's sole expense, with the Americans With 
Disabilities Act (ADA), including any duly the ADA may irnpose on Lancllord 
or Tenant as a result of Tenant's use, occupation or alteration of the Premises. 

ii) Wlthin ten (10) days after receipt, Landlord ancl l'enant shall advise thc othcr 
party in writing, and provide the other party with copies (as applícable) of any 
notices alleging violation of or noncornpliance with tte ADA relatÌng to the 
Premises ol any portion of the building to which Tenant has a right to use due to 
this Lease, or any governmental or regulatory actions or investigations institutecl 
or threatened regardinfJ noncompliance with the ADA and relating to the 
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Premises or any porrion of the building to which Tenant has a right to use due to 
this Lease. 

iii) In the event of any assignment or sublet of the Premises, Tenant and I'enant's 
assignee or subtenant shall agtee to comply with the ADA, at their sole expense, 
and agree to be jotntly liable under this Lease for any dufy the ADA may impose 
upon Tenant or Tenant's assignee or subtenant as a result of their use, occupation 
or alteration of the Premises. Landlord reserves the right to withhotd consent to 
a proposed assignment or sublet if the assignment or sublease fails to contain 
provisions required by this Lease to ensure ADA compliance at the expenses of 
Tenant, Tenant's assignee or subtenant, Landlord further reseles the right to 
withhold consent to a proposed assignment or sublet if the proposed use, 
occupation or alteration by the assignee or subtenant shall require alterations to 
the Premises to comply with the ADA which are inconsistent with Landlord's 
management interests, 

o) No consent or approval by either pars hereto shall be unreasonably conditioned, 
withheld or delayecl. 

p) The terms, covenants and conditions contained herein shall be binding upon and 
inure to the benef,t of the heirs, successols, executors, administrators and assigns of 
the parties. 

42. Estoppel Statement 

Upcrn request from a party, the other party shall execute, acknowleclge and deliver a written 
statement stating the date this Lease was executed, the Commencement Date, the expiration 
date, the date Tenant entered into occupancy of the Premises, the amount of Base Rent and 
the date to which Base Rent has been paid, and cerhfyrng that: i) the Lease is in ftill force 
and effect ancl has not been assigned, modified, supplemented or arnended in any way (or 
specifying the date and terms of agreement so affecting this Lease); ii) the L,ease represents 
the entue agreement lretween the parties as to the Premises; iii) that all conditions or 
obligations required to be performed by either party have been satisfied; Ð that all required 
conh'ibutions by Landlord to Tenant on account of Tenant's improvements have been 
received; v) that there are no existing defenses or offsets which a party has against the 
enforcemelrt of this Lease by the other parfy; ancl, vi) that no Base Rent has been paic1 morê 
than one month in advance. It is intended tbat a statement delivered pursuant to tllis 
Section may be relied upon by a prospcctive purchaser of a party's interest, subtenant of dle 
Premises, or assignee of any mortgage upon a party's interest, or by any entity reviewing the 
City for boncl f'unding or othel municipal financing. 

43. Jenant's Bepfq, eûqtleo 

Notwifhstancling the requu'ement for Tenant to observe and comply with all federal, state 
and 1ocal laws in general, 'Ienant represents to Lancllorcl that, (i) neither Tenant noï any 
per-son or entity that clilectly owns a ]-0%_af_gfe4!çf sq¿þ-_interest in f'enant nor any of 
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Tenant's officer, director or managing member or agent is a person or entity (each, a 

"Prohibited Person") with whom U.S. persons or entities are resfiicted fi'om doing business 

under regrrlations of the Office of Foreign Asset Control ("OFAC") of the Department of 
the Treasury (incltrding those named on OFAC's Specially Designated and Blocked Persons 

List) or under Execufive Order 13224 (the "Executive Order"), signed on September 24, 

2007, and entitled "Blocking Properly and Prohibiting Transactions with Persons 'Who 

Commit, Threaten to Commit, or Support Terrorism" or other governmental action, (ii) 
fhat Tenant's activities do not violate the International Money Laundering Abatement and 
Financial Anti-Ter¡orism Act of 2001 or the regulations or orders promulgated thereuncler 
(as amended from time to time) or the Money Laundering Control Act of 1986 (18 U.S.C. 
Sec, 1956 et seq and as amended), and (iii) that throughout the term of this Lease, Tenant 
shall comply with the Executive Order and with the Money Laundering Acts. Prior to 
execution of this Lease, and as may be requested by Landlord from time to time, Tenant 
shall identifii and provide contact information of those persons who own a I0% or greater 
equity interest in Tenant, and of Tenant's offi.cers, directors or managing members or agents, 

and citizenship status if other than U.S. citizens or entities. Tenant shallhave a continuing 
duty to ensut'e that its equity owners, officers, directors or managing members or agents are 
not Prohibited Persons. 

44. Notices 

Any notices required or permitted by law or this Lease to be gi.ven to either parfy shall be 
effective upon mailing by United States certif,ed mail, addressed as specified below, or to 
such other address as either parfy may specify to the other in writing from time to time 
cluríng the term of this Lease. 

To Landlorcl: CITY OF PORTLAND 
Offi,ce of Management and Finance 
Facilities Services Property Management 
1120 SV/FifthAvenue, Room 1204 
Pcrrtland, Oregon 91204 

'Io Tenant: 
'WHITE STAG MASTER SUBTENAN'T, LLC 
70 NW Couch Stu'eet, Suite 207 
Portland, OR 97209 

With a copy to: David P, Weiner, Esq. 
Greene & Markley, PC 
1515 SV/ Fifth Avenne , Suite (r00 

Portlancl, OR 97201
 

[Remainder of this page IeJi intentìonally blank]
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Landlord and Tenant have executed this Lease in duplicate on the day and year written, and 
the corporate signature of Tenant being by authorify of the Board of Directors of the 
executing corporation. 

W}IITE STAG BLOCK MASTER CITY OF PORTLAND, LANDLOITD 
SI.IBTENANT, LLC 

By; Venerable Group, Inc. 
its Manager 

Jeffrey B. Baer, Director 
By: Bureau of Intemal Business Services 

Art DeMuro, President Office of Management and Finance 
Date Date 

Fed. Tax ID No
 
Portland Busincss License No.
 

APPROVED AS TO FORM 

City Attorney 

Cily of Portland- White Stag Master Sulttenant, Lï,CLease Page 33 of 39 
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EXHIBIT A 

Location of The Premises 
(attached) 
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EXHIBIT A
 
LEGAI DESCRIPTION
 

RETAIL SPACE LEASE TR-A.CT
 

POR'|LAND DEVELOPMENT COMMISSION
 
L'ITY OF PORTLAND, MULTNOMAH COLINTY, ORI]GON
 

MAY 13,2009
 

A tract of land situated in tire West one-half of the Southeast one-quarter of Section 34, Torynship 

I North, Range 1 East, of the WillametteMeridian, City of Portland, Mulhromah County, 

Oregon, being a portion of the public right-of-ways descnbed as West Burnside Street, SW First 
Avenue, and NW First Avenue, as situated benc¿rth the Bumside Bridge and defmed by thc . 

exterior dimensions of a room designerl for retail space, being more particuìarly described as 

follows: 

COMMENCING ai the southeast corrrel of Lot 1, B1ock l l of the plat of Couoh's Adtlition to 

the City of Portland, Book l, Page 47, Multnomah Coun[r plat records, said pourt also being thc 

inlersection of the Norlh right-of-way line of SW Arrkeny Street and the West right-of-way line 
of SW Filst Avenue; thence, coincident with the East line of said Blor:k 1 1 and the West rìgìrt-of
way line of said SW Filst Avenue, Nor-th 00'04'05" East, 161.12 teet to a point on the interior 
face of the Noilìr wall of the room containing an À'IM (automated teller rnachÌne), said face also 

being the çxtedor f,ace of tlie South wall of the herein desc¡ibed Retail Space Tract in the building 
situated beneath the Burnside brídge, o¡r the Vy'cst sicle of SW First Avenue and the POINT OF 
BIf GINTNING of'the herein descrìbecl haot; thence, leaving said West right-of-way lirre and 

coincident with said exterior wall face, North 88"42'13" East, 2.10 I'eet to the exterior face of the 

enci of a concrete curb; thence coinciclent with the exterjor face of said curb the following three 

(3) courses ancl cljstances: 
(1)SouthSgo58'49"East,3.19fcettoapointona I96.00footracliusnou-tangeutcurveleft,the 
raclins point of which bears North JJ'04'27" West; thence (2) Coincident wrth said cttrve left, 
through a centual angle of 25"3'7'35", a'n arc distallce of 87.66 f'eet (the long chord of'rvhich bears 

Norlh 00"06'46" Easl,86.94 feet); thence (3) North 89"5 8'49" West, 3,33 feet to a point on the 

Nolth exterìor wall face of the herein desc¡ibed Retail Space'Iiact; thence coinciclent with 
exterior walls of said lìetail Space Tract the following four (4) courses ancl clistances: 

(1) North 8I"42'51" West; 17.50 f'eet;thence 
(2) South 00"01'11" West, 85.18 fèet;thence 
(3) Noith 88'42'30" East, 8.45 fect; thence 
(4) Sonth 00"01'1 i " Wcst, 2.54 leet to a point on tlre projected interior face of said North wail of 
said ATM room; thence coinciclent witli said ilrterior wall face, North 88"42'30" East, 6.95 feet to 
thc POINT OIî BA,GINNING. 

The above clescribed tract contains 2,0'14 square fcet, nrore or lcss, 

Tr-act is showrr on page 4 of Exhíbit rrÀ'r 

I'AilExhi.bit 
l?age I o1" 6 
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EXHIBIT A
 
LEGAI. DESCRTPTION
 

MUI,TNOMAH COUNTY BRIDGE ACCESS TRACT
 
PORTLAND DEVELOPMENT COMMISSION
 

CITY OF PORTI,AND, N4IJLT'NOMAT] COLINTY, OREGON
 
MAY 13,2009
 

A tract of land situated in the West one-half of the Southeast oue-quarteL of Section 34, Township 

1 Nolth, Range I East, of the Willametle Meridìan, City of Podland, Multnomah County, 

Oregon, being a porlion of Lot 8, Block 11 and Lot 1, Block 12 of Couch's Addition to the City 
of Podland, recorclecl in Book i, Page 47, Mulhiomah Counfy plat records, and also being a 

poriion of the publio right-of-ways described as West Burnside Slrcei and SW First Avenue, as 

situated beneath the Burnside Bridge, being more particularly describecl as foilorvs: 

COMMIJNCJNG at the Southeast comer of Lot 1, Block I I of sard pìat, said point also beìng 

the inte¡section of the North right-of-way lìne of SW A¡lceny Sireet and the West right-of-way 
line of SW First Avenue; thence, coincident with the East line of said Block 1 1 and the West 

right-of-way iine of said SW F'jrst Avenue, Nortlt 00'04'05" East, 1 5 0.55 f'eet to a point on the 

face of the abutment wall lor the Wesi en<l of the Burnside Br-idge and the POINT OF 
BEGINNING of the herein described h'act; thence leaving said right-of-rvay line and coincident 

with said abutment wall, South 89034'33" East, 0.81 feet to the exterior building face on SW Þ-irst 

Avenue as situated beneath the West end of the Brunside bridge; thence, coincident with said' 

bnilding face, North 00"01'11" East, 4,02feçl; thence leaving said exteriorbuilding face ancl 

coincident with irrterior walls of the buitding situated beneath the West end of the Bnrnside 

Blidge, the following f,ive (5) corüses and distances: 
(1) Sonth 87"43'20" West, 7,75 feet; thence (2) Norfh 00"01'11" East, 9.25 feet; thence (3) Soulir 

88"42'30" West, 8,45 fcet; thence (4) North 00'01'11" East, 85.18 feet; fhence (5) Soutìr 

BBo42'51" East, 14.95 feet to the extelior face of saidbuilding; thence coincident with said 

exteriorbuildingfaceNorth00'01'11"East, 15.l5leettothefaceoftheabutmentwallforthe 
West end of thc Burnside bridgc; thence coinciclent with saicl abutnrent wall the followíng tlrree 

(3) courses and distances; 
(1)North88"58'26"West,2l.0l feettothçNorthwestcoLneLofsaidabLLtmentwalì; thence 

(2)South00"02'Q4"East, ll3.58feettotheSouthwestoomerofsaiclabutrnentwall; thence 

(3) South 89"34'33" East,21.35 feet to the POINT OII BEGINNfNG of the herein clescribed 

h act. 

The North, West, an<l South boundaries of the abovc descdbed tract are defined by the existing 

bridge abutrncnl wa1ls for thc West end of the Burnsicle Bridge.'Ihese walls are not pJurnb or 

sttaiglit; thereforc bcarìngs and rlistances listed are calculatecl holcling a bcst fit solutiotr fi'om 

fielcl mcasurcmeilts in May, 2009, 

The above dosonbed tracl contains 1,055 square feet, more ot'less. 

Tract is shown on page 5 of Exhibít "4" 

ExhÍbit 'rArl 
l?age 2 of 6 
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EXHIBIT A . LIIGAL DNSCRIPTION 
ATM ROOM TRACT 

PORTLAND DEVELOPMENT COMMISSION 
CIT'Y OF PORTI,AND, MULTNOMAH COLINTY. ORNGON 

MAY 13,2009 

EXCLUD]NG THBREFRO}Í: 

A h'act of lan¿l situatecJ in the West one-half of the Southeast one-quarier of Section 34, Township
I North, Range I East, of the Willamette Meridiau, Ciry of Portland, Multnomah County, ' 
Oregon, being a portion of iüe public right-of-ways describecl as'West Bumside Street and SW
First Avenue, as sifuatecl beneath the Buniside Bridge, being rnore partìcular1y descrjbed as
follows: 

COMMDNCING at the Southeast comer of Lot l, Block I 1, of the plat of Couch,s Aclclition to 
the City of Portland, Recordecl in Book 1, Page 47, Multnomali Coruity plat recor.cls, said poi¡t
also being the intersection of the North dgùt-of-way line of SW Ankeny Street and tlie West
rightof-way line of SW First Avenue; Thence, coincicJent rvith the Easi line of said Bloclc I1 and 
the West right-of-way lìne of said SW First Avenue, North 00"04'05" East, 16112 feetto a point 
on the interiol f¿rce of the North wall of the room containing an ATM (automated teller machine)
in the building situated beneath the Bumsicle bridge on the fuest si¿e of sw First Avenue and thePOINT OF BEGINNING of the herein clesc¡ibeã tract; 
Thelrce North B 8"42'30" Easl 0.80 feet to a point on the exterior face of said building; thence
coirrcidentwithsajdexteriorfaceofsairlbuildingSouth00"0l,ll,'W'est,6.57feetto-apointon 
the projection of the extedor face of the SoLrtìr wàlI of said ATM room; tlrence coincide¡t with
said exteriol wali face South 87"43'20"'West, 7.75 feetto the Southwest exteiior comer of said
A'IM room; thence coincident witll the exterior face of the lVest wall of said A'IM room North
00'0 1'11"East' 6'llfeettoapoitrtontheprojectionofsaicl interiorfaceof tlieNorthwallof 
said A'l-M rootn; thcnce coincident wiili sairJ fàr,e North BB"42'30" East, 6.95 feet to the pOIN'I.
Otr']ìEGINNING. 

The above describecl tract contains 5l square feet, nrorê or less,
Tract is shown on page 6 of Exhibit rtAtr. 

rfA"Exhibit 
Page 3 o.f 6 
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EXHIBIT B 

Intergovernmental Agreement between
 
Portland Development Corrunission and Mnltrromah County
 

related to the Brrrnside Bridge West (Max Retail Project) entitled
 
íAgreeurent Regarding Bridge Pennit -Bumside Bridge West (MAX Retail Project)"
 

City of Portl and- . W'hite Stag Master Suútcttuttt, LLCLease Pagc 35 of 39 
9113 Retail Parking Lease v9 
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AGITEEMENT RIIGARDING BRIDGE PIRMIT 
Burnside tsridge Wcst (MAX Retail Project) 

This is an Agreement ("Agreement") between the City of Portland, actirlg by and lhrough the 

Portland Developrnent Cornmission ("PDC") and Multrromah County ("County"), pursuant to 

autl,ority granted in ORS Chapter 190. 

RECITALS 

a. The area identified in llxhibits I ancl 2 is City of Portland right of way. 

b. 'Ihe County is required undcr ORS 382.305 and 382,310 to operatc, maintain, repair, ancl if
 
necessary, to recoustlïct the Burnside Bridge and its approaches, part of which is located in the
 

area identilied in Exhibitsl and 2.
 

c. PDC desires to construct improvements in the area iclentified on Exhibits I ancl2 as Rctail
 
Space (the "Retail Space").
 

d. In order to complete the coltstruction of the Retail Spacc, PDC must obtain a permit issued by
 
the County (the "Bridge Pennit"),
 

e. The County has required, as a corrdition of issuing the Bridge Permit, that the parties set folth
 
in this Agreenrent clarifìcation of certaîn rights ancl res¡lonsibilities of the parties,
 

. AGREEMIÙNT 

In consicleration for the Connty issuing thc Briclge Permit, the parties agree as follows: 

1. lfhe County shall at all times, including during construction of the Retail Space 

improvemertts, have the right to enter the area shown in blue ou Exhibits I ancl 2 ("Biidge
 
Maintenance Access Area") for the purpose of inspectirrg, maintaining, repairing and
 

reconstruoting the Burnsiclc Bridge as Corurty in its solc discretion shall doem nccossary
 

and appropriate. Access shall be tlu"ough the access doors labeled on Exhibit I as "Bridge
 
Maintenance Access." County shall also have access over the Reiail Space through
 
removable panels over thc Retail Space in the area shown ìl yellow on Exhibit 2. County
 
shall also trave the right upon 48 houl's noticc to PDC to inspect the briclgc colurnns looaiecl 

inside the Retail space. PDÇ shall not cover or otherwise obstruet the bri<lge columns, 

exccpt for painting. 

2. 11'the County detennines that there exists m omergency recluiring immcdiate access
 

to the Retail Space or the Bridge Maintenance Access Area for repair or
 
recorstluction work on the Burusidc Bridgc, tltcn Multnomah County shall havc thc
 

right to enter such areas, wìlhout notice, at any tirle to perfonn such worlc. County
 
shall perforrn all work in a good and workmanlike manncr. County shall have no
 

obligation to restore ol repail any .improvenrents retnoved or damagecl in the
 

perfonnanoe of tlic County's wr:rk, In the ¡:erf'onnanoc of the Courrty's work,
 
. County shall use such care to protect the property of PDC and PDC's contt'actot's,
 

agents, employees and tenants as is re¿,¡sonable unclcr the circurnstances. Except in
 
the event of an emergency, the Corurty shall, to the extent perrnitted uncler the
 

I ¡:;li;;[ì¡'l r;"'.. 
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circrunstances, consult with PDC or its successors to i) detcrmine the least intrusive
 

lnanner for the County to perfonn its work, and ii) coordinate efforts during bridgc
 

work to provide PDC or its successors with reasonable opportunity to employ
 

protective measures in comrection with the Retail Space.
 

3, PDC shall include the following language in all agreernents, to which it is a party, which 

will result in for use or ooaupancy of the Retail Space whether by sale, donation, lease, 

sublease or other agreement. If PDC shall fail to insert such language in any such 

agreement , PDC shall, to the extent permissible under the Oregon Constitution and subject 

to fhe limitations of the Oregon Tort Claims Act, hold harmless, indemnify md defend the 

County, its officers, elnployees and agents from and against all claims, demands, penalties, 

and causc$ of action of any kind or ch¿uacter (inclucling the cost of defense tliereof 

ilcludiug attorney fees) relating to or arising fiom any clairn by arry tenant or other user 01' 

occupant the Retail Space against tlie County if thc claim, demand, penalty or cause of 
action claim would have been waived if such clause had been inclucle d in the agreement: 

"fThird Partyl's rights in the pt'emises are subject to the rights 
of Multn<¡mah County to cnter the prernises to inspect maintair, 
repair or teconstruct the Bumside Bridge, Mulinomah Couniy 
shall have the right upon 48 hours notice to fThird Party] to 
inspect the bridge columns located inside the premises. fThircl 
Party] shall not cover or otherwise obstruct the bridge columls, 
except for painting. If Multnomah County iletermines that there 

exists an emorgency requiring immediate acÇess to the premises 

for repair or reconstruction work on the Burnsicle tsridge thcn 
Multnomah County shall have the riglit to ell.ter the premises, 

without notice, at any time to perfonn such work. [Thircl Parfy.] 

shall provide the County Bridge Shop (503) 988-3757 Ext. 
221with a name and phone irttrnber of a representative who can 

be reached at any time in thc event of an emergency requiring 
aÇcess to the premises. Multnomah County shall endeavor to 

provide fThircl Party]'s representative with as much advanced 

notice as is possible un<Jer the circumstanoes befbro enter:ing the 

premiscs. If Multnornali County cletcrmines that non-cmergency 
maintcnance, repair, reçonstruction wotk or work to upgrade the 

Bur-nside Bridge requires lThird Pa]tyl to vac¿rte the preniises, 

then upon 20 days writtell noticc to fThirct Party] from 
Multnonah County, lThhd Party] shall vlrcâte ancl remove all of 
fThù'd Parly]'s personal property, flxturcs and other 

irnprovemenls from the plemises for such period as is reasonably 
luecessary for County to cornplete thc recpriled work, Coulrty 
shall have the right to remove such part of the premises, 

including fThird Ptuty]'s improvemerfs aticl personal property as 

may be reasottably necessary to accomplish the rcquirecl work. 
Multnornah Corurty shall havs no obligation to restore or repair 
any inrptovements removed or darnaged in the perfornrance of 
the County's work. iThirct Party] waives iuty claim il may trave 

against Multnomah County alisilg out of Multnomah County's 
entry on thc premises for purposes described above including 
any cìairn for restoratìon of the premises or [Third Party]'s 
improvements or, for loss of ['Ihhd Party]'s real or pet'sottal 

hþ"ü-{ßlrÏ _._B 
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4, 

.). 

6. 

property so long as Multnomah County shall have performed its
 

work in a good and workmanlike rramer ald exercises such care
 

to protect the premises improvements ærd ths properly of the
 

[Third Party] as is reasonable under the circumstances. fThird
 
Party] f'urther waives any claim against Mnltnorlah County for
 
clisruptiorr of [Third Party] 's business, arrd f'or [Third Party] 's
 

lost profits or for any other loss incurred by lThird Party] as a
 

result of such entry or as a result of [Third Party] being requiled 

to vacate the premises pursuant to tire terms of this paragraph' 

Multnomah County is a thild party berreficiary of the provisions 

ofthis paragraph and shall have the right to enforce thc 
provisions of this paragraph against lThiid Partyl in any clairn by 

fTliird Partyl against Multnomah County' If fThir:d Pafty] shall 

enter into an agreement to sell, donate, lease or sublease the 

premises, 'Ihird Party shall include in the agreement the language 

set forth in this paragraPh. 

PDC shall use its best efforts to record in the offlrcial real estatc rcco¡ds of Multnomah 
Co¡nty a covenant, conclition and restriction subjecting the Retail Space to requiremerrts 

ancl conclitions substantially similar to those set forth in paragr:aph.s I ald 2 above, 

'IERM. The term of this Agreement shall be perpetual unless mutually tetminatcd by the 

parties, 

NOI'ICES AND COMMUNICA'I'IONS, Communications between the pafties 

regiudùrg this Agleernent shall be directed to the party's respective confaot person 

as indicated below: 

l'o the county: 

Attn; County Bridge ShoP Manager 
1402 SE Water Avenue 
PoÉlancl, Oregon97214 
Jllrone: (503) 9BB 3757(x223) 
Fax: (503) 9BB-3812 

Multnomah County Attomey 
501 SE }lawthorne, Suitc 500 

Poftland, Oregon 97204 
Phone: (503) 988-3138 
Fax: (503) 988-337'l 

To PDC: 

Attn: Kcvin Brake 
Portland Devclopmcnt Comnr i ssi ott 

222 NV/ .5'r' Ave 
Portland, Ot'egon 9'7209 

Plîone: (503) 823"3200 
Fax: (50j) 823-3368 

rl 
EXHIBIT _*Þ__ 
PAGE 3 ÜF I' 
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E-rnai l: b ralcekf¿J)p cl c, u s 

With a coPY to: 

Office of General Counsel 
Portland Developrncnt Corn-rnission 
222 NW 5ú Ave 
PorLland, Oregon 97209 
Phone: (503) 823-3200 
Fax: (503) 823-3368 

Official cormnunications regarcling this Agreement shall be by e-mail or in writing to the 

above-named pcrsons or their designees. 

MULTNOMAH	 PORTI,A EVE 
COMISS 

By
 
Ted Wheeler
 
Chair Executive Director
 

Reviewed: 

AÛNES SOWLE, COUNTY A'TTORNEY 
FOR MIJLTNOMAH COUNTY Michael J. Cffiser 

Assistant General Counsel 

. Thomas
 
puty County Attorney
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EXHIBIT C 

Prohibiterl Uses 

1. 	 Except for any educational purposes or use, any business or use that is not open to the 
public with people coming and going during business hours normally found in 
businesses in downtown Portland, Oregon. 

2. 	 A business with a pnncipal pulpose of storage. 

3. 	 A business that discriminates or violates civil rights. 

4. 	 A business engaged in gaming or adult entertainment. 

5. 	 An organi zatton organízed with the purpose of overthrowing the government, or 
engaged in political or elecfion activities (e.g., political action committee, campaign, 
ballot measure, initiative or referendum). 

6. 	 A business selling alcoholic beverages, 

7. 	 A business whose principal purpose is the sale of tobacco products. 

8. 	 A business selling firearms. 

9. 	 A business commonly known as a "head shop". 

Cily of'Portlanld-- 'While Slog Master Subtenaú, LLCT",ease 	 Page 36 <tf 39 
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EXHIBIT D 

Memorarrdurn oflease 

After recording return to: 
David P. Weiner, Esq, 
1515 SV/ Fifth Avenue, Suite 600 
Porfland, OR 97201 

Send all Tax Statements to: 
'White 

Stag Block Master Subtenant, LLC 
70 NW Couch Street, Suite 207 
Portland, OR 91209 

MEMORANDTIM OF LEASE 

By instrument dated	 2010, the City of Portlarrd, by and-_,
through its OfTice of Management and Finance, ("Landlord") leased to White Stag Block 
Master Subtenant, LLC ("Tenant") the real properfy described on Þlhibit "A" attached 
heretr: and incorporatecl herein (the "Lease") 

This Memorandum is executed to evídence and confirm the Lease refered to above, 
fo which reference is made for its terms and conciitions, which include a term commencing 
on and ending on unless renewed pursuant to, 
the terms of the Lease . 

IN WITNESS WHEREOF, the parties have executed this Memorandum of Lease 
this ____ clay of -_ _- -__,2010. 

CITY OF PORTLAND	 WTIITE STAG BLOCK MASTER 
SLIBTENANT,I,LC 

By: Vene¡ableGroup,Inc. 
its Manager 

Jeffrey B. Baer, I)irector 
Bureau of Internal Business Services By: 
Office of Management and Finance Art DeMuro, President 

LANDLORD TENANT 

CityofPortland-WhiteStøgMasterStùttenant,LLCLease Pagc37 of 39 
9773 lì.etail Parki.ng Lease v9 
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STATE OF OREGON ) 

) ss. 

County of ) 

On this day of _,2010, before me personally appeared Jeffrey B. Baer, 
who being duly sworn, stated that he is the Director of the Bureau of Intemal Business 
Services, Office of Management and Finance of the City of Portland and acknowledgcd the 
foregoing instrument to be its voluntary act and deed. 

Notary Public for Oregon 

STATE OF OREGON ) 
) ss. 

Counry of ) 

On this day of .___, 2010, before me personally appeared Art DeMuro, 
who being duly swom, stated that he is the President of Venenble Group, Inc., Manager of 
White Stag Block Master Subtenant, LLC, and acknowledged the foregoing instrument to 
be its voluntary act and deed. 

Notary Public for Oregon 

City of Porflanú- White Stcg Master,lubtencnt, LLCLease Page 38 of 39 
9113 I{eta,il I'aÍking T-ease v9 
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ExhibitA
 

Le gal D es cription of Premis es
 

City of Portland^ Ilhite Stag Møster Sulttenaú, LLCLeasr- Page 39 of 39 
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EXHIBIT A
 
LEGÄL DESCIUPTION
 

RETAIL SPACE LEASE TRAC'I'
 
PORTLAND DEVELOPMENT COMMISSION
 

CITY OF PORT'LAND, MULTNOMA_TT COUNTY, OREGON
 
MAY 13,2009
 

A tract of land siluated in the West one-half of the Southeast one-quarter of Section 34, Torynship 

1 North, Range I East, of the Willameite Meridian, City of Portland, Multnomah Couirty, 

Oregon, being a podion of the public right-of-ways describccl as West Burrside Sh'eet, SW First 

Avenue, ancl NW First Avenue, as situated beneath the Bumsicle Bridge and defined by the 
asexterior climensions of a ¡oom clesigned for retail spaoe, being more irarticularly described 

follows: 

COMIVIENCINGattheSoutheastcomerof Lot 1,Block 11of theplatof Couch'sAcltlitionto 
the City of Portlancl, Booh l , Page 47 Mulhor¡ah County plat records, said point also being tlie , 

intersectìon of the North right-of-way line of SW Ankeny Street and the West right-of-way line 

of SiM First Avenue; thence, coincident with the East líne of saicl tslock 1 i arid the West right-of

waylineofsaidSWFirstAvenue,North00"04'05"East, 16l,l2feettoapointontheinterior 
face of the Nortli wail of the room containing an ATM (autornated teller machine), said face also 

being the e xterior f,ace of the South wall of the herein descijbed Retail Space Tract in the building 

sìtuated beneath the Burnside brídge, on the West side of SW First Avenue and the POINT OF 

IIEGINMNG of the herein cf escribeci fraot; thence, leaving said West right-of'-way line and 

coincident with said exterjor wall face, North 88"42'13" East, 2.10 feet to the exterior face of the 

encl of a conc¡ete curb; thenoe coinciclent with the exterjor- face of saicl curb the following tiuee 

(3) coruses and distances: 
(1) SorLth 89'5 8'49" East, 3 . 1 9 feet to a point on a 1 96.00 foot radius non-tangent culve left, the 

radins point of which bears North 7J"04'27" West; thence (2) Coinoident with said curve 1eft, 

throirgh a cenh-al angle of 25 "3 7'35" , an arc distance of 81 .66 feet (t1re long chord of which bears 

North 00"06,46" East, 86,94 feet); thence (3) North 89"58',49" West, 3.33 f'eet to a point on the 

North exte¡iol wall face of the hereín desc¡ibed lìetail Space Tïact; thence coincident rvith 
exterìor walls of said Relail Space Tiact the following f'oLrr (4) courses and clìstance s; 

(1) NortJr 88"42'57" West; 17.50 feçt; thence 
(2) South 00'01'1 1" West, 85.i8 feet; thence 

(3) North 88'42'30" East, 8.45 fcet; thence 

(4) Sorrth 00"01'1 1" West, 2.54 leet to a point on the projected interior face of said North wall of 
saicl ATM loom; thence coincident with said interior wall face, North 88"42'30" East, 6.95 íbet to 

the POiN'I OF REGIì\rNING, 

T'he above clescribed hact contains 2,074 scluare feet, more or less, 

Tract is shor,¡rt on page 4 of Exhibit ttA" 

t'AilExhibit 
Page I of 6 
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EXHIBIT A
 
LEGAL DESCRÍPTION
 

MULTNOMATI COU{TY BRIDGE ACCESS TRACT
 
P ORTLAND DEVELOPMFNT COMMIS S ION
 

CITY OF PORTLA.ND, MULTNOMAH COLINTY, OREGON
 
MAY 13,2009
 

A hact of lancj situated in the West one-half of the Southeast one-quarter of Sectiorr 34, Township 

I North, Range 1 East, of the Willamette Meridian, Ciby of Portland, Multnornah County, 

Oregon,being a portion of Lot 8, Block li and Lot 1, Block 12 of Couch's Addition to tho City 

of l,orJland, recorded in Book 1, Page 47, Multnomah County plat records, and also being a 

portion of the publio nght-of-ways described as West Burnside Street and SV/ First Avenue, as 

sitr-rated beneath the BurnsicÌe Bridge, being more particularly described as [o11ows: 

COMMEÀ{CING at the Southeast comer of Lot i , Block I I of said plat, said poìnt also being 

the irrtersection of the Norlh right-of-way line of SW A¡keny Sheet ancl the Wesi rìght-of-way 

line of SW First Avenue; thence, coincident with the East line of sajd Block 1 I and the West 

right-of-way line of said SW Fjrst Avenue, North 00"04'05" East, 150.55 feet to a point on the 

face of the abutment wall for the West end of the Bumsjde lJritlge and the POINT OF 

BEGINTNING of the herein described tract; thence leaving said right-of-way line and coincident 

wíth said abutment wall, South 89'34'33" East, 0.81 feet to the exterior br-rilding face on SW F'irst 

Avenue as situated beneath the West encl of tiie Bumside bridge; thenoe, coircident with saicl 

building f ace, North 00"0 t' 1 1 " East, 4.02 feet; thence le aving said exterior building face and 

coincidãni with iqterior walls of the building situated beneath the West end of the Bumside 

Bridge, the folIowìng five (5) courses and distances: 

(1) South 87'43',20" west, 7.75 feel; thence (2) North 00"01'11" EasL, 9.25fieet; thence (3) South 

88"42'30'tWest, 8.45 feet; thence (4) North 00"01'11" East, 85.18 feet; thence (5) South 

88"42'5 I " East, 14.95 feet to the exterior face of said building; thence coinciclent with said 

exterior builciing face North 00"01' 1 1" East, i5.75 feet to the faoe of the abutment wall for the 

West encl of thc Burnside bridge; thence coinciclent with siricl abutment wali the following three 

(3) coulses and distanccs: 
(1) Nolth 88o58'26" West, 21.01 feef to the Northwest cornet of sajd abutment waIl; thcnce 

(2) South 00'02'04" East, 1 13 .5 8 lèet to the Souïhwest conier of saicl abutment wall; thence 

(3) South 89'34'33" East, 21,35 feet to the POINT OIl BIf GINMNG of the herein described 

tract. 

TheNorth,'West, and Southboundaries of the above described lract areclefìneclby the existing 

bridge abutmenl wails for the West end of the llurnsicle ì3rìdge. These walls are uot plumb or 

sh'aight; therefore bearings and distances listed are caiculated hokling a best fit solution Íïorn 

field nreasnrelneirLs in May, 2009, 

T'he above describecl tract contains 1,055 sqr-rare feet, more or Iess' 

Tract is shown on page 5 of Exhibit ItAt' 

ExhÍbit "A'l
 
Page 2 of. 6
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EXTIIRIT A . LEGAL DESCRTPTION 
ATM ROOM TRACT 

PORTLA'ND DBVELOPMEN'I' COMMISSION 
CITY OF PORTLAND, MULTNOMAH COTJ}ITY, OREGON 

MAY 13,2009 

BXCLUDING THBRBFROM: 

A h'acl of land sihtated in the West one-half'of the Southeast one-quarter of Section 34, Township
I North, Range I East, of the Willamette Meridian, Ciby of Irorlland, Mullnomah eounty, 
Or-egon, being a portion of tlie public nght-of-ways described as West Ilumside Slreet and SIV 
First A.venue, as sihtated beneath the Burnsicle Briclge, being morc particularly described as 
follows: 

COMMIXNCING at the Southeast comel of Lot 1, Block 1 1, of the plat of Couch's Addition to 
the Cily of Poltland, Recordecl in Book 1, Page 47, Mulhrolìah County þlat records, said point 
aìso being the intersection of the North right-of-way line of SW Ankeny Street and the Wèst 
t'ight-of-way line of SW Fil'st Avenue; 'fhence, coincident with the Easi line of said Blocl< I 1 and 
the West right-of-way line of said S W lìirst Avenue North 00'04'05" East, 161.12 feetto a point, 
on the interio¡ face of the North wall of the room containing an ¡\TM (autornated teller rnacliine)
in the buildìng sihrated beneath the Bumsjde brìdge on the West si¿e otSW First Avenue and the 
l'OINT OI- BEGINNING of the hereìn cLescribed lracf; 
Thence North 88'42'30" East, 0.80 fect lo apoint on the exterior faoe of saìdbuilding; thence 
coirrcidentwithsajdexteriorfaceofsaidbuildingSouth00"0l'1l"West,6.57feeItoapointon 
the projectiorl of the exterior face of the South wall of said ATM room; tllence coincident with 
said exterior wall face South 87"43'20" West, 7.75 feetto fhe Southwest extei-iol.corner of saicl 
ATM roonr; theuoe coincident wi th the exterior face of the \ilest wall of saicl A'IÀrl room Nodh
00"01'll"East,6,Tlfeettoapointontheplojectionofsaidinterio¡faceoftheNorthwajlof 
said A'IM room; thence coinoident rvith saicl face North 88'42'30" East, 6.95 feer to the pOINT 
OFßEGI|{.\ING. 

The abovs descdl:ed tract contains 51 squar.e fe et, rnorè or lcss. 
Tract is shown on page 6 oj- Exhibit ItAl'. 

ilA"Bxhibit 
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BASIC LEÄSE PROVISIONS 

The following lease provisìons are hereby incorporated into and made a part of the lìooftop
 
Commercial Lease to which this is attached:
 

A. DATII O['LEASE: __ __*,2010
 

B, NAMIiS AND ADDTìESSES OF' PAII.TIBS:
 

LANDLORD:	 White Stag Iìlock Master Subtenant, LLC 
c/o Venerable Group, Ino. 
70 NW Couch Street, Suite 207 
Portland, OR 97209 

TENANT:	 City of Portland
 
Office of Malagement and Finance
 
Ploperty Mzuragenent
 
1120 SW 5'h Avenue, Room I204
 
Portland, Oregon 97204
 

C. PROPERTY AND IIUILDINGS: I-andlord is the master subtenant of the Property
 
described in Exhibit "B" hereto. 'ì'he Property inclucles three contiguous buildings located at 70 NW
 
Couch Street ("the Bickel Building" and the "White Stag Building"), and 24 NW l't Avenue ("the
 
Slcidmore Building"), all in Porlland, Oregon.
 

D. PREMISES: Landiord shall lease to 'lenant that certain space on the roof of the 
White Stag lìuilding shown on EXbrbí:A: together with the electrical pzmel locatcd in the southeast 
corner of room 42 (located about 20 fect fì'om Elevator #1 in the northeast cornol'of ilre basement of 
the White Stag Iìuilding) ald together with access to and fiom the Premises ttLrough the Common 
Area of the Propelty as is necessary fbr ingress and egress to the Premises (oollectively, "the 
Premises"), 'Ihis Lease does not grant any right for the public use of the Buildings or the Premises. 

ts. 'IERM: Subject to the provisions of paragraph 3(cl) below, the "Term" hcreof shall 
be sevcn (7) years fi'om the Rent Commencement Date. 

þ'. IIENT COMMENCEMENT DATII: The date that'Ienant acquires title to the 
"Macle in Oregon Sign". 

G. RENTAL: One (1) clollar ($ 1.00) per year. Upon the lìent Comrnencenent Date, 
'Ienant shall pay 1o L¿urdlord Seven ancl00/10 Dollars ($7.00) representing Rent for the entire Temr. 

ll. UStrl: Tenant shall only use the Premises fol the location, repair ancl rnaintenance of 
the "Made in Oregon Sign" which shall be changecl, at i,ancllord's expense, to the configuration 

Page I Iì.OOFTOP COMMERCI^L LIIASE 
9773.000 Leasc to City re roollop v9 
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shown on EXhiþú-:Q'] and may be herein refèrenced as the "Porlland Oregon Sign" or "the Sign". 

L TENANT'S IìEQUIRED INSURANCE: Tenant is self-insured. Ifnot self insured, 
'fenant will maintain commercial general liability insur-ance, with limits of not less than 
$2,000,000,00 combined singie lirnit. 

J. EXHIBITS: The f'ollowing lixhibits are attached hereto and by this refeience made a 

part hereof: 

Exhibit "A" I)epiction of lìooftop Area 
Exhibit "B" Legal Description of Property 
Exhibit "C" New Configuration of "l\4acle in Oregon Sign" 
Exhibit "D" Rent Commencement Date Estoppel Cerlificate ancl Lease Amendment 
Exhibit "E" Building Rules and Regulations 
Exhibit "F" Rooftop Easernent 

K. BROI(EIì: Noue 
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ROOF'TOP COMMBRCIAL LITASE 

1. P¿rrtics. 'I'his Lease is nlacle between Lzurcllold ancl Tenant named irr the Basic Lease 
Plovisions as of the date set forth therein. 

2. Definitions.. In adclition to other clefinitions set forth in the Lease, unless the context 
otherwise specifies or requires, the terms listecl below shall have the following rneanings: 

(a) ('Builcling" shall rnean collectively the White Stag Building, the Bickel 
Building and the Slcidmore Building. 

(b) "Common Area" shall mean all the aleas of the Building usecl or intended to 
be usecl fi'om time to time in comrnon by tenants of the Iluilding or by agents, employees, customers 
or invitees of such tenants, including, but not limited to, elevators, escalators, loading docks, garbage 
pickup areas, and all lÌxtures, struotures, improvements and equipment pertinent thereto and 
constitutìng a part thereof'. 

(c) "Indemnifîed Parties" shall mean Lancllord, and l.andlord's membels, 
employees and agents . 

(d) "Landlord's Lender" shall mean thc holder of any loan that is seoured by a 
lien against the Building, 

(e) (rlandlord's Property Managcr" shall mean any real cstate property 
manâgel engaged by Lzurdlord lrom time to tirne to manage the Building. 

(g) "Master Landlord" shall me¿rn White Stag Block, LLC, an Oregon lirnited 
liability company, 70 NÌ/ Couch Street, Suite 207, Portland, OR97209 

(h) r'Pro¡refty" shail mean the real property described in Exhibit B. 

3. Ilosscssion and Commencemcnt. 

(a) Landlord shali tencler the Pt'emises to Tenant upon Tlenant noti$ring La¡cllorcl 
that Tenant has acquired title to the "Macle in Oregon Sign". 

(b) l'he Rent Comtnencernent Date shall be confinnecl in witing by the parlies 
prornptly upon such comlnencement by thc execution of the Rent Conrmencemerrt Date ìSstoppel 
Certihcate attached ¿rs llxhibit "D". 

(c) If the first day of the'fenl shall be a day other than the first clay of a calendar 
uronth, theu the Term shall be dcenred extended by the nullber of days between the Rent 
Commencement Date anci the first day oJ'the fìrst calendar month thereafter, so that the T'erm shall 
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expire at the end of the calendæ month. 

(d) On or before the expiration of thc llelrn, Lancllold agrees to execute and 
deliver, ol calrse to be executed and delivered, to Tenant that certain Rooftop lìasemcnt, a copy of 
which is attached hereto as EXhibjt 1El so as to donate, without compensation, said Rooftop 
Easeurent. 

4, Iì.ental. 

Upon the Rent Comr¡encement Date, T'enant shall pay to Laudlord the llental as 

described in the Basic f,ease Provisions. 

5, Tcnant's Taxes. l'enant is a tax exempt entity, If taxes should bc assessed as a 
result ol'this Lease, Tenant shall be responsible f'or and pay before delinqucnt all taxes assessed 

commencing on the Reff Commencement Date and continuing during the 'ferm against any 
leasehold or personal property ofany kind owned by or placecl upon or about the Prernises by Tenant. 

6. Tcnant's Insurance. 

Landlorci acknowledges that'Ienant is a self insurecl entity. If Tenant is no longer 
self-insurecl, then Tenant shall, at its owr expense carry ìn full force and effect: 

(a) A commercial general liability insruance policy, with an insurance 
carrier reasonably satisfactoty to l.ancliord, naming hiclemnifìed Parties as additional insureds, with 
limits not less than $Z iiillion cornbinecl single limit insuling Lancllorcl against liability fol hodily 
injury and property clamage occurring in, or about the Builcling. 

(b) Fire ¿rnd/or: casualty insurance with stanclard extencled oovcrage 
ondorsements covcting Tenant's trade fixtulcs, inventory ancl all other personal ploperty oumccl or 
used by 'I'enant at the Premises. 

(c) Ail such insurance policy shall be with an insurance oompally 01' 

companies with general policyholders' rating of not less than "A VIII" as r'¿rtec1 in the most current 
available ÏJest's I(ey llating Guide or "A- VIII" as then currently rated by Stanciard & Poor's or 
Moody's Investors Servicc and r.vhich are qualilied to do business in Oregon. 

(d) Workrnen's Cornpensalion ancl Employer's l-iability coverage as 

requirecl by the State of Oregon. 

(") Such policies shall provicie that the insurance shall not be o¿urcelable or 
reduced without at least thirty (30) days' prior written notice to Lanc1lorcl, ancl shall be clecr¡ed 
prirnzuy ancl noucontributing with any insurance available to L¿urdlord. 'l'enant sliall furnish 
Lancllord with a cerlificate or other acceptable evidence that.such insurance is jn cfI-ect. 
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(Ð If 'fenant is no longer self-insured and Tenart fails to obtain insrüaltce 
as required under this subparagraph (b), after written notice to Tenant, Landlord may, but shall not be 
obligatecl lo, obtain such insurance for Landlord's own benefìt and not frlr or on behalf of Tenant, 
and in such event, Tenant shall pay, as Additional Rerrt, the premium for such insurance upon written 
demand by Landlord. 

(g) Notwithstanding anything to the contrary set forth in tlús pzragraph 6, 
I-,andlord may iucrease all dollar lirnits spe cified herein fiom time to tirne as reasonably necessary to 
cff'ect economically equivalent insru'ance coverage, or coverage Landlord deems adequate inliglrt of 
the then existing circumstances. 

7. Use of Common Area. Subject to the provisions of this l,ease, Tenant, its 
employees, oontractors ard agents shall have the nonexclusive riglrt to use jointly with others the 
Common Area as defined in this Lease, This Lease does not grant any riglrt for the public use ol'the 
Common Al'ea, Flowever, the Common A:'-ea shall at all times be subject to the exclusive control, 
custody and management of Landlord and parts thereof may be closed at such time or times as may 
bc dctcrmined advisable by Landlord. Landlord reserves the right to makc ohange s in the Common 
Arca and in the Building from time to tirne, including, but not limitcd to, changes, additions or 
deietions with respect to the shape, size and location of the buildings and other improvements, the 
directory sign and other equiprnent and improvements situatecl in the Common Area. Lancllorci also 
reserves the right to erect promotional and other displays within the Common Area as Landlord may 
fi'om time to titne deem desirable, In the event that Lancllord's activities in the Common Alea may 
or would interfere or impede'fenant's right to access the Premises or the necessary electrical panel or 
service or may or could obstruct the public's view of the Sign, Landlorcl shall give Tenant prior 
notice of Landlord' proposecl activities, and Landlorcl shall take reasonable steps to recluce 
interference to Tenant's riglrt to access the Prernises for the pulpose of Tenant's iftendecl use ancl to 
avoicl obstruction of the public's view of tlie Sign. 

8. Use of Premires. l'he Premises shall be used for thc Usc set folth in the tsasic Lease 
Provisions and f'or no other purpose without Landlord's prior witten consent. In connectìon with the 
Use of the Prernises, Tenant shall: 

(a) Conf'onn to all applicable laws and legulations oÍ any public authority 
affecting the Premises and the Use thcreof, and coruect at'lenant's own expense any failnre of 
compliance creatcd through'I'enant's fault or by reason of Tcnant's Usc, unlcss such lailu¡e is cluc to 
Landlorcl's fault in the perfonnance ofthe agreements hereof to bc kept and pcrfonned by Lancllord. 

(b) Cornply with any reasonable rules respccting the usc of the Building 
promulgated by Landlorcl fi:om time to time ancl oommunicatccl to Tenant in writing, 

(c) Nof cornmit or suff.er any strip or waste olthe Premises ol the Builcling, or the 
improvements thereon ol any part fhereof. 
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(e) Tenant may not make any changcs to the exterior of the Building thal impaot 
or alter the historic building materials or involve adding or rernoving walls without prior approval 
fi'om Landlord, which approval may be withheld in Landlorcl's sole zurd unfetterecl cliscretion if the 
changes would cause the loss of any tax credits or tlueaten its status as a National Register property, 

(d) 'Ienant shall keep the "Made in Oregon Sign" illuminatecl 365 days a year 
during nighttime hours. In addition, at least during the period startiug on Thanksgiving and ending 
on New Years Day, Tenant shall cause the "red nose" on the Stag to illurniuate. This subsection 
shall not be applicable where Tenant is preventeci fi'om illumìnatingthe Sign due to: i) the Sign being 
out of service for repair, replacement or maintenance; ii) causes beyond Tenant's control (such as 

power faílule ol loss of connectivity with utility services); or ìii) emergency, casnalty ot acts of God. 

9. HazardousMaterials. 

(a) As used herein, the tenn "Flazardous Material" neans auy hazaldous or 
toxic substance, material, or waste which is or becomes reguiated by any fecìeral, statc, or local 
govenrmental aufhority including, but not lirnited to, those substances, materials, zurd wastes listed in 
the Unitecl States Department'liansporlation Ilazardous Materials Table (49 CFR 172,101) or bythe 
United States llnvironmental Protection Agency as hazardous substances (40 CFRPafi 302) and any 

(rhazardousamendments thereto, any material or substanoe whích is delined as a \ryaste" pursuant to 
Section 1004 of the Federal Resource Conservation and Rccovcry Act, 4?LISC $6903), or clefined 
as ahazardous substance pursuant to Section 101 of thc Comprchensive Environmental Response, 

Compensation and Liability Act,42 ils $9601 et seq. (42 USC $9601) together with petroleum 
products, exccpt f'or immaterial quantities of substances customarily and pruclently used in the 
cleaning axd maintenanoe of the Sign or the Premises in accordance with any applicable iaw. 

(b) Tenant shall not gerrerate, store, Lrse, or pemrit the generatiou, storage, oL 

usage of a:ry Hazardous Material upon the Premises or Building by 'lcnail, its agents, employees, 
contractors, or invitees without the pdor written consent of Lancllord, which consent may be withheld 
if Tenant does not clemonstrate to Lancllorcl's reasonable satisfactionthat such Ilazardous Material is 

necessary or useftil to Tenant's business and will be usecl, kept, ancl stored in a manner that complies 
with all laws regulating any such l-Iazarclous Matelial so brought upon Òr usecl or l<ept in or about the 
Premises or Building 

(") Tenant shall not cause or pet'mit to be dischalged into the plumbing or sewage 

of the Premises or Builcling any lJ.azarclous Material. 

(cl) Without lirniting or othetwise qualifiring any provision hereof, Tenant shail, at 

its sole cost and expense, cornply with zury and all rulcs, rcgulations, cocles, ordinances, statutes, and 

other requirernents of any lawful gorzernmental authority respcoting l-Iazardous Material, pollution, 
harrnful chemicals, and other n:latcr:ials in connection with Ten¿rnt's activities on or ¿rbout the 
Premises or Builcling and those of its agents, employees, contractoLs, or invitees. Tenanl specifìcally 
agrees to comply with such requirements relating to the handling, use, storage, and disposal of 
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Hazat'dous Material and other materials which are considered by any govelnmental autholity as 
harmful, dangerous, toxic, flammable, or otherwise cleserving special c¿re. Inthe furtherance of, and 
not in limitation of, Tenant's obligations heLeunder, tluoughout the Tet'm, Tenant shall do or cause to 
be done all things tìecessaly to preserve and keep in full force and eflect permits required fbr the 
concluct of its business ancl operations fì'om the time of conrrnencoment of this Lease until its 
expiration ol temrination. 

(e) f'enant shall pay the full cost of any cleanup, remedial, removai, or restoration 
wotk performed on or about the Premises or Building (including posting a performance bond for tlie 
estimated cost of cleanup if requirecl by Landlord) as required by any governmenfal authority in older 
to remove, neutralize, or otherwise treat Hazardous Material of any type whatsoever directly or 
indirectly placed by 'Ienant or its agents, employees, contractors, or invitees on or about the Premises 
or Builcling. 

(Ð Subject to the limitations of the Oregon Constitution and the Oregon'fort 
Claims Aot, Tenzurt shall be solely responsible for ancl shall inclemrify, defend, and hold hrclel¡nifiecl 
Parties harmless from any ald all clainis, judgments, cfarnages, fines, liabilities, clemancls, causes of 
actiou, proceedings, hearings, losses, inclucling without limitation, climinution in value oÍ the 
Premises or Builcling, damages for the loss or restriction on use of tentable or usable spaco or of any 
aurenity of the Premises or Building, clamages arising from any adverse impact on rnarketing of 
space, a:rd sutns paicl in settiement of clairns, attorney's fees, consultant fees, and expert fèes, which 
arise during or after the tetm hereof as a result of contamination by llazardous Material fi'om 
Tenant's Use or activities, or the use or activities of I'enant's agents or contractors relating to the 
storage, placement or use of Hazarclous Material (hereinafter collectively referred to as "Claims").
'Ihis indemnification by'lenant includes, without limitation, reasonable costs incumed in corurection 
with any investigation of site conditions or any cleanup, remedial, removal, or restoration work 
required by any I'ederal, state, or local govenunental agency or political subdivision because of 
llazardous Material present in the soil ol ground water on or under the Premises or Building. 
Without limiting the f'orcgoing, if the presence of any l"Iazardous Material on the Premises or 
Jluilding caused or permittcd by 'fenant or its agents or contractors results in any contarnination of 
the Premises or Building, Tenant shall promptiy talce all actions at its sole expense as are necessary to 
return the Premises or Building to the condition existing prior to the release of any such l-Iazaldous 
MaterialtothePremisesorBuilding, providedthatLandlord'sapprovalofsuchactionsshallfir'stbe 
obtained. The foregoing inclemnity shall survive the expiration or earlier temrination of this l,ease, 
Tenant agrees lo defend all such Claims on behalf of Indemnif,red Parties with counsel reasonably 
acceptable to L¿utcllord. 

(g) Lt acldition to atty other right of inspeotion contained herein, Landlord and its 
agents shall have the riglrt, but not the duty, to inspect the Premises or Building at any tirne upon 24 
hour wlitteu notice to cletelmine whether Tenant is complying with the terms of this Section of the 
Lease. If Tenant is uot in compliance with this paragraph, Landlord shall have tho right to 
imrnecliately euter.. upon the Premises to rernedy any contamination caused by 'l'enant's failure to 
cornply notwithstanding any other provision of this Lease. Landlord shali use its bcst clforts to 
minimize interlèrence with Tellant's business but shall not be liabic for any reasonable interference 
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caused thereby. 

(h) Any defauit under this paragraph shall be a material default of tiiis Lease 

enabling Landloril to exercise any of the remedies set forth in this Lease. 

(i) Notwithstanding anything to the contrary plovided herein, it shall not be 

urueasonable lor Lancllorcl to withhold its consent to any assignrnent, encumbrance, sublease, or 
other transfer of this Lease if aproposecltransferee's alticipated use of the Premises or Building 
involves the generation, storage, use, treatment, or clisposal of any Flazardous Material. No consent 
to any assignment or subletting shall constitute a further waiver of this provision. Any such 
assigrunent or subletting without such consent shall be voiri and shall at Landlord's option constitute 
a default hereunder. 

10. Tenant Improvements aUd Alterations. 

(a) Tenant shall be required to obtain the prior wlitten approval of Lancllorcl, 
consent shall not be urueasonably withheld, for any alterations or improvements to the Premises or 
any changes in the configuration of the Made in Oregon Sign, This paragraph shall not be construed 
to prohibit the free expression of the City of Portland as long as the configuration on the Sign is not 
uscd for commcrcial advertisement. 

(b) Any such alterations, additions or improvements sirall be made at Tenant's 
sole cost and expense, In the event'fenant's alterations, aclditions or irnprovernents require loof 
penetration, Tenant shall use Lardiord's roofiug conttactor or such other contractor as Landlord 
rezrsonably approves, During the period any construotion wananties are in existence concerning the 
Premises or any portion thereof, Tenant shall use Lancllord's conttactors to oomplete'I'enant's 
requirements pursuant to this paragraph l0. Landlord shall have ten (10) days after receiving 
Tenant's written notice of pr:oposed work to responcl or provide such written consent. 'fenant shall 
also obtain Landlolcl's consent f-or the location of the staging area for any aLterations, additions or 
improvements, Tenant shall provide Landlold copies of any plans and specifications, Tenant shall 
deliver to Landlord as-built plans showing all altelatious within thirf (30) days following installation 
of the alteration. Tenant shall concluct all work and supervise all contractols so as to avoicl 
urueasonably clisturbing any other occupants of the lluilcling. Tenant shall provide such construction 
insurance as rnay be reasonably required by Lancllord. The Parties understand that Tenzurt nust 
cornply rvith State and City laws related to public conlracts for good or services, public construction 
or improvernent plojects whioh may impact the sclection of contractors and the use of Lzurcllord's 
proposed contlaclors, and the selection or use of a particnlar contractor will be made with clue 

considerationtothelegalrequirements. IfLandlord'scontractorisusedforTeuantirnprovementsor 
alterations, any expenses or costs charged to Ten.tnt lnust be reasonable and within the market range 

that Tenant may obtain directly pursuant to pr-rblic biciding for the sarne services. 

(c) A1l work performed by the Tenant shali be done in strict cornpliance with all 
applicable building, fìre, sanitary and safety codes, ancl other applicable laws, statutes, regulations 
ancl olclinances, ancl 'lenant shall secure ali necessary permits f-or the same. Teuant shall keep the 
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Premises free from all liens in connection with any such work, All wolk performed by the 'Ien¿rnt 

shall be carried forward expeditiously, shall not unreasonably interferc with any tenants of the 
Building, and shall be completed within a reasonable time, Landlord or Landlord's agenls shall have 
the right at all reasonable times to inspect the quality and progless of such worlc. 

(d) Tenant sliall provicle its own trash container(s) for construction debris; 
promptly remove all construction and related clebris fi'om the Premises; and imrnediately following 
completion of construction, Tenant sha1l repair and restore any portions of the Premises hamred as a 
result of the construction activities to the condition existing imrnecliately prior to oonstruction. 
Landlord's review and/or approval of any request for alterations, additions or improvements in or to 
the Premises, zurd/or the plans and specifications with respect thereto, shall not create responsibility 
or liability on the part of Landlord, nor shall such review or approval evidence or constitute a 
representation or waïranty by Landlord with respect to the action or undefiaking approved or the 
conrpleteness, accuracy, design sufficiency, or compliance of such plans or specifrcations with laws, 
orcliuzurce s, rules, ancl /or regulations of any governmental agency or authority. Landlord and'Ienant 
aclcnowledge that such items shall be 'I'enant's exclusive responsibility. 

(e) Tenant shall not paint any exposed tirnbers or brick surfaoes or rnalce any 
changes to the interior masomy walls that are not in compliance with Lancllord's submittals to the 
State Historic Preservation Offrcc and the U,S. National Park Service. 

(Ð Notwithstanding the foregoing, Tenant unclerstancls that the availability of 
Historic Tax Creclits (as such term is generally defined in the Internal Revenue Cocle) is dependent 
upon the Builcling beiug restorecl and maintainecl in a manner which is consistent with the historic 
characteroftheBuildingandmeetstheSecretary'sStandards. Asaresult,thellenantandLandlord 
agree to rnutually cooperate to ensure all Tenart alterations and improvements comply with the 
Secretary's Standards. Þ'or these purposos, "Secretary's Standards" means the standards set forth in 
Title 36 of the Code of Federal Regulations ,Part67 .7 ,or any successor plovisions, as amended h'orn 
tilnc to time. 

11, Rcpairs and Maintcnance. 

(") The I'bllowing shall be the responsibility of Lancllord: 

(1) Repairs and maintenance ofthe roof and gutters, exterior walls, beruing 
wal1s, structural members, floor slabs, and foundatioq, 

(z) Maintenance and repair of the Comrnon Areas. 

(b) The following shall be the responsibility of Tenant, at'lenant's sole cost and 
oxpenso, and 'Ienant shall maintain all of the following in good conclition and repair: 

(1) The Sign and the electrical panel selving the Sign 
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(2) Any repairs or alterations in the Premises requit'ed urder Tenant's 
obligation to comply with laws ancl regulations ¿'rs set forth in paragraph 11(a) above. 

(3) A1l other repairs and rnaintenance to the Premises which Landlord is 

not recluirecl to lnalce under subparagraph (a) above, which includes, without lirliting the generality 
of the foregoing, utilities serving the Premises. 

(") All repairs, replacements, alterations or otlrer wot'kperfonned on or about the 
Premises by l.ancllord shall be done in such a way as to interf ere as little as reasonably possible with 
thc use of the Premises by Tenant or the ability of the public to view the Sign, Landlord shall give 
l-enant written notice of proposed Landlord activities where the activities may cause interfere with 
'I'enaú's use or where the visibility of the Sign may be reduced, Teuant shall have no right to an 

abatement of rental nor any ciaim against Landlord for any inconvenience or disturbance resulting 
from Landlord's performancc of repairs afìd maintenauce pursuant to this paragraph. 

12. Licns. 'Ienant shall keep the Premises ancl the Building and'lenant's leasehold 

interest fiee from all liens, including construotion, mechanic's and materialmen's liens, alising fi'om 
arry act or omission of Tenant or those claiming under Tenant. Notwithstanding ihe foregoing, in the 
event of a lien, Tenant shall remove said lien by applicable statutory bond proceclure or otherwise 
discharge such lien within ten (10) days of witten trotice fï'orn Landlord. Landlord shall have the 
right to post and maintain on the Premises or the Builcling such notices of nonresponsibiiity as are 

provided for uncler the lien laws of the state in wliich the Premises ale located 

13. Utilities ¿rnd Services. 

(a) f'enant shall be soiely responsible for all utilities serving the Sign. 

(1, Lancllord shall make available f'or l'enant's non-exclusive use the 
non-attended passenger elevator fäcilities of the lìuilding during "Business FIouLs" (as hcreafter 
defined). 

14. Ligbt and Air. 'fhis l,ease does not grant any rights of access to light or air over 
any pafi of the Premises ancl/or l3uilding. Ilowever, it is the Parties' interlt that the Sign is to be 

visible f or public viewing and that the Parties' activities that may lcducc visibility should be 

avoided or minirnized as provided in this Leasc, 

15. Indemnitv. 

(a) 'l'he lnclemnified Parties sh¿rii not be liable to Tenant, or to Tenant's ernpJoyees, agents, 

invitces, licensees, colrtractors, or visitols, clr to any other person, for any injury to pel'son ol damage 

to ploperty or f'or consccluential clamages of any nature on or ¿ibout the Premises or Builcling cansed 

by aly act or omission of Tenant, its agents, servalr.ts, or ernployees, or of any other persous eirtering 
upon the Premises or Builcling under express or irnpliecl invitation by Tenant; provided, horvever, 
subjeot to the plovisions of palagraph l6 below, wliich provisions shall corrtt'ol the terms of'this 
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pal'agraph 15, an Indemnified Palty shall be liable for actual damages resulting from its sole 
negligence or willlul misconduct. 

(b) The provisions ofthis paragraph shall survive expiration or earliertermination 
of this Lease with respect to claims or liability occurring prior to such termination 

16, Waiver of S.ubrosation. Notwithstanding anything to the contrary corúained in this 
Lease, but without limiting any other waiver set lorth herein, Landlord and Tenant hereby mutually 
agree that in the event either Landlorcl or Tenant sustains a loss by reason offire or any other event or 
casualty and such party is then covered (or is required by the terms of this Lease to be coverecl) in 
whole or in part by insulance with respect to such loss, then the palty sustaining the loss agrees that, 
to the extent (but only to the extent) such party is compensated for such loss by its insurance (or to 
the extent the insurance required to be carried uncler this Lease by such party would have 
compensated the party for such loss), the party sustaining the loss shall have no right to recovery 
against the other par1y, its partners, offrcers, agents, contractors or employees, and waives any riglrt of 
subrogation which might otherwise exist in or accrne to any third party. Landlord and'Ienant agree 
that all policies of insurance obtained by them pursuant to the terms of this Lease shall contain 
provisions or endorsements thereto waiving the insurer's rights of subrogation with respect to claims 
against the other and, unless the policies pennit waivers of subrogation without notice to the insuler; 
each shall notify its insurance companies of the existence of the waiver and inclemnity provisions set 
forth in this Lease. In all events, but subiect to any other waivers set lorth herein, the party 
sustaining any loss which is requirecl to be coverecl by insurance pursuant to the other provisions of 
this Leasc may recover from the other party (assuming such other party othelwise has liability for the 
loss sufforcd) thc amount of any cleciuctible or excess loss under any applicable policy of insurance, 
to the extent ofthe deductible under such polioy and/or such excess loss. 

17. Damage to Tenapt]Llrorrerfy, Landlord shall not be liable and Tcnant hereby 
waives all <;laims against Landlord fbr any damage to llie goods, stock, rnerchandise or otherproperty 
of Tenant or to any person in or about the Premises resulting fi'orn any canse whatsoever, including, 
but not limited to, damage by rain, water, gas, steam, electricity or theft, 

18, D¿rm¿rge or Destruction. 

(a) If fìtly percent (50%) ol' rnore of the gross leasable atea, inclusive of the 
rooflop, of the Building is darnaged, or if for reasons beyoncl Landlorcl's control ol by virtue of any 
1ìna:rcing of flie Ruilding, suff,rcient insurance procecds are not made available for the repair and 
restoratiou of the Building, then, ín any of such evellts, Landlord rray elect to terminate this Lease as 

of the date of damage or destruction by notice given to Tenant in wliting not more than one hundred 
and twenty (120) days fbllowing the date of damage or after the date Landlord determines that the 
insurancc proceeds will be insul'ficient, whichever is applicable, If such notice is givcn, ali rights and 
obligations of the parties shall cease as of the date of termination. Aly insurance which may be 
calried by Lerrdlord or 'feuant shall Lre lor the sole benef,rt of the party ca:'rying such insurance. 
Notwithstancling the above and in light of the benehts of the Sign to both parties, the parties will 
work together so that termination of this Lease would be a 'last resort' decision. 
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(b) In the absence of an election to terminate as describecl in subparagraph (a) 
above, Landlord shall proceed to restore the Building to substantially the same f'orm as prior to the 
damage or destruction, so as to provide'lenant usable space equivalent in quantity and character to 
that before the damage or destruction, Work shall be commenced as soon as reasonably possible, 
and thereafter proceed without interruption, except for work stoppages on account of mallers beyond 
the reasonable control of Landlord. 'I'here shall be no abatement of Rent. The repairs shall be made 
at the expense of Landlorcl, subject to the availability of insurance proceecis ancl shall be 
accomplished with all reasonable dispatch. l,andlord shall not be liable for interuption to Tenant's 
us of the Premises or for clamages as desoribed in paragraph 17 above, Tenant, at Tenant's expense 
shall repair and/or replace all of 'fenant's property necessary for the operation of Tenant's business. 

19. Condemnntjqn. If the entire Building shall be acquired or condemned by any 
governmental authority under its power of eminent clomain for any public or quasi-public use or 
pulpose, this Lease shall terminate as of the clate of vesting or acquisition of title in the conclemning 
authority ancl the rents hereuncler shall be abateci on that date. 

20. Tena¡rt's Default. lt shall be an "Eyent of Dcfault" by Tenant if Tenant fails to 
oomply with any material term or conditjon or fulfill any matelial obligation of this Lease (other than 
the payrnent of Rental or other charges), within thiúy (30) clays aftel the giving of w'itten notice 
specifying the nature of the clelàult with reasonable particularity. If the defäult is of such a nature 
that it cannot be completely remeclicd within the thirty (30) day period, this subparagraph shall be 
complied with if Tenant begins correcting the clefault within the thirty (30) day period and thereafter 
proceeds with rcasonable diligence and in good faith to effect the remedy as soon as practicable and 
provide Landlorcl with an estimated time table for corection of clefault 

21. Ilemedies on'l'enant's Defhult. If an Event of Default occurs, Landlord may, at 
Landlord's optiou, exetcise any onc or morc of thc rights and rcmedics available to a lancllord inthe 
state of Oregonto rcdress such default, consecutivcly or concunently, 

22. Assiqnment and Sublettins. 

(Ð Tenant shall not assign or pleclge this L,ease, sublet all or any part of thc 
Premises whether voluntalily, involurtarily or by operation of law, or permit the use or occupancy oI 
the Plemises by anyone otirer than Tenant, or assign this Lease fòr security purposes, wilhout the 
wlitten consent of Lancllord, which conserlt shall not be umeasonably withhelcl so long as the 
assignee is a govelnmental, public, chalitable ol non-profit entity. In the event that Lancllorcl shall 
couseut to an assigunlent or sublease hereuncler, Tenant sirall pay Landlolcl's leasonable atlorneys' 
f'ees ancl costs, incuuecl in connection with the processing of clocuments necessary to the giving of 
such consent. 

(b) Consent by l,andlord to Òne (1) assignnent 01'sublease shail not coristjtute a 
cousent to other transfèrs or a waiver of l-andlord's rights pursuant to this paragraph. 

23. Subordination. Tenant agrees that this Lease sliail be subject and suhordinate to any 

Page 12 ROOITIOP COMMERCI^J, LllASll 
9773.00ù l"ease lo City re roofìop v9 



gffi"$,{*(}
 

mortgage, trust deed or like encumbrance heretofore or hereafler placed by Landlord or its successors 
in interest upon its interest in the Prernises to secure the payment of monies loaned, interest thereon 
and other obligations. Lancllord agrees fo use Landlord's best eff.orts to provide Tenant a Non 
Disturbauce zurd Attomment Agreement fiom tlie hoidel of any future mortgage, trust deed or likc 
encumbrance. The tetms of any Non-Disturtrance and Attornment Agreement provided by Landlord 
shall also contain such covenants, conditions, restrictions, limitations, exceptions and the like as are 
reasonably necessaly ancl customary for the protection and balancing of the competing ìnlerests of the 
ll'enant, the Landlord's I-ender and Landlord. Such Non Disturbance and Attornment Agreement 
sirall also provide that no assignment or transfer of Landlord's rights heleuncler to a lending 
institution as collateral security in conncction with such encumbrance and no foreclosue sale or 
transfer in lieu of forcclosure shall affeot'Tenant's rightto possession, use zurd occupancy of the 
Premises so long as Tenant is not in rlef'ault hereunder. The failure by Landlord to obtain such Non 
I)isturbance and Attomment Agreement shall not affect the subordination of this l-ease to any such 
encumbrance. Tenant agrees to execute and deliver, within ten (10) clays of such rcqucst by l-andlord, 
any and all instruments desired by Landlord subordinating in the manner requested by Landlord to 
such mortgage, trust deed or like encumblance. Tenalt furthcr appoints Lancllord as its attorney in 
fact for the Term to cxecute, on behalf of 'l'enant, any such instruments subordinating this Lease to 
such mortgage, trust deed or like eucumbrallce. In the event ol'the sale of the reai property of which 
the Premises are a pafi upon foreclosure or upon the exercise of a power of sale, 'lenant will, upon 
written request of the purchaser, attorn to the purchaser and recogni ze Lhe purchaser as Landlord 
under this Lease, 

24. Itlstoppel Certilìcate. Ienant shall fiom time to time, upon not less than ten 
(10) business days' prior notice, submit to Landlord, or to any porson designated by l-andlord, in a 
lorm presented by Landlord, a statement in wliting certifying: (i) that this Lease is unmoclified and 
in Jlull force and effect (or if there have been modifications, identifying the same by the date fhereof 
and speciþing the nature thereof); (ii) that to the knowledge of Tenant no uncured default exists 
hereunder (or if such uncured default does exist, specifying the sarne); (iii) the dates to whichReffal 
and other chargcs payable hereuncler have been paid; (iv) that (to the extent accurate) Tenant has no 
claims against Landlord and no clefenses or olTsets to Rental except for the continuing obligations 
under this Lease (or if Tenant has any such claims, delcnses or offsets, specifuing the sarne); anci (v) 
such other matters as may be reqr.rested by Landlord. 

25. Forcc Maicure. Except fot Tenant's obligationto pay Rental ancl othel charges, 
neither party shall be deemed in ciefault for the nonperfor:lance or flor any interruption ol delay in 
performiurce of any of the tenns, covenants ancl conditions of this l-,ease if tire sarne shall be due to 
any labor dispute, strike, lock-out, civil commotion or like operation, invasion, rebellion, hostilities, 
war, tetrorism, bio-terrorism, military or usurped power, sabotage, governmental regulations or 
coutrols, inabiiity to obtain iabor, service s or materials, or tluougli act of God or causes beyond the 
reasonable control of such pat'ty, provicle cl such cause is not due to such paúy's willlil act or negleot, 

26. La¡rdlord's Riqht of Entrry. Ilpon witten notice of'not less than twenty-lbur (24) 
Itours, Landlord and/or its authorizecl representatives may enter the Premises at all reasonable times 
(but at any time in the event of emergcncy) to inspect, clezìn, repair, alter or improvc the Premises, 
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including but nol limited to work (i) needed to comply with any laws, ordinances, rules or regulations 

of any public autholity; or' (ii) that Lzurdloril deems necessary in connection with the expatrsion, 

reduction, remodeling. or renovation of any portion of the Building. Tenant acknowleclges that 
Lancllord may install concluit and other utility runs in the open ceilings of the Premises. No excrcise 

by Landlord of any rights hereunder shall entitie 'lenant to any compensation, damages or abatement 

ofRental for any injury or inconvenience occasioned by such exercise. 

27. Landlord's Rieht to Cure Default. If T'enant shall fail to perform any of the 

covenants or obligations to be performed by 'l'enant, Landlord, in addition to all other remedies 

provided herein, shall have the option to cure such default after thilfy (30) days' written notice to 
Tenant. All of Landlord's expenditures incured to conect the default shall be reimbursed by Tenant 

upon demancl with interest from the date of expenditure by Landlorcl at a rate of nine percent (9%) 
perannum. Landlord'srighttocuredefaultsisforthefullprotectionofLandlordandtheexistence 
of this right shall not release 'lenant from the obligation to perform all of the covenants herein 
providcd to be performed by Tenant, or deprive Landlord of any other right which l-,andlord may 
have by reason of suoh default by Tenant. 

28. Landlord.'s Dcfault. In the cvent of any default by Lancllorcl, Tenanl shall give 

Landlord ancl Landlord's Lender written notice speciS'ing such clefault with parlicularity, and 

Landlord shall have tirirty (30) days (or such longer period as may be required in the exercise of 
reasonable diligence) in which to curq any such clef¿ult. Tenant may not exercise any remedies f'or 

clefault by Landlold uniess and until Landlord's Lender shall have been given written notice of such 

default by'lenant and a reasonable opportunity to cure the same (which in no event shall be less than 

30 days), 

29. Iìrol<ers. Venerable Properties, LLC, an affiliate of a¡rd agent for Landlord, is a 

licensecl real estate organization in the State of Oregon. Arthur l)eMuro is the clesignatecl bloker of 
Venerable Ploperties, LLC, the manager of Landlord, and an owner of entjtics that are members in 
l,andiord. Craig I(elly, a licensed real estate broker, is also amember in Landlord. Tenalt shall owe 

no leasing fee to Venerable Properties, LLC for conducting this tralsaction. 

30. Landlord's Liability. Anything in this Lease to the contrary notwithstzrrding, 
covenants, undeltakings and agteements herein made on the part of Lancllord are macle and intenclecl 

not as personal covenants, unciertakings ancl agreements or for the purpose of binding Lancllorcl 

personally or the assets of l,andlord, except Landlortl's itrterest in the Builcling, but are tnacle ancl 

intended for the pulpose of binding only Landlord's interest in the Builcling, as the same uiay, fi'our 
time to time, be encumbered. No person al liability or personai re sponsibility is assumed by nor shall 

at any tilne be assertecl or enforced against Landlorcl, Lancllord's paltners or their lespective heirs, 

legal representatives, sLrccessols and assigns on account ofthis Lease or: on account ofary covenaut, 

unclertaking 01' agreement of l-andlord contained in this Lease. 

31. Gencr¿rlProvisions. 

(a) Cs¡1pl_e,t-e*Agt:c9jge¡I. 'lhere are no oral agreements between l.,andlord and 
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Tenant aff'ecting this Lease, and this Lease may not be modifìed, except by written instrurnent by the 
pariies or their successors in interest. lfhis Lease supersedes and cancels any and all previous 
negotizrtions, ar'rangements, brochures, agreemerrts and othel statements, if any, between Landlord 
and Tenant or displayed by Landlord to Tenant with respect to the subject matter of this Leasc or the 
Building. There are no representations between Landlord and Tenant, other than those contained in 
this Lease, and all reiiance with respect to this Lease is fully upon such representation, Subrnission 
of this instrument by Landlord for examination or signature by I'enant does not constitute a 
reservation of or option for the Lease, and this instrument is not effective as a Lease or otherwise 
until execution and delivery by both Landlord and Tenant. 

(b) Exhibits and A{clenda. Exhibits and Addenda attached hereto are ilcorporated 
herein and made a part of this Lease. 

(c) Recordatiq¡1, Neither Lancllorcl uor Tenant shall record this l-ease or a 

rnemorandum hereof withorrt the prior consent of the other party. 

(c1) _Watyel. If eithcr Landlord or Tenant waives the performance of any telm, 
covena:rt or condition contained in this I-ease, such waiver shall not be deemed a waiver of any 
subsequent breach of the same or any other term, covenant or condition contained in this Lease. 
Acceptance of Rental (in whole or part) by Landlord shall not constitute a waiver of any preoeding 
breach by Tenant of any terrn, oovenant or condition of this Lcase, regardless of Landlord's 
knowledge of such preceding breach at the time of Landlord's acceptance of such Rental. Failure by 
Landlord or Tenant to enforce any of the tcrms, covenants or conditions of this Lease for any length 
of time shall not bc dcemed a waiver or to decrease the right of Landlord or Tenant to insist 
thereafter upon the strict performance by the party violating any of the tems, covenants or conditious 
of this Lease. Waiver by Landlord or Tenant of any term, covenant or condition contained in this 
Lease may only be made by an original written document signed by the waiving palfy, 

(e) Ti&c. l'ime is of the esserlcc ol'thjs I-,ease. 

(Ð $eyglahtliry. If any term or provision of this Lease, the deletion of which 
woulcl not aclversely affect the receipt of any material benefÌt by either party her:eunder, shall be held 
to be invalicl or utrenfotceable to any extent, the remajncler of this Lease shall not bc affectecl thereby 
and each telm and provision of this l,ease shali be valid and enforceable to the fullest extent 
permitted by law. 

(g) Notices. All irotices, clemands, consents, approvals arrd other cornmunications 
which are requited or desired to be given by cither party to the other hcrcunder shall be in writing ancl 

shall be: hand delivered; transmitted by facsimile (with a duplicate copy sent by fìrst olzrss mail, 
postage prepaid); sent by certifiecl or registered mail, postage prepaid, return receipt recluested; or 
sent by reputable overnight courier service 1'or deliver:y on the next business day, delivery oharges 
prepaicl. Notices delivered by hand or by overnight oouricr shall be cleemed givcn when actually 
reccived or rvhen refused by their intencled recipient, Facsimile notioes shall be cleemed clelivered 
when a legible copy has been received (proviclecl receipt has been ver:ilired by telephone confnnration 
or one of the other penlitted rneans of giving notice pursr-rant to this paragraph, Mail notices shall be 
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cleemed receivecl two (2) days following rnailing. Notices shall be setrt to Landlord and Tenaltt at thc 

addresses set forth in the Basic l,ease Provisions. A party may change its address for notice by giving 
¿rt least ten ( 1 0) clays prior notice of such change to the other party. Any notice required hereunder 

rnay be given eithel by an agent or attorney acting on behalf'of aparty. 'fenant hereby appoints as its 
agent to receive the service of all eviction (including, but not limited to, forcible cntry and detaiuer 

and unlawftrl cletainer), sumlrons, complaints and notices the person in charge of or occupying the 

Premises atthe time, and, if no person shall be in charge of or occupying the same, then such service 

may be made by attaching the same to the main etfrance of the Prcmises. 

(h) Joint and Several Liabiliry. If there be more than one Tenant, the obligations 
hereunder imposed upon'lenant shall be joint and several. 

(Ð@'Noremec1yore1ectionhereundershal1bec1eemed 
exclusive, but shall, whenever possible, be oumulative with all other remedies at law or in equity. 

û) SuCçesËsÆ andêåUg¡1$_. Subject to the provisions ofparagraph 22 above, the 

tel'ms, covenants and conclitions contained herein shail be binding upon and inure to the benelltt of 
the heirs, successols) exeoutol's, adrninistlators and assigns of the parties. 

(k) Costs of Suit. In the event that any pafiy to this Lease institutcs a suit, action, 
arbitration, or other legal proceeding of any nature whatsoever, relaling to this Le¿rse or to the rights 
or obligations of the parties with respect thereto, including, without limitation, any proceeding 
seelcing a declaration of rights, f.or rescission or underthe U.S, lla¡kruptcy Code and involving issues 

peculiar to f.ecleral bankruptcy law, the prevailing party shall be entitled to recover fi'om the losing 
party its reasonable attorney, paralegal, accountant, expert witness (whether or not called to testift at 

trial or other proceeding) and other professional fees and all other fees, costs, and expenses actually 
incuned and reasonably necessary in oonnection therewith, incLuding but not limited to deposition 
transcript and court repoúer costs, as determined by the judge or arbitrator at trial or othel 
proceeding, and including sucir I'ees, costs and expenses iucnrred in atry appellate ol review 
proceecling, or in coliecting any judgment or awarcl, or in enforcing any clecree renclered with lespect 

thereto, in addition to all other amounts plovidecl fol by law. 

(1) .SaLq. In the event that the original Lancllord or any successor in interest of 
Landlorci in the Premises shall sell or convey the Premises, all liabilities and obligations on the part 
of the original Lancllorcl or such successor under this Lease occurring thereafter shall terminate and 

theleupon all such liabilitjes and obligations shall be binding upon the new owner. 

(nÐ eOUSltUSIiaA, The paragraph headings of this Lease are not a piut of this 
Lease and shall have no effect upon the construction or intetpretation of any parts o.[this Lease. If 
the context so requires, the singular pronoun shall be taken to mean ancl include the plural ancl that 
generally all gramn, atical changes shall be macle, assumcd and implied to urake the provisions hereof 
apply equally to corporations, partnerships and indivicluals, 

(Ð Lay{_GqVapiltg. This Lease shall be goveme<l by the laws of the state of 
Oregon. 
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(o) Amendment, Tenant agrees that it \,viil consent to a chänge in the terms of this 
Lease îhat (i) is ncccssary to seclrre the availability of or to accomrnodate the utilization of the 
I-listoric Tax Credits and/or New Market Tax Credits with respect to the proposed rehabilitation of 
the Property and (ii) cioes notmaterially infringe on the economic arrangelnent of the lenalt createcl 

hereunder with respect to its leaseholcl interest in the Property. For exarnple, one such change that 
does not materially infringe on said economic arrangement is a change in the Tenn Ji'om the 1 8 year 
term specified hereunder to either a 16 1's¿¡ 1rt'nt or a20 year term provided the Landlord is advised 
by its legal counsel ancl/or legal corursei ofthe prospective tax credit investor that such a change is, 
as noted above, necessary to secure the availability of or to accommodate the utilization of the 
I'Iistoric Tax Creclits anci/or New Market Tax Credits with respect to the proposed rehabilitation of 
the Propefly. An example of a material infi'ingement on said economic ar:rzurgement is a change in 
Rental. 

(p) Arbitration. Any iubitration between the parties pursuant to the Lease shall be 
administered by, anci in accorciance with the rules o[, Arbitration Services of Poltland, Inc. If such 
cotporation no longer exists or no longer provides such arbitration selvices ¿rt the time of the 
determination then the presiding judge of the Multnomah County Circuit Court shall appoint a 
comparable arbitration service upon the request of either party. 

lN WI'INESS WIÌEREOF, Landlord and Tenant have executed this l,ease in duplicate the 
clay and year first herein written, any corporate signature being by authorily of the Boatd of Directors. 

White Stag Blocl< Master Subtenarrt, LLC City of Portland, by and through the Office of 
an Oregon limited liability company Management and Financc 

Venerable Gtoup, Inc,,lts Manager 
By: 

Ilv: Jeffrey L. Baer, Director 
President Title: Bureau of Intemal Business Servioes 

LANDLORI) TDNANT 

Approvecl as to Form 

City Attorney 
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Depiction of Iìooftop Area.
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EX}IIBIT "R" 

Legal I)escriDtion 

PARCI]L I: 

Lot 8 ancl the Northerly 30 feet of Lot 5, Block 9, COUCH'S ADDITION TO TI-IH CITY OF 
PORTLAND, in the City of Portland, County of Multnomah and State of Oregon. 

PARCEL II: 

Lots 1 and 4 ¿urd the South 20 feet of Lot 5, Block 9, COUCH'S ADDIiI'ION TO TI-IE CITY OF 
PORTLAND, in the City of Porlland, County of Multnomah and State of Oregon. 

EXCEPTING THEREFROM a parcel beginning at a point on the West line of Front Street in said 
Cily of Portlancl, 49.30 feet South of the Northeast corner of saicl l-ot i and running thence Southerly 
along the West line of said Front Street a clistance of 0.70 f'eet to apoint in the North lirrc of Burnside 
Street 100 feet to tlie Southwest corner of said Lot 1 ; thence Noltherly along the V/est line of said 
Lot 1 , a clist¿urce of 6.09 feet to a point; thence Easterly 100,14 feet to the place of beginning. 

PARCEL III: 

Lots 2 and 3, Illock 9, COUCH'S ADDITION TO THE CITY OF POR'|LAND, in the City of 
Portland, County of Multnomah ald State of Oregon. 

SUBJEC'I TO the rights of the pr"rblic in and to that portion of l.ot 2 talcen for the wiclening of West 
Burnside Street, 

AND SUBJECT TO the rights of the public jn ancl to that poltion ol'said Lots 2 ancl3 taken fbr tlie 
widening of NW First Avenue. 

EX]IIBIT B TO ROOFI]OP COMMERCIAL LEASE 
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EXI{IBIT "C''
 

New Confieuration of "Made in OregoE Sign"
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Lancllords initials 
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BXHIBIT'Of)'' 

Rent Commencement l)ate 

flstoprrel Certificate and Lease Amendment 

This Rent Commencement Date Estoppel Cerlificate and Lease Alnendment is made as of 
this _ clay of , with reference to that certain Lease dated 

2010,by and between White Stag Block Master Subtenant, LLC ("Landlord"), and City of Portland 

("Tenant"), for the Premises commonly known as the rooftop area shown on Exhibit "4" attached 

hereto and incorporated herein. The undersigned hereby affit'ms and acknowledges the following 
information as true and oorrect: 

Rent Commencement Date: 20 

Lease Bxpiration Date: 20 

White Stag BlockMaster Subtenant, LLC, an City of Portlancl, by and through the Olfice of 
Oregon limited liabilíty company Management and Finance 

By; Venerable Group, Inc.,Its Manager 
By: 

By: Jefïrey L, Baer, f)irector 
Arl DeMuro, Presiderf Title: Bureau of Internal Business Services 

LANDLORD TENANT 

Approved as to Fom 

City Attorney 
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EXI{IBI'I "E'' 

Ruildins llules And Resulations 

The Iìules and Regulations shall be subject to the terms and conditions ofthe Lease ancl to the 
extent the Rules and Regulations conflict, the terms of the Lease shall goveln, 

1. 'lenant shall not place anything or allow an¡.'thing to be placed near the glass of any window, 
door, partition or wall which rnay appeal unsiglrtly fi'om outside the Plernises. No awnings or other 
projections shall be attached to the outside walls of the Buiiding without the prior w'itten consent of 
Landlord. No cuúains, blinds, shades or screens shall be attached to or hung in, or used in 
connection with, any window or door of the Pretnises, other than Building standard materials, 
without the prior written consent of Landlord. 

2. 'lenant shall not obstruct any sidewalks, halls, passages, exists, entrances, elevators, 
escalators or stailways of the Ruilcling. 'I'ire halls, passages, exits, entrances, elevators, escalators and 

stairways are not for the general public, and Landlorcl shall in all cases retain the right to controi ancl 

prevent access thereto of all persons whose presence in the judgment of Landlord would be 
prejuclicial to the safety, chalacter, reputation and interests of the Building and its Tenants; proviclecl, 

that nothing herein contained shall be construed to prevent such access to persons with whorn any 
Tenant normally deals in the ordinary course of its business, unless such persons are engaged in 
iliegal activities. Tenant and no employee, invitee, agent, licensee, or contractor of Tenant shall go 

upon or be entitled to use any porlion of the roof of the Builcling. 

3. The clirectory of the Building will be plovicled exclusively for the display of the name and 
location of Tenants ancl sucli other information as Lancllord deems necessary. 

4. All clcaning and janitorial services f'or the l3uilding (excluding the Premises) shall be 
provicled exclusively through T-,andlord or Landlord's janitorial contractors. No person or persolìs 
other tlian those approved by Landlorcl shall be employed by 'I'enant or pennitted to enter the 
Builcling fbr the pulpose of cleaning the sarne, 'l'enant shall not cause any unneoessary labor by 
carelessness or indifference to the good order and cleanliness of the Premises. Landlord shall not in 
any way be responsible to 'I'enant for loss of propcrty on the Premises, however occurring, or for aly 
damage to 'fenant's propcrty by the.janitols or any other ernployee of any other person. 

5. 	 Lancllord will ämish l'enant, free of cliarge, with two keys to each cloor lock iu the Prelnises. 
Landlord may impose a reasonable oharge lor any additional keys. 

6. No furniture, freight, or eclr-ripment of any kincl shall be brouglrt into the Building without 
plior uotice to Landlord ancl all moving of tire same into ol out of the Builcling shall be done at suoh 

time and in such rnallner as Lancllord shall designate, No furnitule" ecluipment or merchandise shall 
be received in the Builcling ol carried up or down in the elevators, except between such houls ancl in 
such elevators as shall be designated by T,andlord. 
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7. Tenant shall not place a load upon any floor of the Premises which exceeds the load per 
squale foot which such floor was designed to carry and which is allowed by law, Tenant shall 
cooperate with Landlorcl to i) appropriately distribute weight of heavy equipment, and ii) rninimize 
noise or vibrations of equiprnent. 

8. 'lenant shall not use or keep in the Premises any kerosene, gasoline or flammable or 
combustible fluid or material other than those limited quantities necessary for the operation or 
maintenance of equipment. Tenant shall not use or permit to be used in the Premises any foul or 
noxious gas or substance, or pelmit or allow the Premises to be occupied or used in a manner 
offensive or objectionable to Landlord or other occupants ofthe Iluilding by reason ofnoise, odors or 
vibrations, nor shall 'lenant bring into or heep in or about the Premises any birds or animals (except 
seeing eye dogs). 

9. 'lenant shall not use any method of heating (including space heaters) or air-conditioning other 
than that supplied or approved by Landlord. 

1 0. lenant shall not waste electricity, watel or air-conclitioning and agrees to cooperate fully with 
Landlord to assure the most effective operation of the Builcling's heating and air-conditioning and to 
comply with any governnentai energy-saving rules, laws or regulations of which Tenant has actual 
notice, and sirall not adjust controls other than room thermostats installed fbr Tenant's use. l'enant 
shail keep coruidor doors closed and shall endeavor close window coverings at the end ol'each 
business day. 

11. Iìxccpt for legally required service animals, no pets shail be allowcd in thc Building. 

12. Landlord reserves the right to exclude lrom the tsuilding between the hours of 6:00 p.m, anci 

7:00 a.m,, or such other honrs as may be established fi'om time to time by Landlord, and on legal 
holidays, ¿illy person unlcss that person ís known to the person or employee in charge of the Building 
and has a pass or is propelly identified. Lancllord shall not be liable for damages for any eror with 
regard to the aclmission to or exclusion from the Building or aîy pelson. Tenant shall be responsible 
for all persons for whom it requests passes ancl shall be liable to Landlord for all acts of such pel'sons. 
Landlord l'esel'ves the light 1o prevent access to the Building in case of invasion, mob, riot, public 

excitement or other commolion by closing the cloors ol by other appropriatc action. 

I 3 . Tenant shall close and lock all doors of its Premises and entirely shut off al I water faucets or 
other watel appalatus before Tenart aud its employees leaüe the Premises. Subject to paragraph l9 
of the Lease, 'lenant shali be responsible for any damage or injuries sustained by other'fenants or 
occupants of the Builcling or by LandJord fbr noncompliance with this rule. 

14. 'fenant shail not obtain f-or use on the Prernises ice, catering, beverage, towel or other similar 
services ol accetrrt barbering, bootblaclcing, or autornobile services, i.e., washing and oil changes 
upon the Premises, except at such hours and under such regulations as may be reasonably fixed by 
Landlord. 

15. 'l'he toilet l'oorìrs, toilets, urinals, wash bowis md other apparzrtus shall not be used for any 
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pulpose other than that for which they were constructecl, and no foreign substances of any kind 
whatsoever shall be tluown thercin, 

16. Tenant shall not interlère witli raclio or television bloadcasting or reception fì'om or in the 
Building or elsewhere. 

17 . Rxcept as expressly pennitted in the Lease, Tenant shall not mark, drive nails, screw or drill 
into the paditions, winclow mullions, woodwork or plaster, or in any way cleface the Premises or any 
part thereof, except to install nonnal wall hangings, Tenant shall repair any damage resulting fi'orn 
noncompliance uncler this rule. 

19. I-,andlord reserves the right to exclude or expcl fi'om the lluilding any person who, in 
Landlord's j udgment, is intoxicated or under the influence of liquor or drugs or who is in violation of 
any of the Rules and l{egulations of the Building. 

20. Tcnant shall store all its trash and garbage within its Premises. Tenant shall not place in any 
trash box or receptacle any material which cannot be disposed of in the ordinary ancl customary 
manncl' of trash and garbage disposal, All galbage and reluse disposal shall be made in accorclance 

with clircciions reasonably issued from tine to time by Landlord. Tenant shall follow all Landlord's 
clirections concerring sepet'ation of recycled materials. 

21. Subject to the provisions of the Lease, the Premises shall not be used f'or the storage of 
merchandise held for sale to the general pr,rblic, ol fol lodging or for manufacturing of any kind. No 
cooking shall be clone or permittecl by Tenant on the Premises, except that use by Tenant of 
Underwriters' Laboratory-approved equipment for brewing cofflee, tea, hot chocolate a:rd similar 
beverages shall be permitted and the use of a rnicrowave shall be permitted, provided that such 
equipnrent aurl use is in accordance with all applicable federal, state, county and city laws, codes, 
oldinances, rules and regulations. 

22. Tenant shall not use in any space, or in the public halls of the Building, any hand trucks 
except those equipped with rubbel tit'es and side guards, or suoh other material-handling cquipment 
as Landlord rnay applove, 'llenant shall not bririg zrny other vehicles of any kind into the Building. 

23. Tenant agrees that it shall comply with all fire ancl secr:rity regulations tliat may be issuecl 
from time to tirnc by l,andlord, and Tenant also shall provicle Lancilorcl with the name of a clesignated 

responsible employee to reprcsent Tenzurf in all matters pertaining to such file or security regulations. 
Ten¿rnt shall cooperzrte fully with Lancllord in all matters concerning fire and other emergency 
procedures. 

24. Iimployecs of Landlorci shall not perfomr a:ry work or do anything out.side of their regular 
duties without special instructions lì'om l-,ancilord" ancl no ernployee of l,mdlord will actnit any 
person (Tenant or otherwise) to any locked oflice with specific instructjons from Landlold, 

25. 'l'enant shall not pennìt snroking in the Premises; Landlord has clesignated all intemal 
pottions of the lluilciing arrd certain exterior areas on the Site as a non-slRoking I'acility. 
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26. fenant shall at all times maintain with Landlord or Landlorcl's Building Manager two (2) 
individuals to serve as Tenant's emergency and afterhours contacts. 'fenant shall at all tilnes provide 
said inclivicluals names, and cument home ancl cellular telephone numbers, 

Landlorrl reselves the right to make such other and reasonable Rules and Regulations as, in its 
judgment, nray from time to time be needed for sal'ety, security, care and cleanliness of the Building 
and for the preservation of good order therein. 'lenant agrees to abide by all such Rules and 

Regulatiorrs hereinabove stated and any additiorral rules and regulations rvhich are adopted. 

Tenant shall be responsible for the observance of all of the foregoing ruies by'llenant's cmployees, 
agents, clients, customers, invitees or guests. 
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EXHIBIT "F'' 

Rooftop Eascment 

Afler Recorciing, Retum to: 

ROOFTOP EASEMEN:T 

TI-IIS ROOFTOP EASEMENT ("Easement") is made as of the _*_-* day of,-______-,*, _ 

2010 ,by White Stag Block ,LI.C ("Grarrtor") whose address is 70 NW Couch Street, Suite 207, 
Poltland, OR 97209 and the City of Porfland. acting by and through its Ofïice of Management 
and Finance, ("Grantee") whose adclress is 1120 SW 5th Avenue, Room 7204,Portlancl, Oregon 
97204 (all initially capitalizedtemrs contained herein not defined elsewhere herein shall have the 
meanings ascribed to those terms in paragraph 2 below). 

1. Introduction. 

(a) llhe Iìroperty. Glantor is the owner of certain real property located in the City of 
Portland, County ol'Multnomah, State of Oregon, more particularly clesclibecl on Ex¡jþlt "4" 
attached hereto and by this ref'erence incorporated helein and Grantee is thc ownel of that certain 
illuminatecl sign (as hereafter defined) located on the rooftop of the building located on the 
Iìuilding (the "Portland Oregon Sign"). 

(b) PUrp()lg. 'lhc purpose of this lìasement, among other things, is to itrslue access to, 
the propcr use and maintenance o.f the Portland Oregon Sign (forrneriy knowr as "Macle in 
Orcgon Sigrr"), 

(") Gift. 'Ihe Easements desoribecl irereiu are being clonated by Glautor to Crantee 
without ¿xly payrrerlt by GranLee to Grantor. 
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2. Definitions. 

(a) BuÍlding" shall mean collectively the White Stag Building, the Bickel 
Building and the Skidmore Building located on the rcal property located on Exhibit ".z\".. 

(b) 'rCommon Area" shall mean all the areas ofthe Building usecl or intenclecl 

to be used fìom time to time in common by Grantccs of the Builcling or by agents, employees, 
customers or invitees of such Grantees, including, but not limited to, elevators, garbage pickup 
zu eas, and all fixtures, structurcs, improvements and equipment pertinent thereto and constituting 
a part thereof, 

(") "Indemnified Partics" shall mean Grantot, Grantor's rnembers, 
employees zrnd agents. 

(d) "Gnrntor's Lendcr" shall mean the holder of any loan that is secured by a 

lien against the l3uilding. 

(e) ooGrÀntor's Pro¡rerty Manager" shall mean any real estate property 
manager engaged by Grantor fi'om time to time to manage the Building. 

Itasernenf. 

(a) Grantor her'eby grants, bargains, sells, establishes and creates fÌrr the 
benefit of Grantee, an cxclusive easement of use and enjoymelÍ on, over', across and tluough that 
portion of the loof of the Builcling in the area shown on Exhibit "B" attaohed hereto and 
incorporated herein (the "Rooftop Easement"), together with a nonexclusive easement fbr the usc 
of the Common Areas of the Building for the purpose of locating, maintaining and repairing the 
Poltland Oregon Sign (the "lìasement). Includecl in the Bascmcnt is access to the electrical panel 
located in the southeast colner of room 42 (located about 20 feet fiom Elevator #1 in the 
northeast corner of the basement of the Building) axd together with aocess to and lrom the 
Rooftop Easement tluough the Common Arca of the Building as is necessay lor ingress zurcl 

egl'oss to the Rooftop Eascment. This Easement cloes not grant any right for the public use ofthe 
Building. 

(b) Except as set fi¡rth helein, the Easement shall be perpetual a.nd run with 
the land described herein, 

4, Intentionallycleletecl. 

5. Gr¿rntee's Taxcs. Grantec is a tax exempt entity. If taxes should be assessed as a 

result of this Easement, Grantee shall be responsible for and pay bel'ole delitrquent all taxes 
assessed against any leasehold or personai property of any kincl owned by or placecl llpon or 
about tlte Easement by Grantec. 
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6. Grantee's Insurance. 

Grantor acknowledges that Grantee is a self insuted entity. If Grantee is no longer 
selÊinsurecl, then Grantee shall, at its own expense carty in fullforce and effect: 

(a) A commercial general liability insurance policy, with an insulance 

camier reasonably satisfbctory to Grantor, naming Indemnified Parties as additional insureds, 

with limits not less than ÍN2 million combincd single limit insuring Grantor against liability for 
bociily injury and property damage occuning in, or about the Building. 

(b) Fire and/or casualty insurance with standarcl extenclecl coverage 

cndorsements covering Grantee's trade fixtures, invetrtory and ali otherpersonalproperty owned 

or used by Grzrntee at the Property. 

(") All such insurance policy shall be with an insutance company or 
companies with genet'al policyholders' rating of not less than "A VIII" as rated in the most 
cuuent available Best's Key Rating Guide or "A- VIII" as then currently rated by Standard & 
Pool''s or Moody's Investors Service and which are qualifiecl to do business inthe state in which 
the Prernises are locatecl. 

(d) Workmen's Cotnpensation and Employer's Liability coverage as 

required by the State of Oregon. 

(e) Such policies shall provide that the insurance shall not be 

cancelable or reduced without at least thirty (30) days' prior written notice lo Glantor, and shall 
be deemed primary and noncontributing with any insurance available to Grantor. Grantee shall 
fuinish Grantor with a cerlificate or other acceptable evidence that such insurance is in eflfect. 

(Ð If Grantee is no longel self-insured and Glantee fails to obtain 
insurance as required under this subparagraph (b), aftel written notice to Grantee, Grantor uray, 

but shall not be obligatecl to, obtain such insurance for Grailor's own Llcnelit and not f.ol or on 

behalf'of Grantee, and in such event, Grantee shali pay, as Aclditional Rent, the premium f'or such 

insutance upon demancl by Glantor. 

(g) Notwithstancling anfihing to the contrary set forth in this palagraph 

6, Granlor may increase all dollar lirnits specífied herein liom time to time as reasonably 

necessary to eff'ect economically equivalent insurance covel'age, or coveragc Glanlor clcems 

aclequate in light of the then existing circumstances. 

7. Use of Common Arca. Subject to the provisions of this Easement, Grautee, its 
employees, contractors and agents shall have the nonexclusive light to usc j ointly with others the 

Common Area. 'l'his llasernent does not grant atry right for: the public ust: of the Comrnou Atea. 
Ilowever, the Common Area shall at ali times be subject to the exolusive coutrol, custody and 

management of Grantor and parts thercof may be closecl at such time ¿rs rnziy bc cletertninecl 

advisable by Glantor, In the event that Granti¡l's activities in or adjacent to the Conrmon Area 
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may interf'ere or impede Grantee's rights under this Easement or could obstruct the public's vieu'
 
of the Sign, Grantor shall give Graltee prior written notice of Grantor's prr"rposed activities, and
 
Grantor shall take reasonable steps to reducc interference to Grantee's rights under this Hasement
 

and to avoid obstruction of thc public's view of the Sign.
 

8. Use of ltrasement. In connection with the use of the Easernent, Grantee shall: 

(Ð Conform to all applicable laws and regulations of any public authority
 
affecting the RooÍïop Easement and the use thereof, and correct at Gr¿intee's owrl expense any
 
lailure of compliance created through Grantee's fault or by reason of Grantee's use, unless such
 
failure is due 1o Grantor's fault in the perfbnnance of the agreements heleof to be kept ancl
 

performed by Grantor.
 

(b) Comply with any reasonable rules respecting the use of the Building
 
promulgated by Grantor lrorn time to tirne and communicated to Grantee in writing.
 

(c) Not commit or sufl'er any strip or waste of tlie ltooftop Easemcnt. 

(d) Grantee may not make any changes to the exterior of the Building that 
impact or alter the historic building materials or involve adding or removing walls without priol 
approval fi'om Grantor, which approval may be withheld in Grantor's sole and unfetterecl 
discretion if the changes would cause the loss of any tax credits or tbu'eaten its status as a National 
Register property. 

(e) Grantee shall lceep the "Portland Oregon Sign" illurninated 365 days ayear 
during nighttime hours. In addition, at least during the period starfing on Thanksgiving and 
ending on New Years Day, Tenant shall cause the "red nose" on the Stag to illuminate. This 
subsection shall not be applicable where Grantee is preventecl fi'om illuminating the Sign due to: 
i) the Sign being out of service for repair, replacement or mainterlance; ii) causes beyond 
Grantee's control (such as power failule ol loss of connectivity with utility service); or iii) 
emergency, casualty or acts of Gocl. 

9, HazardousMaterials. 

(a) As used herein, the lelm "I-lazarclous Maf erial" means any hazardous or 
toxic substancc, material, or waste which is or becomes regulated by any federal, state, or local 
goverrulental authority including, hut not limitecl to, those substances, materials, and wastes 
listed in the Unitecl States Department 'liansportation Hazardous Materials Tabie (49 CF'R 

172.101) or by the United States lìnvironrnental Protection Agency as hazarclous substzmces (40 
ClìR Part 302) and any amenclments thereto, any material or substance which is defined as ¿r 

"hazardous wastc" put'suant to Section i004 of the Fecleral Resource Conservation and 
Recovery Act,42 IJSC $6903), ol defined as a hazarclous substance pursuant to Section I01 of 
the Comprehensive Ënvironmental llcsponse, Compensation and l-iability Act,42 US $9601 et 

seq. (42 USC $9601) together with petrolcum ploclucts, except fbr inrmaterial quantities of 
substances customarily and pruclently used in the cleaning and mainfenance of the Sign in 
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accordance with any applicable law. 

(b) Grantee shall rrot generate, store, use, or permit the generation, stotage, ot 

usage of any Llazardous Material upon the Building by Grantee, its agents, employees, 

contractoLs, or invitees without the prior written consent of Grantor, which conseut may be 

withheld if Grantee does not demonstrate to Grantor's reasonable satisfaction that such 

Ilazardous Material is necessary or useful to Grantee's business and will be used, kept, and 

stored in a manner that complies with ali laws regulating any such l{azaldous Material so brought 

upon or used or kept in <lr about the Premises or Building. 

(") Grantee shall not cause or permit to be discharged into the plumbing or 

sewage of the Building anyHazardous Material. 

(cl) Without limiting or otherwise qualifying any provision hereof, Grantee 

shall, at its sole cost and expense, comply with any and all rules, regulations, codes, or<linances, 

statutes, and other requirements olÌany lawful governmental authority respecting l-Iazarclous 

Material, pollution, hamful chemicals, and other materials in comcction with Grantee's 

activities on or about the Rooftop Llasement or Building and those of its agents, etnployees, 

contractors, or invitees. Grantee spe cifìcally agrees to comply with such requirements relating to 
the handling, use, storage, and disposal of l{azardous Material and other materials which are 

considered by any govemmental authority as harmful, cleurgerous, toxic, flammable, or olhei'wise 

deseruing special care. 

(e) Grantee shall pay the full cost of any cleanup, remeclial, removal, or 

restoration worir performed on or about the Building (including posting a perf'ormance bond for 
the estirnatecl cost of cleanup if required by Grantor) as requirecl by any govelnmental authority in 
order to remove, neutrerlize, or otherwise treat Haeardous Material of any type whatsoever 

directly or inclirectly placed by Grantee or its agetris, employees, contractors, or invitees on or 

about the Building. 

(Ð Subject to the lirnitations of the Oregon Constitution aud thc Oregon Tort 
Claims Act, Grantee shall be solely r:esponsible fol and shall indemniff, dcfcnd, and hold 
Indernnified Parlies halmless li'orn any and all claims, judgments, danrages, frnes, liabilities, 
demands, causes of action, proceedings, hearings, iosses, inciuding without iimitation, 
climjnutjon in value of the Building, damages for the loss or restriction on Llse of rentable or 
usable space or of any amenity of the Building, clamages arising from any adverse impact otr 

malketing of space, and sums paid in settlement of claims, attorney's f.ees, consultant fees, aucl 

expert f'ees, which arise during or after the telm hereof as a result of contamination by Flazatdous 

Material fi'om Granlee's use or aotivities, or the use ol activities of Grautee's agents or 
contractors relating to the storage, plaoernent or use of Hazarclous Matcrial (heleinafter 

collectively referued to as ooClaims"). 'fhjs indemnifrcation by Glantee includes, without 
lirnitation, reasonable costs incurred in connection wifh any investigation of site conclitions or 

any cleanup, rcmcdial, removal, or restoration work required by any flecleral, state, or iocal 
governmental agency or political subclivision because of l-Iazalclous Material present in the soil or 
ground water on or under the Premises or Builcling. Without limiting the foregoing, if the 
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presence of any I{azardous Material on the Building caused ol pemitted by Grantee or its ageuts 

or contractors results in any contamination of the Building, Grantee shall promptly take all 
actions at its sole expense as ale necessary to return the Premises or Building to the condition 
existing prior to the release of any such Hazardous Material to the Building, providecl that 
Grantor's approval of such aotions shall first be obtainecl. 

10. Grantee Improvemcnts and Alterations. 

(a) Grantee shall be required to obtain the prior written approval of Grantor, 
consent shall not be unreasonably withheld, for any alterations or improvements to the Plemises 

or any changes in the configuration of the Porlland Oregon Sign. 'Ihis paragraph shail not be 

construed to prohibit the fi'ee expression of the City of Portland as long as the configuration on 
the Sign is not used fbr cornmercial advertisement. 

(b) Any such alterations, additions or improvements shall be made at 

Grantee's sole cost and expense. In the event Grærtee's alterations, additions or improvements 
lequile roof penetration, Grantee shall use Grantor's roof,rng coffractor or such other cclntractor 

as Grantor reasonably approves. During the period any construction warranties are in existence 

concerning the Rooflop Easement or any portion thereof, Grantee shall use Grantor's contractors 

to complete Grantee's requirements pursuant to this paragraph 10, Grantor shall have ten (10) 
days after receiving Grantee's wlitten notice ofproposed work to respond or provide such wlitten 
consent. Grantee shall also obtain Grantor's consent for the location of the staging area for any 

alterations, additions or improvements. Grantee shall provide Grantor copies of any plans and 

specifications, Grantee shall deliver to Grantor as-built pians showing all alterations within thirty 
(30) days following installation ofthe alteration. Grantee shall conduct all work and supervise all 
contraotors so as to avoid unreasonably disturbing any other occupants of the Building. Grantee 
shall provide such construction insurance as nlay be reasonably required by Grantor. 'l'he 

Parlies unclerstanci that Grantee must comply with State and City laws related to public contracts 

for good oL selices, public construction or implovernent projects whicir may impact the 

selection ofcontractors and the use ofGrantor's proposed conttactots, and the seiection or use of 
a palticular contractor will be made with due consideration to the lcgal requirements, If 
Grarrtor's contractor is used f'or Grantee's improvements ol alterations, any expenses or oosts 

clialged to Grantee rnust tre reasonable ancl within the rnarket r:ange that Grantee rnay obtain 
directly pursuant to public bidding for the same serices. 

(c) Aii work performed by the Grantee shall be done in stlict cornpiiance with 
all applicable building, lÌre, sanitary ancl sal'ety codes, and other applicable laws, statutes, 

regulations and ordinances, ancl Grantee shall secure ali necessaly permits for the same. Grantec 

shall keep the lìooflop Easement fi'ee lÌ'om all liens in connection with any such work, All rvork 
perfomrcd by tlie Gr¿urtee sh¿rll be carried forward expeditiously, shall not urueasonably interfere 
with any tcnants of the Builcling, ancl shal1 be compietecl within a reasonable time. Grantor or 
Grantor's agents sir¿rll have the right at all reasonable tirnes to inspect the quality aucl progress of 
such worl<. 

(d) Grantee shali provicle its owr trash container(s) for construction debris; 
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promptly reûiove all construction and related deblis fì'om the roof; and immediately following 
completion of construction, Grærtec shall repair and restore any portions of the RoofTop 

Easement harmecl as a result of the construction aotivities to the conditiou existing immediately 
prior to construction. Grantor's leview and/or approval ofany request for alterations, additions 
or improvemcnts in or to the Rooftop Easernent, ancl/ortire plans and specifications with respect 

theleto, shall not oreate responsibility or liability on the part of Grantor, nor shall such review or 
approval evidence or constitute a representation or warranty by Grantor with respect to the action 
or undertalcing approved or the cornpleteness, accuracy, clesign suff,rciency, or compliance of 
such plans or specifications with laws, orclinances, rules, and /or regulations of any governmental 

¿ìgency or ar:thority. Grantor and Grantee acknolvledge that such items shail bc Grantee's 
exclusive responsibility. 

(") Notwithstanding the foregoing, Grantce understands that the Building has 

been restored and maintained in a manner which is consistent with the historic character of the 
Building and meets the Secretary's Standards, As a result, the Grantee ancl Grantor agree to 
mutually cooperate to ensure all Grantee alteralions and improvements cornply with the 

Secretary's Standalds. F'or these pulposes, "Secretary's Stanclalds" rneans the staldarcls set forth 
in Title 36 of the Code of Federal Regulations, Pafi 67.7, or any successor provisions, as 

amended from tirne to time. 

11. lleÞairs and Maintcnance. 

(a) The following shall be the responsibility of Grantor: 

(1) Repairs ancl llaintenance of the roof and gutters, exteriot walls, 
bearing walls, structural memtrers, floor slatrs, and fbundation. 

(2) Maintenance arrd lepair of the Common Aleas. 

(b) The f'ollowing shall be the responsibility of Grantee, at Grantee's sole cost 

and expense, and Grantee shall maintain all of the following in goocl condition ancl repair: 

(1) 'i'he Sign and the electrical panel serving the Sign. 

(2) Any repairs or alterations in the Rooftop Easement tequired uncier 
(irantee's obligation to comply with laws ancl regulations as set f'orfh in palagrapli 1 1(a) above. 

(3) All other repairs and maintenance to the Rooftop Easement which 
Grantor is not rcquirccl to make under subparagraph (a) above, which inclucles, without limiting 
thc genelalíty of the foregoing, utilities serving the Sign, 

(") Al1 repairs, replacements, alterations or other work perltrnríecl on or about 
the Property by Grantor shall be clone in such a way as to interfère as little as reasonably possible 
withtheGrantee'seaseinentligirtortheabilityof'thepr-rblictoviewtheSign. Grantorshallgive 
Grantee written notice of proposeci Grantor activities where the activities may causc interfele 
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with Grantee 's easement rights or where the visibility of the Sign may be reduced. 

12. l,iens. Grantee shall keep the Builcling fi'ee from all liens, including construction, 
mech¿rnic's and materialmen's liens, arising from any act or omission of Grantee or those 
claiming under Grantee. Notwithstanding the fbregoing, in the event of a lien, Grantee shall 
lernove said lien by applicable statutory bond procedure ol'otherwise discharge such lienwithin 
ten (10) clays of written notice from Grantor. (irantor shall have the rightto post and maintain on 
the Rooftop Easement or the Building such notices of nonresponsibilify as are provided for under 
the lien laws of the state in which the Building is located, 

13. Utilities and Services. 

(a) Grantee shall bc solely responsible for all utilities serving the Sign. 

(b) Grantor shall make available for Grantee's non-exclusive use the 
non-attended passenger elevator facilities of the Building during the Building's nonnal business 

hours. 

14. Indemnitv. T'he Inclemnifred Parties shail not be liable to Grantee, or to 
Grantee's employees, agents, invitees, licensees, contractors, or visitors, or to any otherperson, 
for any injury to person or damage to property or for consequeritial damages of any natute on or 
about the Building causecl by ony act or omission of Grantee, its agents, servants, or employees, 
or of any other persons entering upon the Premises or Building under express or implied 
invitation by Grantee;providecl, however, subjectto the provisions ofparagraph 15 below, which 
plovisions shall corfrol the terms of this paragraph 14,'an Indemnified Party shall be liable for 
actual darnages resulting fì'om its sole negligence or willful lnisconduct, 

I 5. Waiver of Subrosation. Notwithstanding ærything to the contrary containecl in 
this l-,ease, but without lirniting any other rvaivel set forlh herein, Grantor and Grantee hereby 
mutually agree that in the event either Grantor or Grantee sustains a loss by reason of fire or any 
other event or casualty and snch party is then covcred (or is required by the terms of this Lease to 
be covered) in whole or in part by insurance with rcspect to such loss, then the party sustaining 
the ioss agrees that, to the extcnt (but only to the extent) such party is compensated l'or such loss 
by its ínsurance (or to the extcnt the insurance required to be carried under this Lease by such 
party would have compensatecl the party for such loss), the perty sustaining the loss shall have no 
light to recovery against the other party, its partners, offÌceLs, agents, contractors or employees, 
and waives any right of subrogation which might otherwise exist in or accrue to any third party. 
Grantor ancl Gr¿rntee agree that all policies of insurance obtainecl by thern pr.rrsuant to the terms of 
this Lease shall contain provisions or enclorsemerrts thercto waiving the jnsurer's lights of 
subrogation with respecf to claims against the other and, unless the policies permit waivers of 
snbrogation without notice to the insurer, each shall notify its insurance corntrranies of the 
existence of the waiver ancl inclemnity provisions set forth in this Lease. In all events, but sub.ject 

to any other waivers set forth her-ein, the party sustaining any loss which is required to be covered 
by insurance pulsuant to the other irrovisions of this Lease may reoover fi'om the other party 
(assuming such other par..ty otherwise has liability f'or the loss suffèred) the amount of any 
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deductible ol excess loss under any applicable policy of insurance, to the extent ofthe deductible
 
under such polioy and/or suoh exoess loss.
 

16. Damaqe or l)cstruction. 

(a) If f,rfty percent (50%) or lr1ore of the gross leasable alea, inclusive of'the 
rooftop; of the Building is damaged, or if for reasolls beyond Grantor's control or by virtue of any 
ftnancing of the Building, sufftcient insurance proceeds are not made available for the repair and 
restoration of the Building, then, in any of such events, Grantor may elect to terminate this 
Easement as oflthe date of damage or destruction by notice given to Grantee in wliting not more 
than one hundred and twenty (120) days f'ollowing the date of darnage or after the date Grantor 
determines that the insurance proceeds will be insufficient, whichever is applicable. If suoh 
notice is given, all rights and obligations of the partics shall cease as of the date of termination. 
Any insulance which may be carried by Grantor or Grantee shall be for the sole beneiit of the 
party canying such insurance. Notwithstanding the above ancl in light ofthe benefits of the Sign 
to both paúies, the parties wili work together so that termination of this Easement would be a 
'last resort' decision. 

(b) In the absence of an eiection to terminate as clescribed in subparaglaph (a) 

above, Grantor shall proceed to restore the Building to substantially the szune fonn as prior to the 
damage or destruction, so as to provicle Grærtee an equivalent Rooftop llasement to that bef'ore 
the damage or clestruction, Work shall be commenced as soon as reasonably possible, and 
thereafterproceed without irfenuption, except fbr work stoppages on account ofmatters beyond 
the reasonable control of Grantor. The repairs shall be made at the expense of Grantor, subject to 
the availability oI insurance proceeds and shall be accomplished with all reasonable dispatch. 
Grantor shall uot be liable fbr interruption to Grantee's use of the Rooftop Jlasement. Grzurtee, at 
Gtantee's expense shall lepair and/or replace ali of Gr¿mtee's property necessary for the operation 
of the Portland Oregon Sign. 

16. Condemnation. II'the entire tsuilding shall be acquired or condemned by any 
governmental authority under its power of eminent domain for any public or quasi-public use or 
purpose, this Easement shall terminate as of the datc of vesting or acquisition of tille in the 
condemning authority and the lcnts hercunder shall be abated on that clate. 

17 . Gr¿rntee's l)efault. It shall be an((Event of Dcfhult" by Grantee if Grantee fails 
to comply with any matelial term or condition or lulfill zury materiai obligation of this Easement 
within thifly (30) days after the giving of written notioe specifying the nature of the clefault with 
reasonatrle partioulatity, If the defai,llt is of such a nature that it cannot be cornpletely remeclieil 
within the thirty (30) clay period, this subparagraph shall be compiied with if Graffee begins 
correcting the defàult within the thilty (30) clay period and thcreafter proceeds r,vith reasonable 
cliligence and in goocl faith to elfect the remeciy as soorì as practicable and provide Glantor rvith 
an estimated time t¿ible for correction of default. 

18. Remedics on Grantee's .f)efhulú. If an Event of Default occurs, Grantor rnay, at 
Gtatrtor's option, exercise any one or rnore of tlre rights ancl lemedies available in the state of 
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Oregon to redress such default, consecutively or concurrently. 

19. Assiqnment and Sublettins. (irantee shall not assign or pledge this Eascment, 
whether voluntarily, involuntarily or by operation of law, or pennit the use ol occupancy of the 
Rooftop Easement by anyone other than Grantee without the wlitten consent of Grantor, which 
consent shall not be unreasonably withheld so l<lng as the assignee is a governmental, public, 
ch¿ritable or non-profit entity, In the event that Grantor shall consent to an assignment, Grantee 
shall pay Grantor's rcasonable attorneys' fees and oosts, incurred in connection with the 
processing of documents necessary to the giving of such consent, 

20. Subordination. Grantee agrees that this Easement shall be subject and 
subordinate to any mortgage, trust deed or like encumbrance heretofore or hereafter placecl by 
Grantor or its successors in interest upon its interest in the Br¡ilding to secure the payment of 
monies loaned, interest thereon and other obligations. Grantor agîees to use Grantor's best 
efforts to provide Grantee a Non Disturbance and Attormrent Agreement fì'om the holder of any 
future morlgage, trust cleed or like encumbrance. The tems of any Non-Disturbance and 
Attornrnent Agreernent pr:ovided by Grantor shall also contain such covenants, conditions, 
restrictions, limitations, exceptions and the like as are reasonably necessary and customarv for the 
protection and balancing of the competing interests of the Grantee, the Grantor's Lender and 
Grantor. Such Non Disturbance and Attomment Agreement shail also provide that no 
assignment or transfer of Grantor's rights hereunder to a lending institution as collateral seculity 
in connection with such encumbrance and no foreclosure sale or transfer in lieu of foreclosure 
shall affect Grantee's right to possession, use and occupancy ofthe Premises so long as Grantee 
is not in default hercunder. The failure by Grantor to obtain such Non Disturbance and 
Attomment Agreement shall not affect the subordination of tilis Easement to any snch 
encumbrance. Grantee agrees to execute and deliver, within ten (10) days of suoh request by 
Grantor, any ancl all instruments desired by Grantor subordinating in the manner requested by 
Grantor to such mortgage, trust deed or like encumbrance. In the event of the sale of the 
Building upon foreclosure or upon the exercise of a power of sale, Grantee will, upon written 
request ofthe purchaser, attorn to the purchaser and recogniz,e the purchaser as Grantor under 
tiris Flasement. 

2l . Estoppel Certificate. Grantee shall fi'om tirne to time, upon not iess than ten ( l 0) 
business days' prior notice, subrnit to Grantor, or to any person clesignated by Grantor, in a form 
presen"ted by Grantor, a statement in writing certifuing: (i) that tiris Easement is unmoclifìed and 
in fi.rli f'orce and effect (or if there have been modifications, iclentifying the same by the date 
thereof and specilying the nature theleo[); (ii) that to the knowledge of Grantee no uncured 
default exists h.ereuncler' (or if such uncured default does exist, spccifuing the sarne); (iii) such 
other matters as may be reqnested by Grartor. 

22. Force Maieure. Neither party shall be cleemed in clcfault for thc nonpcrfonn¿urce 
or {'or arry interrr-rption or delay in pellbrmance of any of the terms, covcnants anci conditions of 
this Lease if the same shall be due to any labor dispute, strihc, Joch-out, civil commotion or like 
operation, iuvasion, rebellion, hostilitics, war, terrorism, bio-tcr::orism, military or usurped 
power, sabotage, governmental regulations or oontlols, inzLbility to obtain labor, services or 
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materials, or tluough act ol'Ciod or causes beyond the reasonable control of suchpruty, plovided 
such cause is not due to such party's willf'ul act or neglect, 

23. Grantor's lliqht to Cure Default. If Grantee shall fail to perform any of the 

covenants or obligations to be performed by Grantee, Grantor, in ¿rcldition to all other remedies 
provided herein, shall have the option to cure such default after thirty (3 0) days' wlitten notice to 
Grantee. All of Grantor's expenditures incu'recl to correct the default shall be reimbursecl by 
Grantee upon demand with interest from the date of expenditure by Grantor at a rate of nine 
percent (9%) per amum. Grantor's right to cure clefaults is for the full protection of Grantor ald 
the existence of this right shall not release Grantee fi'om the obligation to perfonn all of the 
covenants herein provided to be performed by Grantee, or deprive Grantor of any othel light 
which Grantor may have by reason of such default by Grantee. 

24. General Provisions. 

(Ð Compiete Agreement. llhere are no oral agreements between Grantor and 

Grantee affecting this Liasement, and this Easement may not be modified, except by written 
instrument by the parties or their successors in interest. 'Ihis Easement supersedes and cancels 

any and all previous negotiations, ar.rangements, brochures, agreements and other statements, if 
any, between Grantor and Grantee or displayed by Grantor to Grantee with respect to the subject 
matter of this Easement or the Building. Therc are no representations between Grantor ancl 

Grantee, other than those contained in this Easement, ancl all reliance with respect to this Lease is 
fuily upon such representation. 

(b)E@'Exhibitsattachedlreretoanc1areincorporated 
herein and made a part of this Easement. 

(c) Waiver, If either Grantor or Grafee waives tire perl'onnance of any term, 
covenant or conclition containecl in this Lease, such waiver shall not be deenred a waiver of any 

snbsequent breach of the sarne or any other term, coverrant or condition contained in this 
Easement. Failure by Grantor or Grantee to enforce any of the ternls, covenants or conditions of 
this Easement for any length of time shall not be deemed a waiver or to decrease the right of 
Grantol or Grantee to insist thereafler upon the strict performânce by the pafiy violating any of 
the terms, covenants or conditions of tiris Easement. Waiver by Grantor or Grantcc of any telm, 
covenant or condition contained in this Easement tnay only be made by an original written 
docunrent signed by 1.he waiving pafty. 

(") Sqyglabjlily, If any tcrm or provision of this Lease, the cleletion of which 
wouid not adversely afI'eci thc reccipt of any material benelìt by either party hereunder', sirall be 

hel<l to bc invalid or unenfbrocablc to any exterf, the rcmaincler of this Easement shall not be 

affected thcreby and each telm and plovision of this Basement shall be valid a¡lcl enforceable to 
tlie fullest extent permittecl by law. 

(Ð lùoliçcË. All notices, clemancls, consents, appt'ovals and other 
comrnunications which are rcquirecl or clesired to be given by either par:ty to the other hercunder 
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shall be in wliting and shail be: hand cleliverecl; transmitted by facsimile (with a cluplicate copy 
sent by first class mail, postage prepaid); sent by certified or registcrecl mail, postage prepaid, 
teturn receipt requestecl; or sent by reputable overnight courier service for delivery on tlie next 
business day, clelivery charges prepaicl. Notices delivered by hand or by ovetnight courier shall 
be deemed given when actually receivecl or when refused by their intended recipient. Facsimile 
notices shall be deemed deliverecl when a legible copy has been received (plovided receipt has 

been velified by telephone confirrnation or one of the other pennitted means of giving notice 
pursuant to this paragraph. Mail notices shall be deemed received two (2) days following 
mailing, Notices shall be sent to Grantor and Grantee at the addresses set forth above. A party 
may change its acldress for notice by giving at least ten (10) days prior notice of such change to 
the othel palty. Any notice required hereunder may be given either by an agent or atlorney acting 
on behalf of a palty. 

(g) Successors and Assigns. The terms, covenants ancl conditions contained 
herein sllall be binding upon and inure to the benefit of the heirs, successors, executors, 
administlators and assigns of the parlìes. 

(h) Costs of Suit. In the event that any parfy to thís Easement institutes a suit, 
action, arbitration, or other legal proceeding of any nature whatsoever, relating to this Lease or to 
the rights or obligations of the parlies with respect thereto, includirrg, without limitation, any 
proceeding seeking a declaration of riglrts, for rescission or under the tI.S. Rankruptcy Code and 
involving issues peculiar to federal bankruptcy law, the prevailing party shall be entitled to 
recovel from the losing parly its reasonable attorney, paralegal, accountant, expert witncss 
(whether or not called to testily attrial or other proceeding) and other professional fces and all 
other fees, costs, and expenses actually incurred and reasonably necessary in connection 
therewith, hcluding but not limited to deposition transcript and court repofter costs, as 

detennined by thejudge or arbitrator at trial or other procecding, and including such fees, costs 

and expenses incuned itr any appellate or review proceeding, or in collecting any judgment or 
award, or in enforcing any decree rendered with respect thereto, in aclclition to ail other amoLlnts 
providcd for by law. 

(Ð Sale . In thc cvent that the original Grantol or any successof in interest of 
Grantor in the lluilding shall sell or oonvey the Building, all liabilities and obligations on the part 
of the original Grantor or such successor Lurder this Easernent occr.rring thereafler shall terminate 
and thercupon all such liabilities and obligations shall be bincling ripon the now owner. 

û) Construction. The paragraph headings of this Easernent arc not a part of 
this Easement and shall have no effect upon the construction or interirretation o1'any parts of this 
Easement. If the context so reqniles, the singular pronoun shall be talcen to mean zur-d include the 
plural ancl that generally all grarnmatical changes shall be made, assumcd and implied to malce 

the provisions hereof apply equally to corporations, partnerships and indivjcluals. 

(k) ,L,ryGsyqln$g. 't'his ìlasernent shall be governecl by the laws of the state 

of Oregon. 
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25. Acceptance, Grantee hereby accepts Grantot's donation of this Easement. 

IN WI'I'NESS WIIEREOF, Grantor ancl Grantee have execute d this Rooftop Easement in 

duplicate the day and year first herein written, any coqrorate signature being by authority of thc 

Board of Dilectors. 

White Stag Bloch,LLC Cify of Porfland, by and through the Officc of 
Management ancl Finance 

By: Venerable Group, Inc., 
its Manager 

By: 
By: Jeffrey L. Baer, Director 

Arl DeMuro, President Title: Bureau of Internal Business Sclices 
GRANTOIì GRANTEE 

Approved as to lì'orm 

City Attorney 

Notarial acknov,ledgentenls üppear on follov,ittg page 
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STATE OÞ- OREGON ) 

) ss. 

County of Multnomah ) 

I certify that Arl DeMuro appeared personally before me artd that I know or have 

satisfactory evidencc that he signed this instrurnent, o1r oath stated that he was authorized to 

execute the instrument and acknowledged it as the President of White Stag Block, LLC to be 

the fi'ee and voluntary act of such party for the uses and pulposes mentioned in the instrument. 

DA'|ED this day of _,20-

Notary Public for Oregon 
My Commission Expires: 

SIATE OF OREGON ) 
) ss, 

County of Multnomah ) 

I certify that Jcffrey L. Baer appeared personally beforc me and that I know or have 

satisfactory cvidence that he signed this instrument, olr oath stated that he was authorizedfo 
execute the instrument as the authorized representative ofthe City ofPortland and acknowledged 

it as the Director of the Brreau of Internal Business Services of the Office of Management and 

Finance, of the Cify of Portland, to be the fre e and voluntaly act of such party f'or the uses ¿md 

purposcs mentioned in tlie jnstrument. 

DATED this day of __ ___,20-

Notary Public l'or Oregon 
My Cornrnission Expires : 
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Exhibit "A" 

I-egal Description 

PARCEL I: 

Lot 8 and the Northerly 30 fèet of Lot 5, Block 9, COUCII'S ADDITION'fO TI-IE CI'|Y O1ì 

PORTLAND, in the City of Portland, County of Multnomah and State of Oregon. 

PARCEL iI: 

Lots 1 and 4 and the South 20 feet of Lot 5, Block 9, COUCFI'S ADDITION TO THE CITY OF 
PORTLAND, in the City of Portland, Counly of Multnomah and State of Oregon. 

EXCEPTING THEREFROM a parcel beginning at a point on the West line of Front Street in 
said City of Portland, 4930 feú South of the Northeast corner of said Lot 1 ¿urcl running thence 
Southerly along the West line of saicl Front Street a clistance of 0.70 feet to a point in the North 
line of Burnside Street 100 feet to the Southwest corner of said Lot 1; thence Noftherly along the 
West line of saicl Lot 1, a distance of 6.09 feet to a point; thence Easterly 100.14 feet to the place 
of beginning, 

PARCIìì, III: 

Lots 2 and 3, Block 9, COUCFI'S ADD|fION TO'IFIB CITY OF POR'I'LAND, in the City of 
Portland, County of Multnornah and State of Oregon, 

SU.BJHC'f i'O the riglrts of the public in ancl to that portion of Lot 2 taken for the wiclening of 
West Burnsicle Stleet. 

,A.ND S URJECI' 'f O the rights of the public in and to that portion of said Lots 2 and 3 taken for 
the widening of NW First Averrue. 
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Exhibit "B"
 

Rooftop Easement Area
 

EXI]Iì]I'I- ]ì TO IìOOFTOP CO]VIMDIìCIAL LDÄSE 
Page 1 



$. ffi ,,iÌ..i. i', ui 

EXHIBIT B 

Þ 
cu 

ë 
ftt
Ë
€E

drJ 

w 
æ 

ffiurmwHdæ 



g &,4 

,,,j{ 
il t:,:tf ,t .;t; ,t 

After Recording, Retuln to: 

IìOOF'TOP EASEMBNT 

THIS ROOIìTOP EASEMENT ("Easement") is made as of the day of 
,2010, by White Stag Bloch, LLC ("Grantor") whose addless is 70 NW Couch 

Street, Suite 207, Pofiland, OIì 97209 and the Cify of Porfland, aoting by and through its 
Office of Management and Finance, ("Grantee") whosc address is ll20 SW 5th Avenue, 
Room 1204, Portland, Oregon 97204 (all initially capitalized teuns contained herein not 
defined elsewhere herein shall have the r¡eanings asclibed to those terms in paragraph 2 

below). 

1. Introduction. 

(a) lhq P*!spgI!y, Grantor is the owner of certaili leal property locatecl in the City 
of Portland, County of Multnomah, State of Oregon, more particularly clesoribeci on 
Exhibit "A" attached hereto and by this rel'erence incorporated herein anci Grantee is the 
owner of that celtain illurninated sign (as hcreafter ciefÌned) located on the rooftop of the 
building locatecl ori the Building (the "Portlarrd Oregon Sign"). 

(b) Purpose, The purpose of this Easement, among other things, is to insure 
¿rooess to, the proper use ancl maintenance of tlie Porlland Oregon Sign (formelly known as 

"Macle in Oregon Sign"). 

(c) Gifi, f'he Easements described herein are being clonated by Glantor to 
Grantee without any payrrent by Cirantee to Grantor, 

2. DcfÏnitions. 

(a) Builtìing" shall r¡can collectively the White Stag Building, the lliclçel 
Iluilding and the Skidmore l3uilding localcd on the real propcrty located on Ilxhibit "A"., 

(b) "Conunon Arc¿¡" shall mean all thc areas of the BLrilcling usecl or 
intenclecl to be used fi'om timc to tinie in common by Grantees o1 the Builcling or by agents, 
employees, customers or invitccs of such Grerntccs, inclucling, but not limited to, clevators, 
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garbagc piolcup areas, eurcl all jixtures, structures, irlprovements and equipment pcrtirrent 
thereto ancl constitnting a 1rar1 thereof'. 

(c) "IndcmnifÏed Parties" shall tne¿ìtl Grantor, Grantor's rnembeLs, 

employees and agents, 

(d) "Gt'autor's Lender" shall rncan the holder of any loan that is sccurecl 

by a lien against thc Building. 

(e) "Gr¿ultor's Properfy Manager" shall mean any real estate property 
manager engagecl by Grantor fì'om tirne to timc to metnage the Building, 

3, Basernent. 

(a) Grantor hereby grants, batgains, sells, establishes ancl creates for the 
benefit of Grantee, an exclusive casement of use ancì enjoyrnent on, ovgl', across ancl through 
that portion of the roof of the Building irr the area sirown on llxhibit "B" attached het'eto and 
incorporatecl herein (the "Rooftop liasement"), together with a nonexclusivc easement l'or the 
use of the Common Areas of the Builcling for the plu'pose of locating, maintaining and 

repairing the Portiand Oregon Sign (the "Easement). Inclucled in the Easement is aocess to 
the electrical panel located in the southeast corner of'loom 42 (locaLed about 20 lieet from 
Hlevator #1 in the northeast cornel'of the basement of the Building) and together with access 

to and fÌ'om the Roollop lrasement through the Common Area of the Building as is necessary 

for ingress and egress to the l{ooftop Easement. This E¿rsement cloes not grant any right ltrr 
the pr"rblic use of the lluilcling, 

(b) Exccpt as set fbrth hcrein, the Easernent shall be perpetual ancl lun 
with thc lancl clescribed herein. 

4, Intentionallycleleted, 

5, Ç.rantee's T¿rxcs. Glantec is a tax exernpt entity. If taxes should Lre asscssecl 

as a lesult of this Easernent, Grantee shall be responsible for and pay before delinquent all 
taxes assessed against any leasehold or pcrsonal property of any ltind ownecl by or plaoed 
upon or about the Easement by Grantec. 

6. Gri¡ntcc's Insurancc. 

Grantor acknowledges that Grantee is a self insureil entity. If Grantee is no 
longcr self-insurecl, tlien (ìrantee shall, at its own expensc cart'y in full fblce and elfeot: 

(a) A commercial general liabiiiry insuranoc policy, with an 

insi-lrance carrier rcasonably satislÌrctory to Grantor. naming lnclemnifiecl Parties as aclclìtional 

iirsurecls, with lirnits not less than $2 million combinecl single limit insnling Grantor against 
liability for boclily injury ancl property darnage occuning in, or about the Builcling, 
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(b) Fire anci/or casualty insurance with stanclarcl extended coverage 
enclolsements covering Grantee's tracie fixtures, inventory and all other personal propelty 
ownccl ol used by Grantee at the Properly, 

(c) All suoh insurance polioy shall be with an insnrance company 
or oompanies with generalpolicyholclers'rating of not less than "A VIII" as rated in the most 
current available Best's Key Rating Guide or "A- VIII" as then cumcntly rated by Standard & 
Poor's or Moody's lnvestors Scrvice and which are qLuriilìed to do business in the statc in 
which the Premiscs are looated. 

(d) Woll<rnen's Compensation and Employer's Liability coverage 
as required by the State of Oregon. 

(e) Such policies shall provide that the insurance shall not be 
oancelable or reduced without at least thirty (30) days' prior written notice to Grarntor, and 
shall be deemed prirnary and noncontributing with any insurance available to Grantor. 
Grantee shall furnish Grantor with a certificate or other acceptable eviclence that such 
insurance is in eflèct. 

(Ð If Glantee is no longer self-insurecl and Grantee làils to obtain 
insurance as required under this subpalagraph (b), after witten notice to Grantee, Grantor 
may, but shall not be obligated to, obtain such insurance for Grantor's own bcnefìt ancl not 
for ol' on behalf of Grantce, and in such event, Grantee shall pay, as Adclitionerl Rent, the 
premiurn lbr such instrance upon demand by Grantor, 

(g) Notwithstancling anl.thing to the oontrary set forth in this 
paragraph 6, Grantor may increase all dollar lirnits specif,recl hcrein fi'om time to time as 

rcasonably necessary to cffect econ<lmically equivalent insuranoe coveragc, oL covel'age 
Grantor ciccms eiclcquate in light of'the then existing cil'cumstances, 

7. Use of Common Arca.. Subject to the provisions of this Easemenl, Grantec, 
ils employees, contractors and agents shali havc the nonexclusive right to use.iointly with 
othet's the Common Area, This Easement does not grant any right fur the public use of thc 
Common Area. Howevct, the Common Area shall at all tirncs be subject to the cxclusive 
cotrtrol, cr-rstody arrcl management of Grantor and parls thereof may be closeiJ at such time as 

may be clcternrined advisable by Grantor, In the event that Grantor's activities in or acljacent 
to the Common Area may interfere or impecle Grantee's rights under this Easement or could 
obstruct the public's view of the Sign, Grantor shall, give Grantec prior writtcn noticc of 
Grantor's proposed activities, and Grantor shall take re¿rsonable steps to recluce interf'elenoc 
to Glantee's rights r.lnclet this Easement and to avoicl obstruction of thc public's view of the 
Sign. 

8. Use of Easement. In conncction with the r¡se of thc Easement, Glantee sherll: 

(a) Confonrr to all applio¿rblc laws ancl regr.rlations of any public authority 
affecting tìre Rooftop Easement ancl the use thcrcof, ancl oorrect at (irantee's own cxpense 
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any Iàilure of compliance createcl through Grantee's fault or by leason of Grautce's L¡se, 

unless suoh fàilure is c'lue to Grantor's fault in the perlbnnance of thc agreements hereof to be 

hept and perfornccl by Grantor', 

(b) Cornply with any reasonable lules respecting the use of the tìuilcling 
prornulgated by Grantor t'om time to tilne ancl comurunicated to Grantee in wliting. 

(c) Not comrnit or sufTer any strip or waste of the Rooftop l3asetnent, 

(d) Grantee may not rnake any changes to the exterior of the lìuilding that 
impact or alter the historic building matelials or involve aclcling or removing walls witliout 
prior approval from Grantor, which approval may bc withheld in Grantclr's sole and unfettered 
cliscretion if thc changes would cause the loss of any tax creclits or threaten its status as a 

National Iìegister property. 

(e) Grantec shall ìreep the "Portland Oregon Sign" illuminatecl 365 days a 

year during nighttimc houl's, In addition, at least cluring the period starting on Thanksgiving 
ancl cncling on Ncw Years Day, Tenant shall cause the "red nose" on the Stag to illuminate, 
'I'hìs subsection shall not be applioable where Grantee is preventcd iì'onl illr"uninating the 
Sign due to: i) the Sign being out of service for repair, replaccmcnt or maintenance; ii) causes 

beyoncl Grantee's control (such as power failure or loss of connectivity lvith utility service); 
or iii) erncrgency, casualty or acts of Gocl, 

9. Ilazardous Matcrials. 

(a) As used herein, the term "Flazardous Material" lneans any hazarclous 

or toxio substance, material, or waste whioh is or becomes regulated by any I'ederal, state, ot 
local governmental authority including, but not lirnitecl to, those substances, matcrials, and 

wastes listecl in tlie lJnitccl States Deparlment Tremsportation Hazarclous Matelials Tablc (49 

ClìR 112.101) or by the Unitecl States Envilonmental Protection Agency as hazardous 
substances (40 CFIì Part 302) ancl any amenclmenls thereto, any material or substance which 
is delìned as a "hazarclous ryaste" plu'suant to Scction 1004 o1'the lredelal Resoul'ce 

Conservation ancl Recovery Act, 42 USC $6903), or delincd as a hazarclous substance 

pursuant to Section 101 of the Cornprchensive Enviromrental Response, Compensation and 
Liability Act,42 US $9601 et seq. (42 USC $9601) together with petroleum products, cxcept 
for immatel'ial quantities ol'substances customarily and pruclcnlly used in the cleaning ancl 

rnaintenance of tbc Sign in accordance with any applicable law, 

(t ) Grarrtee shall not genelate, store, use, or pcrurit the gencration, 

stolage, or rìsage of any llazarclous Material upon the Builcling by Grantee, its agents, 

cmployees, Çor-rtlzlctols, or invitees without the prior written conseut of Glantot', whioh 
consent rnay be withhelcl if Grnntcc does not clemonstrate to Grantot''s reasonable satistàction 
that such l-Iazarclous Material is ncccssary or uselitl to Grantec's business anrl will be usecl, 

kept, and stoled in a mannel that oomplies with all laws reguleiting any such llazarclous 
M¿rterial so brought upon or usecl or hept in or ¿rlrout the Premises or Iìuilding. 
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(c) Grantee shall not cause or permit to be disoliargecì into the plumbing or 
sewage of the Builcling any }lazarclous Material, 

(d) Without lirniting or otherwise qualifying any provision hereol, Grantee 
shall, ett its sole oost ancl expense, comply wifh any and ail rules, regulations, cocles, 
ordinanoes, statutes, ancl other lequirements of any lawful governmental authority lespccting 
I-lazat'dous Material, pollution, hamrlul chernicals, and other materials in comection with 
Grantee's activities on or about the Rooftop Eascment or Building and those of its agents, 
employees, contractors, or invitees, Grantee specifically agrecs to cornply with such 
lequirements relating to the handling, use, slorage, ancl disposal of Hazardous Material and 
other materials which are considered by any governmental authority as harmful, dangcrous, 
toxic, llammable, or otherwise deserving special care. 

(e) Grantee sliall pay the full cost of any cleanup, remeclial, rémoval, ol 
restoration worlc performecl on or about the Building (including posting a performancc bond 
fbr the estimated cost of cleanup if required by Grantor) as required by any governmental 
aulhority in order to temove, neutralize, or otllerwise treat Hazardous Matelial of any type 
whatsoever clirectly or inciirectly placed by Grantee or its agents, employees, contractors, or 
invitees on or about the tsuilcling. 

(Ð Subject to thc limitations of the Oregon Constitution ancl the Oregon 
Tort Claims Act, Grantee shall be solely responsible for and shall indemnify, def.end, and 
hold Inclenlnified Parties harmless lrom any and all claims, .juclgments, clamages, frnes, 
liabilities, demands, causes of action, proccedings, hearings, losses, including without 
limitation, diminution in value of the Building, clamages for the loss or restriction on use of 
rentable or usable space or of any amenity of the Building, clarlages arising fi'om any adverse 
irnpact on marketing of space, ancl sums paicl in settlement of clairns, attorney's l'ees, 
consultant fees, and expefi fees, which arise cluring or after the term hereof as a result of 
contamination by l-lazarclous M¿rterial fi'orn Grantec's use ol' activities, ol'thc use or activities 
ol' Grantee's agents or contractors rclating to the storage, placcntent or use of Hazarclous 
Material (hereinafter collectively referled to as "Claims"), This indernnification by Grantee 
inclucles, without limitation, reasonable costs incurrecl in connootion with any investigation 
of site conclitions 01' ¿ìny cleanup, rernedial, removal, or resloration work requirecl by any 
fecleral, statc, ot' local goverrunent¿rl agency ol political subclivision becausc of Hazarclous 
Material preseut in the soil or ground water on or under the Premises or lluilding, Without 
limiting the fbregoing, il'the presence of any Ilazalcious M¿rterial on the Builcling c¿ruscd or 
perrnittccl by Grantee or i1s atgents or contractols rcsults in any contamination of the Building, 
Grantee shall promptly take all ¿ictions at its sole expcllsc as are necess¿'u'y to return the 
Premises or Building to the condition cxisting plior to the relcasc of any suoh Ilazardous 
Material to thc llr-rilding, ploviclccl that Cirantor's approval of such actions shall fìrst be 
obtainecl. 

10. Grantcc lmprovcprents and AltpratioJrs. 

(a) Clantee shall be required to obtain the prior written approval of 
Grautor', oonsellt shall not be nnreasonably withheld, fbr any alterations or improvemcnts to 
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the Prcmises or any changes in the configuration of the Portland Oregon Sign. 'l'his 

paragraph shall not be construecl to prohibit the fì'ee expression of'the City ol l)ortland as 

long as the confÌgulation on the Sign is not usecl for commercial aclverlisement. 

(b) Any such alterations, aclditions or improvements shall be macle at 

Glantee's solc cost and expense, In thc event Grantee's alterations, aciditions or 
improvements require roof penetration, Grantee shall use Grantor's roofing contractor or 
such other contractol as Grantor reasonably approves. During the peliod any constructiou 
warranties are in existence conoerllìng the Rooftop Easement or any portion thereof, Grantee 

shall Ltse Grantor's oontractors to complete Grantee's requirements pul'suant to this 
paragraph 10, Grantor shall have ten (10) days after receiving Grantce's wlitten nolice of 
proposed wollç to rcspond or provide such written consent. Grantee shall also obtain 
Grantol''s consent for the location of the staging area fol' any alterations, aclclitjons ot' 

improvements, Grantee shall pLovicle Grantor copies o1Ìany plans and speciÍications, (irantce 

shall deliver to Grantol as-built plans showing ail alterations within thirty (30) clays 

following installation of the alteration, Grantee shall ooncluct all work and supervise all 
oontractors so ¿rs to avoid nnreasonably clisturbing any other oocupants of the Building, 
Grantee shall provicle such construotion insr¡rance as may be reasonably lequired by Grantor', 

The Parties unclerstand that Grantee must comply with State and City laws related to public 
contracts for good or services, public construction or improvement projeots which may 
irnpact the selection of contractors and the use of Grantor's proposecl contractors, ancl the 
sele<;tion or use of a partioulal contractor will be rnade with due consider¿ition to the legal 
requiremcnts. Il'Grantor's contraotor is used for Grantee's improvcments or alterations, any 
expenses or costs charged to Grantee must be reasonable and within the marlcet range that 
Granlee may obtain clirectly pursuant to public bidding fol the same servicçs. 

(o) All work perfonned by the Glantee shall be done i¡r strict oomplianoe 
with all applicable builcling, fire, sanitary ancl salety codes, and other applicable lar.vs, 

statutes, regulations and oldinauÇes, ancl Grantee sliall sccr¡re all necessary perurits fbr the 
same. Glantec shall lceep the Rooftop Fiasement fiee fi'orn all liens in connection with any 
such work, All lvork perfbrmed by the Grantcc shall be carried fon¡¡ard cxpeditiously, shall 
not unreasonably interfere witli any tenants of the Builcling, and shall be cotnpleted within a 

reasonable time. Grantor or (ìrautor's agents shall have the liglrt at all reasonablc times to 
inspect the quality and ¡rrogless of suclr woll<, 

(d) Glantee shall provicle its own tr¿rsh container(s) for construction 
debris; promplly lemove all constnrction ancl relatecl clebris Íì'om the roof; and imrncdiately 
following completion of construction, (irantee shall repail and restcxc any poltions of the 
Iìooftop Eascment harmed as a result o1'thc construction activitics to the oonclition cxisting 
immediately plior to construction, Grantol''s l'eview ancl/or approval of any requcst for 
allcr¿rtions, aciclitions or improvements in or to tlie Ilooftop Dasement, and/or the plans and 

specilications with respect thereto, shalÌ not create responsibility or liability on the part of 
Grantor, nor sha[ such review or approval eviclcncc or constitute a reprcsentation or warranty 
by Grantor with respect to thc action or rurclertalcing approvecl or the complcteness, acculaoy, 
clesign suflÌrcicucy, or cornpliancc of sucli plans ol spccilications with laws, ordinances, Lules, 

Page 6 - Iìooftop Easement 
9773 l{ooftop Easenrcnt v7 



!.rÌ ¿l idffi 

antJ /or legulations of any goverrunental agency ol autholity, Grarrtor ancl Crantee 
acknowledge that suoh iterns shall be Grantee 's cxclusive responsibility, 

(e) Notwithstanding the foregoing, Grantee unclerstancls that the lìuilcling 
has been restored and maintained in a rnanner which is consistent with the liistorio character 
of the Building and meets the Secretaly's Standards, As a result, the (irantee ancl Grantor 
agree to rnutually cooperate to ensure all Grantee alterations and improvements oomply with 
the Sccrctary's Standards. For thcse purposes, "Seoretary's Standarcls" means the standarcls 
se1 forth in Title 36 of the Cocle of Feclelal Regulations, Palt 67 .7, or ally successor 
provisions, as amencled fi'om time to time. 

I 1. ReÞairs and Maintcna,ncc. 

(a) 'I'he following shall be thc responsibility of Grautor: 

(1) Repairs ancl maintenance of the roof and gutters, exterior walls, 
bearing walls, structural members, Iloor slabs, ancl l'oundation, 

(2) Maintenance and rcpair of the Common Areas. 

(b) 'ìlhe following shall be the responsibility of Grantee, at Grantee's solc 
cost and expense, and Grantee shall maintain all of the lbllowing in good conclition and 
lepair: 

(1) The Sign and tile electrical p¿urel sertving the Sign. 

(2) Any repairs or alterations in thc Rooftop Eascrnent requirecl 
under Grantee's obligation to eomply with laws and regulations as se1 folth in paraglaph 
1 1(a) above. 

(3) All other repairs and rnaintenance to the Roollop hlasement 
which Grantor is no1 rcquilcd to make uncler subparargrerph (a) above, whioli inclucles, 
without limiting the generality of the forcgoing, utilities serving the Sign. 

(c) All repairs, replaceurents, aitelations or othcr worh pelfonnecl on or 
abor.tt the Ploperty by Grantor shall be done in such a way as to intcrl'elc as little as 

reasonably possibìe with the Glantee's easerrent right or thc ability of the public to view the 
Sign, Grantor shall give Grantee written notice of proposecl Grantor activities whcrc the 
activities may cause interfere with Grantcc's cascrnent liglits or where the visibility of thc 
Sign may be reclucecl, 

12. Licns. Grantee shall keep tlie Builcling fi'cc li'orn all licns, inclucling 
oonstruction, mcchanic's and m¿rteri¿rlmcn's liens, arising fi'om any ¿ìot or otnission of 
Grantee or fhosc claiming under Grantce. Notwithstanding the fbregoing, in the event of'¿r 
lien, Grantee shall rcmove said lien by applicablc statutory boncl proceclurc or otherwise 
clischarge such lien r,vithin tcn (10) days of writtcn notice fi'om Grantor, Gr¿rntol shall have 
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the right to post and maintain on the Rooflop Easement ot' the lìuilcling such notices of 
nonrespol-tsibility as ale providecl for uuclerthe lien laws of the state in which the Builcling is 

locatecl. 

13. Utilities and Serviccs 

(a) Clantee shall bc solely re sponsiblc for all utilities serviug the Sign, 

(b) Grantor shall rnake available for Grantee's non-exolusive use the 

non-attended passenger elevator Iàcilities of the Builcling during the lluilcling's nortnal 

business hours, 

14. Inclemnitv. 'I'he Indemnifieci Parties shall not be liable to Grantee, or to 

Grantee's employees, agents, invitees, licensees, contractots, or visitors, or to any othet' 

pel'son, fol any injury to person or damage to propelty or for conscquentizrl clamages oi'any 
nature on or about the Building caused by any act or omission of Grantec, its agents, 

servants, or employccs, or of any other persons entering upon tbe Premises or Ruilding under 

expl'ess or implied invitation by Grantee; provided, however, subject to the provisions of 
paragraph 15 below, which provisions shall control the tcrms of this paragraph 14, an 

Inclemnifìed Party shall be liable for actual darnages resulting from its sole negligence or 

willful misconduot, 

15. lVaiver of Subroqation. Notwithstanding anything to tlie oontrary containecl 

in this Lease, but without lirniting any othcr waiver set forth herein, Grantor ancl Gr¿rntee 

hereby mutr.rally agree that in the event either Grantor or Grantee sustains a loss by reason of 
lire or any other event or casualty and such party is then covered (or is required by the terms 

of this Lease to be covered) in whole or in part by insurance with respect to such loss, then 

the party sustaining the loss agrees that, to the cxtent (but only to the extenl) such party is 

compensatcd for suoh loss by its insurance (or to the extent the insuranoe required to be 

carried uncler this Lease by such party would have compensated the party lbr suoh loss), the 

party sustaining the loss shall have no right to recovery against thc other palty, its partncrs, 

officers, agents, coutractors or em¡rloyees, and waives any right of sttbrogation which rniglrt 
otherwise exist in ol' ¿tccl'ue to any thircl party, Grantor ¿rnd Grantee aglee that all policies oi' 
insuranoe obtainecl by thern pursuant to the terms of this l-ease shall contain provisions or 

endorsenlcnts tliereto waiving the insurer's rights of subrogation with rcspect to claims 

against the olher ancl, urrle ss tlic policies pelmil waivet's of sutrrogation wilhout notice to the 

insurer, each shall notify its insurance cornpauies of thc existence of the waiver aucl 

inclernnity provisions set l'olth in this l-ease. In ¿ill events, bttt subiect to auy othcr lv¿rivers 

set forth hercin, the party sustaining any loss which is rcqrtired to be coverecl by insurance 

pursrunt to the other provisions of this l,ease lnay recover from the other party (a,ssumirrg 

such other party otherrvise has iiabiiity 1òr the loss suffered) the amount ol any clecluctible ol 
exoess loss uncler any applicablc policy of insurance, to tlie extent of thc cleciuctible uncler 

such policy and/ol such excess loss, 
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16, D¿rmage or l)estrucfion 

(a) If fifty percent (50%) or nrore of the gross leasable atea, inclusive of 
the rooftop, of the Builcling is clarnaged, or if fol reasons beyond Grantor's control or by 
virtue of any fìnancing of the Building, sufficient insurance proceeds are not made available 
f'or the repair and restoration of the Building, then, in any of such events, Grantor rnay elect 
to terminate this Easement as of the date of damage or destruction by notice given to Grantee 
in writingnotmore than onehundred ancltwenty (120) clays lbllowingthe date of clamage or 
after the date Grantor determines that the insurance proceeds will be insuffìcient, whichever 
is applicable, If such notice is given, all rights and obligations of the parties shall cease as of 
the clatc of termination, Any insurance which may be carriecl by Grantor or Gt'antee shall be 
for the sole benefit of the party calrying such insurance. Notwithstanding the above ancl in 
light of the beneíits of the Sign to both parties, the parties will work togcther so that 
termirration of this Easement would be a 'last rcsort' clecision, 

(b) In the absence of an election to terminate as described in subparagraph 
(a) above, Grantor shall proceed to restore the Building to subslantially the same form as 

prior to the damage or destructiorl, so as to provide Grantce an equivalent Rooftop Easement 
to that before the clamage or destruction, 'Work shall be commencecl AS soon as reasonably 
possible, ancl thereafter proceed without interruption, except for worl< stoppages on account 
of nattel's beyond the reasonable control of Grantor, The repairs shali be macle at the 
expense of Grantor, subject to the availability of insurance proceeds and shall be 
accomplished with all reasonablc clispatch, Grantor shall not be liable fbr intermption to 
Cirantee's use of the Rooftop Easement. Grautee, at Glantee's expense shall rcpair ancl/or 
leplace all of Glantee's property necessary f'or the operation of the I'}ortland Oregon Sign. 

16. Condemnation. If the entire Builcling shail be acquired or condemnecl by any 
governmental authority uncler its power of eminent dornain for any pubiic or c¡uasi-public use 
01'llurpose, this Eascment shall tenninate as of the date of vesting or acquisition of title in thc 
oondemning authority and the rents hereunder shall be abatccl on that clate. 

17. Grantee's l)cfault. It shall be an "Evcnt of f)clhult" by Grantee if Grantee 
làils to comply with any material lerm or conclition or lìllfill any material obligation of this 
Iìasement witliin tlrirty (30) days after thc giving of witten notioe specifying thc nature ol' 
the default with teasonable particularity, If the defàult is of such a nature that it cannot be 
cornpletely lemecliecl withjn the thirty (30) clay periocl, this subparaglaph shall be compiiecl 
with if Glantee begirrs colrecting the clefäult within the thirty (30) day periocl and thereallcr 
proceecls with reasonable cliligence and in good faith to cffect the remecly as soon âs 

plaoticable ancl providc Gr¿rntor with an estinlated time table for correction of clefal¡ll. 

18. Iþrleclies on Grantee's_Ðgfallt. If an Event of Def'ault occlrrs, Grantor 
rnay, at Grantot's option, exercise ally one or rrore of the rights and remeclics available in the 
state of Oregon to redress such clefault, consecntively or ooncnrrently, 

19. Assisnmerrt ancl Sublettinq. Cirantee shall not assign or plccige this 
Eerscmcnt, whethel voluntarily, involuntarily or by operation of law, or 1:eulit thc use or 

Page 9 -- Iìooftop Easenient 
9773 Roofìop Il¿ìsenrenl v7 



ï.ffiråt ffi{p 

gccupancy of the Rooftop Ïìasement by anyone other than Gratrtee without the written 

consent of Crantor, which conserlt shall not be unreasonably withheld so long as the assignee 

is a governrnental, public, oharitable or non-profit entity. In the event that Cirantor- shall 

conscnt to an assignment, Grantee shall pay Grantor's reasonablc attorneys' 1'ees and costs, 

inourred in comection with the processing of documents necessary to the givirlg of such 

collsent. 

20, Subor{ination. Grantee agrees that this Easetnent shali be subject alld 

suborclinate to any mortgage, trust deed or like cncumbranoe heletof'ore or het'eafter placed 

by Grantor or its successors in interest upon its interest in the Building to secure the paynent 

of monies loanccl, interest theleon ancl other obligations, Glantor agt'ees to use Gl'antor's best 

effbrts to provide Grantee a Non Disturbance and Attornmenl Agreement f'rom the holder of 
any future moltgage, trust deed or like encumblancc, The terms oJ'any Non-Disttlrbanoe ancl 

Attornnrent Agreement provicled by Grantor shall also contain such covenants, conclitions, 

restrictions, limitations, exceptions and the like as are reasonably uecessary ancl customal'y 

for the protection and balancing of the competing interests of the Grantee, the Grantor's 

Lencler ancl Grantor, Such Non l)isturbance ancl Attomment Agreement shall also provide 

that no assignrnent or transfer of Grantor's lights hereunder to a lencling institution as 

collateral security in connection with such encumbrance and no f'orcclosure sale or transf'er in 

lieu of lbreclosure sliall affect GLantee's right to possession, use and oooupancy of the 

Premises so long as Grantee is not irr default hcreunder. The failure by Grantor to obtain 

such Non Disturbance and Attorrunent Agreement shall not al'fect the subordination of this 

Easement to any such encumbrance, Grarr1ee agrees to exccute ancl deliver, within tcn (10) 

clays of such request by Grantor, any and all instruments desired by Grantor suborclinating in 

the mamer requested by Grantor to such mortgage, trust cleed or' like encumbranoe, In the 

event of the sale of the l3uilding upon foreolosure or upon the exercise of a power of sale, 
(ìrantee will, upon written recluest of the purchaser, attorn to the pulchaset ancl reoognize thc 

purchaser as Gr¿rntor nnclet'this Easement. 

21. ftstoppel Ccrtifîcatc. Grantee shall fi'orn time to time, npon not less than tcn 

(10) busincss clays' prior notice, submit to Grantor', or to any person designatcci by Gratrtor, 

in a for.m presented by Grantor, a st¿rtcment in writing certifying: (i) that this Easement is 

unmodif,iecl alld in fill force and efÏect (or if tliere havc been moclifications, identifying the 

same by the clate thereof and spccifying the nature thereol); (ii) that to the knowlcclge of 
Grantee no urrcurecJ default exists heleunder (or if such uncured delàult cloes exist, specifying 

the same); (iii) such other mattels as may be recluesteil by Grantor. 

22. lr'orce Maieuro. Neither: party shall be cleeurecl in del'ault f'or the 

nonpcrtbrm¿ìuce ol' for any internrption or delay in pelfbrmance of any of the terms, 

covenants ancl conclitions of this T,ease if'the same shall be cluc to any lzrbor dispute, stt'ike, 

lock-out, civii commotion or like operation, invasiou, rebellion, hostilitics, waL, terrotistrt, 

bio-terlolisrl, military or usurpecl powcr, sabotage, governmental reguiations or controls, 

inability to obtain ltrbor, services or rnaferials, or through act of Gocl or causes bcyoncl the 

re¿rsonaþle control oJ such party, provicled such causc is not clue 1o suoh ¡:arty's willful act clr 

negleot. 
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23. Grantorls Iìisht to,Cure Defhul{. lf Grantee shall fail to perltrrm any of'the 
coverrants or obligations to bc performed by Grantee, Grantor, in acldition to all othel 
remedies provided herein, shall have the option to crìr'e st¡ch clefaull after thirty (30) days' 
written notice to Grantee. All of Grantor's expenditures incurred to conect the clefhult shall 
be reirlbursed by Grantee upon demancl with intercst fiom the datc of expenditure by Grantor 
at a rate of nine percent (9%) per armum. Grantor's right to cure defaults is for the full 
protcction of Grantor and the existence of this right sliall not release Grantee liom the 
obligation to pelform all of the oovenants herein plovided to be perfbrmed by Grantee, or 
deprive Grantor of any othcr right which Grantor may have by reason of such clefault by 
Grante e, 

24. General Provisions. 

(a) Complete Agreement. 'fhere al'e no oral agreements between Grantor 
and Glantee affecting this Easement, and this Easemerú may not be modified, cxcept by 
written instrument by the parties or their successots in interest. This Easement supersedcs 
and cancels any and all previous negotiati<lns, arrangements, brochures, agreelncnts and other 
statements, if any, bctween Grantoq and Gr¿rntee or clisplayed by Grantor to Grantee with 
rcspect to the subject matter of this llasement or the Iìuilcling, There are no representations 
between Grantor ancl Grantee, other than those contained in this Easement, and all relianoe 
with respect t<¡ this l.ease is lully lrpon such representation. 

(t ) Exhibits ancl Adclenda. Exhibits attached hereto and are inoorporated 
herein anclmade a part of this Easement, 

(c) .Wq¡ygI, If either Grantor or Grantee waives tire perforrnance of any 
term, oovcnant or condition containecl in this l,ease, such waivel shall not be deemed a 

waiver of any subscqlrent breach of the same or any other term, covenant or condition 
containecl in this Easemcnt, þ'ailure by Grantol or Grantee to enforce any o[' tire terrns, 
oovenants or conditions of this Easernent fol any length of'time shall not be deemed a waiver 
or tcl decrease the right of Grantor or Gr¿urtec to insist thereafter upon the strict perfornlance 
by the party violaling any of the teLms, covenants or conclitions of this Easement, Waiver by 
Grantor or Grantee of'any term, covenant or condition containccl in tliis Easement may only 
be made by an original written clooument signed by the waiving party, 

(e) Se.¡¿ç13þj_lrjy, If any term or provision of this Lease, the dcletion of 
which would no1 adversely afï'ect thc receipt of any material benefÌt by either party 
hereuncler, shall be helcl to be invalid or unenforceable to any extent, the lonlainder of tliis 
E¿rsement shall not be affectecl thereby ancl each term and provision of this Flasement shall be 
valicl ancl enfolceable to the fullest extent pelrnittecl by law. 

(l) Nolices. All notices, clemancls, conseuts, approvals ancl other 
communic¿rtions which alc required ol clesirecl to be given by either pafiy to the other 
hereuncler shall be in wliting ancl shall be: hand cleliverecl; transmittcd by facsirnile (with a 

duplicate copy sent by fìrst olass maìI, postage prepaicl); sent by oertilied or registerecl mail, 
postage prepaicl, return receipt requestecl; or sent by reputable ovcrnight courier servioc lbl 
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clelivery on the next business clay, clelivery charges prepaicl, Notices deiivcred by hand or by 
overniglrt courier shall be cleemed given when actually receivecl or when refuseci by their 
intended lecipient. Facsimile notices shall be decmcd delivered when a legible copy has 

becn received þrovided receipt has bcen velified by telephone confirmation or one of the 

other permittec'l means of'giving notice pursuant to this paragrapli, Mail notices shall be 

cleernecl reccived two (2) clays following rnailing, Notices shall bc sent fo Grantor and 

Grantee at the acldresses set f'orth above, A palty may change its acidress for notice by giving 
at lcast tcn (1 0) days prior notice of such changc to the other party, Any nolice requirecl 
hereunder may be given either by an agent or attorney acting on behalf of a party, 

(g) Successors ancl Assigns. 'fhe terms, covenants ancl conclitions 
containecl herein shall be bincìing npon and inure to thc benelit of the heirs, suooessots, 

execntors, acltninistlators ancl assigns of the parties, 

(h) Costs of'Suit. In the event that any party to this Easement institutcs a 

suit, aotion, arbitlation, or othel legal proceeding of any nature whatsoever', relating to this 
Lease or to the rights or obligations of the parties with r:espect thereto, including, without 
limitation, any proceecling secking a declaration of rights, fbr rcscission or under the ll,S. 
I3ankruptoy Code and involving issues peculiar to federal bankruptcy law, the prcvailing 
party shall be entitled to reçovel frorn thc losing party its reasonable attorney, paralegal, 
accountant, expert witness (wltether or not callecl to testify at trial or olher ploceeding) and 
other professional fees and all other fees, costs, and expenses actually ineurred ancl 

reasonably necessary in oonnection thcrewith, including but not limíted to deposition 
transclipl ancl court reporter costs, as determinecl by the juclge or arbitrator at trial or other 
proceeding, ancl including snch fees, costs and cxpenses incurrecl in any appellate or review 
proceecling, or in collccting any juclgment or award, or in enf.orcing any clecree renderecl with 
respect thereto, in addition to all other amoutrts provided for by law. 

(i) Sale. In the event that the original Grantor or any slrcoessol'in interest 
of Cìrantor in the lìuilding shall seli or convey tbe Building, all Iiabilities and obligations on 
the part o1 thc original Glantor or suoh successor under this Eascment occurring thereafter 
shall termin¿rte anc'l thereupon all sr.rcli liabilities ancl obligations shall bc binding npon the 

llew owller. 

0) Construction, 'l'he paragraph headings of this Eascmcnt arc not a part 
of this Easemetrt ancl shall havc no elli;cL upon the construction ol interpretation of any parts 
of this Easement, If the context so requires, the singulal pl'or1our1 shall be takcn to mean and 

inclucie thc lrlural and that genelally all gramrnatical changes shall be macle, assumccl and 
impliecl to makc the provisions hercof apply cqually to corporations, partnerships ancl 

incJivicluals, 

(lÐ Law Governing. 'I'his Easement shall bc govcrnccl by thc laws o1'the 
statc of Orcgon, 

f lLemainder o/'this page le.fÌ inlentionally blønkJ 
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25, Acceptance. Grantee hereby accepls Glantor's clonation of this Easement. 

IN WITNESS WFIEREOF, Gt'anlor ancl Grantee have executecl this Rooltop 
Easement in duplicate the day and year fìrst herein written, alty colporate signature being by 
authority of the Iloarcl of Directors. 

White Stag Block, LLC City of Portlancl, by ancl through thc Office 

Ily: Vcnerable Group, Inc,, 
of Managerncnt and Finance 

its Manager 

B)', 
By: 

Art DeMuro, Plesident 
GRANTOIì 

Jeffrey L. Baer, Director 
'I'itle: ìlureau of Internal llusiness Services 

GRANTEB 

Apploved as to Form 

City Attorney 

NotqriaI aclcnoy,Iec{gements appeal on.foIIotving page 
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S'|ATE O}'OREGON )
 
) ss.
 

County of Multnomah
 ) 

I celtif) that Alt DeMuro appearecl pelsonally bef'olc me and that I knorv or have 
satisfactory eviclence that he signecl this instrument, on oath stated that he was authori'zedto 
execute the instrument and acknowledged it as the President of White Stag Illocli, LLC to 
be thc Iì'ee and voluntary act o1' such party for tlle uses anci pLlrposes mcntionecl in the 
inslrument. 

DATED this clay of 20 

Notary Public for Oregon 
My Cornmission Expires: 

STATìJ OF ORI]GON ) 
) ss. 

Cor"rnty of Multnornah ) 

I certify that Jeft'ey L. Baer appeared personally befbre me ancl that I lcnow ol have 
salislàctory evidence that he signed this instrurncnt, on oath statecl tliat he r,vas authorized t<r 

executc the instrument as the authorized lepresentativc of the City of Pol'tland ancl 
acknowledgecl it as the Director of tlie Bureau ol'Llternal lJusine ss Services of the Oflicc of 
Meuragement ancf Finance, of the Citv off Portlancl, to be the fi'ee and voiuntary act of such 
party for the uses and pr.rrposes mcntionecl in thc iltstrument, 

DA'I'ED this day ol' ,20 

Notaly Public for Oregon 
My Commission lixpires: 
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Exhibit "A" 

Le gal Descliption 

PARCEL I: 

Lot I and the Northerly 30lbet of l.ot 5, Bloch g, COUCH'S ADDI'|ION 'fO TIjË CITY OF 
PORTLAND, in the city of Portland, county of Multnornah anclstatc of orcgon, 

PARCEL II: 

Lots 1 and 4 and the South 20 feet of Lot 5, Block 9, COUCFI'S ADDITION TO THE CITY 
OF PORTLAND, in the City of Porlland, County of Multnomah ancl State of Olegon. 

EXCEP'I'ING'IIIEREFROM a parcel beginning at a point on the West line of'Irront Street in 
said City of Portlancl, 49.30 feet South of the Northeast oot'nel' of said Lot 1 and running 
theuce Southerly along the West line of saicl Front Street a distance of 0,70 feet to a point in 
the North line of Burnside Stleet 100 feet to thc Southwest corner oi'saicl Lot 1; thence 
Northerly along the West line ol'said Lot 1, a clistance of 6,09 feetto a point; thence Easterly 
100.14 feet to the plaoe of beginning, 

PARCIII,ITI: 

Lots 2 and 3, Block 9, COUCII'S ADDITION TO THE CITY OF PORTLANI), in rhe City 
of Portlancl, Connty of Multnornah and State of Oregon. 

SUBJECT 1'O the rights of the public in ancl to that portion o1'l.ot 2 taken for the widcning 
of West Br.lrnsicle Street. 

AND SlJIlJllCl'TO the rights of the public in and to that portion ol'saicl Lots 2 anci 3 taken 
for thc widening of NW Þ'irst Avenue. 
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Exhibit "B"
 

Iìoo11op Rasemcnf Area
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