
FIFTH AMENDMENT &ffiEiJ6 
TO 

DEVELOPMENT AGREEMENT 

PARTIBS:	 RIP CITY MANAGEMENT LLC,
 
a Delaware limitecl liability company
 
doing business as Portland Arena Management (,,pAM',),
 
(1ka Portland Arena Management LLC), successor
 
in interest to Oregon Arena Corporation
 

CITY OF PORTLAND, OREGON (the,,Citly',) 
a rnunicipal corporation of the State of Oregon 

EFFECTIVE DATE: 

RECITALS 

A. Thìs Fifth Atr]"n,1rn.nt to Development Agreement ("Fifth Arnenclment,,) arnends

that certain Developrnent Agreement datecl November +, tggZ and executecl by O."gán Arena

Company, predecessor-in-interest to PAM, arid the City. The Development Agreement was

subsequently amendecl by the following agreernents:
 

First Alnelldlnent to Development Agreement clatecl April 15, 1993; 
Second Amenclment to Developrnent Agreement clatecl April 23,1993; 
Thircl Ametrdmeut to Development Agreement dated Junè 23,1993; and, 
Fourth Amendment to Development Agreement dated June 23,lgg3
(coll ectively the "Development A greement,,). 

B' Under the terms of Section 29 of the Development Agleement, the City grantecl to
PAM the right to clevelop certain areas on or near the Project Site. Specifìcaíly, the Ciiy grantecl
PAM an exclusive optiotr to develop improvements on and over tlie Public Garage Devãlãpme¡t
Areas (the "Development lìights"). The Public Garage Development Areas are ciepictecl on
Exhibit A. In addition, the Development Agreen-rent provicles PAM with certain rights to
clevelop the Coliseurn Development Area ancl the PDOT Developrnent Area, which are dãpictecl 
on Exhibit B and Exhibit C, respeotively. The Public Garage Dweloprnent Arcas, the Coliseurn 
Developtnent Area ancl the PDOT Development Area are collectivefy referrecl to herei¡ as the 
"Development Areas". 

C' The tetn of PAM's exclusive option to exercise the Development Rights
tenninates on November 24, 2010. The Parties clesile to extencl the option term ãncl to rnoãify
certain temrs ancl conclitions with respcct to the Development Rights as set fbrth in this Fiftú
Atnendment. 

D. Unless otherwise clefìned in this Fifth Amenclment, capitalizecl tenns shall have 
the meanings as providecl f'or in the Developrnent Agreernent. 
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E. Exhibits A. B and C are attached to and incorporatecl by reference into this Fifth 
Amendrncnt. 

AMENDMENT 

1. Sectiotr 29.1 .1 of the Developrnent Agreement is cleletecl in its entirety, ancl i¡ its 
place and steacl is insertecl the following: 

"29.7.1 The term of this exclusive option ("Option Tenn") commencecl 
on Novemb er 24,1995 and will expire on May 24,2011.,, 

2. The f'ollowing new subsection is hereby adclecl to the Developrnent Agreement: 

"29 '7 .1 .1 During the Option Tenn, PAM agrees to make Reasonable Efforts to 
accomplish each of the following tasks: 

(a) Develop a specif,rc development proposal for one of the Public 
Garage Development Areas, or, if approvecl by the City in its sole ancl 
absolute discretion, for the Coliseurn Development Area or the PDOT 
Developtnent Area (the "Phase I Project") that can be discussed publicly 
and that supports the city's Economic Development strategy. 

(b) Coordinate with the Rose Quarter Stakeholder Advisory 
Committee ("SAC"), and other stakeholders including the City (includi¡g 
Planning ancl Sustainability Cornmission ancl Design Commission), ancl 
the Poftlancl Developrnent Commission in developing the Phase 1 Project 
clevelopment proposal and participating in the community process to 
develop the Rose Quarter District Plan (the',District plan,,). 

(") Participate in the comurunity process to clevelop the District Plan, 
and support the final District Plan, which the City anticipates cornpleting 
by the end of the Option Tenn. 

(cl) Obtain a written commitment fi"om onc ol' rnore rnajor building 
tenants that supports the City's Economic Development Strategy for the 
Phase I Project and from a grouncl floor tenant, 

(e) Assemble a development tearn with cievelopers ancl other 
professionals who are capable of executing the Phase 1 Project. 

(Ð Participate in the Lloyd EcoDistr.ict. 

(g) Negotiate with the Portland Winterhawks, the City ancl PDC 
regarcling opportunities for private investlnent in the renovation of 
Memorial Coliseum and negotiate toward a private investment plan that 
provides support to the existing and potential tenants of Melnorial 
Coliseurn ancl/or potential sources of private equity. 

(h) If ancl when the District Plan and Phase 1 Project are approvecl or 
accepted, as applicable, comtrrence negotiations, in good faith, of a 
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cleveloprnent agreement f'or the Phase I Project (the "Phase 1 

Development Agreement"), which Phase 1 Development Agreernent will 
contain performance requirements f'or the Phase 1 Project. Prior to anci 
concurrently with the negotiation of the Phase I Development Agreement, 
PAM will use Reasonable Eff'orts to complete tlie following tasks: 

(l) Ncgotiatc with clcsignated cornrnunity rcprescntativcs on a 

Cornrnunity Benefìts Agreement ("CBA") that is appropriate f-or the scale, 
investmeltt and irnpact of the Phase I Project with tlie goal of reaching 
agreement on the CBA prior to the execution of the Phase I Development 
Agreement, which CBA will be referenced thereir-r. 

(2) Negotiate with designated Eliot neighborhoocl 
representatives on a Good Neighbor Agreement ("GNA") with the goal of 
reaching agreement on a GNA prior to execution of the Phase 1 

Developtnent Agreement, which GNA will be referenced therei¡. 

(i) Initiate efforls to achieve sufficient pre-lease commitrnents to 
obtain financing for the Phase I project. 

Ú) Begin developing a viablc funcling plan for the Phase I Project (the 
"Funcling Plan") that specifìcally identifies souroes of public ancl private 
funding, provides reasonable evidence of the eoonomic feasibility of the 
Phase I Project, and provicles letters of interest fioni lenders and investors 
interested in funcling the Phase 1 Project. 

The Parlies acknowleclge that.iterns (h), (i) and 0) of this Section 29.1.1.1 
will likely take longer than six (6) months to accomplish ancl that PAM 
will begin the bulk of the work neeclecl to accornplish these iterns only 
after completion of the Distlict Plan and approval or acceptance of the 
Phase 1 Project. The City, in good faith, will consicler a further extension 
of PAM's Developtnent Rights for an aclclitional period of six (6) months 
upon a showing by PAM of substantial progless on items (a) - (g) of tliis 
Section 29.7.1.1, which extension will be subject to City Council 
approval." 

3. Section 29.1.4 of the Developrnent Agreement is hereby deletecl in its entilety and 
replaced with the following: 

"29.7.4 As a conclition prececlcnt to OAC cxercising its option to develop any 
Palking Garage Development Area, OAC shall not then be in dcfault uncler this Agreement." 

4. Section 29.2.3 of the l)eveloprnent Agreerncnt is hereby cleletecl in its entirety and 
leplaced with the fbllowing: 

"29.2.3 As a conclition prececlent to OAC exercising its option to clevelop the 
Coliseum Development Atea, tlie PDOT Development Area or any portion thereof, OAC shall 
not then be in default uncler this Agreement." 
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5' Wherever the tenns "Oregon Arena Corporation" or "OAC" are used in the
 

Development Agreement shall be cleemecl to reacl "Rip City Manageme¡t LLC, dba portlancl
 
Arena Management" and "PAM" respectively. 

6' Except as amended by this Fifth Arnenclment, the Developrneut Agrcerne¡t
 
remains in full force and effect.
 

L The Recitals are itrcotporated into the bocly of this Fifth Amenclment as if fully set
 
forth hcrcin.
 

8' This Fifth Amendment may be executed in counterparts, each of which shall be 
cleelned an original aud when taken together shall constitute one and same instrument. 

IN V/ITNESS WHEREOF, the Parties have enterecl into this Fifth Amendment on the 
clate first set forth above. 

PAM: 	 RiP CITY MANAGEMENT LLC, 
a Delaware lirnited liability company, 
clba Portland Arena Management, successor in interest to 
Oregon Arena Corpolation 

By: 
J:E. Isaac 

Sr. Vice Presiclent 

CITY:	 CITY OF PORTLAND, OREGON 

By:
 
Name:
 
its:
 

FORM: 

ty Attorncy 
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Bxhibit A
 
Depiction of Public Garage f)evelopment Arcas
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Bxhibit B
 

Depiction of Coliseuln Development Ar.ca
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Exhibit C 
Depiction of PDOT Development Area 
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AMENDMIINT NO. 2'IO
 
ENTBRTAINMBNT COMPLBX GROUND LEASE
 

PARTIES: CITY OF PORTLAND, OREGON, 
a municipal corporation of the State of Oregon 

("Landlorcl") 

RIP CITY MANAGBMENT LLC, 
a Delaware limited liability company 
cloing business as Portland Arena Management 
(fka Portland Arena Management LLC), successor in 
interest to Oregon Arena Corporation 

("Tenant") 

EFFECTIVE DATB: 

RECITALS 

A. Landlor'cl ancl Tenant entered into that ceftain Entertainment Cornplex Ground 

Lease with an effective date of June 23, 1993, as amended by that certain Amenclment No. I to 

Entertainment Cornplex Glound Lease clated June 17 ,2008 (collectively the "Lease"). 

B. Larlcllorcl atrcl Tcllant entcrccl into lhat ccrtain Developmenl Agreerncnt with a¡ 

effective date of November 4,1992 (as amendecl, the "Developlnent Agreement"). Concurrently 

herewith, Tenant and Lancllord are entedng into a frfth amenclment to the Development 

Agreement for the pulpose, among other things, <lf extencling the terrn of Tenant's exclusive 

option to develop improvements on ancl over the Public Garage Development Areas (as clefìnecl 

in the Developrnent Agreernent). 

C. Pursuant to the Lease, Landlorcl leasecl to Tenant two parcels of propefiy known 

as the Phase I and Phase 2 parcels, respectively. The Phase I ancl Phase 2 parcels are clepictecl 

on Exhibit A attached to this Amendment. 

D' The Lease for the Phase 2 parcel expires on November 24,2010 unless Tena¡t 

colrlrlences coustruction of the Phase 2 Improvements plior to such date. To allow tirne to plan 

for the clevelopment o1'the f)evelopment Areas (as clefinecl in the Develop¡rent Agreeme't), 

inclucling the Phase 2parcel, 'lenant and LanclLord cleslre to amencl the Lease to extencl the tirne 

periocl lor Tenant to commence construction of the Phasc 2 Improvernents. 

E. Unless otherwise clefrinecl in this Amencünent No. 2 to Entertainment Complex 

Grouncl Lease (this "Amenclment"), capitaliz,ecl terms shall have the rnealings as pr.oviclecl for i' 
the Lease. 
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AM ENDM ENT
 

1. The fìrst sentence of Section 15.2 of the Lease is hereby cleletecl in its entilety and 

replaced with the following: 

"This Lease shall terminate as to the Phase 2 parcel on Novemb er 24, 2071 ." 

2. The City, in good fàith, will consider a further extension of tlie Lease as to the 

Phase 2 parcel for an aclditional period of six (6) rnonths uporl a showing by PAM of substantial 

progress on items (a) - (g) of Section 29.1.1.1 of the Development Agreement (as amended by 

the fìfth amendment thereto), which extension will be subject to City Council approval." 

3. Except as modified by this Amendment, tlie Lease remains unchanged ancl is in 

full force and effect. 

4. The Recitals are incorporated into the body of this Amendrnent as if fully set forth 

helein. 

5. This Amendment may be executed in counterparts, each of which shall be cleemed 

an original and when taken together shall constitute one ancl the same instrument. 

LANDLORD:	 CITY OF PORTLAND, 
a municipal corporatìon of tlie State of Oregon 

By: 
Name: 
Its: 

TENAN.T: 	 RIP CITY MANAGEMENT LLC, 
a Delaware lirnitecl liability company 

By: 	 ARENA ACQUISITION LLC, 
an Oregon limitecl liability cornpany, 
its sole mernber 

By: AEGEANCORPORATION, 
an Oregon corporation, its manager 

By: 
Narne: J. E, Isaac 
Its: Sr. Vice President 

L 
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OVED AS TO FORM: 
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Exhibit A 
Depiction of Phase 1 ancl Phase 2 Parcels 
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