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DOWNTOWN WATERFRONT
DEVELOPMENT AGREEMENT

DATED: October 19, 2009
BETWEEN: THE CITY OF VANCOUVER,

a Washington municipal corporation : {the “City")
AND: COLUMBIA WATERFRONT LLC,

a Washington limited liability company
¢/o 19767 SW 724 Avenue :
Tualating OR 97062 : {the “Developer”)
RECITALS |
The City adopted the Vancouver City Center Vision and District Plﬁn on June 18,
2007 (the "VCCV"). The VCCV establishes a long-term comprehensive plan for several districts
within the central part of the City of Vancouver. The VCCV sets forth the City's vision and
comprehensive plan for the Columbia West Renaissance (Waterfront) District (|fhe “CWRD").
The VCCV contains Guiaing Principles and Plan Policies. Among the Guiding
Principles are the following:
. Build on the successes and experience with the Esther Short Plan;
"  Promote residenticl development, including affordable housing as key to -a
vital and attractive City Center;
*  Support the Vision with strategic investments and public infrastructure —
especially transportation.
Among the YCCV's Plan Policies are the following:
®  Encourage residential deve!opmenf, including affordable housing, as the key to
thé City Center vitdlity ;
®  Focus waterfront redevelopment on residential uses supported by significant
public access, recreation, cultural, hospitality, entertainment and limited

commercial uses;
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® Overcome the barrier-like 1l‘ee.-lirng of the BNSF railroad berm between
downtown and the waterfront.

The VCCV established development goals for the CWRD. Those goals are not
Mandates; but rather, are aspirational goals for the CWRD. The public benefits from achieving
1h9 development goals of the YCCV for the CWRD ar‘e numérous and include: high-density urban
redevelopment of a former indgstrial site, a vibrant mixed-use neighborhood, public access to
riverfront development, a neighborhood including public parks, plazas and a riverside esplanade,
and sustainable development, |

Developer has acquired ownership of that approximately twenty-eight -acre
parcel of land which constitutes most of the CWRD. A description of the Developer Parcel is
attached as Exhibit A. Developer also Has the right to acquire a small parcel of land adjacent to
.and northeast of the property déscribed in Exhibit A, which is described on Exhibit A-1. The
parcels described in attached Exhibits A and A-1 are collectively the “Developer Parcel.”
Developer intends to build a multi-phase redevelopment project (the “Project”) that. seeks to
achieve the development goals of the VCCYV for the CWRD. |

The VCCV recognizes that the development goals for the CWRD cannot be
accomplished, given the existing BNSF beérm and tunnels and the existing street pattern in the
vicinity of the berm. These conditions are extroordinary impediments to accomplishing the
- development goals of the YCCV for the redevelspment of the CWRD. In addition, fo further the
goals of the YCCY, the CWRD right-of-way acquisition and the relocation of a sewer trunkline
will need to occur. The cost of overcorﬁing these impediments are beyond the economic capability
of the redevelopment of the Developer Parcel or any éther property within the CWRD.

In order to furthe.r the development goals of the VCCV for the CWRD and to
thereby achieve the public benefits of this redevelopment, the City is willing to invest public funds

in the work which is necessary to tunnel through the BNSF berm and build the related
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infrastructure improvements so that the CWRD can become an in.fegrul and exciting part of the
central city of the City of Yancouver. The Developer cannot prc;ceed with the development of the
Developer's Parcel in Ic manner consistent with the VCCV without an assurance of this public
investment. In addition, the ‘Developer cannot proceed with the Project without certain other long-
term assurances regarding the land use entitlements for ﬂ]g Developer's Parcel.

In order for the City to determine if the Developer's p!ans' for the Project further
the goals of the YCCV, and In order for the beveloper to obtain the necessary predictability
about what desigﬁ and regulatory standards will apply to the development of the Project over
the long term development of‘ the Project, Developer has prepared a Master Development Plan
which is attached as Exhibit B (the “Master Development Plan”).

The Master Development Plan identifies certain development thresholdg (such as
square footages of certain uses and design sz‘andardé).  The intent of this Agreement is to
establish the Master Devélopment Plan and the design standards provided for in this c:greément
as the framework for the future development approvals required for the Project and described
below. The execution of this agreement by the City, including the Master Déve[opm.ent Plan,
expressly does not constitute any quasi-judicial or legislative apprévals of the Project. |

The parties aesire to enter into this Downtown Wci’rerfron’r Development
Agreement (the “"Agreement”) in order to assure sufficient funding for the necessary infrastructure
work, to establish a collaborative framework to ac.hieve the development goals of the VCCV and
to provide certain basic commitments so that the ﬁarﬁes can proceed witrh further planning and
deve!obment activiies. ‘

The City has the authority to enter into this Agreement pursuant to RCW

346.70B.170(1), dnd the purposes of this Agreement are consistent with the legislative findings in

RCW 36.70B.170(1).
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NOW, THEREFORE, in consideration of the mutval promises of the parties set forth
in this Agreement, the City and the Developer agree as follows:
SECTION 1  NATURE OF THIS AGREEMENT

This Agreement is o development agreement authorized pursuant to RCW
36.70B.170 through RCW 36.70B.210 and VMC 20.250.010 through YMC 20.250.050.
Accordingly, it is a contractual agreement between the City gnd the Developer, subject to the
City's approval by resolution adopted following o public hearing as provided for in RCW
36.70B.170 and VMC 20.250.050.
SECTION 2 EFFI/ECTIVE DATE AND DURATION OF AGREEMEN.T

2.1 Effective Date. |

This Agreement shall not be effective unless and until it is approved by the City

Council of the City of Vancouver as provided in Section 1 aiﬁove, subject fo Section 2.2, The
“Effective Date” of this Agreement is the date of the approval by the City Council of the City of

VYancouver of the resolution adopting this Agreement.

2.2 Effect of Appedl.

In the event that the resolution of the City Council adopfing this Agreement is
appealed, then this Agreeﬁent shall remain effective during the pendency of the appeal or
subsequent appeals; however, the obligations of the parties set forth in this Agreement shall be
suspended pending the determination and final outcome of any and «ll appedals. In the event an
appeal is filed, the City qnd the Developer both agree to vigorously resist any appeal. In the
event that an appeal results In an outcome that is not an affirmation of the resolﬁtion adopfing
this Agreement, then the City agrees to appeal that initial determination until a final appeal has
been determined. In the event that any final appeal of the City's resolution does not affirm the

resolution adopting this Agreement, then either the City or the Developer may, by written notice
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to the other, terminate this Agreement within sixty (60} days of the effective date of any such

final appeal.

2.3 Duration.

The duration of this Agreement shall be for a period of twenty (20) years
commencing with the Effective Date of this Agreement and terminating af the end of the 20"
anniversary of the Effective Date, unless sooner terminated pursuant tolthe terms of this
Agreement, except for the provisions of Section 9.3.4 which shall terminate as provided in Section
9.3.4.
SECTION 3  PROJECT SITE

3.1 Necessary Components of Project Site..

The parties agree that the following parcels of property or property inferests are
all of the required components of the “Profect Site":
3.1.1 The Developer's Parcel described on attached Exhibit A;

3.1.2 A leasehold estate in that parcel of property owned by the Port of

Vancouver and described on atfached Exhibit C;

3.1.3 A leasehold estate in the shor¢line and submersible lands along the north
bank of the Columbia River owned by the State of Washington, Department of Natural Resources

" (“DNR") and described on attached Exhibit D;
314 That parcel of property owned by the City and described in Exhibit E;

3.1.5 An access easement on land owned by the Port of Vancouver and

described on attached Exhibit F;

3.1.6 Those rights-of-way owned by the City and described on aftached Exhibit

G; and
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32 Assemblage _and Acquisition of Project Site.

With respect to the above components of the Project Site, other than the
Developer's Parcel, the parties acknowledge and agree as follows.

3.2.1 Developer has obtained from the Port of Vancouver a leasehold e:stc:’re
with respec-t to the property described on aftached Exhibit C for the term of not less than 80
years.

3.22 The City agrees within ten (10} days of the Effective Date to initiate the
process necessary to declare that portion 61" property owned by the City and describedrin Exhibit
E (the “Surplus Property™) as surplus. If the Surplus Property has been declared surplus by the
action of the City Council, then the City agrees to convey the Surplus Property to the Developer in
exchange for the cohveycnce to the City and dedication of that land owned by the Developer
and described on attached Exhibit H (1he. “Developer Exchange Land”). The appraised fair
market valué of the Surplus Property and the Developer Exchdnge Land shall be determined by
an MAI appraiser, mutually acceptable to the City and the Developer, experienced in thé
valuation of commercial property in fhe central city of the Cify §f Varicouver. The appraisal shall
be completed within sixty (60) days of the determination that the Surplus Property is surplus.
After the lssuance of the Final Development Approvals with conditions qccep’rab[e to the
Developer, the closing of the exchange of the Surplus Property and the Developer Exchange Land
shall oceur dtl the earlier of: "{i} a mutually agreeable date wiﬂﬁn 160-180 days after wriiten
notice from the City to the Developer that the City is prepared to close; or (ii) on a mutually
agreeable date within sixty {60) days after all rights-of-way within the Developer Exchange
Land have been improved with public street improvements which have been completed and
accepted by the City, Closing shall occur ai.a fitle insurance company mutually acceptable to the
parties. At the closing, the parties shall convey their respective propert)f to each other by means

of bargain and sale deeds without any representations or warranties regarding the condition of
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‘each property except for the warranty of title confained in the bargain and sale deed and free
and clear of any monetary liens or encumbrances. Each party, at its expense, shall provide the
other party with a s’tcmdard ALTA form owner's title insurance policy insuring Developer as the
owner of the Surplus Property and the City as owner of the Developer Exchange Land, subject to
only those non-monetary liens and encumbrances which are of record. In addition, the Developer
shall provide the City with lien releases from all contractors and subconfru.cfors that were Involved
in constructing the above-described street improvements. All closing c-osts, including transfer
taxes, shall he shared equally between the City and Developer. If the appraised fair market
value of the Surplus Property exceeds the fair market value of the Developer Exchange Land, the
Devéloper shall pay the excess to the City in cash. In the event the fair market value of the
Surplus Property exceeds the fair market value of the Developer Exchange Land, the City shall
not be required to make any payment to the Developer. |

3.2.3  Within sixty days of the date that the Development Approvals are Final,
the City agrees to commence the process of vacating the street rights-of-way described on
attached Exhibit G and to thereafter expeditiously process the street vacation of these rights-of- |
way so as to declare these righ.ts-of-way as sqrplus within six (6) months of the Final approval of
the Development Approvals. Developer acknowledges that the vacation of a right-of-way is an
exercise of the City's police power and, accordingly, the City cannot and is not committing to the
vacation of. these rights-of-way. Upbn the final action of the City necessary for the vacation of
these streets rights-of-way, the City agrees to convey these vacated street rights-of-way to
Developer. Any consideration that mdy be owed to the City under the applicable provisions of
RCW 35.79.030, shall be paid to the City by the Developer within thirty (30} days of the

effective date of the street vacation.
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SECTION4 MASTER DEVELOPMENT PLAN
4.1 City Approval of Master Deyelopment Plan.

In reviewing the attached Master Development Plan, the Cify acted in its
proprietary capacity as a party fo this Agreement and did not act in its regulatory capacity, and
the action of the City in reviewing the Master Development Plan was not  land use approval.

4.2 Preparation of Development Approvals.

_Any application for the Development Approvc;ls {defined below) submitted by the
Developer for the Project Site shall be consistent with the Master Development Plan, the provistons
of this Agreement and provide for the following:

42,1 An average floor areé ratio (the ratio of square feet of gross floor area
divided by the bulldable areq, including above ground parking), of the Project exclusive of
rights-of-way, public parks and-open spaces and esplanade area across the entlre Project Site
equal fo 4.5:1. The Developer shall establish o minimum FAR for each block. The average FAR of
all blocks combined, (except for blocks @ and 12 which shall not-be considered for FAR purposes,
but shall exceed an FAR of 1:1) shall equal or exceed 4.5:1, The Developer may vary belgw the
minimum per block FAR by up to 10%, provided a commensurate amount of square footage is
transferred to another block. In the event that the Developer constructs a development on a block
and the FAR of that development exceeds the minimum FAR ussignedr to that block, then the
excess may be used o reduce the minimum FAR for o development on « different block. The
Developer acknowledges the scope of -the Environmental Impact Statement issued as part of the
adoption of the VCCY, as well as any additional environmental review that may accompany the
Development Approvals, and -ucknowiedges that levels of development, density or transportation

‘impacts beyond those covered by that Environmental Impact Statement or any additional SEPA
review that may occur with respect to the Development Ap.provc:[s may require further complicance

with the State Environmental Protection Act.
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422 Office Uses: No less than 400,000 square feet and no more than
1,120,000 square feet;

4.2.3 Residential Uses: No less than 2,500 residential units and no more than
3,300 residential units.

424 Retall Uses: No less than 100,000 square feet and no more than 400,000
square feef;

4.2.5 Park, trail c:n& open space areas of approximately ten (10) acres in the
general configuration and locations identified in the Master Development Plan.

4.2.6 | All vertical development within the Project shall meef, at a minimum, the
equivalent of a Leadership in Energy Efficiency and Design (LEED) silver standard or better, as
published by the U.S. Green Building Council, or other equivalent sustainable design standard
acceptable to the City that complies with the then currently adopted IBC.

42.7 Uses that would otherwise be allowed in the CX zone.

4.3 Deslgn Standards.

The Developer intends fo incorporate the design standards set forth in attached
Exhibit | in its application for Pevelopment Abprovals. The design standards attached as Exhibit 1 -
are acceptable to the City in its proprietary, non-regulatory capacity. The design standards that .

apply to the Project will be those set forth in the Final Development Approvals,

SECTION 5 LAND USE APPROVALS

5.1 Génerallx.

In general, Developer acknowledges that in order for the Developer to commence
construction of the Project, the Developer will need to submit applications for and obtain the City's .
approval of the land use reviews described below. The Developer acknowledges that by

approving the Master Development Plan, in its proprietary capacity, the City is not thereby
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approving applications to be submitted for the following described land use approvals set forth
in Section 5.2,

52 Required Land Use Approvals.

Developer agrees to submit technically complete applications for the following
Development Approvals {defined below) no later than October 15, 2009. All of the applications
for the Development Approvals must be consistent with: (i) the provisions of this Agreement; (ii)
the Master Devélopment Plan; and (iii) the Core Park Improvement Plan referred to in Section
9.3.3. After submittal of o technically complete application by the date set forth above, the -
Developer agrees to vigorously pursue the Development Approvals.  The “Development
Approvals” dre the following land use approvals:  Planned Unit Development approval;
Preliminary Plat approval; Critical Areas Permit approval; Tree Removal Permit approval; Streef
Vacation approval; Planned Action Ordinance Concurrence approval; Shoreline Conditional Use -

approval; and Shoreline Substantial Development Permit approval.

53 City Regulatory Authority.

. Notwithstanding the City's execution and approval of this Agresment, the City
retains its regulatory authority over the Development Approvals referred to in Section 5.2, The
City shall be free to approve, approve with conditions or disapprove any or all of the -
Development Approvals referred to in Section 5.2, based on fhe applicable criteria for such
approvals. In the event that the City disapproves of an application for a Development Approval,
then the Developer shall have no claim or cause of action against the City on account of the City’s
exe#uﬁon of this Agreement. |

54 Potentlal Appeals.

In the event that, after the City approves a Development Approval referred to in
Section 5.2, an appeal of that approval is filed, then the City and the Developer agree to

vigorously resist any appeal until all appeals are exhausted and until there is final judicial
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resolution of any and all appeals. In the event that any Development Approval granted by the
City is ultimately resolved in @ manner that overturns the Development Approval, then either party
may terminate this Agreement by written notice to the other given within sixty {60) days of final

. judicial action. The Development Approval shall be “Final” upon the earlier of: (i) the City’s
issuance of the Development Approvals and the expiration of all appeal periods with no appeal
being filed; or {ii) the resolution of all appeals in favor of the Development Approvals, with no
furihef appeal being possible.

SECTION 6 TERM[NATION BASED ON CONDITION SUBSEQUENT

6.1 Termination Events.

In the event that any of the following events occur, then either party may terminate
this agreement by written notice to the other within sixty {60) days of the occurrence of such

event:

6.1.1 The resolution of the City Council approving this Agreement is ruled invalid
by final judicial action.
6.1.2 Developer is unable to obtain from the Port of Vancouver the easement

referred to in Section 3.1.5.

6.1.3 Developer is unable to obtain the leasehold estcﬁé from the State of
Washington, Department of Natural R'esources referred to in Section 3.1.3.

6.1.4 Developer fails to pay the amount referred to in Section 7.3.1.1, the
amounts referred to in Section 7.3.1 .2~when and as dUe,r or fails to provide the security referred
to In Section 7.3.2, when and as required by those Sections.

6.1.5 The City is unable fo enter info an agreement or agreements with BNSF,
acceptable to the City, covering the relative rights and obligations of the City and BNSF with
resgect to the rail improvement and relocation project and the transportation improvement

s referred to in Section 7.2 below.
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6.1.6 The Developer fails to di!igenfly and in good faith pursve the Final
Development Approvals; provided howeyer, that only the City may terminate under .this
subsection.

6.1.7 The City fails to diligently and in good faith process the Developer’s
application for the Development Approvals; provided however, that only the Developer may
terminate qnde;' this subsection. .

6.2  Effect of Termination.

In the event of a termination elected pursuant to Section 6.1 prior to the date when
the Developer’s payment under Section 7.3.1.1 is due, such a termination shall terminate this
Agreement in its entirety. In the event of a termination elected pursuant to Section 6.1 affer the
date when the Developer's payment undér Section 7.3.1.1 is due, then the Agreement shall
terminate excep.t for the payment and performance obligations of the parties set forth m Section
7. | '

SECTION7 TRANSPORTATION IMPROVEMENTS, CONSTRUCTION AND FUNDING

7.1 City Obligation to Commence and Complete Construction,

7.1.1 The City and Developer agree that in order to achieve the densities and
uses called for In the YCCV and the .Masfer Development Plan and to adequately mitigate the
transportation impacts associated with the VCCV and the Project, off-site transportation
infrastructure improvements must be completed. The City agrees to cause the following described
off-site transportation improvements to be substantially completed no later than ‘December 31,
2011, subject fo the conditions in Section 7.1.2. The City agrees to pay the cost of completing the
off-site 1ransportatioﬁ improvements, subject to Developer's obligation to make a contribution to
the cost of these improvements pursuant to Section 7.3.1. The City's obligations under this Section

7.1 and 7.2 shall survive and supersede the termination provisions of Section 6, if Developer has
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timely made all of its required payments and provided security to the City as provided for under
Section 7.3
7.1.2  The City's obligations under Section 7.1.1 are subject fo the following pre-

conditions: |

-7.1.2.1 Developer has obtained the property interests referred to in
Sectlon 3.1.2, 3.1.3 and. 3.1.5; and

7.1.2.2 Developer has paid the amoun;r referred to in Section 7.3.1.1 and
provided the City with security as described In Section 7.3.2

7.2 Required Off-Site Transportation Improvements,

The following are the off-site transportation improvement projects that need to be
completed pursuant to the terms of this Agreement. These off-site transportation Improvements
are described on attached Exhibit J. The City agrees to. cause the following described off-site

transportation improvements to be substantially completed no later than December 31, 2011

(unless an earlier date is specified below), subject to the conditions in Section 7.1.2,

7.2.1 The relocation of the sewer trunkline located in Sixth Street North through «

future Grant Street extension to Eighth Street, then west under the BNSF rail line at Eighth Street

and Jefferson, by December 31, 2009,

7.2.2 The reconstruction of the BNSF main line and associoted berm from
approximately Columbia Street on the east to approximately Jefferson Sireet on the west,
including construction of two new bridge structures located approximately at the current south
terminus of Esther Street (“Esther Street Portal”) and the former south terminus of Grant Street

(“*Grant Street Portal”).

7.2.3 The construction of the extension of Esther Street, including the installation
of sewer, water, and storm water utilities but not cable, fiber optic, telephone or gas (the “Private

Utilities”), south through the Esther Street Portal to the north boundary of the Project Site. The City
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will cooperate with the profiders of the Private Utilities by granting easements for the location of -
‘the Private Utilities and coordinating the work of the City with the installation work of the
providers of the Private Utilities. The City will not pay any of the cost of .installing the Private
Utilities. |

7.2.4 The construction of Grant Streef, including the installation of sewer, water
and storm water utilities, but not the Private Utilities, from the north bounda:;y line of the Project
Site through the Grant Street Portal to a full movement intersection at Eighth Street. The City will
éooperaie with the providers of the Private Utilities by granting easements for the location of the
Private Utilities and coordiﬁaﬁng the work of the City with the installation work of the providers of
the Private Utilities. The City will not pay any of the cost of installing the Private Utilities.

7.2.5 The construction of urban design elements on the north side the of Esther
Street Portal ahd the Grant Street Portal, including landscaping, streetscaping, hardscoping,-
pedestrian-walkways, street improvements and bike improvement, consistent with City construction
drawings.

72,6 The City has commenced the process with the Federal Railway
Administration (“FRA™) to establish a “quiet” zone for the rail crossings at West 8t Street (east of
Jefferson Street) and at Jefferson Street (north of West 8 Street). The City agrees to diligently
pursue this process and to fund any improvements necessary (in excess of the costs paid by the
Washington Depcrrmeni' of Transportation or BNSF) fo establish an exemption from FRA
regulations and establish’ quiet zones at these intersections. The City makes no commitme.nf as to

the outcome of these efforts because the outcome is not within the City’s control.

7.3 Funding of Off-Site Transportgtion improvements.
7.3.1 Developer Contribution. Developer agrees to pay a total of $8,000,000,

which shall be used for paying a portion of the cost of the off-site fransportation improvements

described In Section 7.2 and any other transportation mitigation measure imposed by the City as
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a condition of the Development Approvals, except as follows. In addition to the $8,000,000, the
Developer shall pay for: (i} all traffic improvements and mitigation measures that are on the

Project Site; {ii} a temporary traffic signal and related improvements at the infersection of

o~ Zﬂg}f

Columbia Street and the Projects ease/west arterial; and (iil} any transportation mitigation
improvements required in the event the Project generate's P.M. peak-hour trips in excess of the
‘numb,er of trips referred to in Section 8.3.1. This amount of $8,000,000 shall be paid on the
following schedule: ' - ) ID%
7.3.1.1 Developer shall pay to the City the sum of $800,000 upon the later
of: (i} the date the City executes a binding construction and maintenance agreement with BNSF or
(i) the Effective Date of this Agreement. This represents Developer's share of the civil design costs
incurred as of the Effective Date with respect to the design of the off-site transportation
Improvements
| 7.3.1.2 On or hefore June 30, 2010 (“Initial Payment Date"), Developer

shall pay to the City $350,000. For the next three years, on the anniversary date of the |niﬁdf%§/"° 500 ”':‘

2410 '35(.)
Payment Date; the Developer shall make an additional $350,000 payment to the City. On the,,, 350
. w2 I50 K

fourth anniversary date of the Initial Payment Date, the Developer shall make a final payment in o 55,0' K

the amount of $5,800,000, subject to the early payment provisions set forth below. These fund$®/$, ¥do i

shall be used by the City to pay a portion of the cost of the off-site transportation improvements. 3 , 00D K
Payment of the first payment under this subsection prior to June 30, 2010 shall not cause the .
- Initial Payment Date to be oﬂjer than June 30, 2010. All amounts referred to in this Section
7.3.1.2 shall be accelerated and be due and payable within thirty (30) days after Developer (or
an, assignee, grantee or transferee of a portion of the Prolect Site) is issued the first building
permit for the construction éf a vertical structure intended for occupancy on the Project Site. In the
event that the Developer fails to make any payment when and as required under this Section

7.3.1.2, then thirty (30) days written notice to Developer and the guarantors referred to in
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Section 7.3.1.3, the City may accelerate the required
this Section 7.3.1.2 plus interest thereon at the rate of the City's cost of capital for financing fhe
off-site transportation Improvements.

7.3.1.3 Developer Payment Security. The following persons or entities
agree fo provide to the City personal guarantees, in the form atiached as Exhibit K within thirty
(30) days of the Effective Date, in the following percentages of ‘fhe total amount of the

Developer's payment obligcﬂions under Sectlon 7.3.1.2: .

Gramor Columbia Waterfront LLC 30.00%
Al Kirkwood 20.00%
Steve Hansen 20.00%
Steve Oliva ' 20.00%
Barry Cain 6.67% 7
George Diamond 3.33% v

7.3.2 Effect of Appedl. In the event that an appeal is filed with respect fo the

City's resolution referred fo in Section 2.1 or with respect to any land use approval referred to in
Section 5.2, then Developer shall continue to be obligated to make the payments referred fo in
Section 7.3.1.2, so long as the City continues fo construct and pay for the off-site transportation
improvements referred to in Section 7.2,

73.3  Payment Default. In the event of a payment default of Developer’s
payment obligations in Section 7.3.1, the City shall have the right to terminate or suspend its
obligation to fund and construct the transportation improvements referred tfo in Section 7.2,

SECTION 8 VESTING

The Project shall be vested to and have the right to utilize the following uses,
design standards, urban services capacities, including transportation capacity allocations and

mitigation measures through the year 2029, as follows.
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8.1 Uses.

All uses currently allowed under existing zoning, as well as uses set forth in the

Master Development Plan, including conditional uses, will be vested.

8.2 Design Standards.

All setbacks, landscape standqrds, design and architectural standards, street and
pedestricn standards, parking standards, critical area and shoreline standards, floor area ratio
and building c;overczge standards, stormwater, sewer, water and oihér utility standards and all
other planning standards applicable to the development of the Project provided for under: state
statutes and regulations (to the extent this Agreement can legally affect state statutes and
regulations), City ordinances and regulations in effect on the submission dai;a of the Developer's
pre-application for the Development Approvals, all as provided for in this Agreement, the Master
Development Plan, as it may be modified by any subsequent land use approvals Issued by the
City.

8.3 Transportation Concurrency Standards.

8.3.1 The Project shall be vested with 2,391 P.M. peck-hour trips {“Maximum
Trips”) which will be evideﬁced by the issuance of the City's Certificate of Concurrency attached
as Exhibit L. The Project’s trip genera.ﬁoﬁ and distribution to the City’s transportation system shall
be vested through the year 2029,

8.3.2 Pursuant fo VMC '20.250.040, the Project, through execution of fthis
Agreementi, shall be deemed to have satisfied all transportation concurren‘cy -regulations, The
Developer's payment of funds under Section 7.3 shall constitute full and final vsafisfuc'fion of any
cma all off-site mitigation or other regulatory requirements related to any of the Project’s off-site
transportation impacts (subject to Section 7.3.1); provided, however, if changes in the Project are

proposed and approved in the future that Increase the number of P.M. peak-hour trips above the
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amount provided for in the attached Certificate of Concurrency, then the City shall have the right
to impose additional lawful mitigation requirements upon such excess future trips.

8.3.3 For each building constructed as part of the Project, the City will determine
the number of P.M. peak-hour trips that that building is expected fo utilize and shall subtract that
number of trips from the Maximum Trips. The number of vested trips remaining for the yet to be
developed portions of the Project after subtracting trips for developed porfions of the Project us
described in this Secﬁron, shall be referred fo as “Remaining Trips.” The Developer shall, as part
of the sale of a block or development parcel within the Project, assign a portion of the Remaining
Trips to the block or development parcel being sold, based upon the i‘;vuilding described in the |
Final Development Approvals (as they may be amended) and the P.M. peak-hour trips to be
generated by such a building by setting forth such an assignment in an instrument to be recorded
after approval of the instrument by the City, and thereafter, by recording the approved
instrument. The Developer may not qsslg‘n any .of the Maximum Trips or Remaining Trips to
parcels outside of the Project Site. Nothing hereln shall be construed to reduce the Maximum Trip
allocation fo the Project. as evidenced by the Certificate of Concurrency attached as Exhibit L,
during the vesting period provided for in this Agreement. The purpose of the preceding sentence
is to assure that if there is a change of use in a building or a part thereof that increases the
number of PM Peck hour trips above the oriéinai trip determination by the City under this Section,
that such trips are vested and allowed, provided they do not cause the Project as a whole to

exceed the Maximum Trips.

8.4 Benefits and Obligations Run With the Land.

The vested rights set forth in Section 8 shall be binding on the Developer Parcel,
shall burden and benefit the Developer Parcel, shall run with the land (the Developer Parcel) and

shall be binding upon and inure to the benefit of the parties to this Agreement and their
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respective transferees, successors in interest or assignees, and shall benefit and bind the City, all

according to the terms of this Agreement.

SECTION 9 ADDITIONAL PROJECT REQUIREMENTS

The following are additional requirements and agreements between the City and

the Developer with respect fo the Project.

9.1 Dedication of On-Site Streets.

The Developer agrees that as the Project’s infrastructure is being completed, the
Developer will dedicate all on-site Project streets to the City, as required by the City’s sireet
dedication process. Nothing In this Agreement shali be construed to limit the Developer's right to
receive transportafion impact fee credits for any dedicated right-of-way qualifying for such
credits. |

92  Dedication of On-Site Utilfies.

The Developer agrees that as the Project’s infrastructure is being completed, the

Developer will dedicate to the City all sewer, water and drainage improvements as required by

the City's dedicafion process.

9.3 Public Parks, Esplanade and Open Spaces; Trail.

0.3.1 Conceptual Parks Plan. The City and the Developer have completed a

public involvement process fo secure public input regélrding the ultimate design and amenities to
be included in the City's park, (Concepfual Parks Plan) attached as Exhibit M.

9.3.2 Woaterfront Esplanade. The parties desire that a public esplanade be
c'onsfruc.ted along the length of the Developer Parcel or leased by the Developer from the State
of Washington, Department of Natural Resources {“DNR") and for it to be built in conformance to
the Waterfront Esplanade Concept Plan attached as Exhibit N. - After the issuance of the Final
Development Approvals with conditions acceptable fo the Developer, the Developer agrees to

provide to the City (through the dedication of land owned by the Developer and/or assignment
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of the DNR lease), at no cost to the City (other than Park Impact Fee Credits if such dedicated or
leased land is on or placed upon in the future, the City’s Capital Facilities Plan for Parks), the land
Identified in ‘1he Waterfront Esplanade Concept Plan and the Core Park Improvements FPlan
(defined below), The land leased by the Developer from the DNR and described in attached
Exhibit D shall be assigned to the City, and the City shall accept such assignment within thirty (30) _
days of the Developer receiving the Final Development Approvals with conditions acceptable to
the Deve!oper. The Developer shall dedicate the land (except for the DNR leasehold) identified
in the Waterfront Esplanade Concept Plan and 1he‘ Core Park Improvements Plans on o mutually
agreeable date (i) within 160-180 days after notice from the City; or (i) within thirty {30) days
after final compleiién of the improvements shown on the Core Park Improvemenis Plan, subject to
the following. The dedication of this land may be delayed at the request of the City to a
mutually agreeable date, or alternatively, the City may direct the Developer to convey this land
to-a third-party, non-profit organization dedicated to holding land for public park purposes. The
- Developer shall convey this land to the City free and clear of any liens or encumbrances (except
for below-grade utility easements), and Developer shall provide the City with lien relecses from
all contractors and subcontractors that were involved in the construction of the Core Park
Improvements. The City agrees to accept the conveyancé of this land subject to a restrictive
covenant restricting the use of this land in perpetuity to public'park use consistent with the use of
other City owned parks and the placement of buildings that are not inconsistent or not otherwise
provided for In Exhibit M, each and benéfiﬁng_ the Developer Parcel, and with no other
restrictions. Developer shall defend, indemnify and hold hlc:rmless the City from any and all costs
of remediation of hazardous substances on or under the property described in attached Exhibit R
("Former Boise.Property“) as required by any state or federal agency, on the following terms and

conditions:.
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9.3.2.1 Developer shall have the right to conduct all excavation on
the Former Boise Property associated with the Waterfront Esplanade Plan and the Core Park

Improvement Plan;

9.3.2.2 The City shall be responsible for any cost of such excavation
in excess of the estimated costs of the Core Park Improvements, provided that those cost are

incurred for work consistent with Exhibit M;

9.3.2.3 Developer shall have the right fo develop the plan for any
required remediation of hazardous substances on the Former Boise Property and Developer shall

have the right to control such remediation;

2.3.2.4 Developer shall not be required to transfer title to the

Former Boise Property to the City prior to the completion of such remediation;

9.3.2,5 Developer shall complete the Core Park Improvements by

Jonuary 30, 2016; and

9.3.2.6 All obligations on - the part of Developer under this
paragraph shall terminate on January 30, 2016.

At the present ﬁrﬁe, the City has not identified sufficient funding to construct
the Waterfront Esplanade Concept Plan, nor‘have the parties agreed upon the final plans and
specifications for its construction. As such, the City shall not be obligatéd to constfuct the
Waterfr_on'r.Concepi Plan unless and until appropriate capital funding has been secured through
mutual or exclusive efforts of the parties for such construction. Al park improvemenfs constructed
by the City shall be constructed consistent with the Waferfront‘Esplanade Concept Plan, unless

otherwise agreed by the parties. Except as otherwise provided in this Agreement, the Developer
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shall not be obligated to construct the Waterfront Esplanade Concept Plan, u'nless the parties
have agt:eed upon and have secured sources of funding for the construciion of the public
esplanade and park. However, upon mutua!rcgreement, the Developer is free to cause the
Waterfront Esplanade Concept Plan or a portion thereof to be built at the Developer’s sole cost
and expense. |

' 9.3.3 Core Park Improvements. The Developer agrees to construct the Core Park

Improvements for the waterfront park that are part of the Waterfront Esplanade Concept Plan on
or before the issuance of the first certificate of occupancy (temporary or permanent) for any
vertical development within the Project. “Core Park Improvements” shall consist of: demolition
dnd removal of existing concrete, asphalt and other construption debris and rubble; grading of
the public use areas all as depicted on Exhibit P to a useable finish and approximate final grade;
installation of turf in the graded areas and necessary irrigation systems; physical demarcation of
the upland boundary of the public use areas through the installation of appropriate signage; and
consiruction of a 14-foot wide waterfront trall along the Project Site’s entire Columbia River
shoreline in the primary trail alignment depicted in Exhibit O that meets the City's mulfi-use
waterfront trail standards published as of the date of this Agreement. The trall shall be o
concrete trail (or other hard surface ccceptable to the City) or shall consist of other hard surface.
material that is ADA compliant, all weather and which meets LEED neighborhood design
standards. The park and trail improvements described above shall be in the qpbroximqte
location as depicféd on thé Core Park fmpt;ovemem‘ Plan attached as Exhibit O or another
mufually agreeable location established in the final design and permitting process. This trail and
park area will be opeﬁ to the public subject fo the City's park rules and regulations and any

additional reasonable rules and regulations to be agreed upon between the Developer and the
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City needed to accommodate development of the Project. The Developer shall be entitled fo any
applicable park impact fee credits based upon construction of the trail ;>r dedication of any park
land to the City to the extent that such improvements are eligible for such credits under the Clty's
Park Capital Facility Plan, us amended. The Developer agrees to maintain the trail and Core

Park Improvements for a period of two {2) years after the completion of the trail for its entire

length o a level equivalent to the City's urban regional park maintenance standard. Thereafter,

the City shall be responsible for the maintenance of the frail and the Core Park Improvements to
the same standard. |

9.3.4 Use of Open Spaces, Parks and Pedestrianways. The Developer agrees
that all open spaces, parks and pedestrian wu;'s as identified in Exhibit O, within the Project will
be open to the general public, subject only fo reasonable rules gnd regulations designed to
protect public safety and private property. The City agrees.thct it shall not permit any
commercial activities to take p!c.:ce on any of the property dedicated by the Developer to the
City, except for temporary commercial activities that are associated with ticketed or non-ticketed
events, fésfi#ais and similar public gatherings. Temporary commercial activities shall be those that
run for not more than three (3} consecutive days (with an additional day for set-up and an
additional day for removal) cmd- which cumulatively do not occur for more than thirty (30) days
during «a calendar year. After a period of three (3) years of active use of the park space, open
space and trail, either p'csriy may, by wtitten notice to the other, require o reassessment of the
cbovg restriction on commercial activifies, and both parties shall consider modifying the above
restrictions in good faith. With respect to any land dedicated to the City for park, open space,
trails, utilitles, streets or. pedestrian walkways, the City agrees that it will not construct any

permanent buildings or structures, except park furniture or other non-commercial amenities
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reflected in the Conceptual Parks Plan or are otherwise typical for a regional park such as
portable public restrooms, signage or Information kiosks, and the City shall use such land in «
manner generally consistent with the use of other City-owned public parks. The City shall provide
and/or allow the Developer to reserve easements upon, above or below ground with réspect to
land dedicated to the City for the extension and construction of utilities, installation of piping for
sefar-hecﬂed water, maintenance of vegetation for v‘ieWS, outdoor restaurant seating ohd
underground parking, provided such activities or uses are executed consistent with all applicable
regulations. The provisions of this Section 9.3.4 will terminate on the 25™ anniversary of when the
Developer first conveys land to the City pursuant to Section 9.3.2.

9.4 System Development Charge Credits.

9.4.1 The City has determined that portions of the transportation improvements
to be constructed by ﬂ;e Developer or paid for by the Developer pursuant to this agreement, are
eligible for TIF credits pursuant fo YMC Section 20.915.090. The City, having applied Section
20.915.040 and 20.91 5.090 of the YMC, has determined that the expenditure by Developer of
the sum of $8,000,000 pursuant to Section 7.3.2 and the construction by the Developer of
transportation Improvements eligible to receive TIF credits, will, upon that expenditure and
completion of the transportation improvements, entitle Developer to o Transportation Impact Fee
credit In the amount of $8,000,000.

9.4.2 With respect to the Project’s utility infrastructure, including sewer, water
and drainage improvements, including the replacement of the Columbia Blvd. sewer pump station,
listed on the City's sewer, water or storm water Capital Faéi!iﬁes_Pluns, upon construction of those

improvéments by the Developer and acceptance by the City, the City has determined that the
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Developer shall receive systems development charge credits, subject to Section 14.04.235 of the
YMCand the provisions of Resolution M-2492.

9.4.3 If Developer elects to construct fhe esplanade using its own funds, then the
City's staff agrees to recommend that the City place the Waterfront Esplanade Plan on the Parks
Capital Facilities Plan. The estimated value of the land and cost of the park improvements to be
"placed in the Parks Capital Facilities Planlshall be mutually agreed upan by the City and the
lDeveIOper. If pla_ced on the City's Parks Capital Facilities Plan and dedicated and constructed by
the Developer, the Developer shall be entitled to Park Impact Fee Credits in the amount of the
estimated value provided for in the Parks Capital Facﬂiﬂes Plan,

9.5  Staging Site.

The Dev.eloper agrees to make available fo the City approximately two {2} acrés
of land west of the Grant Street Bridge, south of the railroad berm all within blocks 10, 13 and
14 as depicted on Exhibit P, for construction staging secured by temporary fencing. This property
should be approximately square in shape and will be used for the staging of construction
" _materials, equipment and other purposes associated with construction of the City's waterfront
infrastructure improvements. The Clty reserves the right fo supply temporary electrical power to
the site for the purposes of installing security lighting and power to a construction trailer across
the Developer’s land at a location mutually agreed to by the City and the Developer. The City
will hold the Developer harmless for liability associated with the use of this land and, at
completion of 1he improvements, will return the property to its original condition or better. In the
evem; of contamination caused by the above construction activity, the City will clean up and

properly restore the property at no expense to the Developer. The Developer agrees to permit
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access to this site across the Developer Parcel. The duration of this use is limited up to the earlier
of: (i) the completion of the above construction activities; or (if) December 31, 2011,
9.6  Permanent Restrooms.

The Developer agrees that the City may build permanent public restrooms within a
building to be built by the Developer on either Block 6, 8,9, 11 or 12, at o location identified on
attached Exhibit Q. The ultimate location of the public restrooms shall be selected by the
Developer at one of the locations identified on Exhibit Q and shall be made available as part of
the first phase of Developer's Project. Unfil the City and the Developer have agreed on the
location of the public restrooms, no building permits for permanent structures may be issued for
any of the above-referenced blocks. The Developer shall lease ground floor space within that
building to the City for a term equal to the life of the building for $1.00. The Developer shall
create “shell space” served by sewer, water, HYAC and electricity stubbed to the interlor walls,
The City shall pay the cost of all restroom fixtures and improverﬁems. The City shall pay the cost
of mc;intdining these restrooms. The public restrooms will be operated consistent with other City-
owned public restrooms. [f sewer, water and electricity are separately metered to these
restrooms, then the City shall pay for .such utility services. After the public restrooms are open,
temporary restr?:oms shall.be a!]owéd under Section 9.3.4 only in conjunction with events, festivals
and similar gatherings. The parties agree to enter into commercially reasonable documents to
implement the above.

SECTION 10 GENERAL PROVISIONS
10.1  Effective Date,

The “Effective Date” is that date by which this Agresment has been executed by

both parties.

WATERFRONT DEVELOPMENT AGREEMENT - 26 C9100801/BB/EH:MW



10.2  Woaiver.

The failure of either party at any time to require performance of any provision of
this Agreement shall not limit the party’s right to enforce the provision, nor shall any waiver of any
brecach of any provision constitute a waiver of any succeeding breach of that provisién or o
waiver of that provision ifself.

10.3  Prior. Agreements.

This Agreement is the en'ﬁre, final, and complete agreement of the parties
pertaining to the matters covered by this Agreement, and supersedes and replaces all prior or
existing written and oral agreements between the parties and/or their representatives relating o
the same matters. |

10.4 Notices.

Any notice under this Agreement shall be in writing and shall be effective when
actually delivered in person, or one {1} business day after being sent by facsimile, with receipt
being electronically confirmed or one (1) business day after deposit with a nationally recognized
overnight courler service, with charges pre-paid, or three (3) days after being deposited in the
U.S. mail, registered or certified, return-receipt requested, postage prepaid and addressed or
sent by facsimile to the party at the address or number set forth below or such other address or
. number as either party may designate by written notice to the other.

If to the City: City of Vcs.ncouver
PO Box 1995
Yancouver, WA 98668
Attn: Pat McDonnell

City Manager
Fax No.:{360) 487-8625
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With a copy to:

Office of the City Attorney
Atin: Brent Boger

Assistant City Attorney
Fax No.: (360) 487-8501

If to the Developer:  Columbia Waterfront LLC
¢/o Gramor, Inc.
19767 SW 72 Avenue
Tualatin, OR 97062-8352
Atin: Barry Cain

President
Fax No. (503) 654-9188

With a copy to: Landerholm, Memovich, Lansverk & Whitesides, P.S.
- 805 Broadway, Suite 1000
Vancouver, WA 98660
Attn: Randall B. Printz
Fax No. (360) 696-2122

10.5 Applicable Law: Yenue.

This Agreement has been entered into in chxshington, and the Project Site is
located in Washingfon. The partles agree that the laws of the state of Washington shall be used
in construing this Agreement and énforcing the rights and remedies of the parties. Venue shall be
in the Superior Court for Clark County, Washingfon; provided that, if litigation is properly
brought in federal court, venue shall be in the U.S. District Court for the State of Wushingtdn.

10.6 Attomeys' Fees. |

In the event of litigation to enforce or interpret this .Agreemem, the prevatling
party shall recover lis litigdﬁoh costs, disbursements, paralegal fees, expert fees and attorneys’
fees as determined by the judge at frial or upon any appeal or petition for review.

10,7 Condition of City Property.

The City mckes no representation .or warranty regarding the physical or
environmental condition of any property to be conveyed by the City to the Developer pursuant

to this Agreement.

WATERFRONT bEVELOPMENT AGREEMENT - 28 C9100801/BB/EH:MW



10.8 Brokerage Commissions.

Neither the City nor the Developer have used a real estate broker, agent or finder
in connection with this Agreement. Each party (for purposes of this Section, the “indemnifor”)
agrees to defend, indemnify and hold harmless the other party {for purposes of this Section, the

“Indemnitee™) from and against any and all commissions or fees and arising out of the actions of

the Indemnitor.
10.9  [nvalid Provision.

If any provision of this Agreement is held fo be illegal, invalid or unenforceable
under present or future laws, such provision shall be severable, this Agreement shall be construed
and enforced as if such illegal, invalid or unenforceable provision had never been a part of this
Agreement, and the rémaininé provisions of this Agreement shall remain in full force and effect
and not be aflfected by such illegal, invelid or unenforceable provision or by its severance.

10.10 Time.
Time is of the essence in this Agreement,

10.11 City Inspection Rights.

The City shall be entitled at any reasonable time, to come upon any portion of the
Project Site for purposes of Inspecting the Project Site and the Developer's development of such
portions for purposes of determining the Developer's compliance with its obligations under this
Agreement. The City shall comply with any safety regulations generally imposed by the
Developer with respect to construction activities on the Project Site.

10.12 Defined Terms.

A word that. is capitalized and is not the first word in a sentence or is set off in

quotation marks is a defined term. A defined term has the meaning given to it when first used in
this Agreement.
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10.13  Exhibits.

All Exhibits to this Agreement are an integral part of this Agreement and are
incorporated into the text of this Agreement by reference.
10.14  Assignment.
Neither party may assign its respective rights or obligations under this Agreement
‘without the prior written consent of the other party which consent shall not be unreason_ctbly
withheld; provided, however, t.haf the Developer's obligations under Section 7.3.1 may only be
assigned with the City's prior consent which may or may not be given in City's sole and complete
discretion,
10.15 Amendment,
Any- amendment to or modification of this Agreement must be in writing and signed
by the'parties.
| ~ IN WITNESS WHEREOF, the parties have executed and delivered this Agreement

to be elfective as of the date set forth above.

CITY: CITY OF VANCOUVER, a Washington municipal

corporatio /

" Pat McP onnell, City-Manager

Approved as fo form: _
/ W
By: L

R. Lioyd T;[e;‘: City Clerk
By: Carrie Lewellen, Deputy City Clerk

By:
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Approved as to forn

g Gl

Ted H. Gathe, a ity Attorney

DEVELOPER: COLUMBIA WATERFRé)NT LLC, a Washington
timited liability company

By: Gramor Columbia Wa
By: Gramor Investmen

front LLC
Inc,

Prasident
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STATE OF WASHINGTON )
Jss
COUNTY OF CLARK | .

F hereby certify that | know or have satisfactory evidence that Pat McDonnell is the person
who appeared before me, and that said person acknowledged that he (he/she) Is authorized to
execute the foregoing document and acknowledges it as the City Manager of the City of

- Yancouver to be the free and voluntary act of such party for the uses and purposes therein
mentioned. |

deio

, 2008

Dated this /?

- the Stat hingt
Mvwmmmmm gon |{ 'F;];Tiad'i‘:gpﬁ? ic forthe State of Washington
e aaa e . e My commission expires__ // -8~ /1
Neme (print) wrey L. (Ol e
STATE OF OREGON 3

Jss
COUNTY OF WASHINGTON )

| hereby certify that | know or have satisfactory evidence that Barry Cain is the person
who appeared before me, and that said person acknowledged that he she) is authorized to
execute the foregoing document and acknowledges it as the President of Gramor Invesfments,
Inc., an" Oregon corporaiion, Manager of Gramor Columbia Waterfront LLC, a Washington
Limited Liability Company, Manager of Columbia Waterfront LLC, « Washington Limited Liablity
Company, to be the free and voluntary act of such party for the uses and purposes therein
mentioned.

Dated this E)w day of Szlh\.xo.h% .2%’59\-0
Vst Wotstheo

) OFFICIAL SEAL Notary Public for the State of Oregon
3 ; Residing at @
NOTARY PUBLIC - OREGON : : ™
' COMMISSION NO. 403870 My commission expires Sy 14,2010
£1Y COMMISSION EXPIRES MAY 19, 2010 Name (print)_Kristin Waeds
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EXFIBITA | Exhibit A

Developet’s Parcel

Raal property In the City of Vancouver, County of Clark, State of Washington, duscribed as
follows:

TRACT 1

Adtract of 1and I the Southwest quartar of Sectioh 27 and the Southeast quarter of Sedtion 28,
Township 2 Notth, Range 1 East, of the Willamette Meridian, Clark County, Washington;, being.
mote particularly described &s follows:

COMMENCGING ata 1 %" brass disk set I 2 monument box &t the centerfine of West Jeftarson
‘Street at & polnt on tha Nosth right-of-way fine of West 7th Street (ticing 40,00 feet from
céntesiinal; THENCE $36°1029", 1334:26 Tect to 4 Vo fron rod with & plastic cap, scibed
“Mussell 238567, $aid pelnt marking the Northeast comer of First Class Tideland TractNos 24 at &
point on the West ling of thia Fublic Leves a5 showil do the-Plat of Plan of a Part of tha City.of
Vancouver as recarded I Baok D of Plals; Paga:30, Plat Records, Clark County, Washington, sald
Iron'rod belng shown on that record of Suivey s recarded In Book 33 of Stirvays, Page 13,
Supvey Recirds; Glark County, Washington; THENCE S00°45°25"W, along the West line of gald-
Public Leved as shiown on Sald Record of Suivey, 215,19 feat to & 5/8" Irori rod with a plastic cap,
seribied “Murgell 30447" seb at the Southwest corner of Fipét Class Tideland Tract No, 25,sald
polnt being-the TRUE POINT.OF BEGINNING of the-parce] herein desaibed; THENCE
554%24'56”E, atong the South Brie of sald Tideland Tract No.:25, a distance of 132.26féet to o
5/8"Tron rod with & plastic. cap, scribed “Muitsell 30447 THENCE N54°27'34°E, 4164 o ar5/6"
Iron. rod with a plastic cap, scrbed "Mursell 304477 THENCE N27°25'06", 493,71 feet; THENCE.
‘Northwastetly, slong tha e of a 391633 oot radius curvé, cancave Noitherly, throtalvd central
angle.of 06°G1/08". an arc distance of 4 aat (cigrd boars NS1°55104°W, 41123 0 4 5/8"
fron-rod with & plastic-cap, scribed "Mursell 30447 THENGE N48°5429'W,. 160,63 feely -
THENCE NS5°25%47"W, 567,92 feetrto = 5/8” ot tod with a plastic cap, sarfbed “Mursell 304477
THENCE Northviestidy, along the are b 764:49 fook radius cutve, onave Southerly; throiigh a-
céntral angle of 25%10/38"; ap arc dista (thidrd bears N76°54'12"W, 341,56
feet) to-a 5/8” Jron tod with # plastic ¢ 447" THENCE NB9929'31W;
250,73 feéek; THENCE 540°02'17"W,-52.88 feet to 3'5/8" Tron : ribies ,
"Mursell 30447%; THENCE N89S27°21"W,-107.48 feet 1o.2°5/8 Iron sod with a plastic cap, stribed.
““Mursell- 304477 THENCE NALP58'417W; 7.426at (o4 5/8" iron rod witli s plastic cap, sciibed
*Mursell 30447% THENCE NOOT525", 19,54 fet t °5/8" Iron rodwith a plastic cap, stribed.
SMursell 30447 THENCE NALPA9'IB"W; 6244 Teet to n.5/8" fron rod with a plastic cap, saribed:
““Mursell 30447% THENCE N8g*29'35W, 254.74 feet 1.2 5/8" fron rod with a plastic tap, saribed
*Mursal] 30447" set of the West Hne of Lot B of the West half of the Amos Stiort Donation Land:
Clalim as shown In:sald Reosid of Survay, Book 33, Pagé. 13} THENCE S00°4525'W, along the,
West lIne of sald Lot §:and the West tineof First Class Tidekind Track Ho. 17, a distince of
275.71 feat to 4.5/8" ran rod with a plagtit: cap, soribied "Misell 30447" set at the Southwest”
corner of sald Tideland Tract No, 17, sald polpt being on-the Inner Harbor line as shown on sald
Record:of Survey, Book 33, Page 13 THENCE 552°48.29°E, along sald Tnner Harbior Ling, 603,87
feat to an angle poflntin sald Line; THENCE.564°24'56"€, continuing along sald Inner. Harbor
Line, 1226.38 faet to.the polnt-of begioning.. T T -

F

foin b with-a plastic cap, satbed

.

%
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Exhibit A1

LAND SURESORS
ENGINERRS

ENG!HEE:?N\G INE
(5437 259-8936
H1 Broddway
Frneomver, VA
43608

LEGAL DESCRIPTION FOR COLUMBIA WATERFRONT
YANCOUVER MILL SITE
“CARVE OUT” FROM BOISE NORTH LINE
Stpte‘m’b&r- 15,2009

Section '18, lcm-‘cash:p 2 \kmh Rnng,e | Ei"ast c:rf‘ tic. thhmcﬁe Mcr dmm Ll'\rL ("oums'
Washingtei, Ueing mofe pmncula rly described as tollows:

G OMMI’\ECING wa (15" brass disk sel in o monment box.ar e ccﬂl-.rline of West
Jefferion Street 4t & penmt on_the North tubt-olway five of West 7th Streef (bcmw J0:00 tépe
ﬁ'om centeriine);

[ 36° 101 29" Bast, 133426 feet to a4 jron-etid with a plistic cap.s
0, ) 'mmkmn xhe. Novtheast cotrierof First Class Tidelaid. T vact No 'h[ .st
a polit.un the. Wesi lmrzoj‘(itcz Publ:t: Levee as shotim oy (hie Plat of: Plan of'a Py nf“ tl;e Gty of
Ve ONVET a8 mqo:ded in lgok Iy of Plats, Page 30, Plat Recdrds; Clark Co ington,
said froh rod. hemg shiovit on.ilat racord of survey as reconddd i BQaL 33 of’ urveys, Payed A3,
Snn*cvy Reeords, Cladk Comity, Washiiigton;

THENCE Soith 06° 45725 W:.st ﬂlong the ‘s\’g.\l Tineof! said’ I’uﬁhc Lt.t’él}- 35 almwn el
shid Recofd ol Survey, 21919 fect to a :a!S" Tron rodl m{h ] glnsm eap; setibed, "Mursd FR0547"

sol-at the' ?ouiiuvési énmer of Pirst Class 'I‘E:!szlaud Trac( No, 25

EjSemh 64224 56" Bust, along the Sotith Hud of 53id Tsdeland THicL No.. A5,

THEN
fént toin 557 ironrad with 4 plastic cagoseribed "Muesell 364477

cimlqme ot

1 !LM_C,‘I: Ndrlh 54937 34" East, 41.54 et to n-5/8" irom rod witlea pl fmie G, scubed
"Misell 304477

THENGE: Ml 275 20706° Ensy, 493,71, fbe:

, THENCGE Naithwesterly, along die. are. of 2 .»9}6.93 l‘ooE mduas CUri®,s cbiitiye
Narherdy, tirough 4 cehtral’ augie of 06° 01° 087 din nre-distancy of 415,47 feld. {eligrd bears
Nerth. §7° 55 4" West, 411.2 23 feet) to 2-5/8" leon fod With s plastic capy seabed “Wursell
30487

THENCENoitl 48° 54' 29" ’s'bst 160,63 fegls

ZAROBIS 00 IS SR (mg il Page-{0f2,

han



r

FAND SURFEYORS
& I\TIL‘\?F RS

wsme smm; INC.
{303 359-9936

LH 1§ Broadvay

Feacomwr,. 53]

936060

THENCE Norilt ‘55" 23 -I?" AWest, 567.92 feet to & S/8" iron rad with a plastic cap
seribed "Mursel} 30447";

THENCE Nosthwestorly, ;1_[:3111., (he ave of' s 754.49 fbot radivs eurve, concave Soutierly, .
through a centinl angle ol 259 10Y 397, au are distance of 344,73 Teet {elyord bears Nortl 76 54"
12” \Vcsé 34196 feet) 6 0 S/8" Troni rod with i plasti eap seribed Musell J047%

T[-H:‘NCP.‘- Norih §9°729° 317 Wnsi. 230,73 fear said poinl be,tug_.lhn TRUE PQiﬂ'l”GIf“
BEGINNING of die parcel hiorein désuibed:

THENCE South 407 027 | ?‘" Weest; 0288 foct to u /87 trn rod witl & plastic cap, scr;bed
“Misutl 30447

 THENCE Nogli 882 27 21 West, 10748 feet to o 518" frop rod with o pj_zisﬁ_cf GHps
seribed "Mursel] 30447 '

THENCE North 412 &B‘ A1 Wast, 742 Teet 1o a SI8* tronvod witlia plastie o, seribod!
“Mursell 30447 7

FHENCE Noth 00 455355 Bast, 19.94 feet o a 578 iron-ratl with a-plasile cap, seribed:
“Marsell 30447 '

THENCE North 41 497 3?" Wost, 6244 et to a 5/8" {Fon tad with - pldstie’ ¢jh.
&CR{!L{E "Mursel]: JO447T

THENCE Soath 89297 3(* Bast; 213.57 feet to-the-point ol begiiming:

Qph_laiuiugﬁ.iﬁsat;r@s:;npm;dr:;l'gsx

aleisq
ALBOFROUENSINERF050 b o _ Pige 2 b2
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EXHIBIT B

Master Deyvelopment Plan

" TeADocuments and Setkifgsibinghampocst SeltiigsiTemporary Intemét FllesioLRARO



EXHIBIT B

Master Development Concept Plan

Bl:
B2:
B3:

B4s:

B5;
B6:

Master Site Plan, lot and block pattem and street grid configuration

Minimum floor area rafio by block

Coneeptual use mix and location; maximum density and floor area ratio by block
Massing diagram of range of floor area ratio '

Conceptual parking diagram.

Park, plaza and open space locations and configuration
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EXHIBIT C

Port of Vancouver Leaschold Property
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Exhibit C

LM’ b SURVEYURS
" ENGINEERS

(03] 259-9936
FHEE Broifway
Fecorver, WA
08669
LEGAL DESCRIPTION FOR GRAMOR DEVELOPMENT
PORT OF VANCOUVER: LEASE PARCEL

Tanuary 24, 2008

A portion. of Lot 59 aud Lot GO of Binding Site Plan for a portion-of* the. Pott of
Yancouver, recerd-ed in Bool 53 of Surveys at Paie. 141, sheet § of 8; records of the Clark
County Anditar, 1 ving in the Amos Short Domtwu Ldnd Cldin, situated in tlie Sotitlnwest
guatterof Section 27, Tcwrishap 2 Noith, Range ] Faustof the Willamotte Mcrtd&;m in the Cily:
of’ Vancoiwer, Clack County: Wasliington, described-us bllows:

BRGINNING at fhe Southeast corner:of L’:Ioci\. 36; of the “Cily of Vﬁnﬁouvet as.
shown i Book 33 of Supveys al Page 141, recuotds of the: Clagk. Co ounty Auditor, suid
point also being: ihe Noriheast corner of aatid Lot §9 as shoivn-on said Sin 'Ey,.

THE NCE Sautdi 59° 127 147 Bast, ulonj. (e North-Jine ol suidt Lot 60,2 d{stancu
of 71.99 feeys

THENCE Jedving said Noith line, Sotith 377 38 31 West, & (’llbf'm(!\. of 443,92
feet to. the lner Hbor Jine us descrshed i Harbor Llne (_nmmt:elon - Fnsr ‘Bigrinfal
Regort- Appemh\%

THI*NC’[‘“ Nopih 62°, 51T A77 West, along suid [nm,r Harbor Line adlstauz,e ol 27637
feel {64 point whu,h bears South $6° 00° Jd e, from w1427 irow rod with piasm, cap
staoped M, m*SLH 1856,

"EHBN( L2 teaviiie s Triner Harbor lmeL Noith 360" H“ P’\s! a distance of 15 13
Em o said 132 frantod: :

THENCE cuntinuing, North 56° 007 <44” Gast s distoie S8 41.54. (eet to 4 578Y ivol
vk ivith piasilc g stamped “Mursell 39-}4?

£ North. 397 07" 16™ Bt a distucs of 459,30 Joet 0. poiny o g Nogth iy

: TH!:N(“L North 297 02* 16” Bast, ardnmme of 7441 feet (oa point uhzch bears
North 29¢ 0? I6" Lnsh 1 distaioe of 493,71 lrcet iwm Said /87 fran rodi.

7 a0t 0 IS AO1LBL dos : Page T ol 2
JEE) o



LAND SURVEYORS
ENGINEERS

(503 2699936
F1t] Broadwey
Vancouver,

_ . 93660
THENCE Suwh 33 48" 42" East, a distunce of 59.64 feety’
- THENCE South 34% 55 447 West, a distanee of 68.95 feet to tie Notih line ol
said Lot 59, '

THENCE Soutlr 592 12* 14" East, along said North Hites a distance of 81,75 feet;
THENCE North 34°.55" 44" Bast, i distance of 62.73 feet:

THENCE Soith $6° 00°41" Gast. a distance of 78.14 feet 10 the West line of
vacatd Esther Streets

TUENCE South 02° 18 37" West. along said West line, adistance of 66.23 feet
1o the POINT OF BEGINNING,

Containing 137.880 8. Fu arapproximively 3.163 acres,

F SISO ol L3t b Pa
nil s

(<}
£
2

)
[ 3%]



Exhibit C

SKETCH T0 ACCOMPANY LEGAL DESCRIPTION FOR
PORT OF VANCOUVER LEASE PARCEL
A PORTION OF THE AMOS SHORT D.L.C. NO. 51

iN THE SW 1/4 OF SECTION 27, F. 2 N, & | E, Wil
CiTY OF VANCOUVER, CLARK COUNTY, WASHINGTON

200

B&%RIVGS BASE'U Ol‘r’
RS BE. 5L PG

S SEP04ITE
B¢

PQ‘&‘T OF BEGINNING:

s CORNER: 0F-BLOCK

J6OF G oF

VARCOUVER® AS
SHOWN G R0, BK,
53 PE T

D

L 30447"
- v(-.«N 56‘@ !{‘!"

4154
ﬁ‘ 55*3& Y1 E

4427 o RO T Gy
FLAGNE LAP STAMPED :
MURSEIL 93856

LAND- SURVEYORS
ENGINEER'S: o -ﬁgﬁ
ENGINEERING !NC Fr0E BROADIEY, VINCOUVER: WA 98650

#iE ag.-:-tmummarm,éwa\mt mr&mn.mv




EXHIBIT D

Dopartment of Natural Resources Leasehold

1(3:&1)@!:11’11_1‘{411,5—#&_5(3:Sclﬁﬁglf,\iﬂn'gﬁ'am)}ioﬁél'_S'giiiﬂg‘s'k‘{‘gn'iéo;a:‘y Intenist FIGOLK2PO.



AN
EXHIBIT D Exhibit D
Departinient of Natural Resources
Teasehold Submérsible Lands

PaIC.C[ NA%}

HARBOR LANDS IN ERONT OF SECTION 27, TOWNSHIP 2 NORTH, RANGE 1 EAST, W.M,, IN
CLARK COUNTY, WASHINGTON, DESCRIBED.AS FOLLOWS:

THE HARBOR AREA LYING IN FRONT OF TRACTS 19,20, 21, 22,23 AND 24 AND
INTERVENING VACATED INGALLS AND HARNEY STREETS, VANCOUVER TIDELANDS,
BOUNDED BY THE INNER AND THE OUTER }&I_ARBOR LINES, THE PRODUCED WBST LINE
OF SAID TRACT 19, AND-A LINE RUNNING SOUTHWESTERLY AT RIGHT ANGLES TO THR.
HARBOR LINES, FROM, THE SOUTHEAST CORNER OF SAID TRACT 24, TOTHE OUTER
HARBOR LINE, AS SHOWN ‘ON THE QFFICIAL MAPS OF SAID TIDRLANDS ON FILE IN THE
QFFICE OF THE COMMIS‘SIONER OF PUBLIG ANDS AT OLYMPIA, WASHINGTON,

CONTAINING AN ARBA OF 160,890 SQUARE’ FBE‘I‘

Pascel “BY

HARBOR LANDS IN FRONT OF SHCTIONS 27-AND 28, TOWNSHIP 2 NORTH, RANGE 1 EAS‘I
WM, IN CLARK, COUNTY, WASHINGTON; DESGRIBED, AS. FOLLOWS: :

BEGINNING AT THE SOUTHBAST CORNER 1} AMOS SHORT D.L.C;; THENCE; SO(}°46’
30"'W, ALONG.THE SOUTHERLY-EXTENSION.OF THEEAST LINE OF SAID.SHORTD.LC.
150,47 FEET TO THEINNER HARBOR LINE; THENCENG4°24'56” W, ALONG SAID INNER
‘HARBOR LINE, 2097.01.FEET TO.THE TRUE POINT OF BEGINNING; THENCENG4 ° 24°56"W
ALONG SATD INNER HARBOR LINE, 119:05 FEET; THENCE N52°48129” W, ALONG $A
INNER HARBOR LINE; 604,00 PEET; THENGE.S00' 045* 7°W, 248.52 FRET TO THE OUTER
HARBOR LINE; THENCE §52 °48"28"E ALONG'SAID QUTER 22830 FEET;
THENGE $64%34'56”E, ALONG SAID OUTER HARBEOR LINE, 452.19 FEET, TOAPOINT WHI(‘H
‘BEARS §00°4525"W FROM THE TRUE POINT: OF BEGINNING; THENCE N00%45°25"E, 165.27
FEET TO THE TRUE POINT OF BEGINNING; CQNTAIN}NG AN AREA OF 126,070 SQUARE

FEET.

Parce‘l ey

HARBOR LANDS IN FRONT QI SHCTION 27 OF TOWNSHIP 2 NORTH RANG' L IBAST OF THE
WILLAMETTE MERIDIAN IN CLARK COUNTY, WASHINGTON, DESCRIBE FOLLOWS:

“BEGINNING AT APOINT QN THE INNER HARBOR LINE AT THE SOUTHEAST. CORNEROF. .
- HENGE $25°35'04°W, PERPENDICULARLY TO.

SAID II\INERHARBORLIE\EA 0.0 g TER E |
924°56"B ALONG SAID OUTER HARBOR: LINB 3226 FEET: Tmcgmsoa 04"E. 150,00 FEBT
. "TO SAID INNER HARBOR LINE; THENCE Nsawssﬂw ALONG SATD INNER HARBOR EINE; |
' 132 46 FBE'I‘ TO. THB ?OINTGI‘ BEGINNING CG)NTAB\?HQG AN ARBA OF 19 840: SQUARE

FEET:
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EXHIBITE

City Surplus Property
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Exhibit E
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EXHIBIT F

Port of Vancouver Easement Parcel
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Exhibit

JAND SURVEYQRS
| ENGINGERS

(5031 289903
THH Browday
Vaticonver, WA
G86o0
LEGAL DESCRIPTION FOR GRAMOR DEVELOPMEN" i'
i 73 00 FOOT ROADWAY
_P:GRT OF VANC: QUVER FROPFRTY .

Janeary 241,3(}{)8

All that portion’ o o’ rollawfng desceibed parcel of lind iymg Southedy of (e NorE
fine of Lot 60 of Binding Site Plan for' a portion of the Porl of Vanconyer, reécorded §n Bobk
53 af Swrvieys at Puge: L1, Sheet € of 8, records of thé: Clurk County Auditor, iymg in the
Amos Short Danation Land €laim, siteated in the Southwest quiiter of Seetion 27, Towslip:
2 Norths. Range 1 Fiatof the Willanietle Meridian jn the City, of Vancouyey, Claik Cotlly,
5 of land 72,00 feet wide, lying 36.00. feel on: eac,h side of fhe

AWashin;me bcmg # ship
followin g descrilied centerling:

COMMENCING a1 1he Sertheast correr of Bloek 36, of thie *City of Vancoaver™
as shown iy Boak- 5361 Stirveys at.Page 1L, recdrds of the Chik County Auditon siid
patnt afso helng lIip Nurthmsi vorner of Lot 59 as shewn on said Survey:

THENCE Soutty 597 127 14" Eust, adong the North line of said Lot {SG a distdinde
of 71.99 fee;

THENGCE Ienvinizsakl Noth ling. Souih 37° 58" 31 Wesl, a- dlxtazm of 149,30
feel-10 . point on th areol & nonstangent 300:00 foat rading curve 1a-thie [lE and 'FR‘{JE

POINT OF BEGINNING: -

“aitaiigent beédring af South 69¢ 47 20% Bast, tlong, said. cuive 1o -
al.ongle OF 39% 28°.06™, uit e distande of 17,77 (el fo & point of
,dfOO foiol mdiuscusve to the rights

THENCE fron:
the feft;ahrough dcedn
peverse 'Cu!*\;ﬁiitff.‘ withe's

THENCE alpngsaid curve fo the-right, through i venirl angte of 479°49" 25°, an
e distice of. léﬁ 94, fecl

His "’;'Seuih ( 17260 {1® Ea-:l‘ i distanee of 210,68 fost (o aspoint: m’ curvalure
with ¢ l'iG 00 ofvitdius-cdiive (0'thé fefl:

THENCE, aionu sufd curvé 1o the feft, dwough o central angile of 23 29 £2% uti
are distitngd of 6‘} 69 fcct*

/w:{maanv!sw:%ﬂwmi L0GA dov Page of 2
it



L.AND SURVEYORS
ENGINEERS

ENGINEERING INC

(S0 280440
H 1T Browdway
Veniconver, WA

98aa

THENCE South 84° 55* 23" East, 3247 feet, more or less, foa point on the West
“right of way Tine of Colunibia Street, s;u_’ point being 40.00 feel !rom when measured
per pmdludm‘ to theeenterfing of Said Siget, sdid point also being tie Téivinus of said
eenteiling,

The Tnitent. of this dé smpuen 566 provide i wniform stelp of land, 7200 feot Wide:
the sidelings of which shall bglengln ed-of shorened as necessaryi(o intersect sald West
tine of Columbia Street nd-u fine whicly bears South 37¢ 58* 31" West add Novth 377 58
317 East from the TRUE POINT OF: BE(:INVENG lo provide wuaiforin soip-of lund.

fﬂuwmmm\’mumxzsﬁmmf 1A b ' Page kof 2
I = . ' o '
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EXHIBIT G

To Be Vacated Street Rights-of-Way
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Exhibit G

o LANIY SURVEYORS
ENGINEERS

L

o

S, R ST
ENGINEERING INC.

150181 28099306
H 11 Boradseny
Finicauver, 14

VSaRY

LEGAL DESERIPTION FOR COLUMBIA WATERFRONT
Esther Streef Righi-oE-Way to be Viicated
May 7, 2009
A parced nfnfﬁpeﬁiﬁt}f;‘irj;ﬂm 'I'?!mjt} Wegt Vancouver” as platied in Book D", Page 30 of Clark
Counmy Pl records and Jydig in the Sauihiwest quaner of Section 27, Township 2 Northi, Range | East
of thie Willmivetie Meridian, Clark Cou aiy, Washington descrtbed ag {dllows:.

All of Esther Sirdet witligy seid Pl of ‘West Vanvouver lying Sowh of the Buwitingfon
Northern Sanfa Fe Railioad vight-ofaviy,

¥
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Developer Exchange Land
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EXHIBIT I
Design Standards
The design standards set forth in this Exhibit I do not eliminate all otber

applicable City code established design standards, bur rather only override the Gity code design
standards that directly conflict with the following design standards,

L Cabuuments aiid Settivgsibinghanilocal SeafngiTemporaty tntemel FilesIOLKIPO



1)

2)

3

4)

3)

EXHIBIT |

Notwithstanding VMC 20:630.020(G), construction and permitied uses will be allowed
under -designated right-of-ways as determined by the ‘rigster plan. The City will be
responszhle for the construction and maintenance of the at grade right-of-way. Right-of-
way inust be designed to gecorimodate current and fufure infrastructure needs including,
but not. lmnted to, the following:

. Desighgoidelines established by an approved iaster plan on fhe Property.

2. Accommodate both current and futire utility needs. 3

3 Des1gn adequdte clearances and design tolerances for' below . grade parking and
sefvice nses. .

Netmths{andmg VMC 20.630: 040, new construction facing a-service or “alley™ street on:
ong side onily may reduce the teansparenay. requirement to 50% 1o include parking dnd.
service-access. The balariceof the buxidmg wall facing ihe service street shall he.devoted -
to'interest-creating features

Notmthstandmg VMG 20 G630, USO(C)(E)(!}) for buildings. aver 120* in height; street
fagade: (podmms) shall not éxceed 68 feet.in height and fowers above podmms ‘shall ot
be less than 50% or mote than 75% of the footpnnt of the podium. * “When 2
tower/poditim, combination is proposed, no less than two djoining faces of the fower’
shall fori an unbroken plah frofistréet Tevél to at ledst 50% of total Building height for
blocks over:50,000 square feet.

: Notwnthstandmg VMG 201630, 060(F), sutface: parking lots, moludmg off—sste #ccessory”

parking Iofs, may be allowed tpen approval of & phased- dexrclopmeni plat; ‘which.
provides for: future ’buﬂdmgs and elimitiation of the surface ‘parkirig,

Notwithstanding VME 20 630,030(}3)(1), thie design of the steset systerm shall be based
on a-grd pattem. and Qedestnan system-similar to the existing CGity Centér g"nd of 200+
foot blocks. Based oni site -and euvitonmental constrainfs the, plannmg official: may-
approve sinaller or Iargcr blocks, ‘Where. blocks ate 400 feet. 6t loriger ona faes, & mid-
block pedestnan connectionssh rovided, except for Grant and. Esther Stneets Wh&fe_

g fiid bIOck connection shall: bs-reqmmd
Notmthstandmg VMG 20,630 080(1))(4) The Developer -inay- depari from fhe fight

design ghidelings provided inthe City’s standaids. The Developer shall submit proposed:
light design standards-for approval by the City as part of the Development Approva‘is‘

COLWTS.000004 - Exhibll F-Dislpn Sindards.doc



7 Notwnhstandmg VMG 20.630.080(D)(5), above grade structoral parking is prohibited
between the river and the first 90 feet of the bufl dmgs floor plate lovated nearest to the -
shoreline and at the interface of buildings and the tiver shoreline on blocks 2, 4, 6, 8, 9,
11, 12, 16, 15, 18, 20 21, but shall be allowed beyond that 90 foot line if appropﬂalely
scrccned at the ground ﬂoor level consistent. wzth the applicable provisions of VMC
20.630.

8)  Notwithstanding VMG Table 20430.030 — 1, ‘ground: floor residential units shall be

allowed in multi story buildings, providing the’ ﬂoc}r area ratio requirements provided for
inthe Agreement are compﬁed with,

" COLG5-000001 - Extibit § - Desian Stendaids doo



EXHIBIT J

Off-Site Transportation Improvenients
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Clark ~ unty MapsOnline : o 1

Current Map: Basic Property Information

T I Layers | Legend | Find Parcel l Find Location | Index Map | Bookmarks | Create PDFI Legal IHomel Exnit ] Sign In
RRAJETO20E I

Map Layers

-4 []Base Layers
} ¥ @ Parcels
¥ €% Roads=2 [
Major Roads ! &
¥ City Boundaries = [=
¥ Rural Centers =
County Boundary <1 |
Urban Growth Boundaries & [+
Major Waterbodies 1 [
Stream Channels
Road Atlas Page Layout !
Aerial Photography (Best Available)
Semi-Transparent Photography
Photography with Roads and Parcels

9O aa A

W Automatically Refresh Map

Hints: (click to expand)

Scale: 1: 2,026 Quick View: Selecta location - Map Tool: Q Zoom In Active Layer: Parcels ' poseres by g:cbcorlexl
Fa) !

http://gis.clark.wa.gov/imtmol/imf.,jsp?site=pub_mapsonline 5/28/2010



EXHIBIT K

Fotm of Guaranty
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Exhibit K

GUARANTY AGREEMENT

Effective
Date:

Froni:. ) , (“Guarantor™)

InFavorof: The City of Vancouver, . (the “City™)
a Washington municipal corporation

Columbia Waterfront LLC, a Washington limited liability company, entéred into

that Downtown Waterfiont Déveloprient Agreement dated 2009 with the City

(the “Agreement”). Pursuant to the Agreement, Columbia Waterfront LLC is obligated to payto

the City fhe sum of $8,000,000; when and-as set forth in Section 7.3.1 of thie Agreenient,

Guatantor i§ a‘membier in.Columbia Waterfront LLC and Guarantor will bensfit
fiom the City entering into tho Agreeniént. The City would not have entered into the Agreement

unless. Guarantor-agreed to enter inlo-this Guaranty-Agreerent (the. “Guaranty™).

NOW THEREFORE for. pood and valusble. consideration, the tedeipt aiid -

sufficietisy of which are hereby ackrioWledied, Guatantor aptees as follows,
SECTION 1 GUARANTEED OBLIGATION

A% used in this Agreéiieiit; the “Guaranteed Obligation” means the obligation of

Colysitbia Waterfiont LLC fa iﬁaiysfét:iﬁeé City thesumof$ _ ,when and 4 required
by Section.7,3.1 of the Agreement; whicfi is a portio of the obligation of Columbia- Wateriront

LLCo pay a total of $8,000,000 1 the ity

IC:\D@cuh};n"is'aqd SedlingsthiolmeseiLocal Settings\Tesporaty Eitérmet Files\QLKSIFO -



SECTION? AGREEMENT OF GUARANTY.

2.1 Guaranfor hereby guarantees, as primary obligor and not as surely, the punctual
and complete performance and payment when due (whether at the stated maturity, by
aceelération or oflierwise). of the Guaranteed Obligation,in every instance without réquiring any
notice of nonpayment, nonpesformance or nosiobservarice oF proof of riotice-or démand in oider
t6 chatge Guarantor therefor, id Guéranibragteﬁs fé—p'éy' any and all reasonable expenses which
- ‘may be paid or incurred by the Clty i .cnl}ect_-ing-- any ot all-of the Guaranteed AObI'i‘ggtibn and/or
enforcing any rights under this Guaranty.

22  Guardntor walves any and all :;x_o;ice of tii’g.‘r_‘;rgatith or accrual of -any of ﬁi‘%
accoptatce o£ this _Guara'nts*; and .t,he.: Guarintoed QBligtion shall conelusively be giee_meé-l.to
have:been. created, contracted, incurred or cant’iﬁﬂed;;é:s ;fthe?ea'sa may be, in reliance upon. this
R Guaranty, and aIfi cféaﬁngs- behveen-.{:blunibiﬁ Waterfront LLC 6 Guarantor and 'thei;(fitﬁ"aﬁér‘

relidricd ;ugéon:tﬁis Guiranty

23 Guarantor agrees that whenever at any -'t{m&:bﬁ-ff&msﬁme to time it shall make.any
paymeit fo- fic Gity on aceount of Gugeantor's fiubility hefeunider, it will notlfy the Gity in
it that sty payment is niado videt {15 Guatahiyfor-SuCh purposes. Mo phyiient or
payiments nade iiy?(iblmbia Waterffont LLG Qr‘an;f;pﬂiqr guaranfor.or any otfier ‘person; or
raﬁeiv;ed ox colleeted by the@iiy-ﬁﬁﬁ CGolumbia Waterfront "IjEC-ozf any other"gﬁafa‘;t_orfér-aany
othér persor iin drly mantier atid at any. ume or.from tiine té--ﬁ'xﬁa-,fﬂr reduction of of ifi paymient
of the Gu&fauteed Obhgatzon shall be deeme{i 1o modify; reduce, release of othenwse affect the

2¢: ADocuments an& Semngs‘ho!mm\fbca! Setttngs\’i‘cmpnsary {ntemct FlicQ\QLLGi\Po



lability ‘of Guarantor herennder which shall, notwithstanding any such payment or payments,
remain liable for the Guaranteed Obligation until the Guaranteed Obligation is paid in full, which
shall gceur when the obligation of Columbia Waterfront LLC to pay the City $8,000,000 has

been paid in full,

24 Guarantor cxpressly agrees that tﬁg City may, without notice to the undersigned,
xﬁodiﬁfﬁyé obligations of Columbia Waterfiont LLC under the Agiﬁl.%_f.ﬁém and grant extensions
and concesstons to Columbia Waterfront LLC in respect thereof (mclitding, without limitation,
chang&ﬂhthe; {ime; manner or place of payment or any other term of any such obligations of

Columbia Waterfront LLC) without in-any msnner affecting the liability of Guarantor hereunder.

2.5 This Guaranty shall remain in efféct, and all xighits of the City hereunder; and 41l
obligaions 6f Guarantor under fhis -Gndtﬁﬁ't}y, shall be. contiuuiﬁg,::-aﬁgclute and unconditional
_ﬂo.twith.s’.tfaﬂdiqg-:' () any lack of validity-or enforceability of the lﬁumﬁtecd"ﬂhfigdﬁdn;- (b) the
absence of any-atfempt to collect the Guaranteed Obligation from Golumbla Waterfront LLC, of

Guarantor; 4y othet guatantor or aity dtfier person of of any-otlicr Hgtion to énfores the samic;

(© aﬂ}’b pkiuptoy, zeorganization or insolvehcy-of Columbia Waterffont-LLC or Guarantor, or
any s uc»é@ésor. or-assignee fhereof; or any-disaffirmance or aﬁaﬁdqﬁméﬁi;ﬁyzaﬁtrustea theréof} (d)
any faw; ffﬂ_gﬂé.ﬁﬂﬂ or order of any: jurisdi ct:i:jn ‘affeoting anyterm of thie Guaranteed Obligation
of the City's rights’ with respect theréfos (o) any other ciroumstanca which might othéfwise
constitife a dﬁfensa,. set-off or counterclaim. applicable ’fo,‘,f or .’sli' ,dis.éhéfgt? of, Columbia

Waterfront LLC; Guarantor or any othier.guarantor,

3C\Documents and Settingsthotmess\Local Settings\Temporary fntemet FileOLKSIWO



SECTION3 SUBROGATION

3.1 Guarantor licreby agrees, notwithstanding anything to the confrary in this
Guaranty, to expressly; iirévocably and unconditionally waive and relinquish-any and all claims
(as that term. is defined in fitle 11 of the United Stales Code) it may now have or latér have

| against Columbia. Waterfront LLIC for any payment or transfér of anything-of valug Gﬁaraﬂtor
may make, or may be qbiligatg& to make, for any reason whatsoever, including, -without
Himitation, any and all fights of subrogation, reimﬁu.ﬁgﬁaEnf, indemnity, exoneration: and
contribution which Guatantor may Have fiow or hefoafter have against Coluinbia Waterfront

LEC. 'This Section shall irigre to thie-benefit of the City-and its respective sustessors and assigns:

32  GUARANTOR HEREBY WAIVES AND RELINQUISHES ANY DERENSE
BASED UPON THE LOSS OF ANY REIMBURSEMENT OR SUBROGATION RIGHTS
AND- ANY' OTHER DEFENSE WHICH MAY ARISE-OUT OF ANY ANTE-DERICIENCY |
STATUTES: OR QTHER LAWS OR:LEGISLATIVE ENACTMENTS; --AND=AN¥~BBF’ENSE

THAT MAY ARISE OTJT OF BLECTION OF REMEDIES, OR DISCHARGE OR

SATISI" ACTION OF OB-LI@ATIONS

SECTION4 '-REHEXYAI?S;;EXTB}NSIQNS; MODIFICATIONS, EYC.

Gluarantor hereby consents that; without the neces siiy:aﬁmy Teservation of Tights:
sigaiiist Guatanfor: (@) any demand-for payment-of ady of fhie. Cuiaranteed E'Oﬁiiga;t'iop,maéﬁﬁy ‘
fhe City' riay B6 fescinded and (e Gudtentesd. Obligation” coniinved; (b) tic Guarartesd
Obligation of the liability. dféhy‘paﬁy upon or for any part thereof or: ‘g’uafaihty- éléf:’ééf; 1‘1'1";}? friom
fine to time, gt wfxole or in parf, be renewed, extendeé modified, accelerated compromised

waived, surrendered .o relcased by the City;and (¢} Subje{)t to. the: lerms ‘thereof any mstmmeut
4(’: ADoounients, and Seﬂmgs\holmm\mcat Scumgs\’l‘qnpamry Imcmﬁ P’kﬁ‘DLhﬁﬁPG



Tiable,

or agreemerit evidencing, reldling to, seeurifig or guarantecing the Guaranteed Obligation may bo
amended, modified, supplemented or temminated, in whole or in past, as the City may deeﬁx
advisable from {ime to time, all without notice to or further assent by Guarantor; who will remain
bound lhereunder notwithstanding any such renewal, extension, ‘modification, acceleration,
cotripromisé, amendment, supplement, termination, sale, exéhan‘ge, waiver, surrender or release.
Guarantor ackiowledges and agrees that the City. haé_ no obligation to provide Guarantor with °
any information regarding Columbia Waterfront LLC or any other guaranfor-and that Guarantor

has the.ability-to obtain without the assistance of the City all such information.

SECTION S FAILURE OR INDULGENCENOT WAIVER: REMEDIES
CUMULATIVE T |

No failure or delay on thie part of the City in the exercise of miy power; right or

privilege under this.Guaranty, and no course:of dealing with respeet thergfo, shall impair sugli
powe; right or-privilege or be conistrued:fo-be @ waiver of any default or acquieseence therein,
nor shall auy single or pattial exercise of any power, right or privilege fnereﬁnder .preéi'iide:any
othér or further exerdise théreof or the 6:‘;@563;3'1?'& atly othef power, flghit or privilege. All tights

and remedies existing under this Guaranty are-cumulative to, apd not exclusive.of; any tights'and

remiedies provided by law: or otherwise availible,

SECTIONG WAIVER fox,pﬁmmp@gpmm,_ NOTICE. ETC,.

Except as otherwise sgcciﬁdiiiﬁi ‘provided in this Guaranty, Guarantor waives
présefitment, demiand arid. protest ‘and tigtice: of presentment, protest; default, :nﬁngaymen’t;
maturity, reléase;. compromise, setflement; extefision or renewal of any documents evidencing

the Guaranteed Obligation af-any time held by the City on wliich Guaranfor may in'any way be-

Sic:Documents and Settingsihgtineseil ocal SeitingsiTemporary Loternet FilEOLKEIPY




SECTION 7 AMENDMENT; ASSIGNMENT

Except ds otherwise provided herein; no ameéndment, modification, termination,
or waiver of any provision of this Guaranty, or consent to. any departure by any Guarantor
therefrom shall in any event; be effective unless the same shall be in writing and signed by

Guafantor and the City.

SECTION § SEVERABILITY

The invalidily, illegality or unenforceability in any jurisdiction of any provision in
or-obligation under this Guaranty shall not affect or impairthe validity, legality or enforceability

of the remaining provisions or obligations under this:Guaranty:

SECTION9 SUCCESSORS AND ASSIGNS

This G{ia‘ré,ﬁty shall be binding dpoi andnure to the B_ené,ﬁ’t qf.ﬂie City and shall
be binding upon Guarantor’s heirs, pe_rs_one;l‘ repmséhiatives,' 'adiﬁinistfators, successors and
assigns, excopt:that Guatantor fuay not assign his<orher'rights or obligations hereunder or-any
portion Hiereof without the written consént of the City; Whish may be withtield in the City's sole

* discrétion,

SECTION 10 TERMINATION OF GUARANTY. -

~ This Guardaty, and all ohligaffozi?sl of Giiarantor herétinder, shall 'feﬁihif.tia_ts?»f upon |
payimient and performance jn fﬁil of all Guaranteed Obligation, If; at any time, all or patt of any
payment of the Guaranteed Obligation t’heretcfora;rnada. by :Guatantor ‘or ‘any otfet p.érs‘o‘n is
rescinded or otherwise minst be: returned by the City: for any reason Whatsoever (including;

GEADs it and Seltiagsiolimese\local SetiingsFemporiry Iotemel FilOLKS1 PO



without limitation, the insolvency, bmlkruptey-or regrganization of any Guarantor of any other
person), this Guaranly shall continue to be effective or shall be reinstated as to the Guaranteed

Obligation which was satisfied by the payment to be rescinded or retuined, all as though such

payment had not been médo.

SECTION 11 WAIVER OF TRIAL BY JURY

GUARANTOR ACKNOWLEDGE(S) AND AGREE(S) THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS GUARANTY OR THE
RELATIONSHIP ESTARLISHED HEREBY WOULD BE BASED UPON DIFFICULT AND
COMPLEX ISSUES, AND THEREFORE, GUARANTOR HEREBY WAIVES ANY RIGHT
TO A TR-?IAL BY JURY BN ANY ACTION OR PROGEEDING. (INCLUDING ACTIONS
SOUNDING IN T@R‘I‘) TO ENFORCE OR DEFEND ANY RTGHTS UNDER THIS
GUARANTY OR ANY OTHER LOAN DOCUMENT OR ARISING FROM THE
TRANSACTION CONTEMPLATED HEREUNDER OR THE RELATIONSHIP
ESTABLISHED-IEREBY. AND AGREI(S)THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE AND.

NOTBY A JURY:

In the gvdnt any suit; abtmn, az:bitratzon, of othér proeeedmg of dny natire
whatsoever- (ineluding any- proceedmg under the U: S Bankruptcy Caée) is msﬁtumd in
connegtion with any controversy atising out of this Guaranty or to enforce or interpret any
_prmii's"ion trerein, -the‘-prevailing party shall-be entitled to recover its} attomeys’- and other experts’

' '?C’\Dgealncnts and Scmngs\}whne;eﬂmai Sdhngs\?cmporary intemd Files\OFKG1\PO.



connection therewith, as determined by the court or arbitrafor at trial or by the court on any

appeal or review, in addition to il other amounts provided by law.

SECTION 13 YOLUNTARY GUARANTY

Guarantor tepresenfs and acknowledges that it i5 executing this Guaranty
voltintarily and for ts ownbonefit,
IN WITNESS“WHEREOR, this Guaranty lias-been duly executed by: Guarantor as

of the date and year first-aiove:written,

1)

Guarantor:
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Qly o
VANCOUVER

WASHINGTON

P.O. Box 1995 « Vancouver, WA 98668-1995

WWW.CLYONCOUVErwWa.us

December 16, 2009

Barry Cain, Managing Member
Columbia Waterfront, LLC
19767 SW 72™ AVE, SUITE 100
Tualatin, OR 97062

RE:  Waterfront Development Agreement ~ Personal Guarantees

Barry:
We are in receipt of your requested changes to the form of the personal guaranty that was attached as
Bxhibit “K” to the Council-approved Columbia Waterfront, LLC Development Agreement.

There bas been some discussion about the effect of interim payments on the amount of the guaranty. Itis
otir infent that the interim payments will operate fo proportionately reduce the amount of the guaranty
consistent with each individuals share for the overall obligation, For example, & 20% guarantor would
goaranty $1.6 million prior to initial payment (20% of the $8,000,000 developer contribution), After
payment of the $800,000 payment due under paragraph 7.3.1.1 of the Development Agreement, the
guaranty amount would drop to $1.44 million, or 20% of $7.2 miltion. The enclosed chert expresses the

City’s-view of how the guaranty will operate.

Wo believe that the infent expressed in this letter has been the intent expressed by the parties throughout
negotiations, before the City Center Revitalization Authority and before the City Council. We do not
believe that there is any need to change the language of the Development Agxeement or fo depart from the
guaranty form attached at Bxhibit K if your intent as fo how the guaranty operates is consistent with the

enclosed chart.

Please feel free to contact me if you bave any questions.
Sincerely,

Erie J. Holmes

Bconomic Development Director




OPERATION OF DEVELOPMENT AGREEMENT

EXHIBIT K
GUARANTY
Guaranty Guaranty Guaranty Guaranty Suaranty Guaranty
amouniafter amount after  AmountAfter  Amount After

amount prior  amount after
Guarantor Share to initial initial paymenfdue  Paymentdue Paymentdue  Payment Due
on 6/30/2010 oh 620/2011 on B3B/2012 on 6/30/2013

payment payment

Gramor LLT

{Barry Cain) 30%  § 2,400,000 $ 2,160,000 $ 2,055,000 $ 1,850,000 $ 1,845,000 $ 1,740,000
Al Kirkwood 20%  $ 1,600,000 $ 1,440,000 $ 1,370,000 $ 1,300,000 $ 1,230,000 $ 1,160,000
Steve Hansen 20% $ 1,600,000 $ 1,440,000 $ 1,370,000 . § 1,300,000 $ 1,230,000 $ 1,160,000
Steve Oliva 20% § 1,500,000 % 1,440,000 $ 1,370,000 $ 1,300,000 $ 1,230,000 $ 1,160,000
Barry Caln 6.67% % 533,600 $ 480,240 § 456,805 $ 433,550 $ 410,205 $ 386,860
George Diamond 3.33% $ 266,400 $ 239,760 $ 228,106 $ 216460 $ 204,795 $ 193,140
Total 100.00% * § 8,000,000 $ 7,200,000 $ 6,850,000 § 6,500,000 $ 6,150,000 % 65,800,000




GUARANTY AGREEMENT

Effective

Date: January 8, 2010

From: Barry A. Cain 4. 7 7, (“Guarantor™)
In Favor oft  The City of Vancouver, (the “City”)

a Washington municipal corporation

Columbia Waterfront LLC, a Washington limited liability company, entered into

the Downtown Waterfront Development Agreement dated October 19 | 2009 with the

City (the “Agreement™). Pursuant to the Agreement, Columbia Waterfront LLC is obligated to

pay to the City the sum of $8,000,000, when and as set forth in Section 7.3.1 of the Agreement.

Guarantor is the manager of BAC Columbia Waterfront LLC, a Washington
limited liability company, which is a member in Columbia Waterfront LLC and Guarantor will
benefit from the City entering into the Agreement. The City would not have entered into the

Agreement unless Guarantor agreed to enter info this Guaranty Agreement (the “Guaranty™).

NOW THEREFORE for good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, Guarantor agrees as follows.

SECTION 1 GUARANTEED OBLIGATION

As used in this Agreement, the “Guaranteed Obligation” means the obligation of
Columbia Waterfront LLC to pay to the City the sum of $533,600 when and as required by
Section 7.3.1 of the Agreement, which is a portion of the obligation of Columbia Waterfront LC

to pay a total of $8,000,000 to the City.
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SECTION 2 AGREEMENT OF GUARANTY

2.1 Guarantor hereby guarantees, as primary obligor and not as surety, the punctual
and complete performance and payment when due (whether at the stated maturity, by
acceleration or otherwise) of the Guaranteed Obligation, in every instance without requiring any
notice of nonpayment, nonperformance or noﬁobservance or proof of notice or demand in order
to charge Guarantor therefor, and Guarantor agrees to pay any and all reasonable expenses which
may be paid or incurred by the City in collecting any or all of the Guaranteed Obligation and/or

enforcing any rights under this Guaranty,

2.2 QGuarantor waives any and all notice of the creation or accrual of any of the
Guaranteed Obligation and notice of or proof of reliance by the City upon this Guaranty or
acceptance of this Guaranty, and the Guaranteed Obligation shall conclusively be deemed to

-have been created, contracted, incurred or continued, as the case may be, in reliance upon this
Guaranty, and all dealings between Columbia Waterfront LLC or Guarantor and the City after
the date hereof shall Iikewise be conclusively presumed to have been had or consummated in

reliance upon this Guaranty,

2.3 Guarantor agrees that whenever at any time or from time to time it shall make any
payment to the City on account of Guarantor’s liability hereunder, it will notify the City in
writing that such payment is made under this Guaranty for such purposes. No payment or
payments made by Columbia Waterfront LLC or any other guarantor or any other person, or
received or collected by the City from Columbia Waterfront LLC or any other guarantor or any
other person, in any manner and at any time or from time to time, in reduction of or in payment

of the Guaranteed Obligation shall be deemed to modify, reduce, release or otherwise affect the
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liability of Guarantor hereunder which shall, notwithstanding any such payment or payments,
remain liable for the Guaranteed Obligation until the Guaranteed Obligation is paid in full, which

shall occur when the obligation of Columbia Waterfront LLC to pay the City $8,000,000 has

been paid in full.

2.4 Guarantor expressly agrees that the City may, without notice to the undersigned,
modify the obligations of Columbia Waterfront LLC under the Agreement and grant extensions
and concessions to Columbia Waterfront LLC in respect thereof (including, without limitation,
changes in the time, manner or place of payment or any other term of any such obligations of

Columbia Waterfront LL.C) without in any manner affecting the lability of Guarantor hereunder.

2.5  This Guaranty shall remain in effect, and all rights of the City Eereunder, and all
obligations of Guarantor under this Guaranty, shall be continuing, absolute and unconditional
notwithstanding: (a) any lack of validity or enforceability of the Guaranteed Obligation; (b) the
absence of any attempt to collect the Guaranteed Obligation from Columbia Waterfront LI.C, or
Guarantor, any other guarantor or any other person or of any other action to enforce the same; (c)
any bankruptcy, reorganization or insolvency of Columbia Waterfront LLC or Guarantor, or any
successor or assignee thereof, or any diéafﬁrmance or abandonment by a frustee thereof; (d) any
law, regulation or order of any jurisdiction affécting any term of the Guaranteed Obligation or
the City’s rights with respect thereto; (e) any other circumstance which might otherwise
constitute a defense, set-off or counterclaim applicable to, or a discharge of, Columbia

Waterfront LLC, Guarantor or any other guarantor.
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SECTION3 SUBROGATION

3.1 Guarantor hereby a;grees, notwithstanding anything to the contrary in this
Guafanty, to expressly, irrevocably and unconditionally waive and relinquish any and all claims
(as that term is defined in title 11 of the United States Code) it may now have or later have
against Columbia Waterfront LLC for any payment or transfer of anything of value Guarantor
may make, or may be obligated to make, for any reason whatsoever,' including, without
limitation, any eand all rights of subrogation, reimbursemeht, indemnity, exoneration and
contribution which Guarantor may have now or hereafter have against Columbia Waterfront

LLC. This section shall inure to the benefit of the City and its respective successors and assigns.

3.2  GUARANTOR HEREBY WAIVES AND RELINQUISHES ANY DEFENSE
BASED UPON THE LOSS OF ANY REIMBURSEMENT OR SUBROGATION RIGHTS
AND ANY OTHER DEFENSE WHICH MAY ARISE OUT OF ANY ANTI-DEFICIENCY
STATUTES OR OTHER LAWS OR LEGISLATIVE ENACTMENTS, AND ANY DEFENSE
THAT MAY ARISE OUT OF ELECTION OF REMEDIES, OR DISCHARGE OR

SATISFACTION OF OBLIGATIONS.

SECTION 4 RENEWALS, EXTENSIONS, MODIFICATIONS, ETC.

Guarantor hereby consents that, without the necessity of any reservation of rights
against Guarantor: (a) any demand for payment of any of the Guaranteed Obligation made by
the City may be rescinded and the Guaranteed Obligation continued; (b) the Guaranteed
Obligation or the liability of any party upon or for any part thereof or guaranty thereof, may from
time to time, in whole or in part, be renewed, extended, modified, accelerated, compromised,

waived, surrendered or released by the City; and (c) subject to the terms thereof, any instrument
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or agreement evidencing, relating to, securing or guaranteeing the Guaranteed Obligation may be
amended, modified, supplemented or terminated, in whole or in part, as the City may deem
advisable from time to time, all without notice to or further assent by Guarantor, who will remain
bound hereunder notwithstanding any such renewal, extension, modification, lacceleraﬁon,
compromise, amendment, supplement, termination, sale, exchangé, waiver, surrender or release.
Guarantor acknowledges and agrees that the City has ﬁo obligation to provide Guarantor with
any information regarding Columbia Waterfront LLC or any other guarantor and that Guarantor

has the ability to obtain without the assistance of the City all such information.

SECTION 5 FAILURE OR INDULGENCE NOT WAIVER; REMEDIES
CUMULATIVE

No failure or delay on the part of the City in the exercise of any power, right or
privilege under this Guaranty, and no course of dealing with respect thereto, shall impair such
power, right or privilege or be construeci to be a waiver of any default or acquiescence therein,
nor éhall any single or partial exercise of any power, right or privilege thereunder preclude any
- other or further exercis'e thereof or the exercise of any other power, right or privilege. All rights

and remedies existing under this Guaranty are cumulative to, and not exclusive of, any rights and

remedies provided by law or otherwise available.

SECTION ¢ WAIVER OF DEMAND, PROTEST, NOTICE, ETC,

Except as otherwise specifically provided in this Guaranty, Guarantor waives
- presentment, demand and protest and notice of presentment, protest, defaulf, nonpayment,
maturity, release, compromise, settlement, extension or renewal of any documents evidencing

the Guaranteed Obligation at any time held by the City on which Guarantor may in any way be

liable.
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SECTION 7 AMENDMENT; ASSIGNMENT

Except as otherwise provided herein, no amendment, modification, termination,
or waiver of any provision of this Guaranty, or consent to any departure by any Guatantor

therefrom shall in any event be effective unless the same shall be in writing and signed by

Guarantor and the City.

SECTION 8 SEVERABILITY

The invalidity, illegality or unenforceability in any jurisdiction of any provision in
or obligation under this Guaranty shall not affect or impair the validity, legality or enforceability

of the remaining provisions or obligations under this Guaranty.

SECTION 9 SUCCESSORS AND ASSIGNS

This Guaranty shall be binding upon and inure to the benefit of the City and shall
be binding upon Guarantor’s heirs, personal representatives, adminisirators, successors and
assigns, except that Guarantor may not assign his or her rights or obligations hereunder or any

portion hereof without the written consent of the City, which may be withheld in the City’s sole

discretion.

SECTION 10  TERMINATION OF GUARANTY

This Guaranty, and all obligations of Guarantor hereunder, shall terminate upon
payment and -perfonna.nce in full of all Guaranteed Obligation. If, at any time, all or part of any
~ payment of the Guaranteed Obligation therstofore made by Guarantor or any other person is

rescinded or otherwise must be returned by the City for any reason whatsoever (including,
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without limitation, the insolvency, bankruptey or reorganization of any Guarantor or any other
person), this Guaranty shall continue to be effective or shall be reinstated as to the Guaranteed

Obligation which was satisfied by the payment to be rescinded or returned, all as though such

payment had not been made.

SECTION 11 WAIVER OF TRIAL BY JURY

GUARANTOR ACKNOWLEDGE(S) AND AGREE(®S) THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS GUARANTY OR THE
RELATIONSHIP ESTABLISHED HEREBY WOULD BE BASED UPON DIFFICULT AND
COMPLEX ISSUES, AND THEREFORE, GUARANTOR HEREBY WAIVES ANY RIGHT
TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING (INCLUDING ACTIONS
SOUNDING IN TORT) TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS
GUARANTY OR ANY OTHER LOAN DOCUMENT OR ARISING FROM THE
TRANSACTION CONTEMPLATED HEREUNDER OR THE RELATIONSHIP
ESTABLISHED HEREBY AND AGREE(S) THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED IN A COURT OF COMPETENT JURISDICTIOI‘\I BY A JUDGE AND

NOT BY A JURY.

SECTION 12 _ ATTORNEYS’ FEES

In the event any suit, action, arbitration, or other proceeding of any nature
whatsoever - (including any proceeding under the US Bankruptcy Code) is instituted in
connection with any controversy arising out of this Guaranty or to enforce or interpret any
provision herein, the prevailing party shall be entitled to recover its attorneys’ and other experts’

fees and all ofher fees, costs, and expenses actually incurred and reasonably necessary in
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connection therewith, as determined by the court or arbitrator at trial or by the court on any

appeal or review, in addition to all other amounts provided by law.

SECTION 13 _ VOLUNTARY GUARANTY

Guarantor represents and acknowledges that it is executing this Guaranty

voluntarily and for its own benefit.

IN WITNESS WHEREQF, this Guatanty has been duly executed by Guarantor as

of the date and year first above written.

Guarantor: ; 4
By Cain

STATE OF OREGON )
)ss

COUNTY OF WASHINGTON )

7 I hereby certify that I know or have satisfactory evidence that Barry A. Cain is the person
who appeared before me, and that said person acknowledged that he (hefske) is authorized to
execule the foregoing document and acknowledges it to be the free and voluntary act of such

party for the uses and purposes therein mentioned.
A, 2010
Dated this 8 dayof T3¢ Qr\\)\o.hé , 2009,

KarsTue Wssdas

%, OFFICIAL SEAL Notary Public for the State of Oregon
- KRISTINWOODS ) Residing at
NOTARY PUBLIC - OREGON . :
COMMISSION NO. 403870 My commission expires Mm
Y comwssaon EXPIRES MAY 19, 2010
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GUARANTY AGREEMENT

Effective Date: January 8, 2010
From: Gramor Columbia Waterfront LL.C 357/ (“Guarantor™)
In Favor of: The City of Vancouver, (the “City™)

a Washington municipal corporation

Columbia Waterfront LLC, a Washington limited Hability company, entered into

the Downtown Waterfront Development Agreement dated October 19 | 2009 with the
City (the “Agreement”). Pursuant to the Agreement, Columbia Waterfront LLC is obligated to

pay to the City the sum of $8,000,000, when and as set forth in Section 7.3.1 of the Agreement.

Guarantor is a member in Columbia Waterfront LLC and Guarantor will benefit
from the City enfering into the Agreement. The City would not have entered into the Agreement

unless Guarantor agreed to enter into this Guaranty Agreement (the “Guaranty”).

NOW THEREFORE for good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, Guarantor agrees as follows.

SECTION 1 GUARANTEED OBLIGATION
As used in this Agreement, the “Guaranteed Obligation” means the obligation of
Columbia Waterfront LLC to pay fo the City the sum of $2,400,000 when and as required by

Section 7.3.1 of the Agreement, which is a portion of the obligation of Columbia Waterfront

LLC to pay a total of $8,000,000 to the City.
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SECTION 2 AGREEMENT OF GUARANTY

2.1  Guarantor he-reby guarantees, as primary obligor and not as surety, the punctual
and complete performance gnd payment when due (whether at the stated maturity, by
acceleration or otherwise) of the Guaranteed Obligation, in every instance without requiring any
notice of nonpayment, nonperformance or nonobservance or proof of notice or demand in order
 to charge Guarantor therefor, and Guarantor agrees to pay any and all reasonable expenses which
may be paid or incurred by the City in collecting any or all of the Guaranteed Obligation and/or

enforcing any rights under this Guaranty.

2.2 Guarantor waives any and all notice of the creation or accrual of any of the
Guaranteed Obligation and notice of or proof of reliance by the City upon this Guaranty or
acceptance of this Guaranty, and the Guaranteed Obligation shall corclusively be deemed to
have been created, contracted, incurred or continued, as the case may be, in reliance upon this
Guaranty, and all dealings between Columbia Waterfront LLC or Guarantor and the City after
the date hereof shall likewise be conclusively presumed to have been had or consummated in

reliance upon this Guaranty,

2.3 Guarantor agrees that whenever at any time or from time fo time it shall make any
payment to the City on account of Guarantor’s liability hereunder, it will notify the City in
writing that such payment is made under this Guaranty for such purposes. No payment or
payments made by Columbia Waterfront LLC or any other guarantor or any other person, or
received or collected by the City from Columbia Waterfront LLC or any other guarantor or any
other person, in any manner and at any time or from time to time, in- reduction of or in payment

of the Guaranteed Obligation shall be deemed to modify, reduce, release or otherwise affect the
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liabilify of Guarantor hereunder which shall, notwithstanding any such payment or payments,
remain liable for the Guaranteed Obligation until the Guaranteed Obligation is paid in full, which

shall oceur when the obligation of Columbia Waterfront LLC to pay the City $8,000,000 has

been paid in full.

2.4 Guarantor expressly agrees that the City may, without noftice to the undersigned,
modify the obl.igations of Cqurr;bia Waterfront LL.C under the Agreément and grant extensions
and concessions to Columbia Waterfront LLC in respect thereof (including, without limitation,
changes in the time, manner or place of payment or any other term of any such obligations of

Columbia Waterfront LLC) without in any manner affecting the liability of Guarantor hereunder,

2.5  This Guaranty shall remain in effect, and all rights of the City hereunder, and all
obligations c;f Guarantor under this Guaranty, shall be continuing, absolute and unconditional
notwithstanding: (a) any lack of validity or enforceability of the Guaranteed Obligation; (b) the
absence of any attempt to collect the Guaranteed Obligation from Columbia Waterfront LLC, or
Guaranior, any other guarantor or any other person or of any other action to enforce the same; (c)
any bankruptoy, reorganization or insolvency of Columbia Waterfront LLC or Guarantor, or any
successor or assignee thereof, or any disaffirmance or abandonment by a trustee thereof; (d) any
law, regﬁlation or order of any jurisdiction affecting any term of the Guaranteed Obligation or
the City’s rights with respect thereto; (e) any other circumstance which might otherwise
constitute a defer_zse, set-off or counterclaim applicable to, or a discharge of, Columbia

Waterfront LLC, Guarantor or any other guarantor.

Portind1-2573059.3 0029924-00093



SECTION 3 SUBROGATION

3.1  Guarantor hereby agrees, notwithstanding anything to the contrary in this
Guaranty, to expressly, irrevocably and unconditionally waive and relinquish any and all clgims
(as that term is deﬁned‘i‘n title 11 of the United States Code) .it may now have or later have
against Columbia Waterfront LLC for any payment or transfer of anything of value Guarantor
‘may make, or may be obligafed to make, for any reason whatsoever, inciuding; without
limitation, any and all rights of subrogation, retmbursement, indemnity, exoneration and
coﬁ’tribution which Guarantor may have now or hereafter have against Columbia Waterfront

LLC. This section shall inure to the benefit of the City and its respective successors and assigns.

3.2 GUARANTOR HEREBY WAIVES AND RELINQUISHES ANY DEFENSE
BASED UPON THE LOSS OF ANY REIMBURSEMENT OR SUBROGATION RIGHTS
AND ANY OTHER DEFENSE WHICH MAY ARISE OUT OF ANY ANTI-DEFICIENCY
STATUTES OR OTHER LAWS OR LEGISLATIVE ENACTMENTS, AND ANY DEFENSE
THA;,[‘ MAY ARISE OUT OF ELECTION OF REMEDIES, OR DISCHARGE OR
SATISFACTION OF OBLIGATIONS.

SECTION 4 RENEWALS, EXTENSIONS, MODIEFICATIONS, ETC,

Guarantor hereby consents that, without the necessity of any reservation of rights
against Guarantor: (&) any demand for payment of any of the Guaranteed Obligation made by
the City may be rescinded and the Guaranteed Obligation continued; (B) the Guaranteed
Obligation or the liability of any party upon or for any part thereof or guaranty thereof, may from
time to time, in whole or in part, be renewed, extended, modified, accelerated, compromised,

waived, surrendered or released by the City; and (c) subject to the terms thereof, any instrument

Portind1-257305%.3 0029924-00093



or agreement evidencing, relating to, securing or guaranteeiné the Guaranteed Obligation may be
amended, modified, supplemented or terminated, in whole or in part, as the City may deem
advisable from time to timé, all without notice to or further assent by Guarantor, who will Femain
bound hereunder notwithstanding any such renewal, exiension, modification, acceleration,
compromise, amendment, supplement, termination, sale, exchange, waiver, surrender or release,
Guarantor acknowledges and agrees that the City has no obligation to provide Guarantor with
any information regarding Columbia Waterfron.t LLC or any other guarantor and that Guarantor

has the ability to obtain without the assistance of the City all such information.

SECTIONS FAILURE OR INDULGENCE NOT WAIVER: REMEDIES
' CUMULATIVE

No failure or delay on the part of the City in the exercise of any power, right or
privilege under this Guaranty, and no course of dealing with respect thereto, shall impair such
power, right or privilege or be construed to be a waiver of any default or acquiescence therein,
nor shall any single or partial exercise of any power, right or privilege thereunder preclude any
other or further exercise thereof or the exercise of any other power, right or privilege. All rights
and remedies existing under this Guaranty are cumulative to, and not exclusive of, any rights and

remedies provided by law or otherwise available.

SECTION 6 WAIVER OF DEMAND, PROTEST, NOTICE, ETC,

Except as otherwise specifically provided in this Guaranty, Guarantor waives
presentment, demand and protest and notice of presentment, protest, default, nonpayment,
matufity, release, comprbmise, settlement, extension or renewal of any documents evidencing

the Guaranteed Obligation at any time held by the City on which Guarantor may in any way be

liable.
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SECTION 7 AMENDMENT; ASSIGNMENT

Except as otherwise provided herein, no amendment, modification, termination,
or waiver of any provision of this Guaranty, or consent to any departure by any Guarantor

therefrom shall in any event be effective unless the same shall be in writing and signed by

Guarantor and the City.

SECTION 8 SEVERABILITY

The invalidity, illegality or unenforceability in any jurisdiction of any provision in
or obligation under this Guaranty shall not affect or impair the validity, legality or enforceability

of the remaining provisions or obligations under this Guaranty.

SECTION 9 SUCCESSORS AND ASSIGNS

This Guaranty shall be binding upon and inure to the benefit of the City and shall
be binding upon Guarantor’s heirs, personal representatives, adminisirators, successors and
- assigns, except that Guarantor may not assign his or her rights or obligations hereunder or any

portion hereof without the wriften consent of the City, which may be withheld in the City’s sole

discretion.

SECTION 10 TERMINATION OF GUARANTY

This Guaranty, and all obligations of Guarantor hereunder, shall terminate upon
payment and performance in full of all Guaranteed Obligation. If, at any time, all or part of any
payment of the Guaranteed Obligation theretofore made by Guarantor or any other person is

rescinded or otherwise must be returned by the City for any reason whatsoever (including,
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without [imitation, the insolvency, bankruptcy or reorganization of any Guarantor or any other
person), this Guaranty shall continue to be effective or shall be reinstated as to the Guaranteed

Obligation which was satisfied by the payment to be rescinded or returned, all as though such

payment had not been made,

SECTION 11 ~ WAIVER OF TRIAL BY JURY

GUMTOR ACKNOWLEDGE(S) AND AGREE(S) THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS GUARANTY OR THE
RELATIONSHIP ESTABLISHED HEREBY WOULD BE BASED UPON DIFFICULT AND
COMPLEX ISSUES, AND THEREFORE, GUARANTOR HEREBY WAIVES ANY RIGHT
TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING (INCLUDING ACTIONS
SOUNDING IN TORT) TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS
GUARANTY OR ANY OTHER LOAN DOCUMENT OR ARISING FROM THE
TRANSACTION CONTEMPLATED HEREUNDER OR THE RELATIONSHIP
ESTABLISHED HEREBY AND AGREE(S) THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED IN A COURT OF ACOMPETENT JURISDICTION BY A JUDGE AND

NOT BY A JURY.

SECTION 12 ATTORNEYS’ FEES

In the event any suit, action, E;rbitration, or other proceeding of any nature
whatsoever (including any proceeding under the U.S. Bankruptcy Code) is instituted in
connection with any controversy arising out of this Guaranty or to enforce or interpret any
provision herein, the prevailing party shall be entitled to recover its attorneys’ and other experts’

fees and all other fees, costs, and expenses actually incurred and reasonably necessary in
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connection therewith, as determined by the court or arbifrator at trial or by the court on any

appeal or review, in addition to all other amounts provided by law.

SECTION 13~ VOLUNTARY GUARANTY

Guarantor represents and acknowledges that it is executing this Guaranty

voluntarily and for its own benefit.

IN WITNESS WHEREOPF, this Guaranty has been duly executed by Guarantor as
of the date and year first above wriften.

Guarantor: Gramor Columbia Waterfront LLC,
a Washington limited liability company

By: Gramor Investments, Inc.,
an Oregon corporation, Manager

By: 7%

Barry A. Cain, President

STATE OF OREGON )
)58
COUNTY OF WASHINGTON )

I hereby certify that I know or have satisfactory evidence that Barry A. Cain is the person
who appeared before me, and that said person acknowledged that he (he/she) is authorized to
execute the foregoing document and acknowledges it as President of Gramor Investments Inc.,
an Oregon corporation, Manager of Gramor Columbia Waterfront LL, a Washington limited
liability company to be the free and voluntary act of such party for the uses and purposes therein
mentioned,

LA 2o\D
Dated this 8 day of L A , 2609
Y
ooy B GNo- TV -
2 obs
} NOTARY PUBLIC ~ OF!EGON Notary Public for the State of Oregon
omegumon e | Reidnga Yov
19,2010 My commission expires St \GQy, 2010
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GUARANTY AGREEMENT

Effective Date: January 8, 2010
From: Steven J. Oliva gﬂozo (“Guarantor™)
In Favor of: The City of Vancouver, (the “City”)

a Washington municipal corporation

Columbia Waterfront LLC, a Washington limited liability company, entered into

the Downtown Waterfront Development Agreement dated October 19 | 2009 with the

City (the “Agreement”™). Pursuant to the Agreement, Columbia Waterfront I.LL.C is obligated to

pay to the City the sum of $8,000,000, when and as set forth in Section 7.3.1 of the Agreement.

Guarantor is the manager of Oliva Columbia Waterfront LLC, a Washington
limited liability company, which is a member in Columbia Waterfront LLC and Guarantor will
benefit from the City entering into the Agreement. The City would not have entered into the

Agreement unless Guarantor agreed to enfer info this Guaranty Agreement (the “Guaranty”).

NOW THEREFORE for good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, Guarantor agrees as follows.

SECTION 1. GUARANTEED OBLIGATION

As used in this Agreement, the “Guaranteed Obligation” means the obligation of
Columbia Waterfront LL.C to pay to the City the sum of $1,600,000 when and as required by
Section 7.3.1 of the Agreement, which is a portion of the obligation of Columbia Waterfront

LLC to pay a total of $8,000,000 to the City.
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SECTION2 AGREEMENT OF GUARANTY

2.1 Guarantor hereby guarantees, as primary obligor and not as surety, the punctual
and complete performance and payment when due (whether at the stated maturity, by
acceleration or otherwise) of the Guaranteed Obligation, in every instance without requiring any
notice of nonpayment, nonperformance or nonobservance or proof of notice or demand in order
to charge Guarantor therefor, and Guarantor agrees to pay any and all reasonable expenses which

may be paid or incurred by the City in collecting any or all of the Guaranteed Obligation and/or

enforcing any rights under this Guaranty.

2.2 Guarantor waives any and all notice of the creation or accrual of any of the
Guaranteed Obligation and notice of or proof of reliance by the City upon this Guaranty or
acceptance of this Guaranty, and the Guaranteed Obligation shall conclusively be deemed to
have been created, contracted, incurred or continued, as the case may be, in reliance upon this
Guaranty, and all dealings between Columbia Waterfront LLC or Guarantor and the City after
the date hereof shall likewise be conclusively presumed to have been had or consummated in

reliance upon this Guaranty.

2.3 Guarantor agrees that whenever at any time or from time to time it shall make any
payment to the City on account of Guarantor’s liability hereunder, it will notify the City in
writing that such payment is made under this Guaranty for such purposes. No payment or
pa};ments made by Columbia Waterfront LLC or any other guarantor or any other person, or
received or collected by the City from Columbia Waterfront LL.C or any other guarantor or any
other person, in any manner and at any time or from time to time, in reduction of or in payment

of the Guaranteed Obligation shall be deemed to mddify, reduce, release or otherwise affect the
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liability of Guarantor hereunder which shall, notwithstanding any such payment or payments,
remain liable for the Guaranteed Obligation until the Guaranteed Obligation is paid in full, which

shall occur when the obligation of Columbia Waterfront LLC to pay the City $8,000,000 has

been paid in full.

2.4  Guarantor expressly agrees that the City may, without notice to the undersigned,
modify the obligations of Columbia Waterfront LLC under the Agreement and grant extensions
and concessions to Columbia Waterfront LLC in respect thereof (including, without limitation,
changes in the time, manner or place of payment or any other term of any such obligations of

Columbia Waterfront LLC) without in any manner affecting the liability of Guarantor hereunder.

2.5  This Guaranty shall remain in effect, and all rights of the City hereunder, and all
obligations of Guarahtor under this Guaranty, shall be continuing, absolute and unconditional
notwithstanding: (a) any lack of validity or enforceability of the Guaranteed Obligation; (b) the
absence of any attempt to ccﬂlect the Guaranteed Obligation from Columbia Waterfront LLC, or
Guaranfor, any other guarantor or any other person or of any other action to enforce the same; (c)
any bankruptcy, reorganization or insolvency of Columbia Waterfront LLC or Guarantor, or any
SuCCessor or'assignee theréof, or any disaffirmance or abandonment by a trustee thereof; (d) any
law, regulation or order of any jurisdiction affecting any term of the Guarantged Obligation or
the City’s rights with respect thereto; (¢) any other circumstance which might otherwise
constitute a defense, set-off or counterclaim applicable to, or a discharge of, Columbia

Waterfront LLLC, Guarantor or any other guarantor.
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SECTION 3 SUBROGATION

3.1 Guarantor hereby agrees, notwithstanding anything to the contrary in this
Guaranty, to expressly, irrevocably and unconditionally waive and relinquish any and all claims
(as that term is defined in fitle 11 of the United States Code) it may now have or later have
against Columbia Waterfront LLC for any payment or transfer of anything of value Guarantor
may make, or may be obligated to make, for any reason whatéoever, including, without
limitation, any and all rights of subrogation, reimbursement, indemnity, exoneration and
contribution which Guarantor may have now or hereafter have against Columbia Waterfront

LLC. This section shall inure to the benefit of the City and its respective successors and assigns.

3.2  GUARANTOR HEREBY WAIVES AND RELINQUISHES ANY DEFENSE
BASED UPON THE LOSS OF ANY REIMBURSEMENT OR SUBROGATION RIGHTS
AND ANY OTHER DEFENSE WHICH MAY ARISE OUT OF ANY ANTI-DEFICIENCY
STATUTES OR OTHER LAWS OR LEGISLATIVE ENACTMENTS, AND ANY DEFENSE
THAT MAY ARISE OUT OF ELECTION OF REMEDIES, OR DISCHARGE OR

SATISFACTION OF OBLIGATIONS.
SECTION 4 RENEWALS, EXTENSIONS, MODIFICATIONS, ETC.

Guarantor hereby consents that, without the necessity of any reservation of rights
against Guarantor: (a) any demand for payment of any of the Guaranteed Obligation made by
the City may be rescinded and the Guaranteed Obligation continued; (b) the Guaranteed
Obligation or the liability of any party upon or for any paft thereof or guaranty thereof, may from
time to time, in whole or in part, be renewed, extended, modified, accelerated, compromised,

waived, sutrendered or released by the City; and (c) subjeci fo the terms thereof, any instrument
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or agreement evidencing, relating to, securing or guaranteeing the Guaranteed Obligation may be
amended, modified, supplemented or terminated, in whole or in parf, as the City may deem
advisable from time to time, all without notice to or further assent by Guarantor, who will remain
bound hereunder notwithstanding any such renewal, extension, modification, acceleration,
compromise, amendment, supplement, termination, sale, exchange, waiver, surrender or release.
Guarantor acknowledges and agrees that the City has no obligation to provide Guarantor with
z;ny information regarding Columbia Waterfront LLC o'r any other guarantor and that Guarantor

has the ability to obtain without the assistance of the City all such information.

SECTIONS FAILURE OR INDULGENCE NOT WAIVER; REMEDIES
CUMULATIVE .

No failure or delay on the part of the City in the exercise of any power, right or
privilege under this Guaranty, and no course of dealing with respect thereto, shall impair such
power, right or privilege or be construed to be a waiver of any default or acquiescence therein,
nor shall any single or partial exercise of any ﬁower, right or privilege thereunder preclude any
other or further exercise thereof or the exercise of any other power, right or privilege. All rights
and remedies existing under this Guaranty are cumulative to, and not exclusive of, any rights and

remedies provided by law or otherwise available.

SECTION 6 WAIVER OF DEMAND, PROTEST, NOTICE, ETC,

Except as otherwise specifically provided in this Guaranty, Guarantor waives
presentment, demand and protest and notice of presentment, protest, default, nonpayment,
maturity, release, compromise, settlement, extension or renewal of any documents evidencing
the Guaranteed Obligation at any time held by the City on which Guarantor may in any way be

liable.
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SECTION 7 AMENDMENT; ASSIGNMENT

Except as otherwise provided herein, no amendment, modification, termination,
or waiver of any provision of this Guaranty, or consent to any departure by any Guarantor
therefrom ‘shall in any event be effective unless the same shall be in writing and signed by

Guaranfor and the City.

SECTION 8_SEVERABILITY

The invalidity, illegality or unenforceability in any jurisdiction of any provision in
or obligation under this Guaranty shall not affect or impair the validity, legality or enforceability

of the remaining provisions or obligations under this Guaranty.

SECTION 9 SUCCESSORS AND ASSIGNS

This Guaranty shall be binding upon and inure to the benefit of the City and shall
be binding upon Guarantor’s heirs, personal representatives, administrators, successors and
assigns, except that Guarantor may not assign his or her rights or obligations hereunder or any

portion hereof without the written consent of the City, which may be withheld in the City’s sole

discretion.

SECTION 10 TERMINATION OF GUARANTY

This Guaranty, and all obligations of Guarantor hereunder, shall terminate upon
payment and performance in full of all Guaranteed Obligation. If, at any time, all or part of any
payment of the Guaranteed Obligation theretofore made by Guarantor or any other person is

rescinded or otherwise must be returned by the City for any reason whatsoever (including,
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without Jimitation, the insolvency, bankruptey or reorganization of any Guarantor or any other
person), this Guaranty shall continue to be effective or shall be reinstated as to the Guaranteed
Obligation which was satisfied by the payment to be rescinded or returned, all as though such

payment had not been made.

SECTION 11 WAIVER OF TRIAL BY JURY

GUARANTOR ACKNQWLEDGE(S) AND AGREE(S) THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS GUARANTY OR THE
RELATIONSHIP ESTABLISHED HEREBY WOULD BE BASED UPON DIFFICULT AND
COMPLEX ISSUES, AND THEREFORE, GUARANTOR HEREBY WAIVES ANY RIGHT
TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING (INCLUDING ACTIONS
SOUNDING IN TORT) TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS
GUARANTY OR ANY OTHER LOAN DOCUMENT OR ARISING FROM THE
TRANSACTION CONTEMPLATED HEREUNDER OR THE RELATIONSHIP
ESTABLISHED HEREBY AND AGREE(S) THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE AND

NOT BY A JURY.

SECTION 12 ATTORNEYS’ FEES

In the event any suit, action, arbifration, or other proceeding of any nature
whatsoever (including any proceeding under the U.S. Bankruptcy Code) is instituted in
connection with any controversy arising out of this Guaranty or to enforce or interpret any
provision herein, the prevailing party shall be entitled to recover its attorneys’ and other experts’

fees and all other fees, costs, and expenses actually incurred and reasonably necessary in
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GUARANTY AGREEMENT

Effective Date; January 8, 2010
From: George N. Diamond 7 0 (“Guarantor”)
In Favor of: The City of Vancouver, 3 (the “City™)

a Washington municipal corporation

Columbia Waterfront LLC, 2 Washington limited liability company, entered into

the Downtown Waterfront Development Agreement dated October 19 , 2009 with the

City (the “Agreement™). Pursuant to the Agreement, Columbia Waterfront LLC is obligated to

pay to the City the sum of $8,000,000, when and as set forth in Section 7.3.1 of the Agreement.

Guarantor is the manager of Diamond Columbia Waterfront 1.LC, a Washington
limited liability company, which is a member in Columbia Waterfront L.LC and Guarantor will
benefit from the City entering into the Agreement. The City would not have entered into the

Agreement unless Guarantor agreed to enter into this Guaranty Agreement (the “Guaranty™).

NOW THEREFORE for good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, Guarantor agrees as follows.

SECTION1 GUARANTEED OBLIGATION

As uséd in this Agreement, the “Guaranteed Obligation” means the obligation of
Columbia Waterfront LLC to pay to the City the sum of $266,400 when and as required by
Section 7.3.1 of the Agreement, which is a portion of the dbligation of Columbia Waterfront

LLC to pay a total of $8,000,000 to the City.

Portind1-2573084.3 0029924-00093



SECTION 2 AGREEMENT OF GUARANTY

2.1 Guarantor hereby guarantees, as primary obligor and not as surety, the punctual
and complete performance and payment when due (whether at the stated maturity, by
acceleration or otﬁerwise) of the Guaranteed Obligation, in every instance without requiring any
notice of noni)ayment, nonperformance or nonobservance or proof of notice or demand in order
to charge Guarantor therefor, and Guarantor agrees to pay any and all reasonable expenses which
may be paid or incurred by the City in collecting any or all of the Guaranteed Obligation and/or

enforcing any rights under this Guaranty.

2.2 Quarantor waives any and all notice of the creation or accrual of any of the
Guaranteed Obligation and notice of or proof of reliance by the City upon this Guaranty or
acceptance of this Guaranty, and the Guaranteed-Oingation shall conclusively be de;emed to
have been created, contracted, incurred or ;:ontinued, as the case may be, in reliance upon this
Guaranty, and all dealings between Columbia Waterfront LLC or Guarantor and the City after
the date hereof shall likewise be conclusively presumed to have been had or consummated in

reliance upon this Guaranty.

2.3 Guarantor agrees that whenever at any time or from time to time it shall make any
payment to the City on account of Guarantor’s liability hereunder, it will notify the City in
writing that such payment is made under thistuaranty for such purposes. No payment or
payments made by Columbia Waterfront LLC or any other guarantor or any other person, or
received or collected by the Cify from Columbia Waterfront LLC or any other guarantor or any
other person, in any manner and at any time or from time to time, in reduction of or in payment

of the Guaranteed Obligation shall be deemed to modify, reduce, release or otherwise affect the

2
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liability of Guarantor hereunder which shall, notwithstanding any such payment or payments,
remain liable for of the Guaranteed Obligation until the Guaranteed Obligation is paid in full,

which shall occur when the obligation of Columbia Waterfront LLC to pay the City $8,000,000

has been paid in full.

2.4 Guarantor expressly agrees that the City may, without notice to the undersigned,
modify the obligations of Columbia Waterfront LLC under the Agreement and grant extensions
and concessions to Columbia Waterfront LLC in respect thereof (including, Wi'thout limitation,
changes in the time, manner or place of payment or any other term of any such obligations of

Columbia Waterfront LLC) without in any manner affecting the liability of Guarantor hereunder,

2.5  This Guaranty shall remain in effect, and all rights of the City hereunder, and all
obligations of Guarantor under this Guaranty, shall be continuing, absolute and unconditional
notwithstanding: (a) any lack of validity or enforceability of the Guaranteed Obligation; (b) the
absence of any attempt to collect the Guaranteed Obligation from Columbia Waterfront LLC, or
Guarantor, any other guarantor or any other person or of any other action to enforce the same; (c)
any bankruptcy, reorganization or insolvency of Columbia Waterfront LLC or Guarantor, or any
successor or assignee thereof, or any disaffirmance or abandonment by a trustee thereof; (d) any
law, regulation or order of any jurisdiction affecting any term of the Guaranteed Obligation of
the City’s rights with respect thereto; -(¢) any other circumstance which might otherwise
constitute a defense, set-off or counterclaim applicable to, or a discharge of, Columbia

Waterfront LI.C, Guarantor or any other guarantor,
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SECTION 3 SUBROGATION

3.1 Guarantor hereby agrees, notwithstanding anything to the contrary in this
Guaranty, to expressly, irrevocably and unconditionally waive and relinquish any and all claims
(as that term is defined in title 11 of the United States Code) it may now have or later have
against Columbia Waterfront LLC for any payment or transfer of anything of value Guarantor
may make, or may be obligated to maké, for any reason whatsoever, including, without
limitation, any and all rights of subrogation, reimbursement, indemnity, exoneration and
contribution which Guarantor may have now or hereafter have against Columbia Waterfront

LLC, This section shall inure to the benefit of the City and its respective successors and assigns.

32  GUARANTOR HEREBY WAIVES AND RELINQUISHES ANY DEFENSE
BASED UPON THE LOSS OF ANY REIMBURSEMENT OR SUBROGATION RIGHTS
AND ANY OTHER DEFENSE WHICH MAY ARISE OUT OF ANY ANTI-DEFICIENCY
STATUTES OR OTHER LAWS OR LEGISLATIVE ENACTMENTS, AND ANY DEFENSE
THAT MAY ARISE OUT OF ELECTION OF REMEDIES, OR DISCHARGE OR
SATISFACTION OF OBLIGATIONS.

SECTION 4 RENEWALS, EXTENSIONS, MODIFICATIONS, ETC.

Guarantor hereby consents that, without the necessity of any reservation of rights
against Guarantor: (a) any demand for payment of any of the Guaranteed Obligation made by
the City may be rescinded and the Guaranteed Obligation contifmed; (b) the Guaranteed
Obligation or the liability of any party upon ot for any part thereof or guaranty thereof, may from
time to ﬁme, in whole or in part, be renewed, extended, modified, accelerated, compromised,

waived, surrendered or released by the City; and (c) subject to the terms thereof, any instrument
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or agreement evidencing, relating to, securing or guaranteeing the Guaranteed Obligation may be
amended, modified, supplemented or terminated, in whole or in part, as the City may deem
advisable from time to time, all without notice to or further assent by Guarantor, who will remain
bound hereunder notwithsténding any such renewal, extension, modification, acceleration,
compromise, amendment, supplement, termination, sale, exchange, waiver, surrender or release.
Guarantor ackﬁowledgcs and agrees that the City has no obligatiorn to provide Guarantor with
any'infonnation regarding Columbia Waterfront LI.C or any other guarantor and that Guarantor

has the ability to obtain without the assistance of the City all such information.

SECTION 5 FAILURE OR INDULGENCE NOT WAIVER; REMEDIES
CUMULATIVE

No failure or délay on the part of the City in the exercise of any power, right or
priviiége under this Guaranty, and no course of dealing with respect thereto, shall impair such
power, right o;r privilege or-be construed to be a waiver of any default or acquiescence therein,
nor shall any single or partial exercise of any power, right or privilege thereunder preclude any
other or further exercise thereof or the exercise of any other power, right or privilege. All rights
and remedies existing under this Guaranty are cumulative to, and not exclusive of, any rights and

remedies provided by law or otherwise available.

SECTION 6 _WAIVER OF DEMAND, PROTEST, NOTICE, ETC.

Except as otherwise specifically provided in this Guaranty, Guarantor waives
presentment, demand and protest and notice of presentment, protest, default, nonpayment,
maturity, release, compromise, settlement, extension or renewal of any documents evidencing
the Guaranteed Obligation at any time held by the City on which Guarantor may in any way be

liable.
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SECTION 7 AMENDMENT; ASSIGNMENT

Except as otherwise provided herein, no amendment, modification, termination,
or waiver of any provision of this Guaranty, or consent to any departure by any Guarantor
therefrom shall in any event be effective unless the same shall be in writing and signed by

Guarantor and the City.

SECTION 8 SEVERABILITY

The invalidity, illegality or unenforceability in any jurisdiction of any provision in
or obligation under this Guaranty shall not affect or impair the validity, legality or enforceability

of the remaining provisions or obligations under this Guaranty.

SECTION _ 9 SUCCESSORS AND ASSIGNS

This Guaranty shall be binding upon and inure to the benefit of the City and shall
be binding upon Guarantor’s heirs, personal represenfatives, administrators, successors and
assigns, except that Guarantor may not assign his or her rights or obligations hereunder or any

portion hereof without the written consent of the City, which may be withheld in the City’s sole

discretion,

SECTION 10  TERMINATION OF GUARANTY

This Guaranty, and all obligations of Guarantor hereunder, shall terminate upon
payment and performance in full of all Guaranteed Obligation. If, at any time, all or part of any
payment of the Guaranteed Obligation theretofore made by Guarantor or any other person is

rescinded or otherwise must be returned by the City for any reason whatsoever (including,
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without [imitation, the insolvency, bankruptcy or reorganization of any Guarantor or any other
person), this Guaranty shall continue to be effective or shall be reinstated as to the Guaranteed
Obligation which was satisfied by the payment to be rescinded or returned, all as though such

payment had not been made.

SECTION 11 WAIVER OF TRIAL BY JURY

_ GUARANTOR ACKNOWLEDGE(S) AND | AGREE(S) THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS GUARANTY OR THE
RELATIONSHIP ESTABLISHED HEREBY WOULD BE BASED UPON DIFFICULT AND
COMPLEX ISSUES, AND THEREFORE, GUARANTOR HEREBY WAIVES ANY RIGHT
TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING (INCLUDING ACTIONS
SOUNDING IN TORT) TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS
GUARANTY OR ANY OTHER LOAN bOCUMENT OR ARISING FROM THE
TRANSACTION CONTEMPLATED HEREUNDER OR THE RELATIONSHIP
ESTABLISHED HEREBY AND AGREE(S) THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE AND

NOT BY A JURY.

SECTION 12 ATTORNEYS® FEES

In the event any suit, action, arbitration, or other proceeding of any nature
whatsoever (including any proceeding under the U.S. Bankruptcy Code) is instituted in
connection with any controversy arising out of this Guaranty or to enforce or interpret any
provision herein, the prevailing party shall be entitled to recover its attorneys’ and other experts’

fees and all other fees, costs, and expenses actually incurred and reasonably necessary in
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connection therewith, as defermined by the court or arbitrator at trial or by the court on any

appeal or review, in addition to all other amounts provided by law.

SECTION 13 VOLUNTARY GUARANTY

Guarantor represents and acknowledges that it is executing this Guaranty

voluntarily and for its own benefit.

IN WITNESS WHEREOF, this Guaranty has been duly executed by Guarantor as

of the date and year first above written.

Guarantor: ' ) y (
George N, Diamond

STATE OF OREGON )
)ss

COUNTY OF WASHINGTON )

[ hereby certify that I know or have satisfactory evidence that George N. Diamond is the
person who appeared before me, and that said person acknowledged that he (he/s&@ is
authorized to execute the foregoing document and acknowledges it to be the free and volusitary

act of such party for the uses and purposes therein mentioned.

Dated this a;)_ day of lcorwdar 2009,

OFFICIAL SEAL | \</\A40't7\ o W IOSBA
KRISTIN WOODS Notary Public for the State of Oregon

59 NOTARY PUBLIC —~ OREGON
o O Rorol, O,

35 COMMISSION NO. 403870 Residing at
hY CO‘&MISSION EXPIRES MAY 18, 2010 My commission expires ._L&LISJ&M
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connection therewith, as determined by the court or arbitrator at trial or by the court on any .

appeal or review, in addition to all other amounts provided by law.

SECTION 13  VOLUNTARY GUARANTY

Guarantor represents and acknowledges that it is execufing this Guaranty

voluntarily and for its own benefit.

IN WITNESS WHEREOF, this Guaranty has been duly executed by Guarantor as

of the date and year first above written.
| Guarantor: \ ,I/; /) "

“Steven . Ohva

STATE OF WASHINGTON )
N VNN
COUNTY OF€EARK )

I hereby certify that I know or have satisfactory evidence that Steven J. Oliva is the
person who appeared before me, and that said person acknowledged that he (he/sk§) is
authorized to execute the foregoing document and acknowledges it to be the free and voluntary
act of such party for the uses and purposes therein mentioned.

Dated this Q_av—c\ day of DOCorntatn , 2009.

: OFFICIAL SEAL Notary Public for the State of Washington
230 KRISTINWOOD g
NOTARY PUBLIC ~ OREGON Residing at _RAHoral , 0o,
COMMISSION NO. 403670 My commission expires MQ 16,2010
ty COMMISSION EXPIRES MAY 19, 2010
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GUARANTY AGREEMENT

Effective Date: January 8, 2010
From: Allan Kirkwood 9@% (“Guarantor™)
In Favor of: The City of Vancouver, (the “City™)

a Washington municipal corporation

Columbia Waterfront LLC, a Washington limited liability company, entered into

the Downtown Waterfront Development Agreement dated OCtober 19 5009 with the City

(the “Agreement™). Pursuant to the Agreement; Columbia Waterfront LLC is obligated to pay to

the City the sum of $8,000,000, when and as set forth in Section 7.3.1 of the Agreement.

Guarantor is the president of Kirkwood & Kirkwood, Inc. which is the manager of

Kirkwood Columbia Waterfront LLC, a Washington limited liability company, which is a

member in Columbia Waterfront LLC and Guarantor will benefit from the City entering into the v

Agreement., The City would not have entered into the Agreement unless Guarantor agreed to

enter into this Guaranty Agreement (the “Guaranty”).

NOW THEREFORE for good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, Guarantor agrees as follows.

| SECTION 1 GUARANTEED OBLIGATION

As used in this Agreement, the “Guatanteed Obligation” means the obligation of
¥

"Satanantor. "
Section 7.3.1 of the Agreement, which is a portion of the obligation of Columbia Waterfront

to pay to the City the sum of $I,600,b00 when and as required by

LLC to pay a total of $8,000,000 to the City.
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SECTION 2 AGREEMENT OF GUARANTY

2.1  Guarantor hereby guarantees, as primary obligor and not as surety, the punctual
and complete performance and payment when due (whether at the stated maturity, by
acceleration or otherwise) of the Guaranteed Obligation, in every instance without requiring any
notice of nonpayment, nonperformance or nonobservance or proof of notice or demand in order
to charge Guarantor therefor, and Guarantor agrees to pay any and all reasonable expenses which
may be paid or incurred by the City in collecting any or all of the Guaranteed Obligation and/or

enforcing any rights under this Guaranty.

2.2 Guarantor waives any and all notice of the creation or accrual of any of the
Guaranteed Obligation and notice of or proof of reliance by the City upon this Guaranty or
acceptance of this Guaranty, and the Guaranteed Obligation shall conclusively be deemed to
have been created, confracted, incurred or continued, as the case may be, in reliance upon this
Guaranty, and all dealings between Columbia Waterfront L.LC or Guarantor and the City after
the date hereof shall likewise be conclusively presumed to have been had or consummated in

reliance upon this Guaranty.

2.3 Guarantor agrees that whenever at any time or from time to time it shall make any
'payment fo the City on account of Guarantor’s liability hereunder, it will notify the City in
writing that such payment is made under this Guaranty for such purposes. No payment or
payments made by Columbia Waterfront LLC or any other guarantor or any other person, or
received or collected by the City from Columbia Waterfront LLC or any other guarantor or any
other person, in any manner and at any time or from time fo time, in reduction of or in payment

of the Guaranteed Obligation shall be deemed to modify, reduce, release or otherwise affect the
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liability of Guarantor hereunder which shall, notwithstanding any such payment or payments,
remain liable for the Guaranteed Obligation until the Guaranteed Obligation is paid in full, which

shall occur when the obligation of Columbia Waterfront LLC to pay the City $8,000,000 has

been paid in full.

2.4  Guarantor expressly agrees that the City may, without notice to the undersigned,
modify the obligations of Columbia Waterfront LLC under the Agreement and grant exfensions
and concessions fo Columbia Waterfront LLC in respect thereof. (including, without limitation,
changes in the time, manner or place of payment or any other term of any such obligations of

Columbia Waterfront LL.C) without in any manner affecting the liability of Guarantor hereunder.

2.5  This Guaranty shall remain in effect, and all rights of the City hereunder, and all
obligations of Guarantor under this Guaranty, shall be continuing, absolute and unconditional
notwithstanding: (a) any lack of validity or enforceability of the Guaranteed Obligation; (b) the
absence of any attempt to collect the Guaranteed Obligation from Columbia Waterfront L.LC, or
Guarantor, any other guarantor or any other person or of any other action to enforce the same; (c)
any bankruptcy, reorganization or insolvency of Columbia Waterfront LLC or Guarantor, or any
successor or assignee thereof, or any disaffirmance or abandonment by a trustee thereof; (d) any
law, regulation or order of any jurisdiction affecting any term of the Guaranteed Obligation or
the City’s rights with respect thereto; (e) any other circumstance which might otherwise
constitute a defense, set-off or- counterclaim applicable to, or a discharge of, Colﬁmbié

Waterfront LL.C, Guarantor or any other guarantor.
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SECTION 3 SUBROGATION

3.1 Guarantor hereby agrees, notwithstanding anything to the contrary in this
Guaranty, to expressly, irrevocably and unconditionally waive and relinquish any and all claims
(as that term is defined in title 11 of the United States Code) it may now have or later have
against Columbia Waterfront LLC for any payment or transfer of anything of value Guarantor
may make, or may be obligated to make, for any reason whatsoever, including, without
limitation, any and all rights of subrogation, reimbursement, indemnity, exoneration and
contribution which Guarantor may have now or hereafter have against Columbia Waterfront

LLC. This section shall inure to the benefit of the City and its respective successors and assigns.

3.2 GUARANTOR HEREBY WAIVES AND RELINQUISHES ANY DEFENSE
BASED UPON THE LOSS OF ANY REIMBURSEMENT OR SUBROGATION RIGHTS
AND ANY OTHER DEFENSE WHICH MAY ARISE OUT OF ANY ANTI-DEFICIENCY
STATUTES OR OTHER LAWS OR LEGISLATIVE ENACTMENTS, AND ANY DEFENSE
THAT MAY ARISE OUT OF ELECTION OF REMEDIES, OR DISCHARGE OR

SATISFACTION OF OBLIGATIONS.

SECTION 4 RENEWALS, EXTENSIONS, MODIFICATIONS, ETC.

Guarantor hereby consents that, without the necessity of émy reservation of rights
against Guarantor:  (a) any demaﬁd for payment of any of the Guaranteed Obligation made by
the City may be rescinded and the Guaranteed Obligation continued; (b) the Guaranteed
Obligation or the liability of any party upon or for any part thereof or guaranty thereof, may from

time to time, in whole or in part, be renewed, extended, modified, accelerated, compromised,
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waived; swrrendered or released by the City; and (c) subject to the terms thereof, any instrument
or agreement evidencing, relating to, securing or guaranteeing the Guaranteed Obligation may be
amended, modified, supplefnented or terminated, in whole or in part, as the City may deem
advisable from time to time, all without notice to or further assent by Guarantor, who will remain
bound hereunder notwithstanding any such remewal, extension, modification, acceleration,
compromise, amendment, supplement, termination, sale, exchange, v;;aiver, surrender or release.
Guarantor acknéwledges and agrees that the City has no obligation t(.> provide Guarantor with
any information regarding Columbia Waterfroni LLC or any other guarantor and that Guarantor

has the ability to obtain without the assistance of the City all such information.

SECTION 5 FAILURE OR INDULGENCE NOT WAIVER; REMEDIES
CUMULATIVE,

No failure or delay on the part of the City in the exercise of any power, right or
privilege under this Guaranty, and no course of dealing with respect thereto, shall impair such
power, right or privilege or be construed to be a waiver of any default or acquiescence therein,
nor shall any single or partial exercise of any power, right or privilege thereunder preclude any
other or further éxercise thereof or the exercise of any other power, right or privilege, All rights
and remedies existing under this Gﬁaranty are cumulative to, and not exclusive of, any rights and

remedies provided by law or otherwise available.

SECTION 6 WAIVER OF DEMAND, PROTEST, NOTICE, ETC.

Except as otherwise specifically provided in this Guaranty, Guarantor waives
presentment, demand and protest and notice of presentment, protest, default, nonpayment,

maturity, release, compromise, settlement, extension or renewal of any documents evidencing
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the Guaranteed Obligation at any time held by the City on which Guarantor may in any way be

liable.

SECTION 7 AMENDMENT; ASSIGNMENT

Except as otherwise provided herein, no amendment, modification, fermination,
or waiver of any provision of this Guaranty, or consent to any departure by any Guarantor

therefrom shall in any event be effective unless the same shall be in writing and signed by

Guarantor and the City.

SECTION 8 SEVERABILITY

The invalidity, illegality or unenforceability in any jurisdiction of any provision in
or obligation under this Guaranty shall not affect or impair the validity, legality or enforceability

of the remaining provisions or obligations under this Guaranty.

SECTION 9 SUCCESSORS AND ASSIGNS

This Guaranty shall be binding upon and inure to the benefit of the City and shall
be binding upon Guarantor’s heirs, personal representatives, administrators, successors and
assigns, except that Guarantor may not assign his or her rights or obligations hereunder or any
portion hereof without the written consent of the City, which may be withheld in the City’s sole

discretion.

SECTION 10  TERMINATION OF GUARANTY

This Guaranty, and all obligations of Guarantor hereunder, shall terminate upon
payment and performance in full of all Guaranteed Obligation. If, at any time, all or part of any

6
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payment of the Guaranteed Obligation theretofore made by Guarantor or any other person is
rescinded or otherwise must be returned by the City for any reason whatsoever (including,
v;rithout limitation, the insolvency, bankruptcy or reorganization of any Guarantor or any other
person), this Guaranty shall continue to be effective or shall be reinstated as to the Guaranteed
Obligation which was satisfied by the payment to be rescinded or returned, all as though such

payment had not been made.

SECTION 11 WAIVER OF TRIAL BY JURY

GUARANTOR ACKNOWILEDGE(S) AND AGREE(S) THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS GUARANTY OR THE
RELATIONSHIP ESTABLISHED HEREBY WOULD BE BASED UPON DIFFICULT AND
COMPLEX ISSUES, AND THEREFORE, GUARANTOR HEREBY WAIVES ANY RIGHT
TO A TRIAL B.Y JURY IN ANY ACTION OR PROCEEDING (INCLUDING ACTIONS
SOUNDING IN TORT) TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS
GUARANTY OR ANY OTHER LOAN DOCUMENT OR ARISING FROM THE
TRANSACTION CONTEMPLATED HEREUNDER OR THE RELATIONSHIP
ESTABLISHED HEREBY AND AGREE(S) THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE AND

NOTBY A JURY.

SECTION 12 _ ATTORNEYS’ FEES

In the event any suit, action, arbitration, or other proceeding of any nature
whatsoever (including any proceeding under the U.S. Bankruptcy Code) is instituted in

connection with any controversy arising out of this Guaranty or to enforce or interpret any
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provision herein, the prevailing party shall be entitled to recover its attorneys’ and other experts’
fees and all other ‘fees, costs, and expenses actually incurred and reasonably necessary in
connection therewith, as determined by the court or arbitrator at trial or by the court on any

appeal or review, in addition to all other amounts provided by law.

SECTION 13 ~ VOLUNTARY GUARANTY

Guarantor represents and acknowledges that it is executing this Guaranty

voluntarily and for its own benefit.

IN WITNESS WHEREQOF, this Guaranty has been duly executed by Guarantor as

of the date and year first above written.

Guarantor: % @/M{W :

Allan Kirlowood

STATE OF WASHINGTON }
7 )ss
COUNTY OF CLARK )

1 hereby certify that I know or have satisfactory evidence that Allan Kirkwood is the
person who appeared before me, and that said person acknowledged that he (he/she) is
authorized to execute the foregoing document and acknowledges it to be the frec and voluntary
act of such party for the uses and purposes therein mentioned.

Dated this Jﬁ\-day of . !Ql A\ l: , 209[99 . : '

éq:{i? z)e zf,fQ Ngptary Public for the State of Washington
:ﬁgo’ol:;;?axéz‘;:‘.%é% R Siding a't - GM@U ‘F&T\l' (’gl
. ,-'(5}’:: P ik My commission expites_ O [ 15 /28 2.
L] [ A R y'.g : O | ] )
Bai st GERG
:;9\%‘%\ Usitic & N
X
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GUARANTY AGREEMENT

Effective Date: January_8, 2010
From Steven Hansen ‘{}ﬂ (“Guarantor™)
In Favor of: The Ciity of Vancouver, PR (the “City”)

a Washingion municipal corporation

Columbia Waterfront LLC a Washington limited Hability company, entered into
the Downtown Waterfront Development Agreement dated o \3, N 2009 with the City
(the “Agreement”). Pursuant fo the Agreerent, Columbia Waterfront LLC is obligated {o pay fo

the City the sum of $8,000,000, when and as set forth in Section 7.3.1 of the Agreement.

Guaranfor is the manager of Waterfront Development, LLC, which is a member in
Columbia Watetfront LLC and Guarantor will benefit from the City entering into the Agreement,

The City would not have entered into the Agreement unless Guazantor agreed to enter into this

Guaranty Agreement (the “Guaranty”).

NOW THEREFORE for good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, Guarantor agrees as follows.

SECTION 1 GUARANTEED OBLIGATION

As used in this Agreement, the “Guaranteed Obligation” means the obligation of

&-—l&g‘ & oA Yawhav S-t4
CotmbirWaterfrent-LLG fo pay to the City the sum of $1,600,000 when and as required by
Section 7.3.1 of the Agreement, which is a portion of the obligation of Columbia Waterfront

LLC to pay a total of $8,000,000 to the City.
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,SECTION 2 AGREEMENT OF GUARANTY

2.1  Guarantor hereby guarantees, as primary obligor and not as surety, the punctual
and complete performance and payment when due (whether at the stated maturity, by
acceleration or otherwise) of the Guaranteed Obligation, in every instance without requiring ‘any

notice of nonpayment, nonperformance or nonobservance or proof of notice or demand in order

to charge Guarantor therefor, and Guarantor agrees to pay any and all reasonable expenses which .

may be paid or incurred by the City in collecting any or all of the Guaranteed Obligation and/or

enforcing any rights under this Guaranty.

2.2 Guarantor waives any and all notice of the creation or accrual of any of the

Guaranteed Obligation and notice of or proof of reliance by the City upon this Guaranty or -

acceptance of this Guaranty, and the Guaranteed Obligation shall conclusively be deemed to
have been created, contracted, incurred or continued, as the case may be, in reliance upon this
Guaranty, and all dealings between Columbia Waterfront LLC or Guarantor and the City after

the date hereof shall likewise be conclusively presumed to have been had or consummated in

reliance upon this Guaranty.

2.3 Guarantor agrees that whenever at any time or from time to time it shall make any
payment to the City on account of Guarantor’s liability hereunder, it will notify the City in
writing that such payment is made under this Guaranty for such purposes. No payment or
ﬁayments made by Columbia Waterfront LLC or any other guarantor or any other person, or
received or coﬁccte'd by the City from Columbia Waterfront LLC or any other guarantor or any
other person, in any manner and at any time or from time fo time, in reduction of or in payment

of the Guaranteed Obligation shall be deemed to modify, reduce, release or otherwise affect the
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liability of Guarantor hereunder which shall, notwithstanding any such payment or payments,
remain liable for the Guaranteed Obligation until the Guaranteed Obligation is paid in full, which

sha]l occur when the obligation of Columbia Waterfront LLC to pay the City $8,000,000 has

been paid in full.

2.4  Guarantor -exprcssly agrees that the City may, without notice to the undersigned,
modify the obligations of Columbia Waterfront LLC uncier the Agreement and grant extensions
and concessions {0 Columbia Waterfront LLC in respect thereof (including, without limitation,
changes in the time, manner or place of payment or any other term of any such obligations of

Columbia Waterfront LLC) without in any manner affecting the liability of Guarantor hereunder.

2.5  This Guaranty shall remain in e;ffect, and all rights of the City hereunder, and all
obligations of Guarantor under this Guaranty, shall be continuing, absolute and unconditional
notwithstanding: (e) any lack of validity or enforceability of the Guaranteed Obligation; (b) the
absence of any attempt to collect the Guaranteed Obligation from Columbia Waterfront LL.C, or
Giuarantor, any other guarantor or any other pexson or of any other action to-enforce the same; (o)
any bankruptcy, reorganization or insolvency of Columbia Waterfront LLC or Gﬁarantor, or any
successor or assignee thereof, or any disaffirmance or abandonment by a trustee thereof; (d) any
law, regulation or order of any jurisdiction affecting any term of the Guaranteed Obligation or
the City’s rights with respect thereto; (¢) any other circumstance which might .otherwise

constitute a defense, set-off or counterclaim applicable to, or a discharge of, Columbia

Waterfront LLC, Guarantor or any other guarantor.
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SECTION 3 SUBROGATION

3.1  Guarantor hereby agrees, notwithstanding anything to the contrary in this
Guaranty, to expressly, irrevocably and unconditionally waive and relinquish any and all claims
(as that term is defined in title 11 of the United States Code) it may now have or later have
against Columbja Waterfront LLC for any payment or transfer of anything of value Guarantor
may make, or may be obligated to make, for any reason whatsoever, including, without
limitation, any and all rights of subrogation, reimbursement, in_dcrmﬁty, exoneration and
contribution which Guarantor may have now or hereafter have against-quumbia Waterfront

LLC. This section shall inure fo the benefit of the City and its respective successors and assigns.

32 GUARANTOR HEREBY WAIVES AND RELINQUISHES ANY DEFENSE
BASED UPON THE LOSS OF ANY REIMBURSEMENT OR SUBROGATION RIGHTS
AND ANY OTHER DEFENSE WHICH MAY ARISE OUT OF ANY ANTI-DEFICIENCY
STATUTES OR OTHER LAWS OR LEGISLATIVE ENACTMENTS, AND ANY DEFENSE
THAT MAY ARISE OUT OF ELECTION OF REMEDIES, OR DISCHARGE OR

SATISF ACTION OF OBLIGATIONS.
SECTION 4 RENEWALS, EXTENSIONS, MODIFICATIONS, ETC.

Guarantor hereby consents that, without the necessity of any reservatiqn of rights
against Guarantor: (a) any demand for payment of any of the Guaraﬂtéed Obligation made by
the City may be rescinded and the Guaranteed Obligation continﬁed; () the Guaranteed
Obligation or the liability of any party upon or for any part thereof or guaranty thereof, may from
time to time, in whole or in part, be fenewed, extended, modified, accelerated, compromised,

waived, surrendered or released by the City; and (c) subject to the terms thereof, any instrument
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or agreement evidencing, relating to, securing or guaranteeing the Guaranteed Obligation may be
amended, modified, supplemented or terminated, in whole or in part, as the City may deem
advisable from time to time, all without notice to or further assent by Guarantor, who will remain
bound hereunder notwithstanding any such renewal, extension, modification, acceleration,
compromise, amendment, supplement, termination, sale, exchange, waiver, surrender or release.
Guarantor acknowledges and agrees that the City has no obligation to provide Guarantor with
any information regarding Columbia Waterfront LLC or any other guarantor and that Guarantor

has the ability to obtain without the assistance of the City all such information.

SECTION 5 FAILURE OR INDULGENCE NOT WAIVER; REMEDIES

CUMULATIVE

No failure or delay on the part of the Cify in the exercise of any power, right or
privilege under this Guaranty, and no course of dealing with respect thereto, shall impair such
power, right or privilege or be construed to be a waiver of any default or acquiescence therein,
nor shall any single or partial exercise of any power, right or privilege thereunder preclude any
other or further exercise thereof or the exercise of any other power, right or privilege. All rights

and remedies existing under this Guaranty are cumulative to, and not exclusive of, any rights and

remedies provided by law or otherwise available.

SECTION ¢ WAIVER OF DEMAND, PROTEST, NOTICE, ETC.

Bxcept as otherwise specifically provided in this Guaranty, Guaranfor waives
presentment, demand and profest and notice of presentment, protest, default, nonpayment,
maturity, release, compromise, settlement, extension or renewal of any documents evidencing

the Guaranteed Obligation at any time held by the City on which Guarantor n'aayr in any way be

Hable.
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SECTION 7 AMENDMENT; ASSIGNMENT

Except as otherwise provided herein, no amendment, modification, termination,
or waiver of any provision of this Guaranty, or consent to any departure by any Guarantor

therefrom shall in any event be effective unless the same shall be in writing and signed by

Guarantor and the City.

SECTION 8 SEVERABILITY

The invalidity, illegality or unenforceability in any jurisdiction of any provision in
~ or obligation under this Guaranty shall not affect or impair the validity, legality or enforceability

of the remaining provisions or obligations under this Guaranty.

SECTION 8 SUCCESSORS AND ASSIGNS

This Guaranty shall be binding upon and inure to the benefit of the City and shall
be binding upon Guarantor’s heirs, personal representatives, administrators, successors and
assigns, except that Guarantor may not assign his or her rights or obligations hereunder or any

portion hereof without the written consent of the City, which may be withheld in the City’s sole

discretion,

SECTION 10 TERMINATION OF GUARANTY,

This Guaranty, and all obligations of Guarantor hereunder, shall terminate upon
payment and performance in full of all Guaranteed Obligation. If, at any time, all or part of any
payment of the Guaranteed Obligation theretofore made by Guarantor or any other person is

rescinded or otherwise must be returned by the City for any reason whatsoever (inchuding,
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without lﬁnitation, the insolvency, bankruptey or reorganization of any Guaranfor or any other
person), this Guaranty shall continue to be effective or shall be reinstated as to the Guaranteed

Obligation which was satisfied by the payment to be rescinded ox refurned, all as though such

payment had not been made.

SECTION 11 WAIVER OF TRIAL BY JURY

GUARANTOR ACKNOWLEDGE(S) AND AGREE(S) THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS GUARANTY OR THE
RELATIONSHIP ESTABLISHED HEREBY WOULD BE BASED UPON DIFFICULT AND
COMPLEX ISSUES, AND THEREFORE, GUARANTOR HEREBY WAIVES ANY RIGHT
TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING (INCLUDING ACTIONS
SOUNDING IN TORT) TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS
GUARANTY OR ANY OTHER LOAN DOCUMBENT OR ARISING FROM THE
TRANSACTION CONTEMPLATED HEREUNDER OR THE RELATIONSHIP
ESTABLISHED HEREBY AND AGRBE(S) THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED IN A COURT OF COMPEIENT JURISDICTION BY A JUDGE AND

NOTBY AJURY.

SECTION 12 ATTORNEYS’ FEES

In the event any suif, action, arbitration, or other proceeding of any nature
whatsoever (including any proceeding under the U.S. Bankruptcy Code) is instituted in
connection with any controversy arising out of this Guaranty or to enforce or interpret any
provision herein, the prevailing party shall be entitled to recover its attorneys’ and other experts’

fees and all other fees, costs, and expenses actually incurred and reasonably necessary in
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comnection therewith, as determined by the court or arbitrator at trial or by the court on any

appeal or review, in addition to all other amounts provided by law.

SECTION 13 VOLUNTARY GUARANTY
Guarantor represents and acknowledges that it is execufing this Guaranly

voluntarily and for its own benefit.

IN WITNESS WHEREOF, this Guaranty has been duly executed by Guarantor as

of the date and year first above written.

Guarantor: Lot
Steven Hansen
STATE OF WASHINGTON )
)ss
COUNTY OF CLARK )

1 hereby certify that I know or have satisfactory evidence that Steven Hansen is the
person who appeared before me, and that said person acknowledged that he (he/she) is
authorized to execute the foregoing document and acknowledges it to be the fres and voluntary

act of such party for the uses and purposes therein mentioned.

Dated this @fh day of ;lgﬁﬂg‘m? 2(159’.
Dt (eshack

L A
oSt 2, ‘ :
h@’i"'&é?&“o%% \ﬁotary Public for the State of Washington
* L) "3 g4 J
Q"?“i esidingat _(Jamc o uyvec, (1
: Qe My commission expires N
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Exhibit L

- P.O, Box 1995 A .
_Vancouver, WA 986681895 | VANEGUYER www.cityofvancouver.us

October 19; 2009

Columbia Waterfront LLC
19767 SW. 72 Averie
Sufte. 100
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Ths project is located thinn the feliomng ‘I‘ransporfatmn AnzﬂysisZone (TAZ) and adopted
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A. Level of Service (1LOS)

The applicant’s Trafflc Analysis includes a LOS analysis for signalized and non—stgnahzed
intersections receiving 10 or inore the AM of PM peak tiour frips based on the scoping
provided by the City of Vancouver. The scope of the analysis was fimited to the following
intersection around. the projeot and intéraction inside the development. Other impacted
intersections within the VECV were analyzed as part of tha over all area traffic study.

* SE Colurabia Shores Boulevard/SR Columbm Way
« Colurhia Sirect/SE Columbia Way

* Esthier Stréet/SE- Coliimbla Way.

* Granit Steeet/SE Columbia Way

« Esther StreetIAlley North

+ Grait Street/Allcy North

The LOS analys:s assumes the buxfdout development pro_zegts The tesilts of the EOS and
mitigafion plans aré utlined Pages 13 1022,
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D, Quening Aunalysis

The applicant’s traffic eugineer performed a queting analyms at-the kéy infersections in the
study scofie. There ate preliminary recommendations on page 21.of the study, however, at
the time detailed site plans cach access will need to be evaluated fo mest the City’s Standards

E, Coucurreney Modelmg

The Cify will incur a modeling expense for evaluating the 1mpact of the proposed

development’ on the concurrency corridors, The following. are the. operational ‘miodel
cofridors fmpacted by the developnient and: -appropriate fees based on.the -submtitted trip
distribution. “Th fee 1s based on $43:72/(PM peik hour tip étering the: corridor. The
apphoant shal[rmmbume this 6xpcnse to the Clty priorto etvil plarig ppravat

L $218:60
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il senas
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F. Trangporiation Irjlpactl?ee (TIE)

The proposed project is. Ioaated within the Vancouver TIF Subarea which has a rate of
$139/ADT. This project is multiphase and mulij year project. There will be site plan
application for each phase;* thcrefbre TIF will be caiguiated separately based on the TIF rate
af the time of site plan approval

G. Traffic. Miﬁgat;ons-/ Proporﬁonate Share
ased. o i mij

peak ‘hotir vehicular mps eneratcd

ufficient infrastruc b
ig; iew PM peak | cur._,p éntiﬁ
are :equired to. pay a pro moﬁate.shmé fee 1o help fiind the i necessary umvelnents..

hémg in need of nilh afl _due to.ins

on the Cxty'recards the' _:‘_phcallt\ is wor]ang with City xtaﬁ' 'to prepara' a dwelop_;ent

Watgrfront cec-aRAFrdoc Page : &

ections thatr Have been identified by the Clty of Var iin ‘;

o
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agreement for the City Council approval that will depict the total vested trips and other
reguirements,

The applicant will be required a compliancs letter for each phase sile plan app}icauon that
will contain & trip generation, irp accounfiig and rip distribution for accounting and
tracking puirposes only,

I, CONCI.USIONS:

This Tetter cerfifies thiat - concurTeney: requuemcnts have been miet for the project with
coriditions, based ori the traffic. analysis: submitted' by the applicant. The following are the
conditions that will appiy to fhe project as part of this cerfificate of conausrency:

Ay Priorto Issuance of Fina] Master Plan'

1. The appticant shall pny the mndel run and mamtenance fees totaling $3,205.08
for the tips enforing the modefed coriddors. ‘Paymeit can beé made dt 4400 NE
g7th Avenne, Dévéloprient Revigw: Dapartment, Iower level.

2. The. applieant shall pay propoftionats share-fees tofaling $54,728,02, Payment

cdn Be nitnde L4400 NE 77" Ave e, Davelapment Review Department; lower
level,. .

L. The applfcanf sh:ﬂ[ pay
rateat the tmle each sife piam

1. ’I‘he applfcaut shall comply wit!t VMC 11.95 ard: Cify Oriinances M-3354, M
3538,Mf 5‘53 and M- ] :

affic 'Signal Pamf on), vmc 11 a0, 060

(Slght Djsfan@es), and VMC il 90, 08'«1 (Artenal«Ressdenhai Sfreet Iﬂtémeotibns)

Watarfront COC- DRAFT.doo  page 7
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Sincetely,

ce  Ahmad Qayaunn, PE, Transpoxfnuoa Services
Jon Wagnet, Planning Case Manager, Development Review Services
Greg. Tstner, Pl,annmg Case Manager, Developirient Rovidi Sérvice
Randall Stark, PE; Transportation Services
Fife: Waterfront: De?elopment

Waterfront COC< DRAFT.doo Pager

A <




IEXHIBIT N

Conceptual Parks Plan
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EXHIBIT N

Waterfront Esplanade Coneept Plan

3C:\ocaments and Sc&tiﬁg;ifinghéf';lj\tobal' Setiin gs-‘:\'f‘mpa:aﬁr%mciﬁd Allc'OLEAEQ



E=xhibit N
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EXHIBLT O

Core Park Improvemerit Plan

* 4CADoments dnd SeetingsbinghamPLotal Setiinas\Témparary Intime Files\OLKAPO
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Agreement.

EXHIBIT P

Deseription of Staging Area

To be established by City and Developer prior to execution of the Development

Seanocimeits and SetigthinghamfiLocel Scttings\Témporary Tntarnet FileOLR2PO
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EXHIBIT Q

Public Restroom. Locations
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Corporations: Registration Detail Papge | of 2

Corporations: Registration Detail

Corporations Division - Registration Data Search

Neither the State of Washington nor any agency, officer, or employee of the State of Washington
warrants the accuracy, reliability, or timeliness of any information in the Public Access System and
shall not be liable for any losses caused by such reliance on the accuracy, reliability, or timeliness
of such information. While every effort is made to ensure the accuracy of this information, portions
may be incorrect or not current. Any person or entity who relies on information obtained from the
System does so at his or her own risk.

COLUMBIA WATERFRONT LLC

UBI Number 602699132

Category LLC

Profit/Nonprofit Profit

Active/Inactive Active

State Of Incorporation WA

Date of Incorporation 02/23/2007

Expiration Date 02/28/2011

Dissolution Date

Registered Agent

Information

e
600 UNIVERSITY ST STE

Address 3600 "

City , . SEATTLE

State WA

ZIP 68101

Special Address Information

Address

http:/Awww.sos.wa.gov/print.aspx 2url=http://www.sos.wa.gov/corps/search_detail.aspx?ub... 5/17/2010



- Corporations: Registration Detail Page 20f2

City
- State
Zip

Governing Persons

Title Name Address
GRAMOR COLUMBIA WA ,
Manager LLC TUALATIN , OR

Purchase Documents for this Corporation »

« Return to Search List

You can find this information at: http://www.sos.wa.gov/corps/search_detail.aspx?ubi=602699132

http://www.sos.wa,gov/print.aspx 2url=htip://www.sos.wa.gov/corps/search_detail.aspx?ub... 5/17/2010



~Corporations: Registration Detail Page | of 2

Corporations: Registration Detail

Corporations Division - Registration Data Search

Neither the State of Washington nor any agency, officer, or employee of the State of Washington
warrants the accuracy, reliability, or timeliness of any information in the Public Access System and
shall not be liable for any losses caused by such reliance on the accuracy, reliability, or timeliness
of such information. While every effort is made to ensure the accuracy of this information, portions
may be incorrect or not current. Any person or entity who relies on information obtained from the
System does so at his or her own risk.

GRAMOR COLUMBIA WATERFRONT LLC

UBI Number 602699123
Category LLC
Profit/Nonprofit Profit
Active/Inactive Active
State Of Incorporation WA

Date of Incorporation 02/23/2007
Expiration Date 02/28/2011

Dissolution Date

Registered Agent

Information
JGB SERVICE
Agent Name CORPORATION
600 UNIVERSITY ST STE
Address 3600
City SEATTLE
State WA
ZIp 98101
Special Address Information
Address

http://www.sos.wa.gov/print.aspx?url=http://www.sos.wa.gov/corps/search_detail.aspx?ub... 5/17/2010



~Corporations: Registration Detail Page 2 of 2

City
State
Zip

Governing Persons

Title Name Address
GRAMOR INVESTMENTS ,
Member INC TUALATIN , OR

Purchase Documents for this Corporation »

« Return to Search List

You can find this information at: http://www.sos.wa,gov/corps/searcthetail.aspx?ubi=602699123

hitp:/fswwww.sos. wa.gov/print.aspx?url=http://www.sos.wa.gov/corps/search_detail.aspx?ub... 5/17/2010



Corporations: Registration Detail ' Page 1 of 2

Corporations: Registration Detail

Corporations Division - Registration Data Search

Neither the State of Washington nor any agency, officer, or employee of the State of Washington
warrants the accuracy, reliability, or timeliness of any information in the Public Access System and
shall not be liable for any losses caused by such reliance on the accuracy, reliability, or timeliness
of such information. While every effort is made to ensure the accuracy of this information, portions
may be incorrect or not current. Any person or entity who relies on information obtained from the
System does so at his or her own risk.

GRAMOR INVESTMENTS, INC.

UBI Number 602039540
Category REG
Profit/Nonprofit Profit
Active/Inactive Active

State Of Incorporation OR

Date of Incorporation 05/24/2000
Expiration Date 05/31/2011
Dissolution Date

Registered Agent

Information

Agent Name CORPORATION
Address 3600 ONE UNION SQ
City SEATTLE

State WA

ZIP 98101

Special Address Information

Address

City

http://www.sos.wa.gov/print.aspx?url=http://www.sos.wa.gov/corps/search_detail.aspx?ub... 5/17/2010



Corporations: Registration Detail Page 2 of 2

State
Zip

Governing Persons

Title Name ' Address
Secretary NICHOLAS , PATRICIA * TUALATIN , OR
President CAIN , BARRY TUALATIN , OR
Vice President SORENSEN , DEAN

TUALATIN , OR

Purchase Documents for this Corporation »

« Return to Search List

You can find this information at: http://www.sos.wa.gov/corps/search_detail.aspx?ubi=602039540

http://www.sos.wa,gov/print.aspx2url=http://www.sos.wa.gov/corps/search _detail.aspx?ub... 5/17/2010



Corporations: Registration Detail ' Page 1 of 2

Corporations: Registration Detail

Corporations Division - Registration Data Search

Neither the State of Washington nor any agency, officer, or employee of the State of Washington
warrants the accuracy, reliability, or timeliness of any information in the Public Access System and
shall not be fiable for any losses caused by such reliance on the accuracy, reliability, or timeliness
of such information. While every effort is made to ensure the accuracy of this information, portions
may be incorrect or not current. Any person or entity who relies on information obtained from the
System does so at his or her own risk.

BAC COLUMBIA WATERFRONT LLC

UBI Number 602699129
Category LLC
Profit/Nonprofit Profit
Active/Inactive Active
State Of Incorporation WA

Date of Incorporation 02/23/2007
Expiration Date 02/28/2011

Dissolution Date

Registered Agent

Information
JGB SERVICE
Agent Name CORPORATION
600 UNIVERSITY STE STE
Address 3600
City SEATTLE
State WA
ZIP 98101
Special Address Information
Address

http://www.sos.wa.gov/print.aspx?url=http://www.sos.wa.gov/corps/search_detail.aspx?ub... 5/17/2010



Corporations: Registration Detail Page 2 of 2

City
State
Zip

Governing Persons

Title Name Address

Manager CAIN , BARRY TUALATIN , OR

Purchase Documents for this Corporation »

« Return to Search List

You can find this information at: http://www.sos.wa.gov/corps/search_detail.aspx?ubi=602699129

http://www.sos.wa.gov/print.aspx url=http://www sos.wa.gov/corps/search _detail.aspx?ub... 5/17/2010



Corporations: Registration Detail

Corporations: Registration Detail -

Corporations Division - Registration Data Search

Page 1 of 2

Neither the State of Washington nor any agency, officer, or employee of the State of Washington
wairants the accuracy, reliability, or timeliness of any information in the Public Access System and
shall not be liable for any losses caused by such reliance on the accuracy, reliability, or timeliness
of such information. While every effort is made to ensure the accuracy of this information, portions
may be incorrect or not current. Any person or entity who relies on information obtained from the
System does so at his or her own risk.

KIRKWOOD COLUMBIA WATERFRONT, LLC

UBI Number

Category
Profit/Nonprofit
Active/Inactive

State Of Incorporation
Date of Incorporation
Expiration Date
Dissolution Date

Registered Agent
Information

Agent Name
Address

City

State

ZIP

Special Address Information
Address

City

http:/Awvww.sos.wa.gov/print.aspx Turl=http://www.sos.wa.gov/corps/search_detail.aspx?ub...

602694508
LLC

Profit
Active

WA
02/09/2007

- 02/28/2011

DANIEL KIRKWOOD
2101 NE 129TH ST #201

VANCOUVER
WA
98686

5/17/2010



Corporations: Registration Detail _ Page 2 of 2

State
Zip

Governing Persons

Title Name Address
Member KIRKWOOD REAL ESTATE 2101 NE 129TH ST #201
HOLDINGS, * VANCOUVER, WA

Purchase Documents for this Corporation »

« Return to Search List

You can find this information at: http://www.sos.wa.gov/corps/search_detail.aspx?ubi=602694508

hitp://www,sos.wa.gov/print.aspx ?url=http://www.sos.wa.gov/corps/search_detail.aspx?ub... 5/17/2010



Corporations: Registration Detail Page 1 of 2

Corporations: Registration Detail

Corporations Division - Registration Data Search

Neither the State of Washington nor any agency, officer, or employee of the State of Washington
warrants the accuracy, reliability, or timeliness of any information in the Public Access System and
shall not be liable for any losses caused by stich reliance on the accuracy, reliability, or timeliness

of such information. While every effort is made to ensure the accuracy of this information, portions
may be incorrect or not current. Any person or entity who relies on information obtained from the
System does so at his or her own risk. '

OLIVA COLUMBIA WATERFRONT, LLC

UBI Number 602645971
Category LLC
Profit/Nonprofit Profit
Active/Inactive Active

State Of Incorporation WA

Date of Incorporation 08/28/2006
Expiration Date 08/31/2010
Dissolution Date

Registered Agent

Information

Agent Name LISA O TRISLER
Address 915 W 11TH STREET
City VANCOUVER
State WA

ZIP 98660

Special Address Information

Address

City

hitp://www.sos.wa.gov/print.aspx 2url=http:/www.sos.wa.gov/corps/search_detail.aspx?ub... 5/17/2010



Corporations: Registration Detail Page 2 of 2

State
Zip

Governing Persons

Title Name Address

Member OLIVIA , STEVEN " VANCOUVER , WA

Purchase Documents for this Corporation »

« Return to Search List

You can find this information at: http://www.sos.wa.gov/corps/search_detail.aspx?ubi=602645971

http://www.sos.wa.gov/print.aspx ?url=http://www.sos. wa.gov/corps/search_detail.aspx?ub... 5/17/2010



Corporations: Registration Detail Page 1 of 2

Corporations: Registration Detail

Corporations Division - Registration Data Search

Neither the State of Washington nor any agency, officef, or employee of the State of Washington
warrants the accuracy, reliability, or timeliness of any information in the Public Access System and
shall not be liable for any losses caused by such reliance on the accuracy, reliability, or timeliness
of such information. While every effort is made to ensure the accuracy of this information, portions
may be incorrect or not current. Any person or entity who relies on information obtained from the
System does so at his or her own risk.

GRAMOR COLUMBIA WATERFRONT LLC

UBI Number 602699123

Category LLC

Profit/Nonprofit Profit

Active/Inactive Active

State Of Incorporation WA

Date of Incorporation 02/23/2007

Expiration Date 02/28/2011

Dissolution Date

Registered Agent

Information

oemihame . SBIECE
600 UNIVERSITY ST STE

Address 3600

City SEATTLE

State WA

ZIP 98101

Special Address Information

Address

http:/fwww sos. wa.gov/print.aspx 7url=http://www.sos.wa.gov/corps/search _detail.aspx?ub... 5/17/2010



Corporations: Registration Detail Page 2 of 2

City
State
Zip
Governing Persons

Title Name Address

Member GRAMOR INVESTMENTS ,
INC TUALATIN , OR

Purchase Documents for this Corporation »

« Return to Search List

You can find this information at: http://www.sos.wa.gov/corps/search_detail.aspx?ubi=602699123

http://www.sos.wa.gov/print.aspx ?url=http://www.sos.wa.gov/corps/search_detail.aspx?ub... 5/17/2010



Corporations: Registration Detail ) Page 1 of 2

Corporations: Registration Detail

Corporations Division - Registration Data Search

Neither the State of Washington nor any agency, officer, or employee of the State of Washington
warrants the accuracy, reliability, or timeliness of any information in the Public Access System and
shall not be liable for any losses caused by such reliance on the accuracy, reliability, or timeliness
of such information. While every effort is made to ensure the accuracy of this information, portions
may be incorrect or not curtent. Any person or entity who relies on information obtained from the
System.does so at his or her own risk.

DIAMOND COLUMBIA WATERFRONT LLC

UBl Number 602699909

Category LLC

Profit/Nonprofit - Profit

Active/Inactive " Active

State Of Incorporation WA

Date of Incorporation 02/26/2007

Expiration Date 02/28/2011

Dissolution Date

Registered Agent

Information

SN
600 UNIVERSITY ST STE

Address 3600

City SEATTLE

State WA

ZIP 98101

Special Address Information

Address

http://www.sos.wa.gov/print.aspx?url=http://www.sos.wa.gov/corps/scarch_detail.aspx?ub... 5/17/2010



Corporations: Registration Detail Page 2 o 2

City

State

Zip

Governing Persons

_Title Name Address

18380 RIVEREDGE LN
LAKE OSWEGO , OR

18380 RIVEREDGE LN
LLAKE OSWEGO , OR

Member DIAMOND , PAULA

Manager DIAMOND , GEORGE

Purchase Documents for this Corporation »

« Return to Search List

You can find this information at: http://www.sos.wa.gov/corps/search_detail.aspx?ubi=602699909

hitp://www.sos.wa.gov/print.aspx?url=http://www.sos.wa.gov/corps/search detail.aspx?ub... 5/17/2010
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