
   

 

 

IMPROVING OUR COMMUNITY 
 

COLUMBIA GATEWAY URBAN RENEWAL AGENCY 
CITY OF THE DALLES 

 
AGENDA  

COLUMBIA GATEWAY URBAN RENEWAL AGENCY BOARD 
Meeting Conducted in a Room in Compliance with ADA Standards 

Tuesday, October 17, 2017 
5:30 p.m. 

City Hall Council Chambers 
313 Court Street 

The Dalles, Oregon 
 

I. CALL TO ORDER 

II. ROLL CALL 

III. PLEDGE OF ALLEGIANCE 

IV. APPROVAL OF AGENDA 

V. APPROVAL OF MINUTES ï September 19, 2017 

VI. PUBLIC COMMENTS 

VII. EXECUTIVE SESSION 

A. Recess to Executive Session in accordance with ORS 192.660(2)(e) to conduct 
deliberations with persons designated by the governing body to negotiate real 
property transactions. 

B. Reconvene to Open Session 

C. Decision following Open Session 

VIII. ACTION ITEMS 

A. Urban Renewal Agency Financial Plan 

B. Second Amendment to Development and Disposition Agreement for National 
Neon Sign Museum (Elks Lodge Building) 

C. Sunshine Mill (Discover Development, LLC) Restructured Installment Loan 
Agreement and Land Sales Contract 

IX. STAFF COMMENTS 
Next Regular Meeting Date:  November 21, 2017 

Tentative Special Meeting Date:  TBD 

X. BOARD MEMBERS COMMENTS OR QUESTIONS 

XI. ADJOURNMENT 
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MINUTES 
COLUMBIA GATEWAY URBAN RENEWAL AGENCY BOARD 

Meeting Conducted in a Room in Compliance with ADA Standards 
Tuesday, September 19, 2017 

5:30 p.m. 
City Hall Council Chambers 

313 Court Street 
The Dalles, Oregon 

 
I. CALL TO ORDER 

Vice Chair Elliott called the meeting to order at 5:30 p.m.  
 

II. ROLL CALL 

Present: Scott Baker, Staci Coburn, Taner Elliott, Steve Kramer, and Linda 
Miller 

Absent: Darcy Long-Curtiss, John Fredrick, Chuck Raleigh and Kathy 
Schwartz 

Staff Present: Planning Director and Urban Renewal Manager Steve Harris, City 
Attorney Gene Parker, Finance Director Angie Wilson and Assistant 
to the City Manager Matthew Klebes 

 
III. PLEDGE OF ALLEGIANCE 

Chair Elliott led the Pledge of Allegiance. 
 

IV. APPROVAL OF AGENDA 

Board Member Kramer motioned to approve the agenda.  Vice Chair Miller seconded 
the motion; the motion passed unanimously. 
 

V. APPROVAL OF MINUTES 

Board Member Kramer motioned to approve the minutes as written.  Board Member 
Coburn seconded the motion; the motion passed unanimously. 

 
VI. PUBLIC COMMENTS  

None. 
 

VII. EXECUTIVE SESSION 

The consensus of the Board was to proceed with the Action Items prior to recess for 
Executive Session. 
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VIII. ACTION ITEM 

A. Urban Renewal Financial Plan 

Board consensus was that due to the absence of four Board Members, the 
Financial Plan would be presented at a later date. 
 

B. Extension of Exclusive Negotiating Agreement with Tokola Properties for 
Redevelopment of the Tony’s Building Properties 

Director Harris presented the staff report. 
 
Chair Elliott inquired about potential applicants for the October meeting.  
Harris replied there were three items that may be presented in an Executive 
Session. 
 
Board Member Baker suggested delaying decisions until after the financial 
plan had been presented to the Board.  He also requested additional detail be 
provided, e.g., funds contributed by the applicant and Urban Renewal, as well 
as a breakdown of funds distributed to individual projects. 
 
Based on discussion by the Board, Director Harris will schedule a special 
workshop for the Financial Plan presentation. 
 
Board Member Kramer moved to accept staff recommendation to approve the 
extension for one 120-day period for the Exclusive Negotiating Agreement 
between the Columbia Gateway Urban Renewal Agency and Tokola 
Properties for a mixed-use development for property known as the Tony’s 
Town & Country site.  Board Member Coburn seconded the motion; the 
motion passed unanimously. 
 

IX. EXECUTIVE SESSION 

Chair Elliott read the rules for Executive Session.  Elliott recessed to Executive 
Session at 5:50 p.m. 
 
Chair Elliott reconvened Open Session at 6:36 p.m. 
 

X. STAFF COMMENTS 

Director Harris introduced David Ivy. 
 
David Ivy 
3549 SE Main Street 
Portland, Oregon 97214 
 
Mr. Ivy spoke on behalf of John Hartung and Jennifer Cowell, who purchased the 
Columbia Brewery building.  Ivy provided an update on progress at the building. 
 

XI. BOARD MEMBER COMMENTS OR QUESTIONS 

None. 
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XII. ADJOURNMENT 

Chair Elliott adjourned the meeting at 6:40 p.m. 
 
 
Respectfully Submitted 
Paula Webb, Planning Secretary 
 
 
 
________________________________ 
Taner Elliott, Chair 
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IMPROVING OUR COMMUNITY 
 

COLUMBIA GATEWAY URBAN RENEWAL AGENCY 
CITY OF THE DALLES 

 
 

AGENDA STAFF REPORT 
AGENDA LOCATION:  VIII. A. 

 
 
DATE: October 17, 2017 
 
TO:  Chair and Members of the Urban Renewal Agency Board 
 
FROM: Matthew Klebes 
  Assistant to the City Manager 
 

Steven K. Harris, AICP 
  Urban Renewal Manager 
 
ISSUE: Urban Renewal Agency Financial Plan   
 
 
BACKGROUND 
Staff has prepared a financial plan spreadsheet detailing the Agency’s resources, 
obligations, and potential expenditures. The spreadsheet will be presented as a live 
document with staff providing a brief overview on the contents and structure. Staff will 
lead a discussion with Board Members, posing various revenue and expenditure 
scenarios that can be used to alter the spreadsheet in real time. The objective of the 
exercise is to showcase the cash flow of the Agency, its obligations, and the impact 
Agency projects have on resources in a variety of different scenarios.  
 
Attached is an email from Urban Renewal consultant Ms. Elaine Howard providing 
examples of proposals for the cities of Madras ($80,000) and Pendleton ($4,000) to 
update their respective urban renewal plans.  Her email also cites a proposal for Coos 
County for more thorough update of the urban renewal plan totaling $114,000.  Staff 
has also contacted two other economic consulting firms regarding the preparation of a 
retail market sector analysis for the community with a focus on the downtown area.  
Such an analysis would identify “gaps” in the local retail market which could lead to new 
business opportunities to serve local residents and the outlying trade area. 
 
To assist in the Board’s discussion of the 1st Street Streetscape Project (“Riverfront 
Access Project”), the Agency’s consultant has prepared a status memorandum detailing 
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efforts to date and work that remains if the Agency Board and City Council determine to 
move forward with the project.  As originally envisioned the project was to provide for 
improvements along 1st Street, a pedestrian plaza on Washington Street and a under 
grade pedestrian/bicycle crossing of the UPRR and I-84 to link up with the Riverfront 
Trail.  Federal grant funding was to account for $1.566 million of the total estimated 
project cost of $4.837 million.  Local funds were to be derived from the 2009 Bond issue 
and the sale of Agency-owned properties, among other sources.  The project has been 
modified a number of times since the 2008 execution of the grant funding agreement.  If 
the Agency and Council were to decide not to pursue the project, approximately 
$220,000 in Federal funding would need to be reimbursed. 
 
 
 
Attachments 
Email with attachments from Elaine Howard (dated June 23, 2017) 
Memorandum from Curt Vanderzanden, KPFF (dated September 11, 2017) 
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IMPROVING OUR COMMUNITY 
 

COLUMBIA GATEWAY URBAN RENEWAL AGENCY 
CITY OF THE DALLES 

 
 

AGENDA STAFF REPORT 
AGENDA LOCATION:  VIII. B. 

 
 
DATE: October 17, 2017 
 
TO:  Chair and Members of the Urban Renewal Agency Board 
 
FROM: Steven K. Harris, AICP 
  Urban Renewal Manager 
 
ISSUE: Second Amendment to Development & Disposition Agreement for 

National Neon Sign Museum (Elks Lodge Building)   
 
 
BACKGROUND 
The Urban Renewal Agency and David Benko entered into a Development & 
Disposition Agreement (DDA) to revitalize the historic Elks Lodge Building in April 2015, 
with the goal of establishing a neon sign museum.  David Benko and his partners have 
spent the last two plus years designing, fundraising, permitting, demolishing and 
revitalizing this historic structure.  Planned improvements include museum exhibits, a 
theatre, classrooms, neon sign shop, restrooms, and a gift shop. 
 
The original DDA was amended by the Agency Board in March 2017, to extend the 
planned grand opening date from April 3, 2017, to August 31, 2017, coinciding with the 
community’s annual Neon Nights event held in August.  The building was open during 
this year’s event to allow public viewing of progress made to date, however additional 
work remains.  Mr. Benko has requested an amendment to the DDA extending the 
opening date to April 3, 2018 to complete the exhibits and other interior improvements. 
 
BUDGET IMPLICATIONS 
None. 
 
BOARD ALTERNATIVES 
1. Staff recommendation:  Move to authorize the execution of the Second 

Amendment to the Development & Disposition Agreement between the Columbia 
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Gateway Urban Renewal Agency and David Benko to require a museum opening 
no later than April 3, 2018. 

 
2. Move to decline authorization of the Second Amendment and direct staff 

accordingly. 
 
 
 
 
Attachment 
• Proposed Second Amendment to DDA 
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Second Amendment – DDA for Elks Lodge 
10/03/17 – Page 1 of 1 

SECOND AMENDMENT TO AGREEMENT FOR DISPOSITION 
OF PROPERTY FOR REDEVELOPMENT OF ELKS LODGE BUILDING 

 
 WHEREAS,  the Columbia Gateway Urban Renewal Agency, hereinafter referred to as 
“AGENCY”, and David Benko, hereinafter referred to as “DEVELOPER”, entered into an agreement 
for disposition of property for the redevelopment of the Elks Lodge Building on April 3, 2015, 
hereinafter referred to as the “DDA”; and 
 
 WHEREAS, Section 4.3.1 of the DDA provided that the redevelopment project would be 
completed by having the neon sign museum open for operation to the public by April 3, 2017; and  
 

WHEREAS, AGENCY approved the First Amendment to the Agreement on March 21, 2017, 
extending the completion date of the redevelopment of the Elks Lodge Building to August 31, 2017, to 
coincide with the community’s annual Neon Nights and cruise-in event held in August; and  
 

WHEREAS, DEVELOPER temporarily opened the neon sign museum to the public during the 
August 2017 annual Neon Nights event and cruise-in, and has informed the AGENCY that additional 
time is needed to complete the renovation of the Elks Lodge Building for the permanent opening of 
the museum; and 
 
 WHEREAS, in light of the substantial progress made by DEVELOPER in completing the 
redevelopment project, AGENCY determined it is reasonable and appropriate to amend the DDA to 
extend the time for completion of the redevelopment project; 
  
 NOW, THEREFORE, in consideration of the terms and provisions set forth in this Second 
Amendment, it is mutually agreed as follows: 
 
 1. Section 4.3.1 of the DDA shall be amended to provide DEVELOPER an extension of 

time to complete the Project defined as the completion of a museum for the display of 
neon signs, by having the museum open for operation to the public on or before April 
3, 2018. 

 
 2. Except as modified by the First Amendment approved by the Agency Board on March 

21, 2017, and this Second Amendment, the terms and conditions of the DDA entered 
into on April 3, 2015, shall remain in full force and effect. 

  
 Dated this ______ day of _____________________, 2017. 
 
COLUMBIA GATEWAY    DEVELOPER 
URBAN RENEWAL AGENCY 
 
 
By: ______________________________  By: ______________________________ 
       Taner Elliott, Chairperson                     David Benko 
 
Approved as to form: 
 
 
__________________________________ 
Gene E. Parker, City Attorney 
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IMPROVING OUR COMMUNITY 
 

COLUMBIA GATEWAY URBAN RENEWAL AGENCY 
CITY OF THE DALLES 

 
 

 
AGENDA STAFF REPORT 

AGENDA LOCATION:  VIII. C. 
 
 
DATE: October 17, 2017 
 
TO:  Chair and Members of the Urban Renewal Agency Board 
 
FROM: Steven K. Harris, AICP 
  Urban Renewal Manager 
 
ISSUE: Sunshine Mill (Discover Development, LLC) Installment Loan 

Agreement and Land Sales Contract Restructuring   
 
 
BACKGROUND 
At the September 19, 2017, Agency Board meeting direction was given to staff to 
proceed with modifications to the existing installment loan agreement and land sales 
contract between the Agency and Sunshine Mill (Discover Development, LLC).  The 
modified land sales contract and installment loan agreement are presented to the Board 
for consideration (see attached). 
 
DISCUSSION 
At the Board’s meeting of May 3, 2017, representatives of Sunshine Mill requested that 
the Board consider restructuring the installment loan agreement, which was due and 
payable on May 15, 2017 ($350,000 balance) and the land sales contract, which is due 
and payable May 2018 ($309,700.55).  Sunshine Mill’s loan agreement and sales 
contract payments were limited to interest-only payments up to that time.  The Board 
appointed a committee consisting of Chair Taner and Board Member Long-Curtiss to 
meet with representatives of Sunshine Mill to negotiate a restructured installment loan 
agreement with the goal of repayment in full.   
 
Also at that May 3rd meeting the Board approved a ninety (90) day extension to the 
installment agreement to allow time for the negotiations.  On August 15th the Board 
granted a second ninety (90) day extension to allow for additional time for the 
negotiations.  Sunshine Mill was conditioned to continue to make interest payments on 
both the installment loan agreement and land sales contract during the extension 
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periods, as well as monthly principal payments of $10,000 on the installment loan 
agreement.  The Mill is current with these payments, as of October 4, 2017.  
 
Proposed Loan Agreement and Sales Contract Modifications 

• The outstanding balances of the installment loan agreement ($290,000) and land 
sales contract ($309,700.55) would be consolidated into a new installment loan 
agreement.  A credit of $105,582.27 representing past interest paid on the land 
sales contract would be applied to this new loan, resulting in a balance of 
$494,118.28. 

 
• An interest rate of 5.25% would be applied to the new installment loan balance.  

If all future monthly payments are made on time to pay off the balance, the Mill 
would be credited the difference paid in interest between 2.25% and 5.25% 
($33,333.48).  This amount would then be applied to the outstanding loan 
balance. The 2.25% rate reflects the current interest rate assessed by the 
Agency for property rehabilitation loans.  The interest rate on the existing 
installment loan and land sales contract is 5.25%. 

 
• Monthly principal and interest payments for the new installment loan agreement 

would be $12,798.86.  Payments would begin on March 15, 2018.  Interest only 
payments of $2,161.77 would be required starting November 15, 2017 through 
February 15, 2018. 

 
• There is a current balance of $41,220.72 owed for real estate property taxes for 

the 2015 and 2016 tax years.  For the months of November and December 2017, 
and January and February 2018, Sunshine Mill shall make monthly payments of 
$10,305.18 to the Wasco County Assessor for the real property taxes for the 
2015 and 2016 tax years, and provide proof of these payments to the Agency.   
 

• The Mill will also be required to make interest only payments on the land sale 
contract of $1,354.94 starting November 15, 2017 through February 15, 2018. 

 
• Upon payment of the past due property taxes, interest only payments on the 

installment loan and land sales contract (November 2017 to February 2018), and 
the execution of the modified installment loan agreement, title of the subject 
property would transfer to Sunshine Mill (Discover Development, LLC).  The 
transaction to complete the purchase of the property is required to close no later 
than March 15, 2018. 

 
• Any future transfer of ownership or control of the property to be limited to 

members of the Martin family without the prior written consent of the Agency. 
 
STAFF RECOMMENDATIONS 

1. Staff recommends that the Board review the proposed documents and if 
appropriate, authorize the Chair to execute the revised installment loan 
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agreement and land sales contract on behalf of the Columbia Gateway Urban 
Renewal Agency with Sunshine Mill (Discover Development, LLC). 

 
2. If the Board were to direct additional modifications to the installment loan 

agreement and/or land sales contract, then staff requests that the Board extend 
the negotiating period to a date certain, and if appropriate continue to require 
Sunshine Mill (Discover Development, LLC) to make monthly principal payments 
of $10,000 and interest payments on the installment loan agreement and interest 
only payments on the land sales contract. 

 
 
 
 
 
 
 
 
 
 
Attachments 

• Land Sales Contract – Revised 
• Loan Agreement – Revised 
• Payment Schedules for Sunshine Mill Loan Agreement 
• Mortgage for Sunshine Mill - Revised 
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 LAND SALE CONTRACT 
 
 
DATED: ____________________________, 2017. 

 
BETWEEN: Columbia Gateway Urban Renewal Agency, an Oregon municipal corporation, 

hereinafter referred to as “Seller” Address: 313 Court Street, The Dalles, OR 
97058 

    
AND: Discover Development, LLC, dba Sunshine Mill, hereinafter referred to as 

“Purchaser” Address: 901 East Second Street, The Dalles, OR 97058 
 
 
 Seller owns the real property located in the City of The Dalles, Wasco County, Oregon, 
and described in the attached Exhibit A subject to those encumbrances described in the attached 
Exhibits, which property is hereinafter referred to as the “Property”. 

 Seller agrees to sell the Property to Purchaser and Purchaser agrees to buy the Property 
from Seller for the price and on the terms and conditions set forth below: 
 
 Tax Statement: 
 
 Until a change is requested, all tax statements shall be sent to Discover Development, 
LLC, dba Sunshine Mill, 901 East Second Street, The Dalles, OR 97058. 

 
Section 1. Purchase Price and Payment 
 1.1 Total Purchase Price. Purchaser promises to pay Seller as the total purchase 
price for the Property the sum of $309,700.55 (US). The purchase price shall be allocated in the 
following manner: $286,764.55 shall be allocated for the parcel described in Exhibit A; 
$22,936.00 shall be allocated for the reimbursement of Seller for the costs advanced by Seller for 
certain streetscape improvements constructed in connection with the East Gateway/Brewery 
Grade Project. 

 1.2 Payment of Total Purchase Price. Purchaser and Seller acknowledge and agree 
that Purchaser has been making monthly payments of $1,354.94 for interest only payments 
pursuant to the Land Sale Contract entered into on May 15, 2013 by Purchaser and Seller.  
Purchaser and Seller acknowledge and agree that this Land Sale Contract is intended to replace 
and supercede the Land Sale Contract dated May 15, 2013.  Purchaser and Seller acknowledge 
and agree that they have negotiated an agreement whereby Purchaser will be granted a credit in 
the amount of $105,582.27 which will be applied toward the purchase price of $309,700.55.  The 
credit has been determined by comparing the amount of interest Purchaser has paid under the 
Loan Agreement dated October 12, 2009 at the rates of four and a quarter percent (4.25%) and 
five and a quarter percent (5.25%), and the interest rate of two and a quarter percent (2.25%) 
which is the interest rate currently charged by the Purchaser for other loans.  Applying the credit 
of $105,582.27 toward the purchase price of $309,700.55 leaves a balance of $204,118.28.  
Purchaser and Seller acknowledge and agree that Purchaser will be permitted to pay the balance 
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of $204,118.28 for the parcel described in Exhibit “A” by transferring the sum of $204,118.28 to 
the balance of the Loan Agreement dated October 9, 2009, as amended by the First, Second, 
Third, and Fourth Amendments to the Loan Agreement entered into between Purchaser and 
Seller, and paying the real property taxes as set forth in Section 2.1.  Purchase and Seller 
acknowledge and agree that as part of the consideration for this Land Sale Contract, Purchaser 
and Seller shall enter into a new Loan Agreement which shall replace and supercede the Loan 
Agreement dated October 12, 2009.  

 

Section 2. Taxes, Interest and Loan Repayment 
2.1  Obligation to Pay Taxes and Interest. Purchaser acknowledges there is a current 

balance of $41,220.72 owed for real property taxes for the 2015 and 2016 tax years.  For the 
months of November and December of 2017, and January and February of 2018, Purchaser shall 
make monthly payments of $10,305.18 to the Wasco County Assessor for the real property taxes 
for the 2015 and 2016 tax years, and provide proof to Seller of these payments.  In addition to 
the payments for the real property taxes for the 2015 and 2016 tax years, Purchaser shall also 
make interest only payments on the Land Sale Contract of $1,354.94 on the 15th day of 
November and December, 2017, and January and February of 2018. 

2.2      Loan Repayment.  Purchaser and Seller acknowledge and agree that they shall 
enter into a new Loan Repayment Agreement which is intended to replace and supercede the 
Loan Agreement dated October 12, 2009, as amended by the First, Second, Third, and Fourth 
Amendments to the Loan Agreement.  The new Loan Agreement shall reflect the balance of the 
loan owed by Purchaser is $494,118.28.  Pursuant to this New Loan Agreement, Purchaser will 
be making four interest only payments for the October 9, 2009 Loan Agreement on the 15th day 
of November and December, 2017, and January and February, 2018, which come to a total of 
$2,161.77.  Beginning with the payment due on March 15, 2018, Purchaser shall be making 
installment payments of $12,798.86 which shall be applied toward the balance of the loan 
obligation. 

  

Section 3. Closing 
 3.1       Closing Date. The transaction to complete the purchase of the property shall be 
closed no later than March 15, 2018.  The closing will occur in escrow at the offices of Wasco 
Title. 

 3.2       Responsibility of Parties.  At closing, Seller must have received a commitment 
for the issuance of a policy of title insurance as described in Section 9. 

 3.3       Prorates and Closing Costs. Except as otherwise provided in this Contract, all 
items to be prorated will be prorated as of the applicable closing date. Seller is responsible for 
paying one-half  of  the  escrow  fee,  and the entire  cost  of  the  premium  for  the title 
insurance policy. Purchaser is responsible for paying for the entire cost of fees for recording the 
Bargain and Sale Deed from the Seller, and one-half of the escrow fee. 

 3.4       Payment / Escrow. Seller must deliver to Wasco Title, as escrow agent, the deed 
described in Section 12, together with suitable instructions authorizing delivery after all the 
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obligations of Purchaser under this Contract have been fulfilled. The costs of setting up the 
escrow will be evenly divided. 

 
Section 4. Possession and Existing Tenancies 
 4.1 Possession. Seller and Purchaser acknowledge that Purchaser has had possession 
of the Property under the terms of a Lease Agreement entered into between Seller and Purchaser 
dated  April  13  2009,  and  that  Purchaser  shall  be entitled  to  continue  in  possession  of  the 
Property  on  and  after  the  date  of  execution  of  this  Land  Sale. Contract, until said Lease 
Agreement has been terminated by the recording of the Bargain and Sale Deed.  

 
Section 5. Indemnification 
 5.1 Purchaser’s Indemnification of Seller. Purchaser will forever indemnify, 
reimburse, and hold Seller harmless and, at Seller’s election, defend Seller for, from, and against 
any and all claims, costs, expenses (including attorney fees), losses, damages, fines, charges, 
actions, or other liabilities of any description arising out of or in any way connected with (1) 
Purchaser’s possession or use of the Property, (2) Purchaser’s conduct with respect to the 
Property, (3) any condition of the Property to the extent that the same arises from or after the 
date of execution of this Land Sale Contract and is not caused or contributed to by Seller, or (4) 
Purchaser’s breach of any warranty or representation made by Purchaser in this Contract. In the 
event of any litigation or proceeding brought against Seller and arising out of or in any way 
connected with any of the above events or claims, against which Purchaser agrees to defend 
Seller, Purchaser will, on notice from Seller, vigorously resist and defend such actions or 
proceedings in consultation with Seller through legal counsel reasonably satisfactory to Seller. 

 5.2 Seller’s Indemnification of Purchaser. Seller will forever indemnify, reimburse, 
and hold Purchaser harmless and, at Purchaser’s election, defend Purchaser for, from, and 
against any and all claims, costs, expenses (including attorney fees), losses, damages, fines, 
charges, actions, or other liabilities of any description arising out of or in any way connected 
with (1) Seller’s possession or use of the Property, (2) Seller’s conduct with respect to the 
Property, (3) any condition of the Property to the extent that the same exists on the date of 
execution of this Land Sale Contract and is not caused or contributed to by Purchaser, or (4) 
Seller’s breach of any warranty or representation made by Seller in this Contract. In the event of 
any litigation or proceeding brought against Purchaser and arising out of or in any way 
connected with any of the above events or claims, against which Seller agrees to defend 
Purchaser, Seller will, on notice from Purchaser, vigorously resist and defend such actions or 
proceedings in consultation with Purchaser through legal counsel reasonably satisfactory to 
Purchaser. 

 5.3 Indemnification Scope. Wherever this Contract obligates a party to indemnify, 
hold harmless, or defend the other party, the obligations will run to directors, officers, agents, 
partners, and employees of such other party and will survive any termination or satisfaction of 
this contract. Such obligations with respect to the acts or omissions of either party will include 
the acts or omissions of any director, officer, partner, agent, employee, contractor, tenant, 
invitee, or permittee of such party. 
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Section 6. Representations, Warranties, and Covenants of Seller 
 6.1 Covenants of Title. Seller warrants that Seller is the owner of good and 
marketable title to the Property free of all liens and encumbrances except those referred to on the 
attached Exhibit A and will defend such title from the lawful claims of persons claiming superior 
title. 

 6.2 Authority. Seller represents that Seller has obtained all requisite authorizations 
for the execution and delivery by Seller of this Contract and the performance of the transactions 
contemplated by this Contract, and that the execution and delivery of this Contract are made 
pursuant to such authorizations. 

 6.3 No Brokers. Seller has not employed any broker or finder in connection with the 
transactions contemplated by this Contract and has taken no action would give rise to a valid 
claim against Purchaser for a brokerage commission, finder’s fee, or other like payment. 

 6.4 Litigation. There are no pending claims or litigation or threats of claims or 
litigation or other matters of which Seller is aware or by the exercise of reasonable diligence of 
which Seller should be aware that could adversely affect Purchaser’s title, use, or enjoyment of 
the Property. 

 6.5 Hazardous Substances. To the best of Seller’s knowledge, no Hazardous 
Substance has been disposed of, spilled, leaked, or otherwise released on, under, or from 
property adjacent to or in the immediate vicinity of the Property. No wastes, including without 
limitation garbage and refuse, have been disposed of on the Property.  The Department of 
Environmental Quality issued a letter of “No Further Action” on August 2, 2012 concerning the 
Leaking Underground Storage Tank #33-05-0387.  The term Hazardous Substance means any 
hazardous, toxic radioactive or infectious substance, material, or waste as defined, listed or 
regulated under any law pertaining to the protection of human health or the environment, and 
includes without limitation petroleum oil and its fractions. 

 6.6 Compliance with Laws. The Property and every portion of it, and all activities 
conducted on the Property, are in compliance with all applicable federal, state, and local statutes, 
regulations, and ordinances. Seller is not aware of and has not received notice of any past 
violation of any applicable federal, state, or local statutes, regulations, or ordinances. 
 
 6.7 Nonforeign Status. Seller warrants that Seller is not a foreign person as defined 
in IRC §1445(f)(3) and that Seller is not a “transferor” subject to withholding under ORS 
314.258 (“ORFIRPTA”) and that each such warranty will be true as of closing. 

 6.8 No Wetlands or Fill. Seller warrants that as of the Closing Date, to the best of 
Seller’s knowledge, the Property contains no wetlands or other water bodies or any fill currently 
subject to regulation under §404 of the Clean Water Act (33 USC §1344) or ORS 196.600–
196.990 and will not be in violation of these laws or regulations. 
 Seller further warrants that as of the Closing Date Seller has not received any notice, and 
does not have actual knowledge, of any pending or threatened claim, action, demand, suit, 
proceeding, hearing, or governmental study or investigation against or involving the Property 
and related in any way to the fill or removal of the material in or from any wetland located on the 
Property. 
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 6.9 Disclosure. Seller has fully disclosed in writing and provided to Purchaser all 
material information in Seller’s possession or that Seller owns or controls that relates to the 
Property, its condition, and the title to the Property. 

 
Section 7. Title Insurance 
 On the Closing Date, Seller shall cause the Title Company to furnish to the other party an 
ALTA standard coverage owner's policy of title insurance in the amount of $286,764.55, 
insuring that title to the property being conveyed is vested in the Purchaser, subject to the usual 
printed exceptions and any exceptions approved by the Purchaser.  Premium costs for the title 
insurance policy shall be allocated in the manner set forth in Section 3.3. 

  

Section 8. Deed  
 On payment of the total purchase price for the Property as provided in this Contract and 
Purchaser’s performance of all other terms, conditions, and provisions of this Contract, Seller 
will forthwith deliver to Purchaser a good and sufficient bargain and sale deed conveying the 
Property free and clear of all liens and encumbrances, except those referred to on attached 
Exhibit A and the final title report, and all liens or encumbrances suffered by or placed on the 
Property by Purchaser subsequent to the date of this Contract; provided, however, that the 
Bargain and Sale deed shall include a reversionary clause which shall provide that in the event 
Purchaser fails to make any installment payment due under the new Loan Agreement to be 
entered into between the parties, and said default is not cured within the time period specified in 
the Bargain and Sale Deed, upon notice given to Purchaser by Seller, title to the real property 
shall revert to Seller.  The Bargain and Sale Deed shall also provide that the Purchaser shall not 
sell the property, or assign their interest in the real property, or encumber the property, except for 
a mortgage or loan taken out to secure the proceeds necessary to pay the balance of the new Loan 
Agreement in full. 

 
Section 9. Default 
 9.1 Events of Default. Time is of the essence of this Contract. A default will occur 
under any of the following circumstances: 

 (1) Purchaser’s failure to perform any of its obligations contained in this Contract 
within 15 days from the date of nonperformance of the obligation, or if the default cannot be 
cured within 15 days, failure within such time to commence and pursue curative action with 
reasonable diligence. 

 (2) Purchaser’s dissolution, termination of existence, insolvency on a balance-sheet 
basis, or business failure; Purchaser’s commencement of a voluntary case under the federal 
bankruptcy laws or under other federal or state law relating to insolvency or debtor’s relief; the 
entry of a decree or order for relief against Purchaser in an involuntary case under the federal 
bankruptcy laws or under any other applicable federal or state law relating to insolvency or 
debtor’s relief; the appointment or the consent by Purchaser to the appointment of a receiver, 
trustee, or custodian of Purchaser or of any of Purchaser’s property; Purchaser’s assignment for 
the benefit of creditors or Purchaser’s failure generally to pay its debts as they become due.  
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 (3) Purchaser’s making or suffering a fraudulent transfer or conveyance under 
applicable federal or state law; Purchaser’s concealment of any of its property from creditors; 
Purchaser’s making or suffering a preference within the meaning of the federal bankruptcy law; 
or the imposition of a lien through legal proceedings or distraint on any of the property of 
Purchaser. 

  
 9.2 Remedies of Default. In the event of a default, Seller may take any one or more 
of the following steps: 

 (1) Seller may declare the entire balance of the purchase price and interest 
immediately due and payable. 

 (2) Seller may foreclose this Contract by suit in equity. 

 (3) Seller may specifically enforce the terms of this Contract by suit in equity. 

 (4) After complying with the notice requirements and affording Purchaser the right to 
cure the default contained in ORS 93.905–93.945, as the same may be amended or superseded 
from time to time, as long as the same is applicable, Seller may declare this Contract forfeited 
and retain the amount of the payments previously made under this Contract. On recordation of 
the affidavit required by Oregon law, this Contract will be extinguished and canceled, and 
Purchaser will have no further right, title, or interest in and to the real property or to any return or 
compensation for payments previously made under this Contract, as though this Contract and 
such payments had never been made. In that event, Purchaser agrees to surrender the Property to 
Seller. If Purchaser fails to do so, Seller may elect to treat Purchaser as a tenant holding over 
unlawfully after the expiration of a lease, and Purchaser may be ousted and removed as such, 
without affecting Seller’s right to pursue other rights and remedies contained in this Contract or 
permitted by law. 

 9.3 Remedies Not Exclusive. The remedies provided above are nonexclusive and in 
addition to any other remedies provided by law. 

 
Section 10. Waiver 
 The failure of either party at any time to require performance of any provision of this 
Contract will not limit the party’s right to enforce the provision except to the extent expressly set 
forth in a writing signed by that party, nor will any waiver of any breach of any provision 
constitute a waiver of any succeeding breach of that provision or a waiver of that provision itself. 

Section 11. Successor Interests 
 This Contract is binding on and inures to the benefit of the parties, their successors, and 
assigns but no interest of Purchaser may be assigned, subcontracted, or otherwise transferred, 
voluntarily or involuntarily, without the prior written consent of Seller, which consent may not 
be unreasonably withheld. Seller’s consent to one transfer will not constitute consent to other 
transfers or waiver of this section. Any attempted assignment in violation of this provision will 
be void and of no effect with respect to Seller. Purchaser and any other person at any time 
obligated for the performance of the terms of this Contract hereby waive notice of and consent to 
any and all extensions and modifications of this Contract or the release of any person or persons 
from liability under the Contract granted by Seller. Any such extensions or modifications or 
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releases will not in any way release, discharge, or otherwise affect the liability of any person at 
any time obligated under this Contract or any guarantor of such person’s obligations. 

 
Section 12. Prior Agreements 
 This document is the entire, final, and complete agreement of the parties pertaining to the 
sale and purchase of the Property, and supersedes and replaces all prior or existing written and 
oral agreements (including any earnest money agreement) between the parties or their 
representatives relating to the Property. 

 
Section 13. Notice 
 Any notice under this Contract must be in writing and will be effective when actually 
delivered in person or within three days after being deposited in the U.S. mail, registered or 
certified, return receipt requested, postage prepaid and addressed to the party at the address 
stated in this Contract or such other address as either party may designate by written notice to the 
other. 

 
Section 14. Applicable Law 
 This Contract shall be governed by, and construed in accordance with, the laws of the 
state of Oregon. 

 
Section 15. Costs and Attorney Fees 
 15.1 No Suit or Action Filed. If either party to this Contract seeks legal counsel 
because of a default in the payment or performance of any of its terms, the defaulting party must 
pay, immediately on demand, the other party’s reasonable attorney fees, collection costs, costs of 
either a litigation or a foreclosure report (whichever is appropriate), even though no suit or action 
is filed thereon, and any other fees or expenses incurred by the nondefaulting party. 

 15.2 Arbitration or Mediation; Trial and Appeal. If any arbitration, mediation, or 
other proceeding is brought in lieu of litigation, or if suit or action is instituted to enforce or 
interpret any of the terms of this Contract, or if suit or action is instituted in a bankruptcy court 
for a United States District Court to enforce or interpret any of the terms of this Contract, to seek 
relief from an automatic stay, to obtain adequate protection, or to otherwise assert Seller’s 
interest in a bankruptcy proceeding, the party not prevailing must pay the prevailing party’s costs 
and disbursements, the fees and expenses of expert witnesses in determining reasonable attorney 
fees under ORCP 68, the actual cost of a litigation or foreclosure report, and any sums that the 
court may determine to be reasonable for the prevailing party’s attorney fees connected with the 
trial and any appeal and by petition for review thereof.                                                                                                                                                                                 

 15.3 Definitions. For purposes of this Contract, the term attorney fees includes all 
charges of the prevailing party’s lawyers and their staff (including without limitation legal  
assistants, paralegals, word processing, and other support personnel) and any postpetition fees in 
a bankruptcy court. For purposes of this Contract, the term fees and expenses includes but is not 
limited to long-distance telephone charges; expenses of facsimile transmission; expenses for 
postage (including costs of registered or certified mail and return receipts), express mail, or 
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parcel delivery; mileage and all deposition charges, including but not limited to court reporters’ 
charges, appearance fees, and all costs of transcription; costs incurred in searching records; and 
the cost of title reports or surveyor’s reports. 

 
Section 16. Number, Gender, and Captions 
 As used in this Contract, the singular includes the plural, and the plural the singular. The 
masculine and neuter each include the masculine, feminine, and neuter, as the context requires. 
All captions used in this Contract are intended solely for convenience of reference and in no way 
limit any of the provisions of this Contract. 

 
Section 17. Survival of Covenants 
 Any covenants the full performance of which is not required before the closing or final 
payment of the purchase price and delivery of the deed will survive the closing and the final 
payment of the purchase price and the delivery of the deed and be fully enforceable thereafter in 
accordance with their terms. 

 
Section 18. Condition of Property 
 Purchaser accepts the land, buildings, improvements, and all other aspects of the Property 
in their present condition, AS IS, WHERE IS, including latent defects, without any 
representations or warranties from Seller or any agent or representative of Seller, expressed or 
implied, except for such warranties that may arise by law under the Deed and except as 
otherwise specifically set forth in this Contract. Purchaser agrees that Purchaser has ascertained, 
from sources other than Seller or any agent or representative of Seller, the condition of the 
Property, its suitability for Purchaser’s purposes, and the applicable zoning, building, housing, 
and other regulatory ordinances and laws affecting the Property. Purchaser accepts the Property 
with full awareness of these ordinances and laws as they may affect the present use or any 
intended future use of the Property. Except for such warranties that may arise by law under the 
Deed and except as otherwise specifically stated in this Contract, Seller has made no 
representations with respect to such condition or suitability of the Property or such laws or 
ordinances. 

 
Section 19. Statutory Disclaimer 
 The following disclaimer is made pursuant to ORS 93.040(2): 

 THE PROPERTY DESCRIBED IN THIS INSTRUMENT MAY NOT BE WITHIN A 
FIRE PROTECTION DISTRICT PROTECTING STRUCTURES. THE PROPERTY IS 
SUBJECT TO LAND USE LAWS AND REGULATIONS THAT, IN FARM OR FOREST 
ZONES, MAY NOT AUTHORIZE CONSTRUCTION OR SITING OF A RESIDENCE AND 
THAT LIMIT LAWSUITS AGAINST FARMING OR FOREST PRACTICES, AS DEFINED 
IN ORS 30.930, IN ALL ZONES. BEFORE SIGNING OR ACCEPTING THIS 
INSTRUMENT, THE PERSON TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT  
THE PERSON’S RIGHTS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 
AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 
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17, CHAPTER 855, OREGON LAWS 2009, AND SECTION 2 TO 7, CHAPTER 8, OREGON 
LAWS 2010. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON 
ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH THE 
APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE 
UNIT OF LAND BEING TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR 
PARCEL, AS DEFINED IN ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES 
OF THE LOT OR PARCEL, TO VERIFY THE EXISTENCE OF FIRE PROTECTION FOR 
STRUCTURES AND TO INQUIRE ABOUT THE RIGHTS OF NEIGHBORING PROPERTY 
OWNERS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND 
SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, 
CHAPTER 855, OREGON LAWS 2009, AND SECTION 2 TO 7, CHAPTER 8, OREGON 
LAWS 2010. 
 
 IN WITNESS WHEREOF, the parties have caused this Contract to be executed in 
duplicate as of the day and year first above written. 
 
 
Seller:       Purchaser: 

 
 

             
Taner Elliott, Chairperson    James Martin, Owner 
 
 
State of Oregon ) 

) ss. 
County of Wasco ) 
 
 Personally appeared before me, Taner Elliott, Chairperson for the Columbia Gateway 
Urban Renewal Agency, and acknowledged the foregoing instrument to be his voluntary act and 
deed. 

 ________________________________ 
 Notary Public for Oregon 
 My commission expires: ____________ 

 
State of Oregon ) 

) ss. 
County of Wasco ) 
 
 Personally appeared before me, James Martin, who is an Owner of Discover 
Development LLC, dba Sunshine Mill, and acknowledged the foregoing instrument to be his 
voluntary act and deed. 
 

 __________________________________ 
 Notary Public for Oregon 
 My commission expires: ______________ 
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Columbia Gateway/Downtown Urban Renewal Agency 
 
LOAN AGREEMENT 
 
 
DATED: _______________________________________      
 
BETWEEN: Discover Development, LLC dba Sunshine Mill ("Borrower") 
  901 East Second Street 
  The Dalles, OR 97058 
 
AND:  Columbia Gateway/Downtown Urban Renewal Agency  ("Lender") 
  313 Court Street 
  The Dalles, OR 97058 
 
 
Discover Development, LLC ("Borrower"), has requested Columbia Gateway/Downtown Urban 
Renewal Agency ("Lender"), to make a loan to Borrower in the principal amount of Four 
Hundred Ninety Four Thousand One Hundred and Eighteen Dollars and Twenty Eight cents 
($494,118.28) for the purpose of making Tenant improvements to the Sunshine Mill Property, 
and exterior improvements, repairs, and repainting of the milling building and the silo building 
located upon the Sunshine Mill Property  ("Project"). Lender is willing to make this loan on the 
terms and conditions of this Agreement. Accordingly, the parties agree as follows: 
 

SECTION 1 

CERTAIN DEFINITIONS 

 As used in this Agreement, the following terms shall have the following meanings: 
 
 Section 1.01. "Closing" or "closing date" shall have the meaning ascribed thereto in 
Section 5.01 hereof. 
 
 Section 1.02. "Collateral" shall mean any property, real or personal, which is subject to a 
lien, security interest, pledge or assignment in favor of Lender pursuant to any of the Loan 
Documents, and any products and proceeds thereof. 
 
 Section 1.03. "Default" shall mean an event which with notice or lapse of time or both 
would become an Event of Default as described in Section 7 hereof. 
 
 Section 1.04. "Dollars" and "$" shall mean lawful money of the United States of 
America.  
 
 Section 1.05. "Event of Default" shall mean any event of default described in Section 7 
hereof. 
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 Section 1.06. "Guarantor(s)" shall mean any individual(s) or entity(ies) that issues a 
continuing unconditional guaranty (as amended from time to time "Guaranty") in favor of Lender 
of Borrower's obligations to Lender under the Loan Documents. 
 
 Section 1.07. "Loan" shall have the meaning ascribed thereto in Section 2.01 hereof 
 
 Section 1.8. "Loan Documents" shall mean this Agreement, the Note, the documents 
described in Section 5.01(c) hereof, as amended and/or restated from time to time, any UCC 
financing statement(s), and any other documents, agreements or instruments executed and 
delivered pursuant hereto, as amended and/or restated from time to time. 
 
 Section 1.9. "Note" shall mean a promissory note issued by Borrower substantially in the 
form of Exhibit A attached hereto and by this reference incorporated herein, as amended, 
renewed, extended or modified from time to time. 
 
 Section 1.10. "Organic Documents" shall mean (a) in the case of a corporation its 
certificate of incorporation and by-laws, (b) in the case of a limited liability company its articles 
of organization and operating agreement, and (c) in the case of a partnership (general or limited) 
its partnership agreement and certificate of limited partnership, if applicable, and any 
amendments and/or restatements thereof. 
 

SECTION 2  
 

THE COMMITMENT 
 
 Section 2.01. Loan. Subject to the terms and conditions of this Agreement, Lender agrees 
to make a loan (the "Loan") to Borrower in the principal amount of Four Hundred Ninety Four 
Thousand One Hundred and Eighteen Dollars and Twenty Eight cents ($494,118.28).  The Loan 
shall be disbursed upon satisfaction (or waiver by Lender) of the conditions precedent set forth in 
Section 5 hereof, which include but are not limited to due execution and delivery of all Loan 
Documents. 
 
 Section 2.02. Note. The Loan shall be evidenced by the Note issued by Borrower. 
 

SECTION 3 
  

PAYMENT, INTEREST, PREPAYMENT, APPLICATION OF PAYMENTS, GRANT 
 
 Section 3.01. Payment. Pursuant to this New Loan Agreement, Purchaser will be making 
four interest only payments for the October 9, 2009 Loan Agreement on the 15th day of 
November and December, 2017, and January and February, 2018, which come to a total of 
$2,161.77.  Borrower promises to pay the Note in accordance with the terms thereof.  Borrower 
shall make monthly payments of $12,798.86 beginning with the 15th day of March, 2018, and 
continuing with regular monthly payments on the 15th day of each month thereafter until the loan 
is repaid in full.  Attached hereto and incorporated herein by this reference are copies of payment 
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schedules with interest rates of two and one-quarter percent (2.25%) and five and one-quarter 
percent (5.25%). 
 
 Section 3.02. Interest. Borrower promises to pay interest on the unpaid principal amount 
of the Loan for the period commencing from the date of Loan disbursement until such Loan is 
paid in full at the rate of Five and One-quarter percent (5.25%) per annum, computed on the 
basis of a 365 or 366 day year, as the case may be, applied to the actual number of days elapsed.  
Borrower and Lender understand and agree that in the event Borrower makes all scheduled 
monthly payments on time as described in Section 7(a), to pay off the balance of the loan, 
Lender shall credit the Borrower with the difference in interest paid between 2.25% and 5.25%, 
which difference of $33.333.48 shall be deducted from the total balance due and owing for the 
loan.   This credit can be applied to the final payments remaining on the loan at the time the loan 
balance is less than the credit balance. 
 
 Section 3.03. Prepayment. Borrower shall have the right from time to time to prepay the 
Note in whole or in part without premium or penalty. All prepayments shall include payment of 
interest on the amount prepaid accrued to the date of prepayment and shall be applied, after 
unpaid accrued interest on the amount prepaid, to principal. Any partial prepayment shall not 
excuse Borrower from making payments due under this Agreement until the remaining balance 
has been paid in full. 
 
 Section 3.04. Application of Payments. Payment shall be applied first to unpaid accrued 
interest, then to principal. 
 

SECTION 4 
  

BORROWER'S REPRESENTATIONS AND WARRANTIES 
 
 Borrower represents and warrants to Lender that: 
 
 Section 4.01. Existence and Power. Borrower has full power and authority to transact the 
business in which it is engaged and to enter into and deliver this Agreement and all Loan 
Documents required hereunder to be executed and delivered by Borrower and to incur and 
perform its obligations hereunder and thereunder. 
 
 Section 4.02. Authority, No Contravention. The making and performance by Borrower of 
this Agreement and all Loan Documents required hereunder to be executed and delivered by 
Borrower and the transactions contemplated by this Agreement and the Loan Documents (a) 
have been duly authorized by all necessary action of Borrower, (b) do not and will not violate 
any provision of any applicable law, rule, regulation or order of any court, regulatory 
commission, board or administrative agency or any provision of Borrower's Organic Documents, 
and (c) do not and will not result in the breach of, or constitute a default or require any consent 
under, or result in the creation of any lien upon any properties or assets of Borrower pursuant to, 
any indenture, bank or other credit agreement, mortgage or other agreement or instrument to 
which Borrower is a party or by which Borrower or any of its properties may be bound or 
affected. 
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 Section 4.03. Binding Obligations. This Agreement and all Loan Documents required 
hereunder to be executed and delivered by Borrower have been duly executed and delivered by 
Borrower and will constitute the legal, valid and binding obligations of Borrower, enforceable in 
accordance with their terms, subject to the laws of bankruptcy, insolvency or other similar laws 
affecting the enforcement of creditors' rights generally. 
 
 Section 4.04. Litigation. There is no litigation, claim, proceeding or dispute pending, or, 
to the knowledge of Borrower, threatened, against or affecting Borrower or its property, the 
adverse determination of which might materially affect the financial condition or operations of 
Borrower or impair the ability of Borrower to perform its obligations hereunder or under any of 
the Loan Documents. 
 
 Section 4.05. Misleading Statements. No representation or warranty by Borrower in this 
Agreement or on any written statement, including information, data, exhibits and other materials 
submitted in connection with the Loan, furnished to Lender pursuant to this Agreement or in 
connection with the transactions contemplated by this Agreement, when taken together, contains 
or will contain any untrue statement of material fact or omits or will omit to state a material fact 
necessary to make the statements not misleading. 
  
 Section 4.06. Liens and Encumbrances. The property of Borrower is owned by it, and 
shall remain, free and clear of liens, encumbrances and leasehold interests, except as set forth in 
Schedule  1, attached hereto and by this reference made a part hereof ("Permitted Liens") and 
except for the reversionary clause to be included in the Bargain and Sale Deed being provided to 
Borrower pursuant to the Land Sale Contract dated October ___, 2017, and the Mortgage to be 
executed in connection with this Loan Agreement. 
 
 Section 4.07. Compliance with Laws. The operations of Borrower are in material 
compliance with all laws, rules, regulations, orders and restrictions of any federal, state, county, 
municipal, or local government or governmental body or agency applicable to their operations. 
 
 Section 4.08. Conflict of Interest. Neither Borrower nor any shareholder, member, 
partner, manager, officer or director of Borrower is related by blood, marriage, law or business 
arrangement to any employees of Columbia Gateway/Downtown Urban Renewal Agency or to 
any member of its Board of Directors. 
 
      SECTION 5 
 

CONDITIONS PRECEDENT 
 
 Section 5.01. Conditions to Loan Closing. The obligation of Lender to make the Loan is 
subject to the following conditions, that on or prior to October 17, 2017 (such date shall 
hereinafter sometimes be referred to as the "closing" or the "closing date"): 
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(a) Representations Accurate. The representations contained in Section 4 hereof shall 
be true and correct on and as of the date of the Loan closing with the same force and 
effect as if made on and as of such date. 

 
(b) No Default. No Default shall have occurred and be continuing on the date of the 
Loan closing. 

 
(c) Documents. Borrower shall have delivered or caused to be delivered to Lender, in 
addition to this Agreement, the following documents, all duly executed, and recorded if 
so required by Lender, and in form and substance satisfactory to Lender and Lender's 
counsel: 

 
  (1) Copy of Borrower's Organic Documents and certificate of the action taken 

by Borrower to authorize the execution, delivery and performance of the Loan 
Documents. 

 
  (2) The Note; 
 
  (3) A Mortgage (as amended from time to time the "Mortgage") executed by 

Discover Development,  LLC granting Lender a lien on the real property ("Real 
Property") described in Schedule 2, attached hereto and by this reference 
incorporated herein and on all present and future improvements thereon and 
fixtures attached thereto, and all present and future income, rents and profits 
therefrom, subject only to the prior lien(s) described in Schedule 1.  

 
SECTION 6 

 
COVENANTS OF BORROWER 

 
 While any amount is outstanding hereunder or under any of the Loan Documents, 
Borrower agrees that, unless Lender shall otherwise consent in writing: 
 
 Section 6.05. Taxes. Borrower will pay and discharge all taxes, assessments, and 
governmental charges or any levies imposed upon it or upon its income or profits or upon any 
property belonging to it, prior to the date on which penalties attach thereto, and all lawful claims 
which, if unpaid, might become a lien upon its property; provided that it shall not be required to 
pay any such tax, assessment, charge, levy or claim, the payment of which is being contested in 
good faith and by proper proceedings and in respect of which it is maintaining adequate reserves. 
If Borrower objects in good faith to the validity or amount of any such tax or assessment, 
Borrower, at its sole expense, may contest the validity or amount of the tax or assessment. 
Borrower shall otherwise keep the property free from all public, municipal and statutory liens 
which may hereafter lawfully be imposed on the property. Borrower agrees that it will not create 
or allow to be created liens of any kind on the property.  
 
 Section 6.06. Insurance. Borrower shall purchase and maintain, or shall cause the 
appropriate party to purchase and maintain, during the term of this Agreement, liability insurance 
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and such insurance against loss or damage to the Collateral of the kinds customarily insured 
against by businesses similarly situated, with an insurer acceptable to Lender, in an amount equal 
to its full insurable value. Except for liability policies on which Lender shall be named an 
additional insured, all insurance policies shall have a lender's loss payable endorsement in favor 
of Columbia Gateway/Downtown Urban Renewal Agency. Borrower shall provide Lender with 
satisfactory proof of such insurance coverage. In the event of loss, Borrower shall give 
immediate notice to Lender. Borrower shall deliver to Lender certificates of coverage from each 
insurer containing a stipulation that coverage will not be canceled or diminished without a 
minimum 30 days' written notice to Lender. 
 
 Section 6.07. Indemnity. Borrower shall forever defend, indemnify, reimburse, save and 
hold harmless Lender, its officers, employees, agents and members for, from and against all 
claims, fines, charges, suits, actions, losses, damages, liabilities, costs and expenses of 
whatsoever nature resulting from, arising out of or in any way connected with or relating to the 
activities of Borrower or its employees, subcontractors, or agents in connection with this Loan or 
the Project. 
 
 Section 6.08. Compliance with Laws. Except where contested in good faith and by proper 
proceedings, Borrower assures and certifies that borrower and its project will comply with the 
requirements of all applicable laws, rules, regulations and orders of any governmental authority. 
 
 Section 6.09. Expenses. Borrower shall pay all expenses associated with this Loan, 
including without limitation taxes, tax registration and recording fees, title insurance premiums, 
attorney's fees, and survey, appraisal, credit report, and loan closing costs. 
 
 Section 6.13. Purpose of Loan. Proceeds will be used for business purposes and no part of 
loan proceeds will be used for household, consumer or other personal purposes. 
  

SECTION 7  
 

EVENTS OF DEFAULT 
 
 Time is of the essence of this Agreement. If any of the following Events of Default 
occurs and is continuing, namely: 
 

(a) Borrower defaults in the performance or observance of any of its covenants, 
obligations, or agreements contained herein or in any of the Loan Documents, including 
failing to deliver any payment by the scheduled due date for the payment and the default 
continues for 15 days after Lender’s written notice of non-payment; or 

 
(b) Any representation or warranty with respect to current or historical information 
provided to Lender herein or in any certificate, notice, report, financial statement, or 
other instrument or document furnished to Lender hereunder or in connection herewith 
proves to have been incorrect in any material respect when made; or 
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(c) Any authorization, consent, license, approval, filing or registration now or 
hereafter necessary to enable Borrower or a Guarantor to comply with its obligations 
hereunder or under any of the Loan Documents or incurred pursuant hereto or thereto 
fails to be timely issued or granted, or expires or lapses and is not forthwith renewed or 
extended, or is revoked, withdrawn, withheld, or modified so as to materially interfere 
with such compliance; or 

 
(d) Borrower or a Guarantor (I) applies for or consents to the appointment of, or the 
taking of possession by, a receiver, custodian, trustee, or liquidator of itself or all or 
substantially all of its property, (ii) admits in writing its inability, or is generally unable, 
to pay its debts as they become due, (iii) causes a dissolution, termination of existence, 
insolvency on a balance sheet basis or business failure of Borrower, (iv) makes a general 
assignment for the benefit of its creditors, (v) commences a voluntary case under the 
federal bankruptcy laws or under other federal or state laws relating to insolvency or 
debtor's relief (as now or hereafter in effect), (vi) is adjudicated a bankrupt or insolvent, 
(vii) files a petition seeking to take advantage of any other law relating to bankruptcy, 
insolvency, reorganization, liquidation, winding-up, or composition or adjustment of 
debts, (viii) fails to controvert in a timely and appropriate manner, or acquiesces in 
writing to, any petition filed against it in an involuntary case under the Federal 
Bankruptcy Code (as now or hereafter in effect), or (ix) takes any corporate action for the 
purpose of effecting any of the foregoing; or 

 
(e) A proceeding or case is commenced, without the application or consent of 
Borrower, in any court of competent jurisdiction, seeking (I) the liquidation, dissolution 
or winding-up, or the composition or readjustment of debts, of Borrower or a Guarantor, 
(ii) the appointment of a receiver, custodian, trustee, liquidator, or the like of Borrower or 
a Guarantor or any substantial part of its assets, or (iii) similar relief in respect to 
Borrower or a Guarantor under any law relating to bankruptcy, insolvency, 
reorganization, liquidation, winding-up, or composition or adjustment of debts, and such 
proceeding or case continues undismissed, or an order, judgment, or decree approving or 
ordering any of the foregoing is entered and continues unstayed and in effect for a period 
of 20 consecutive days, or an order for relief against Borrower or Guarantor is entered in 
an involuntary case under the Federal Bankruptcy Code (as now or hereafter in effect); or 

 
(f) Borrower effects a change of ownership or a change in control of the business or 
relocates its facilities, or Borrower or a Guarantor transfers any interest in any of the 
Collateral without the prior written consent of Lender, provided, however that prior 
written consent of Lender will not be required for a change or transfer of ownership or 
control of Borrower occurring entirely within the Martin family, including a change or 
transfer of ownership or control of Borrower for estate planning purposes; or 

 
(g) Borrower or a Guarantor defaults in the performance or observance of any 
covenants or agreements contained in any loan documents between itself and other lender 
or lenders, and the default remains uncured upon the expiration of any cure period 
therefor provided by said loan documents; 
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Thereupon, and in each such case, Lender may, in its sole discretion, declare the entire 
outstanding indebtedness and all other amounts payable hereunder and under any of the Loan 
Documents to be forthwith due and payable, whereupon the same shall become forthwith due 
and payable. 

SECTION 8  
 

MISCELLANEOUS 
 
 Section 8.01. No Implied Waiver; Cumulative Remedies. No failure on the part of Lender 
to exercise, and no delay in exercising, any right, power, or privilege under this Agreement shall 
operate as a waiver thereof, nor shall any single or partial exercise of any right, power, or 
privilege under this Agreement preclude any other or further exercise thereof or the exercise of 
any other such right, power, or privilege nor shall any waiver of any breach of any provision 
constitute a waiver of any succeeding breach of that provision or a waiver of that provision itself. 
The remedies provided herein are cumulative and not exclusive of any remedies provided by 
law. 
 
 Section 8.02. Notices. Except as otherwise expressly provided in this Agreement, any 
communications between the parties hereto or notices to be given hereunder shall he given in 
writing by personal delivery, facsimile, or mailing the same, postage prepaid, to Lender or 
Borrower at the address or number set forth on the first page of this Agreement, or to such other 
addresses or numbers as either party may hereafter indicate pursuant to this Section 8.03. Any 
communication or notice so addressed and mailed shall be deemed to be given five (5) days after 
mailing. Any communication or notice delivered by facsimile shall be deemed to be given when 
receipt of the transmission is generated by the transmitting machine. To be effective against 
Lender, such facsimile transmission must be confirmed by telephone notice to Lender's Staff 
Coordinator. Any communication or notice by personal delivery shall be deemed to be given 
when actually delivered. 
 
 Section 8.03. Joint and Several; Successors and Assigns. All obligations under this Loan 
Agreement shall be the joint and several obligations of all individuals and entities which 
comprise Borrower. This Agreement shall be binding upon and inure to the benefit of Lender, 
Borrower, and their respective successors and assigns except that Borrower may not assign or 
transfer its rights or obligations hereunder or any interest herein without the prior written consent 
of Lender, which consent may be withheld for any reason or no reason at all. Consent to one 
transfer shall not constitute consent to other transfers or waiver of this section. Any attempted 
assignment in violation of this provision shall be void and of no effect with respect to Lender. 
Borrower and any other person at any time obligated for the performance of the terms of this 
Agreement hereby waives notice of and consent to any and all extensions and modifications of 
this Agreement or the release of any person or persons from liability under the Agreement 
granted by Lender. Any such extensions or modifications or releases will not in any way release, 
discharge or otherwise affect the liability of any person at any time under this Agreement or any 
guarantor or such person's obligations. 
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 Section 8.04. Severability. If any provision of this Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render 
unenforceable any other provision hereof. 
 
 Section 8.05. Titles and Subtitles. The titles and subtitles in this Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any provision of 
this Agreement. 
 
 Section 8.06. Counterparts. This Agreement may be executed in more than one 
counterpart, all of which when taken together shall constitute one and the same instrument, and 
either party hereto may execute this Agreement by signing any such counterpart. 
 
 Section 8.07. Attorney Fees. If this Agreement is placed in the hands of an attorney due 
to a default in the payment or performance of any of its terms, the defaulting party shall pay, 
immediately upon demand, the other party's reasonable attorney fees, collection costs, even 
though no suit or action is filed thereon, and any other fees or expenses incurred by the non-
defaulting party. 
  
 If any arbitration, mediation, or other proceeding is brought in lieu of litigation, or if suit 
or action is instituted to enforce or interpret any of the terms of this Agreement, or if suit or 
action is instituted in a Bankruptcy Court for a United States Court to enforce or interpret any of 
the terms of this Agreement, to seek relief from an automatic stay, to obtain adequate protection, 
or to otherwise assert the interest of Lender in a bankruptcy proceeding, the party not prevailing 
shall pay the prevailing party's costs and disbursements, and such sums as the court may 
determine to be reasonable for the prevailing party's attorney's fees connected with trial and any 
appeal and by petitioner for review thereof. 
 
 For purposes of this Agreement, the term attorney fees includes all charges of the 
prevailing party's attorneys and their staff (including without limitation legal assistants, 
paralegal, word processing, and other support personnel) and any post-petition fees in a 
bankruptcy court. For purposes of this Agreement, the term fees and expenses includes but is not 
limited to long-distance telephone charges; expenses of facsimile transmission; expenses for 
postage (including costs of registered or certified mail and return receipts); express mail, or 
parcel delivery; mileage and all deposition charges, including but not limited to court reporters' 
charges, appearance fees, and all costs of transcription; and costs incurred in searching records. 
 
 Section 8.08. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of Oregon without regard to principles of conflicts of law. Any claim, 
action, suit or proceeding (collectively, "Claim") between Lender and Borrower that arises from 
or relates to this Agreement shall be brought and conducted solely and exclusively within the 
Circuit Court of Wasco County for the State of Oregon; provided, however, if a Claim must be 
brought in a federal forum, then it shall be brought and conducted solely and exclusively within 
the United States District Court for the District of Oregon. BORROWER, BY EXECUTION OF 
THIS AGREEMENT, HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF 
SAID COURTS. 
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 Section 8.09. Entire Agreement; Waiver; Amendment. This Agreement constitutes the 
entire agreement between the parties on the subject matter hereof. There are no understandings, 
agreements, or representations, oral or written, not specified herein regarding this Agreement. No 
waiver, consent, modification or change of terms of this Agreement shall bind either party unless 
in writing and signed by both parties and all necessary State approvals have been obtained. Such 
waiver, consent, modification or change, if made, shall be effective only in the specific instance 
and for the specific purpose given. The failure of Lender to enforce any provision of this 
Agreement shall not constitute a waiver by Lender of that or any other provision. 
  
 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the day and year first above written. 
 
 
 
 
BORROWER 
Discover Development, LLC 
 
 
By: __________________________       
      James Martin, Member  
 
 
LENDER 
Columbia Gateway/Downtown Urban Renewal Agency 
 
 
 
By:  ________________________________        
        Taner Elliott, Chairperson 
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EXHIBIT A  
 
PROMISSORY NOTE 
 
U.S. $494,118.28 Date:   , 2017 
 
 
 FOR VALUE RECEIVED, we the undersigned, Discover Development, LLC 
(“Borrower”), hereby jointly and severally, unconditionally promise to pay to the order of 
COLUMBIA GATEWAY URBAN RENEWAL AGENCY ("Lender"), at Lender's office at 313 
Court Street, The Dalles, OR 97058, in lawful money of the United States of America and in 
immediately available finds, the principal sum of Four Hundred Ninety Four Thousand One 
Hundred and Eighteen Dollars and Twenty Eight cents ($494,118.28), together with interest 
thereon from the date hereof at the rate of Five and One-quarter percent (5.25%) per annum, until 
paid in full, said interest to be paid on or before August 15, 2021 ("Maturity Date") at which time 
the outstanding principal balance and all accrued unpaid interest shall be due and payable in full. 
Interest shall be computed on the basis of a 365 or 366 day year, as the case may be, applied to 
the actual number of days elapsed.   In the event Borrower makes all forty two (42) regular 
monthly installment payments of $12,798.86 beginning with the monthly payment due on March 
15, 2018, Borrower shall be entitled to receive a credit toward the entire balance due and owing 
on this Note in the amount of $33,333.48. 
 
 Payment on account of the indebtedness evidenced by this Note shall be applied first to 
unpaid accrued interest, then to principal. This Note may be prepaid at any time without penalty. 
All prepayments shall include payment of interest on the amount prepaid accrued to the date of 
prepayment and shall be applied, after payment of unpaid accrued interest on the amount 
prepaid, to principal. 
 
 If there is any default in the payment of any sum owing hereunder, when due, or upon the 
occurrence of any Event of Default specified in any of the Loan Documents, then at the option of 
the holder of this Note, without prior notice, the entire unpaid principal balance of, and all 
unpaid accrued interest on, this Note may be declared to be immediately due and payable at the 
option of the holder of this note. Failure or delay of the holder to exercise this option or to 
require performance shall not constitute a waiver of the right to exercise the same in the event of 
subsequent default, or in the event of continuance of the existing default after demand for the 
performance of the terms hereof. 
 
 All parties to this Note hereby waive presentment, dishonor, notice of dishonor, and 
protest. All parties hereto hereby consent to, and the holder hereof is hereby expressly authorized 
to make, without notice, any and all renewals, extensions, modifications or waivers of the time 
for or the terms of payment of any sum or sums due hereunder, or under any documents or 
instruments relating to or securing this Note, or of the performance of any covenants, conditions 
or agreements hereof or thereof, or the taking or release of Collateral securing this Note. The 
liability of all parties on this Note shall not be discharged by any action consented to above taken 
by any holder of this Note. 
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 This Note shall be the joint and several obligation of all makers, sureties, guarantors and 
endorsers and shall be binding upon them and their heirs, successors and assigns. 
 
 If this note is placed in the hands of an attorney for collection, I/we promise and agree to 
pay the reasonable attorney fees and collection costs of the holder hereof, and if suit or action is 
filed herein, also promise to pay (1) holder's reasonable attorney fees to be fixed by the trial court 
and (2) if any appeal is taken from any decision of the trial court, such further sum as may be 
fixed by the appellate court, as the holder's reasonable attorney fees in the appellate court. 
 
 This Note shall be governed by and construed in accordance with the laws of Oregon 
without regard to principles of conflicts of law. Any claim, action, suit or proceeding 
(collectively, "Claim") between Lender and Borrower that arises from or relates to this Note shall 
be brought and conducted solely and exclusively within the Circuit Court of Wasco County for 
the State of Oregon; provided, however, if a Claim must be brought in a federal forum, then it 
shall be brought and conducted solely and exclusively within the United States District Court for 
the District of Oregon. BORROWER, BY EXECUTION OF THIS NOTE, HEREBY 
CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS. 
 
 This Note is issued under and subject to the terms and conditions of the Loan Agreement 
and is secured by real estate as perfected by the Mortgage. 
 
 IN WITNESS WHEREOF, Borrower has caused this Note to be executed this ___  day of 
___________________, 2017. 
 
Discover Development, LLC 
 
 
 
By: _______________________       
       James Martin, Member 
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SCHEDULE I  
Permitted Liens (Section 4.08) 
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SCHEDULE 2  
Legal Description of Real Property Section 5.01(c)(3) 
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After recording, return to: 
 
City Clerk 
313 Court Street 
The Dalles, OR 97058 

 
 
 

MORTGAGE 
 
 
 THIS MORTGAGE, made this ____ day of _______________, 2017, between Discover 
Development, LLC dba Sunshine Mill, hereinafter referred to as the "Mortgagor", and Columbia Gateway 
Urban Renewal Agency, hereinafter referred to as the "Mortgagee", 
 
 WITNESSETH: 
 
 That the mortgagor in consideration of FOUR HUNDRED NINETY FOUR THOUSAND ONE 
HUNDRED EIGHTEEN and 28/100 DOLLARS ($494,118.28), paid to the mortgagor by the mortgagee, does 
hereby grant, bargain, sell and convey unto the mortgagee, and the mortgagee's personal representatives, 
successors and assigns, that real property situated in the County of Wasco, State of Oregon, described as 
follows:  (See Exhibit "A"). 
 
 Together with all and singular the tenements, hereditaments and appurtenances thereunto belonging or 
in any way appertaining, and may hereafter thereto belong or appertain, and the rents, issues and profits 
therefrom, and any and all fixtures upon the premises at the time of the execution of this mortgage or at any 
time during the term of this mortgage. 
 
 TO HAVE AND TO HOLD the premises with the appurtenances unto the mortgagee and the 
mortgagee's personal representatives, successors and assigns forever. 
 
 This mortgage is intended to secure the payment of one (or more) promissory note(s), in substantially 
the following form(s):  (See attached Exhibit "B"). 
 
 The date of maturity of the debt secured by this mortgage is the date on which the last scheduled 
payment becomes due, to-wit: three (3) years and seven (7) months from the date of the promissory note set 
forth in Exhibit "B". 
 
 The mortgagor warrants that the proceeds of the loan represented by the note(s) and this mortgage are: 
 
 (a) primarily for mortgagor's personal, family or household purposes, or 
 
 (b) for an organization or (even if mortgagor is a natural person) for business or commercial 
purposes. 
 
 The mortgage is further conditioned upon the faithful observance by the mortgagor of the following 
covenants hereby expressly entered into by the mortgagor, to-wit:  None. 
 
 Mortgagor is lawfully seized of the premises and now has a valid and unencumbered fee simple title 
thereto, except as follows (if no exceptions, so state):  (See attached Schedule 1);  
and mortgagor will warrant and defend the same against the claims and demands of all persons whomsoever. 
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 Mortgagor will pay the promissory note(s) and all installments of interest thereon promptly as the 
same become due, according to the tenor of the note(s). 
 
 So long as this mortgage remains in force, mortgagor will pay all taxes, assessments, and other 
charges of every nature levied or assessed upon or against the premises when due and payable, according to 
law, and before the same becomes delinquent, and will also pay all taxes levied or assessed on this mortgage or 
the debt thereby secured and will promptly pay and satisfy any mechanics' liens or other encumbrances that, by 
operation of law or otherwise, become a lien upon the mortgaged premises superior to the lien of this 
mortgage. 
 
 Mortgagor will keep the improvements erected on the premises in good order and repair and will not 
commit or suffer any waste of the premises. At the request of the mortgagee, the mortgagor shall join with the 
mortgagee in executing one or more financing statements pursuant to the Uniform Commercial Code, in form 
satisfactory to the mortgagee and will pay for filing the same in the proper public office(s), as well as the cost 
of any lien search made by filing officers or searching agencies as may be deemed desirable by the mortgagee. 
 
 So long as this mortgage shall remain in force, mortgagor will keep the buildings which may hereafter 
be erected on the premises, insured against loss or damage by fire, with extended coverage, in an amount equal 
to its full insurable value, in some company or companies acceptable to the mortgagee and for the benefit of 
both parties hereto as their interests may appear, and will deliver certificates evidencing all policies and 
renewals thereof to the mortgagee. 
 
 NOW, THEREFORE, if the mortgagor shall pay the promissory note(s) and shall fully satisfy and 
comply with the covenants hereinabove set forth, then this conveyance shall be void, but otherwise it shall 
remain in full force and virtue as a mortgage to secure the payment of the promissory note(s) in accordance 
with the terms thereof and the performance of the covenants and agreements herein contained. Any failure to 
make any of the payments provided for in the note(s) or this mortgage when the same shall become due or 
payable, or to perform any agreement herein contained, shall give to the mortgagee the option to declare the 
whole amount due on the note(s), or at any time thereafter. If the mortgagor shall fail to pay any taxes or other 
charges or any lien or insurance premium as herein provided to be done, the mortgagee shall have the option to 
pay the same. Any payment so made shall be added to and become a part of the debt secured by this mortgage, 
and draw interest at the same rate as the note(s) without waiver, however, of any right arising from breach of 
any of the covenants herein. Time is of the essence with respect to all sums due hereunder, and the promissory 
note(s). 
 
 In case a suit or action is brought to foreclose this mortgage, the court may, upon motion of the holder 
of the mortgage, without respect to the condition of the property, appoint a receiver to collect the rents and 
profits arising out of the premises and direct the receiver to apply such rents and profits to the payment and 
satisfaction of the amount due under this mortgage, first deducting all proper charges and expenses of the 
receivership, including a reasonable charge for attorney fees. 
 
 In the event any suit or action to foreclose this mortgage is commenced, the losing party therein agrees 
to pay the attorney fees, costs and disbursements of the prevailing party, including statutory costs and 
disbursements and costs of title report(s) and/or title search. If any appeal is taken from any judgment or decree 
entered pursuant to such suit or action, the losing party on appeal therein promises to pay the attorney fees, 
costs and disbursements, including all statutory costs and disbursements, of the prevailing party. To the extent 
permitted by law, all such sums shall be and are secured by the lien of this mortgage and shall be included in 
the judgment or decree of foreclosure. 
 
 Each and all of the covenants and agreements herein contained shall apply to, inure to the benefit of, 
and bind the personal representatives, successors and/or assigns of the mortgagor and of the mortgagee, 
respectively. 
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 In construing this mortgage and related note(s), it is understood that the mortgagor or mortgagee may 
be more than one person. If the context so requires, the singular shall be taken to mean and include the plural. 
Generally, all grammatical changes shall be made, assumed and implied to make the provisions hereof apply 
equally to corporations and to individuals. 
 
 IN WITNESS WHEREOF, the mortgagor has executed this instrument the day and year first above 
written. If the mortgagor is a corporation, it has caused its name to be signed and its seal, if any, affixed by an 
officer or other person duly authorized to do so by order of its board of directors. 
 
 
      MORTGAGOR 
      Discover Development, LLC 
 
 
      _______________________________  
      James Martin, Member 
 
 
State of Oregon, County of Wasco)  ss. 
 
Personally appeared the above-named James Martin, Member for Discover Development, LLC and executed 
the foregoing instrument before me this   ____ day of ______________, 2017. 
 
 
      _____________________________________  
      Notary Public for Oregon  
      My commission expires: _________________  
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EXHIBIT "A" 
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EXHIBIT "B" 
 

PROMISSORY NOTE 
 

U.S. $494,118.28 Date:   , 2017 
 
 FOR VALUE RECEIVED, we the undersigned, Discover Development, LLC (“Borrower”), hereby 
jointly and severally, unconditionally promise to pay to the order of COLUMBIA GATEWAY URBAN 
RENEWAL AGENCY ("Lender"), at Lender's office at 313 Court Street, The Dalles, OR 97058, in lawful 
money of the United States of America and in immediately available finds, the principal sum of FOUR 
HUNDRED NINETY FOUR THOUSAND ONE HUNDRED EIGHTEEN and 28/100's Dollars 
($494,118.28), together with interest thereon from the date hereof at the rate of Five and One-quarter percent 
(5.25%) per annum, until paid in full, said interest to be paid on or before August 15, 2021 ("Maturity Date") 
at which time the outstanding principal balance and all accrued unpaid interest shall be due and payable in full. 
Interest shall be computed on the basis of a 365 or 366 day year, as the case may be, applied to the actual 
number of days elapsed.  Borrower and Lender understand and agree that in the event Borrower makes all 
scheduled monthly payments on time to pay off the balance of the loan, Lender shall credit the Borrower 
with the difference in interest paid between 2.25% and 5.25%, which difference of $33.333.48 shall be 
deducted from the total balance due and owing for the loan. 
 
 
 Payment on account of the indebtedness evidenced by this Note shall be applied first to unpaid 
accrued interest, then to principal. This Note may be prepaid at any time without penalty. All prepayments 
shall include payment of interest on the amount prepaid accrued to the date of prepayment and shall be applied, 
after payment of unpaid accrued interest on the amount prepaid, to principal. 
 
 If there is any default in the payment of any sum owing hereunder, when due, or upon the occurrence 
of any Event of Default specified in any of the Loan Documents, then at the option of the holder of this Note, 
without prior notice, the entire unpaid principal balance of, and all unpaid accrued interest on, this Note may 
be declared to be immediately due and payable at the option of the holder of this note. Failure or delay of the 
holder to exercise this option or to require performance shall not constitute a waiver of the right to exercise the 
same in the event of subsequent default, or in the event of continuance of the existing default after demand for 
the performance of the terms hereof. 
 
 All parties to this Note hereby waive presentment, dishonor, notice of dishonor, and protest. All 
parties hereto hereby consent to, and the holder hereof is hereby expressly authorized to make, without notice, 
any and all renewals, extensions, modifications or waivers of the time for or the terms of payment of any sum 
or sums due hereunder, or under any documents or instruments relating to or securing this Note, or of the 
performance of any covenants, conditions or agreements hereof or thereof, or the taking or release of Collateral 
securing this Note. The liability of all parties on this Note shall not be discharged by any action consented to 
above taken by any holder of this Note. 
 
 This Note shall be the joint and several obligation of all makers, sureties, guarantors and endorsers 
and shall be binding upon them and their heirs, successors and assigns. 
 
 If this note is placed in the hands of an attorney for collection, I/we promise and agree to pay the 
reasonable attorney fees and collection costs of the holder hereof, and if suit or action is filed herein, also 
promise to pay (1) holder's reasonable attorney fees to be fixed by the trial court and (2) if any appeal is taken 
from any decision of the trial court, such further sum as may be fixed by the appellate court, as the holder's 
reasonable attorney fees in the appellate court. 
 
 This Note shall be governed by and construed in accordance with the laws of Oregon without regard 
to principles of conflicts of law. Any claim, action, suit or proceeding (collectively, "Claim") between Lender 
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and Borrower that arises from or relates to this Note shall be brought and conducted solely and exclusively 
within the Circuit Court of Wasco County for the State of Oregon; provided, however, if a Claim must be 
brought in a federal forum, then it shall be brought and conducted solely and exclusively within the United 
States District Court for the District of Oregon. BORROWER, BY EXECUTION OF THIS NOTE, HEREBY 
CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS. 
 
 This Note is issued under and subject to the terms and conditions of the Loan Agreement and is 
secured by real estate as perfected by the Mortgage. 
 
 IN WITNESS WHEREOF, Borrower has caused this Note to be executed this ___ day of 
________________,  2017. 
 
Discover Development, LLC 
 
 
 
By: __________________________       
       James Martin, Member 
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SCHEDULE I  
Permitted Liens (Section 4.08) 
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