Exhibit C

Work of the TAC

1. General. The following subsections set forth roles and responsibilities regarding
the work of the TAC, as of the Effective Date of this Agreement and may change from time to
time upon approval of the TAC.

1.1  Project Administration. Metro will lead and manage the overall
administration of the TAC. It will create TAC agendas and meeting notes, and coordinate the
Partners Group meetings. Metro’s work will also include tracking the Legacy Project scope,
schedule, Legacy Project Budget, and expenditures.

1.2 Strategic Communications. Except as related to tribal involvement in
Section 1.6, below, Metro will lead the social media strategy, manage newsletters, provide
coordination of public engagement, and create materials needed for funding requests, among
other things. Metro will closely coordinate this work with the TAC and with communications
staff of each party.

1.3 Public Engagement. Metro will lead the public engagement efforts in
close coordination with the City. Metro will update the Legacy Project website.

14 Funding Strategy. The parties, through the TAC, will collaborate on
fundraising and financing of the Legacy Project and future phases of the Riverwalk. This work
will coordinate opportunities with Rediscover the Falls and is supported by funding from Oregon
City, Clackamas County, and Metro.

1.5 Private Parties. In coordination with and with input from the TAC, Metro
will lead negotiations with the Owner, PGE, and other third parties with respect to issues that
have the potential to significantly impact all aspects of the Legacy Project, including real
property issues. The parties shall refrain from communicating directly with the Owner, PGE, or
other third parties on these issues without Metro’s coordination and input in advance.

1.6 Tribal Involvement. The State will take the lead in government to
government tribal consultation about involvement in the Willamette Falls Legacy Project and
interpretation of the Riverwalk. Metro will create a process for additional tribal involvement, as
necessary.

1.7 Coordination with State Agencies. The State, through the Regional
Solutions office, will lead communication, coordination, and involvement of State Parks and all
other state agencies in the Legacy Project, especially with regard to required state permits for the
Riverwalk and state funding.

1.8 Site Access and Tours. Metro will coordinate scheduling of site access

and site tours with the Owner and PGE, and will update the TAC regarding tours on a weekly
basis. All parties shall help lead and facilitate the tours.
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1.9 Implementation Strategies. Metro will lead efforts to deliver key
decisions and workplans associated with the work of the TAC for future phases of the Legacy
Project, taking into account such things as governance, Riverwalk ownership, fundraising, and
financing. Metro awarded Oregon City a Community Planning and Development Grant
(“CPDG”) for the purposes of reducing and removing barriers to private development. The TAC
will continue to coordinate the scope of work for the CPDG as it relates to the Legacy Project.

1.10 Riverwalk Project Manager. Metro will provide a staff person to manage
and coordinate all of the scopes of work and consultant contracts related to the Riverwalk. The
Riverwalk Project Manager will create a project management plan for all the Riverwalk work.

1.11  Economic Development Project Manager. The City will take the lead on
the creation and implementation of an economic development strategy for the Legacy Project.
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	1. Restatement; Term.  The Original Governance IGA is amended and restated in its entirety as set forth in this Agreement.  The term of this Agreement shall commence on the Effective Date and expire on June 30, 2023, unless amended and extended by wri...
	2. Definitions.  In addition to the definitions set forth in the Recitals, above, capitalized terms used in this Agreement shall have the definitions set forth in this Section 2, below.
	2.1 Legacy Project.  The Willamette Falls Legacy Project as defined in Recital M, above, which as of the Effective Date, includes the following sub-components or sub-projects: the Riverwalk, Phase 1 Project, and economic development.
	2.2 Legacy Project Budget.  The budget for the Legacy Project compiled by the Legacy Project Manager and approved by the Partners Group showing sources and uses of all Legacy Project funds, to be updated from time to time.  The Legacy Project Budget a...
	2.3 Legacy Project Milestones.  Key decision points for the Legacy Project, as determined by the TAC, including design milestones for the Riverwalk.
	2.4 Legacy Project Manager.  Staff person employed by Metro to be the project manager for the Legacy Project.
	2.5 Partners Group.  The advisory governing body for the Legacy Project, comprised of two (2) elected officials and the chief administrator from each of Metro, the County and the City, and two (2) elected officials and high-level staff from the State,...
	2.6 TAC.  The Technical Advisory Committee for the Legacy Project, comprised of non-elected staff from each of the parties and that reports to the Partners Group, as described further in Section 4, below.

	3. Authority
	3.1  Reservation of Regulatory and Legislative Authority.  Each party expressly reserves its regulatory and legislative authority with respect to the Legacy Project and the Property, including, for example, the City’s regulatory authority over land us...
	3.2 Legacy Project Budget; Appropriation of Funds.  As of the Effective Date, each party represents that it has appropriated or received the funds set forth on the Legacy Project Budget for such party, for the fiscal year(s) covered by such party’s ap...
	3.3 Delegation of Administrative Authority.  The work of the Legacy Project and its participants is advisory, structured such that the Partners Group can make unified recommendations to each of the governing bodies of the parties.  In addition, upon a...
	3.4 Staff Participation.  The parties intend that staff participating in the Legacy Project and the various project groups will work on behalf of the best interests of the Legacy Project, representing not only the best interests of their employer but ...

	4. TAC
	4.1 Membership.  Each party shall designate two (2) representatives of such party to attend the TAC meetings and shall send alternate(s) if one or both designated representatives are unable to attend or participate by telephone.
	4.2 Meetings.  The TAC meets biweekly, or as otherwise agreed upon by the TAC, and shall keep minutes documenting its consideration and approval of any items.  Items requiring TAC approval shall be emailed to the TAC at least two (2) business days in ...
	4.3 Work.  Except with regard to the Phase 1 Project, as set forth in Section 10, below, the TAC shall consider for approval individual contracts, scopes of work, requests for proposals or bids, budgets, contract modifications, Legacy Project Mileston...
	4.4 Decisions.  Decisions of the TAC will be noted in the minutes for the TAC meeting.  Should a TAC member disagree with a TAC decision, he or she may express such disagreement at the TAC meeting.  If the TAC is unable to resolve the issue, the TAC m...
	4.5 Communication.  Members of the TAC shall have the responsibility to communicate with their representatives on the Partners Group in between Partners Group meetings and with regard to agendas of the TAC and the Partners Group, to ensure each party ...
	4.6 Finance Oversight Subcommittee.  The TAC shall create a Finance Oversight Subcommittee made up of at least one member from each party. The Finance Oversight Subcommittee shall provide advice and direction on the Legacy Project Budget and expenditu...

	5. Partners Group
	5.1 The Partners Group meets quarterly, or as otherwise agreed upon by the Partners Group or the TAC, and shall keep minutes.  Without objection from any member of the Partners Group at a Partners Group meeting, matters considered by the Partners Grou...
	5.2 Except with regard to the Phase 1 Project, as set forth in Section 10, below, the Partners Group sets policy direction for the Legacy Project, approves Legacy Project Milestones and the Legacy Project Budget on a quarterly basis, sets direction in...
	5.3 Members of the Partners Group shall communicate with their respective agency or government to ensure each party is apprised of Legacy Project direction and to ensure any decisions of the Legacy Project that require approval of such party’s governi...

	6. Legacy Project Manager
	6.1 The Legacy Project Manager will manage the Legacy Project by, among other things, coordinating the work of the TAC, and collaborating with PGE, the Owner, Rediscover the Falls, and other third parties. The Legacy Project Manager shall track the Le...
	6.2 The Legacy Project Manager has day-to-day management authority of the Legacy Project in order to lead the Legacy Project forward consistent with the approvals provided by the Partners Group and the TAC, and consistent with the Legacy Project Budge...

	7. Project Decision-making
	7.1 Consensus.  Decision-making for the Legacy Project at the TAC and Partners Group shall be by consensus.  Consensus is defined as the point where all parties agree on an option with which they are willing to move forward, and includes the opportuni...
	7.2 Protocols for Disagreement.
	7.2.1. If there is no consensus at the TAC level, the majority decision of the TAC shall be deemed the decision of the TAC, unless a member of the TAC elects within three (3) days of the TAC meeting at which the decision was made, to place the decisio...
	7.2.2. If there is no consensus on a decision at the Partners Group (whether or not such decision is brought to the Partners Group by a member of the TAC, in accordance with Section 7.2.1, above), the Partners Group will provide direction and recommen...
	7.2.3. After discussion of the issue at the TAC, taking into account the direction and recommendations of the Partners Group, the decision will be considered at the next Partners Group meeting.  The members of the Partners Group shall strive to make a...
	7.2.4. If the need for a decision is urgent, the Legacy Project Manager may set emergency meetings of both the TAC and the Partners Group.  The parties shall use best efforts to attend any emergency meetings.


	8. General Obligations the Parties Regarding the Legacy Project Work
	8.1 Reporting Expenditures.  Parties shall report all expenditures to the Legacy Project Manager, including copies of invoices and any reasonable supporting documentation.  The Legacy Project Manager shall provide a quarterly report on the Legacy Proj...
	8.2 Contracts.  Parties shall notify the Legacy Project Manager of all draft contracts that such party is considering entering into with third parties and that are related to the Legacy Project.  If requested by the Legacy Project Manager, a party sha...
	8.3 Participation.  The parties shall participate meaningfully in all Legacy Project groups, and respect the roles and responsibilities assigned to each Partner in such participation.
	8.4 Staff Contributions; Tracking of Staff Expenditures.  The parties shall provide key contributions of staff to lead and/or participate in the work of the TAC, as set forth in the attached Exhibit D.   Each party shall track staff expenditures for m...
	8.5 Communication Protocols.  All publicity and strategic communications for the Legacy Project will be coordinated through the TAC, so that the parties can deliver unified direction and messages to outside parties. Each party commits to working withi...

	9. Future Riverwalk Owner.  The parties understand and agree that it is highly unusual to advance a project through construction without identifying the entity or entities that will own or operate the Riverwalk.  The parties commit to developing and p...
	10. The Phase 1 Project.  The parties acknowledge that Metro has voluntarily assumed the risk associated with constructing the Phase 1 Project.  In acknowledgment of the financial, staffing, and scheduling complexity and risk that Metro is assuming, t...
	11. Miscellaneous
	11.1 Waiver of Liability.  Each party assumes all risks arising out of such party’s participation in the Legacy Project, including with respect to the condition of the Property, and no party shall be liable to another for such risks, except to the ext...
	11.2 Indemnity.  Each party shall hold harmless and indemnify the other parties, and their agents and employees, against any and all liability, settlements, loss, costs, and expenses in connection with any action, suit, or claim arising out of the ind...
	11.3 Termination.  A party may terminate this Agreement at any time as to such party with thirty (30) days prior written notice to the other parties, if the terminating party believes, or has reason to believe, that funding sufficient to comply with t...
	11.4 Laws of Oregon; Compliance with Laws.  The laws of the State of Oregon shall govern this Agreement, and the parties agree to submit to the jurisdiction of the courts of the State of Oregon.  All activities of a party under this Agreement shall be...
	11.5 Maintenance of Records.  The parties shall maintain all fiscal records relating to this Agreement in accordance with generally accepted accounting principles.  In addition, the parties shall maintain any other records pertinent to this Agreement ...
	11.6 Relationship of Parties.  Each of the parties hereto is deemed an independent contractor for purposes of this Agreement.  No representative, agent, employee, or contractor of one party shall be deemed to be an employee, agent or contractor of any...
	11.7 Preservation of Privileges; Public Records.  The parties acknowledge and agree that a primary purpose of this Agreement is to encourage frank communication and close collaboration among the parties for the maximum benefit of the Legacy Project, p...
	11.8 No Third-Party Beneficiary.  This Agreement is between the parties and creates no third-party beneficiaries.  Nothing in this Agreement gives or will be construed to give or provide any benefit, direct, indirect, or otherwise to third parties unl...
	11.9 Assignment.  No party may assign this Agreement, in whole or in part, or any right or obligation hereunder, without the prior written approval of the other parties.
	11.10 Entire Agreement; Prior Agreements.  This Agreement constitutes the entire agreement among the parties on the subject matter hereof and supersedes all prior or contemporaneous written or oral understandings, representations, or communications of...
	11.11 Modification; Waiver.  No course of dealing between the parties and no usage of trade will be relevant to supplement any term used in this Agreement.  No waiver, consent, modification, or change of terms of this Agreement will bind any party unl...
	11.12 Authority.  The representatives signing on behalf of the parties certify they are duly authorized by the party for whom they sign to make this Agreement.
	11.13 Counterparts. This Agreement may be executed in any number of counterparts, each of which will be an original, but all of which will constitute one and the same instrument.
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