
RECEIVED 2 

PORTLAND DEVELOPMENT 
DISPOSITION AND DEVEL@IWESGREEMENT 

- 
FOR STATION PLACE REDEVELOPMENT 

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (this "Agreement7') is 
made as of*. 27 . 2002, by the CITY OF PORTLAND (the "City"), a municipal 
corporation of the State of Oregon, acting by and through the PORTLAND DEVELOPMENT 
COMMISSION, the duly designated urban renewal agency of the City of Portland ("PDC"), 
HOYT STREET PROPERTIES, L.L.C., an Oregon limited liability company ("HSP"), 
STATION PLACE, LLC, an Oregon limited liability company ("REACH"), and H. 
WILLIAMS ADVISORS, INC., an Oregon corporation ("HWA"). PDC, HSP, REACH, and 
HWA are referred to collectively in this Agreement as "Parties" and individually as a "Party." 
HSP and REACH may be referred to jointly in this Agreement. as "Developers" or individually as 
a "Developer." 

RECITALS. 

A. In furtherance of the objectives of Oregon Revised Statutes, Chapter 457, and 
Chapter XV of the Charter of the City of Portland, PDC has undertaken a program for the 
clearance and reconstruction of blighted areas in the City of Portland, Oregon (the "City") and, in 
this connection, there has been prepared and approved by PDC an urban renewal plan for the 
River District Urban Renewal District (the "District") approved by the City Council of the City 
on October 21, 1998, (which plan may hereafter be amended from time to time pursuant to law, 
is hereinafter referred to as the "Urban Renewal Plan"). A counterpart of the Urban Renewal 
Plan has been recorded in the Official Records of Multnomah County, Oregon and is 
incorporated herein by reference for all purposes. 

B. In order to enable PDC to achieve the objectives of the Urban Renewal Plan, PDC 
has acquired, and made, and intends to continue to make, certain land available for 
redevelopment by private enterprise in accordance with the uses specified in the Urban Renewal 
Plan. 

C. PDC, HSP and REACH Community Development, Inc., an Oregon nonprofit 
corporation, have previously negotiated a general plan for the redevelopment of the Property (the 
"Master Plan"), as defined below. In order to implement that general plan, PDC has agreed that 
HWA is the appropriate party to complete fee development of Parcel 2 (as defined herein), on 
behalf of PDC. REACH Community Development has formed a single member limited liability 
company, Station Place, LLC, referred to herein as REACH, to develop the improvements on 
Parcel 1A (as defined herein) and Parcel 1B (as defined herein). PDC agrees that REACH is an 
acceptable developer for Parcel 1 A and Parcel 1B. 

D. Developers desire to purchase a portion of a PDC owned triangular-shaped parcel 
of approximately six (6) acres, located along the east side of NW Ninth Avenue, immediately 
north of NW Lovejoy Street and bordered on the northeast by the Union Station rail lines as 
shown generally on the Site Plan (Exhibit A). Parcels lA, lB, 2 and 3, together with the streets 
to be dedicated to the City of Portland, comprise the southernmost approximately 5 acres of the ; 
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site and shall hereafter be referred to as the "Property." The northern approximately .8 acres 
(Parcel 4) is not part of the Property and is not included in the Project. The general location and 
configuration of the property, designating the component Parcels (as defined below), surface 
parking, ingress and egress, and the relationship of the Components (as defined below) to 
adjacent improvements is also shown on Exhibit A. 

E. Developers also wish to enter into an arrangement with the PDC for use of the 
Parking Garage Component (as described below) as parking for the other Components, which 
Parking Garage Component HWA agrees to build for a fee to be paid by PDC. 

F. Developers desire to redevelop the Property in accordance with the uses specified 
in the Urban Renewal Plan, the Master Plan and this Agreement, including the Scope of 
Development attached hereto as Exhibit B and the Schedule of Performance attached hereto as 
Exhibit C. 

G. PDC, in consideration of the agreements of the Developers set forth herein, is 
willing to sell Parcels 1A and 1B to REACH, to finance the development of the Parking Garage, 
to permit redevelopment of said Parcels in accordance with the provisions of this Agreement, and 
when such redevelopment is complete, to sell Parcel 3 to HSP pursuant to the Option granted 
herein. 

H. HSP and PDC acknowledge that the Option granted to HSP to purchase Parcel 3 
satisfies the City's obligations to negotiate with HSP for the acquisition or development of the 
"Replacement Site" pursuant to Section lII.E.l.b.(l) of the Hoyt Street Yards DDA, as defined 
herein. 

I. PDC has concluded that the redevelopment of the Property pursuant to this 
Agreement, and the fulfillment generally of this Agreement and the intentions set forth herein, 
are in the best interests of the City and the health, safety, and welfare of its residents, and in 
accordance with the public purposes and provisions of the applicable state and federal laws and 
requirements under which the Urban Renewal Plan has been undertaken. 

J. The Parties now desire to evidence their agreement regarding the foregoing. 

AGREEMENT 

In consideration of the premises and the agreements set forth herein and for other 
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties 
covenant and agree as follows: 

DEFINITIONS 

The following terms have the designated meanings in this Agreement: 

1. "Affiliate" means with respect to any person or entity (i) any other person or entity, that 
directly or indirectly, controls, is controlled by, or is under common control with, such 
specified person or entity, or (ii) any person or entity that is an officer, director, general 
partner, or member of, or that serves in a similar capacity with respect to, such specified 
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person or entity. A person or entity shall be deemed to be controlled by any other person or 
entity if such other person or entity possesses, directly or indirectly, the power to (i) vote 
more than ten percent (10%) of the equity or voting interests in the specified person or 
entity or (ii) to direct the management of the specified person or entity by a contract or 
otherwise. 

"Agreementyy means this Disposition and Development Agreement and all attached 
Exhibits. 

"Certificate of Completion" means each of the certificates to be issued by PDC to each 
Developer, or by HWA to PDC pursuant to Section 7.1 1 of this Agreement. 

"Close," or "Closing," as to a particular Developer, means the conveyance to a Developer 
by PDC of portions of the Property by Deed. 

"Closing Date" means the date Closing as to Parcels 1A and 1B shall occur, which date is 
no later than March 3 1,2003. 

"Components" means, collectively, the Rental Component, the Condominium Component, 
the Parking Garage Component and the Commercial Component of the Project, all as 
defined herein. "Componentyy means any one of the Components. 

"CC&R's" means the conditions, covenants and restrictions to be recorded by the 
Developers and PDC on the Property and to be enforced by the Community Association. 

"Commercial Componentyy means REACH'S development of commercial space including 
not less than 25,000 gross square feet of enclosed area, but no more than 45,000 gross 
square feet of enclosed area, on Parcel 1B as more fully described in the Scope of 
Development and Section 7.5 herein. 

"Community Association" means the Hoyt Street Yards Community Association 
("HSYCA"), or, if the applicable Project Components are not made a party of the HSYCA, 
an association that the Developers may form and in which, if formed, each property owner 
will become a member by virtue of their ownership of real property in the Project, with 
rights as governed by Oregon law and the obligation to pay assessments that the association 
may levy from time to time. 

"Condominium Component" means the development on Parcel 3 of a mixed use building 
with at least 175 for sale residential condominium units, with parking and ground floor 
retail, as more specifically described in the Scope of Development. 

"Conveyance" means the transfer by PDC to a Developer of property ownership in a Parcel 
of the Property. 

"Deed means the form of Special Warranty Deeds attached hereto as Exhibits E-1, E-2 
and _F conveying fee simple title to Parcel lA, Parcel 1B and Parcel 3 respectively. 
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13. "Design Development Drawings" means: 

Detailed engineering and architectural site plans for the ,Project showing the 
relationship of the buildings to projected final topography of the land, with all 
proposed connections to existing or proposed utilities and services together with a 
landscape plan. 

Plans, elevations, typical cross-sections and typical wall sections of all building 
areas. 

Elevations of the buildings to determine the site lines and the specific configuration 
and relationship of design .elements of the building exteriors, which describe the 
aesthetic and technical aspects, including materials, of the building exteriors. 

A calculation of gross building areas, floor areas, height ratios and open spaces. 

14. "Effective Date" means the date that this Agreement is fully executed by all Parties. 

15. "Environmental Abatement" means the testing for, and containment andfor removal of all 
Hazardous Substances from Parcels 1 A, IB, 2 and 3. 

16. "Environmental Laws" means all federal, state and local laws, ordinances, rules and 
regulations pertaining to the protection or regulation of the environment that apply to the 
Property, including without limitation, RCRA (defined herein), CERCLA (defined herein), 
the Safe Drinking Water Act, the Clean Air Act, the Clean Water Act, and the Toxic 
Substances Control Act. 

17. "Escrow Agent" means First American Title Insurance Company of Oregon. 

18. "Final Construction Plans and Specifications" means all plans and specifications 
required to complete the Project pursuant to this Agreement, approved by lenders, PDC and 
the appropriate City, state and other agencies. 

19. "Hazardous Substances" means any pollutant, dangerous substance, toxic substance, 
asbestos, petroleum, petroleum product, hazardous waste, hazardous materials or hazardous 
substances as defined in or regulated by Chapter 466 of the Oregon Revised Statutes, the 
Resource Conservation Recovery Act, as amended, 42USC Section 6901, et seq. 
("RCRA"), the Comprehensive Environmental Response, compensation and Liability Act, 
as amended, 42 USC Section 9601, et seq. ("CERCLA"), or any other Environmental Law. 

20. "Hoyt Street Yards DDA means the Amended and Restated Agreement for Development 
between the City of Portland, Oregon and Hoyt Street Properties, L.L.C., dated March 12, 
1999, authorized by Ordinance 173142 on March 3,1999. 

21. "Infrastructure Improvements" means all design and construction of public streets and 
public utilities up to face of curb, alleys, and driveway approaches; establishment of public 
rights of way; stormwater mitigation; coordinating the connection of the Property to gas 
and electric utility services; subdivision platting and recording; any other site improvements 
so designated in this Agreement and all permitting for any of the above. 

22. "Investment Limited Partner" means the ultimate limited partners in Limited Partnership. 
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23. "Limited Partnership" means the limited partnership to be formed to own the Rental 
Component, with REACH as the general partner. 

24. "MFI" means median family income as defined for the City of Portland as established by 
the U.S. Department of Housing and Urban Development. 

25. "Mortgage" means a mortgage or deed of trust against the Property, or any portion thereof, 
recorded in the real property records of Multnomah County, Oregon. 

26. "Mortgagee" means the holder of any Mortgage affecting or encumbering the Property or 
any portion thereof, together with any successor or assignee of such holder. The term 
"Mortgagee" shall include any Mortgagee as owner of the property or any part thereof as a 
result of foreclosure proceedings, or action in lieu thereof, or any insurer or guarantor of 
any obligation or condition secured by a mortgage but shall not include (a) any other party 
who thereafter obtains title to the Property or such part from or through a Mortgagee or 
(b) any other purchaser at foreclosure sale other than a Mortgagee. 

27. "Neighborhood Park Property" means the property optioned to the City by HSP pursuant 
to Section m.E. 1. of the Hoyt Street Yards DDA. 

28. "Notice" means any summons, citation, order, claim, litigation, investigation, proceeding, 
judgment, letter or other communication, written or oral, issued by the Oregon Department 
of Environmental Quality ("DEQ"), the United States Environmental Protection Agency, 
PDC, and other federal, state or local authority or any ofher government having jurisdiction 
with respect to the Property. 

29. "Parcel" or "Parcels" shall mean the legal lots created by subdivision of the Property 
pursuant to section 3.2.1 herein, as shown on the Site Plan, Exhibit A, and legally 
described in Exhibit D. Parcels lA, lB, 2 and 3 are within the Project. Parcel 4 is not part 
of the Project. Parcels 1A and 1B may be referred to jointly as Parcel 1. 

30. "Parcel 1 Deeds" means the form of Special Warranty Deeds attached hereto as Exhibit E- 
l and E-2 conveying fee simple title to Parcel 1A and Parcel 1B respectively. 

31. "Parcel 3 D e e d  means the form of Special Warranty attached hereto as Exhibit F 
conveying fee simple title to Parcel 3. 

32. "Parcel 3 Option" means HSP's option to purchase Parcel 3 from PDC pursuant to Section 
2 below. 

33. "Parcel 3 Purchase Price" means the price HSP shall pay to PDC for Parcel 3, as 
determined pursuant to Section 2.1 1 below. 

34. "Parking Garage Component" means a parking facility comprising no more than five (5) 
levels above grade and having approximately 300 to 500 parking spaces situated on Parcel 
2, as more fully described in the Scope of Development and Section 7.6 herein. The 
Parking Garage may have retail, office or other active uses at ground level. 

35. "Project" means the Property, fixtures and the buildings, and other improvements to be 
constructed by the Parties on the Property. The Project will be constructed in Components 
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as described herein. A more detailed description of the Project is included in the Scope of 
Development, Exhibit B. "Project" does not include development on Parcel 4. 

36. "Property" means the real property designated herein as Parcels lA, lB, 2 and 3, as such 
are legally described in Exhibit D, and all public or private rights of way, public parks or 
plazas and common area shown on the Site Plan, Exhibit A. 

37. "Property Management Plan" means the document prepared by REACH and reasonably 
approved by PDC that describes the target population to be served by the Rental 
Component and details the tenant admission criteria and screening procedures to be used by 
the property manager. 

38. "Purchase Price" means the price REACH shall pay to PDC for Parcels 1A and lB, as 
specifically described in Section 1.4. 

39. "Release" means releasing, spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, disposing or dumping. 

40. "Rental Component" means the development by REACH on Parcel 1A of approximately 
175 rental residential units for senior residents, in compliance with the income 
requirements of Section 7.3.2 herein. 

41. "Schedule of Performance" means the document describing the schedule by which 
construction and development will be finished attached hereto as Exhibit C. 

42. "Site Plan" means the site plan for the Property attached hereto as Exhibit A, that includes 
location and extent of the buildings, streets, public areas, ingress and egress, parking and 
related improvements on the Property. 

1 TERMS OF CONVEYANCE FOR PARCELS 1A AND 1B 

1.1 Conveyance by Deed. Subject to the terms, covenants and conditions of this 
Agreement, at Closing PDC will convey Parcel 1A and Parcel 1B by Parcel 1 Deeds to REACH. 

1.2 Closing. The Conveyance of Parcel 1A and Parcel 1B to REACH shall occur at 
the office of the Escrow Agent not later than the deadline for Closing set forth in the Schedule of 
Performance, provided that PDC shall convey the Parcel 1 interests within ten (10) days after the 
conditions set forth in Section 1.5 of this Agreement are satisfied. REACH shall Close no later 
than March 31, 2003. REACH shall accept Conveyance and pay the Purchase Price to PDC in 
the manner set forth in Section 1.4. 

1.3 Title Insurance, Survey, Property Taxes and Closing Costs. PDC, at its 
expense, shall provide REACH with a standard coverage Owner's Policy of Title Insurance, in 
Form B-1992, issued by Escrow Agent, covering Parcels 1A and 1B respectively, insuring 
REACH in the amount of the Purchase Price of Parcel 1A and Parcel lB, all free and clear of 
encumbrances except Permitted Exceptions. REACH, at its option and its expense, may elect to 
obtain extended coverage under such policies of title insurance and PDC agrees to execute any 
affidavits or other documents required by the Escrow Agent to enable REACH to obtain such 
coverage. The costs for recording a Memorandum of this Agreement, the Deeds and any other 
documents required by REACH to be recorded will be paid by REACH. REACH shall pay one- 
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half (112) of any escrow fees charged by Escrow Agent attributable to Parcel 1. PDC shall pay 
one-half (112) of any escrow fees charged by Escrow Agent attributable to Parcel 1. Property 
taxes, if any are due for the year in which Closing occurs, shall be prorated as of the date of the 
Closing. 

1.4 Payment for Parcels 1A and 1B. REACH shall pay the Purchase Price for 
Parcel 1 as follows: 

1.4.1 If REACH is the purchaser of Parcel 1A and Parcel lB, then the total 
Purchase Price for Parcel 1 shall be determined based on the fair market value of Parcel 1 
as determined by an MA1 appraiser appointed and compensated by PDC. The terms of 
the PDC financing for the Rental Component, including the terms of the Parcel 1 land 
sale, shall be subject to review and approval by PDC's Loan Committee. The Parties 
intend that appraisal of Parcel 1 will be based on a finished-lot basis, with "finished lot" 
meaning all streets and utilities and other pertinent infrastructure are built out to the lot or 
parcel line. 

1.4.2 If a developer other than REACH is the purchaser of Parcel lB, then the 
Purchase Price for Parcel 1B shall be the amount attributable to Parcel 1B as determined 
by the MA1 appraiser appointed to appraise Parcel 1 in its entirety pursuant to section 
1.4.1 herein after appropriate consideration for its intended use under this Agreement and 
its resulting floor area ratio ("FAR). REACH reserves the right to undertake a separate, 
independent MA1 appraisal ("REACH Parcel 1B Appraisal") of Parcel 1B and if the fair 
market value of Parcel 1B as indicated in the REACH Appraisal is less than the appraisal 
of Parcel 1B undertaken by PDC, then PDC and REACH shall enter into negotiations in 
good faith to agree to the Purchase Price of Parcel 1B. PDC and REACH must agree to a 
Purchase Price for Parcel 1B by such date as is necessary to secure the required financing 
for the Commercial Component. PDC shall provide REACH with a copy of its appraisal 
not later than 120 days after the Effective Date, and REACH shall notify PDC if it intends 
undertake a REACH Parcel 1B Appraisal within fifteen (15) days after delivery of the 
PDC appraisal to REACH. 

1.4.3 If a developer other than REACH is the purchaser of Parcel lB, then the 
Purchase Price for Parcel 1A shall be as determined by the MA1 appraiser appointed to 
appraise Parcel 1 in its entirety as described in Section 1.4.1 herein after appropriate 
consideration for its intended use under this Agreement and its resulting FAR. REACH 
reserves the right to undertake a separate, independent MA1 appraisal ("REACH Parcel 
1A Appraisal") of Parcel 1A. If the fair market value of Parcel 1A as indicated in the 
REACH Parcel 1A Appraisal is less than the appraisal of Parcel 1A undertaken by PDC, 
then, PDC and REACH shall enter into negotiations in good faith to agree to the Purchase 
Price of Parcel 1A. PDC and REACH must agree to a Purchase Price for Parcel 1A by 
such date as is necessary to secure the required financing for the Rental Component, 
including bond financing and tax credit investment. PDC shall provide REACH with a 
copy of its appraisal not later than 120 days after the Effective Date, and REACH shall 
notify PDC if it intends undertake a REACH Parcel 1A Appraisal within fifteen (15) days 
after delivery of the PDC appraisal to REACH, 
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1.5 Conditions Precedent to Conveyance. 

1.5.1 Conditions. PDC and REACH are not obligated to close the Conveyances 
of Parcel 1A and 1B unless the following conditions are satisfied to their reasonable 
satisfaction. The Party benefited by a particular condition shall not unreasonably 
withhold, condition or delay acknowledgment that the condition has been satisfied. 

(a) To the Satisfaction of both PDC and REACH: 

(9 Both the Design Development Drawings and Final 
Construction Plans and Specifications for each of the Rental Component, the Parking Garage 
Component and the Commercial Component shall have been approved by all required 
governmental entities and/or agencies, including PDC's design review pursuant to Section 6.1 
below. Both PDC and REACH shall have (or may unconditionally obtain immediately upon 
Closing) all land-use approvals, other governmental approvals and building and construction 
permits required to begin construction, no appeal of any required approval or permit shall have 
been filed, and the time for any such appeal shall have expired. 

(ii) As to the Rental and Commercial Components, REACH 
shall have a financing plan consistent with Exhibit G. 

(iii) There shall be no litigation pending that prevents PDC 
and REACH from performing their respective obligations under this Agreement; provided that, 
in the event of the filing of any such litigation, REACH may extend this contingency, and the 
Closing, for a period not to exceed one hundred and eighty (180) days. 

(iv) Neither PDC nor REACH shall be in default beyond any 
applicable cure period under any material term or condition of this Agreement, including the 
completion of each task shown on the Schedule of Performance to be completed as of Closing. 
PDC and REACH represent to the each other that there are no material defaults under this 
Agreement or events, that now or with the passage of time, would constitute a material default 
under this Agreement. 

(v) PDC shall have caused recording of the final plat for the 
land division or lot line adjustments of the Property necessary to create the Parcels as shown on 
Exhibit A as legal lots. 

(vi) PDC' s written certification of its authority and financial 
capability to undertake construction of the Parking Garage in compliance with the Schedule of 
Performance, Exhibit C. 

(vii) Satisfactory assurances from PDC with regard to the 
environmental condition of Parcel 1, and REACH'S reasonable satisfaction with the 
environmental condition of Parcel 1A and Parcel lB, based on completion of the activities to be 
performed prior to Closing under Section 4 below. 

(viii) PDC's agreement, as owner of Paicel 2, to pay a share of 
the operation and maintenance costs of any common areas within the Property, either by 
participation in the Community Association or through other written commitment. 
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(ix) PDC and REACH shall have approved a separate 
enforceable agreement for allocation and operation of parking spaces in the Parking Garage 
Component. 

(XI PDC and REACH'S review and approval of cross- 
easements for public space, common improvements and driveways which materially integrate the 
Components. REACH and PDC will jointly prepare such cross-easements. The cross-easements 
shall provide necessary access to common features and pedestrian and vehicle circulation 
systems to, from and within the Property for all property owners. 

(xi> REACH and PDC shall have agreed to the Purchase Price 
for Parcel 1A and Parcel 1B. 

(b) To REACH's Satisfaction: 

(0 REACH shall have determined that PDC has title to 
Parcel 1A and Parcel 1B subject only to conditions and exceptions reasonably satisfactory to 
REACH, including those exceptions required in order to satisfy the conditions precedent to 
Closing, such as land division or design review ("Permitted Exceptions"). As part of this 
condition, within thirty (30) days after the Effective Date, PDC will deliver to REACH, and to 
Ronald A. Shellan, a preliminary title report and copies of all exception documents (the "Title 
Report"). REACH will have twenty (20) days after it and Shellan have received the Title Report 
to notify PDC in writing if REACH disapproves of any item in the Title Report. If REACH 
disapproves of any item, then PDC shall have twenty (20) days after receiving REACH's written 
notice of disapproval to either: remove the item; or to make such other arrangements for 
satisfying REACH's concern with the item as is reasonably acceptable to REACH. If PDC does 
not do so within the twenty (20) day time period, REACH may, as its sole remedy, terminate this 
Agreement by written notice to PDC. If REACH does not terminate the Agreement pursuant to 
this section 1.5.l(b)(ii), the exceptions remaining on title to the Property (except those for which 
PDC has made arrangements to remove at or prior to Closing) shall become Permitted 
Exceptions. 

(ii) Escrow Agent shall have issued to REACH a binding 
commitment satisfactory to REACH (a) to issue an Owner's Title Insurance Policy covering 
Parcel 1A and Parcel 1B in an amount not less than the Purchase Price of Parcel 1A and Parcel 
lB, subject only to the Permitted Exceptions, and (b) to issue a Lender's Extended Title 
Insurance Policy covering Parcel 1A and Parcel lB, in the amount of the funding to be provided 
by an approved lender to REACH satisfactory to REACH and any lender identified by mACH. 

(iii) All lenders and equity investors for the Rental 
Component shall be prepared to close their financial participation at Closing. 

(iv) REACH shall have received from PDC final written 
approval of the CC&R's, if any shall have been required under this Agreement. 

(c) To PDC's Satisfaction. 

(i) Reasonable proof that REACH is a limited liability 
company existing in the state of Oregon and that REACH has full authority to enter into and 
perform this Agreement. 
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(ii) Approval by PDC of the final construction budget for the 
Commercial Component and the Rental Component. 

(iii) Execution and delivery by REACH to PDC of all 
commitments and other documentation necessary for all construction financing for the 
completion of the Rental Component and the Commercial Component. All lenders and equity 
investors for said Component shall be prepared to close their financial participation at Closing. 

(iv) REACH shall not be in default beyond any applicable 
cure period under any material term or condition of this Agreement. As of Closing, REACH 
shall represent to PDC that there are no material defaults by REACH under this Agreement or 
events which with the passage of time would constitute a material default by REACH under this 
Agreement. 

(v) With regard to the parking for the Commercial 
Component, PDC and REACH shall have agreed to a financing package for the Commercial 
Component. If the lease(s) for the Commercial Component provide for parking space rental, the 
financing package for the Commercial Component shall include adequate compensation to PDC 
to cover the capital and operating costs of the Commercial Component's designated spaces in the 
Parking Garage Component. 

1.5.2 Elections upon Nonoccurrence of Conditions. If any condition in 
Section 1.5.1 is not fulfilled to the satisfaction of the benefited Party or Parties (i) at the 
time designated for satisfaction of the same, or (ii) if no deadline is specified for 
satisfaction of such condition on the date scheduled for Closing, (the applicable date 
being hereinafter referred to as the "Termination Date"), then such benefited Party or 
Parties may elect to: 

(a) Terminate this Agreement, which termination shall become 
effective sixty (60) days after the notice of termination is sent unless, before the sixty (60) day 
period ends, the other Party fulfills such condition or conditions to the reasonable satisfaction of 
the benefited Party or Parties; or 

(b) Waive in writing the benefit of that condition precedent to its 
obligation to perform under this Agreement; or 

(c) Extend the Termination Date by which the other Party must satisfy 
the applicable condition, if the condition can be satisfied by the other Party and the other Party 
agrees in writing to the extension. 

1.5.3 Final Termination Date. If all of the conditions precedent under Section 
1.5.1. have not been satisfied, waived or otherwise resolved pursuant to this Agreement 
by March 31, 2003, then this written Agreement shall automatically terminate on March 
3 1,2003 ("Final Termination Date") unless the date for Closing is extended by agreement 
of the Parties prior to the Final Termination Date, or unless the failure of satisfaction of 
the conditions precedent is the result of an Unavoidable Delay, as described in Section 
11.8 below. If the Final Termination Date is extended for a period of Unavoidable ~ e l a y ,  
the maximum period of Unavoidable Delay shall be no longer than 360 days. If the 
Agreement is terminated for failure of satisfaction of the conditions precedent, and such 
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failure is not the result of a breach of this Agreement by either Party, then the obligations 
of the Parties to each other under this Agreement shall terminate. 

1.6 Community Association. REACH and PDC will consider executing and 
recording covenants that subject the Property to the articles, bylaws, and powers of assessment of 
the Community Association, subject to the Parties' approval of the roles, responsibilities, terms, 
conditions and fees of the Community Association. HSP will prepare drafts for the Parties' 
consideration of the articles and bylaws, or of the document applying the articles and bylaws of 
HSYCA to Parcel 1 at REACH'S expense without contribution by PDC. The articles and bylaws 
will include reasonable restrictions on the use of the Property. 

2 OPTION TO PURCHASE PARCEL 3 

2.1 Option to Purchase; Grant of Option. PDC hereby grants to HSP an exclusive 
option to purchase Parcel 3 or exchange Parcel 3 in the manner described below (the "Parcel 3 
Option") during the Parcel 3 Option Period. The Parcel 3 'Option will be evidenced by a 
Memorandum of Option recorded within sixty (60) days after the Effective Date. The Option 
may be terminated by PDC for HSP's default under this Agreement as provided in Sections 11.2 
and 11.4 below. 

2.2 Parcel 3 Option Period; Commencement and Termination Date. The Parcel 3 
Option Period shall commence on June 30,2004; provided that, unless otherwise agreed by PDC 
and HSP, the Parcel 3 Option Period shall not commence until the construction of the Rental 
Component, the Commercial Component, and' the Parking Garage Component improvements 
have commenced (the "Parcel 3 Option Commencement Date"). The Parcel 3 Option Period 
shall end on the date that is the third anniversary of the Parcel 3 Option Commencement Date, 
unless extended. 

2.3 Extension of Parcel 3 Option Period. The Parcel 3 Option Period may be 
extended for two additional terms of 12 months each by HSP notifying PDC in writing of HSP's 
intention to extend the Parcel 3 Option Period, and by HSP submitting to PDC a non-interest- 
bearing promissory note made payable to PDC in the amount of $50,000 for each extension term 
(the "Extension Note") on or before the date that is 30 days before the conclusion of the Parcel 3 
Option Period (as such period may be extended by exercise of the first extension). 

2.4 Parcel 3 Option Payment. On the Parcel 3 Option Commencement Date, HSP 
shall deposit with PDC a non-interest-bearing promissory note made payable to PDC in the 
amount of $100,000, due upon termination of the Parcel 3 Option or expiration of the Parcel 3 
Option Period, as it may be extended (the "Parcel 3 Option Payment"). The Parcel 3 Option 
Payment and the Extension Note(s) shall be returned to HSP at such time as HSP provides 
written notice to PDC of its election to purchase Parcel 3 or exchange Parcel 3 for the 
Neighborhood Park Property (as described in Section 2.1 1.2 below) at any time during the Parcel 
3 Option Period. In the event HSP does not exercise the Parcel 3 Option before the expiration of 
the Parcel 3 Option Period (as it may be extended) and so long as PDC is not in default of its 
obligations under this Agreement, then the promissory note shall become immediately due and 
payable by HSP on the date the Parcel 3 Option Period expires. 

2.5 Option Exercise. HSP may exercise the Parcel 3 Option by giving PDC written 
notice of its exercise during the Parcel 3 Option Period ("Notice to Exercise Option"). If HSP . 
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exercises the Parcel 3 Option and the conditions precedent to the Parcel 3 Closing set out in 
Section 2.6 below have been satisfied or waived, HSP shall purchase and PDC shall convey 
Parcel 3 within one hundred twenty (120) days of the date of the Notice to Exercise Option so 
long as the 1 2 0 ~  day falls within the Parcel 3 Option Period, pursuant to the terms and conditions 
of this Agreement (the "Parcel 3 Closing"). If the Parcel 3 Closing does not occur within said 
one hundred twenty (120) day period after the date of the Notice to Exercise Option, then the 
Option shall automatically terminate on the one hundred and twenty-first day ("Option Final 
Termination Date") unless the date for Closing Parcel 3 is extended by agreement of the Parties 
prior to the Option Final Termination Date, or unless the failure of satisfaction of the conditions 
precedent is the result of an Unavoidable Delay, as described in Section 11.8 below. If the 
Option Final Termination Date is extended for a period of Unavoidable Delay, the maximum 
period of Unavoidable Delay shall be no longer than 360 days. If the Option is terminated for 
failure of satisfaction of the conditions precedent stated in Section 2.6, and such failure is not the 
result of a breach of this Agreement by either Party, then PDC shall return the Parcel 3 Option 
Payment and any Extension Note to HSP and all other obligations of the Parties to each other 
under the Parcel 3 Option shall be cancelled. When the Parcel 3 Option is exercised and the 
Parcel 3 Closing occurs, the City's obligations to negotiate with HSP for the acquisition or 
development of the "Replacement Site" pursuant to section m.E.l.b.(l) of the Hoyt Street Yards 
DDA shall have been satisfied. If the Option is terminated as a result of a breach of this 
Agreement by HSP or if HSP exercises the Parcel 3 Option but does not complete the Parcel 3 
Closing, then PDC shall retain the Parcel 3 Option Payment and any Extension Note shall 
become immediately due and payable. If the Option is terminated as a result of a breach of this 
Agreement by PDC, PDC shall return the Parcel 3 Option Payment and any Extension Note to 
HSP, and HSP shall have all remedies available to it under this Agreement and applicable law. 

2.6 Conditions Precedent to Purchase and Conveyance of Parcel 3. HSP and PDC 
are not obligated to close the Conveyance of Parcel 3 unless the following conditions are 
satisfied to their reasonable satisfaction. The Party benefited by a particular condition shall not 
unreasonably withhold, condition or delay acknowledgment that the condition has been satisfied. 

2.6.1 To HSP's and PDC's Satisfaction 

(a) Both the Design Development Drawings and Final Construction 
Plans and Specifications for the Condominium Component shall have been approved by all 
required governmental entities and/or agencies, including PDC's design review pursuant to 
Section 6.1 below. HSP shall have all land use approvals, other governmental approvals and 
building and construction permits required to begin construction, no appeal of any required 
approval or permit shall have been filed, and the time for any such appeal shall have expired. 

(b) HSP shall have demonstrated financial feasibility for the 
Condominium Component by obtaining binding commitment letters for construction of the 
Condominium Component from lenders reasonably acceptable to HSP and PDC, and all lenders 
and equity investors shall be prepared to close their financial participation at Closing. 

(c) HSP and PDC, all other finders and investors shall have agreed to 
the final form of the Deed (or Ground Lease, if applicable). 
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(d) There shall be no litigation penhng that prevents HSP or PDC 
from performing their respective obligations under this Agreement; provided that, in the event of 
filing any such litigation, HSP may extend this contingency, and the Closing of Parcel 3, for a 
period not to exceed three hundred and sixty (360) days so long as the end of said 360 day period 
falls within the Parcel 3 Option Period, or as may be amended by agreement of PDC and HSP. If 
the date for Closing of Parcel 3 is extended, any appraisal for Parcel 3 with an effective date that 
is earlier than 180 days prior to the estimated extended Closing date for Parcel 3 shall be revised, 
or a new appraisal obtained, to reflect a valuation date that is not earlier than 180 days prior to 
the estimated extended Closing date. 

(e) No Party shall be in default beyond any applicable cure period 
under any material term or condition of this Agreement, including the completion of each task 
shown on the Schedule of Performance to be completed as of Closing. Each Party represents to 
the other that, as of the date hereof; there are no material defaults under this Agreement or 
events, that now or with the passage of time would constitute a material default under this 
Agreement. 

(f)  PDC shall have issued Certificates of Completion for the Rental 
Component and the Commercial Component and the City of Portland shall have issued a 
Certificate of Occupancy for the Parking Garage Component. 

(g) PDC shall have recorded against Parcel 4 such covenants, 
conditions and restrictions as HSP and PDC determine to be reasonably necessary for the benefit 
of the Project. 

(h) All Parties shall have approved the terms and conditions of the RAP 
and'progress of the RAP pursuant to Section 4 below. 

2.6.2 To HSP's Satisfaction: 

(a) HSP shall have determined, within ninety (90) days of the later of 
(i) the Effective Date, or (ii) the date of the recording of the final plat of the land division 
creating Parcel 3 as a legal lot (the "Parcel 3 Title Date"), that PDC has title to Parcel 3 subject 
only to conditions and exceptions reasonably satisfactory to HSP, including those exceptions 
required in order to satisfy the conhtions precedent to Closing of Parcel 3, such as land division 
or design review ("Parcel 3 Permitted Exceptions"). As part of this condition, within ten (10) 
days after the Parcel 3 Title Date, PDC will deliver to HSP and its counsel a preliminary title 
report and copies of all exception documents (the "Parcel 3 Title Report"). HSP will have twenty 
(20) days after receiving the Parcel 3 Title Report to notify PDC in writing if HSP &sapproves of 
any item in the Title Report. If HSP disapproves of any item, then PDC shall have twenty (20) 
days after receiving HSP's written notice of disapproval to remove the item, or to make such 
other arrangements for satisfying HSP's concern with the item as is reasonably acceptable to 
HSP. If PDC does not do so within the twenty (20) day time period, HSP, as its sole remedy, 
may terminate this Agreement by written notice to PDC. If HSP does not terminate the 
Agreement pursuant to this Section 2.6.2(a), the exceptions remaining on title to Parcel 3 (except 
those for which PDC has made arrangements to remove at or prior to Closing) shall become 
Parcel 3 Permitted Exceptions. 
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(b) Escrow Agent shall have issued to HSP a binding commitment 
satisfactory to HSP (a) to issue an Owner's Extended Title Insurance Policy covering Parcel 3 in 
an amount not less than the Purchase Price of Parcel 3, subject only to the Permitted Exceptions, 
and (b) to issue a Lender's Extended Title Insurance Policy covering either fee, or leasehold 
interests in Parcel 3, as the case may be, in the amount of the funding to be provided to HSP 
satisfactory to HSP and any lender identified by HSP. 

(c) HSP shall have received from PDC final written approval of the 
CC&RYs, if any shall have been required under this Agreement. 

(d) PDC shall not be in default beyond any applicable cure period under 
any material term or condition of this Agreement. As of closing, PDC shall represent to HSP that 
there are no material defaults by PDC under this Agreeement or events which with the passage of 
time would constitute a material default by PDC under this Agreeement. 

2.6.3 To PDC's Satisfaction 

(a) Reasonable proof that HSP is a limited liability company existing 
in the state of Oregon and that HSP has full authority to close the Conveyance of Parcel 3. 

(b) HSP shall not be in default beyond any applicable cure period 
under any material term or condition of this Agreement. As of Closing, HSP shall represent to 
PDC that there are no material defaults by HSP under this Agreement or events which with the 
passage of time would constitute a material default by HSP under this Agreement. 

(c) HSPYs agreement, as member(s) of an association for Parcel 3 and 
any master association (such as HSYCA), to pay its share of the operation and maintenance costs 
of any common areas. 

(d) PDC's review and approval of any additional cross-easements for 
public space, common improvements and driveways which materially integrate the Components, 
specifically the Condominium Components to the other Components. HSP will prepare such 
cross-easements. The cross-easements shall provide necessary access to common features and 
pedestrian and vehicle circulation systems to, from and within the Property for all property 
owners. 

(e) PDC shall have reasonably determined that HSP can produce the 
affordable units required on Parcel 3 pursuant to Section 10.1.2 below. 

2.7 Elections upon Nonoccurrence of Conditions. If any condition in Section 2.6 is 
not fulfilled to the satisfaction of the benefited Party or Parties (i) at the time designated for 
satisfaction of the same, or (ii) if no deadline is specified for satisfaction of such condition on the 
outside date specified in the Schedule of Performance for Closing of Parcel 3, (the applicable 
date being hereinafter referred to as the "Option Termination Date"), then such benefited Party or 
Parties may elect to: 

2.7.1 Terminate the Parcel 3 Option, which termination shall become effective 
sixty (60) days after the notice of termination is sent unless, before the sixty (60) day 
period ends, the other Party fulfills such condition or conditions to the reasonable 
satisfaction of the benefited Party or Parties; or 
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2.7.2 Waive in writing the benefit of that condition precedent to its obligation to 
perform under this Agreement; or 

2.7.3 Extend the Option Termination Date by which the other Party must satisfy 
the applicable condition, if the condition can be satisfied by the other Party and the other 
Party agrees in writing to the extension. 

2.8 Conveyance by Deed. Subject to the terms, covenants and conditions of this 
Agreement, at the Parcel 3 Closing, PDC will convey Parcel 3 by Special Warranty Deed 
("Parcel 3 Deed") to HSP, subject only to the Parcel 3 Permitted Exceptions. In lieu of the 
conveyance by Deed, HSP and PDC may agree to a long-term Ground Lease pursuant to which 
PDC leases the ground and grants to HSP all development rights necessary for the construction 
and ongoing operation of the improvements envisioned for Parcel 3. HSP and PDC shall 
determine whether Conveyance of Parcel 3 will be by Deed or Ground Lease not later than ten 
(10) days after the Notice of Option Exercise. If the Parties agree to a Ground Lease, all terms 
and conditions for Conveyance shall remain as if the Conveyance were by Deed, except for those 
that are impossible by nature of the Conveyance. The terms of a Ground Lease shall preserve all 
the rights and obligations of the Parties as stated in this Agreement: From and after completion 
of the title review provided in Section 2.6.2(a) above and pending Closing of Parcel 3, PDC will 
not create or suffer any liens, encumbrances, or or other matters affecting title other than the 
Parcel 3 Permitted Exceptions. 

2.9 Parcel 3 Closing. The Conveyance of Parcel 3 to HSP shall occur in an escrow 
closing at the office of the Escrow Agent not later than the deadline for Parcel 3 Closing set forth 
in the Schedule of Performance, which shall be no later than 180 days after establishment of the 
Parcel 3 Purchase Price or the exchange values of Parcel 3 and the Neighborhood Park, as the 
case may be, subject to the satisfaction or waiver of the conditions set forth in Section 2.6 of this 
Agreement. At the Parcel 3 Closing, HSP shall accept Conveyance of Parcel 3 and pay the 
Purchase Price to PDC in the manner as set forth in Section 2.11. 

2.10 Title Insurance, Survey, Property Taxes and Closing .Costs. PDC, at its 
expense, shall provide HSP with a standard coverage Owner's Policy of Title Insurance, in Form 
B-1992, issued by Escrow Agent, covering Parcel 3, insuring HSP in the amount of the value of 
Parcel 3, all free and clear of encumbrances except Permitted Exceptions. HSP, at its option and 
its expense, may elect to obtain extended coverage under such policies of title insurance and 
PDC agrees to execute any affidavits or other documents required by the Escrow Agent to enable 
HSP to obtain such coverage. The costs for recording the Deed and any other documents 
required by HSP to be recorded will be paid by HSP. HSP shall pay one-half (112) of any escrow 
fees charged by Escrow Agent attributable to Parcel 3. PDC shall pay one-half (112) of any 
escrow fees charged by Escrow Agent attributable to Parcel 3. 

2.11 HSP's Payment for Parcel 3. At the Parcel 3 Closing, HSP shall either: 

2.11.1 Pay the Parcel 3 Purchase Price, which shall be the fair market value of 
Parcel 3 determined by the mutual agreement of two MA1 appraisers, one of whom shall 
be appointed by HSP and the other by PDC, with an appraisal date no earlier than one 
hundred eighty (180) days before the estimated Parcel 3 Closing Date. If the two 
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appraisers cannot agree on the Parcel 3 Purchase Price, they shall select a third MA1 
appraiser who shall make a binding determination of the Parcel 3 Purchase Price; OR 

2.11.2 Exchange the Neighborhood Park Property for Parcel 3. If the fair market 
values of the Neighborhood Park Property and Parcel 3 are not identical, then the Party 
receiving the higher value property shall pay the other Party the difference in value in 
cash at the Parcel 3 Closing. Appraisals to establish the respective fair market values of 
Parcel 3 and the Neighborhood Park Property shall be conducted simultaneously and by 
the same process set forth in subparagraph 2.1 1.1 above. PDC shall reasonably cooperate 
with HSP in qualifying such exchange of properties for an IRC Section 1031 exchange. 
PDC and HSP shall undertake any amendments to this Agreement required to reflect the 
possibility of the exchange set forth in this subparagraph 2.1 1.2 in lieu of PDC's payment 
of funds to HSP for the Neighborhood Park Property as set forth in the Hoyt Street Yards 
DDA. 

2.11.3 Upon HSP's exercise of the Parcel 3 Option, HSP shall specify whether it 
desires to pay the Parcel 3 Purchase Price under subparagraph 2.11.1 above or exchange 
Parcel 3 under subparagraph 2.1 1.2 above. 

3 SITE PLAN AND INFRASTRUCTURE DESIGN AND DEVELOPMENT 

3.1 Site Plan 

3.1.1 The Parties have cooperatively completed the Site Plan for the Property. 

3.1.2 All development on the Property pursuant to this Agreement shall be 
consistent with the Site Plan, unless otherwise agreed to by the Parties, but a default by 
HSP or HWA under this section shall not be considered a default by REACH, and a 
default by REACH under this section shall not be considered a default by HSP or HWA. 

3.2 Land Division; Infrastructure Improvements. 

3.2.1 PDC has an affirmative obligation to complete such land division or lot 
line adjustments as necessary to create the Parcels as shown on Exhibit A as legal lots at 
its cost and expense. 

3.2.2 PDC shall pay all costs for Infrastructure Improvements. The Parties agree 
that Infrastructure includes the construction of a steel fence by HWA, at PDC's expense, 
along the railroad tracks, from the NW 9th Avenue to the Broadway Bridge. The fence 
will match the existing fence along the west side of the railroad tracks which was built as 
part of the Food Innovation Center. 

3.2.3 PDC and HWA will work together to oversee the design and construction 
of Infrastructure. Prior to the work being undertaken by the Parties, schematic and final 
plans and drawings of all proposed Infrastructure improvements will also be shared with 
REACH for review and comment, and for REACH approval as to those portions of the 
Infrastructure serving Parcel 1A and Parcel 1B. 

3.2.4 Pursuant to a Professional Services Contract between PDC and HWA, 
dated January 10,2001, 
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(a) HWA shall take the lead for design of the Infrastructure and shall 
contract with and manage all consultants and contractors accordingly. PDC shall have the right 
to review and approve any proposed consultant or construction contractor, budgets, work scopes, 
assigned personnel, products and to approve any and all contracts prior to those contracts being 
executed. Before a consultant commences work on a portion of the Project, PDC may reject any 
proposed consultant work for any reason; 

(b) PDC shall be responsible for all costs of design and construction of 
the Infrastructure. All payments by PDC to HWA shall be for previously authorized 
expenditures and supported by adequate documentation; and 

(c) HWA shall charge a fee for the Infrastructure Improvements design 
and management thereof. Other than the fee, there shall be no overhead or other administrative 
costs charged by HWA as part of this work. 

4 ENVIRONMENTAL CONDITIONS AND RESPONSIBILITIES. 

4.1 Responsible Party. PDC will assume all financial responsibility for all costs 
associated with the environmental condition of the Property, except as otherwise described 
below. PDC has undertaken testing of the Property and is working with the Oregon Department 
of Environmental Quality ("DEQ) to finalize a Remedial Action Plan ("RAP) for the Property. 
The RAP will describe the necessary Environmental Abatement that will lead to the issuance of a 
No Further Action Letter by DEQ. The Parties will work toward a practical and productive RAP 
for Parcels 1 through 3. The Parties recognize that the terms of RAP will have a material bearing 
on the Project and that the Parties must be satisfied with the terms of the environmental condition 
of the Property and progress to completion of the RAP prior to each Closing. 

4.2 Incremental Costs 

4.2.1 Although testing has not been completed, PDC anticipates that the 
Property is contaminated with probable elevated levels of arsenic and lead. PDC will 
reimburse Developers for all incremental costs associated with the environmental 
conditions of the Property, subject to the below stated provisions: 

(a) "Incremental costs" shall include all costs that would not otherwise 
be incurred but for the environmental condition of the Property. For purposes of defining 
"incremental costs," PDC will reimburse for actual invoiced costs for: soil off-haul and disposal 
(less normal costs of same); environmental testing of materials (including soil and groundwater); 
environmentally required materials and equipment such as demarcation fabric; Phase 11 or higher 
environmental survey(s); worker training; other environmental costs that would otherwise not be 
part of normal construction such as washing or changing facilities. Incremental costs will not 
include: clothing or cleaning of worker clothing; labor inefficiencies; construction staging 
materials (e.g. rocking all or a portion of the Property, whether serving as an environmental cap 
or not); management of soils piles; dust control; track-out control; and general overhead. 

(b) Developers and PDC shall remove the minimum amount of 
excavated materials from the Property, and no unnecessary excavation for development will be 
allowed. All improvements (except for utilities and foundations or pilings or the like) on the 
Property must be built above current grade and adjacent street level, unless a Developer agrees to 
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pay any and all additional costs of off-site soils disposal at a qualified landfill or other DEQ- 
approved site. PDC may approve variations to this requirement to the extent that alternative 
designs are approved by the City of Portland Design Commission or by other government 
agencies having jurisdiction. 

(c) Subsurface parking, below-grade basements, and similar 
underground structures will not be permitted, unless REACH as to Parcel 1A and Parcel 1B and 
HSP as to Parcel 3, agree to pay any and all additional costs of off-site soils disposal at a 
qualified landfill or other DEQ-approved site caused by the construction of the improvements 
described in this subparagraph. 

(d) Developers agree to cooperate fully with PDC, DEQ, OSHA and 
others regardng all environmental issues. PDC and REACH as to Parcel 1, and PDC and HSP as 
to Parcel 3, will agree to the terms of a deed restriction on the property, addressing maintenance 
of the cap, land use changes, and other necessary engineering or institutional controls, as such 
controls are required as part of the RAP. PDC shall make available all environmental reports 
related to Parcels 1 and 3 to the respective Parties. The respective owners of the Property will be 
fully responsible for inspection and maintenance of any required cap of soils following 
completion of the Project for Parcels then owned by them, except that from and after the creation 
of an owners' association with respect to Parcels 1 or 3, the owners' association for Parcel 1 (if 
any) will be fully responsible for such inspection and maintenance for Parcel 1, and the owners' 
association for Parcel 3 will be fully responsible for such inspection and maintenance for Parcel 
3. 

(e) Developers and their respective contractors and subcontractors may 
be required to adhere to a series of worker protocols relating to health and safety practices. A 
sample of those protocols used for the development of the nearby Food Innovation Center are 
found in the Health and Safety Plan which is attached hereto as Exhibit H. Developers and their 
respective contractors and subcontractors can use these protocols at their discretion, or may 
develop their own based on their assessment of the environmental conQtion of the Property. 

4.3 No Further Action Letter. Upon completion of the Infrastructure Improvements, 
Rental Component, the Commercial Component and the Parking Garage Component, PDC shall 
use its best efforts to cause a No Further Action letter to be issued by the Oregon Department of 
Environmental Quality certifying compliance with the Remedial Action Plan. Upon completion 
of the Condominium Component, PDC shall use its best efforts to cause a further No Further 
Action letter to be issued by the Oregon Department of Environmental Quality certifying 
compliance with the Remedial Action Plan. A deed restriction may be placed on the Property 
providing for future notifications, and long-term maintenance of the cap. 

5 PERMIT AND FEE WAIVERS. PDC agrees that it will use its best efforts to assist 
Developers to obtain waivers from the City of Portland of Fees (as defined in this paragraph) that 
the City of Portland, including all agencies thereof, would customarily charge in connection with 
the Project, if, and to the extent, the Parties or the Components qualify for such fee waivers. 
"Fees" means and includes all fees and charges for plan review, building permits, extensions of 
utility service, systems development charges, traffic impact fees, application fees, zoning and 
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land use review fees, and other fees and charges of similar nature the payment of which would 
normally be required by the City of Portland for this or a similar Project. 

6 DESIGN OF THE PROJECT 

6.1 Plans, Drawings and Related Documents. 

6.1.1 General Cooperation. PDC and Developers will work closely throughout 
the design and programming process to achieve a Project that is high quality, functional, 
financially feasible and supported by market conditions applicable to each component. 
PDC and Developers will jointly address issues and concerns to achieve the most 
successful project, but a default by HSP or HWA under this section shall not be 
considered a default by REACH, and a default by REACH under this section shall not be 
considered a default by HSP or HWA. 

6.1.2 Parcel 1. REACH shall prepare final preliminary design plans and Design 
Development Drawings for the Rental Component and the Commercial Component. All 
plans and specifications identified in this Section 6 are referred to herein as the 
"Drawings." Drawings and renderings shall include adjacent improvements to fully show 
its relationship with its neighbors. Developers shall have the right to review the 
foregoing matters and make recommendations and raise specific objections to the 
proposed Drawings of the other. After consideration of the comments of the other 
Developers, REACH shall submit such Drawings to PDC for approval by the 
Commission Board. REACH shall deliver the Drawings to PDC as soon as they are 
available prior to the Developers applying for City design review approval. After City 
design review approval, REACH shall submit Final Construction Plans and 
Specifications for PDC staff approval. 

6.1.3 Parcel 2. PDC shall be responsible for all aspects of the design of the 
Parlung Garage on Parcel 2 consistent with the terms and conditions of this Agreement. 
In undertaking this responsibility, PDC has retained HWA, through a Development 
Services Agreement, as its fee developer to design the Parking Garage. All Parties shall 
have the right to review the Drawings for the Parking Garage and make recommendations 
and raise specific objections to the proposed Drawings. The design, placement, 
configuration, and height of the Parking Garage (and retail units therein, if included) shall 
be reasonably acceptable to REACH, HSP, and PDC. 

6.1.4 Parcel 3. HSP shall prepare preliminary design plans and Design 
Development Drawings for the Condominium Component. HSP shall submit such 
Drawings to PDC for approval by the Commission Board. HSP shall deliver the 
Drawings to PDC as soon as they are available prior to HSP applying for City design 
review approval. After City design review approval, HSP shall submit Final Construction 
Plans and Specifications for PDC staff approval. 

6.1.5 Design Standards. PDC will not unreasonably withhold its approval of 
any Drawings for Parcels 1 or 3 which meet the following standards: 

(a) Preliminary Desim. Preliminary Design Plans shall be generally 
consistent with the Master Plan and must be of high quality and respond to its unique urban 
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surroundings, particularly Union Station, in terms of materials, massing and architectural details. 
All design shall comply with the River District Design Guidelines. Specifically, 

0) The Project must be designed to work well together with 
neighboring buildings both functionally and aesthetically. 

(i i) The Project will comply with the Northwest Triangle 
open space requirements. 

(iii) The Project should be designed to allow for the future 
construction and operation of an above-grade pedestrian crossing over the railroad tracks and 
should identify the proposed location of such. (Overhead clearance is 23 ft. from top of rail.) 

(iv) Pedestrian access ways through the site are important and 
are encouraged. Pedestrian access ways should be designed to be open to the public during 
daylight hours, but such access may be withdrawn no more than one day per year to prevent a 
prescriptive easement vesting in the public. 

(v) The Developers should attempt to incorporate features 
that demonstrate sensitivity to the natural surroundings and that promote conservation. PDC has 
adopted a Green Building Initiative Program ("GBI"). With its submittal of Design Development 
Plans for PDC approval, each Developer shall provide narrative statements defining how the 
Component intends to meet the six major GBI criteria areas and declare its commitment to 
incorporate the specific threshold criteria into the overall Project design, provided that 
compliance with the GBI does not increase Project costs. 

(b) Design Development Drawings. Design Development Drawings 
shall be: consistent with the approved preliminary design plans; and of compatible quality of 
design, materials and building detail with other buildings in the Hoyt Street Yards area. 

(c) Final Construction Plans and Specifications. Final Construction 
Plans and Specifications shall be consistent with the approved Design Development Drawings. 

6.1.6 Changes in Approved Drawings. If a Party desires to make changes to 
any Drawings after approval by PDC andlor the City, the Party shall submit the proposed 
changes to PDC for staff approval. Each Party acknowledges that it may be required to 
secure separate City approval of such changes. Any separate City approvals shall be 
sought after PDC has approved the changes. 

6.1.7 Design Advisor. PDC, at its expense, may retain a design advisor to 
assist in the review of the Project design. The role of the advisor is to serve as PDC's 
agent and to review the Project in terms of compliance with urban design guidelines and 
practical design considerations. The advisor's review will not include analysis of 
compliance with building codes or other governmental requirements, but will take 
compliance with building codes and other governmental requirements into consideration 
as part of the design review process. 

6.1.8 Renderings. Each of Developers and PDC will provide the others with a 
color rendering of the final design of each of their Components of the Project once all 
design approvals have been received. 
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6.2 PDC Design Review Assistance. PDC will assist Developers in, obtaining 
required City and other approvals for Parcels 1 and 3 of the Project, including, but not limited to, 
design review, and signing documentation in the capacity of owner, but PDC shall, in no way, be 
responsible for securing these approvals, nor shall'it be liable, in any way, for failure in securing 
any approvals. HWA will assist PDC in obtaining required City and other approvals for Parcel 2 
but HWA shall, in no way, be responsible for these approvals, nor shall it be liable, in any way, 
for failure in securing these approvals. The parties acknowledge that City Design Review may 
include all Components of the Project simultaneously and that, therefore, it is imperative that 
PDC, and Developers collaborate on the design to the greatest extent possible. 

6.3 Project Name. The Parties will agree on the names of the Components of the 
Project. 

7 DEVELOPMENT OF THE PROJECT 

7.1 Diligent Completion. Subject to the terms and conditions of this Agreement, 
including the conditions, elements and PDC approvals enumerated in this Agreement, 
Developers each covenant to complete the development of each respective Component through 
the construction of the buildings and related improvements, in substantial conformance with the 
Final Construction Plans and Specifications and to comply with the Schedule of Performance, 
subject to force majeur as provided in Section 11.8. Each Developer agrees to keep PDC 
informed of its progress with respect to development of the Project during construction, such 
periodic reports to be issued no less frequently than once a month until PDC issues a Certificate 
of Completion for the Component to be completed last, but a default by HSP or HWA under this 
section shall not be considered a default by REACH, and a default by REACH under this section 
shall not be considered a default by HSP or HWA. 

7.2 Public Contracting Matters 

7.2.1 HWA as developer of Parcel 2 (by contract with PDC), HSP as Developer 
of Parcel 3, and REACH as the Developer for Parcel 1A and Parcel lB, shall uphold 
PDC' s Workforce Training and Hiring requirements, as they pertain to the prime 
contractor, the prime contractor's subsidiaries or affiliates who perform construction work 
on the Project, and each of the independent subcontractors with subcontracts of $100,000 
or more. Prior to execution of the DDA, PDC representatives have met with Developers 
and explained to Developers all of the obligations and requirements applicable to 
Developers under PDC's Workforce Training and Hiring Requirements, provided all 
appropriate documentation to Developers, and advised Developers about methods for 
complying with the requirements. 

7.2.2 Developers shall also encourage the utilization of minority, women, and 
emerging small businesses as contractors, subcontractors and suppliers, and will 
implement PDC's Good Faith Effort Program toward that purpose. Prior to executing the 
DDA, PDC representatives have met with Developers to explain in full PDC's Good 
Faith Efforts Program. 

7.2.3 PDC shall oversee the applicability of any public contracting, public work, 
or public improvement requirements or laws applicable to the Project by virtue of PDC's 
ownership of or connection to the Project, and shall inform Developers of those 
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requirements and explain the requirements to Developers prior .to commencement of any 
work by Developers hereunder. 

7.3 Scope of Development; Housing Generally. 

7.3.1 The total number of housing units in the Project will be at least 175 for 
Parcel 3 and approximately 175 for Parcel 1A. 

7.3.2 The housing in the Project will meet the following affordability 
requirements: 

(a) At least eighty (80) of the total number of housing units in Parcel 
1A to be affordable to 0% - 30% MFI senior households for a minimum of sixty (60) years; 

(b) Approximately seventy-five (75) of the total number of housing 
units in Parcel 1A to be affordable to senior households with incomes less than 60% of MFI for a 
minimum of sixty (60) years; 

(c) Approximately twenty (20) of the total number of housing units in 
Parcel 1A to be affordable to senior households with incomes less than 80% of MFI for a 
minimum of sixty (60) years; and 

(d) At least thirty (30) of the total number of housing units in Parcel 3 
to be affordable to households at or below 120% MFI (excluding parking costs), with no PDC 
subsidy. These units will be fully finished and have standard features, but are not expected to 
have premium finishes, fixtures, or features. They will not be substantially smaller (that is, no 
more than 25% smaller on a square footage basis) than the other dwelling units of the same lund 
(that is, studios compared to studios, one-bedroom units to one-bedroom units). The 
"affordable" units will be dispersed throughout the building. 

7.3.3 Because these housing units are being built on land owned by the City of 
Portland as of the date of this Agreement, the units are not to be considered in measuring 
the affordable housing requirements outlined on Exhibit D-2 of the Hoyt Street Yards 
DDA. 

7.3.4 The PDC Executive Director and the REACH Executive Director may 
adjust the above percentages for the Rental Component at any time by mutual agreement 
based on market conditions at the time, the availability of public financial resources, and 
other factors. Likewise, the PDC Executive Director and HSP may adjust the above 
percentages for the Condo Component at any time by mutual agreement based on market 
conditions at the time, the availability of public financial resources, and other factors. 

7.4 Scope of Rental Component Development; Parcel 1A. REACH shall design 
and construct an apartment building on Parcel 1A with approximately 175 residential units, 
meeting the affordability requirements of Section 7.3.2 above. REACH will attempt to 
incorporate into the Parcel 1A building some ground floor enclosed space along NW 9h Avenue 
that would be available either for a retail tenant(s) or, if a satisfactory operator and funding 
source is found, could be used by the surrounding community (e.g. community meeting room(s)). 

7.5 Scope of Commercial Component Development; Parcel 1B. REACH shall 
design and construct a commercial building on Parcel 1B. The commercial building will be sized 
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to relate to the neighborhood and shall not be less than 25,000 gross square feet of enclosed area 
nor exceed 45,000 gross square feet of enclosed area. It will be commercial, providing a wide 
range products or services considering the diverse demographics of the area's population. 
REACH agrees that it will not lease space in the Commercial component for purposes that 
would require issuance of a conditional use permit, or to businesses which exclude minors or sell 
obscene or pornographic material without PDC's prior written approval. Loading functions 
should be at the rear of the building, near the bridge ramps. 

7.6 Scope of Parking Garage Component Development; Parcel 2. PDC has an 
affirmative obligation to design and construct a Parking Garage of no more than five (5) levels 
above grade and having approximately 300 to 500 parking spaces on Parcel 2. PDC will 
construct the Parlung Garage Component in accordance with the plans, specifications, and 
timeline set forth in thls Agreement. The Parking Garage Component may have retail, office or 
other uses at ground level. If retail or office spaces are included, the Parking Garage may be 
established as a condominium such that retail or office units (either as a group or individually) 
are separate legal parcels. The design, placement, configuration, and height of the Parking 
Garage (and retail units therein, if included) shall be reasonably acceptable to Developers and 
PDC. As part of the Parking Garage Component, PDC, at PDC's expense, will remove on-site 
spur tracks. PDC, at PDC's expense, will construct a steel or iron picket fence, the design 
approved by PDC, along Track #1 for security. The fence will be approximately 12 ft. from 
centerline of Track #1 to allow for track maintenance and fueling. 

7.7 Scope of Development; Parcel 3 

7.7.1 HSP will design and construct a mixed-use development on Parcel 3 
including at least 175 for sale residential condominium units with parlung and ground 
floor retail. The ground floor retail units may be leased. The residential condominium 
units shall include the affordable units described in Section 10.1.2 below. 

7.7.2 Notwithstanding the definition of Parcel 3 as the Condominium 
Component, the scope of housing development described in Section 7.7.1, and the 
housing affordability standards for Parcel 3 described in Section 10.1.2, PDC and HSP 
acknowledge that many factors affect the feasibility of condominium development. 
Therefore, not later than six months prior to the Notice to Exercise Option for Parcel 3, 
HSP may request that PDC specify a rental housing program acceptable to PDC for 
Parcel 3. PDC and HSP acknowledge that many factors will affect PDC's proposed 
rental housing program for Parcel 3, including market conditions, funding availability, 
and compliance with Housing Implementation Strategy targets. Upon review of PDC's 
proposed rental housing program for Parcel 3, HSP may elect to proceed with either the 
scope of development and housing affordability program otherwise described in this 
Agreement or PDC's proposed rental housing program. If HSP elects to proceed with 
PDC's proposed rental housing program for Parcel 3, PDC and HSP agree to modify this 
Agreement to reflect such election and the revised scope of development and housing 
affordability program for Parcel 3. 
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7.8 Schedule. A Schedule of Performance for the design and development of the 
Project is attached hereto as Exhibit C. The Parties expressly understand that Exhibit C is the 
anticipated Schedule of Performance and may be amended by the Parties. 

7.9 Inspection and Property Access 

7.9.1 Before Conveyance. Before conveying the Property, or any portion 
thereof, to either of the Developers, and pursuant to a written pennit of entry, PDC will 
allow Developers and Developers' employees, agents and consultants to enter upon the 
Property, at all reasonable times whenever and to the extent necessary to carry out the 
purposes of this Agreement. 

7.9.2 After Conveyance of Property and During Construction. After 
Conveyance of any portion of the Property to either Developer, and until construction of 
the Project is complete, Developer's work shall, upon reasonable notice, be accessible at 
all reasonable times for inspection by representatives of PDC and the City. PDC agrees 
not to interfere with the work occurring on the Property. 

7.9.3 Construction Staging Areas. PDC will help coordinate the location of 
construction staging areas for all Components of the Project. 

7.10 Developers' Fees.The Parties understand and agree that HWA and REACH shall 
be entitled to developer fees for management of the design, construction, and 
development work relating to the Rental Component and the Commercial Component. 
REACH will be paid a developer fee out of project funding for the Rental Component 
and the Commercial Component (the "Developers' Parcel 1 Fee"). As specified in PDC's 
Program Guidelines Manual, the Developers' Parcel 1 Fee shall be up to 5% for the 
Rental Component and up to 4% for the Commercial Component. HWA shall receive 
$15 1,000 of the realized Developers' Parcel 1 Fee, on the schedule described below. 

Milestone % Earned Amount 

Completion of schematic design 5% $7,550 

Design review submission 5% $7,550 

Completion of design 
development 

Completion of construction 5% $7,550 
documents 

Commencement of construction 5% $7,550 

Monthly draws equivalent to 60% $90,600 
percentage of completion of the 
project 

Certificate of occupancy 15% $22,650 

Total 100% $1 5 1,000 

REACH shall receive the balance of the realized Developers' Parcel 1 Fee. 
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7.10.2 All feasibility, development, design, and construction, costs relating to the 
Rental Component are eligible for financial assistance from PDC, whether in the form of 
a predevelopment loan or permanent financing, including, without limitation, costs 
arising out of or relating to market studies and appraisals; environmental reports; surveys; 
architectural and engineering fees; fees associated with public entitlements and building 
permits; system development fees; project management services; legal and other 
professional fees; and financing fees and costs. 

7.10.3 PDC has entered into a Development Services Agreement with HWA for 
the design and construction of the Parking Garage. Fees for HWA services relating to the 
Parking Garage are as stated in the Development Services Agreement. 

7.11 Certificates of Completion. 

7.11.1 When Developers Entitled to Certificate(s) of Completion. Upon 
Substantial Completion (as defined below) of the Project, or any Component other than 
the Parking Garage Component, and upon satisfaction of the other conditions of this 
Section 7.11 relating to the Component, PDC will furnish the Developer responsible for 
construction of the Component with a Certificate of Completion for that Component, 
substantially in the form attached hereto as Exhibit I. A Component will be deemed to be 
substantially complete when (i) the Component is completed according to the Final 
Construction Plans and Specifications, except for punchlist items which do not materially 
affect the use of the Component for the purposes intended under this Agreement, and (ii) 
the City has issued its Certificate of Occupancy with respect to the Component. 

7.1 1.2 When PDC Entitled to Certificate of Completion. Upon Substantial 
Completion (as defined below) of the Parking Garage Component, and upon satisfaction 
of the other conditions of this Section 7.1 1, HWA will furnish PDC with a Certificate of 
Completion for the Parking Garage Component, substantially in the form attached hereto 
as Exhibit J. The Parking Garage Component will be deemed to be substantially 
complete when (i) the Parking Garage is completed according to the Final Construction 
Plans and Specifications, except for punchlist items which do not materially affect the use 
of the Component for the purposes intended under this Agreement, and (ii) the City has 
issued its Certificate of Occupancy with respect to the Parking Garage Component. 

7.11.3 Meaning and Effect of the Developersy Certificate of Completion. A 
Certificate of Completion shall mean and provide that any party acquiring or leasing any 
portion of each Component shall (because of such purchase or lease) have no obligation 
under this Agreement with respect to the construction of the Project and that PDC shall 
have, or be entitled to exercise, no rights or remedies or controls that it may otherwise 
have been entitled to exercise under this Agreement with respect to the Component 
against the responsible Developer, including but not limited to a right of re-entry to the 
Component and termination of this Agreement. PDC's failure or refusal to issue a 
Certificate of Completion shall not prevent a Developer from occupying and operating the 
Component pursuant to the terms of the City's Certificate of Occupancy. 

7.11.4 Meaning and Effect of PDCys Certificate of Completion. PDC's 
Certificate of completion shall mean and provide that any party acquiring or leasing any 
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portion of the Parking Garage shall (because of such purchase or lease) have no 
obligation under this Agreement with respect to the construction of the Parking Garage 
and that Developers shall have, or be entitled to exercise, no rights or remedies or 
controls that it may otherwise have been entitled to exercise under this Agreement against 
PDC for failure to construct the Parking Garage. HWA's failure or refusal to issue a 
Certificate of Completion shall not prevent PDC from occupying and operating the 
Parking Garage pursuant to the terns of the City's Certificate of Occupancy. 

7.11.5 Form of Certificate of Completion; Procedure Where PDC Refuses 
to Issue. A Certificate of Completion shall be in a form that can be recorded in the real 
property records of Multnomah County and may be issued by PDC without the consent of 
the other Parties. A Certificate of Completion may be requested by REACH with respect 
to the Commercial Component and the Rental Component and by HSP with respect to the 
Condominium Component. At the appropriate Party's request, the Certificate of 
Completion for a Component shall state that the terms and conditions of this Agreement 
are of no further force and effect with respect to that Component. If a Party refuses or 
fails to provide a Certificate of Completion in accordance with this section, then that 
Party, within fifteen (15) days after written request for such Certificate of Completion, 
shall provide to the Party requesting the Certificate a written statement indicating in detail 
in what respects the requesting Party has failed to complete the Component in accordance 
with the provisions of this Agreement or is otherwise in default and what measures or 
acts the requesting Party must take or perform to obtain such Certificate of Completion. 
Upon receipt of such detailed statement, the requesting Party shall either (a) complete the 
improvements andlor cure the alleged default in a manner responsive to the stated reasons 
for disapproval or (b) submit to arbitration, pursuant to Section 11.9, the issue of whether 
a Party has unreasonably refused to issue the requested Certificate of Completion. Failure 
to furnish a requesting party such detailed written statement within such fifteen (15) day 
period shall be deemed approval of the request for the Certificate of Completion. 

8 ASSIGNMENT PROVISIONS 

8.1 No Assignment. This Agreement is personal to the Developers, and, except as 
provided in Section 8.2 below, this Agreement and a Developer's rights under this Agreement, 
may not be assigned by Developers in whole or in part without PDC's approval, which approval 
shall not be unreasonably withheld or condtioned. 

8.2 Permitted Assignments 

8.2.1 REACH may assign its rights and obligations under this Agreement to a 
bonafide commercial tenantlpurchaser of the Commercial Component for purposes of 
said purchaser completing the tenant improvements subject to approval by PDC, which 
approval shall not be unreasonably withheld. If PDC is otherwise reasonably satisfied 
with the identity and financial capability of the proposed assignee, PDC shall approve an 
assignment under this subsection if: 

(a) The assignment takes effect later than the date that PDC is 
satisfied that REACH has completed the "shell" improvements to the building, including, but not 
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limited to all exterior elements, doors, windows, loading docks, exterior finishes, rough 
plumbing and electrical; 

(b) The assignment does not release REACH from its obligations 
under this Agreement, provided that PDC may approve alternative security for completion of the 
Commercial Component in its sole discretion; and 

(c) If the terms of the assignment provide consideration for the 
conveyance of Parcel 1B which is greater than 105% of the sum of (i) the Purchase Price 
REACH paid to PDC at Closing, (ii) the total development cost of the building constructed on 
Parcel lB, including REACH's developer fee, and (iii) REACH's actual holding costs prior to 
assignment ("Parcel 1B Costs"), then REACH and PDC shall share equally the amount by which 
the consideration for the conveyance of Parcel 1B is greater than 105% of Parcel 1B Costs. PDC 
may require REACH to provide reasonable evidence that this condition is satisfied. 

8.2.2 REACH may assign this Agreement, or REACH's rights under this 
Agreement, in whole or just as to Parcel lA, without ad&tional PDC approval in whole 
or in part to the Limited Partnership. 

8.2.3 HSP may assign its rights and obligations under this Agreement to an 
Affiliate. 

8.2.4 HSP may assign its rights and obligations under this Agreement to a third 
party, not an Affiliate, so long as PDC is reasonably satisfied that the assignee has 
developer qualifications and financial capability equal to or superior to HSP, and that the 
transfer will not delay Parcel 3 development pursuant to the Schedule of Performance. 

8.3 Other Permitted Transfers, Effect. PDC shall give its prompt written consent 
to transfers or encumbrances of a Developer's interest under this Agreement for purposes of 
financing. Nothing in PDC's consent to such transfers shall be construed as a waiver or 
subordination of the restrictive covenants in this Agreement regarding use of Property. 

9 FINANCIAL PARTICIPATION AND TECHNICAL ASSISTANCE BY PDC; 
PERMITTED MORTGAGES 

9.1 Parcel 1A and Parcel 1B Financing 

9.1.1 The financing for Parcel 1A and Parcel 1B will be structured generally as 
shown on the Financial Pro Forma attached hereto as Exhibit G. 

9.1.2 PDC acknowledges that the ability to meet the affordable housing targets 
described for the Rental Component is dependent upon the availability of public financial 
resources from the City and other sources. Those subsidies, which will include a pre- 
development loan by PDC to REACH, will be provided in an amount on a per unit basis, 
of a type and at a time reasonably equivalent to those offered to other affordable housing 
projects in Portland. PDC will cooperate with REACH in obtaining financial subsidies 
from all programs for which the Rental Component qualifies, including low income 
housing tax credits, fee and permit waivers, and direct PDC financial participation, to the 
extent that such subsidies are available. REACH acknowledges that ultimate 
responsibility for application for and receipt of any of the above financial subsidies lies 
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with REACH, and PDC makes no representation, warranty or guarantee that any such 
financial subsidy is or will be available for the Property, unless and until PDC executes a 
written commitment providing such financing. All standard PDC undenvriting guidelines 
as described in PDC's Financial Products Manual dated October 1999, will apply to any 
requested PDC financial assistance. 

9.2 Parcel 2 Financing. PDC will pay for and finance the construction of the Parking 
Garage Component. 

9.3 Parcel 3 Financing. HSP will pay for and privately finance the construction of 
the Condominium Component, except that, PDC acknowledges that HSP's ability to meet the 
affordable housing targets for the Condominium Component is dependent upon the availability 
of public financial resources from sources other than PDC, such as tax abatement. PDC will 
cooperate with HSP in obtaining such financial subsidies as are available for the Condominium 
Component. 

9.4 Mortgagee and Investment Limited Partner Protection Provisions. 

9.4.1 Effect of Covenants on Mortgages. Any reversion and revesting of the 
Property or any portion thereof in PDC and any other post conveyance rights and 
remedies pursuant to this Agreement, shall always be subordinate and subject to and 
limited by, and shall not defeat, render invalid, or limit in any way any lien, Mortgage, or 
security interest approved by PDC and authorized by this Agreement. 

9.4.2 Mortgagee Not Obligated To Construct. Notwithstanding any of the 
provisions of the Agreement, except those which are covenants running with the 
Property, a Mortgagee or its designee for purposes of acquiring title at foreclosure shall in 
no way be obligated by the provisions of this Agreement to construct or complete the 
improvements in the Property or to guarantee such construction or completion, provided, 
however that nothing in this Agreement shall be deemed or construed to permit or 
authorize any such Mortgagee to devote the Property or any part thereof to any uses, or to 
construct any improvements thereon other than those uses or improvements provided or 
permitted in this Agreement. 

9.4.3 Copy of Notice of Default to Mortgagee and Investment Limited 
Partner. If PDC delivers any notice or demand to a Developer with respect to any breach 
of or default by that Developer in its obligations or covenants under this Agreement, PDC 
shall at the same time send a copy of such notice or demand to each Mortgagee and 
Investment Limited Partner approved by PDC at the last address of such holder shown in 
the records of PDC. 

9.4.4 Mortgagee's and Investment Limited Partners' Options to Cure 
Defaults. If a Developer, or its successor in interest, defaults in or breaches this 
Agreement and said Developer fails to cure or remedy said default or breach, then each 
Mortgagee and Investment Limited Partner may, at its option, cure or remedy such breach 
or default within thirty (30) days after passage of the latest date for Developer's cure of 
the default, and if permitted by its loan documents, to add the cost thereof to the 
Mortgage or partnership debt and the lien of its Mortgage, or amounts owing to the 
Investment Limited Partner under such a default. If the breach or default is with respect , 
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to construction of the improvements, nothing contained in this Agreement shall be 
deemed to prohibit such Mortgagee or Investment Limited Partner, either before or after 
foreclosure or action in lieu thereof, from undertaking or continuing the construction or 
completion of the improvements, provided that the Mortgagee or Investment Limited 
Partner notifies PDC in writing of its intention to complete the Project according to the 
approved Final Construction Plans and Specifications. PDC shall, in the case of such 
notification, delay any action to enforce its post-conveyance remedies against a Developer 
or the Mortgagee or Investment Limited Partner, except in the case where, after 
undertaking completion, the Mortgagee or Investment Limited Partner fails to complete 
the Component. Any Mortgagee or Investment Limited Partner who properly completes 
the Project shall be entitled to issuance of Certificate(s) of Completion, upon written 
request made to PDC following the procedures set forth in Section 7.11 above. 

9.4.5 PDC shall execute amendments to this Agreement or separate agreements 
to the extent reasonably requested by a Mortgagee or Investment Limited Partner 
proposing to make a loan or equity investment to a Developer or its successors secured by 
a security interest in all or any part of the Property and/or the Project, provided that such 
proposed amendments or other agreements do not materially and adversely affect the 
rights of PDC or its interest in the Property. 

9.5 AdefaultbyHSPorHWAunderthissectionshallnotbeconsideredadefaultby 
REACH, and a default by REACH under this section shall not be considered a default by HSP or 
HWA. 

10 USE AND MANAGEMENT OF PROJECT 

10.1 Housing Affordability 

10.1.1 Parcel 1A. REACH shall manage the Rental Component to meet the 
affordability requirements of Section 7.3.2. 

10.1.2 Parcel 3 

(a) Without PDC subsidy, HSP will develop and offer for sale thirty 
(30) dwelling units affordable to households below 120% MFI, excluding parking costs. These 
units will be fully finished and have standard features, but are not expected to have premium 
finishes, fixtures, or features. They will not be substantially smaller (that is, no more than 25% 
smaller on a square footage basis) than the other dwelling units of the same lund (that is, studios 
compared to studios, one-bedroom units to one-bedroom units, and so on). The "affordable" 
units will be disbursed throughout the Condominium Component. 

(b) The following chart is illustrative of maximum unit initial selling 
prices (assuming a 10-year tax abatement) for the 30 affordable housing units as of the date of 
this Agreement: 

Unit Price Maximum Sales Price 
Studio $136,909 
One Bedroom $145,786 
Two Bedroom $174,708 
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The above sales prices are subject to change based on revisions to HUD's published Median 
Family Income (adjusted for family size), market interest rates, and other pertinent factors as of 
the date of the sale of any of the 30 affordable housing units. HSP does not intend to sell the 
affordable units to result in a net financial loss, on a per-unit basis. 

(c) PDC may elect to ensure permanent affordability for the affordable 
home ownership units through such mechanisms as a cooperative agreement with the Portland 
Community Land Trust andlor the use of the Shared Appreciation Mortgage program. PDC and 
HSP agree to closely examine the feasibility of the Community Land Trust approach as a model 
for this Project and other land trust projects in the future, although implementation is not 
mandatory. 

10.2 Special Use and Management Covenants for Parcel 2 

10.2.1 The Parking Garage may be created as condominium units, with a 
condominium unit including all parking areas and separate condominium unit(s) for 
office and retail spaces in the parking facility, or it may be subject to a master lease. 

10.2.2 The Parking Garage shall serve the Commercial Component, the Rental 
Component and the public at large. Prior to Closing, the Parties shall enter into an 
enforceable Parking Operations and Management Agreement, which agreement shall 
incorporate the following principles: The Parking Operations and Management 
Agreement will include the specific terms, costs and specifications for the Parties' rights 
to use both surface parking and parking in the Parking Garage. PDC, or its agents or 
assigns, will operate the Parking Garage. PDC shall manage or cause the management of 
the Parking Garage so that: a minimum of a proximately 25 ,parking spaces shall be 
reserved for the occupants of the Rental Componen \ , and a minimum of approximately 
200 parking spaces shall be made available for other parking purposes and dispersed 
rationally with regard to surrounding uses, such as retail business, Parcel 3 uses, Amtrak, 
and Union Station. In addition, some discrete blocks of parking spaces may be made 
available for employees of businesses that are tenants or owners of nearby property. 

PDC acknowledges that development of Parcels 1A and 1B is dependent on the 
successful and simultaneous development of Parcel 2 inasmuch as the Parking Garage 
will support the needs of Parcel 1 users. REACH and PDC anticipate that the parking for 
the Rental Component will be provided in two or three locations (depending on the final 
design of the Project). It is the intention of the parties that up to ninety (90) spaces be 
made available for use by the tenants of the Rental Component. REACH will provide an 
additional estimated 25 spaces on the ground floor of Parcel 1A which will be financed 
and built as part of that component. PDC shall construct an estimated @rty (40) surface - parking spaces under the new Lovejoy Ramp that will be made avalable to tenants in the 
Rental Component. Additionally, PDC will make available to tenants in the Rental 
Component approximately twenty-five (25) spaces in the Parking Garage Component. 
The rates for the surface parking under the Lovejoy Ramp will initially be $50.00 per 
month and $85.00 per month for the Parking Garage Component (both in year 2002 
dollars). These rates will be adjusted over time to generally reflect market rates by PDC 
undertaking a survey of parking rates for parking serving comparable affordable housing 
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projects in the Central City. Increases or decreases shall be capped between each survey, 
which will occur not less than every three (3) years. 

10.2.3 It is the intention of the Parties that the terms and conditions of the sale or 
lease of the Commercial Component will include adequate compensation to PDC to cover 
the capital and operating costs of the Commercial Component's designated spaces. This 
"financing package" may, without limitation, be in the form of proceeds related to any 
sale of the Commercial Component land or improvements or payments from the 
commercial tenant(s). Such compensation for the capital and operating costs of the 
Commercial Component's designated spaces shall result in a commensurate reduction or 
suspension of rental payments to PDC for such spaces. PDC and REACH shall agree to 
the financing package for Parcel lB, and the Parties shall have approved a separate 
enforceable agreement for allocation and operation of parking spaces in the Parking 
Garage Component, prior to Closing of the Parcel 1B Conveyance. 

10.3 Special Use and Management Covenants for Parcel 3 

10.3.1 HSP will own Parcel 3 and improvements thereon, which improvements 
shall be offered for sale as residential condominium units to individual homeowners or, 
with respect to the affordable units, to either a community land trust or individual 
homeowners, and for sale or lease as retail condominium units to businesses. 
Condominium units on Parcel 3 will be administered by a condominium owners' 
association created for Parcel 3 with possible restrictions on the land andor certain units 
imposed by a community land trust. 

10.3.2 HSP or successor owners of the units created in Parcel 3 and the Parcel 3 
condominium owners' association will be responsible for costs associated with the 
ownership or lease, and the operations and maintenance, of Parcel 3 from and after the 
date of conveyance, except environmental costs under Section 4 above. 

10.3.3 Retail uses may be established along NW 9th Avenue, and, to the greatest 
extent possible, along the entry street between Parcel 1 and Parcel 3. 

11 DEFAULT; REMEDIES 

11.1 Default and Cure. 

11.1.1 Default by Developers. A default shall occur if, after all conditions 
precedent to Closing have been met or waived, a Developer breaches any material 
provision of this Agreement, whether by action or inaction, and such breach continues 
and is not remedied within thirty (30) days after the Developer receives written notice 
from PDC specifying the breach provided, however, that if Developer uses best efforts to 
act according to the Schedule of Performance and acts in good faith to satisfy Section 1.5, 
"Conditions Precedent to Conveyance", failure of conditions precedent shall not 
constitute a default but any such failure shall be subject to Sections 1.5.2 and 2.7 above. 
In the case of a breach which cannot with due diligence be cured within a period of thirty 
(30) days, a default shall occur if a Developer does not commence the cure of the breach 
within thirty (30) days after Developer receives written notice from PDC and thereafter 
diligently prosecute to completion such cure. A default also shall occur if a Developer 
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makes any assignment for the benefit of creditors, or is adjudicated as bankrupt, or has a 
receiver, trustee or creditor's committee appointed over it who is not removed within one 
hundred eighty (180) days after appointment. No Party shall be in breach or default of this 
Agreement as a result of any action or inaction of a dfferent Party. 

11.1.2 Default by PDC. A default shall occur if PDC breaches any material 
provision of this Agreement including, without limitation, PDC's failure to adhere to the 
Schedule of Performance whether by action or inaction, and such breach continues and is 
not remedied within thirty (30) days after PDC receives written notice from a Developer 
specifying the breach or, in the case of a breach which cannot with due diligence be cured 
within a period of thirty (30) days, if PDC shall not within such thirty (30) day period 
commence the cure of the breach and thereafter diligently prosecute to completion such 
cure. 

11.2 PDC's Pre-Conveyance Remedies3 a Developer defaults in any material term 
of this Agreement before any of the Property is conveyed to that Developer, PDC may 
terminate this Agreement and any rights of said Developer in this Agreement or arising 
from this Agreement with respect to PDC or the Property shall end. 

11.2.2 The right to terminate this Agreement shall be PDC's sole remedy as to 
REACH. 

11.2.3 In addition to PDC's right to terminate this Agreement as to HSP, PDC 
shall terminate the Parcel 3 Option. The Parties further will execute an amendment to the 
Hoyt Street Yards DDA that will terminate HSP's first right to negotiate to purchase or 
develop property granted in Section III.E.1.b. of the Hoyt Street Yards DDA. 

11.2.4 If PDC terminates this Agreement, then said Developer shall deliver to 
PDC within thirty (30) days after such termination, copies of all Property market research, 
design documents, engineering documents, proformas and financial projections prepared 
for said Developer by unrelated third parties, and which Developer is authorized to 
release; and design and construction contracts may be used by PDC in any manner that 
PDC deems appropriate with the consent of any party having approval rights thereunder, 
provided however, as to Parcel 3, PDC shall pay HSP reasonable compensation for such 
delivered documents. 

11.3 Restoration. During construction of the Project, Developers shall not disturb or 
remove soil unless necessary to complete the Project. If, prior to acquiring the Property, a 
Developer performs any construction activities on the Property and said Developer fails to 
acquire the Property, said Developer agrees to restore the Property to substantially the condition 
that existed prior to the time that said Developer performed any activities thereon. No Party shall 
be in breach or default of this Subsection 11.3 as a result of any action or inaction of a dfferent 
party. 

11.4 PDC's Post-Conveyance Remedies 

11.4.1 Failure to Commence or to Complete Construction. If, after Closing, a 
Developer fails to obtain all required Certificates of Completion in accordance with 
Section 7.11 hereof then PDC may demand in writing that said Developer cure such 
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default within sixty (60) days. If said Developer does not cure the default within the 
periods for notice and cure set out in Section 11.1.1, then, such action or inaction shall 
create in PDC the following remedies as to such defaulting Developer, which remedies 
shall be exclusive of any other granted: 

(a) Subject to the rights of Mortgagees, Investment Limited Partners, and 
other parties holding interests in the Parcel conveyed to the defaulting Developer, the right to re- 
enter and take possession of the Component, and to terminate (and revest in PDC) the estate 
conveyed by the Deed to the Parcel, terminate said Developer's right to develop the Component, 
and to resell the Parcel pursuant to Section 11.5 hereof. It is the intent of this provision together 
with other provisions of this Agreement, that the conveyance of any portion of the Property to a 
Developer shall be made upon, and that the deed to the Parcel shall provide for, a condition 
subsequent to the effect that, in the event of default by the Developer purchasing the Parcel to 
remedy, end or abrogate such default, within the period and in the manner stated, then PDC, at its 
option, may upon 60 days' written notice (hereinafter "Notice of Termination") to said Developer 
and the Escrow Agent declare a termination in favor of PDC of the title, and of all the rights and 
interest in the Parcel and all the title and rights and interest in the Parcel conveyed to and any 
assigns or successors in interest shall be reconveyed to PDC by quitclaim deed, pursuant to the 
Escrow Instructions in Exhibit K. 

(b) PDC shall not have the right of re-entry described in this Section with 
respect to any Parcel for which a Certificate of Completion has been issued. 

(c) The defaulting Developer shall provide PDC with any work product 
produced by any third parties for said Developer, if allowed pursuant to said Developer's 
contracts with such third parties for PDC's use. 

11.5 PDC Resale. PDC shall have the right to institute such actions or proceehngs as 
it may deem desirable for effectuating the purposes of Section 11.4, including the right to execute 
and record or file with the County Recording Office a written declaration of the termination of all 
rights and title of the Developer, its successors in interest and assigns, in the Property, and the 
revesting of title thereto in PDC; provided that, until PDC has obtained a judgment from a court 
of competent jurisdiction that PDC is entitled thereto, PDC shall have no right to declare 
termination and revest the Property in PDC. Any delay by PDC in instituting or prosecuting any 
such actions or proceedings or otherwise asserting its rights under this Section 11.5 shall not 
operate as a waiver of such rights or to deprive it of or limit such rights in any way (it being the 
intent of this provision that PDC should not be constrained because of concepts of waiver, laches 
or estoppel so as to avoid the risk of being deprived of or limited in the exercise of the remedy 
provided in this section or otherwise to exercise such remedy at a time when it may still hope 
otherwise to resolve the problems created by the default involved); nor shall any waiver in fact 
made by PDC with respect to any specific default by the Developer be considered or treated as a 
waiver of the rights of PDC with respect to any other defaults by the Developer or with respect to 
any particular default except to the extent specifically waived provided that, if at the time of 
PDC's intended filing of a declaration of termination, the Project has been substantially 
completed, PDC shall have no further right to terminate any interest under Section 11.4 or this 
Section 1 1.5. 
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11.5.1 In the event that the title to the Property shall revest in PDC, PDC may, at 
its option and subject to rights of Mortgagees, bring the improvements to a state of completion 
deemed necessary by PDC, and shall, pursuant to its responsibilities under Oregon Revised 
Statutes, Chapter 457, and Chapter XV of the Charter of the City, use its best efforts to resell at a 
reasonable price the Property and such improvements (subject to Mortgage(s) permitted by this 
Agreement) as soon and in such manner as PDC shall find feasible and consistent with the 
objectives of such law and of the Urban Renewal Plan to a qualified and responsible party or 
parties (as determined by PDC in its sole discretion) who will assume the obligation of making or 
completing the improvements or such other improvements in their stead as shall be satisfactory 
to PDC and in accordance with the uses specified in the Urban Renewal Plan. 

11.5.2 Upon such resale, and subject to the rights of any Mortgagee(s), the 
proceeds thereof shall be applied as follows: 

(a) PDC Reimbursement. First, to PDC on its own behalf to reimburse 
PDC for all costs and expenses reasonably incurred by it including, but not limited to, salaries of 
personnel in connection with the recapture, management and resale of the Project; any payments 
made or necessary to be made to discharge any encumbrances or liens existing on the Parcel at 
the time of revesting of title thereto in PDC or to hscharge or prevent from attaching or being 
made; any subsequent encumbrances or liens due to obligations, defaults, or acts of the defaulting 
Developer, its successors or transferees; any expenditures made or obligations incurred with 
respect to the making or completion of said Developer's improvements or any portion thereof on 
the Parcel; any amounts owed to the City as lease or license fees, and any amounts otherwise 
owing PDC by said Developer and its successor or transferee; 

(b) Developer's Reimbursement. Second, to reimburse said Developer, 
its successor or transferee, up to the amount equal to, the sum of (a) the payments of the Purchase 
Price made prior to revesting in the PDC, and (b) the development costs incurred by it in making 
any of the improvements on the Project or party thereof, less any gains or income withdrawn or 
made as to the Project; and 

(c) Balance to PDC. Third, any balance remaining after payment of the 
reimbursements in Section 1 1.5.1 and 1 1 .5.2 shall be retained by PDC. 

11.6 Developer's Remedies. If PDC fails to perform any obligation under this 
Agreement, a Developer may (i) specifically enforce the obligations of PDC under this 
Agreement, and (ii) seek monetary damages against PDC. 

11.7 Nonexclusive Remedies. The rights and remedies provided by this Agreement 
shall not be deemed exclusive, except where otherwise indicated, and shall be in addition to any 
and all rights otherwise available at law or in equity. The exercise by a Party of one or more of 
such remedies shall not preclude the exercise by it, at the same or different times, of any other 
such remedies for the same default or of any of its remedies for any other default by another 
Party, incluhng, without limitation, the right to compel specific performance. Any limitation of 
remedies set forth herein should not limit or affect the obligations of a Party under any 
contractual indemnities set forth herein. 

11.8 Force Majeure. Neither a Party nor Party's successor in interest shall be 
considered in breach of or in default with respect to any obligation created hereunder or progress 
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in respect thereto if the delay in performance of such obligations (the "Unavoidable Delay") is 
due to causes that are unforeseeable, beyond its control, and without its fault or negligence, 
including but not limited to acts of God, acts of the public enemy, acts of the government, acts of 
another Party, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, 
earthquake, explosion, mob violence, riot, inability to procure or general sabotage or rationing of 
labor, equipment, facilities, sources of energy, material or supplies in the open market, litigation 
or arbitration involving a Party or others relating to zoning or other governmental action or 
inaction pertaining to the Project, delay in the issuance of necessary permits for the Project, 
malicious mischief, condemnation, and unusually severe weather or delays of suppliers or 
subcontractors due to such causes or any similar events andlor occurrences beyond the control of 
such Party. 

It is the purpose and intent of this provision that, in the event of the occurrence of any 
such Unavoidable Delay, the time or times for performance of the obligations of PDC or the 
Developer experiencing the Unavoidable Delay, as the case may be, shall be extended for the 
period of the Unavoidable Delay; provided, however, that the Party seeking the benefit of this 
Section shall, within thirty (30) days after the Party becomes aware of the causes of any such 
Unavoidable Delay, notify the other Party in writing of the cause or causes of the delay and the 
estimated time of correction. Unavoidable Delays shall not extend the completion date for any 
Component by more than an aggregate of 12 months. 

11.9 Arbitration. 

11.9.1 Except for those disputes listed in this section, all disputes arising pursuant 
to this Agreement or any additional documents contemplated by this Agreement shall be 
settled by arbitration in the City of Portland, Oregon, in accordance with the then current 
commercial arbitration rules of the Arbitration Service of Portland, or its successor, by 
one (1) neutral arbitrator appointed in the manner provided for in said rules. The 
arbitrator shall have experience in the development and operation of mixed-use projects. 
The arbitrator shall not have the power to amend this Agreement or to substitute hislher 
judgment for the judgment of a Party, but may determine whether a Party is acting 
reasonably if a Party is bound to act reasonably by this Agreement. The arbitrator shall be 
directed to complete the arbitration within thirty (30) days after the request for arbitration. 

11.9.2 The Parties agree that any matter that is within PDC's sole discretion will 
not be settled by arbitration unless the Parties agree in writing to arbitration when the 
dispute arises. 

12 MISCELLANEOUS PROVISIONS 

12.1 Contract Manager. For the purposes of implementing this Agreement on behalf 
of PDC, the Executive Director of the Portland Development Commission shall designate a 
Contract Manager. Upon the initial execution of this Agreement, the Contract Manager shall be 
David R. Frank. 

12.2 Discrimination. Developers each, for itself and its successor and assigns, agrees 
that during the construction of the Project, Developer will not discriminate against any employee 
or applicant for employment because of race, color, religion, age, gender, sexual orientation or 
national origin. 
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12.3 Notice. 

12.3.1 Any notice or communication under this Agreement by a Party to another 
shall be deemed given or delivered forty-eight (48) hours after being dispatched by 
private messenger service, or registered or certified U.S. mail; postage prepaid, return 
receipt requested, and: 

12.3.2 In the case of a notice or communication to HSP, addressed as follows: 

Hoyt Street Properties, L.L.C. 
Attention: Tiffany Sweitzer, Executive Director 
809 NW 11" Avenue 
Portland, OR 97209 

12.3.3 In the case of a notice or communication to PDC, addressed as follows: 

David R. Frank 
Senior Project Coordinator 
Portland Development Commission 
1900 S.W. Fourth Avenue, Suite 7000 
Portland, OR 97201-5304 

with a copy to: 

Portland Development Commission 
Attn. General Counsel 
1900 S. W. Fourth Avenue, Suite 7000 
Portland, OR 97201 

12.3.4 In the case of a notice or communication to REACH, addressed as follows: 

Dee Walsh, Executive Director 
REACH CDI 
1135 S.E. Salmon 
Portland, OR 97214 

with a copy to: 

Ronald A. Shellan 
Miller Nash LLP 
11 1 S.W. Fifth Avenue, Suite 3500 
Portland, OR 97204 

12.3.5 In the case of notice or communication to H. Williams Advisors, Inc., 
addressed as follows: 

H. Williams Advisors 
Attn: T. B. Dame 
1325 N.W. Flanders 
Portland, OR 97209 
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or addressed in such other way in respect to a Party as that Party may, from time to time, 
designate in writing dispatched as provided in this Section. Notice given in any other 
manner shall be effective upon receipt by the Party for whom the same is intended. 

12.4 Merger. None of the provisions of this Agreement are intended to or shall be 
merged by reason of any Deed transferring title to the Property from PDC to a Developer or any 
successor in interest, and any such Deed shall not be deemed to affect or impair the provisions 
and covenants of this Agreement, but shall be deemed made pursuant to this Agreement. 

12.5 Headings. Titles of the sections of this Agreement are inserted for convenience 
of reference only and shall be disregarded in construing or interpreting any of its provisions. 

12.6 Waivers. No waiver made by a Party with respect to the performance, or manner 
or time thereof, of any obligation of another Party or any condition inuring to its benefit under 
this Agreement shall be considered a waiver of any other rights of the Party malung the waiver. 
No waiver by a Party of any provision of this Agreement or any breach thereof shall be of any 
force or effect unless in writing; and no such waiver shall be construed to be a continuing waiver. 

12.7 Attorneys' Fees. If a suit, action, arbitration, or other proceeding of any nature 
whatsoever, including, without limitation, any proceeding under U.S. Bankruptcy Code, is 
instituted to interpret or enforce any provision of this Agreement, or with respect to any dispute 
relating to this Agreement, including, without limitation, any action in which a declaration of 
rights is sought or an action for rescission, the prevailing party shall be entitled to recover from 
the losing party its reasonable attorneys', paralegals', accountants', and other experts' fees and all 
other fees, costs and expenses actually incurred and reasonably necessary in connection 
therewith, as determined by the judge or arbitrator at trial or arbitration, as the case may be, or on 
any appeal or review, in addition to all other amounts provided by law. This provision shall 
cover costs and attorney fees related to or with respect to proceedings in Federal Bankruptcy 
Courts, including those related to issues unique to bankruptcy law. 

12.8 Choice of Law. This Agreement shall be governed by Oregon law. 

12.9 Calculation of Time. All periods of time referred to herein shall include 
Saturdays, Sundays, and legal holidays in the State of Oregon, except that if the last day of any 
period falls on any Saturday, Sunday or legal holiday, the period shall be extended to include the 
next day which is not a Saturday, Sunday or legal holiday. 

12.10 Construction. In construing this Agreement, singular pronouns shall be taken to 
mean and include the plural and the masculine pronoun shall be taken to mean and include the 
feminine and the neuter, as the context may require. 

12.11 Legal Purpose. Developers agree to use the Property solely for lawful purposes. 

12.12 Severability. If any clause, sentence or any other portion of the terms and 
conditions of this Agreement becomes illegal, null or void for any reason, the remaining portions 
will remain in full force and effect to the fullest extent permitted by law. 

12.13 Entire Agreement. This Agreement and the attachments hereto are the entire 
agreement, between the Parties. There is no other oral or written agreement between the Parties 
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with regard to this subject matter. There is no oral or written representations made by a Party, 
implied or express, other than those contained in this Agreement. 

12.14 Amendments and Modifications. Any modifications to this Agreement shall be 
made in writing and executed by all Parties, and approved by the PDC Commission. 
Notwithstanding this general requirement, the PDC Executive Director may approve minor 
modifications to this Agreement without Commission approval. "Minor modifications" include: 

12.14.1 Modifications to the Scope of Development that do not increase or 
decrease the proposed amount of square footage for a Component or number of units in a 
Component by more than twenty percent (20%); 

12.14.2 Changes in the Schedule of Performance when deemed warranted by the 
Executive Director and which do not exceed sixty (60) days; and 

12.14.3 Corrections of errors, clarifications, or minor modfications that do not 
change the substantive content of the Agreement. 

12.15 Execution of Other Agreements. The PDC Executive Director may execute 
such agreements, easements, and leases as may be necessary to carry out the development of the 
Project. 

12.16 Successors and Assigns. Subject to the provisions of Section 8 (Assignments), 
the benefits conferred by this Agreement, and the obligations assumed thereunder, shall inure to 
the benefit of and bind the successors and assigns of the Parties. 

12.17 Place of Enforcement. Any action or suit to enforce or construe any provision of 
this Agreement by any Party not resolved through arbitration under Section 11.9 shall be brought 
in the Circuit Court of the State of Oregon for Multnomah County, or the United States District 
Court for the District of Oregon in Portland, Oregon. 

12.18 No Partnership. Nothing contained in this Agreement or any acts of the Parties 
hereby shall be deemed or construed by the Parties, or by any third person, to create the 
relationship of principal and agent, or of partnership, or of joint venture, or any association 
between any of the Parties. 

12.19 Nonwaiver of Government Rights. Subject to the terms and conditions of this 
Agreement, by making this Agreement and delivery of the deeds, PDC is specifically not 
obligating itself, the City, or any other agency with respect to any discretionary action relating to 
development or operation of the improvements to be constructed on the Property, including, but 
not limited to, rezoning, variances, environmental clearances or any other governmental 
approvals which are or may be required, except as expressly set forth herein. 

12.20 Waiver of Surety Defenses. The Developers each, for itself and its successors 
and assigns, and all persons (except PDC and the City), who are or shall become, whether by 
express or implied assumption or otherwise, liable upon or subject to any obligation or burden 
under this Agreement, hereby waives, to the fullest extent permitted by law and equity, any and 
all claims or defenses otherwise available on the ground of its (or their) being or having become 
a person in the position of a surety, whether real, personal, or otherwise, or whether by agreement 
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or operation of law, including, without limitation on the generality of the foregoing, all claims 
and defenses based upon extension of time, indulgence, or modification of terms of contract. 

12.21 Approvals. Where approvals of PDC are required, PDC will approve or 
disapprove within ten (10) business days after receipt of the material to be approved, except 
where a longer or shorter time period is specifically provided to the contrary. Failure by PDC to 
approve or disapprove within said period of time shall be deemed an approval. Any disapproval 
shall state in writing the reasons for such disapproval. Approvals will not be unreasonably 
withheld, except where rights of approval are reserved to PDC's sole discretion. A Developer, 
upon receipt of such disapproval, shall revise such disapproved portions in a manner responsive 
to the stated reasons for disapproval and resubmit the same to PDC within forty-five (45) days 
after receipt of the notice of disapproval or, unless such disapproval is within the sole discretion 
of PDC, submit the matter to arbitration pursuant to Section 11.9. 

12.22 Approval by PDC Executive Director. Whenever consent or approval by PDC 
is required under the terms of this Agreement, all such consents or approvals shall be given in 
writing from the Executive Director of PDC. 

12.23 Recording of Agreement. PDC shall provide for recording this Agreement 
within ten (10) days of the Effective Date. Each time that PDC issues to a Developer a 
Certificate of Completion, or Developers issue to PDC a Certificate of Completion, or if the 
Agreement is terminated, the Parties shall cooperate to remove the Agreement as an 
encumbrance of record on the Property, or each Parcel with a completed Component. 

12.24 No Third Party Beneficiaries. PDC, HSP, REACH, and HWA, and their 
successors or assigns as approved pursuant to this Agreement, are the only parties to this 
Agreement and are the only parties entitled to enforce its terms. Nothing in this Agreement 
gives, is intended to give, or shall be construed to give or provide any benefit or right, whether 
directly, indirectly or otherwise, to third persons unless such third persons are individually 
identified by name herein and expressly described as intended beneficiaries of the terms of this 
Agreement. 

Executed in multiple counterparts as of the day and year first above written. 

CITY OF PORTLAND, a municipal corporation in the State of Oregon, acting by and 
through the Portland Development Commission as the duly designated urban renewal 
agency of the City of Portland. 

By: au 
Donald F. M z 'otti 
Executive Director 
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General Counsel 

HOYT STREET PROPERTIES L.L.C. 

H. WILLIAMS ADVISORS, INC. 

BY: 

T. B. Dame, President 

STATION PLACE, LLC 

BY: REACH COMMLTNITY DEVELOPMENT, INC. 

BY: 

Dee Walsh, Executive Director 

[Add Acknowledgements] 
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General Counsel 

HOYT STREET PROPERTIES L.L.C. 

BY: 

Tiffany ~wiitzer,  Executi e Director R 
H. WILLIAMS ADVISOR 

BY: 

T. B. Dame, President 

STATION PLACE, LLC 

BY: REACH COMMUNITY DEVELOPMENT, INC. 

BY: 

Dee Walsh, Executive Director 

[Add Acknowledgements] 
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General Counsel 

HOYT STREET PROPERTIES L.L.C. 

BY: 

Tiffany Sweitzer, Executive Director 

H. WILLIAMS ADVISORS, INC. 

BY: 

T. B. Dame, President 

STATION PLACE, LLC 

BY: REACH COMMUNITY DEVELOPMENT, INC. 

BY: 

Dee Walsh, Executive Director 

[Add Acknowledgements] 
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EXHIBITS 

A - Site Plan 

B - Scope of Development 

C - Schedule of Performance 

D - Legal Description of Parcels 

E - Parcel 1 Deed Forms 

F - Parcel 3 Deed Form 

G - Financial Proforma for Rental Component 

H - Health and Safety Plan for Food Innovation Center 

I - Form of Developers' Certificate(s) of Completion 

J - Form of Certificate of Completion for Parking Garage 

K - Quitclaim Deed and Escrow Instructions 
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EXHIBIT B 

SCOPE OF DEVELOPMENT 

1. SITE INFRASTRUCTURE 

The Project includes the design and construction of public streets and public utilities 
up to face of curb, alleys, and driveway approaches, establishing public rights of way, 
stormwater mitigation, coordinating the connection of the Property to gas and electric 
utility services, subdivision platting and recording, and all permitting for any of the 
above. PDC shall pay all costs for Infrastructure. 

HWA, at PDC's expense, will remove on-site spur tracks. HWA, at PDC's expense, 
will conshct  a steel or iron picket fence along Track #1 from the NW 9th Avenue to 
the Broadway Bridge for security. The fence will be approximately 12 ft. from 
centerlirie of Track #1 to allow for track maintenance and fueling and will match the 
existing fence along the west side of the railroad tracks which was built as part of the 

. , Food Innovation Center. 

2. HOUSING ON PARCEL 1A 

REACH shall design and construct an apartment building on Parcel 1A with 
approximately 175 residential units. The housing in the Project will meet the 
following affordability requirements: 

(i) At least eighty (80) of the total number of housing units in Parcel 1A 
will be affordable to 0% - 30% MFI senior households for a minimum 
of sixty (60) years; 

(ii) Approximately 75 of the total number of housing units in Parcel 1A 
will be affordable to senior households with incomes less than 60% of 
MFI for a minimum of sixty (60) years; and 

(iii) Approximately 20 of the total number of housing units in Parcel 1A 
will be affordable to senior households with incomes less than 80% of 
MFI for a minimum of sixty (60) years; 

REACH will attempt to inco orate into the Parcel 1A building some ground floor 2' enclosed space along NW 9 Avenue that would be available either for a retail 
tenant(s) or, if a satisfactory operator and funding source is found, could be used by 
the surrounding community (e.g. community meeting room(s)). 

Because these housing units are being built on land owned by the Cily of Portland as 
of the date of this Agreement, the units are not to be considered in measuring the 



affordable housing requirements outlined on Exhibit D-2 of the Hoyt Stl-eel Yards 
DDA. 

3. GROCERY STORE ON PARCEL 1B. 

STORE, LLC shall design and construct a grocery store building on Parcel 1B. The 
store will be sized to relate to the neighborhood and shall not be less than 25,000 
gross square feet of enclosed area nor exceed 45,000 gross square feet of enclosed 
area. It will be a full service grocery store, as opposed to a convenience store such as 
7-1 1 or a Plaid Pantry, and will provide a wide range of food products at affordable 
prices considering the diverse demographics of the area's population. Other related 
sundries and services are also desirable as long as their size does not overly compete 
with other neighborhood-based services in the District. 

Loading functions will be at the rear of the building, near. the Lovejoy Bridge ramp. 

4. PARKING GARAGE ON PARCEL 2 

PDC shall provide for the design and construction of a Parking Garage of no more 
than five (5) levels above grade and having approximately 300 to 500 parking spaces 
on Parcel 2. The Parking Garage Component may have retail, office or other active 
uses at ground level. If retail or office spaces are included, the Parking Garage may 
be established as a condominium such that retail or office units (either as a group or 
individually) are separate legal parcels. The design, placement, configuration, and 
height of the Parking Garage (and retail units therein, if included) shall be acceptable 
to Developers and PDC. 

HOUSING ON PARCEL 3 

HSP will design and construct a mixed-use development on Parcel 3 including at least 
175 for-sale residential condominium units with parking and ground floor retail. The 
ground floor retail units may be leased. The residential condominium units shall 
include the affordable units described below. 

HSP will develop and offer for sale thirty (30) dwelling units affordable to 
households below 120% MFI, excluding parking costs, and without PDC subsidy. 
These units will be fully finished and have standard features, but are not expected to 
have premium finishes, fixtures, or features. They will not be substantially smaller 
(that is, no more than 25% smaller on a square footage basis) than the other dwelling 
units of the same kind (that is, studios compared to studios, one-bedroom units to 
one-bedroom units, and so on). The "affordable" units will be disbursed throughout 
the Condominium Component. 

The following chart is illustrative of maximum unit initial selling prices (assuming a 
10-year Lax abatement) for the 30 affordable housing units as of the date of this 
Agreement: 



Unit  Price 
Studio 
One Bedroom 
Two Bedroom 

Maximum Sales Price 
$129,796 
$138,408 
$166,184 

The above sales prices are subject to change based on revisions to HUD's published 
Median Family Income (adjusted for family size), market interest rates, and other 
pertinent factors as of the date of the sale of any of the 30 affordable housing units. 
HSP does not intend to sell the affordable units to result in a net financial loss, on a 
per-unit basis. 
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Close Full Financing Package , 

Commence Construction 
Complete Construction of Senior Affordable Housing & 
Commercial 
Lot 2 - Parking Structure 
Initiate Design Contracts - begin Schematic Design; 
Predevelopment Financing in Place 
Schematic Design Development Drawings 
Submit city Design Review Application 
Submit Construction Documents 
Close Full Financing Package 
Commence Construction --- 

February 1,2003 
February 1,2003 
July 1,2004 

April 1,2001 

November 1,200 1 
February 1,2002 
September 1,2002 
February 1,2003 
February 1,2003 

Complete Construction 
Lot 3 - Market Rate Condominium Project (with 20% 
Affordable Component) 
Close Sale and Transfer Title to HSP or assigns NLT June 30,2007 - 
Initiate Design Contracts -Begin Schematic Design 
Submit City Design Review Application NLT November 1,2006 
Close Full Financing Package NLT June 30,2007 
Commence Construction NLT June 30,2007 
Complete Construction NLT January 3 1,2009 
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EXHIBIT E-1 

PARCEL 1A DEED 

After Recording Return to and 
Tax Statements to be Sent to: 
REACH CDI 
1135 S.E. Salmon Street 
Portland, OR 97214 

SPECIAL WARRANTY DEED 

KNOW ALL MEN BY THESE PRESENTS, that the CITY OF PORTLAND, a 

municipal corporation of the State of Oregon, acting by and through the PORTLAND 

DEVELOPMENT COMMISSION, as its duly designated Urban Renewal Agency of the City of 

Portland (which, together with any successor public agency designated by or pursuant to law, is 

herein called the "Agency"), does hereby grant, convey and specially warrant unto STATION 

PLACE, LLC, an Oregon limited liability company [OR LIMZTED PARTNERSHIP OR OTHER 

DEVELOPER APPROVED BY AGENCY] (the "Developer") and unto its successors and 

assigns, all the following described real property, with the tenements, hereditaments and 

appurtenances (herein called the "Property"), situated in the County of Multnomah and State of 

Oregon, free and clear of encumbrances created or suffered by the Agency except as specifically 

set forth herein: 

[Insert legal description] 

The conveyance is made pursuant to that certain Disposition and Development 

Agreement for the Station Place Redevelopment between, among others, Developer and Agency, 

dated ,2002 and recorded on ,2002 as Fee No. , Records of 

Multnomah County, Oregon (the "DDA"). Any capitalized terms in this Deed shall have the 
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meanings set out in the DDA, unless otherwise defined herein. The Developer has given other 

value for this conveyance. 

The conveyance is subject to the following: 

1. All easements, covenants, restrictions, conditions and encumbrances of record, as set out 

in Exhibit "1" attached hereto and incorporated herein; and 

2. A condition subsequent to this conveyance, that the Agency shall have the option, in the 

event of a material default by Developer before Agency issues a Certificate of 

Completion, and upon 60 days written notice (hereinafter "Notice of Termination") to 

said Developer and the Escrow Agent, and in the event of the failure by the Developer to 

remedy, end or abrogate such default within the 60-day period in the manner stated in the 

Notice of Termination, to then declare a termination in favor of Agency of the title, and of 

all the rights and interests of the Developer in the Property. Developer shall reconvey the 

Property to the Agency by quitclaim deed, pursuant to the Escrow Instructions in Exhibit 

K to the DDA. - 

3. After the Certificate of Completion is recorded, the Agency shall thereafter have, or be 

entitled to exercise, no rights or remedies or controls that it may otherwise have been 

entitled to exercise under the DDA with respect to the construction of the Project, 

including but not limited to the right of re-entry to the Property and reversion in the 

Agency described above. 

This Deed is made by the Agency pursuant to powers exercised by it under Oregon 

Revised Statutes Chapter 457, and Chapter XV of the Charter of the City of Portland, and for the 

purpose of carrying out an urban renewal plan for the River District Urban Renewal District 

approved by the City Council of the City on October 21, 1998. 
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It is intended that the delivery of this Deed shall not effect a merger of those provisions of 

the DDA that are intended by the terms of said Agreement to continue after the delivery of this 

Deed.. 

TO HAVE AND TO HOLD the same unto the said Developer and unto its successors and 

assigns forever. 

THIS INSTRUMENT WILL NOT ALLOW USE OF THE PROPERTY DESCRIBED IN 

THIS INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE LAWS AND 

REGL'ATIOIVS. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON 

ACQUIRING FEE TITLE TO THE PROPERTY SHOLW CHECK WITH THE 

APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY APPROVED 

USES, AND TO DETERMTNE ANY LIMITS ON LAWSUITS AGAINST FARMING AND 

FOREST PRACTICES AS D E m D  IN ORS 30.390. 
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IN WITNESS WHEREOF, the City of Portland Development Commission, as the duly 

designated urban renewal agency of the City of Portland, a municipal corporation of the State of 

Oregon, has caused this Deed to be executed this day of ,2002 

CITY OF PORTLAND, a municipal corporation of 
the State of Oregon, acting by and through the 
Portland Development Commission, as the duly 
designated urban renewal agency of the City of 

Portland. 

By: 9 

Chairman 

By: , 
Secretary 

STATE OF OREGON 

) ss. 

County of Multnomah 

The foregoing instrument was acknowledged before me this day of 
by , and as Chairman and Secretary of the City of 

Portland Development Commission, on its behalf. 

Notary Public for Oregon: 

My Commission Expires: 
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Permitted Exceptions 

(To be attached prior to Closing) 
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EXHIBIT E-2 

PARCEL 1B DEED 

After Recording Return to and 
Tax Statements to be Sent to: 
REACH CDI 
1135 S.E. Salmon Street 
Portland, OR 97214 

SPECIAL WARRANTY DEED 

KNOW ALL MEN BY THESE PRESENTS, that the CITY OF PORTLAND, a 

municipal corporation of the State of Oregon, acting by and through the PORTLAND 

DEVELOPMENT COMMISSION, as its duly designated Urban Renewal Agency of the City of 

Portland (which, together with any successor public agency designated by or pursuant to law, is 

herein called the "Agency"), does hereby grant, convey and specially warrant unto STATION 

PLACE, LLC, an Oregon limited liability company (the "Developer") or other developer 

approved by Agency and unto its successors and assigns, all the following described real 

property, with the tenements, hereditaments and appurtenances (herein called the "Property"), 

situated in the County of Multnomah and State of Oregon, free and clear of encumbrances 

created or suffered by the Agency except as specifically set forth herein: 

[Insert legal description.] 

The conveyance is made pursuant to that certain Disposition and Development 

Agreement for the Station Place Redevelopment between, among others, Developer and Agency, 

dated ,2002 and recorded on ,2002 as Fee No. , Records of 

Multnomah County, Oregon (the "DDA"). Any capitalized terms in this Deed shall have the 
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meanings set out in the DDA, unless otherwise defined herein. The Developer has given other 

value for this conveyance. 

The conveyance is subject to the following: 

1. All easements, covenants, restrictions, conditions and encumbrances of record, as set out 

in Exhibit "1" attached hereto and incorporated herein; and 

2. A condition subsequent to this conveyance, that the Agency shall have the option, in the 

event of a material default by Developer under the DDA before Agency issues a 

Certificate of Completion, and upon 60 days written notice (hereinafter "Notice of 

Termination") to said Developer and the Escrow Agent, and in the event of the failure by 

the Developer to remedy, end or abrogate such default within the 60-day period in the 

manner stated in the Notice of Termination, to then declare a termination in favor of 

Agency of the title, and of all the rights and interests of the Developer in the Property. In 

such case, Developer shall reconvey the Property to the Agency by quitclaim deed, 

pursuant to the Escrow Instructions in Exhibit K to the DDA. 

3. After the Certificate of Completion is recorded, the Agency shall thereafter have, or be 

entitled to exercise, no rights or remedies or controls that it may otherwise have been 

entitled to exercise under the DDA with respect to the construction of the Project, 

including but not limited to the right of re-entry to the Property and reversion in the 

Agency described above. 

This Deed is made by the Agency pursuant to powers exercised by it under Oregon 

Revised Statutes Chapter 457, and Chapter XV of the Charter of the City of Portland, and for the 

purpose of carrying out an urban renewal plan for the River District Urban Renewal District 

approved by the City Council of the City on October 21, 1998. 
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It is intended that the delivery of this Deed shall not effect a merger of those provisions of 

the DDA that are intended by the terms of said Agreement to continue after the delivery of this 

Deed. 

TO HAVE AND TO HOLD the same unto the said Developer and unto its successors and 

assigns forever. 

THIS INSTRUMENT WILL, NOT ALLOW USE OF THE PROPERTY DESCRlBED IN 

THIS INSTRUMENT IN VIOLATION OF APPLICABB LAND USE LAWS AND 

REGULATIONS. BEFORE SIGNING OR ACCEPTING THIS INSTRLTMENT, THE PERSON 

ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH THE 

APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY APPROVED 

USES, AND TO DETERMINE ANY LIMITS ON LAWSUITS AGAINST FARMING AND 

FOREST PRACTICES AS DEFINED IN ORS 30.390. 

IN WITNESS WHEREOF, the City of Portland Development Commission, as the duly 

designated urban renewal agency of the City of Portland, a municipal corporation of the State of 

Oregon, has caused this Deed to be executed this day of ,2002. 

CITY OF PORTLAND, a municipal corporation of 
the State of Oregon, acting by and through the 
Portland Development Commission, as the duly 
designated urban renewal agency of the City of 

Portland. 

By : , 
Chairman 

By: , 
Secretary 

STATE OF OREGON ) 
) ss. 
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County of Multnomah 

The foregoing instrument was acknowledged before me this day of 
3 by , and as Chairman and Secretary of the City of 

Portland Development Commission, on its behalf. 

Notary Public for Oregon: 

My Commission Expires: 
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EXHIBIT F 

PARCEL 3 DEED 

After Recording Return to and 
Tax Statements to be Sent to: 
HOYT STREET PROPERTIES, L.L.C. 
C/O H. Williams Advisors 
1325 NW Flanders Street 
Portland, OR 97209. 

SPECIAL WARRANTY DEED 

KNOW ALL MEN BY THESE PRESENTS, that the CITY OF PORTLAND, a 

municipal corporation of the State of Oregon, acting by and through the PORTLAND 

DEVELOPMENT COMMISSION, as its duly designated Urban Renewal Agency of the City of 

Portland (which, together with any successor public agency designated by or pursuant to law, is 

herein called the "Agency"), does hereby grant, convey and specially warrant unto HOYT 

STREET PROPERTIES, L.L.C., an Oregon limited liability company (the "Developer") and 

unto its successors and assigns, all the following described real property, with the tenements, 

hereditaments and appurtenances (herein called the "Property"), situated in the County of 

Multnomah and State of Oregon, free and clear of encumbrances created or suffered by the 

Agency except as specifically set forth herein: 

[Insert legal description] 

The conveyance is made pursuant to that certain Disposition and Development 

Agreement for the Station Place Redevelopment between, among others, Developer and Agency, 

dated ,2002 and recorded on ,2002 as Fee No. , Records of 

Multnomah County, Oregon (the "DDA"). Any capitalized terms in this Deed shall have the 

meanings set out in the DDA, unless otherwise defined herein. The Developer has given other 

value for this conveyance. 
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The conveyance is subject to the following: 

1. All easements, covenants, restrictions, conditions and encumbrances of record, as set out 

in Exhibit "1" attached hereto and incorporated herein; and 

2. A condition subsequent to this conveyance, that the Agency shall have the option, in the 

event of a material default by Developer under the DDA before Agency issues a 

Certificate of Completion, and upon 60 days written notice (hereinafter "Notice of 

Termination") to said Developer and the Escrow Agent, and in the event of the failure by 

the Developer to remedy, end or abrogate such default within the 60-day period in the 

manner stated in the Notice of Termination, to then declare a termination in favor of 

Agency of the title, and of all the rights and interests of the Developer in the Property. In 

such case, Developer shall reconvey the Property to the Agency by quitclaim deed, 

pursuant to the Escrow Instructions in Exhibit K to the DDA. 

3. After the Certificate of Completion is recorded, the Agency shall thereafter have, or be 

entitled to exercise, no rights or remedies or controls that it may otherwise have been 

entitled to exercise under the DDA with respect to the construction of the Project, 

including but not limited to the right of re-entry to the Property and reversion in the 

Agency described above. 

This Deed is made by the Agency pursuant to powers exercised by it under Oregon 

Revised Statutes Chapter 457, and Chapter XV of the Charter of the City of Portland, and for the 

purpose of carrying out an urban renewal plan for the River District Urban Renewal District 

approved by the City Council of the City on October 21, 1998. 

It is intended that the delivery of this Deed shall not effect a merger of those provisions of 

the DDA that are intended by the terms of said Agreement to continue after the delivery of this 

Deed. 
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TO HAVE AND TO HOLD the same unto the said Developer and unto its successors and 

assigns forever. 

THIS INSTRUMENT WILL NOT ALLOW USE OF THE PROPERTY DESCRIBED IN 

THIS INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE LAWS AND 

REGULATIONS. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON 

ACQUIRING FEE TITLE TO THE PROPERTY SHOLTLD CHECK WITH THE 

APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY APPROVED 

USES, AND TO DETE- ANY LIMITS ON LAWSUITS AGAINST FARMING AND 

FOREST PRACTICES AS D E m D  IN ORS 30.390. 

IN WITNESS WHEREOF, the City of Portland Development Commission, as the duly 

designated urban renewal agency of the City of Portland, a municipal corporation of the State of 

Oregon, has caused this Deed to be executed this day of ,2002 

CITY OF PORTLAND, a municipal corporation of . 

the State of Oregon, acting by and through the 
Portland Development Commission, as the duly 
designated urban renewal agency of the City of 

Portland. 

By: 9 

Chairman 

By: 9 

Secretary 
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STATE OF OREGON 

County of Multnomah 

1 
) ss. 
1 

The foregoing instrument was acknowledged before me this day of 
7 by , and as Chairman and Secretary of the City of 

Portland Development Commission, on its behalf. 

Notary Public for Oregon: 

My Commission Expires: 
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SITE SPECIFIC WORKER SAFETY P U N  

SHALLOW SOIL CONTAMINATION EXPOSURE m181998 
UNION STATION. PARCEL A NORTH c)C/ir) + A L E  

POF~LAND DEVEL~PMENT 
COMM~SS~ON 

1.0 GENERAL. INFORMA'TION 

A morough study of soil conditions was canducred at Parcef A Nonh at Union starion. Low 
levels of several hazardous substances have been msaswred in shallow soils ar rhe site. In 
order ra prevenr future long-rerm exposure ro rhe% hazardaus subsrances, rhe Oregon 
Qepartrnent of Enviro'nrnen~al Quai* [DEQ) has dermined that the sire must be capped. 
A cap prevents human contact with the soils containing the hszardous substances. 

The Food Innovation Center is planned for construction on Lot 1 of Parcel A North at Unien 
Sqtion. 736  PEQ has approved the use of the food Innovation Center and assodated parking 
and landscaping areas as the cap for rhe site. Because workers constru~ting rhe Food 
Innovation Center may come into contact with the contaminated soil, an evalua~ion of the fisk 
of such a worker exposure has been completed. The evaluation has concluded thar the low 
levels of hazardous materials present in shallow Parcel A Nonh.soils do not Zonhkure a 
heal6 hazard to site canaructian workers as long as they are nor working at the uncapped 
sire for mare than 170 days. 

Even t h w h  the contaminated soils ace nQE 4 health hazard, tne Oregon Ocarpaticmal Safery 
and Heam Admh-istmi~on (OSHA) requires rhat employees be notified of: 1) rhe presence 
of conramimted solis, 2) rhe health effects avereyMsvre to me hazardous substances 
present h the comwnina~ed soil, Wbd 3) measures ~ICX can be mkei\ w minhb &re be 
carnmunicated to workers. The purpose of this Worker Safety flarl is to saa'sfy these Oregon 
OSHA requimtnents. . 

. . 
2.0 POTENTIAL CHtM1CAL HAZARDS 

v 

During the completion of environmental studies on Lot 7, low Ikre[s of polycyclic aromaric 
hydrocarbons (PMs), lead and a m i c  were measured in shallow (0 ta 5 feet below grade) 
near surface soils. TabIe 1 provides a summary of the r a w  of entry, and potential acute 
and chronic health effects. Keep in mind that the health effects listed In Table 1 would result 
from overexposure to these compacrnds, and thar no overexpo.surs to these compounds 
should occur during Food Innovation Center conmruction activities. 

2.1 PAHs 

PAHs are a group of chemicals rhar are formed during the incornp(are burning of coal, oil and 
gas, garbage, or ather organic subsrances like charbroiled meat. PAHs are designated as 
probable human (82) carcinogens. Although there is no direct data to show thar the 
carcinogenic PAHs cause cancer in humans, these PAHs are a component of mixtures which 
have been associared with cancer in. humans. The health effects of PAHs are varied, and 
assigning specific effects ro individual PAHs is  enrernely difficuls, because most exposures 
involve mixtures of PAHs. Exposure to PAHs can occur through inhalarion, incidental 
ingesdon, and dermal conract. 



05-31-00 12 :50PU F ROM-PDC 

Worker Safety Plan (rev. 2 )  
~hal lo& Soil Canraminarian Exposure 

Ur,. ..I Station. Parcel A Norrh 
Page A2 

TABLE 1 
POTENTIAL CHEMICAL HAZARDS 

Potential Effects, Route af Entry 

kidneys, raspiratow 
system. Qamfiris. 

Ar6enic is found widely in nature and most abundantly in sulfide. Arsenic accounts for 
0.0005% of rhe earrh's crusr. Most cases of human ~0xic.w have been associated with the 
inorganic f om.  

Arsenic is considered a known human carcinogen by United Srates Environmental Protection 
Agency (€PA). This classification is based mainly on observation of increased lung cancer . 
mortality in popularions expose4 primarily rhrough inhalation and cm'increased skin cancer 
incidence in several populations consuming drinking wats, with high arsenic. 
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2.3 LEAD 

Lead occurs naiurally and has been found in the earrh's crust and in all companmenrs of the 
biosphere. The primary source af lead h rhe environment is emissions from a variety of 
sources ta the atmosphere, where it exists mainly in particulare form. Narural levels of lead 
in soil derived from ~rustal rock can range from below 10 milligrams per kilogram (mglkgJ to 
30 mgkg. Next to  adw ways, it is estimated thar lead levels in surface sails are typically 30 
to 2.000 mglkg higher than narural levels. Sbil adjaienz to smelter sires as high as 60.00 
mgfig have been measured. Lead cmcenuarions detected on P a r d  A Nonh generally da not 
exceed 800 rngikg. Nan-carcino~enic effects of lead are well known. The most publicized 
effect of lead exposure Is the nerrrological damage produced in children expose4 through 
household dusr or paint chips. 

3.0 OCCUPA~IDNAL EXPOSURE STANPARPS 
d 

Table 2 below summarires Oregon OSHA permissible expasure limits (PELS) and action levels 
for each hazardous substance present at the site, expressed as an eight-hour time wdghted 
average. The .maximum prabqble exposure leveis were calculated using a concenuarion 
considered to conservatively represent rhe average concentration in soil. and assumhg a dust . 
level equivcrlmc to the OSHA stamlard of 10 milligrams per cubic mmr (mg/mal In air. 

TABLE 2 
OSHA MWSURE STANPARDS AND 

MAXIMUM P R O W L E  PARCEL A NORTH EXPOSURE LEVELS 

4.0 ACTION PLAN TO MlNlNIlZE WORKER RtSK 

4 PERSQNAL PROTECTION EQUIPMENT (PPE) 

Alrhough contacr with contaminated site soils for a period of less than 170 days presenrs 
negligible risk to workers, it is recommended that conracx with contaminated soils be 
minimized. The following PPE is required, and will be supplied by the construcrion conuactor, 
to  minimize worker exposure prior to placement of a temporary or permanent cap. After the 
cap is in place, no PPE is required. This list does not include PPE thar may be required to 
minimize risk to  workers from physical hazards. 
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1. Dun- and soil-resistant clothing - Wearing coveralls (washable or disposable) or rain 
gear. Ourer clorhing should not be worn or taken home for laundsrinq. 

2.  Boots - Boots normally worn at other sires are acceptabls, and no dedication of 
fao~wear for this sire is necessary. However, boors must be washed or brushed to 
remove mud ar dust prior to being Taken home. 

3. Glavts - Gloves normally worn at orher sites am accsptsble, and no dedicadon of 
gloves for this sire is necessary, However, gloves must nor be raken home. 

A secure area for the storage of the PPE required above will be provided. Running water will 
be available on sire for washing of PPE (gloves snd &mu). I f  disposable dusr- and soil- 
resistant clorhing is utilized, its disposal np~& be properly managed by the construction 
conuacror. if laundered clothing is utilized, the types of cantaminanrrs prasenr gt  Ipw levels 

' in site soils must be disclosed to  the laundry senrice provider selecred by the consbuctian 
conuactor. 

5.0 SKE'CONTROL MEASURES 

The following section defines measures and procedures for maintaining she control. Sire 
control is an essential component In the knplementetian of rhe worker safety program. ' 

No special requirernenrs for wheel washing or surface water rnanagemenc, other Than those 
required by the C l  of Portfand for a normal mnsmrction site, are necessary ar Parcel A 
Nqrth. An erosion control plan and srdrm warer management plan has been prepared for the 
site and approved by the City of Portland. 

v 

6.1 WORK ZONE DEFINITION 

No formal definition of work zones is necessary for rhir praject. 

Eacing and drinking increases the probability of hand-to-mouth transfer and ingestion of 

contaminated soil. A modular break room for workers will be pmvided. The break room will 
be equipped with running water. The break room should be utilized by wqrkers as an eating 
area. Prior to eating, warkers should wash their hand. A boor bwsh will be located at  the 
entrance to the break room. In order to prevent contaminated soil track-in, workers should 
clean their boors prior ro enterinithe break room. me break room will be cleaned twice 
weekly, or if and when conditions warnnr. 

Smoking and chewing tobacco use also increases rhs probability of hand-to-mouth transfer 
artd ingestion af concarninared soil. If possible, workers should wash their hands prior ra 
smoking or chewing tobaccd. 
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Contact with contaminated or potentially contaminated material should be avoided. Routine 
dug suppression techniques (i.e. periodic water truck sprinkling) shwld be used i f  airborne 
dust occurs. Whenever possible, do not walk through puddles, mud or anv discolored ground 
surface, Avoid sltting or laying on th_e ground, or leaning again= excavation sidewalls KO the 
maximum exrent practicable. , . 

. 6.0 MONfTORING EMPLOYEE EXPOSURE 

6.1 AIR MONrORlNG 

Air monitoring was conducted ar rhe consuuction sire located adjacent to, and souih of, 
Parcel A North. Environmental conditions on this adjacent sit: an similar, or worse, than 
environrnmral conbins on Lor I .  G&1oyee expowre monitoring for lead, arsenic and PAHs 
was conducted udng air mnnbring devices for a N o  month'peciod. No lead, a q i c  or PAH .- 

cancmt ions  above Oregon OSHA PEb or action levels were measured. 

The results of air monitoring data from the adjacent &ite predude rhe need for inkial 
manltoring during F a 4  lsndvatlon Center constructian. However, in-M air monitoring for 
each of the compounds in shallow soils will be conducted to provide further assurance mat 
no heakb he& is present at the sirs. Personal air m p f e s  wltl be mllecred in the breading 
zone of selected worken engaged h tasks which lnvohre extensensbe soil handling &sing a 
battery pawered pump with mked callulose ester f d t k s  8s the coUection medla. 

6.2 BMOD AND UMNE ~ N G  
. C t 

Ths employee expawe m ~ o r i n g  program for the adjacsm c o r n -  project also lnduded 
pre- and past-project testing of arsenic in urine and lead 'in the blood of employees. 
Approximarely 26 mplsryees were scrctt5ned. The blood t&ng provided no evidence of 
increases in arsenio cdncentratians in urine or lead concentrarions in b o d  during the project. 

B I o d  and urine testing is not required by OSHA. However, this test in^ is useful in 
documenring that no exposure resulting in an increase of arsenic ot lead levels in blood has 
occurred. Appraximately 10 workers will be tas~ed both prior ts stepping foot on the site. 
arid after their work at the site Is cornpletd. The workers targeted for this testing will be 
thpse with the greatest potential far exposure to contaminated sons such as foundation 
excavators and carpenters, and uriliry installers. 

Limited training is required at all sires where ha=ardoqs substances are prqsenr, even if it can 
bq demonsrrared that no exposure to concenrrations above acu'on levels or P E b  will occur. 
In general, the limited training must include inforination regarding the health effens Of 

exposure to the subsrancs(sj t o  which employees potentially may be expassd, arid 
information regarding acu'ons to minimize exposure. Specific uaining ceqbiuemenrs far Parcel 
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A North include Appendix A of the Arsenic Standard (29 CFR 19 1 0.101 8) and Appendices 
A and % of the Lead Srandard (29 CFR 1926.621. This rrdining is required for all employees 
working on rhe site prior to placemsnr of rhe cap, and workers whose work .will involve 
penetration of the cap afcer it has been placed. The training program will cover the contem 
of this Worker Safery Plan in irs entirev. It is anticipated rhar sfie rraining can be completed 
in no mcue rhan four hours. 

Any employee at this she who develops signs or symptoms indicating possible overexposure 
involving &ontaminated soil will be required.to seek medical anention withiis 24 hours, and to  

notify his or her supervisor. The i n c i d h  will be reported as soon as possible in wridng. The 
workers employer shall test the employees blood and urine for lead and arsenic, respectively, 
to determine if overexpasure to lead and/or aewiic from the site is rhe cause of q e  efnplovees 
reported symptoms. A physicians wrinen opinion will be required phor to the employees 
return to normal site activities. 

9.0 EMERGENCY RESPONSE NOTiRCATlON REQUIREMENTS 

Based upon thorough characrerhtion of the site, no hazardaus substances which may resutt 
in an acute oversxposuresre known to be prssenr ar chn sire. Hswaver, it is possible thar 
physical injury may molt in an mergency 6'rtuBtion. Designated supervisors or foremen are 
to be notified immcpditely if 6wen physlcal imry to a worker oocuk. It is the responsibility 
of ,fe designated supervisor or f aman  to norify the hospital and any emergency response 
pe;rsml that patiem's clortling may be contaminated. No ha~pital or smerqency responder 
pre-noiificarion k neoessary, as the p ~ t e ~ a 1  for overexposure to hazardous substances 
present ibshpllow Cie ~ ~ 4 s  has been shown to be negligible. 

9.1 NEAREST HOSPCTAL 

~ e a r e s t ' ~ o s ~ i t a l :  Goo4 Samarlran Hospital (Panland), 101 5 NW 22nd Avenue, Ponland, 
Oregon . 

-#osp'ital-Route: -Proceed north from the site on N. W. Fronr Avenue to N. W. 9th 
Avenue. Turn left (south) on N. W. 9th Avenue and proceed south to N. 
W. Glisan Strewt. Turn right (west] on N, W. Glisan Sueer and go 12 
blocks to the intersection with N. W. 21 st Avenue. Turn righ~ (nonhl on 
NW 21s  Ave. and proceed 5 blocks to NW Lovejoy Street. Turn lefr 
(west) an NW Lovejoy St. and pracssd 2 blacks. The hospital will be an 
your right. 

SEE HOSPITAL ROUTE MAP ON NEXT PAGE 



05-31-00 1 2  :51 PU FROM-PDC 
. .  

worker-safery Plan (rev . 2) 
Shallow Soil Contarnlnadon Exposure 

Union Srarion. Parcel A Nonh 
Page A7 

" Emergency Room: ............................. (503) 229-7260 
Information Number: ........................... (603) 229-771 1 
Ambulance: ............................................ 91 1 
Fire: ................................................ 911 
Police: .............................................. 911 

Oregon OSHA Cmtrel (Salem): .................... (!XI31 378-3272 
National Response Center: ........................ 1-800424-8802 

................ EPA Environmental Response Team: (201 I 321-6600 
........................ Utllity Notification Center: I8001 332-2344 

9.1 -7 Hosphal Route Map 



YION STATION P A W L  A NORTH 
(fw intmdent shan cerm site workers, incIdng -ton) 

Backgrouad: ~ site an which thc: Food hovatim C c m  is to be meted has h e n  evaluated by 
thc Qregoa kpameat of Envir-M Qualiry 0 uada it's Voluntary cleanup Program. The 
sire was prevjousty mapid by railroad mks and Gdinp built in Ffie kto 1&00's, and aperased unril 
&e 1950's. h w  levels of hazardous substmczs ixcInding arsenic. lead, ;bad polycyclk e c  
hydmcarbw (PAHs) were IWlied in shallow soits. These matcrials are believed to havc Miginmd 
a residua fwa tbt burning af fuel. Including cad, associared wirh rht railroad. DEQhas waved ths 
use of the building and paddng lots on fhis site as a nreanr; trr prevent loqg-term hllmRn With 
these materials in cbe faturc. Uaril d i s  canraminated soil i s  covered or cap@ spacial precarrdans are 
recommended, 

Site Haurrd Evala;rtimx A rharough scudy of sail mdiuasls has been candud .  This study has been 
nvic:qrcd by thc DEQ and the Qregm Occuparional Sa fq  and Hed& Adminimaion (ORIOSKA). 
Based onthis s p l d y i ~ b a s b e e r t * ~ t h a r ~ W S o i l s ~ z n ~  Sitearena~ahcairhbazard 
to inr0Fmiwnt &ort-term wmlru4. AL samples have been talcen, and warbsrs monithred, during 
other operatimrs oa' rbis sk witb no mcaswable exgowes de-. N~YcT+~w, QR-OSHA 
r e q u k n  that w d r s  be &tied of: 1) tbe pmpce af candmE4 mil, 2) rhe health effects of 
avew- to the sub-s in fke soil, d . 3 )  ummm ha clll be taken tr, ssthi.de qmsure. 

Degree of Hazard: Iuhdmm Probable Expaws Wh) have bcen calculated 'assuming fhar 
~elydustycatrditioa~maydsroosire,mdWwodaxscaayinhab~sd-U~f. TtreSca=compared 
ro OR-OSHA Pdssible Expbam bvels (PELS) and Action lads: 

M.ATI3RLM. FBL ACTTONWL. klPB 

LEAD so ~Q~IER~ M r g m s  8 m g l d  
ARSIlNlC 10 mgmS 5 mg/m' 0.3 mg/m3 

* v 

EfkavfOvemxpw:  Each ofthese substance~ bas becia aspmsemiaga risk m finme 
nddws, or workas who have been t x p d  to rbe: msterjaIs for periods af dme gmaw aau IM 
-rive d a ~  Lrad and ~ I c  both mudy;ia small iunoum, in sail and in met 
sub~sfound inx ta !x t~C .  Leadi~ lo#wratobavrcwssdzmmih$&~~dldrsn  w h o m  

lead pair& and ynployoes who haw h h k d  lax$ ammas durlng minfag aad mc p d m .  
~ i b ~ ~ ~ o c a u s t l t l a g ~ f f i & a E e Q o v c t l o P g ~ o d s , a n d s W n ~ f a p o o p b d a d r i n k  
warer with high arsenic M a  P u s  arc pqduccd duriag tht partial burning af cad, oil, and 
o c f i e r ~ ~ a r c b a s ~ r a i k 4 ~  T h e ~ t f 4 e ; c t s o f P A H s a r e : v a r i + d b u t ~ ~ v e b e e n  
aswckwd with d m  risk of cimxl-. 

- 
Means ta Mbiarize Worker Erpasurw lb gml of minim'rring bards on &is site wili be to 
mini!nizeacEual camawid r  them1 andaadppreveatcanryingir   sit^. Wodmswill be W t o w ~  
coveral2b wfiich wilI be pawidea u p  eany.aano the site a d  will &a a? sittz. When laviag the 
hi=, it i s  mommended that ywr boas be cleaned, and ywr hands washed. 

ADbIlTONAL,INFORMAT!ON IS AVAILABL-E ON lZEQUEST FROM THE JOB $ A m  
OFFICER 



EXHIBIT I 

Form of 

CERTIFICATE OF COMPLETION 

CITY OF PORTLAND (the "City"), a municipal corporation of the State of Oregon, 
acting by and through the PORTLAND DEVELOPMENT COMMISSION, the duly designated 
urban renewal agency of the City of Portland ("PDC") hereby certifies t h a t ,  an Oregon - 
("Developer") has satisfactorily completed construction of the Component on 
the Property, as such Component is described in the Disposition and Development 
Agreement for the Station Place Redevelopment, dated , 2002 (herein called the 
"DDA"), recorded in the Records of Multnomah County, Oregon as Document No. , 
on , 2002. Capitalized terms used herein without definition shall have the meaning 
ascribed to them in the DDA. 

Pursuant to Section 7.1 1.1 of the DDA, PDC hereby certifies that: 

(i) the Component is completed according to the Final Construction Plans and 
Specifications, except for punchlist items which do not substantially prevent the 
use of the Component for the purposes intended under the DDA, 

(ii) the City of Portland has issued its Certificate of Occupancy with respect to the 
Component, and 

(iii) any other improvements required by the terms of the DDA to have been 
completed at the time the Component is complete have been substantially 
completed. 

This Certificate of Completion is and shall be a conclusive determination of the 
satisfaction of all of the agreements, covenants and conditions contained in the DDA with respect 
to the obligations of Developer, its successors and assigns, as .to the construction of the 
Component, and the same shall automatically cease and become of no further effect. This 
Certificate represents and certifies the completion of Developer's construction obligations 
described herein as to PDC only. 
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Further, 

(1)  Any party acquiring or leasing any portion of the Component shall not (because of 
such purchase or lease) have any obligation under the DDA with respect to the construction of 
the Project, and 

(2)  The following Section of the DDA shall survive and remain in effect for the 
periods identified in the DDA notwithstanding issuance of this Certificate: Section 10, USE 
AND MANAGEMENT OF THE PROJECT: [insert here the subsection of Section 10 that 
applies to the respective Developer's Parcel]. 

Other than its right to enforce the foregoing section, PDC shall hereafter have, or be 
entitled to exercise, no rights or remedies or controls that it may otherwise have been entitled to 
exercise under the DDA with respect to the construction of the Component, or as a result of a 
default in or breach of any provisions of the DDA relating to construction by the Developer, or 
by any successors in interest or assigns of Developer. Without limitation, PDC confirms that 
PDC no longer has any right of re-entry to the Component or termination of the DDA. 

IN WITNESS WHEREOF, PDC has caused this instrument to be executed this - day 
of ,200-. 

PORTLAND DEVELOPMENT COMMISSION 

By: 

Executive Director 

(ACKNOWLEDGEMENT) 
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EXHIBIT J 

Form of 

CERTIFICATE OF COMPLETION 

H. WILLIAMS ADVISORS, INC., an Oregon corporation ("HWA"), hereby certifies that 
the PORTLAND DEVELOPMENT COMMISSION, the duly designated urban renewal agency 
of the City of Portland, Oregon ("PDC) has satisfactorily completed construction of the Parking 
Garage Component on the Property, as such Parking Garage Component is described in the 
Disposition and Development Agreement for the Station Place Redevelopment, dated , 
2002 (herein called the "DDA"), recorded in the Records of Multnomah County, Oregon as 
Document No. , on , 2002. Capitalized terms used herein without 
definition shall have the meaning ascribed to them in the DDA. 

Pursuant to Section 7.11 of the DDA, HWA hereby certifies that: 

(i) the Parking Garage Component is completed according to the Final Construction 
Plans and Specifications, except for punchlist items which do not substantially 
prevent the use of the Component for the purposes intended under the DDA, 

(ii) the City of Portland has issued its Certificate of Occupancy with respect to the 
Parking Garage Component, and 

(iii) any other improvements required by the terms of the DDA to have been 
completed at the time the Parking Garage Component is complete have been 
substantially completed. 

This Certificate of Completion is and shall be a conclusive determination of the 
satisfaction of all of the agreements, covenants and conditions contained in the DDA with respect 
to the obligations of PDC, its successors and assigns, as to the construction of the Parking Garage 
Component, and the same shall automatically cease and become of no further effect. 
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Further, 

(1) Any party acquiring or leasing any portion of the Parking Garage Component shall 
not (because of such purchase or lease) have any obligation under the DDA with respect to the 
construction of the Project, and 

(2) The following Section of the DDA shall survive and remain in effect for the 
. periods identified in the DDA notwithstanding issuance of this Certificate: Section 10, USE 

AND MANAGEMENT OF THE PROJECT: [insert here the subsection of Section 10 that 
applies to the respective Developer's Parcel]. 

Other than its right to enforce the surviving section, HWA shall hereafter have, or be 
entitled to exercise, no rights or remedies or controls that it may otherwise have been entitled to 
exercise under the DDA with respect to the construction of the Parking Garage Component, or as 
a result of a default in or breach of any provisions of the DDA relating to construction by PDC, 
or by any successors in interest or assigns of PDC. 

IN WITNESS WHEREOF, HWA has caused this instrument to be executed this - day 
of ,200-. 

H. WILLIAMS ADVISORS, INC. 

BY: 

T. B. Dame, President 

(ACKNOWLEDGEMENT) 
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Exhibit K to DDA 

Quitclaim Deed 

After recording return to 
and send tax statements to: 
Portland Development Commission 
1900 S.W. Fourth Avenue, Suite 7000 
Portland, OR 97201 
Attn: General Counsel 

QUITCLAIM DEED 

For a valuable consideration, receipt of which is hereby acknowledged, [Insert Developer 
Name], an Oregon limited liability company, does hereby DEMISE, RELEASE AND 
QUITCLAIM to CITY OF PORTLAND acting by and through the PORTLAND 
DEVELOPMENT COMMISSION, the duly designated Urban Renewal Agency of the City of 
Portland, all right, title and interest in and to the following described real property, with the 
tenements, hereditaments and appurtenances, situated in the County of Multnomah and State of 
Oregon, to wit: 

[INSERT LEGAL DESCRIPTION] 

To Have and To Hold the same unto the said grantee and grantee's successors and assigns 
forever. 

The true and actual consideration paid for this transfer, stated in terms of dollars, is $ -4-. 
However, the actual consideration consists of or includes other property or value given or 
promised which is the whole consideration. 

It is intended that the delivery of this Deed shall not effect a merger of the provisions of that 
certain Disposition and Development Agreement for the Station Place Redevelopment, dated 

, 2002, and recorded on , 2002 as Fee No. , Records of Multnomah 
County, Oregon ("DDA"). Including, without limitation, Section 11.5 of the DDA, that are 
intended to continue after delivery of this Deed. 
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THIS INSTRUMENT WlLL NOT ALLOW USE OF THE PROPERTY DESCRIBED IN THIS 
INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE LAWS AND 
REGULATIONS. BEFORE SIGNING OR ACCEPTING THIS INSTRLIMElNT, THE PERSON 
ACQUIEUNG FEE TITLE TO THE PROPERTY SHOULD CHECK H THE 
APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY APPROVED 
USES AND TO DETElCMINE THE LIMLTS ON LAWSUITS AGAINST FARMING OR 
FOREST PRACTICES AS DEFINED IN ORS 30.930. 

In Witness Whereof, grantor has executed and sealed this instrument this day 
of ,200-. 

Developer, LLC, 

an Oregon limited liability company 

By: 

Title: 
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STATE OF OREGON 1 
) ss. 

County of Multnomah 1 

The foregoing document was personally acknowledged before me this - day of , 

200-, by , who being duly sworn, did say that he is the Managing Member of 
Developer, and that the foregoing instrument was signed on behalf of said limited liability 
company, and acknowledged said instrument to be its voluntary act and deed. 

BEFORE ME: 

Notary Public for Oregon 
My Commission Expires: 
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Exhibit K to DDA 
ESCROW TNSTRUCTIONS FOR QUITCLAIM DEED 

[INSERT NAME. ADDRESS 

OF TITIE COMPANY1 

Attention: [INSERT TITLE OFFICER] 

Re: Escrow No. 

[Insert name of Developer], an Oregon limited liability company ("Developer") has entered into 
that certain Disposition and Development Agreement for the Station Place Redevelopment 
("DDA") with the City of Portland, Oregon acting by and through the Portland Development 
Commission ("Agency") dated as of ,2002, and recorded ,2002 as Fee 
No. , Records of Multnomah County, Oregon, whereby the Agency will convey to the 
Developer or its assignees certain real property (the "Property") in the River District Urban 
Renewal District. The Property is the subject of this escrow and is described in the accompanying 
quitclaim deed ("Quitclaim Deed"). 

Section 11.4.1 of the DDA provides that, under certain circumstances, the Agency is entitled to 
reconveyance of the Property pursuant to the Quitclaim Deeds and Escrow Instructions. This 
document constitutes those escrow instructions and is for the purpose of irrevocably instructing 
you as to the disposition of the accompanying Quitclaim Deed. 

In the event that you receive from Agency a notice signed by the Agency's Executive Director 
certifying that a copy of said notice has been delivered concurrently to Developer and certifying 
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that the DDA has been terminated according to its terms and the rights to the Property described in 
the Quitclaim Deed have revested in the Agency pursuant to the DDA ("Notice of Termination"), 
you shall at the end of sixty (60) days after receipt of said instructions record the Quitclaim Deed 
unless you are within said sixty (60) day period, notified by the Agency that the Agency has 
withdrawn the Notice of Termination, or unless you are prohibited from recording the Quitclaim 
Deed by temporary restraining order, preliminary injunction, or other court order. 

In the event that you receive a copy of a Certificate of Completion issued by Agency with respect 
to the Property (either an original or one certified by Developer as being a duplicate of the 
original), you will forthwith return the Quitclaim Deed to Developer. In the event that there still 
remains in your possession an undisposed Quitclaim Deed by [insert date eighteen (18) months 
after DDA scheduled date for completion of improvements] you shall contact Agency and 
Developer as to its disposition. 

These instructions may not be withdrawn or in any way amended, modified or waived without the 
prior written consent of both of the parties hereto. 

Please indicate your acceptance of and agreement to carry out these instructions as indicated 
below. 

Very truly yours, 

Developer, 

an Oregon limited liability company 

By: 

Name: 

Its: 
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Very truly yours, 

ClTY OF PORTLAND, acting by and through the PORTLAND DEVELOPMENT 
COMMISSION 

By: 

Name: 

Its: 

Accepted and agreed to this 

- day of ,200- 

COMPANY] 
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