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Lintla Mcng. ('ity' AttorrrcyCITY 	OII t22l S.w. 4"' Ave nuc, suitc .+l() 

Poltland, Oregon97204PORTLAT\D, OREGON 'l'elephone: (503) 823 -4041 
OFFICE OF CI'TY AT'TORNEY lìax No.: (503) 823-3089 

April 7,2010 

Secretary of Housing ¿rnd Urban Development 
45l7th Street, SW 
Washington, DC 20410 

Deal Sir or Maclarn: 

The unclersigned, being cluly licensecl and in goocl standing to practice law in the 
State of Oregon, is legal counsel to the City of Portland ("Borrower"). As such, I h¿rve 
represented Borrower regarding that certain Variable/Fixecl Rate Note, referrecl to as Note 
No.B-08-MC-41-0003 in the Maxiurutn Commitrnent Antount of $460,000 (the "Note"), 
to be executed by Borrower payable to the order o1'the Registerecl Holcler thereol, and to 
be guaranteed by the Secretary of Housing and Urban Development ("FIUD") uncler 
section 108 of the Housing and Community Development Act of 1l)14, as amended, 42 
U.S.C. 5308 ("Section 108"). The Note will initially be issued to the interirn lencler, 
which will make advances to the Borrower in the arnount recluestecl by the Borrower 
utrder the Note . FILID's guarantee of the Note will be governed by the Contract for Loan 
Guarantee Assist¿rnce under Section 108 between the Borrower ancl FITID (the 
"Contract"), in which tllb Borrower pleclges Community Development Block Grants 
pursuatit to 24 CFR 570.705(b)(2), as well as any other security specifiecl therein, as 
security for HUD's guarantee. It is anticipated that the Note, as autholized by the 
Contrzrct, will be included in a future trust createcl by HUD (together wilh other Section 
108 Notes issued by other borowers), and participation certificates based on the trust will 
ultirnately be sold iu a futule public offering by the underwriters selected by HUD. 

ln rny capacity as legal counsel, I have made an examination and investigation of 
all such matters of fact ancl questions of law as I consider neoessary or advisable to 
enable me to render the opinion hereafter set 1'orth. Specifically, anci without limiting the 
generality of the foregoing, I have examinecl: 

l. 	 Applicable provisions of'Article Xl of the Oregon Constitution and
 
applicable provisions of the Oregon Revised Statutes.
 

2. 	 Applicable provisions of Portland City Cocle Chapter 30.01. 

3. 	 Orclinance No. 182302 of the governing body of Borrower, clate<l October 
29,2008 ¿ind Orclinance No. 182873 of the governing bocly of Borrower, 
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clatecl June 3,2009, authorizing Borrower to enter into this tlanszrction, and 
authorizing Commissioner Nick Fish to execute on behalf o I Borrower all 
documents necessaly or clesirable to accomplish the transaction. 

4. The Contract. 

5. l'he Note. 

6. . The Amended and Restatecl Master Fiscal Agency Agreement clatecl as of 
May 17 ,2000, the Trust Agreement dated as of January 1, 1995, and the 
form oISupplernent to tlie Trust Agreement. 

Based on the foregoing investigation and authorities, I am of the opinion that: 

1. Borrower has authorized in accordance with Ordinance No. 182873, lhe 
transaction, including issuance of the Note, the pledge of grzrnt ñlnds, ancl the execution 
of all documents necessary or clesirable to accomplish the transaction. 

2. Borrower has authorized the Comrnissioner in Charge of the Portland Housing 
Bttreau, for:merly known as the Bureau of I{ousing ancl Community Development, in his 
capacity as a Commissioner of the City of Portlan<lto execute the Contract, the Note ancl 
all othel clocuments necessary or clesirable to zrccornplish the transaction. 

3. Borrower has authorizecl the Cornmissioner in Charge of the Portlancl Flousing 
Bltreau, fonlerly known as the Bureau of Housing ancl Community Development, in his 
capacity as a Commissioner of the City of Portl¿urcl to provide the City's f'ull 1àith and 
credit as aclclitional collateral if required by FIUD. 

4. The Note and the Contract have been dr,rly executed by the afolementionecl 
authorized representative of the Borrower, and upon delivery thereof, due execution of 
the Contract and the Guarantee on behalf of HUD, and receipt of the loan proceeds on 
behalf of the Borrower, the Note ancl the Contract, inclucling the provisions for 
compensation of the Fiscal Agent/T'rustee flom fìrnds pleclgecl under tlre Contract (as 
incorporated therein), shall be valicl, binding and enlorceable obligations of the Borrower. 

5. The pledge of present ancl future Conlmunity Development Block Grants by 
the Borrower pursuant to 24 CFR 570.705(b)(2), and the Contract is valid. 

6. There is no outstancling, or to my knowledge threatenecl, action, suit, 
proceecling, investigation or litigation by or against the Boruower which will affect the 
vaiidity of the Note or the security therefor. 
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Sinccrely, 

Linda L. Meng 
City Attorney f-or the City of Portlancl 

Date 
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Nick Fish, CommjssionerCITY OF 
lvlzrrgale t Van Vlir:t, Dircctor 
4ZISW (ril,Avenue, Suìte 500 PORTLAND, OREGON Portlancl OR97204 

þæ)8n-n75
PORTLAIND I_IOUSING BUREAU Fax (503) 823-2387 

www.portia r-rclonïne.corn/ PI lB 

REQUEST FOR ADVANCE 

U.S. Department of Housing and Urban Development 

Paul D. Webster, Director 
Financial Management Division - Room 7180 

451 Seventh Street, SW 

Washington, DC 20410 

Dear Mr. Webster: 

The City of Portland hereby requests an advance in the amount of 5460,000 under the Variable/Fixed Rate 

("VFR") Note No. B-08-MC 41-0003 guaranteed pursuant to Section 108 of the Housing and Community 

Development Act of 1974, as amended. 

The amount to be advanced under the Note(s) is 5460,000.00. This advance shall be repaid under the following 
schedule: 

Principal Due Date Advance Amount 
August I,2010 14,000 

August t,2011. 1"5,000 

August I,2012 1.6,000 

August 1,2013 l_6,000 

August 1.,7014 t7,o00 
August 1,,201.5 18,000 

August L,20L6 19,000 

August 1",2017 20,000 

August 1",2018 2',1,,000 

August 1",2019 21,000 

August L,2020 22,000 

August L,2021. 23,000 

August t,2022 24,O00 

August I,2023 26,000 

August 7,2024 27,000 

August'J.,2025 28,000 

August I,2026 29,000 

August L,2027 31,000 

August L,2028 32,000 

August 1-,2029 41,000 

Advance Request to HUD 3l-4-08 
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The City of Portland hereby requests an advance in the amount of 5460,000 under the Variable/Fixed Rate 

("vtR") Note No. B-08-MC-41-0003. 

Please wire transfer the advance using the following information: 

BORROWER :City of Portland
 
AMOUNT : S460,000.00
 
VARIABLE FIXED RATE NOTE NUMBER :B-08-MC41-0003
 

1 . Name of Bank :Wells Fargo Bank 

2 . Address of Receiving Bank :1300 SW 5'h Ave., Portland, OR 97201 

3 . A.B.A. Number* :121000248 

4 . Borrowe/s Account Number :41,59579234 

5 . Account Name :City of Portland General Account 

6 . Bank Official to Contact :Julie Wilson
 
'l . Phone Number of Bank Offìcial :503-886-2062
 

Signature Signaturei 

Name Name 

Title Title 

Date Date 
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U.S. DBPARTMBNT OF HOUSil\G AT{D URBAI\ DBVELOPMEI\{T
 
SECTIOI'{ 108 LOAI\ GUARANTBB PROGRAM
 

VARIABLB/FIXED RATE NOTB 

NOTE NUMBER: B-08,MC-41-0003 DATE OF NOTE: 

BORIìOWER: The City of Portland, 	OR PRINCIPAL DUE DATES AND PRINCIPAL 
AMOUNT: Before the Conversion Date, the 
aggregate of Advances macle for each 
appiicable Principal Due Date specifiecl in tlie 
Commitment Schedule to this Note; on or after 
the Conversion Date, the Principal Amount (if 
any) listecl for each Principal Due Date in 
ScheduleP&Ihereto. 

MAXIMUM COMMITMENT 
AMOUNT: $460,000 

COMMITMENT AMOUNTS: See 

Commitmellt Scheclule attached hereto. 

VARIABLE INTEREST RATE: As set forth below. 

REGISTERED HOLDER: 	 AFTERWATCH & CO 
As Nominee for 
Money Market Obligations Tmst 
on behalf of its Government Obligations Fund 

I. Terms Applicable Befbre the Conversion Date 

A. Aclvances 

For value received, the undersigned, the Cit]¿ of Portlancl (the "Borrower"), which term includes 
anysuccessors and assigns), apublic entityorganized and existingunderthe laws of the State (or 
Commonwealth as applicable) of Oregon, promises to pay to the Registered Holder (the 
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"Holcler," which term includes any successors or assigns), at the time, in the manner, ancl with 
interest at the rate or rates hereinafter proviclecl, such amounts as may be aclvancecl uncler this 
Note frorn time to time by the Holder for disbursement to, or on behalf ol, the Borower 
(inclividually, an "Advance", and collectively, "Aclvances"). The Holder shall make Advances 
upon the written request oIthe Borrower anclthe approval of the Secretary of Housing ancl Urban 
Development or his designee (the "Secretary"), pursuant to the Contract for Loan Guarantee 
Assistance (as furthel clefinecl in Section IV.A. olthis Note, the "Contract"), ancl the Amended 
and Restated Master Fiscal Agency Agreement (the "Fiscal Agency Agreernent") datecl as of May 
17,2000, between The Chase Manhattan Bank (now known as Bank of New York Mellon), as 

Fiscal Agent (the "Fiscal Agent"), and the Secretary. The total arnount of Advances made for 
each Principal Due Date under this Note shall not exceed the applicable Cornmitment Amount 
for such Principal Due Date set forlh on the Commitment Schedule attachecl hereto. The 
aggre gate of all Advances under this Note lor all Principal Due Dates shall not exceed the 
Maximum Commitment Amount specified on the attached Comrnihnent Schedule. The Fiscal 
Agent shall recold the date and amount of all payments and Advances on this Note and maintain 
the books ancl records of all such Advances ancl Commitrnent Amounts for each corresponding 
Principal Due Date, and all payrnents. No Advances shall be made on this Note after its 
Conversion Date. 

As usecl herein, "Conversion Date" me¿lns the clate (if any) upon which this Notc is (i) 
delivered by the Holder to the Fiscal Agent against paynent therefore by the purchasers selected 
by tlie Secretary to make such payment; and (ii) assigned to JPMorgan Chase Bank (or any 
successor thereto) acting in its capacity as Trustee (the "Trustee") pursuant to a T'rust Agreement 
between the Secretary and the Trustee, datecl as of January 1, 1995, as such agreernent may be 
amended or supplemented (the "Trust Agreement"). Upon the occunence of both (i) and (ii) in 
the plevious sentence, Section lil of this Note applies, thereby converting this Note to a fixccl rate 
obligation. 

B. Variable Rate of Intelest 

Frotn and including the date of each Advance to but exclucling the earlier of (i) the 
Conversion Date, and (ii) the clate of redemption or prepayment of such Aclvance pursuant to 
Section l.D. below (each such clate of redemption or prepa)¡ment, a "Prepayment Date") interest 
shall be paid quarterly at a variable interest rate (as set forth below) on the unpaid principal 
balance of each Advance on the first day of each February, May, August ancl November (each, an 
"Ilterim Pa)..rnent Date"), commencing on the first lnterim Paynent Date after the initial 
Advance is macle under this Note. Intelest also shall be paid on e¿rch applicable Conversion 
Date, Prepaynent Date or Principal Due Date. The amount of interest payable on each lnterirn 
Payment Date will represent interest accrued during the three-monlh perio<l ending irnniediately 
prior to such Interim Paynent Date, or in the c¿rse of the first Interim Payment Date lollowing 
e¿rch Advance that is not made on arl lnterim Palment Date, the period from ancl inclucling the 
clate of such Aclvance to but excluding the first Interim Payrnent Date following such Advance. 
The amount of interest payable on this Note's Conversion Date, Prepayment Date, or on any 
Principal Due Date that precedes such Conversion Date will represent interest accruecl cluring the 
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period fì'om the last Interim Payrnent Date to such Conversion Date, Prepayrnent Date, or 
Principal Due Date, respectively. 

The initial variable interest rate lor each Aclvance will be set on the date of such Advance 
and will be equal to 20 basis points (0.2%) ¿rbove the Applicable LIBO Rate (as hereinafter 
deñned) and thereafter will be adjustecl monthly on the f,rrst clay of each month (each, a "Reset 
Date") to a variable interest rate equal to 20 basis points (0.2%) above the Applicable LIBO Rate 
(such interest rate, as leset fiom titne to time, the "standarcl Note Rate"). If the Conversion Date 
for this Note has not occured by the March l following the initial Aclvance under this Note, then 
the terms of Appendix A shall be usecl to set the variable interest rate. If the Fiscal Agent cloes 

not receive notice of either a Negotiatecl Special lnterest Rate or Holcler Determined Special 
Interest Rate (as clefìnecl in Appendix A attachecl liereto) from the Secretary or Holder, 
respectively, by the times specifiecl in Appenclix A to this Note, then the Standard Note Rate 
shall apply for the period to which snch Negotiatecl Special lnterest Rate or Holder Determined 
Special Interest Rate would otherwise apply. The Fiscal Agent may conclusively rely on any 
such notice as to the coruectness of any matters set forth therein. Appendix A shall be 
inapplicable to this Note on or after the Conversion Date. 

"LIBO Rate" for any given Business Day means, except in the casc of rnanifest error, the 
interest rate per annllm published on that clay in the Eastern Edition of The Wall Street Journal or 
¿uly successor publication ("WSJ"), pr"rblished by Dow Jones & Cornpany, hlc., in the section 
titled "Mouey Rates" (or any successor section) ancl opposite the caption "Lonclon Interbank 
Offbred Rates (LIBOR) -- threc months" (or arry successor caption). I[such rate does not appear 
in WSJ on a given Business Day, f-ol each interest periocl, the LIBO Rate shall be the intelest 
rate, convertecl to a boncl-eqnivalent yield basis, for cleposits in U.S. cloll¿us for three months 
which appears on Telerate Page 3750 or such other page as may replace Page 3750 on that 
service or such other service or services as nìay be nominated by the British Bankers' Association 
lor the purpose of displaying such rate (together, "Telerate Page 3750") as of 1 1:00 a,m., London 
time, on the day (the "Determination Date") that is two London Banking Days prececling the 
relevant Reset Date or Advance. If such rate cloes not appear on Telerate Page 3750 on snch 
Determination Date, such rate shall be obtainecl fi'orn the Reuters Screen ISDA Page as of 11:00 
a.m., Lonclon time, on such Determination Date. lf, in turn, such rate does not appear on the 
Reuters Screen ISDA Page on such Determination Date, the offerecl quotation from each of four 
reference banks (expressed as a percentage per annum) as of approximately 11:00 a.m., London 
time, on such Determination Date for cieposits in U.S. dollars to prime banks on the London 
interbank market fbr a 3-month period, commencing on the Reset Date or date of such Advance, 
shall be obtainecl. lf at least two such quotations are provicled, the LIBO Rate lor such Reset 
Date or date of such Acivance will be the arithmetic lnean of the quotations, roundecl to f,rve 

decimal places. If fewel th¿rn two such quotations are provided as requested, the LIBO Rate for 
that Detennination Date shall be the rate for the rnost Lecent day preceding such Detennination 
Date for which the LIBO Rate shall have been displayed on Telerate Page 3750. The LIBO Rate 
for any interest period shall be convefied to a boncl-equivalent yield basis by multiplyrng such 
rate by the actual number of clays in such interest period and divicling that number by 1 80. 
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"Applicable LIBO Rate" means: (1) with respect to the initial interest rate for the first 
Advance hereuncler, tlie LIBO Rate two London Banking Days before the clate of such first 
Advance; (2) with respect to the initial interest rate for any subsequent Aclvance made before the 
first Reset Date, the interest rate borne by the first Aclvance; (3) with respect to the initial interest 
rate lbr any subsequent Advance made after the Írrst Reset Date, the LIBO Rate two Lonclon 
Banking Days belore the immediately prececling Reset Date; ancl (4) with respect to the 
subsequent interest rale at any Reset Date for any Aclvance, the LIBO Rate two London Banking 
Days beftrre such Reset Date. 

"London Banking Day" means any day in which dealings in cleposits in Unitecl States 
clollars are transacted in the London interbank market. Interest payable on or before the 
Conversion Date shall be calculatecl on the basis of a 360-day year zrnd the actual number of clays 

lapsed. 

C. Principal Amount 

Prior to the Conversion Date, the aggregate amount of Advances uncler this Note for each 
specif,red Pr:incipal Due Date shall be the Principal Amount paicl by the Borrower on such 
Principal Due Date (as assignecl to such Aclvances by the Secretary's instructions to the Fiscal 
Agent in accordance with the Contract and the Fiscal Agency Agreement), excepl to the extent 
such Principal Amount shall have been reduced by reclernption before such Principal Due f)ate as 

provided below. 

D. Reclernption before Conversion Date 

At any time on or before the Conversion Date, the Borrower, with the consent of the 
Secretary, may redeem this Note, in r,vhole or in part, npon fourteen calendar days notice to the 
Fiscal Agent and the Secretary, at the purchase price of one hunclred percent (100%) of the 
unpaid Principal Amount to be redeemecl, plus accruecl interest thereon to the clate of redemption. 
Partial redernptions shall be creclitecl against the applicable Principal Arnor.rnt(s). The relatecl 
Comrnitment Amounts ancl the Maximum Commitment Amount shall be acljusted concurrently 
witli any such redemptions in accordance with the Secretary's instmctions to tlie Fiscal Agent 
pursuant to the Contract ancl the Fiscal Agency Agreement. 

II. Conversion 

The following events shall occur on the Conversion Date: 
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A. Ssbeduþf&I 

On the Conversion Date all Advances owecl by the Borrower under this Note witli the 
same Principal Due Date shall be aggregatecl into a single Principal Amount whicli will accrue 
interest at the fixecl rate applicable to such Principal Due Date. Such Principal Arnonnt may be 
adjusted by the Fiscal Agent in accordance with the following paragraph or paragraph lV.FI, as 

applicable. Whether or not acljusted, each Principal Amount, the hxed rate applicable to each 
Principal Amount, and the applicable Principal Due Date, shall be listed by the Secretary in 
Schedule P&I. Schedule P&I will be provided by the Secretary to the Fiscal Agent and attached 
to this Note by the Fiscal Agent upon the Fiscal Agent's receipt oIthis Note on the Conversion 
Date. 

B. Conversion Date Advances 

If; on or prior to the Conversion Date, the Borrower has not utilizecl the entire 
Commitment Amount indicatecl on the Commitment Scheclule attachecl hereto ftrr a given 
Principal Due Date, the Borrower may, in accordance with the Fiscal Agency Agreement ancl the 
Contract, ancl with the approval of the Secretary, utilize such Commitment Amonnt on the 
Conversion Date to obtain a Conversion Date Advance. A "Conversion Date Aclvance" shall 
lneatl any ¿rmount by which the Secretary instructs the Fiscal Agent to increase a Principal 
Amount on Scheclule P&I for a given Principal Due Date, effective as of the Conversion Date of 
this Note. Conversion Date Advances shall be funded by the sale of this Note to the purchaser 
selectecl by the Secretary. The proceeds of a Conversion Date Aclvance (net of any zrpplicable 
fees) shall be clistributed to or on behalf of the Borrower on the Conversion Date. The total 
amount of Conversion Date Adv¿rnces hereunder shall not exceecl the sum of any unusecl 
Commitment Amounts for all Principal Due Dates. 

III. Terms Applicable Upon Conversion 

The following terms shall apply to this Note from the Conversion Date (if any) until this 
Note is cancelecl, or maturecl and paid in full: 

Commencing on the Convelsion Date, the Borrower plomises to pay to the Flolcier on the 
applicable Principal Due Date each Principal Amount set fbrth on the attached Schedule P&I, 
together with interest on each such Principal Arnount at the rate applicable thereto specifiecl on 
the Schedule P&I. Interest shall be calculated and payrnents shall be made in the mamer set 
forth below. 

Interest on each schecluled Principal Amount of this Note due as of a given date specified 
on Schedule P&I hereto shall accrue at the related por annum rate specified on Schedule P&I 
fi'om (and including) the Conversion Date to (but excluding) such Principal Due Date or, if 
applicable, to the applicable Interest Due Date on which an Optional Reclemption (as definecl 
below) occurs. Each interest arnount accruecl on each unpaid Prinoipal Amount of this Note sliall 
be due semi¿rnnually as of Febmary 1 and August I of each year (each such February 1 and 
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Augttst 1, an "Interest Due Date") comrlencing on the filst such date alter the Conversion Date, 
until each Principal Amonnt listed on Schedule P&I to this Note is paid in ful1. Interest shall be 
calculated on the basis o I a 360-day year consisting of twelve 30-day months. 

Certain Principal Arnounts that are inclicatecl as being eligible for Optional Redernption 
on Schedule P&I may be paicl, in whole or in paft, at the option of the Borrower as of any Interest 
Due Date on or after the date specifiecl in such scheclule (an "Optional Redemption"). ht order to 
elect an Optional Reclernption of such a Principal Arnount, the Borrower shall give notice olits 
intention to prepay a Principal Amount to the Trustee and the Secretary not less than 60 clays and 
not mole than 90 clays prior to the Interest Dr.re Date as of which the Borrower intends to prepay 
the Principal Amount. The Trustee shall apply any payments received in respect of Optional 
Reclemptions in accorclance with written instructions of the Borrower, as approved by the 
Secretary. Principal Amounts that are not inclicated as being eligible lor Optional Redemption on 
Schedule P&I may not be prepaid. 

IV. General Terms 

A. Aclditional Definitions 

For purposes of this Note, the lollowing terms shall be defined as ftrllows: 

"Busiuess Day" shall mean a clay on which banking institutions in New York City are not 
required ot'authorizecl to remain closed ancl on whicl-r the Fecleral Reserve Bank and the New 
York Stock Exchange are not closed. If any payrnent (including a paynent by the Secretary) is 
required to be macle on a day tliat is not a Business Day, then payrnent shall be macle on the next 
Business Day. 

"Contract" shall mean the Contract for Lo¿rn Guarantee Assistance, ancl any arnendments 
thereto, alnong the Secretary and the Borrower, the clesignated public entity named therein (if 
applicable), ancl the State namecl therein (if applicable), that refers to and incorporates this Note 
by the number hereof. 

"Principal Amount" shall mean: (i) before the Conversion Date for this Note, the 
aggregate amount of Advances macle fol each Principal Due Date specified in the Commitment 
Scheclule attachecl to this Note, less the amonnt of any redemptions pursnant to Section I.D. 
hereof, ancl any principal repaynent; ancl (ii) on or after the Conversion Date, the principal 
amoutrt (if any) stated for each Principal Due Date in Scheclule P&l attachecl hereto, less tlie 
amount of any principal repaymeut ancl any Optional Redemptions macle pursuant to Section III 
hereof and the Trust Agreement. 
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B. Timel)¡ Pa)¡ment to Fiscal Agent or Trustee 

Notwithstancling anything containecl in Section I, Section II, or Section III, the Bonower, 
in accordance with the Contract, shall be rcquired to m¿rke all palments of interest and principal, 
including any Optional Reclernption payrnent, directly to the Fiscal Agent or the Trustee (as 

applicable) on the seventh Business Day prior to the appropriate Interirn Payment Date, Interest 
Due Date, Principal Due Date, Prepayment Date, or clate of Optional Redernption, as applicable. 

C. Interest on Late Pa).rnents 

If a payment of principal or interest herein provicled for shall not be made by either (i) 
2:30 p.m. on an Interest Due Date or Principal Due Date; or (ii) 2:30 p.m. on the seconci Business 
Day (as herein defined) next succeecling an lnterim Payment Date, then interest shall accrue on 
the ¿rmount of such paynent at the then applicable interest rate or rates payable on this Note, 
liom the relevant clue date, as the case may be, until the date such payment is macle. Nothing in 
the immediately preceding sentence sh¿rllbe construed as per-rnitting or implying that the 
Boruower may, without the written consent of the Flolder ancl the Secretary, rnoclify, extend, alter 
or affect in any manner whatsoever the right of the Holder tirnely to receive any and all payrnents 
of'principal and interest specifiecl in this Note. 

D. Applicabilitlz of Fiscal Agenc)¡ Agreement or Trust Agreement 

Prior to the Conversion Date, this Note ancl Advances and payments made hereuncler 
shall be acltninistered pursuant to the terms of the Fiscal Agency Agreement ancl are subject to 
such agreement. On or after the Conversion Date, this Note and Aclvances and paynents macle 

hereunder shall be administerecl pursuant to the Trust Agreenent ancl are subject to such 

agreement. The terms and provisions of the Fiscal Agency Agreernent or the Trust Agreernent, 
insofar as they affect the rights, duties ancl obligations of the Holcler and/or the Borower, are 

hereby incorporatecl herein and form a part of this Note. The Borrower hereby agrees to be 

bound by all obligations of the Borrower to the Fiscal Agent set f,orth in the Fiscal Agency 
Agreement. Capitalized terms not clefinecl in this Note shall have the meanings ascribed to them 
in the Fiscal Agency Agreement or Trust Agreement, as applioable. The Fiscal Agency 
Agreement provides for the Fiscal Agent to perform certain dnties, inclucling the cluties of (i) 
paying agent ancl calculation agent for this Note until its Conversion Date, and (ii) registrar for 
this Note until this Note is cancelecl or a new registrar appointecl, each in accorclance with the 
Fiscal Agency Agreement. The Trust Agreement provicles for the Trustee to perform certain 
duties, including the cluties of collection agent f'or this Note after its Conversion Date until a new 
Trustee is appointecl in accordance with the Tmst Agreement. This Note may be snrrenderecl to 
the Fiscal Agent for registration of transler or exchange, as provicled in the Fiscal Agency 
Agreement. The Fiscal Agent and Trustee each shall perrnìt reasonable inspection to be rnade of 
a copy of the Fiscal Agency Agreernent or Trust Agreement kept on file at its respective 
corporate trust office. Neither the Fiscal Agency Agreernent nor the Trust Agreement shall 
change the Borrower's paynent obligations under this Note. 
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E. Applicability of Contract ancl Secretarv's Guarantee 

This Note evidences indebtedness incurred pursuant to ancl in accordance with lhe 
Contract ancl pursuant to Section 108 of Title I of the Housing ancl Community Development Act 
ol1974, as amended (42 U.S.C. $ 5308) (tlie "HCD Act"). This Note is subject to the terms ancl 
provisions of the Contract, to which Contract reference is hereby made for a statement of said 
terms ancl provisions atrd for a description of the collateral securìty for this Note. The pa¡.ment 
of principal on the applicable Principal Due Dates and interest on the applicable Interim Paynent 
Dates or Interest Due Dates under this Note is unconclitionally guaranteed by tlie Secretary to the 
Holcler through a guarantee (the "Guarantee"). Execution of the Secretary's Guarantee is requirecl 
before this Note is effective, and such Gualantee shall be issued pursuant to and in accordance 
with the tenns of the Contract and Section 108 of the HCD Act. 

F. Default 

A clefault under this Note shall occur upon failure by the Boruower to pay principal or 
ínterest on this Note when clue hereunder. If a Boruower defaults on the paynent of any interest 
or Principal Amounts when clue, or if the Secretary gives notice of a hnal decision to cleclare the 
Borrower in clelault pursuant to the lollowing paragraph of this Section lV.F, the Secretary may, 
but is not obligatecl to, make on ¿ìny date on or prior to the Conversion Date with fourteen 
calendar days prior uotice to the Fiscal Agent, or on the seventh Business Day prececling any 
Interest Due Date on or after the first permissible Optional Redemption clate with seven Business 
Days prior notice to the Tntstee, an acceleration paynent to the Fiscal Agent or the Tmstee, as 
applicable, equal to the Aggregate Principal Arnount of the Note, together with accruecl ancl 
unpaid interest thereon to such acceleration payment clate or Interest Due Date, as applicable. In 
the event that any such acceleration paynent is macle fì'om sources other than funcls pleclged by 
the Borrower as security undel the Contract (or other Borrower funds), the anounts paicl on 
behalf of the Bomower shall be cleerned to be immecliately due and payable to the Secretary. 
Nothing in this paragraph shall be construecl as permitting or implying that the Borrower may, 
without the written consent of the Flolder and the Secretary, rnocli fy, extend, alter or affect in any 
manner whatsoever the right of the l{older tirnely to receive any ancl all paynents of principal 
and interest specified in this Note. 

In acldition, the Secret ary may cleclare the Borrower in clefault nnder this Note if the 
Secretary makes a final decision in accorclance with the provisions o[24 C.F.R. $ 570.913 (or 
any successor regulation thereof), including requirements for reasonable notice ancl opportunity 
for irearing, that the Borrower has failed to comply substantially with Title I of the HCD Act. 
Following the giving of such reasonable notice, the Secretary may take the remedial actions 
specifiecl as available in the relevant provisions of the Contract pending the Secretary's final 
decision. 
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G. Holder's Reliance on Gu¿rr¿rntee 

Following a deflault by the Borrower uncler the terms of this Note, the Holcler agrees to 
rely wholly and exclusively fbr repayment of this Note upon the Guarantee. The enlbrcement of 
any instruments or agreements seculing or otherwise relatecl to this Note shall be the sole 
responsibility of the Secretary, and the Holder shall not be responsible ftrr the preparation, 
contents or aclministration of such instmments and agreements, or for any actions taken in 
corurection with such instruments and agreement. The Holcler, to the extent it is legally able to 
clo so, shall bind or cause to be bound its successors and assigns to all limitations imposecl upon 
the Ilolder by this Note. 

H. Amendment 

This Note rnay only be arnenclecl with the prior written consent of the Secretary and the 
Borror.ver. No such amendment shall reduce, without the prior written consent of the Holder of 
tlris Note, in any lnanner the amount o[, or delay the timing of, payrnents requirecl to be received 
on this Note by the Holcler, Fisc¿rl Agent or Trustee, inclucling Guarantee Payments; providecl 

that prior to the Conversion Date, the Comrnitment Amounts on the Commitment Scheclule 

attached hereto, ancl the Principal Arnounts clne on the corresponcling Principal Due Dates may 
be reschedulecl pursuant to written instructions given to the Fiscal Agent by the Secretary with 
the written agreement of the Borror.ver ancl the Secretary absent the consent of the l{older. 

I. Waivers 

The Borrower hereby waives any requirement for presentment, protest or other demand or 
notice with respect to this Note . The Borrower hereby waives notice of clefault ancl opportunity 
for hearing for any failure to make a payment when due. 

J, Delivery ancl Effective Date 

This Note is cleemed issuecl, executed, and clelivered on behalf of the Borrower by its 
authorized official as an obligation guaranteed by the Secretary pursuant to Section 108 of the 
FICD Act, effective as of the clate of the Secretary's Guarantee. 

V. Borrower-Specilic Provisions 

This is the third Note under ts-08-MC-41-0003 issuecl pursuant to the Contract for Loan 
Guarantee Assistance nnclel Section 108 dated December 21. 2009 and the Funding Approval 
("Commitment") datecl April 17. 2009. The first Note was issued concurrently with the second 
Note. 
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THE UNDERSIGNED, as an authorizecl of hcial of the Borrower, has executed and 
delivered this Notc. 

The Citv of Portland. OR 
BORROWER 

By: 
(Signature) 

(Nanre) 

(Title) 

10 
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ASSIGNMENT AND TIìANSFER 

For value receivecl, the undersigned assigns ancl transfèrs this Note to 

(Name and Adch'ess of Assignee) 

(Social Security or Other Identifying Number of Assignee) 

ancl inevocably appoints 
attorney-in-1'act to transfer it on the books kept flol registration of the Note, with ftill power of 
substitution. 

Not* Ïr. .ignature to this assignment 
must correspond with the narne as writtcn on 
the face of the Note without alteration or 
enlargemenl or other change. 

Signature Guaranleed: 

Quaiifi ed Financial hrstitution 

By:
 
Authorized Signature
 

fTliis page to be completed by the Fiscal Agent ftrr transfer oi'the Note by the Holder as of the 
Conversion Date pursuant to the last paragraph of Section LA. of this Note.] 

11 
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APPET{DIX A 

Special Pre-Conversion Interest Rates. 

(a)	 The Holder and the Secretary contemplzrte that the majority of the outstanding 
Variable/Fixed Rate Notes will be purchased by unclerwriters selected by the 
Secretary l-or sale in public offerings to occur each year. If a public offering 
including this Note has not occun'ed by each March l following the initial 
Aclvance under this Note, the Secretary shall, upon request, advise the Holder as 

to when a public offering inclucling this Note is expectecl to occur, ancl the Flolder 
and the Secretary zrgree to consult with each other as to what the inlerest rate on 
this Note will be after May 1 of tliat year if a public offering has not occurrecl by 
such May 1. The Holder shall notify the Secretary if such consultation has not 
occurrecl by April 1 of that year. If no pr"rblic offering inclucling this Note has 
occurred on or before such May 1, the zrpplicable interest rate on this Note from 
such May 1 shall be the rate (if any) negotiated ancl agreecl upon by the Secretary 
and the Holcler. Such rate may be the Stanclard Note Rate or sorne other rate 
agreed upon by the Holder ancl the Secretary at least two Business Days before 
such May 1 (such other rate, the "Negotiatecl Special Interest Rate"). T'he 
Secretary shall notify the Fiscal Agent and the Holder in writing of any Negotiatecl 
Special Interest Rate within two Business Days of the determination thereof. 

(b)	 lf the Secretary ancl the [:lolcler clo not, by the April 15th preceding snch May 1, 

negotiate and agree uncler Section (a) of this Appendix on alì interest rate 
applicable to this Note, then the Fiolcler rnay, olr or be [ol'e the April 20th 
preceding such Mziy 1, give wlitten notice to the Secretary of its intent to change 
the interest rate on this Note and, if such notice was given cluring such period, the 
Holder may, orl such May l, unilaterally determine (subject to the terms of this 
paragraph) the interest rate that this Note will bear (such rate, the "Holder 
Determined Interest Rate") from and including such May I to but exclucling the 
earliest ol (i) the Conversion Date; (ii) the date that this Note is purchasecl by a 

new Holcler (as clescribed in Section (c) below) or (iii) a Monthly Special Reset 
Date (as definecl below). Interest from and including such May I to but excluding 
the Public Offering Date shall be paid on the unpaid principal balance of all 
outstanding Aclvances under this Note at the rate(s) to be cletennined by the 
Holcler which, basecl upon theu prevailing market conditions and taking into 
account all the circumstances, will enable the Holcler to sell this Notc at one 
hundrecl percent (100%) of the aggregate amount of all Aclvances heteuncler prior 
to the date of such sale. Such interest rate shall be cletermined as of such May I 
ancl shall be determine<l again on the foregoing basis on the first of each month 
there after (the first of each rnonth after such May 1 , a "Monthly Special Reset 
Dtrte"). The Flolcler shall notify the Fiscal Agent ancl the Secretary in writing 
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within two Business Days following such clates of the cletermination of the Holder 
Deterrninecl Interest Rate ancl each applicable interest rate cleterlnined on a 

Monthly Special Reset Date. 

(c)	 If the Secretary and the Holder liave failed to agree upon arl interest rate pursuant 
to Section (a) olthis Appendix A, the Secretary, upon seven calenclar clays notice 
to the Holder, may affange for the purchase of this Note in fLrll by another entity 
on the lbllowing May I or any Business Day thereafter. If such a purchase occurs, 
the Flolder shall sell and assign this Note to the purchaser thereof without recourse 
to the Holder and deliver this Note and its Guarantee to the Fiscal Agent for 
registration in the name of the purchaser theleof in accorclance with the Secretary's 
written instructious. The purchase price for this Note sliall be 100% of the 
aggregate amount oI all Advances owing hereunder plus accruecl interest to the 
clate of purchase. Paynent to the Holder of the purchase price for this Note shall 
be made by the purchaser thereof in Federal lìncls at the offrces of the Flolder, or 
at such other place as shall be agreecl upon by the Holcler and the Secletary, at 
10:00 a.m., New York tinte, on the date of purchase. After such purchase clate this 
Note shall bear ¿r rate of interest negotiated between the Secretary ancl the new 
interirn Holder'(the "New Purchaser Special hiterest Rate"). 'fhe Secretary shall 
notily the Fiscal Agent ancl the new purchaser in writing of any New Pnrchaser 
Special Interest Rate within two Business l)ays following the clate of 
determination thereof. 

(d)	 Notwithstancling Sections (a) through (c) (inclusive) of this Appendix, no 
Borrower is obligatecl to pay interest ¿rt a variable rate exceecling the rnaximum 
rate pertnittecl by generally applicable law of the Borrower's state (such rate, the 
"Maximutn Rate"). If the Borrower receives notice of a variable interest payrnent 
that exceeds the Maximum Rate, then the Borrower shall tirnely pay such amount 
as does not exceecl the Maximum Rate, and concurrently shall notify the Secretary 
ancl the Fiscal Agent of the reason for any interest non-paynent. 
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COMMITMEI\T SCHEDULE 

NoteNo. B-08-MC-41-0003 

Date
 
August 1.,2010
 
August I,20tt
 
August L,2012
 
August 1,,2OI3
 

August 1,,201.4
 

August 1.,2015
 
August 1,,201.6
 

August 1.,2017
 

August L,2018
 
August 1",2019
 

Prinicipal Pmt
 
14,000
 
l_5,000
 

l_6,000
 

16,000
 
17,000
 
18,000
 
1_9,000
 

20,000
 
2l_,000
 

2L,000
 

Date
 
August 1,,2020
 
August I,2021
 
August 1.,2022
 

August 1.,2023
 
August L,2024
 
August L,2025
 
August L,2026
 
August L,2027
 
August 1,,2028
 
August 1,,2029
 

Total
 

Principal Pmt 
22,000 
23,000 
24,000 
26,000 
27,000 
28,000 
29,000 
3i",000 
32,000 
41,000 

460,000 
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SCHEDULB P&I". 

Note No. B-08-MC-41-0003 

Principal Amount Principal Interest Rate Optional Reclemption Available 
Due Date 

YES NO 
August 7,2010 X 
August 1,201I X 
August 1,2012 X 
August I,2013 X 
August 1,2014 X 
August 1,2015 X 
Ar-rgust 1,2016 X 
August I,2017 X 
August 1, 2018 X 
August I,2019 X 
AugLrst 1,2020 X 
August 1,2021 X 
August I,2022 X 
August 1,2023 X 
August 1,2024 X 
Atrgust 7,2025 X 
August I,2026 X 
Auglrst I,2027 X 
August 1 ,2028 X 
Atrgnst I,2029 X 

: Aggregate Principal Amount 

Principal Amounts clue on or after August 1 , 2020, may be recleernecl, subj ect to the terms 
containecl herein and in the Trust Agreement, on any Interest Due Date on or after 
Augnst 1,2019. 

*This schedule will not be completed when initially executed and delivered by the 
Borlower for Guarantee for interim, variable-rate financing. It will be completed when 
assigned by the Holder at the request of tlie Borrower for conveLsion to Fixed Rates on 
the Conversion Date. The first ciate shown above on which Optional Redemption is 

available is expected to be the same when this scheclule is completecl, if the Borrower 
participates in the initial Section 108 public offèring after receiving an interim financing 
Advance hereunder. If the Borrower participates in a later public offering, the first clate 

on which Optional Redemption is available is expected to be correspondingly later. 
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Author¡zed & 

li o-8r¿rn 
çr.!r.r.!. 

YgaL 
Grant /l 

A.u-!Þçú4sd 

/\nl0unt 
9ß!!-
StalLrs 

Funded 
lDlS Granl 

Balanc€ 

spent (2009 

authorized 
D¡fference 

nn lvl 

]OPWA 1994 o R16t194t053 s670,000.00 Actrve s670,000.0( s0.0c 57 16,7 20.4s S.lr,,t'70.t', 
HOPWA 1q95 lR16H95 F065 s665,000.00 Actrve 5665,000.0( s0.0c s0.00 s665,000,0( 
HOPWA 199e )ß 16H96F074 s667,000.00 Act¡ve s667,000.00 s0,0c s1.4s0,633.62 IT /8).t1..(,) 
HOPWA 1997 )R 16H97F078 s758,000.0( Actrve s758,000.00 s0,0c 5627,244.9s s 130,7ss,0: 
HOPWA 199{ )R 16H98F001 s766,000.0( Actr ve s766,000.00 s0.0c s607,55 1.44 S 1s8,448. s( 

HOPWA i991 R 16H99F001 s803,000.0( Actìve s803,000,0c So.o( s584.386,80 s2 18.613,2( 

HOPWA 200( I RH00r001 s809,000,0( Active s809,000.0c s0.0( S8s 1,s61,61 $4 2,5ri1.61) 

HOPWA 2001 I RH01 F001 s880,000.0( Active s880,000.0c s0.0( 5658.090,55 s22 1,909,4: 

HOPWA 2002 I RH02F00r. s950,000,0( Active s950,000,0c So.o( $ 1,101,s87.28 (515r,s87,28 

I.lOPWA 200: ) RH03F001 s99s,000,0( Active s99 s,000,0c $o.o( s664,866,89 s330,133,1 1 

HOPWA 2004 )RH04F001 S1,006.ooo,o( Act¡ve S1.oo6.ooo.oc 5o,or 564r,644.92 5364,3ss,0r 
HOPWA 2005 lRH05F001 S949.ooo,o( Act¡ve s949.000,0c So.o( S910,867,28 538,L32.72 
HOPWA 200( lRH06F001 S947.ooo,o( Active S947,ooo,oc So.o( S 1,097,386,69 ($ tso,3Brj.69 
HOPWA 2001 lRH07F001 S943.ooo,o( Act¡ve s943,000.0c So.o( 51,013,86s,40 i5 i u,8,;',.4rr 

HOPWA 200t lRH08F001 S988,ooo.o( Act¡ve 581,296.3c s906,703,7( 581,2,7r7.r8 5r7s,282.82 
HOPWA 200: tR H09F001 S 1,016,854,o( Act¡ve 5o,oc S1,016,854,0( $ 1,670,99 1.oo (s654,1 ì7 r)r) 

5402,737.94 Total unused entitlement 
21500 Planned for 2009 (forgot what this was?) 

5387,237.94 Available Unused Entítlement 
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Authorized & 

ll! -oP,{iìf!l 
Çr-iri.r! 

Y--c a r­
G!!1ll Alrtlloril(ì( 

t\!-q-!,t.il 

Gr¿ìlt 

5!dq! 
Fundec 

lDlS Granl 

Balanc€ 

Spent (2009 

a uthorized 
Differerrce 

onlv) 
IIOPWA 99t o R16H94F053 s670,000,0c qctive $670,000,0( So,oc 5716,120.45 {',.1t-, l2rl.l', 
HOPWA 99! o R 16H9sF06s s66s,000,0r \ctive s66s,000.0( So.oc So,o( s66s,000,0c 
lOPWA 99( o R16H96F074 $667,000,01 \cti ve s667,000.0( So.oc s1,4s0,633,62 ($ 183,63:1.62 

lOPWA 99; lR16r-t97F078 57s8,000,0( \ctive s7s8,000.0r so.oc 5627,244.9s $ 13o,7ss.05 
.IOPWA 99t fR16H98F001 5766,000.0( \ctive 5766,000.0( 5o.oc 5601,ss1,.44 $1s8,448.5c 
lOPWA 99! )R16HgqF001 5803,000.0( \ctive 5803,000.0( so.oc Ss84,386.8( S2 18,613.2c 
-loPwA 200( lRH00F001 5809,000.0( \ctìve 9809,000.0( s0.0c $8s 1,s61.61 (s42,..6 L.(r1 

I]OPWA 2001 )RHO 001 5880,000.0( \ctìve s880,000.0( s0.0c 56s8,090.ss s22 1,909.45 

HOPWA 200i ]RHO2 001 s9s0,000.0( \ctìve 5950,000.0( s0.0c s1,101,587,2t {51 s1.!187.28 

HOPWA 200 ]RH03 001 s99s,000.0( \ctìve s99s,000.0{ s0.0c 5664,866.8f 5330,133.1 

HOPWA 2001 ] RH04 001 s1,006,000.0( \ctrve 5 1,006.000.0( 50.0c 564r,644.92 s364,355.0€ 

HOPWA 200: ] RH05 001 s949,000.0( \cttve 5949,000.0( s0.0c 5970,867.2t s38,1 32.7 

HOPWA 200( ) RH06F001 s947,000.0t \ctrve s947,000.0{ s0.0c s1,097,386.6S (s1.50,386.69', 

HOPWA 200; I RH07F001 s943,000.0( \ctrve s943,000.0( s0.0c s 1,013,865.4 (s70,865.40) 

HOPWA 200t I RH08F001 s988,000.0( \ctrve s81,296.3( s906,703.7C 5812,777.1 5L75,282.82 

HOPWA 200! I RH09F001 sr.,016,854.0( So.ol s1,016,854.0C s 1.670,991.0( (s654.1 37.(X)) 

5402,737.94 Total unused entitlement 

21500 Planned for 2009 (forgot what th¡s was?) 

538t,237.94 Available Unused Entitlement 
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Authorized & 

(i_Li.r! 

Yeår 
lr¿rnt li Aulll'o.tilsd 

Artìount 
Qr4r..ì.t.. 

5ta tu s 
Funded 

lDlS Granl 
Balance 

Spent (2009 

a uthorized 
Difference 

onlvì 
I.]OPWA 994 OR 6H94F0s3 5670,000.0( Act¡ve s670.000.0c s0.0( s71,6,720.45 (s4(.,i l0 4¡i 
I-IOPWA 995 OR 6H95 F06s 566s,000.0c Active s66s,000.0( $o,o( 50.0( s66s,000.0( 
HOPWA 996 OR 6H96F074 5667,000.0c Active s667,000.0( So.o( S 1,4s0,633,62 { s /¡.} t, (.1 1.6 2 

t-toPwA 991 OR 6H97F078 s7s8,000,0c Actìve s758,000.0( s0.0( $62i,244.9s s130,75 5.0! 
I.IOPWA 998 oR16H9BF001 5766,000.0c Act¡ve s766.000.0( So.o( s607,5s 1.44 s 1 58,448. s( 
HOPWA 199S oR 16lt99F001 5803,000.0c Active s803,000,0( 50,0( 5s84,386.8C s2 r8,6 13.2( 
HOPWA 200( oRIl00F001 5809,000.0( Active s809,000.0( 50.0r s8s 1,s61.61 {s4 2,5 ti 1.0 il. 

HOPWA 2001 oR1101F001 s880,000,0t Active 588o,ooo.o( 50.0( 5658,090.55 5221.,909.4! 
HOPWA 200" )RH02F001 s950.000.0( \ctlve Sgso,ooo.o( s0.0c s 1.101,587,28 (51 ! r. r8 /.,/ I 
HOPWA 2004 lRH03F001 599s.000.0( \ct¡ve 599s,ooo.o( s0,0c s664,866.89 s 310,133.1 1 

HOPWA 200A lRH04F001 s1.006,000.0( \ct¡ve S1,oo6,ooo.o( 50,0c s641.,644.92 s364,3s5.0r 
HOPWA 20or lRH05F001 s949,000.0( \ctive s949,000,0( s0.0c s9 10.867.2t s38.1,32.72 
lOPWA )oo( lRH06F00 s947,000,0( Actìve s947,000,0( s0.00 s r,097,386.6f s1s0,386.09) 
lOPWA 2001 lR t-107F00 s943,000,0( Actìve $943,000.0( s0.00 s1,013,865.4( I iû,865.40) 
lOPWA 200f lRH08F00 s988,000,0( Act¡ve 581,296.3( 5906,703.70 5812,717.1 s175.242.82 
]OPWA 200( lRH09 F00 s 1.016,8s4.0( Act¡ve So.o( s1,016,854.00 s 1.670,991,0( (sri54/ I ì7.00) 

s402,7 37.94 Totâl unused entitlement 
21500 Planned for 2009 (forgot what this was?) 

538t,237,94 Available Unused Ent¡tlement 




