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RECONCILIATION OF PAYMENT MADE AND AGREEMENT TO TRANSFER 

THIS AGREEMENT OF TRANSFER (this "Agreement") is entered into as of 

---------- (the "Effective Date") between the CITY OF PORTLAND, a 
municipal corporation of the State of Oregon (the "City"), acting by and through the 
PORTLAND DEVELOPMENT COMMISSION, the duly designated urban renewal agency of 
the City of Portland ("PDC" or "Seller"), and the City acting by and through PORTLAND 
HOUSING BUREAU ("PHB" or "Buyer"). PDC and PHB may be referred to jointly in this 
Agreement as "Parties" and individually as a "Party". 

RECITALS 

A. In furtherance of the objectives of Oregon Revised Statutes, Chapter 457, and 
Chapter XV of the Charter of the City, PDC has undertaken a program for the development and 
redevelopment of blighted areas in the City and in connection therewith prepared and approved an 
Urban Renewal Plan for the Lents Town Center Urban Renewal Area, which was approved by the 
Portland City Council ("Council") on September 9, 1998 by Ordinance No. 172671 (as amended 
from time to time, the "Urban Renewal Plan"); 

B. PDC owns certain real property located at 7104-7120 and 7126-7130 SE Foster 
Road, including a vacated right-of-way, also referred to as the Metro Auto West site (collectively, 
the "Property"); 

C. PHB has previously contributed $450,000 to the acquisition cost of the Property. 
The PHB contribution was approximately 88% of the market value of the land (not including the 
right-of-way) at the time of acquisition. PDC intends to reconcile the earlier PHB contribution by 
crediting PHB with a portion of the market value of the Property at Closing ( as hereinafter 
defined) in the amount of $783,509 (the "PHB Credit"). 

D. To facilitate the development of the Property as affordable housing by PHB, PDC 
wishes to convey the Property to PHB; 

E. Accordingly, the Parties desire to enter into this Agreement setting forth the terms 
and conditions under which PDC will convey the Property to PHB to develop affordable housing 
(the "Project"); 

F. To expedite construction of the Project, PDC granted REACH CDC a Permit of 
Entry dated July 2016, at the request of PHB, to enter on the Property to begin certain due 
diligence activities; 

G. PDC finds that the fulfillment, generally, of this Agreement, and the intentions set 
forth herein, are in the vital and best interest of the City and the health, safety, and welfare of its 
residents, and are in accord with the public purposes and provisions of the applicable state and 
federal laws and requirements under which the Urban Renewal Plan was adopted. 
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AGREEMENT 

NOW, THEREFORE, for and in consideration of the premises set forth above and the 
conditions, covenants and agreements set forth below, the Parties hereby agree as follows: 

I. Definitions. 

2. 

A. "Close" means the Transfer of the Property by PDC to PHB through recordation of the 
Deed. 

B. "Environmental Laws" means all federal , state and local laws, ordinances, rules and 
regulations relating to the protection or regulation of the environment that apply to the 
Property or the Project, including without limitation, Chapter 466 of the Oregon Revised 
Statutes, Chapter 341 of the Oregon Administrative Rules, RCRA ( as defined in the 
definition of Hazardous Substances, below), CERCLA ( defined in the definition of 
Hazardous Substances, below), the Safe Drinking Water Act, the Clean Air Act, the Clean 
Water Act, and the Toxic Substances Control Act. 

C. "Hazardous Substances" means any pollutant, dangerous substance, toxic substance, 
asbestos, petroleum, petroleum product, hazardous waste, hazardous materials or 
hazardous substance as defined in or regulated by Chapter 466 of the Oregon Revised 
Statutes, the Resource Conservation Recovery Act, as amended, 42 USC 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. 

D. "PDC Policies" means all PDC policies applicable to acquisitions and dispositions ofreal 
property. 

E. "Recognized Environmental Conditions" means the presence or likely presence of a 
Hazardous Substance on the Property under conditions that indicate an existing Release, a 
past Release, or a material threat of a Release of a Hazardous Substance into structures on 
the Property or into the ground, ground water, or surface water of the Property, whether or 
not the Release is in compliance with applicable law. Recognized Environmental 
Conditions do not include de minimis conditions that generally do not present a threat to 
human health or the environment and that generally would not be the subject of an 
enforcement action if brought to the attention of appropriate governmental agencies. 

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

G. "Remedial Action Report" means a letter memo, survey, and lab report. 
H. "Transfer" means the transfer of fee simple title to the Property by PDC to PHB. 
I. "Environmental Conditions" means the presence of a Hazardous Substance on the 

Property that constitutes a Recognized Environmental Condition that, pursuant to 
Environmental Laws, will require remediation or abatement using means and methods that 
are prescribed by the Oregon Department of Environmental Quality ("DEQ"). 

Purchase Price. The purchase price for the Property is NINE HUNDRED FIFTY-FOUR 
THOUSAND ONE HUNDRED AND ONE AND NO /100 DOLLARS ($954,101.00) (the 
"Purchase Price"). The Purchase Price shall be increased by an amount equal to PDC's costs for 
remediating the Environmental Conditions on the Property incurred by PDC between the 
Effective Date and the Closing Date in an amount not to exceed sixty thousand dollars 
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($60,000) (the "Environmental Remediation Cost"). In addition, at Closing, the PHB Credit 
will be applied to the Purchase Price as a credit in favor of PHB. 

3. Taxes, Assessments and Encumbrances. PDC agrees that all taxes, assessments and 
encumbrances that will be a lien against the Property on the Closing Date shall be satisfied of 
record by PDC, unless otherwise agreed in writing. 

4. Closing. The Transfer of the Property (the "Closing") shall occur within ninety (90) days 
from the Effective Date or the submittal of the Remedial Action Report, unless otherwise 
agreed by the Parties (the "Closing Date"). Subject to satisfaction of the conditions set forth in 
Section 7 hereof, PDC will Transfer the Property to PHB by Bargain and Sale Deed 
substantially in the form attached hereto as Exhibit A (the "Deed") on the Closing Date. 

5. Environmental Conditions. PHB acknowledges that known Environmental Conditions, 
disclosed in a Phase II Environmental Site Assessment provided to PDC by AMEC Earth & 
Environmental, Inc., Portland, OR, dated March 25, 2011, exist on the Property. Prior to the 
Closing, PDC will perform the following environmental remediation activities (collectively, 
the "Environmental Remediation Activities") for the Environmental Remediation Cost. The 
Environmental Remediation Activities shall consist of 1) soil removal in the area of boring B3, 
2) the registration of drywells with DEQ Underground Injection Control Program, and 3) the 
retrofit with sediment filtration systems where required. PDC intends to incur no more than 
the Environmental Remediation Cost to conduct the Environmental Remediation Activities. If 
PDC expects the cost of fully performing the Environmental Remediation Activities will 
exceed the Environmental Remediation Cost, then PDC shall inform PHB of the increased cost 
expectation. PHB, at its election, may approve additional costs above the Environmental 
Remediation Cost to complete the Environmental Remediation Activities or accept the 
Property in a condition that does not include the completion of the Environmental Remediation 
Activities that exceeded the Environmental Remediation Cost. At the conclusion of PDC' s 
performance of the Environmental Remediation Activities, PDC will deliver a Remedial 
Action Report to PHB at or before Closing. 

6. PDC Policies Not Applicable. PDC acknowledges and agrees that PDC Equity and Green 
Building Policies relating to the sale of real estate are not applicable to the Property or the 
Transfer. 

7. Conditions Precedent. PHB and PDC are not obligated to Close the Transfer 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 PHB: 

a. The Parties have agreed to the final form of the Deed and any documents necessary 
to Close the Transfer; 

b. PDC has performed the Environmental Remediation and has provided to PHB a 
Remedial Action Report. 

c. PDC's Board of Commissioners and Council have authorized the Transfer; 
d. PDC shall provide, at its own expense, a standard owner's title insurance policy in 
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the amount of $950,000, insuring fee simple title vested in PHB. 
e. PDC has merged the multiple tax lots through Multnomah County. 
f. PDC has resolved the existing Portland Bureau of Transportation Right of Way 

vacation. 

8. Further Actions of the Parties. The Parties agree to execute all such instruments and 
documents and to take all actions pursuant to the provisions of this Agreement in order to 
consummate the transaction contemplated hereunder and shall use their best efforts to 
accomplish the Transfer by the Transfer Date. 

9. Time of Essence. The Parties hereby acknowledge and agree that time is strictly of the 
essence with respect to every term, condition, obligation, and provision of this Agreement. 

10. 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. 

11 . Entire Agreement. This Agreement and the exhibits and attachments hereto constitute the 
entire agreement between the Parties on the on the subject matter hereof. 

12. Statutory Notice. THE PROPERTY DESCRIBED IN THIS INSTRUMENT MAY NOT BE 
WITHIN A FIRE PROTECTION DISTRICT PROTECTING STRUCTURES. THE 
PROPERTY IS SUBJECT TO LAND USE LAWS AND REGULATIONS THAT, IN FARM 
OR FOREST ZONES, MAY NOT AUTHORIZE CONSTRUCTION OR SITING OF A 
RESIDENCE AND THAT LIMIT LAWSUITS AGAINST FARMING OR FOREST 
PRACTICES, AS DEFINED IN ORS 30.930, IN ALL ZONES. BEFORE SIGNING OR 
ACCEPTING THIS INSTRUMENT, THE PERSON TRANSFERRING FEE TITLE 
SHOULD INQUIRE ABOUT THE PERSON' S RIGHTS, IF ANY, UNDER ORS 195.300, 
195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON 
LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS 2009, AND 
SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. BEFORE SIGNING OR 
ACCEPTING THIS INSTRUMENT, THE PERSON ACQUIRING FEE TITLE TO THE 
PROPERTY SHOULD CHECK WITH THE APPROPRIATE CITY OR COUNTY 
PLANNING DEPARTMENT TO VERIFY THAT THE UNIT OF LAND BEING 
TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR PARCEL, AS DEFINED IN 
ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES OF THE LOT OR PARCEL, 
TO VERIFY THE EXISTENCE OF FIRE PROTECTION FOR STRUCTURES AND TO 
INQUIRE ABOUT THE RIGHTS OF NEIGHBORING PROPERTY OWNERS, IF ANY, 
UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11 , 
CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER 855, 
OREGON LAWS 2009, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. 

Executed in multiple counterparts as of the Effective Date. 

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: 
Kimberly Branam, Executive Director 

APPROVED AS TO FORM: 

Bob Betcone, Assistant General Counsel 
Portland Development Commission 

THE CITY OF PORTLAND, a municipal 
Corporation of the State of Oregon, acting by 
and through the PORTLAND HOUSING BUREAU 

By: 
Kurt Creager, Executive Director 

APPROVED AS TO FORM: 

Lisa Gramp, Deputy City Attorney 
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After recording return to: 

Portland Development Commission 
Attn. Karen Harris 
222 NW 5th A venue 
Portland, OR 97209 

Until a change is requested, send 
all tax statements to: 

Portland Housing Bureau 

Portland, OR 972_ 

EXHIBIT A 

FORM OF 

BARGAIN AND SALE DEED 

BARGAIN AND SALE DEED 
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The CITY OF PORTLAND, a municipal corporation of the State of Oregon, acting by and 
through the PORTLAND DEVELOPMENT COMMISSION ("PDC" OR "Grantor"), does hereby 
grant, bargain, sell, and convey to CITY OF PORTLAND, a municipal corporation of the State of 
Oregon, acting by and through the PORTLAND HOUSING BUREAU ("PHB" or "Grantee"), all 
right, title, and fee interest in and to the following described real property, situated in the County of 
Multnomah and State of Oregon (hereinafter the "Property"): 

Needs legal description 

This conveyance is made pursuant to that certain Transfer Agreement between PHB and PDC, 
dated _______ , 20 I 6, a Memorandum of which was recorded on ________ , in the 
official records of Multnomah County, Oregon, as Document No. ______ (the "Agreement"). 
Any capitalized terms in this Deed have the meanings set forth in the Agreement, unless otherwise 
defined herein. 

Other property or value was either part or the whole consideration. 

This Deed is made by PDC pursuant to powers exercised by it under ORS Chapter 457 and 
Chapter XV of the Charter of the City of Portland, PDC has undertaken a program for the development 
and redevelopment of blighted areas in the City and in connection therewith prepared and approved an 
Urban Renewal Plan for the Lents Town Center Urban Renewal Area, which was approved by the 
Portland City Counci I on September 9, I 998, by Ordinance No. I 7267 I, as amended from time to time .. 
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Grantee is acquiring the Property, both above surface and below surface, in the physical condition 
existing at the time of closing, AS IS, with all defects, if any. Grantee waives, releases and forever 
discharges Grantors of and from all claims, actions, causes of action, fines, penalties, damages (including 
consequential, incidental and special damages), costs (including the cost of complying with any judicial 
or governmental order), and expenses (including attorney fees), direct or indirect, known or unknown, 
foreseen or unforeseen, which may arise on account of or in any way growing out of or in connection with 
any physical characteristic or condition of the Property, including any surface or subsurface 
environmental condition, or any law, rule or regulation applicable to the Property. These provisions shall 
be binding on Grantee and Grantee ' s successors and assigns. 

BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON TRANSFERRING FEE 
TITLE SHOULD INQUIRE ABOUT THE PERSON'S RIGHTS, IF ANY, UNDER ORS 195.300, 
195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11 , CHAPTER 424, OREGON LAWS 2007, 
AND SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS 2009, AND SECTIONS 2 TO 7, 
CHAPTER 8, OREGON LAWS 2010. THIS INSTRUMENT DOES 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 SHOULD CHECK WITH THE 
APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE UNIT OF 
LAND BEING TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR PARCEL, AS DEFINED 
IN ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES OF THE LOT OR PARCEL, TO 
DETERMINE ANY LIMITS ON LAWSUITS AGAINST FARMING OR FOREST PRACTICES, AS 
DEFINED IN ORS 30.930, AND TO INQUIRE ABOUT THE RIGHTS OF NEIGHBORING 
PROPERTY OWNERS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND 
SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER 
855, OREGON LAWS 2009, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. 

SIGNATURE PAGE(S) TO FOLLOW 

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK 



Dated this __ day of ______ _ 

STA TE OF OREGON ) 
) ss. 

COUNTY OF MULTNOMAH ) 

CITY OF PORTLAND, a municipal corporation of the 
State of Oregon, acting by and through the 
PORTLAND DEVELOPMENT COMMISSION 

By: ________ _ 
Kimberly Branam 
Executive Director 

This instrument was acknowledged before me on ________ , by Kimberly Branam, 
as Executive Director of the PORTLAND DEVELOPMENT COMMISSION, the urban renewal 
authority of the City of Portland. 

ACKNOWLEDGED AND ACCEPTED: 

ST A TE OF OREGON ) 
) ss. 

COUNTY OF MULTNOMAH ) 

NOT ARY PUBLIC FOR OREGON 

CITY OF PORTLAND, a municipal corporation of the 
State of Oregon, acting by and through the 
PORTLAND HOUSING BUREAU 

By:----------------
Kurt Creager 
Executive Director 

This instrument was acknowledged before me on ________ , by Kurt Creager, as Executive 
Director of the PORTLAND HOUSING BUREAU. 

NOTARY PUBLIC FOR OREGON 


