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J PARTIES: 
4 

5 

6 

REDEVELOPMENT AGREEMENT 
(MAJOR LEAGUE SOCCER) 

CITY OF PORTLAND, OREGON, 
a municipal corporation of the State of Oregon 

PEREGRINE SPORTS, LLC, 
a Delaware limited liability company 

(the "Cit)¡") 

("Peregrine") 

7 EFFECTIVE DATE: March _,2010 

8 The Parties hereby agree: 

9 BACKGROUND 

10 A. The City owns PGE Park (the "Stadium"), which is located at SW 18th 

11 Avenue and SW Morrison Street. Shortstop LLC, a Delaware limited liability company, owns 

t2 the Portland Beavers and the Portland Timbers and has.been operating the Stadium since June 1, 

13 2007 pursuant to that Operating Agreement dated January 1,2006. Peregrine and Shorlstop LLC 

t4 are both managed or controlled by individuals and entities that arc experienced in the business of 

15 sports and in the development and operation of sporting venues. 

T6 B. The City and Peregrine desire that the Stadium be substantially renovated 

T7 and upgraded (the "Project") to serve as a modern outdoor venue to be used by a professional 

18 soccer team in compliance with the requirements of Major League Soccer, the top-flight 

19 professional soccer league based in the United States ("MLS"). The parties acknowledge that the 

20 Stadium is currently used as a general purpose outdoor venue suitable for multiple uses, 

2t including Triple-A professional baseball and collegiate and high school football, and is currently 

22 the home venue for the Portland Beavers Triple-A baseball team. Peregrine shall cause the 

23 Portland Beavers to move to a stadium other than the Stadium commencing with the Portland 

24 Beaver's 2011 season. 
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I C. The City and Peregrine desire that the Stadium become the home playing 

2 f,reld for a professional soccer team that is part of MLS. The City desires that Peregrine operate a 

3 renovated and upgraded Stadium, on behalf of the City, on a long-term basis, and in doing so, 

4 meet certain public goals of the City and operate the facility to a high industry standard. 

5 D. In the spring of 2008, MLS announced its intention to take proposals for 

6 two additional expansion franchises that would begin play in 2011. Peregrine approached the 

7 City and indicated that it wanted to submit a proposal to MLS for one of the available expansion 

8 franchises. On March 1I,2009, the City Council approved Resolution No. 36687 (as amended) 

9 that declared the City's support for Peregrine's bid to bring an MLS franchise to the City and 

l0 approved a proposed transaction between the City and Peregrine. On March 20, 2009, MLS 

11 announced its conditional award of an MLS expansion fi'anchise for Portland, subject to the 

12 preparation and execution of definitive agreements and unconditional financial commitments in a 

13 manner that would permit the MLS franchise to commence play at the Stadium at the beginning 

14 of its 2011 schedule. 

15 E. On Ju1y23,2009, the City Council adopted an exemption to the 

16 competitive bidding process for the renovation of the Stadium pursuant to Ordinance No. 

17 183035. Peregrine was selected as the sole source developer for such renovations based on and 

18 in accordance with findings attached to that Ordinance. In addition, as parl of Ordinance No. 

19 183036, the City Council approved a Predevelopment Agreement between the City and Peregrine 

20 (the "Predevelopment Agreement"), which sets forth the rights and responsibilities of the Parties 

21 prior to execution of this Agreement and the Related Documents and which provides for the 

22 sharing of certain predevelopment costs by the City and Peregrine. The Predevelopment 

23 Agreement was signed by the Parties on August 22, 2009, and was not extended prior to its 
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1 expiration on October I, 2009. Also, on July 23, 2009, the City Council, by Resolution No. 

2 36717 (as amended), approved the Proposed MLS Transaction Terms (the "Term Sheet"), 

J superseding Resolution No. 36687 and setting forth the basic business terms for the renovation of 

4 the Stadium and the operation of the renovated Stadium as the home field for Peregrine's MLS 

5 soccer team. 

6 F. The City and Peregrine desire to set forth the terms and conditions for the 

7 Project, as provided in this Agreement, which terms and conditions shall be consistent with the 

8 Predevelopment Agreement and the Term Sheet. 

9 NOW, THEREFORE, in consideration of the mutual promises of the Parties set 

10 forth in this Agreement the Parties agree as follows: 

1l SECTION l 

T2 1.1 Use of Related Agreements 

t3 Those agreements and documents referred to in Section 2 shall be executed by the 

T4 Parties on or prior to the Council Meeting, the Closing, or after the Closing as specified in 

l5 Sections 2I and 22 (collectively, the "Related Aereements"). For convenience and economy, the 

T6 Related Agreements listed in Section 27.1 are attached as exhibits to this Agreement or have 

T7 been provided to the City Council pursuant to Section 21.1. By convention, these Related 

18 Agreernents will be referenced in this Agreement with the description "in agreed form." 

t9 1.2 Defined Terms 

20 Some defined terms are defined in Exhibit 1.2. Other terms are defined in the 

2l body of this Agreement. Unless a contrary intent is expressed in a Related Agreement, defined 

22 terms shall have the same definition in this Agreement and each of the Related Agreements. 
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1 1.3 Standard of Consent or Approval; Authority to Approve 

2 Wherever this Agreement provides that a Pafty's consent, approval, or 

concuffence is required, or where a document or action must be acceptable to a Pafty, or words of 

4 similal import, the standard against which the Party exercises its judgment shall be the good faith 

5 sole discretion of that Party unless this Agreement specifies a different standard (e.g., reasonable) 

6 and in that circumstance the specified standard will control. If the same act of consent, approval, 

7 acceptance or concuffence is referred to multiple times, then the specified standard contained in 

8 any such reference to the same act of consent, approval, acceptance or concuffence shall pertain 

9 to all such references. If a Party has the right to approve a matter, then that Party also has the 

10 right to disapprove that matter. 

11 "Consent," "approval," "acceptance" or "concurrence" of the City required or 

t2 allowed by this Agreement may be given by the City's CAO, or his designee, unless authority to 

13 consent, approve, accept or concur is specifically reserved to the City Council. "Consent, 

T4 approval, acceptance or concuffence" of Peregrine required or allowed by this Agreement may be 

15 given by a Manager of Peregrine or his designee.
 

I6 1.4 Action of Peregrine
 

t7 When Peregrine is required or allowed to take action under this Agreement,
 

18 Peregrine may take action through its Retained Parties by enforcement of a Retained Party 

T9 Contract unless this Agreement specifically provides that Peregrine may not delegate the required 

20 or allowed action to a Retained Party. 
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1 SECTION 2 IDENTIFICATION OF RELATED AGREEMENTS 

2 At the times required by Section 21, the relevant parties, including third parties, 

J shall have completed and entered into the following agreements which comprise the Related 

4 Agreements: 

5 2.1 Operating Agreement 

6 An Operating Agreement between the City and Peregrine, which Agreement will 

7 be effective on January 7, 2011 (the "Operating Aereement"). The existing Operating 

8 Agreement between the City and Shortstop LLC (as assignee of Beavers PCL Baseball, LLC) 

9 dated January 1,2006 (the "Shortstop Operating Agreement") will remain in effect until, by its 

10 terms, it terminates on December 31, 2010. 

11 2.2 Good Neighbor Agreement
 

t2 A modification, among Peregrine, the City, the Goose Hollow Foothills League,
 

13 and the Northwest District Association of the Good Neighbor Agreement, dated April 14, 2000 

t4 (the "Good Neighbor Aereement"). 

15 2.3 Exclusive Use and Guaranty Agreement 

16 The Exclusive Use and Guaranty Agreement attached hereto as Exhibit 2.3. 

t7 2.4 [Reserved] 

18 2.5 PSU Football Agreement 

t9 Peregrine and the City acknowledge an understanding between Portland State 

20 University and Shortstop, LLC pursuant to which Portland State University will not play its 2010 

21 home games at the Stadium. Peregrine agrees that Portland State University may play its home 

22 games at the Stadium starting with the 2011 season and thereafter, all on terms and conditions 

23 acceptable to Peregrine and Portland State University. 
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I 2,6 Project Funding Agreement 

2 A Project funding agreement among the City, Peregrine and U.S. Bank National 

3 Association attached hereto as Exhibit 2.6 (the "Project Funding Agreement") pursuant to which 

4 those parties agree to the timing of and the method of contributing funds for the construction of 

5 the Project Improvements. 

6 2.7 Memoranda of Agreements 

7 Shorl-form agreements between the City and Peregrine to be recorded against the 

8 Stadium property to put third parlies on notice of the existence of this Agreement, the Operating 

9 Agreement, and the Exclusive Use and Guaranty Agreement. 

10 2.8 Project Completion Guaranfy 

11 An agreement among the City, Peregrine and the Guarantors attached hereto as 

12 Exhibit 2.8 gtaranteeing Peregrine's completion of the Project Improvements (the "Project 

13 Completion Guaranty"). 

14 2.9 Construction Mitigation Plan 

15 A plan to mitigate the impact of construction on surrounding areas for each of the 

16 Phase One Work and the Phase Two Work, acceptable to the City (each, a "Construction 

ll Mitigation Plan" and collectively, the "Construction Mitigation Plans"). 

18 2,10 Community Outreach Plan 

19 A Community Outreach Plan acceptable to the City. The Community Outreach 

20 Plan is part of the Good Neighbor Agreement. 

21 2.ll Revised Comprehensive Transportation Management Plan 

22 An update to the Comprehensive Transportation Management Plan that was 

23 approved by the City as Ordinance No. 17442, on May 18, 2000 (the "CTMP"). 
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2.12 Architectural Services Agreement 

2 The Architectural Services Agreement between Peregrine and Ellerbe Becket, a 

J partnership (the "Architect"), for the performance of the Architectural V/ork dated September 11, 

4 2009 (the "Architectural Services Agreement"). The City approved the Architectural Seruices 

5 Agreement on September 10, 2009. 

6 2,13 GeneralConstructionContract 

7 The Agreement Between Owner and Contractor between Peregrine, as owner, and 

8 Turner Construction Company, as general contractor, and the General Conditions for the 

9 Contract for Construction, for the construction of the Project Improvements (collectively, the 

10 "General Construction Contract"). 

11 SECTION 3 MASTER DEVELOPER; RETAINED PARTIES 

1 

l2 3.1 Master Developer 

l3 On and subject to the terms and conditions of this Agreement, the City hereby 

14 grants to Peregrine the sole and exclusive right to develop and to contract for the construction of 

15 the Project Improvements on the Project Site. Except as expressly provided otherwise in this 

I6 Agreement, Peregrine shall take all actions, retain all persons and firms and employ all means to 

t7 design, install and construct, or cause to be designed, installed and constructed, the Project 

18 Improvements in the manner and within the times contemplated by this Agreement, consistent 

19 with the Public Objectives. In so doing, Peregrine shall act in its own name as an independent 

20 contractor and not on behalf of or as an agent, joint venturer, or partner of the City or any other 

21 public entity except under such circumstances as the City or other public entity shall expressly 

22 designate in writing that Peregrine is its agent (for example, such as may be necessary to effect 
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1 utility abandonments and relocations, if any). Peregrine shall comply with or shall cause the
 

2 Contractor to comply with the requirements set forth on Exhibit 3.1 .
 

J 3.2 Approval of Retained Parties
 

4 3.2.1 All consultants and contractors, including but not limited to the architects,
 

5 engineers, other design professionals, the general contractor, project managers, construction
 

6 managers, subconsultants with proposed subcontracts in excess of $100,000, subcontractors to
 

7 the General Contractor with a proposed subcontract in excess of $100,000, and construction
 

8 inspectors, retained or proposed to be retained by Peregrine or by the companies Peregrine retains
 

9 for the Project (each a "Retained Party'') shall be approved or disapproved in writing by the City
 

10 according to this Section 3.2. Whether or not subject to City approval under this Section 3.2 , all 

11 subcontractor contracts and subconsultant contracts will comply with all applicable Laws. The 

T2 City has approved in accordance with the Predevelopment Agreement the Retained Parties listed 

13 in Exhibit 3.2.I as "Peregrine PDA Retained Parties" for the work referred to in the identified 

I4 contracts with such Retained Parties described in Exhibit 3.2.1, and the provisions of Sections 

15 3.2.2 throudlr,3.2.5 have been deemed fulfilled for such Retained Party Contracts (except as 

t6 relating to contract amendments after the Effective Date). Following the expiration of the 

t7 Predevelopment Agreement, City staff continued to review and to give conditional approval of 

18 Retained Parties and Retained Party Contracts. Those "conditionally approved" Retained Parties 

t9 and Retained Party Contracts are noted as such in Exhibit 3.2.1. The Cityhereby approves the 

20 Retained Parties listed on Exhibit 3.2.1 as "conditionally approved" for the work referred to in 

2l the identified contracts with such conditionally approved Retained Pafties, acknowledges that the 

22 provisions of Section 3.2.2 through 3.2.4 have been deemed fulfilled for such Retained Party 

23 Contracts (except as relating to contract amendments after the Effective Date), and ratifies the 
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actions of City staff with respect to such conditionally approved Retained Parties. If Exhibit 

3.2.1 identifies only a Retained Party but does not identiff its contract, then the contract with 

such Retained Party shall remain subject to all of the following provisions of this Section. 

3,2.2 To obtain City approval of a Retained Party, a Retained Party Contract, or 

both, as applicable, Peregrine shall submit to the City: (a) a written statement of the 

qualifications of each proposed Retained Party (other than the Peregrine PDA Retained Parties 

and the other Retained Parties listed on Exhibit 3.2.1) including the Retained Parly's financial 

capacity, expertise, reputation, insurance coverage and history of (i) completion of projects on 

time and on budget and (ii) non-compliance with the City's policies and regulations related to 

construction of City projects, if any; (b) a statement of the nature of the work to be performed by 

the proposed Retained Party; and (c) and a copy of the proposed contract with the Retained Party. 

The City shall have five (5) Business Days after receipt of a complete submittal to approve or 

disapprove of the proposed Retained Party based on the standards of subsections (a)-(c) of this 

Section 3.2.2 and to approve or disapprove of a Retained Party Contract based on the standards 

of subsections (i)-(vi) of this Section 3.2.2below. The City shall have ten (10) Business Days 

after receipt of a complete submittal to approve or disapprove of a proposed Retained Party 

Contract. Any disapproval by the City shall be in writing and shall include a statement of 

reasons for the disapproval. The City shall approve or disapprove of each Retained Party and 

each Retained Party Contract and any amendment to that contract except Change Orders with 

respect to the Project Improvements which shall be governed by Section T2.4, so long as such 

Change Orders are limited to changes in the contract work, price, and schedule and do not 

otherwise amend the relevant Retained Party Contract. In considering proposed Retained Party 

Contracts, the City will consider: (i) the reasonableness of the proposed charges and contract 
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terms; (ii) whether the contract, and the work product of the contract, may be assigned to the 

2 City; (iii) the extent to which the contract allows the City to audit the books and records of the 

J Retained Party; (iv) whether the Retained Party agrees to comply with the City's policies and 

4 regulations related to construction of City projects, if applicable; (v) whether the contract names 

5 the City as an insured or additional insured, as appropriate; and (vi) whether the contract allows 

6 the City to participate in claims that in any way involve the City. 

l 3.2.3 If the City fails to approve or disapprove of a proposed Retained Parlcy, a 

8 Retained Party Contract, or both, within the five (5) or ten (10) Business Day period, as 

9 applicable, the proposed Retained Party or Retained Party Contract shall be deemed disapproved. 

10 If there is a deemed disapproval pursuant to the preceding sentence, upon written demand by 

11 Peregrine (which demand shall clearly state in capital letters that it is given pursuant to this 

l2 Section 3.2.3 and that failure of the Cityto respond within five (5) Business Days afterreceipt 

13 shall be deemed approval of the proposed Retained Party or R.etained Party Contract, as 

T4 applicable), the City shall either approve or disapprove of the proposed Retained Party, the 

15 proposed Retained Party Contract, or both, within five (5) Business Days after receipt of such 

16 demand. Any disapproval shall be accompanied by a written statement of the reasons for 

t1 disapproval, If the City fails to approve or disapprove the proposed Retained Party within five 

18 (5) Business Days after receipt of Peregrine's written demand following a deemed disapproval, 

T9 the proposed Retained Party, the proposed Retained Party Contract or both, as applicable, shall 

20 be deemed approved. 

1 

21 3.2.3.L If the City provides written notice of Peregrine of its disapproval 

22 of a Retained Party or a Retained Party Contract or both, then within five (5) Business Days of 

23 receipt of such disapproval notice, Peregrine may submit a modifìed submittal to the City for 
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1 reconsideration. Following such resubmittal, the Parties shall work cooperatively and in good
 

2 faith to resolve disagreernents regarding a Retained Party or a Retained Party Contract. If the
 

J City and Peregrine have not reached agreement on a Retained Party or a Retained Party Contract
 

4 or both within ten (10) Business Days of such re-submission, then the Retained Party and
 

5 Retained Party Contract shall be deemed disapproved, and Peregrine shall not again propose the
 

6 Retained Party or the Retained Party Contract.
 

7 3.2.4 In order to facilitate the City's approval of subcontracts under the General
 

8 Construction Contract, prior to the Closing, Peregrine shall have caused the Contractor to
 

9 provide the City with the standard fonn subcontract it proposes to use, and the City will have ten
 

10 (10) Business Days to review that standard form. Thereafter, Peregrine will submit subcontracts 

11 in redlined form to show changes made to the approved standard form. The City will have three 

t2 (3) Business Days to review each subcontract. 

13 3.2.5 All Retained Party Contracts will be expressly subject to the provisions set 

t4 forth in Exhibit 3.2.5, entitled "Retained Party Contract Requirements," except as provided 

15 below. Subsequent to the Council Meeting, Peregrine shall not execute any Retained Party 

T6 Contract unless it includes, expressly or by reference, the Retained Party Contract Requirements. 

17 Prior to the Council Meeting, Peregrine has not entered into any Retained Party Contracts 

18 relating to the Project Improvements which have not been approved by the City pursuant to the 

t9 terms of the Predevelopment Agreement other than the Retained Party Contracts listed as 

20 conditionally approved in Exhib it 3.2.1. Peregrine may request the non-inclusion of some or all 

2l of the Retained Party Contract Requirements, and the City will use its reasonable judgment in 

22 either approving or disapproving such a request. 
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1 3.2.6 No review, approval, deemed approval, objection or failure to object by the
 

2 City under this Section 3.2 shall be deemed to constitute an approval, determination or waiver of
 

J professional or contracting licensing requirements of the Retained Party, or the adequacy of the
 

4 proposed contract with the Retained Party for the work to be performed, or compliance with any
 

5 legal requirements pertaining to the Retained Party, the work, or the Retained Party Contract. No
 

6 review, approval, deemed approval, objection or failure to object by the City under this Section
 

7 3.2 shall be deemed to constitute the approval, determination or waiver of Peregrine's
 

8 perfonnance of the terms and conditions of this Agreement (other than Peregrine's compliance
 

9 with the provisions of this Section 3.2) or the compromise of the City's exercise of its regulatory
 

10 powers. No approval given by the City under this Section 3.2. will be deemed a representation or 

11 waranty by the City of any kind and will not give rise to any City liability for a Retained Party's 

t2 deficient perfotmance, defects or errors in the Design Documents, or specific terms in any 

13 Retained Party Contract; provided that Peregrine may rely on the City's approval of a contract as 

T4 a representation that the approved Retained Party Contract contains language obligating the 

15 Retained Party to comply with the City's policies and regulations related to construction of City 

T6 projects, including without limitation, the Retained Party Contract Requirements. 

T7 3.2.7 If a Retained Party should default under its Retained Party Contract, 

18 Peregrine shall promptly enforce such Retained Party Contract and, if appropriate, promptly 

t9 replace the Retained Party subject to the City's approval as provided for in this Section 3.2. 

20 3.3 Third Party Benefïciary; Contingent Assignment of Retained Party 
21 Contracts 

22 The City is an intended third-party beneficiary of each Retained Party Contract. 

23 Peregrine hereby assigns to the City, for security pu{poses, each Retained Party Contract, 
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1 provided that the City may only realize upon this security assignment only upon termination of 

2 this Agreement by the City. For purposes of ORS 79.0702, this Agreement constitutes a security 

3 agreement. Peregrine acknowledges and agrees that on or after the Effective Date, the City may 

4 complete and file UCC Financing Statements so as to perfect the above assignment. 

5 3.4 Exemption From Bidding Process 

6 By Ordinance No. 183035, dated July 23, 2009, the City exempted, on stated 

7 conditions, this Agreement, the Related Agreements and the design, construction, management 

8 and operation of the Project Improvements from the public bidding process under ORS 

9 279.015(2) (the "Exemption Ordinance"). Peregrine will maintain, or cause the Contractor to 

10 maintain, records sufficient to prepare the report required by ORS 279.103, which Peregrine shall 

11 submit to the City within thirty (30) days after Substantial Completion. 

12 3.5 Inspection Rights Prior to Closing 

13 Prior to the Effective Date, the City granted Peregrine the right to come upon the 

14 Project Site at reasonable times to inspect, analyze, and conduct tests pursuant to one or more 

15 right of entry permits, which are listed on Exhibit 3.5. The City also previously granted 

16 Peregrine additional rights of entry pursuant to permits to allow the Contractor to mobilize and 

17 prepare for construction and to commence the Phase One Work. 

18 3,6 Tanner Creek 

t9 
20 3.6.1 Peregrine and the City acknowledge and agree that Tanner Creek, a storm 

2I and sanitary sewer line (the "TC Line"), runs through the Project Site and that the new structure 

22 to be constructed in the Southeast portion of the Stadium (the "New Structure") will be built 

23 above a portion of the TC Line. 
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1 3.6.2 Peregrine shall not commence construction of the foundation for the New 

2 Structure until the Bureau of Environmental Services ("BES") has approved Peregrine's 

J foundation plans and the Bureau of Development Services ("BDS") has approved the structural 

4 elements of Peregrine's foundation plans. In addition, neither Peregrine nor Peregrine's agents, 

5 employees, contractors, subcontractors or consultants (collectively, the "Peregrine Related 

6 Pafties") shall commence any pile work until BDS has approved Peregrine's pile plan and BES 

7 has approved Peregrine's plan for protecting the TC Line during pile work. The City 

8 acknowledges that Peregrine has commenced preparatory work in accordance with a Revocable 

9 Permit of Entry dated January 6,2010 and that BES has approved Peregrine's plans to protect the 

10 TC Line during such preparatory work. 

11 3.6.3 Peregrine shall prepare plans for a freestanding foundation system that can 

t2 withstand a total failure of the TC Line without material damage to the New Structure. In 

13 addition, (a) the New Structure shall be designed and constructed to provide the City with access 

t4 to the TC Line, with dimensions and specifications as required by BES, to enable the City to 

15 repair, replace and maintain the TC Line, or (b) Peregrine shall abandon the lamphole that is 

t6 located in the area where the New Structure will be built by demolishing the lamphole and 

17 sealing the opening in the TC Line with a reinforced concrete lid, all in accordance with BES' 

18 requirements. Such plans will be prepared by Peregrine and submitted together with any required 

t9 structural reports to BES and BDS for review and approval. The plans and structural reports will 

20 be reviewed in accordance with the time periods and process set forth for the City's review and 

21 approval of Retained Party Contracts. The processes set forth in Subsections 3.6.2 and 3.6.3 are 

22 not intended to create processes in addition to BES' and BDS' typical regulatory processes, but 

23 are intended to infonn and to be a part of such regulatory processes. 
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I 3.6.4 Peregrine acknowledges that the TC Line cannot sustain heavy loads. Thus, 

2 Peregrine and the Peregrine Related Parties will not drive heavy vehicles or equipment across the 

J TC Line or within ten (10) horizontal feet of the TC Line, or park such vehicles above the TC 

4 Line, without first obtaining BES review and approval of a plan, including such geotechnical 

5 reports as BES may require, providing for the protection of the TC Line in a manner that is 

6 acceptable and determined to be adequate by BES. During all preparatory work and construction 

7 of the foundations and structure, and at any time when heavy vehicles or equipment are moving 

I across, within ten (10) horizontal feet of, or parked on top of the TC Line, Peregrine shall video 

9 monitor the TC Line not less frequently than weekly and shall provide BES with copies of such 

10 videos. For purposes of this Section 3.6, "heavy vehicles or equipment" shall mean any vehicle 

ll or piece of equipment, including cranes and concrete trucks, with a gross weight, including load, 

12 of 12,000 pounds or more. 

13 3.6.5 No review, approval, deemed approval, objection or failure to object by the 

t4 City under this Section 3.6 shall be deemed an approval or determination by the City of the 

t5 adequacy of Peregrine's proposed reports and plans. No approval given by the City under this 

16 Section 3.6 will be deemed a representation or wananty by the City of any kind and will not give 

t7 rise to any liability of the City with respect to the TC Line. 

18 3.6.6 If the acts or omissions of Peregrine or the Peregrine Related Parties cause 

T9 damage to the TC Line, Peregrine shall be responsible for paying BES' cost to repair the TC 

20 Line. If the acts or omissions of the City or the City Related Parties cause damage to the TC 

2t Line, the City shall be responsible for paying the cost to repair the TC Line. If the acts or 

22 omissions of a party other than Peregrine, the Peregrine Related Parlies, the City or the City 
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1 Related Parties cause damage to the TC Line, Peregrine shall have no responsibility for the cost 

2 of repairing the TC Line. 

3 3.6.7 Peregine acknowledges that the TC Line could experience impaired 

4 functioning due to age, capacity limitations, natural casualty or other factors. Except for 

5 negligence claims asserted by Peregrine against the City, Peregrine hereby waives any and all 

6 claims against the City for consequential damages arising out of or relating to a failure or 

7 surcharge of the TC Line, including, without limitation, claims for indirect expenses, loss of use, 

8 income, profit, financing, business reputation or loss of services of persons. Peregrine shall hold 

t harmless, indemnify and defend the City and the City Indemnitees from and against all Claims 

l0 arising out of or resulting from the failure of Peregrine or the Peregrine Related Parties to strictly 

11 comply with this Section 3.6. Any claims by Peregrine based on the alleged negligent 

12 maintenance of the TC Line by the City shall be asserted in tort and not in contract. This Section 

13 3.6.7 shall survive the termination of this Agreement. 

14 3,7 Compliance with Laws 

15 With respect to all actions taken by Peregrine under the terms of this Agreement 

16 and any Related Agreements, Peregrine agrees to conform to and comply with all applicable 

17 Laws and to defend, indemnify, and hold the City harmless from any cost, loss, damage, penalty, 

18 charge, or liability based upon, and to the extent of,, Peregrine's claimed or actual non

19 compliance with applicable Laws, except claims made by the City where it is determined that 

20 Peregrine is not in violation of applicable laws. 

21 3.8 License to Come Upon the Stadium 

22 Subject to the existing Operating Agreement between the City and Shortstop LLC, 

23 the City hereby gtants Peregrine and Peregrine's Retained Parties and their respective employees, 
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1 agents, and independent contractors a license to come upon, enter, use, and occupy the Project 

2 Site and the Stadium, all as may be reasonably necessary to perform Peregrine's obligations 

J under this Agreement. Peregrine, for itself and its affiliate Shortstop LLC, the current operator of 

4 the Stadium, agrees that the City may inspect Peregrine's activities under Sections 3.5, 3.6 and 

5 3.7 at reasonable times and in a manner that does not unreasonably interfere with events at the 

6 Stadium. 

l SECTION 4 PUBLIC GOALS. OBJECTIVES. AND REOUIREMENTS 

8 Peregrine will undertake and complete all actions required by Section 4.1 through 

9 4.9 in support of the City's stated public goals (collectively, the "Public Objectives"). Peregrine 

10 shall submit to the City, within twenty (20) Business Days after written request, written reports 

11 from time to time at reasonable intervals (based on the nature of the information involved and in 

t2 such form as may be reasonably required by the City), detailing compliance with Sections 4.1, 

13 4.2, 4.3 and 4.7 and achievement of the Public Objectives identified by the City in its request, 

t4 certifying compliance with the CTMP, the Good Neighbor Agreement, and the City's directed 

15 wage program, and certifuing that the Franchise Agreement has not been terminated. Peregrine 

t6 shall implement any reasonable suggestions of the City as to how to better fulfill the Public 

T7 Objectives, subject to the availability of funds in the Project Budget and Peregrine's contractual 

18 commitments to MLS. Peregrine shall cause all of Peregdne's and the Retained Parties'books 

t9 and records related to fulfillment of the Public Objectives to be made available for City review 

20 upon reasonable advance notice. Failure of compliance with the requirements of this Section 4 

2l by Peregrine or any Retained Party shall constitute a Peregrine Event of Default. The City is 

22 obligated to comply with the public goals and objectives in Sections 4.8 and 4.9 below. 
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1 4.1 Compliance with Retained Party Contract Requirements 

2 In all of Peregrine's activities under this Agreement, Peregrine shall comply with 

J and shall cause all Retained Parties to comply with the Retained Party Contract Requirements, 

4 except for requirements that the City has expressly excluded from those Retained Party Contracts 

5 pursuant to Section 3.2.5. 

6 4.2 Community Outreach Plan; Construction Mitigation Plan 

7 4.2.1 Pursuant to this Agreement and the Good Neighbor Agreement, Peregrine
 

8 has developed a Community Outreach Plan. City approval of the Community Outreach Plan
 

9 shall be a condition to Closing.
 

10 4,2.2 Peregrine has developed a Construction Mitigation Plan for the Phase One
 

11 Project Improvements, and pursuant to the Good Neighbor Agreement, will develop a
 

T2 Construction Mitigation Plan for the Phase Two Project Improvements, both of which shall be
 

13 subject to approval by the City. City approval of the Construction Mitigation Plan for the Phase
 

T4 One Project Improvements shall be a condition to Closing. City approval of the Construction
 

15 Mitigation Plan for the Phase Two Project Improvements shall be a post-Closing condition.
 

16 4.3 Employees
 

17 In the course of hiring, Peregrine shall not discriminate based on age, race, gender,
 

18 or any other prohibited standard under the City's equal employment opportunity standards. 

t9 4.4 ComprehensiveTransportationManagementPlan 

20 The City and Peregrine have agreed to update the CTMP. The cost of preparing 

2l the updated CTMP shall be a Project Cost. 
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1 4.5 Good Neighbor Agreement 

2 The Good Neighbor Agreement to be executed by the City and Peregrine and the 

J neighborhood associations identified therein on or before Closing and Peregrine shall perform its 

4 obligations thereunder throughout the term of this Agreement 

5 4,6 Major League Soccer Agreement 

6 On or before the Council Meeting, Peregrine obtained and provided to the City a 

7 certificate of MLS (the "MLS Certificate") confirming that MLS and Soccer United Marketing, 

8 L.L.C. ("SUM"), a Delaware limited liability company and an affiliate of MLS, have entered in 

9 to the Franchise Agreement with Peregrine and that, subject to the satisfaction of certain 

10 conditions set forth therein, and the compliance with the covenants and terms thereof, Peregrine 

11 will be granted an MLS franchise. 

I2 4.7 Sustainability 

13 In accordance with the City's Green Building Policy, Peregrine will ensure that 

I4 the Stadium, following Substantial Completion of the Project Improvements, obtains LEED 

15 Silver Certification from the United States Green Building Council under the "Existing 

16 Buildings: Operations and Maintenance" rating system. 

t7 4.8 Labor Matters 

18 Within thirty (30) days of an employee request for an opportunity to meet, 

t9 Peregrine will provide a meeting space and allow its employees to meet without management 

20 present. Peregrine shall be obligated to provide such opportunity only once on a date, at a time 

2I and for a length of time reasonably acceptable to its employees, which date and time shall not 

22 interfere with previously scheduled events. In addition, Peregrine shall comply with all Laws 

23 related to the organization of employees. 
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I 4.9 Neighborhood Parking 

2 The City will work with Peregrine, Lincoln High School, the Goose Hollow 

J Foothills League, the Goose Hollow Business Association, and the MAC to consider developing 

4 a parking facility to serve the parking needs of the area around the Stadiurn. The costs related to 

5 this undertaking are not Project Costs. 

6 SECTION 5 TEAM ACOUISITIONS AND MATTERS 

7 Soccer Team Acquisition5.1 

8 Peregrine shall have met or shall meet the following performance milestones, all 

I of which shall be conditions to the City's obligation to Close: 

10 5.1.1 On or before the Council Meeting, Peregrine entered into an agreement 

1l pursuant to which Peregrine, MLS and SUM have agreed, subject to ordinary qualifications, that 

12 Peregrine shall become a member of MLS and SUM and be awarded an expansion franchise 

13 therein, subject only to the Closing, the transactions contemplated by this Agreement and the 

t4 satisfaction of certain conditions set forth therein and compliance with the covenants and terms 

15 thereof (the "Franchise Agreement"). 

t6 5.1.2 So long as the conditions precedent in the Franchise Agreement have been 

t7 satisfied or waived, the Franchise Agreement shall become effective upon Closing and the 

18 distribution and release from escrow of a portion of Peregrine's purchase price for the Team. At 

19 least ten (10) Business Days prior to Closing, Peregrine shall provide the City's outside legal 

20 counsel, for review by the CAO, in the CAO's reasonable judgment with input and advice from 

2t the City Attorney and outside legal counsel, evidence that the Franchise Agreement will become 

22 effective upon Closing and release from escrow of a portion of Peregrine's purchase price for the 

23 Team. 
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1 5.1.3 By the Closing Date, Peregrine shall have provided the City with an 

2 executed Exclusive Use and Guaranty Agreement. 

J 5.2 Triple-A Baseball Team. 

4 Peregrine shall indemniSi, defend and hold harmless the City and the City 

5 Indemnitees from any and all Claims from the Pacific Coast League, the Portland Beavers, or 

6 both, related to the inability of the Portland Beavers to play at the Stadium and in the City after 

7 the conclusion of the 2010 Season. The City covenants and agrees not to enter into any 

8 agreement or anangement that would permit the Portland Beavers or any other baseball team to 

9 use the Stadium for any baseball games during any yeaï on or after the Substantial Completion 

10 Date, so long as Peregrine intends to use the Stadium for its home MLS games during any such 

11 calendar year and the Operating Agreement is in full force and effect. 

12 SECTION 6 TITLE TO THE STADIUM; EXISTING AGREEMENTS 

13 6.1, General 

14 A legal description of the Project Site is attached as Exhibit6.1. The City 

15 represents and Peregrine acknowledges that the City owns fee simple title to the Project Site, 

T6 except as noted in the Permitted Exceptions. The Parties obtained and reviewed a preliminary 

l7 title report from Chicago Title Insurance Company and determined and listed on Exhibit 6.1 the 

18 liens and encumbrances that currently affect the Project Site (the "Permitted Exceptions"). In the 

T9 event that a later title report reveals other exceptions created by the City prior to Closing (the 

20 "Obiectionable Exceptions"), then the City shall remove those Objectionable Exceptions which 

2l would interfere with Peregrine's ability to perform its obligations under this Agreement; 

22 provided that if the City fails to remove such Objectionable Exceptions then Peregrine shall have 
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1 no obligation to proceed to Closing and the City shall have no liability to Peregrine for such
 

2 failure.
 

J 6.2 Multnomah Athletic Club
 

4 6.2.1 Peregrine and the City acknowledge that a portion of the Project Site (i.e.,
 

5 the MAC Parcel) is not owned by the City and is owned by the MAC. The City's right to use the
 

6 MAC Parcel is established and govemed by the MAC Easement. The City's rights under the
 

7 MAC Easement are subject to the Permitted Exceptions. Prior to the Council Meeting, Peregrine
 

8 negotiated an amended and restated MAC Easement sufficient to enable Peregrine to construct
 

9 the Project Improvements. The amended and restated MAC Easement is attached to this
 

l0 Agreement as Exhibit 6.2.1. 

11 6.2.2 At Closing, the City and Peregrine shall enter into and record a License to 

t2 Use Easement in the form attached as Exhibit 6.2.2, which will grant Peregrine the right to use 

13 the MAC Easement area during the term of this Agreement. 

T4 6.3 Existing Agreements Affecting the Stadium 

15 As of the Closing Date, the Parties acknowledge and agree that the Stadium will 

16 be subject to only the Existing Agreements described on attached Exhibit 6.3. If any party claims 

t7 to be a party to an agreement other than the Existing Agreements, which affects the Stadium after 

18 the Closing, then the Party that is a party to such other agreement shall be responsible for such 

T9 other agreement, shall use Reasonable Efforts to tetminate such other agreement or to modifu 

20 such other agteement so as not to increase Project Costs, shall be responsible for any damages on 

2I account of the termination of such other agreement as City Costs or Peregrine Costs, as 

22 applicable, and shall pay as City Costs or Peregrine Costs, as applicable, any additional Project 

23 Costs incurred as a result of such other agreement. 
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1 6.4 No Interest in Project Site 

2 Peregrine will operate the Stadium pursuant to the Operating Agreement and will 

J have the rights of a license granted thereunder. Peregrine acknowledges that until January 1, 

4 2011, Peregrine has no right to operate the Stadium and that Shortstop LLC will continue to 

5 operate the Stadium through December 31, 2010 pursuant to the terms of an operating agreement 

6 between the City and Shortstop LLC, successor-in-interest to Beavers PCL Baseball,LLC, dated 

7 January 1,,2006. Peregrine will have no real property rights in the Stadium or the Project Site, 

8 and this Agreement does not grant any such rights to Peregrine. 

9 SECTION 7 EVALUATION OF PGE PARI( PRELIMINARY ARCHITECTURAL 
10 AND ENGINEERING WORK 

11 7.1 Evaluation of the Stadium 

t2 In accordance with the terms of the Predevelopment Agreement, Peregrine 

13 completed any and all studies, analyses, investigations, surveys and tests of the Stadium and the 

t4 Project Site that Peregrine desired or needed to undertake, including a structural evaluation of the 

15 Stadium (collectively, the "Investigations"). Peregrine is satisfied with all Investigations. The 

t6 City and Peregrine own the work product that resulted from these evaluations, and Peregrine has 

t7 provided copies of all of the work product to the City with Peregrine retaining copies. The City 

18 shall have no liability to Peregrine or its Retained Parties on account of any error in any of the 

l9 Investigations. 

20 7.2 PreliminaryArchitecturalWork 

2T Peregrine has retained the Architect to perform the Architectural V/ork with 

22 respect to the renovation of the Stadium, pursuant to the Architectural Services Agreement. Prior 

23 to Closing, Peregrine shall pay the actual cost of the Architectural Work in accordance with the 
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1 Architectural Services Agreement. The cost of the Architectural V/ork is included in the Project 

2 Budget, and upon funding of the Project Budget, amounts paid by Peregrine for Architectural 

J Work prior to Closing shall be deemed part of and, pursuant to Section 22.3, shall reduce the 

4 amount of the Peregrine Contribution to be deposited into the Project Payment Account. 

5 Peregrine shall provide the City with a copy of all Design Documents (as defined below) 

6 produced pursuant to the Architectural Services Agreement. The City and Peregrine shall both 

7 own the Design Documents, as described in the Architectural Services Agreement, and the City 

8 shall be entitled to use the Design Documents as provided in this Agreement. 

9 SECTION 8 ENVIRONMENTAL COMPLIANCE 

10 8.1 Environmental Assessment 

11 8.1.1 In 1999, the City, using GRI, Inc., conducted a Level 1 Environrnental 

12 Assessment dated .lllay 27, 1999 and a Level 2 Environmental Assessment dated November 3, 

13 1999 of the Stadium to determine whether the Stadium contained any Environmental Hazards 

T4 that required remediation. Peregrine, using Shaw Environmental, Inc., conducted its own Phase I 

15 Environmental Site Assessment and received a report dated June 24,2009 (the "Shaw Report"). 

16 Copies of the 1999 environmental reports have been provided to Peregrine (together, with any 

l7 and all environmental assessments conducted by Peregrine, including the Shaw Report the 

18 "Environmental Assessments"). The Shaw Report recommends no further studies or analyses of 

19 the environmental condition of the Project Site. 

20 8.1.2 The Parties acknowledge that asbestos-containing material ("ACM") is 

2I present in the press box, and in mastic in the metal roof flashings and at duct penetrations, and 

22 lead based paint is present in the upper bleachers. Peregrine shall cause all Retained Parties to 
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1 conduct Remediation Work (if necessary in order to comply with applicable Laws) and all work 

2 related to the Project Improvements in compliance with Environmental Laws. 

J 8.1.3 If Environmental Hazards are discovered on the Project Site during 

4 demolition, excavation, grading and construction that are not disclosed in the Environmental 

5 Assessments or the Shaw Report, Peregrine shall prepare and implement a plan for an additional 

6 environmental assessment ("Supplemental Environmental Assessment"). Peregrine shall submit 

7 any Supplemental Environmental Assessment to the City for its review and reasonable approval 

8 prior to any applicable submittal to DEQ. The City shall use its Reasonable Efforts to complete 

9 its review and approval of the Supplemental Environmental Assessment within the following 

10 time periods: (a) five (5) Business Days after receipt from Peregrine, if the Supplemental 

11 Environmental Assessment describes an Environmental Hazard that is considered by industry 

l2 standards to be commonly encountered andlor that the Environmental Hazard that is susceptible 

13 of Environmental Remediation by a single or commonly known standard or procedure; or (b) ten 

t4 (10) Business Days after receipt from Peregrine, if the Supplemental Environmental Assessment 

15 describes an Environmental Hazard that is considered by industry standards not to be commonly 

T6 encountered andlor the Environmental Remediation involves a selection from various altemative 

I] standards or procedures; and (c) if the City, after using Reasonable Efforts, is unable to review 

18 and approve the Supplemental Environmental Assessment within such five (5) or ten (10) 

I9 Business-Day period, the City shall have a reasonable period thereafter so long as the City 

20 diligently pursues such review and approval to completion. The foregoing time periods shall be 

2T considered the "Reasonable Efforts Response Period" and shall be equally applicable to the 

22 City's review and approval of a Supplemental Environmental Remediation Plan or any 

23 modifications or amendments to such documents. Peregrine shall subrnit to the City a copy of 
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I any drafts of the Supplemental Environmental Assessment, as they are prepared, for the City's 

2 review and comment. If either the City or Peregrine reasonably believes that the proposed 

J Supplemental Environmental Assessment should be the subject of a review by another 

4 environmental consultant, prior to submission to DEQ, the other Party shall not unreasonably 

5 withhold its consent to such further review. Whenever an Environmental Assessment, 

6 Supplemental Environmental Assessment, Environmental Remediation Plan or any modification 

7 or amendment thereto is required by this Agreement to be submitted to the City prior to submittal 

8 to DEQ, Peregrine shall nevertheless submit such document to DEQ prior to submittal to the 

9 City, if required by applicable Law. 

10 In the case of discovery of an Environmental Hazard requiring immediate action, 

11 nothing in this Section shall prevent Peregrine from undertaking the immediate action necessary 

t2 to remediate the EnvironmentalHazard to the extent required to alleviate the immediate concern, 

l3 and stabilize the environmental condition of the Project Site sufficiently to otherwise proceed 

T4 under this Section; provided that Peregrine will make reasonable attempts to reach the City's 

15 Construction Representative before taking action. Costs of such immediate action will be 

I6 allocated according to the remainder of this Section 8. An Environmental Hazard requires 

t7 immediate action if a reasonable person would take action to remediate the Environmental 

18 Hazard to control athreat to human health and the environment prior to continuing the Project 

T9 Improvements. 

20 8,2 EnvironmentalRemediationPlan 

21 8.2.1 If required by a Supplemental Environmental Assessment, Peregrine with 

22 the assistance of an environmental consultant reasonably acceptable to the City, shall develop a 

23 remediation plan for the Project Site ("Environmental Remediation Plan"). The Environmental 
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1 Remediation Plan shall include an estimate of the cost of implementing the Environmental 

2 Remediation Plan. Peregrine shall submit any Environmental Remediation Plan to the City prior 

J to any applicable submittal to DEQ, for the City's review and reasonable approval, which review 

4 and approval shall be completed within the Reasonable Efforts Response Period. Peregrine shall 

5 submit, as necessary, the Environmental Remediation Plan to DEQ for its review and approval, 

6 but only after the City's review and approval. If either the City or Peregrine reasonably believes 

7 that the proposed Environmental Remediation Plan should be the subject of a review by another 

8 environmental consultant, prior to submission to DEQ, the other Party shall not unreasonably 

9 withhold its consent to such further review. Peregrine shall provide the City with a copy of the 

10 Environmental Remediation Plan, as approved by DEQ, promptly after receipt of such approval. 

11 8.2.2 With respect to Environmental Hazards identified in a Supplemental 

T2 Environmental Assessment that require Remediation Work, Peregrine shall cause the Contractor 

13 to develop its construction schedule in coordination with the Remediation Work so as to 

i+ minimize any adverse impact on Project Costs, and Peregrine will coordinate its Remediation 

15 Work with the Contractor so as to minimize any adverse impact on Project Costs. 

I6 8.3 Compliance with Environmental Permits 

t7 8.3.1 Peregrine shall comply with all permits and licenses issued in connection 

18 with any Supplemental Environmental Assessment or Environmental Remediation Plan in, on, 

t9 under or about the Project Site. Peregrine and City shall notiff each other of any Releases of 

20 Environmental Hazards onto or from the Project Site, of which the notiffing party has 

2l knowledge, as soon as is reasonably possible. 
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1 8.4 Payment of Environmental Costs 

2 8.4.1 "Environmental Remediation Costs" means (a) the total of the costs of 

J preparation of all Supplemental Environmental Assessments and Environmental Remediation 

4 Plans, and (b) the cost of Environmental Remediation as required by an Environmental 

5 Remediation Plan. Any disputes under this Section 8.4 shall be resolved by Dispute Resolution. 

6 8.4.2 All Environmental Remediation Costs relating to Environmental Hazards 

7 which were present in, on or at the Project Site on the Closing Date and of which Peregrine had 

8 knowledge, was aware, or reasonably should have been aware, shall be Project Costs. 

9 8.4.3 All Environmental Remediation Costs relating to concealed Environmental 

10 Hazards which were present in, on or at the Project Site on the Closing Date and of which 

11 Peregrine has no knowledge, was not aware, and should not have reasonably been aware, shall be 

I2 City Costs. 

13 8.4.4 All Environmental Remediation Costs relating to EnvironmentalHazards, if 

14 any, created at, negligently exacerbated, or placed in or on the Project Site by Peregrine, or the 

15 Peregrine Related Parties after the Closing Date or subsequent to Peregrine's entry onto the 

t6 Project Site, if granted prior to the Closing Date, are Peregrine Costs. 

l7 8.4.5 All Environmental Remediation Costs relating to EnvironmentalHazards, if 

18 any, created at, exacerbated, or placed in or on the Project Site by the City, or the City's 

T9 employees, agents or contractors after the Closing Date are City Costs. 

20 8.4.6 All Environmental Remediation Costs relating to Environmental Hazards, if 

21 any, ueated at, exacerbated, or placed in or on the Project Site by a third party, which is not an 

22 agent, employee, contractor, or subcontractor to Peregrine, after the Closing Date are Project 

23 Costs. 
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1 8.5 Environmental Indemniflcations 

2 8.5.1 The fact that a Party may be responsible to pay for Environmental 

J Remediation Costs pursuant to Section 8.4 does not mean that that Party is obligated to 

4 indemniff the other Party from losses on account of the Environmental Hazards and the 

5 Environmental Remediation that gave rise to those Environmental Remediation Costs. The 

6 Parties are only giving the indemnities set forth below. Except for the indemnified persons 

7 specifically mentioned below, no person shall be a third party beneficiary of the provisions of 

8 this Section 8.5 nor shall the provisions of this Section 8.5 be deemed to create a standard of care 

9 or conduct with respect to any such person not specifically mentioned as an indemnified person. 

10 8.5.2 Peregrine shall defend, hold harmless and indemnifo the City, its successors 

11 and assigns under this Agreement or the Related Agreements, and its elected and appointed 

t2 officers, employees and agents, from any and all Losses arising from the Release by Peregrine or 

13 Peregrine's employees, agents, contractors or sub-contractors, of Environmental Hazards onto, 

14 in, under, over or from the Project Site after the Effective Date, and all costs associated with such 

15 indemnification obligations shall be a Peregrine Cost. 

t6 8.5.3 To the extent allowed by Laws and subject to the limitations of Section 

I7 8.4.2, the Oregon Constitution and the Oregon Tort Claims Act, the City shall defend, hold 

18 harmless and indemnify Peregrine, its successors and assigns under this Agreement or the 

t9 Related Agreements, and its officers, employees and agents, from any and all Losses arising 

20 from (a) the Release by the City or City's employees, agents, contractors or sub-contractors 

21 (excluding Peregrine and each Retained Parties), of Environmental Hazards onto, in, under, over 

22 or from the Project Site after the Effective Date and (b) concealed pre-existing Environmental 

23 Hazards not negligently exacerbated by Peregrine or the Peregrine Related Parties and of which 

29C,\Do"u,tr",rts and Settings\CASUSANP\t¡cal Settirrgs\Temporäly hrtemet Filcs\OLKI 



,ì (ì c:l¡ !; .! rR
tj t.ì o.l - n I b.; 

I Peregrine has no knowledge, was not aware and should not have reasonably been aware, and all 

2 costs associated with such indemnification obligations shall be a City Cost. 

3 8.6 Remediation Work Report 

4 If any Envirorunental Remediation is performed pursuant to this Section 8, 

5 Peregrine shall provide to the City, on or prior to the date of Substantial Completion of the 

6 Project Improvements, a written repoft (with maps or diagrams, as necessary for descriptive 

7 purposes) identifliing all Remediation Work completed and its location; Remediation Work, if 

8 any, remaining to be done and its location; and any on-going monitoring or other special 

9 procedures, operations, facilities and their location required as a result of the Remediation Work 

10 or the continued or potential existence of Environrnental Hazards on the Project Site. 

11 8,7 Following Substantial Completion 

12 Following Substantial Completion of all of the Project Improvements, but subject 

13 to the provisions of Section 8.6, the Operating Agreement shall govern and control as to the 

14 respective responsibilities and liabilities of the Parties for Supplemental Environmental 

15 Assessment and Remediation of Environmental Hazards on the Project Site, but the 

16 indemnification provisions of Section 8.8 shall survive and continue to be effective after 

17 Substantial Completion of all the Project Improvements. 

18 8.8 Indemnification From Third Parties 

19 The City may seek indemnification or contribution from any third party 

20 potentially liable for any EnvironmentalHazards on the Project Site. Any net amounts (after the 

21 City's costs of recovery) recovered by the City pursuant to such indemnification or contribution 

22 shall be used to reimburse the original source of pal.rnent (i.e., City Costs, Project Costs, or 

23 Peregrine Costs) and the balance, if any, shall belong to the City. Accordingly, for example, if 
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1 the Environmental Remediation Costs are $700,000, and were paid as Project Costs, and the City 

2 recovers $1,000,000 net from responsible third parties, $700,000 shall be used to repay Project 

J Costs, and the balance of $300,000 shall belong to the City without restriction. If Peregrine 

4 believes that the City has a claim for indemnification or contribution from a third party with 

5 respect to the Project Site, or if the City believes that Peregrine has a claim for indemnification or 

6 contribution from a third party with respect to the Project Site, and if after thirty (30) Business 

7 Days after written demand to the Party that would otherwise own the claim for indemnification 

8 or contribution, that Party declines or fails to pursue such claim, then the other Party may 

9 demand, and the Party owning the claim shall not unreasonably withhold or delay, an assignment 

10 to the other Party to pursue any such claim (to the extent such assignment can be lawfully made). 

1l Any net recovery received by Peregrine from pursuing such claim with respect to the Project Site 

12 shall be applied first to repay Peregrine Costs and then to Project Costs. 

13 SECTION 9 DISCRETIONARY APPROVALS" CITY COOPERATION 

T4 9.1 Cooperation By City 

15 The City, in its propnetary capacity, but not its regulatory capacity, shall assist 

t6 Peregrine and the Retained Parties by providing, promptly after written request, information in its 

tl possession relating to the Project Improvements, the Project Site, City Utilities, Private Utilities 

18 and all other aspects of the Project. Such information shall be provided by the City to Peregrine 

T9 merely as an accommodation without any wananty or representation or liability on the part of the 

20 City as to the accuracy of such information or the correctness thereof or the suitability of such 

21 information for the purposes of or use thereof by Peregrine under this Agreement or the Related 

22 Agreements. Peregrine, directly or indirectly through Retained Parties, shall regularly consult 

23 with the City's various Bureaus, the City's Design Commission and their respective staffs for the 
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I purpose of keeping the City informed of the design of the Project Improvements; provided, 

2 however, that Peregrine shall comply with City's rules prohibiting or otherwise governing ex 

J parte contacts in quasi-judicial proceedings or other proceedings before City bodies. Consistent 

4 with applicable Laws, procedural requirements and staffing availability, the City shall consider 

5 ways to expedite the permits and other approvals and other actions required to be provided or 

6 taken by the City in connection with the design, construction, occupancy and use of the Project 

7 Improvements, provided that the City shall not incur any liability to Peregrine for its failure to do 

8 so. 

9 9.2 DiscretionaryApprovals 

10 9,2.1 Except as provided in Section 9.2.2, Peregrine shall be responsible for 

11 applying for and obtaining all discretionary Govemmental approvals that are necessary for the 

12 construction of the Project Improvements and the operation of the Project. The Parties anticipate 

13 that the discretionary approvals that will be necessary consist of: approval by the City's Design 

T4 Commission of Peregrine's design review application, approval by the City Council of the Good 

i5 Neighbor Agreement, and approval by the City Council of the CTMP. 

16 9.2.2 The City, in its proprietary capacity, initiated azoning code text amendment 

T7 to Chapter 510 of Title 33 of the City Code so as to authorize 15,000 square feet of office space 

18 as a permitted use at the Stadium. The City heard this zoning code text change at the Council 

T9 Meeting on January 6,2010. Peregrine agrees that the cunent variance from applicable noise 

20 standards in Title 18 of the City Code expires on December 31,2010, and that Peregrine is 

21 required to renew such variance prior to its expiration. 
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1 9.3 Appeals Beyond the City 

2 In the event that any of the discretionary approvals refemed to in Section9.2 are 

a
J appealed beyond the City, then the Parties agree to jointly resist any such appeal, each at its own 

4 cost and expense and not as a Project Cost. In the case of such appeals, the Parties agtee to 

5 continue with the construction of the Project Improvements, unless Peregrine terminates this 

6 Agreement prior to Closing, or if the Parties are ordered to stop such construction by the City, in 

7 its regulato ry capacity, or by the State of Oregon Land Use Board of Appeals, or by a court of 

8 competent jurisdiction. Nothing in this Section 9 compromises or limits the City's regulatory 

9 authority. 

10 9.4 ConstructionPermits 

11 All permits required to authorize the construction of the Project Improvements, 

T2 beyond the approvals referred to in Section 9.2, shall be obtained by Peregrine, and the City 

t3 shall, if necessary, join in any permit applications as owner of the Project Site. The fees payable 

I4 in obtaining such permits are a Project Cost. 

15 SECTION 10 PROJECT BUDGET 

t6 10.1 Initial Project Budget 

T7 The Initial Project Budget sets forth all expected Project Costs as of December 21, 

18 2009. Cost categories or cost items not included in the Initial Project Budget are either City 

T9 Costs or Peregrine Costs, unless included in an amendment to the Project Budget approved of by 

20 Peregdne and the City. The Initial Project Budget is attached as Exhibit 10.1. 

2t fi.z Closing Project Budget 

22 Peregrine will revise the Initial Project Budget based on the Contractor's Phase 

23 One GMP (the "Closing Project Budget"). The Closing Project Budget shall include a 
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1 comprehensive statement of all Project Costs and shall be in the same format as the Initial Project 

2 Budget. Closing shall not occur unless the City has approved of the Closing Project Budget. 

J 10.3 Final Project Budget 

4 Peregrine shall prepare and submit a Final Project Budget to the City not later 

5 than five (5) Business Days after Peregrine's receipt of the Contractor's Final GMP. The F-inal 

6 Project Budget shall include a comprehensive statement of all Project Costs and shall be in the 

7 same format as the Closing Project Budget. Peregrine shall not proceed with the Phase Two 

8 Project Improvements until the City has approved of the Final Project Budget. 

9 10.4 Revisions to Project Budget 

10 Peregrine shall revise the Project Budget based upon information from the 

1t Contractor, Architect and other sources. Each revised Project Budget shall be in the same format 

T2 as the Initial Project Budget.
 

13 10.5 Components of Project Budget
 

l4 Except as provided below, the Initial Project Budget, Closing Project Budget,
 

15 Final Project Budget and all updated Project Budgets shall include the following: 

T6 10.5.1 Art Budget. The "Art Budget" shall mean a budgeted amount olZYo of 

I7 the Public Contribution to the Project, for public art for the Project required by the City Code and 

18 any applicable intergovernmental agreements and implementing ordinances (the "Art Program"). 

I9 The amount of the Art Budget is a Project Cost. Peregrine shall cooperate with the City and the 

20 Arts Council to integrate into the design of the Project works of art in accordance with the Art 

2l Program. If the City elects to increase the amount to be spent on art at the Stadium, any 

22 increased amount shall be a City Cost, and the decision to include any additional art shall be 

23 subject to Peregrine's reasonable approval. 

34C,\Docrtnents and Settings\CASUSANP\Local Settings\Ternporary hrter:ret Files\OLKI 



g ffifiix ]"ffi 

I 10.5.2 Solar Panels. The City concluded a request for proposal process for the 

2 installation of solar facilities at various locations throughout the City. If the selected respondent 

3 and the City agree to install solar facilities at the Stadium, the cost of installing such solar 

4 facilities will not be a Peregrine Cost or a Project Cost. In addition, the installation of solar 

5 panels at or on the Stadium will be coordinated with the construction and installation of the 

6 Project Improvements, and Peregrine and the Peregrine Retained Parties will cooperate with the 

7 City, and the selected respondent will coordinate all Project Improvements and solar 

8 installations. ORS 279C.527 requires that a specified percentage of the contract amount for the 

9 renovation of a "public building" be spent on the installation of solar energy facilities, unless an 

10 exemption applies. The City has determined that ORS 279C.521 is inapplicable to the Project 

11 Improvements and has received oral confirmation from the Oregon Department of Energy 

12 ("DOE") of the inapplicability of the statute to the Projects Improvements. The City agrees to 

13 use reasonable efforts to obtain written confirmation of such exemption from DOE. If DOE 

14 determines that ORS 279C.527 does apply to the Project Improvements, Peregrine and the City, 

15 jointly, will use reasonable efforts to challenge DOE's determination. If that challenge does not 

T6 result in a final determination that ORS 279C.527 is inapplicable to the Project Improvements, 

I7 then the cost of compliance, if any, shall not be a Project Cost or a Peregrine Cost. 

18 10.5.3 Project Contingency. The "Project Contingency''shall mean the amount 

19 of $2,650,000, budgeted by the Parties for use in accordance with Section 11.10.2. 

20 10.5.4 GMP Contingency. The General Construction Contract contains a 

21 contingency that is within the Project Budget and within the Contractor's GMP (the '.GMP 

22 Contingency"). The use of the GMP Contingency is pursuant to the terms of the General 

23 Construction Contract. 
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10.5,5 Closing Project Budget Components. The Closing Project Budget is
 

2 comprised of a series of components including the Contractor's Phase One GMP. The
 

J Contractor's Phase One GMP is composed of elements relating to the physical improvements
 

4 comprising the Phase One Project Improvements. The allocations between the components of
 

5 the Closing Project Budget and the elements within the Contractor's Phase One GMP may
 

6 change based upon subsequent facts and events after establishment of the Closing Project
 

7 Budget.
 

1 

8 10.5.6 Final Project Budget Components. The Final Project Budget is 

9 comprised of a series of components including the Contractor's Final GMP. The Contractor's 

10 Final GMP is composed of elements relating to the physical improvements comprising the 

11 Project Improvements. The allocations between the components of the Final Project Budget and 

l2 the elements within the Contractor's Final GMP may change based upon subsequent facts and 

13 events after establishment of the Final Project Budget. 

I4 SECTION 11 DESIGN AND CONSTRUCTION DOCUMENTS 

15 11.1 Design Contracts and Ownership of Design Documents 

t6 11.1.1 The Architectural Seruices Agreement has been approved by the City and 

1l executed by Peregrine. 

18 ll.l.z Any other Retained Party Contracts for the design and architecture of the 

t9 Project Improvements shall provide that basic selices will be performed for a fixed fee plus any 

20 reimbursable expenses allowed under the contracts. The fixed fees and related reimbursable 

21 expenses payable under such contracts are Project Costs. Any payments in excess of such fixed 

22 fees for extra services performed, and in excess of the reirnbursable expenses of such Retained 

23 Parties under such contracts, shall be allocated as Project Costs, City Costs, or Peregrine Costs, 
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1 depending upon whether the reason for such extra services or expenses was a Project Cost, City 

2 Cost, or Peregrine Cost. Notwithstanding the foregoing, any charges by a Retained Party relating 

J to marketing or soliciting for, or negotiating, its Retained Party Contract shall not be a Project 

4 Cost or a City Cost, and Peregrine shall either pay the same as a Peregrine Cost or cause the 

5 Retained Party to waive such charges. 

6 11.1.3 All drawings, specifications, and any other documents prepared by 

1 Retained Parties that are architects, engineers or other professional services consultants for the 

8 Project (collectively, "Design Documents") shall be owned by the City and Peregrine. Peregrine 

9 shall require in its contracts with such Retained Parties that the Retained Parties not use the 

10 Design Documents for any other project without the prior written consent of the City and 

1l Peregrine. As to those Design Documents deemed subject to any form of Intellectual Property 

12 Rights, Peregrine shall cause any such Retained Parties to grant to Peregrine and the City a paid

13 up, non-exclusive, world-wide, irrevocable, transferable license, for the Owner and the City to 

t4 use, reproduce and have reproduced, and for the Owner and the City to allow others to use, 

15 reproduce and have reproduced, such Design Documents. Submittals or distributions necessary to 

t6 meet official regulatory requirements or for other purposes relating to completion of the Project 

I7 are not to be construed as a publication in derogation of the Parties' reserved rights. Peregrine 

18 shall cause all Retained Party Contracts to expressly acknowledge the Parties' rights under this 

I9 Section. 

20 11.1.4 The provisions of Sectionsll.2 through Section11.8 set forth the 

2t procedure for preparation by Peregrine and review by the City, in its proprietary capacity, of 

22 plans, specifications, and construction drawings for the Project Improvements, and for 

23 establishment of the Contractor's GMP. These provisions are not applicable to the regulatory 
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I procedures for application, review, and issuance of permits and approvals of the City and other 

2 governmental organizations necessary for construction of the Project Improvements. 

J ll.2 Base Scope, Schematic Drawings, FF&E 

4 1,1.2.1, Base Scope. The Architect has prepared I00% Schematic Drawings for 

5 the Project Improvements and the City approved such Schematic Drawings on October 27,2009. 

6 The 100% Schematic Drawings are specifically described in the attached Exhibit ll.2.l and 

7 when taken together with the definitions of Phase One Work and Phase Two Work, constitute the 

8 base scope for the Project Improvements (the "Base Scope"). 

9 11.2,2 Existing FF&E. The Project Improvements include the furniture, 

10 movable fixtures, and equipment refened to in attached Exhibit LL2.2 (the "Existing FF&E"). 

11 The Existing FF&E falls into categories, each a separate column on Exhibit 1I.2.2: the Existing 

T2 FF&E which will remain at the Stadium or be stored elsewhere during construction, which is 

13 shown in column 1; the Existing FF&E which Peregrine has agreed to remove from the Stadium, 

t4 which is shown in column 2; and the surplus equipment which is the property of City and may be 

15 sold or otherwise disposed of by the City in its sole discretion, which is shown in column 3. The 

16 items listed in column 2 of Exhibit IL2.2 will be disposed of by Peregrine in accordance with 

T7 applicable Laws. With respect to the Existing FF&E that will remain at the Stadium, the City 

18 hereby grants Peregrine a license to use this Existing FF&E throughout the term of the Operating 

T9 Agreement. 

20 11.2.3 New FF&E. The Project Improvements also include new fuiniture, 

2T fixtures, and equipment listed in attached Exhibit 1L2.3 (the "New FF&E"). The New FF&E is 

22 part of the Project, and its cost is a Project Cost. Peregrine agrees to acquire the New FF&E as 

23 necessary to Substantially Complete the Project Improvements. The New FF&E will be owned 
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1 by the City, will be located at the Stadium and not used elsewhere, and will be used, maintained 

2 and operated subject to the terms of the Operating Agreement. 

J 11.3 50% Design Development Documents 

4 11.3.1 The Architect prepared a complete set of 50Yo Design Development 

5 Documents for the Project Improvements and submitted these to the City on or about 

6 December I1,2009. The Architect also prepared 100% Construction Documents for the Phase 

7 One 'Work, which were submitted to the City on or about December 14,2009. Prior to the 

8 Effective Date, City staff will have conditionally approved the 50To Design Development 

9 Documents and the I00% Construction Documents for the Phase One Work. Peregrine has 

10 delivered one (1) full-sized set and three (3) half-sized sets of each of the 50o/o Design 

11 Development Documents and the 100% Construction Documents for the Phase One Work to the 

I2 City. 

13 11.4 l00o/o Design Development Documents 

T4 Prior to Closing, Peregrine, using the Retained Parties, shall have prepared a 

15 complete set of 100% Design Development Documents for the Project Improvements and 

16 submitted such documents to the City, and, assuming the City received the 100% Design 

T7 Development Documents at least fifteen (15) Business Days prior to Closing, the City shall have 

18 conditionally approved or disapproved such 100% Design Development Documents. Peregrine 

t9 shall deliver one (1) full-sized set and three (3) half-sized sets of the 100% Design Development 

20 Documents. Notwithstanding the foregoing, the City shall have no obligation to unconditionally 

2I approve the 100% Design Development Documents until Peregrine has delivered to the City a 

22 letter frorn MLS stating that MLS has approved the 100% Design Development Documents and 

23 that, provided the Project Improvements are constructed in accordance with the 100% Schematic 
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1 Drawings, the 50o/o Design Development Documents and the I00% Design Development 

2 Documents, the Stadium is approved as the home stadium of the Team. 

aJ 11.5 507o Construction Documents 

4 11.5.1 Peregrine, using the Retained Parties, will prepare a complete set of 50% 

5 Construction Documents for the Project Improvements and submit those to the City by April 9, 

6 2010. 

7 11.5.2 The 50% Construction Documents must be consistent with the i00% 

8 Design Development Documents agreed upon by the City and Peregrine. Peregrine shall deliver 

9 one (1) full-sized set and three (3) half-sized sets of the 50% Construction Documents. 

10 11.5.3 The City shall have fifteen (15) Business Days to review, approve, 

11 Conditionally Approve, or disapprove some or all of the 50% Construction Documents. During 

12 the City's review process, Peregrine and its Retained Parties shall be readily available to the City 

13 to respond to the City's questions and comments with respect to the 50% Construction 

T4 Documents. The City's decisions with respect to the 50% Construction Documents are not 

15 subject to Dispute Resolution or any judicial review. The City shall approve or disapprove some 

t6 or all of the 50% Construction Documents and that decision shall be in writing. 

17 11.5.4 If the City fails to Conditionally Approve or disapprove 50% Construction 

18 Documents submitted to it within the foregoing fifteen (15) Business Day period, the 50o/o 

19 Construction Documents, as submitted, shall be deemed disapproved; provided, however, that 

20 Peregrine shall have the right, after the fifteen (15) Business Day period, to demand in writing 

21 that the City Conditionally Approve or disapprove the 50% Construction Documents within three 

22 (3) Business Days after receipt of the demand, Any such written demand by Peregrine shall not 

23 be effective unless it is accompanied by a clear statement from Peregrine in capital letters that it 
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I is given pursuant to this Section 11.5.4 and that failure of the City to respond within three (3)
 

2 Business Days after receipt shall be deemed Conditional Approval of the 50% Construction
 

J Documents. If the City fails to respond to Peregrine's demand within three (3) Business Days by
 

4 Conditionally Approving or disapproving the 50% Construction Documents, the 50%
 

5 Construction Documents, as submitted, shall be deemed Conditionally Approved.
 

6 11.6 75o/o Construction Documents 

7 11.6.1 Peregrine, using the Retained Parties, will prepare a complete set of 75o/o
 

8 Construction Documents for the Project Improvements and submit those to the City on or before
 

9 }i4ay 14,2010, subject to Excused Delays.
 

10 11.6.2 The 75%o Construction Documents must be consistent with the 50o/o 

11 Construction Documents agreed upon by the City and Peregrine. Peregrine shall deliver one (1) 

t2 full-sized set and three (3) half-sized sets of the 50% Construction Documents. 

13 11.6.3 The City shall have ten (10) Business Days to review, approve, 

l4 Conditionally Approve, or disapprove some or all of the 75o/o Construction Documents. During 

15 the City's review process, Peregrine and its Retained Parties shall be readily available to the 

16 City to respond to the City's questions and comments with respect to the 75%o Construction 

l7 Documents. The City's decisions with respect to the 75%o Construction Documents are not 

18 subject to Dispute Resolution or any judicial review. The City shall approve or disapprove 

t9 some or all of the 75o/o Construction Documents and that decision shall be in writing. 

20 11.6.4 If the City fails to Conditionally Approve or disapprove 75o/o Construction 

21 Documents submitted to it within the foregoing ten (10) Business Day period, the 75o/o 

22 Construction Documents, as submitted, shall be deemed disapproved; provided, however, that 

23 Peregrine shall have the right, after the ten (10) Business Day period, to demand in writing that 
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1 the City Conditionally Approve or disapprove the 75o/o Construction Documents within three (3) 

2 Business Days after receipt of the demand. Any such written demand by Peregrine shall not be 

3 effective unless it is accompanied by a clear statement fi'om Peregrine in capital letters that it is 

4 given pursuant to this Section 11.6.4 and that failure of the City to respond within three (3) 

5 Business Days after receipt shall be deemed Conditional Approval of the 75o/o Construction 

6 Documents. If the City fails to respond to Peregrine's demand within three (3) Business Days by 

7 Conditionally Approving or disapproving the 75% Construction Documents, the 75% 

8 Construction Documents, as submitted, shall be deemed Conditionally Approved. 

9 ll.7 Contractor's Phase One and Final GMP 

10 ll,7.l Peregrine has submitted the I00% Construction Documents for the Phase 

11 One Work to the Contractor and has submitted the Contractor's proposed guaranteed maximum 

12 price for the Phase One Project Improvements based on the 100% Construction Documents for 

13 the Phase One Work (the "Contractor's Phase One GMP"). The Contractor's Phase One GMP is 

14 a fixed dollar amount and includes all soft and hard costs to be incurred by the Contractor in 

15 connection with the Phase One Project Improvements, including, without limitation, construction 

16 management and supervision, actual construction, bonds and insurance, inspection, contractor's 

17 fee, allowances and contingencies. The Contractor's Phase One GMP has been prepared in a line 

18 item format. 

l9 11.7,2 After securing the Contractor's Phase One GMP, Peregrine submitted to 

20 the City a copy of the Contractor's Phase One GMP. The City conditionally approved the 

2I Contractor's Phase lA GMP on January 15, 2010. The City shall have conditionally approved or 

22 disapproved the Phase 18 GMP prior to Closing. At least ten (10) Business Days prior to 

23 Closing, Peregrine shall submit to the City the proposed Closing Project Budget, and the City 
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1 shall approve or disapprove the Closing Project Budget prior to Closing. During this ten (10)

2 day period, if requested by the City, Peregrine and the Contractor shall meet with the City for the 

J purpose of reviewing the proposed Closing Project Budget and for the City to provide any of the 

4 City's objections to the proposed Closing Project Budget. The City shall not unreasonably 

5 disapprove the proposed Closing Project Budget if the Closing Project Budget does not exceed 

6 the Initial Project Budget and is consistent with the conditionally approved or approved 100% 

1 Design Development Documents. If the Closing Project Budget exceeds the Initial Project 

8 Budget, Peregrine and the City shall consult with each other for the purpose of attempting to 

9 reduce the Closing Project Budget to the Initial Project Budget; provided the City shall have no 

10 obligation to agree to changes in Base Scope to reduce the Closing Project Budget. Each of the 

11 City and Peregrine shall be entitled, in its sole discretion, to determine whether the Closing 

l2 Project Budget can be so reduced and whether to accept any such reduction. If the Closing 

13 Project Budget cannot be so reduced, or if the City does not accept a reduction to the Closing 

I4 Project Budget, which is also acceptable to Peregrine, then Peregrine shall proceed and shall bear 

15 all costs in excess of the Initial Project Budget, which will be deemed Cost Ovemrns. 

T6 11.7.3 When the 75%o Construction Documents are complete for the Project 

l7 Improvements and approved by the City and Peregrine, Peregrine shall ask the Contractor to 

18 propose its final guaranteed maximum price for all of the Project Improvements by July 9, 2010, 

I9 subject to Excused Delays, which shall be subject to approval by the City and Peregrine (the 

20 "Contractor's Final GMP"). Simultaneously with its submittal of the Contractor's Final GMP, 

2t Peregrine shall submit to the City the Final Project Budget, and the City shall approve or 

22 disapprove the Final Project Budget (including the Contractor's Final GMP) within ten (10) 

23 Business Days of its receipt of the same. During this ten (10)-day period, if requested by the 
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City, the City, Peregrine and the Contractor shall meet for the putpose of reviewing the proposed 

Final Project Budget and for the City to provide any of the City's objections to the proposed 

Final Project Budget. The City shall not unreasonably disapprove the proposed Final Project 

Budget if the Final Project Budget does not exceed the Closing Project Budget and is consistent 

with the approved Design Documents and Construction Documents. If the Final Project Budget 

exceeds the Closing Project Budget, Peregrine and the City shall consult with each other for the 

purpose of attempting to reduce the Final Project Budget to the Closing Project Budget; provided 

the City shall have no obligation to agree to changes in Base Scope to reduce the Final Project 

Budget. Each of the City and Peregrine shall be entitled, in its sole discretion, to determine 

whether the Final Project Budget can be so reduced and whether to accept any such reduction. If 

the Final Project Budget cannot be so reduced, or if the City does not accept a reduction to the 

Final Project Budget, which is also acceptable to Peregrine, then Peregrine shall proceed and 

shall bear all costs in excess of the Closing Project Budget, which will be deemed Cost Ovemrns. 

11,7.4 Upon the City's approval of the l5Yo Construction Documents, the 

Contractor's Final GMP and the Final Project Budget, Peregrine shall give the Contractor notice 

to proceed to construct the Phase Two Work. 

11.8 l00o/o ConstructÍon Documents 

11.8.1 Peregrine, using the Retained Parties, shall prepare a complete set of I00% 

Construction Documents in the manner set forth in this Section 1 1 .8.1. The 100% Construction 

Documents will be subject to City approval. 

11.8.2 As soon as the 100% Construction Documents are completed, and after 

consultation with the City's Consulting Architect, Peregrine shall deliver one (1) full-sized set 

and three (3) half-sized sets of the 100% Construction Documents to the City with a written 
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1 notice requesting approval of the 100% Construction Documents. As requested by the City,
 

2 Peregrine and the relevant Retained Parties shall make themselves available to meet with the City
 

J and to discuss the 100% Construction Documents.
 

4 11.8.3 The City shall have twenty (20) days after receipt of 100% Construction
 

5 Documents and a written request from Peregrine for approval to: (a) approve the 100%
 

6 Construction Documents in whole or in part; (b) Conditionally Approve the 100% Construction
 

7 Documents in whole or in part; or (c) disapprove of the 100% Construction Documents in whole
 

8 or in part. The action of the City shall be in writing and shall be sent to Peregrine. If the City
 

9 Conditionally Approves some or all of 100% Construction Documents, the City shall set forth
 

10 the conditions of its approval, and if the City disapproves some or all of 100% Construction 

l1 Documents, the City shall set forth the reasons for its disapproval. The standards for the City's 

12 action on the 100% Construction Documents are whether: (w) 100% Construction Documents 

13 are consistent with the 75o/o Construction Documents approved by the City; (x) whether the 

t4 100% Construction Documents constitutes a Scope Change that would entitle the Contractor to a 

15 Change Order; (y) whether the 100% Construction Documents are consistent with the Design 

16 Review Process decision; andlor (z) whether the City's Conditional Approval or disapproval is 

T] otherwise reasonable based upon the operational characteristics or aesthetics of the proposed 

18 design of the Project Improvements as set forth in the 100% Construction Documents. 

19 11.8.4 With respect to 50o/o, 75% and 100% Construction Documents, 

20 "Conditional Approval" shall mean approval subject to: (a) the 50yo, 75% and 1,00% 

21 Construction Documents, as applicable, not causing a Scope Change or, if the applicable 

22 Construction Documents do cause a Scope Change, the City's right to approve the 50%, 75%o or 

23 100% Construction Documents after any modifications thereto to eliminate the Scope Change or 

45C,\Do"utnents and Settirrgs\CASUSANP\t¡cal Settings\Temporäry Lrtentet Files\OLKI 



j i{n;; lfr
 

1 the City's right to approve the Change Order resulting from the Scope Change; and (b) the 50o/o, 

2 l5Yo or 100% Construction Documents, as applicable, not increasing the Project Budget. 

3 11.8.5 If the City fails to Conditionally Approve or disapprove 100% 

4 Construction Documents submitted to it within the foregoing twenty (20)-day period, the 100% 

5 Construction Documents, as submitted, shall be deemed disapproved; provided, however, that 

6 Peregrine shall have the right, after the twenty (20)-day period, to demand in writing that the City 

7 Conditionally Approve or disapprove the 100% Construction Documents within three (3) 

8 Business Days after receipt of the demand. Any such written demand by Peregrine shall not be 

9 effective unless it is accompanied by a clear statement from Peregrine in capital letters that it is 

10 given pursuant to his Section 11.8.5 and that failure of the City to respond within three (3) 

11 Business Days after receipt shall be deemed Conditional Approval of the T00% Construction 

12 Documents. If the City fails to respond to Peregrine's demand within three (3) Business Days by 

13 Conditionally Approving or disapproving the 100% Construction Documents, the 100% 

14 Construction Documents, as submitted, shall be deemed Conditionally Approved. If the City 

15 fails to respond to Peregrine's demand within three (3) Business Days by Conditionally 

16 Approving or disapproving the I00% Construction Documents, the 100% Construction 

l7 Documents, as submitted, shall be deemed Conditionally Approved. 

18 11.8.6 Peregrine has submitted 100% Construction Documents for the Phase One 

19 Work to the City Bureaus for regulatory permits. At the same time it submits to the City 100% 

20 Construction Documents for the remainder of the Project Improvements for the City's Approval, 

2l Peregrine shall also submit 100% Construction Documents to the City Bureaus for regulatory 

22 pennits and to the Contractor. Peregrine shall require the Contractor, within ten (10) Business 

23 Days following the Contractor's receipt of the I00% Construction Documents, to notify 
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I Peregrine and the City on a preliminary basis whether the 100% Construction Documents creates 

2 a Scope Change and a description of the Scope Change. Within thirty (30) days after receipt by 

J the Contractor of the 100% Construction Documents, Peregrine shall cause the Contractor, on a 

4 final basis, to notiflz Peregrine and the City whether the 100% Construction Documents creates a 

5 Scope Change. If the Contractor fails within such thirty (30) days to noti$r Peregrine and the 

6 City whether the 100% Construction Documents will create a Scope Change, the Contractor shall 

7 not be entitled to recover as a City Cost, Project Cost or Peregrine Cost any increase in cost over 

8 the Contractor's GMP on the claim that such 100% Construction Documents create a Scope 

9 Change. 

10 11.8.7 If the Contractor submits a Scope Change notice, together with a 

11 description thereof and the amount of any increase to the Contractor's GMP caused by the Scope 

T2 Change, Peregrine and the City shall promptly confer to assess the Scope Change notice. If 

13 Peregrine and the City agree that the I00% Construction Documents create a Scope Change, the 

I4 Parties shall proceed in accordance with Section 11.8.10 and 11.8.11. If both Peregrine and the 

15 City agree that the work to be performed under the 100% Construction Documents for which the 

T6 Contractor has submitted a Scope Change should be performed in any event, then the l0O% 

t7 Construction Documents at issue shall be deemed acceptable for submission (even though 

18 previously submitted) to obtain building permits, and the sole issue for the resolution in the 

T9 underlying dispute resolution proceeding shall be whether the Contractor is entitled to an 

20 increase in the Contractor's GMP because of the claimed Scope Change. 

21 11.8.8 If, after consultations with the City, Peregrine does not agree with the 

22 Contractor's determination that the 100% Construction Documents create a Scope Change, but 

23 the City does agree, Peregrine shall initiate appropriate dispute resolution under the underlying 
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1 contract with the Contractor before proceeding with the submission of the 100% Construction 

2 Documents for applicable building permits. If Peregrine agrees with the Contractor's 

3 determination, but the City does not agree, the City may elect to direct that Peregrine initiate 

4 dispute resolution regarding the Contractor's determination pursuant to the underlying 

5 construction contract and include the City in such process if the City elects to participate, and 

6 Peregrine shall promptly and diligently prosecute such dispute resolution but shall not proceed 

7 with the submission of the I00% Construction Documents for applicable building permits. 

8 11.8.9 After expiration of the thirty (30)-day period within which the Contractor 

9 may submit a notice of Scope Change, if no notice of Scope Change is filed, the 100% 

10 Construction Documents shall be deemed approved if previously Conditionally Approved by the 

11 City. 

12 11.8.10 If Peregrine and the City agree that the I00% Construction Documents 

13 contain a Scope Change, and the Scope Change causes the Final Project Budget to be exceeded, 

14 Peregrine and the City shall jointly decide, each in their sole discretion, to: (a) attempt to modify 

15 the I00%o Construction Documents through customary value engineering techniques and not 

16 through a Scope Change so as to stay within the Project Budget; (b) agree to use part of the 

1l Project Contingency to pay the increased cost related to the Scope Change; or (c) reduce the Base 

18 Scope so as to stay within the Closing Budget. Decisions by the Parties pursuant to this Section 

19 11.8.10 are not subject to Dispute Resolution. 

20 11.8.11 To the extent the Parties are unable to agree upon value-engineered cost 

2l reductions pursuant to Section 11.8.10 which would cause the Contractor to revoke its notice of 

22 Scope Change, then (except to the extent it is later determined that the Contractor's notice of 

23 Scope Change was incorrect) the City or Peregrine may disapprove the 100% Construction 
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I Documents or the Contractor's GMP rnay be increased to the extent indicated in the Scope
 

2 Change notice, less any cost savings that the Contractor agrees results from any value-engineered
 

J modifications to the I00% Construction Documents. If the Contractor's GMP is increased, it
 

4 shall be a Project Cost unless such Scope Change would otherwise result in a City Cost or a
 

5 Peregrine Cost.
 

6 11.8.12 The Parties acknowledge and agree that neither (a) the City's approval of 

7 Drawings submitted by Peregrine which creates a Scope Change or (b) changes to the I00% 

8 Construction Documents requested by the City pursuant to this Section 1 1.8 shall be construed as 

9 resulting in City Costs. If Project Costs increase as a result of (a) or (b), the Project Contingency 

10 shall be used to pay the increase in Project Costs. 

11 11.8.13 Disputes regarding the reasonableness of any City disapproval of all or 

12 portions of the Drawings for any portion of the Project Improvements, or over the responsibility 

l3 for cost allocation respecting any increase in the Contractor's GMP, shall be resolved in 

t4 accordance with Dispute Resolution provided in this Agreement. Dispute Resolution regarding 

15 the reasonableness of a disapproval shall not yield a result that would require the City to agree to 

T6 100% Construction Documents for the Project Improvements which would (a) cause the 

t7 Contractor's GMP for the Project Improvements to increase in a manner which would result in 

18 the Project Budget being exceeded (unless Peregrine pays the increase as a Peregrine Cost) or 

t9 (b) reduce the overall quantity or overall quality of the Project Improvements from the 100% 

20 Design Development Documents. The Dispute Resolver shall only review the criteria provided 

2T in this Section 11.8 in determining whether any City's disapproval under this Section 11.8 was 

22 reasonable. The review and approval of 100% Construction Documents pursuant to this Section 

23 1 1.8 shall be separate from and in addition to any regulatory review and approval process 
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1 provided for under the City Codes. City approval or deemed approval of 50Yo,75o/o and 100% 

2 Construction Documents (or detèrminations under Dispute Resolution) shall not (x) constitute or 

3 be used, either directly or indirectly or in any manner or for any pu{pose, as an approval of or 

4 statement that the 50o/o, 75% or I00% Construction Documents, as applicable, are in 

5 conforrnance with applicable City Codes, or (y) operate or act as a waiver of any rights or 

6 remedies of the City as to any defect in the 50o/o, 75o/o or 100% Construction Documents, as 

7 applicable, or in the construction or installation of the element of Project Improvements to which 

8 they relate. 

9 11.8.14 In the event of any dispute regarding the approval of 100% Construction 

10 Documents, construction shall not comrnence based on the disputed portion of the 100% 

11 Construction Documents until the Dispute Resolution has been completed and the 100% 

12 Construction Documents, or disputed portion thereof, are either approved or deemed approved by 

13 the City. However, no Dispute Resolution regarding responsibility for cost increases arising out 

14 of I00%o Construction Documents shall delay any use of 100% Construction Documents for 

15 construction purposes, so long as the costs do not cause the Project Budget to be exceeded. The 

16 Parties acknowledge and agree that only in the event of an occunence under Section 1 1.9.I will 

17 the City bear responsibility for cost increases arising out of 100% Construction Documents as a 

18 City Cost. 

19 11.8.15 From time to time, to the extent compatible with the Project Schedule, 

20 the City may include City Changes within the Project Improvements. The City shall give written 

2l notice to Peregrine of any requested City Changes, and Peregrine's consent to a City Change 

22 shall not be unreasonably withheld or delayed, but in any event Peregrine shall respond to the 

23 City's written request within ten (10) Business Days after receipt. Peregrine may withhold its 
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I consent only if: (a) the City Change is incornpatible as to design, quality or operating 

2 characteristics with MLS requirements; (b) the construction or operation of the City Change 

J would increase the net costs of the construction or operation of the Project Improvements, 

4 including the costs relating to extending or altering the Project Schedule, unless the City agrees 

5 to pay for any such increased costs as a City Cost; or (c) the City Change would cause a material 

6 delay in the Project Schedule. Disputes regarding Peregrine disapproval under this Section 

7 1 1.8.15 shall be resolved pursuant to Dispute Resolution.
 

8 ll.9 Responsibility for Cost Increases
 

9 11.9.1 Cost Increases to the cost of Project Improvements (whether through 

10 increase in Contractor's GMP, increased design or engineering fees, or otherwise), that cause 

11 Project Costs to exceed the Final Project Budget and result from: (a) requested and approved City 

t2 Changes; (b) changes to the Project Schedule which are required by the City or reasonably 

13 necessitated by City Changes; and (c) breach of this Agreement by the City, are City Costs. 

14 Lawful actions by the City in its regulatory capacity are not covered by this Section 1 1.9.1. 

15 11.9.2 Any Cost Increases other than those described in Section 11.9.1 (whether 

t6 through increase in Contractor's GMP, increased design or engineering fees, or otherwise) that 

t7 cause Project Costs to exceed the Final Project Budget (including the Project Contingency), 

18 whether or not arising from acts or omissions of Peregrine, and including without limitation Cost 

I9 Increases associated with substitutions, additions, selection of altemates, and increases over 

20 allowances, schedule changes, and risks of Changed Conditions, Acts of God, Excused Delays 

2I (except for the City breach of this Agreement or a Related Agreement), and regulatory changes 

22 are Cost Ovemrns. Peregrine shall be responsible for and shall pay for all Cost Ovemrns. 
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I 11.9.3 Costs for Supplemental Environmental Assessment and/or Envirorunental
 

2 Remediation shall be allocated as provided in Section 8.
 

J 11.9.4 Each Party shall bear its own costs of defense of any litigation filed by a
 

4 third party to challenge the validity of this Agreement, the Related Agreements, or any approvals
 

5 or actions of the City or other public body or officers in authorizing or implementing this
 

6 Agreement and Related Agreements, and such costs shall not be Project Costs but shall be either
 

7 City Costs or Peregrine Costs, as applicable.
 

8 11.10 Application of Contingencies and Cost Savings 

9 11.10.1 GMP Contingency. The GMP Contingency is a contingency that is part 

10 of the Contractor's Final GMP and accordingly, is paft of the Final Project Budget. The use of 

11 the GMP Contingency shall be controlled by the General Construction Contract. Any cost 

l2 savings shared with the "Owner" under the General Construction Contract shall become part of 

13 the Project Contingency. 

14 ll.l0.2 Project Contingency. The Project Contingency shall be used as follows: 

15 (a) to pay for Change Orders where the Contractor is entitled to a Change Order; (b) to pay for an 

16 increase in the Project Costs for costs not included in the Final Project Budget; and (c) except as 

t7 set forth in Section 17.1.4, in the event that it has been reasonably determined by Peregrine and 

18 the City that the Project Improvements can be Substantially Completed for less than the Final 

t9 Project Budget, then the Project Contingency shall be used pursuant to Section 17.4.3. To the 

20 extent that there are cost savings in Project Costs under any contract with a Retained Party for the 

2t Project Improvements that accrue to the benefit of Peregrine, such cost savings shall be applied 

22 to increase the Project Contingency. Prior to spending the Project Contingency or any portion 

23 thereof, Peregrine shall submit to the City a letter with the Project Manager's recommendations 
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1 for use of the Project Contingency. The City shall approve or disapprove such recornmendations 

2 in accordance with the timing and process for approving or disapproving 50% Construction 

J Documents as set forth in Section 11.5; provided, however, that the initial time period for the 

4 City's review shall be seven (7) Business Days instead of fifteen (15) Business Days. 

5 11.10.3 Temporary Over Payment. If at any time during the Term of this 

6 Agreement, either the City or Peregrine has overpaid its then cunent obligation to make 

7 paSrments to the other, then upon a determination by either Party that an overpayment has 

8 occurred, the Party holding the overpayment will promptly return the overpal.rnent to the other 

9 Party without interest. Any dispute under this Section 11.10.3 shall be subject to Dispute 

10 Resolution 

11 11.10.4 No portion of the Peregrine Contribution, the Public Contribution, the 

t2 Project Contingency or any cost savings shall be used to fund any portion or components of or 

T3 any cost associated with, the Clinic Facility. 

T4 SECTION 12 CONSTRUCTION OF PROJECT IMPROVEMENTS 

15 l2.l Contract With General Contractor, License 

T6 12.1.1 The City has approved the Contractor and has conditionally approved the 

17 General Construction Contract, and Peregrine has entered into that General Construction 

18 Contract with the Contractor for the construction of the Project Improvements. 

t9 12.1,2 Peregrine agrees to enforce the General Construction Contract for the 

20 benefit of the City and to promptly notify the City of any material breach of the General 

2T Construction Contract by the Contractor or any circumstances which with only the passage of 

22 time would constitute amaterialbreach of the General Construction Contract. 

53C,\Do.uut"nts and Settings\CASUSANP\t¡cal Settings\Ternpomry Inteflret Files\OLKI 



dS:çf iåt 

1 12.1.3 Peregrine, at its cost and expense, shall obtain any and all contractor or 

2 developer licenses required by applicable Laws. Peregrine shall provide the City with copies of 

3 any and all such licenses obtained. 

4 12.2 Project Improvements 

5 12.2.1 Peregnne shall construct or cause the construction of the Project 

6 Improvements, in a good and workmanlike manner, in accordance with the 100% Construction 

7 Documents and within the Project Schedule, subject only to Excused Delays or breaches by the 

8 City under this Agreement or any of the Related Agreements. 

9 12,2,2 Peregrine shall be responsible for securing all necessary approvals, 

10 consents and permits for the design and construction of the Project Improvements. In accordance 

11 with the Project Schedule, Peregrine shall obtain on behalf of the City all occupancy, use and 

T2 operation permits from the City or any of its departments or agencies required to be obtained for 

13 the Project Improvements, and such other licenses, permits and similar authoÅzations from 

14 govemmental authorities having jurisdiction over the Project Improvements as may be necessary. 

15 The City will cooperate with and assist Peregrine in obtaining, and shall join in any application 

16 for mutually agreed upon licenses, permits and similar authorizations for the Project 

17 Improvements, where the City must sign the application in order for the application to be 

18 complete. 

19 12.2.3 The work of building the Project Improvements includes incorporation of 

20 new structural elements and building systems into an existing structure. Peregrine shall be 

2l responsible for ensuring that the elements, structures and systems of the Project Improvements 

22 designed and constructed by the Retained Parties are consistent with and are properly integrated 

23 with all other elements, structures and systems of the Stadium, and to ensure that these facilities 
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1 when completed will function properly in an integrated manner with the existing Stadium and in 

2 accordance with Laws and the requirements of this Agreement 

3 12.2.4 Pere,grine shall, and shall make reasonable efforts to cause all Retained 

4 Parties to, take all safety measures reasonably appropriate and necessary to protect: (a) all 

5 persons at and about the Project Site from injury or damage caused by or resulting from the 

6 perfonnance of construction; (b) the work and materials and equipment to be incorporated 

7 therein, whether in storage on or off the Project Site; and (c) other property at the Stadium or 

8 adjacent thereto, such as trees, shrubs, lawns, walks, pavements, roadways, structures and 

9 utilities not designated for removal, relocation or replacement in the course of construction. 

10 Peregrine shall, and shall cause all Retained Parties to, (x) give all notices and comply with 

1 1 applicable Laws bearing on safety of persons or properly or their protection from damage, injury 

12 or loss and (y) erect and maintain reasonable safeguards for safety and protection, including 

13 installation of barriers and posting danger signs and other warnings against hazards, 

14 promulgating safety regulations and notifying users of the Stadium and adjacent sites and 

15 utilities. Peregrine shall cause the Contractor to prepare and submit to the City a written safety 

16 program for the Project prior to Contractor's entry onto the Project Site. When use or storage of 

17 explosives or other hazardous materials or equipment or unusual methods are necessary for 

18 execution of the work, Peregrine shall cause the Retained Parties to exercise utmost care and 

19 carry on such activities under supervision of properly qualified personnel. Peregrine shall, as a 

20 Peregrine Cost, promptly remedy any darnage or loss (other than damage or loss insured under 

2I property insurance required under this Agreement) to property referred to in this Section 12.2.4 

22 caused in whole or in part by the negligence of Peregrine, of a Retained Party, or of anyone 

23 directly or indirectly employed by any of them, except to the extent of damage or loss attributable 
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I to the negligence of the City. Peregrine shall designate and identiff to the City a responsible 

2 person at the Project Site whose duty shall be the prevention and reporling of accidents, who 

3 shall be the project superintendent unless otherwise designated by Peregrine in writing to the City 

4 and Architect. 

5 12.2.5 No events have been or will be scheduled to occur at the Stadium during 

6 construction of the Project Improvements nor will construction of the Project Improvements 

7 occur during any scheduled events. Peregrine shall defend, indemnify and hold harmless the 

8 City, and the City Indemnitees from any and all Claims arising out of events held at the Stadium 

9 during construction. 

10 12,3 City's Right To Inspect and Receive Information 

11 Peregrine shall provide to the City timely information regarding the progress of 

12 the Project Improvements through every phase of design and construction. 

13 12.3.1 During the design and construction of the Project Improvements, including 

14 during the period prior to Closing, Peregrine shall submit to the City's Construction 

15 Representative not less frequently than monthly a report in such form and detail as may be 

16 reasonably acceptable to the City, as to the progress of design, financing, budgets, schedules, cost 

17 estimates and upcoming approvals, and the fulfillment of conditions related to the Project. 

18 12.3.2 The City's Construction Representative and Peregrine's Construction 

19 Representative, or their respective designees, shall meet with and consult with each other, not 

20 less than every two weeks, regarding the status of the Project Improvements. Such meetings 

21 shall generally be held at the Project Site unless the Construction Representatives or Alternates 

22 otherwise agree on a different location. Peregrine shall give the City's Construction 

23 Representative advance written or electronic notice of all scheduled meetings with the Architect 
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1 and Contractor, and the City's Construction Representative will be given the opportunity to 

2 attend any of such meetings. Peregrine will forward to the City's Construction Representative all 

J minutes of such meetings and any other Project meetings. 

4 12.3.3 The City's Construction Representative, and its agents as designated in 

5 writing to Peregrine, shall have access to bidding materials and the Project Site and the right to 

6 inspect the Project Improvements at all reasonable times to determine the status of selection of 

7 subcontractors, construction, and compliance with the I00o/o Construction Documents, and as 

8 otherwise provided for in this Agreement. Peregrine shall cause the Retained Parties to make 

9 themselves available for access by the City's Construction Representative and its agents to 

10 answer questions and provide information; provided that, unless the Parties have agreed 

11 otherwise, such Retained Parties need not accept direction from the City's Construction 

T2 Representative unless given through Peregrine's Construction Representative. 

13 12.3.4 Peregrine shall provide the City's Construction Representative access to 

T4 copies of all daily, weekly and monthly reports or bulletins prepared by the Architect, the 

l5 Contractor, or the Project Manager with respect to the Project Improvements or that relate to the 

t6 Project Improvements. Peregrine shall cause to be maintained at the Project Site for review by 

T7 the City's Construction Representative one record copy of all drawings, specifications, addenda, 

18 Change Orders and other construction documentation, in good order and marked currently to 

T9 record field changes and selections made during construction, and one record copy of approved 

20 shop drawings, product data, samples and similar submittals. These shall be available to the 

2t City's Construction Representative to review at any reasonable time. 

22 L2.3.5 If during its inspections of the Project Improvements, the City observes 

23 safety hazards, the City may inform Peregrine and the Contractor of those safety hazards, and 

57C,\Do"uto"tlts and Settings\CASUSANP\t¡cal Settings\Ternpomry hrterrret Files\OLKI 



:{ffi:'$itåffi
 

I Peregrine will cause the Contractor to promptly remedy any actual safety hazards. The City has 

2 no responsibility to inspect the Project Improvements for safety hazards or to report any observed 

J safety hazards to Peregrine or the Contractor. The City shall have no liability on account of: its 

4 observation or non-obseruation of safety hazards and its reporting or non-reporting of safety 

5 hazards to Peregrine or the Contractor. 

6 12.3.6 Nothing in this Section 12.3 shall limit the rights of the City under its 

7 regulatory powers as provided in the City Code. 

8 12.4 Change Orders 

9 12.4,1 The City shall have the right, in its sole discretion, to approve each Change 

10 Order to the Project Improvements, except as follows: (a) if the Change Order is substantially 

11 consistent with the approved I00% Construction Documents, does not result in a Scope Change 

T2 and does not result in an increase to the Project Budget, then the City shall have no right to 

13 approve such Change Order; (b) if the Change Order is inconsistent with the approved 100% 

14 Construction Documents or results in an increase to the Project Budget, but does not result in a 

15 Scope Change, then the City will not unreasonably withhold such approval; and (c) if the 

16 Contractor is entitled to the Change Order under the terms of the General Construction Contract 

11 and the Change Order does not result in a City Cost, then City shall have no right to approve such 

18 Change Order. 

19 12.4.2 The City's Construction Representative and Peregrine's Construction 

20 Representative shall each have the authority to separately approve Change Orders on behalf of 

2t the City and Peregrine, respectively. Except as otherwise provided in this Section 12,.4.2, the 

22 City's Construction Representative may not agree to a Change Order that increases the Public 

23 Contribution or agree to a City Cost. One of the City's Construction Representatives and one of 
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1 Peregdne's Construction Representatives shall be available upon not more than twenty-four Qa) 

2 hours notice to come to the Project Site to discuss a proposed Change Order. The City's and 

J Peregrine's Construction Representatives shall each catry apagff or cellular telephone during the 

4 normal construction day. All Change Orders shall be in writing and signed by Peregrine's 

5 Construction Representative, and Peregrine shall promptly submit the same to the City's 

6 Construction Representative. If the Change Order involves aCity Cost or Project Cost with a net 

7 increase of equal to or less than $25,000, the City's Construction Representative shall promptly 

8 approve or disapprove the Change Order, but in no event later than three (3) Business Days after 

9 receipt from Peregrine. If the Change Order involves a City Cost or Project Cost with a net 

10 increase of greater than $25,000 but less than $100,000, the City's Construction Representative 

11 shall promptly approve or disapprove the Change Order, but in no event later than five (5) 

T2 Business Days after receipt from Peregrine. If the Change Order involves a City Cost or Project 

13 Cost with a net increase of greater than $100,000, the City's Construction Representative shall 

T4 promptly approve or disapprove the Change Order, but in no event later than seven (7) Business 

15 Days after receipt from Peregrine. If the City reasonably requires additional information or 

t6 documents in order to approve a Change Order, the City's Construction Representative, within 

t7 two (2) Business Days after receipt of the Change Order, shall notify Peregrine's Construction 

18 Representative of such additional information or documents. Notwithstanding the foregoing, if a 

t9 Change Order will result in a City Cost, other than as a result of a City Change, the City will not 

20 be required to approve such Change Order until it has had sufficient time to obtain the City 

2t Council's approval of the expenditure. If the City and Peregrine both agree that work to be 

22 performed under the Change Order should be performed, but the City objects to the Change 

23 Order on the basis of the increased costs, then Peregrine may (a) agree that the increased cost is a 
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1 Cost Ovemrn or (b) issue a construction change directive and the reasonableness of the net 

2 increase in the cost for the Change Order shall be subject to the dispute resolution provisions of 

3 the General Construction Contract. In a transmittal memorandum forwarding the Change Order 

4 to the City, Peregrine shall state its belief as to the reason(s) or cause(s) requiring the Change 

5 Order and whether such increased costs are Project Costs, City Costs or Peregrine Costs. By 

6 approving Change Orders, neither the City nor Peregrine shall be precluded from claiming that 

7 any increase in costs was as a result of the other Party's negligence or from claiming that the 

8 increased costs are Peregrine Costs, City Costs or Project Costs, as the case may be. 

9 12.5 Bonding Requirements for Project Improvements 

10 12.5.1 All design and construction contracts for Project Improvements shall 

11 contain bonding and insurance provisions rçasonably acceptable to Peregrine and the City. At or 

12 prior to Closing, Peregrine shall provide to the City a performance and payment bond, in the 

13 amount of the Contractor's Phase One GMP, on AIA Form A312, securing performance of the 

14 Phase One Project Improvements from a surety acceptable to the City and naming the City as 

15 owner. At or prior to the City's approval of the Contractor's Final GMP, Peregrine shall provide 

16 to the City a perfotmance and pal,rnent bond, in the amount of the Contractor's Final GMP, on 

17 AIA Form A3I2, securing performance of the Contractor's General Construction Contract from a 

18 surety acceptable to the City and naming the City as owner. The cost of such bonds shall be a 

19 Project Cost. 

20 12.6 As Built Survey 

2l Within one hundred twenty (I20) days after Substantial Completion of the Project 

22 Improvements, Peregrine shall provide the City with two (2) hard copies of and a compact disc 

23 containing an "as built" survey for those Project Improvements, if any, that alter the footprint of 
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1 the Stadium as compared to the footprint of the Stadium as of the Effective Date. The cost of the 

2 "as built" survey for the Project Improvements shall be a Project Cost. 

J 12.7 Liens 

4 In the event any contractor's lien, Little Miller Act claim, or other statutory lien 

5 shall be filed during the term of this Agreement against any portion of the Stadium or the Project 

6 Site or any portion of the Project Improvements being constructed at the Stadium or on the 

7 Project Site, or against any payment or performance bonds with respect to the Project 

8 Improvements, by reason of labor, services or materials supplied to, or at the request of, 

9 Peregrine or pursuant to any construction on the Project Site, Peregrine shall pay and discharge 

10 such lien or claim within thirty (30) days after the filing thereof, subject to the provisions of the 

11 following sentence. Peregrine shall have the right to contest the validity, amount or applicability 

12 of any such lien or claim by appropriate legal proceedings, and so long as Peregrine furnishes a 

13 bond or indemnity as provided below, and is prosecuting such contest in good faith, the 

14 requirement that it pay and discharge such items within said thirty (30) day period shall not be 

l5 applicable. In any event, Peregrine shall within thirty (30) days after the filing either post a bond 

T6 in accordance with applicable laws, or in the altemative indemnifo, or cause a Retained Party to 

17 indemnifu against such liens or claims in amount and form satisfactory to induce a title insurance 

18 company to insure over such liens without showing any title exception by reason of such liens. 

I9 Peregrine shall defend, indemnify, and hold the City harmless from all loss, damage, liability, 

20 expense or claim whatsoever (including attorneys' fees and other costs of defending against the 

2T foregoing) resulting from the asseftion of any such liens or claims provided that this provision 

22 shall not change the obligation of the Party otherwise to pay the cost of the work giving rise to 

23 the lien as provided by other provisions of this Agreement. In the event such legal proceedings 
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I shall be finally concluded (so that no fuilher appeal may be taken) adversely to Peregrine, 

2 Peregrine shall within ten (10) days thereafter cause the liens or claims to be discharged of 

3 record. Whether any cost or expense contemplated by this Section 12.7 is a Peregrine Cost, City 

4 Cost, or Project Cost shall be determined by reference to other relevant provisions of this 

5 Agreement. 

6 12.8 Non-regulatory Punchlist Procedure 

7 12.8.1 When the Contractor considers the Project Improvements, or a porlion 

8 thereof which Peregrine and the City agree to accept separately, are substantially complete, the 

9 Contractor shall submit a request to the Architect for an inspection to detennine Substantial 

l0 Completion and Peregrine shall noti$ the City in writing at least fìve (5) Business Days in 

11 advance of such inspection so that the City may attend as well. In advance of the inspection, the 

12 Contractor shall prepare and submit to the Architect and Peregrine a comprehensive list of items 

13 that the Contractor believes remain to be completed or corrected prior to final payment (the 

14 "Preliminarv Punch List"), which Peregrine shall transmit to the City. Upon receipt of the 

15 Preliminary Punch List, the Architect, in conjunction with Peregrine, the Contractor and the City 

16 (if the City so elects), shall inspect the Project Improvements or portion thereof to establish 

17 whether Substantial Completion has been achieved and to provide input on the Preliminary 

18 Punch List. Following this inspection, the Architect shall review and edit or supplement, as 

19 necessary, the Preliminary Punch List so that it properly reflects all items of Project 

20 Improvements which the Architect, Peregrine and the City believe are not in accordance with the 

2l requirements of the General Construction Contract. The revised Preliminary Punch List shall be 

22 submitted to Peregrine and the City for approval. Approval or disapproval shall be given by the 

23 City and Peregrine within five (5) Business Days after receipt. The Preliminary Punch List 
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1 approved by Peregrine and the City shall be the "Punch List". Peregrine shall transmit the Punch 

2 List to the Contractor and the City. Before issuance of the Certificate of Substantial Completion, 

3 Peregrine shall cause the Contractor to complete or correct such items on the Punch List that are 

4 necessary to achieve Substantial Completion. When the Contractor considers the items on the 

5 Punch List to be substantially complete, the Contractor shall then submit to Peregrine a request 

6 for another inspection by the Architect. Peregrine will notiff the City of all such additional 

7 inspections in the same manner as the notice for the initial inspection, and the City may elect to 

8 participate in any such inspections. If an item on the Punch List is not approved by the City and 

9 the Architect as being satisfactorily completed, Peregrine shall complete or cause the Contractor 

10 to complete the item until it is satisfactorily completed. All such items shall be subject to re

11 inspection in accordance with this Section 12.8.1. Any Dispute between Peregrine and the City 

12 with respect to satisfactory completion of items on the Punch List shall be subject to and resolved 

13 by Dispute Resolution. When the Architect, the City and Peregrine agree that the Project 

t4 Improvements or portion thereof are substantially complete, the Architect will prepare a 

15 "Certificate of Substantial Completion" which shall establish the date of Substantial Completion 

t6 and shall fix the time within which the Contractor shall finish all items on the Punch List. Each 

T7 of the Architect, the City, the Contractor and Peregrine shall sign the Certificate of Substantial 

18 Completion to evidence their respective agreement that the Project Improvements or portion 

t9 thereof are Substantially Complete. 

20 12.8.2 The Certificate of Substantial Completion shall in no way limit or affect 

2l continuing obligations set forth in this Agreement and Related Agreements. In addition, the 

22 City's participation in Substarftial Completion inspections shall not relieve Peregrine from 

23 complying with any of the regulatory requirements regarding the construction of improvements 
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I under City Codes and other applicable Laws. Certificates of Substantial Completion will be in 

2 such form as will enable them to be recorded with the County Clerk of Multnomah County, 

J Oregon. 

4 12,8.3 Upon final completion of all of the Project Improvements, the Contractor 

5 shall forward to Peregrine a written notice that the Project Improvements are ready for final 

6 inspection and acceptance, along with a final Application for Pa).'rnent. Upon receipt, Peregrine 

7 will forward the notice and Application for Payrnent to the Architect, who will promptly make 

8 such inspection. Peregrine shall notifli the City in writing at least five (5) Business Days in 

9 advance of such inspection so that the City may attend as well. When the Architect, the City and 

10 Peregrine agtee that the Project Improvements are complete in accordance with the General 

11 Construction Contract and the Drawings and Specifications, Peregrine and the Architect will 

t2 promptly issue a final Certificate for Payment. The final Certificate for Payrnent shall not be 

t3 issued until the Contractor submits the documents required to be submitted for final paynent as 

I4 described in Section 18.2.2. If the City reasonably agrees that the Project Improvements are 

15 Finally Complete, the City shall issue an appropriate instrument (the "Certificate of Final 

t6 Completion") so certifytng. The Certificate of Final Cornpletion shall be issued by the City 

17 when: (a) the City has received all documents required to be submitted for final pal.rnent as 

18 described in Exhibit 18.2.2; (b) the City has received the City's Acknowledgement Form (the 

t9 form of which is attached as Exhibit 12.8.3), signed by the Contractor; and (c) Peregrine has 

20 removed all rubbish, tools, scaffolding and surplus materials and equipment from the Project 

2r Site. Final payment shall not be made to the Contractor until the City has issued the Certificate 

22 of Final Completion. The Certificate of Final Completion by the City shall be a conclusive non

23 regulatory determination by the City that the Project Improvements are Finally Completed but 
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I shall not otherwise limit or affect any continuing obligation of Peregrine under the Related 

2 Agteements or otherwise under this Agreement. 

J 12.8.4 If Peregrine believes that a Certificate of Substantial Completion should be 

4 issued and the City reasonably disagrees, the City shall furnish its objections in writing to 

5 Peregrine within five (5) Business Days after written request by Peregrine for approval of the 

6 issuance of a Certificate of Substantial Completion, or it shall waive all objections to the 

7 Certificate of Substantial Completion and shall be deemed to have signed it. Upon receipt of the 

8 City's objections, Peregrine shall cause the Contractor to complete the Project Improvement in a 

9 manner responsive to the objections. Similarly, if Peregrine believes that a final Certificate for 

10 Payment should be issued and the City reasonably disagrees, the City shall fumish its objections 

11 in writing to Peregrine within five (5) Business Days after written request from Peregrine for 

12 approval of the issuance of a final Certificate for Payment, or it shall waive all objections to the 

13 final Certificate for Payment and shall be deemed to have agreed that final payment to the 

I4 Contractor is appropriate. Any Dispute with respect to the Certificate of Substantial Completion 

l5 or the final Certificate for Payment shall be subject to Dispute Resolution if the Dispute 

I6 Resolution provisions are still in effect or judicial resolution if the Dispute Resolution provisions 

17 are no longer in effect. 

18 12,9 Correction of Material Defects 

19 12.9.1 During the course of construction of the Project Improvements, the City 

20 and Peregrine shall promptly notifu each other of any Material Defects of which a Party becomes 

2t aware in: (a) the 100% Construction Documents; (b) in the work of any of the Retained Parties; 

22 or (c) in the Project Improvements. Promptly after notice by the City or actual knowledge by 

23 Peregrine of a Material Defect, Peregrine shall promptly commence and thereafter diligently 
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1 proceed to correct any such Material Defect. If the City notifies Peregrine of a Material Defect 

2 within five (5) years after Substantial Completion, Peregrine shall promptly commence and 

3 thereafter diligently proceed with the Correction of any such Material Defect or any Material 

4 Defect known by Peregrine. Peregrine shall undertake the Correction in a manner to minimize 

5 interference to the extent reasonably practical, with the operations of the Project Improvements. 

6 Except as provided in Section 11.9.1, all costs of such Correction which are not recovered from 

7 the Contractor, Architect, Retained Parties or third pafties, are Peregrine Costs to the extent the 

8 cost of Correction causes the Final Project Budget to be exceeded. 

9 12.9.2 If the Correction would not be practicable or economically feasible under 

10 the circumstances and provided that the function, utility, useful life, structural components and 

1 I aesthetic qualities of the Project Improvements are not compromised, the Correction need not be 

12 made, subject to the City's reasonable approval, so long as any partial Corrections acceptable to 

13 the City that can be reasonably made are made to the Project Improvements. 

14 12.9.3 The obligation of Peregrine to conect Material Defects shall be 

15 independent of the process for identifuing and completing the Punch List items pursuant to 

16 Section 12.8 (although the identification or Correction of a Material Defect may occur during the 

l7 Punch List process set forth in Section 12.8) and shall be independent of any obligation owed to 

18 aParty under any wananty or guaranty from an architect or a third-party contractor or supplier. 

19 12.9.4 Promptly after becoming aware of a claim against any Retained Party 

20 related to the Project Improvements, Peregrine shall put the Retained Party on written notice of 

21 such claim and shall provide a copy of such notice to the City. The City shall have the right, but 

22 not the obligation, to advise Peregrine in writing of any matters of which the City becomes aware 

23 that may constitute a claim against a Retained Party. Peregrine shall vigorously prosecute all 
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1 good faith claims against Retained Parties promptly after becoming aware of a claim against any
 

2 Retained Party. Except as otherwise provided in Section 1 1.9.1, the cost of such prosecution is a
 

a
J Cost Ovemrn to the extent the cost causes the Final Project Budget to be exceeded. At the
 

4 request of the City, Peregrine shall assign such a claim to the City, in which case the cost is not a
 

5 Cost Ovemrn.
 

6 12.9.5 Peregrine shall assign and deliver to the City all Warranties from third

7 party contractors and suppliers with respect to the Project Improvements. Peregrine shall
 

8 organize the Warranties by logical components of the Project Improvements; shall index the
 

9 Warranties to show the components to which such Warranty applies; shall show the expiration
 

10 date for each such Warranty; and shall promptly deliver the same to the City after Substantial 

11 Completion of each component of the Project Improvements. Notwithstanding the foregoing, 

Peregrine shall retain the right to enforce all 'Warranties 
T2 as necessary to perform its obligations 

13 under this Section I2.9, and the City shall cooperate in such enforcement, so long as the same is 

l4 at no additional expense to the City.
 

15 12.9.6 Peregrine shall give the City thirty (30) days prior notice of any training
 

16 dates established in connection with the Warranties. The City shall cause its required employees 

17 and Peregrine shall cause its Stadium manager to attend such training. Peregrine shall provide to 

18 the City along with the Warranties in Section 12.9.5, a certificate signed by the Architect or 

19 Peregrine's Representative that all the required training associated with such'Warranties has been 

20 completed. Each Party shall bear responsibility for the effect on the Warranties , if any, of failure 

2l of any of such Party's employees to attend such training meetings after due notice of the same. 
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1 12.10 Sports Clinic Facility 

2 l2.l0,l Peregrine may enter into one or more agreements (collectively, the 

3 "Sponsorship Agreement") with a Stadium sponsor/lessee (each, a "Sponsor") to design and 

4 construct certain improvements comprising office and conference space in the Stadium for use as 

5 a sports clinic and related uses (the "Clinic Facility''). The City (including the City Council) 

6 shall have the right to review and approve any and all portions of the Sponsorship Agreement 

7 which relate to the Sponsor's use and occupancy of the Clinic Facility. The Sponsorship 

8 Agreernent will be prepared and executed prior to Closing. The Sponsorship Agreement will 

9 convey no rights to the use and occupancy of the Stadium or the Clinic Facility to the Sponsor 

10 beyond the rights held by Peregrine and Shortstop LLC unless the City has agreed in writing to 

1 1 the terms and conditions of a direct agreement with the Sponsor that will govem such Sponsor's 

12 occupancy and use rights following the expiration or termination of the Operating Agreement. 

13 12.10.2 If built, the Clinic Facility will be built contemporaneously with the 

14 Project Improvements, but is not part of the Project Improvements. The Clinic Facility will be 

15 included in all Design Documents and Construction Documents submitted to the City. Costs of 

16 construction of the Clinic Facility are not and will not be included in any Project Budget, and the 

n cost of all components of the Project Improvements that would not be necessary to design or 

18 construct if the Clinic Facility was not being built, shall not be Project Costs but shall be 

19 allocated to the Clinic Facility and bome by Peregrine. 

20 12,10.3 As evidence of the foregoing, Peregrine will execute an Add Service No. 

21 2 under the Architectural Services Agreement to require design of the Clinic Facility (the 

22 "Additional Services") and will propose a Change Order to the General Construction Contract 

23 detailing the Clinic Facility construction work and costs. 
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I 12.10.4 The costs for the Additional Services and the Change Order are
 

2 specifically not Project Costs. Peregrine will make the Add Service No. 2 and the Change Order
 

J available for City review to confirm that all costs in the Change Order and the Add Service No. 2
 

4 are the total costs of the Clinic Facility, and that, to the extent possible, no paft of the Clinic
 

5 Facility is included in the Project Improvements, and no costs of the Clinic Facility are included
 

6 in the Project Budget. In addition, on or before the Closing, Peregrine and the City shall have
 

n agreed on the allocation of costs between the Project Improvements and the Clinic Facility or, to 

8 the extent costs have not yet been determined, on the methodology for allocating all such costs. 

9 12,10,5 At each Draw Request, Peregrine will also allow the City's Construction 

10 Representative to review a draw request for the Clinic Facility, if any, although the City shall 

11 have no right to approve a Clinic Facility draw request. If at any time, the City's Construction 

I2 Representative believes that the costs of the Clinic Facility are included in a Draw Request, the 

13 City may disapprove the Draw Request. 

T4 SECTION 13 PROJECT SCHEDULE. TIME OF COMPLETION 

15 13.1 Project Schedule 

T6 The projected construction schedule for the Project, including agreed completion 

t7 dates for each component of the Project Improvements, is attached as Exhibit 13.1 (the "Project 

18 Schedule"). Peregrine shall commence, or shall have commenced, construction of the Project 

t9 Improvements according to the Project Schedule, and shall achieve Substantial Completion of 

20 the Project Improvements by April 8, 2011 (the "Substantial Cornpletion Date"), subject to 

21 Excused Delays. 
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I 13.2 Changes In Project Schedule 

2 Any change to the Project Schedule shall require the City's prior written consent, 

3 except for: 

4 13.2.1 A change caused by a delay in the Closing and, in that event, the Project 

5 Schedule shall be extended by the period of the delay; 

6 13.2.2 Changes in the Project Schedule to which the Contractor is entitled under 

7 the General Construction Contract; 

8 13.2.3 Changes based on approved Change Orders; or 

9 13.2.4 Changes due to the City's breach of this Agreement. 

10 13.3 Avoidance of Delays 

11 Peregrine shall promptly advise the City of any facts or circumstances that may 

12 give rise to a delay in the Substantial Completion of the Project Improvements compared to the 

13 then approved Project Schedule. In the event of such anticipated delay, the City, Peregrine, and 

14 the Contractor shall meet to explore ways to change the sequencing of the work, or other actions 

15 which might be taken to avoid the anticipated delay in Substantial Completion. The City shall 

16 not be required to approve a Change Order as a means to avoid the anticipated delay. The 

17 General Construction Contract will contain provisions consistent with the provisions of this 

1 8 Section l3.3. 

19 13.4 Liquidated Damages 

20 In the event Peregrine fails to achieve Substantial Completion by the Substantial 

2l Completion Date, as may be extended by Excused Delays and as provided in Section 13.2 

22 (excluding a breach of the General Construction Contract by the Contractor), Peregrine shall 

23 make a claim against the Contractor for liquidated damages allowed under the General 
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I Construction Contract, diligently pursue that claim, and upon recovery from the Contractor, but 

2 subject to Section 14.2.3, Peregrine may retain the total liquidated damages recovered 

J ("Liquidated Damages"). 

4 SECTION 14 ALLOCATION OF COSTS 

5 14.l Defïnitions 

6 l4.l,l "Peregrine Costs" are those costs to be borne and paid by Peregrine 

7 pursuant to the Agreement and outside or in addition to the Peregrine Contribution, which are not 

8 to be reimbursed to Peregrine. Without limiting the generality of the preceding sentence, and in 

9 addition to Peregrine Costs described or designated elsewhere in this Agreement, if any, 

10 Peregrine Costs include: 

11 14.1.1.1 Peregrine's internal management, administrative and overhead 

12 costs, which shall include the work of Merritt Paulson, DonMazziotti, Greg Peden, Vera Katz, 

13 Steven Siegel and their associated companies, including Shortstop LLC, Siegel Consulting and 

14 the Gallatin Group LLC; provided that costs incurred by Peregrine pursuant to the Project 

15 Management Agreement on or after }l4.ay 28, 2009, shall be Project Costs; 

T6 1,4,1.1.2 Interest, penalties, or other fees, expenses, costs or charges owed 

I7 by Peregrine by reason of failure to pay Peregrine Costs or Project Costs (in excess of the amount 

18 of the Public Contribution) when and as they come due; 

t9 14.1.1.3 Damages payable to the City for Peregrine's breach of this 

20 Agreement or any of the Related Agreements; 

2T 14.1.1,4 Costs associated with Peregrine's defense of any suit, claim or 

22 other proceeding, where such defense is an obligation of Peregrine pursuant to this Agreement; 
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1 14.1.1.5 Peregrine's in-house and outside attorneys' fees and expenses 

2 incuned prior to Closing, and, except as otherwise expressly provided in this Agreement, 

3 following Closing; 

4 14.1.1,.6 Travel and enterlainment costs of Peregrine or for any Retained 

5 Party, except for reasonable costs for meals while working and for reasonable travel to confer 

6 with the Architect, which shall be Project Costs; 

7 1,4,1.1.7 Costs incurred by architects, engineers, contractors, 

8 subcontractors and consultants who are not Retained Parties or do not become Retained Parties in 

9 accordance with this Agreement; 

10 14.1.1.8 Retained Parties not acting under City-approved Retained Party 

11 Contracts; 

12 14.1.1.9 Costs incuned by Peregrine in acquiring and operating an MLS 

13 team; 

14 14.1.1.10 Costs associated with the operation of the Stadium; 

15 l4,l,l.lL Costs, other than Wind Down Costs, incured by Peregrine after 

16 a termination of this Agreement; 

17 l4.l.l,l2 Any and all costs and expenses directly or indirectly related to 

18 or associated with the design and construction of the Clinic Facility; 

19 14.1.1.13 Any costs or expenses whatsoever not directly related to design 

20 and construction of the Project Improvements, which exclusion includes, without lirnitation, 

2I acquisition of the MLS team, franchises, advertising and vendor relationships, relocation of the 

22 Portland Beavers, office and suite furnishings not including those located inside the Stadium, and 

23 community outreach programs; and 
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1 l4,l.l.l4 Any other cost or expense related to construction of the Project 

2 Improvements that is not a City Cost, and that has not been approved by the City as a Project 

J Cost. 

4 14,1.2 "City Costs" are those costs to be borne and paid by the City pursuant to 

5 the Agreement and outside or in addition to the City Contribution, which are not to be 

6 reimbursed to the City. Without limiting the generality of the preceding sentence and in addition 

7 to City Costs described or designated elsewhere in this Agreement, City Costs include: 

8 14.1.2.1 Interest, penalties, or other fees, expenses, costs or charges owed 

9 by the City by reason of failure to pay City Costs or Project Costs (up to the amount of the Public 

10 Contribution) when and as they come due; 

11 14.1.2.2 All costs related to the City's removal of liens, claims and 

T2 encumbrances affecting the Stadium, caused by the City, and which are not Permitted Exceptions 

13 and which were exceptions to title prior to Closing; 

14 14.1.2.3 All costs associated with the City's defense of any suit, claim or 

15 other proceeding, where such defense is an obligation of the City pursuant to this Agreement; 

t6 14.1.2.4 Damages payable to Peregrine for the City's breach of this 

T7 Agreement or any of the Related Agreements; 

18 14.1.2.5 The City's in-house and outside attorneys' fees and expenses 

I9 incurred prior to Closing, and, except as otherwise expressly provided in this Agreement, 

20 following Closing; 

2I 14.1.2.6 The City's staff and office overhead, except those items 

22 specifically included in Project Costs; 
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1 14.1.2.7 The City's cost of obtaining Interirn Financing and issuing 

2 Stadium Bonds; and 

3 14.1.2.8 Costs of the Art Program approved by the City that are in excess 

4 of the Art Budget. 

5 14.1.3 "Project Costs" are all costs related to the Project Improvements, including 

6 the Architectural Work, except those costs otherwise identified in this Agreement as, or allocated 

7 to, Peregrine Costs or City Costs. Project Costs are identified in the Project Budgets. The 

8 maximum amount of Project Costs which the City is obligated to fund is equal to the Public 

9 Contribution. The City may increase but not decrease the Public Contribution in its sole 

10 discretion. Without limiting the costs included in Project Costs, the Parties agree that Project 

11 Costs include the Art Program up to the Art Budget and fees and costs of the City's Consulting 

12 Architect, Construction Representative and cost estimator. 

13 1,4.2 General Terms and Conventions 

14 14.2.1, The concept of "cost increases" is the difference between the actual cost 

l5 reflecting the change or event in question , and a reasonable estimate of what the cost would have 

T6 been but for the change or event in question, taking into account such things as lost savings. The 

17 "change or event in question" should include related changes and events so that the cost increase 

18 is "net" of related savings. For example, a change which increases the cost of an item but 

19 shofiens the construction time and reduces the cost of another item should be netted. 

20 14.2.2 Language to the effect that "each Parly'' or "a Party'' "shall bear its own 

21 costs" with respect to some event or responsibility means that the costs will be either a Peregrine 

22 Cost or a City Cost, but not a Project Cost. Language to the effect that costs should be "paid 
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1 equally" means the cost is split equally as a Peregrine Cost and City Cost, but is not a Project 

2 Cost, unless otherwise provided. 

3 14.2.3 Except as otherwise provided in Section 8.8, pa1'rnents by and recoveries 

4 from third parties (net ofcosts to recover, such as for legal costs) shall be appropriately allocated 

5 and credited to Project Costs, City Costs and Peregrine Costs. To the extent such paynent and 

6 net recovery proceeds may be received while there are or will be outstanding unpaid Project 

7 Costs, City Costs and/or Peregrine Costs, respectively, such proceeds shall be used to pay such 

8 respective Project Costs, City Costs andlor Peregrine Costs. To the extent such proceeds are 

9 received after there are no longer any outstanding Project Costs, City Costs andlor Peregrine 

10 Costs for which such proceeds have been credited, such proceeds shall be distributed as follows: 

11 (a) proceeds credited to City Costs shall be paid to the City; (b) proceeds credited to Peregrine 

12 Costs shall be paid to Peregrine; and (c) proceeds credited to Project Costs shall be paid to 

13 Peregrine and the City in proportion to their contributions to Project Costs expended toward the 

14 Project, in all events after credit to the City and Peregrine for any overpayments in excess of 

15 amounts they were otherwise required to pay (either as Project Costs, City Costs, or Peregrine 

16 Costs, as the case may be). 

17 14.3 Disputed Costs for Project Improvements 

18 14.3.1 If at any time during construction of the Project Improvements, the City 

19 believes that the cost of any portion of the Project Improvements is properly a Peregrine Cost, the 

20 City shall promptly give notice of that fact to Peregrine together with a written statement setting 

2l forth its reasons why such costs for the Project Improvements are a Peregrine Cost. The 

22 providing of such notice to Peregrine shall in no event delay the City's approval of payrnent of 

23 putative Project Costs up to the amount of the Public Contribution. 
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14,3.2 If at any time during construction of the Project Improvements, Peregrine
 

2 believes that the cost of any portion of the Project Improvements is properly a City Cost,
 

J Peregrine shall promptly give notice of that fact to the City together with a written statement
 

4 setting forth its reasons why such costs for the Project Improvements are a City Cost. The
 

5 providing of such notice to the City shall in no event delay Peregrine's approval of paynnent of
 

6 putative Peregrine Costs with respect to the Project Improvements or payrnent of the Peregrine
 

7 Contribution with respect to the Project Improvements.
 

8 14,3.3 The failure of the City or Peregrine to promptly notifu the other of their
 

9 respective beliefs as to the appropriate allocation of costs as a City Cost or a Peregrine Cost shall
 

10 not preclude Peregrine or the City from resolving the proper allocation as otherwise provided for 

11 in this Agreement, unless the failure to promptly notiff has materially and adversely prejudiced 

l2 the other Party. Peregrine and the City acknowledge that it is in the interest of both Parties to 

13 attempt to resolve such cost allocation matters as the Project Improvements are being 

t4 constructed. Any resolution of such matters during construction shall be evidenced in writing 

15 and signed by the Construction Representative of the City and Peregrine. Peregrine and the City 

T6 shall attempt within thirty (30) days after the end of each calendar quarter to issue a mutually 

t7 agreed statement showing the amount expended for the Project Improvements, and allocating 

18 each cost as: a Project Cost, a City Cost, or a Peregrine Cost. 

t9 14.3.4 For purposes of this Agreement, a "Disputed Cost" is a cost incurred for 

20 the Project Improvements that cannot be mutually agreed by Peregrine and the City to be a 

2l Project Cost, a City Cost or a Peregrine Cost, within the thir-ty (30)-day periods set forth in 

22 Sections 14.3.2 and 14.3.3. All Disputed Costs will be subject to Dispute Resolution 

23 immediately following Final Completion of the Project Improvements. If the Dispute Resolver 

T 
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1 determines that any Disputed Costs paid by the City should have been paid by Peregrine, or that
 

2 any Disputed Costs paid by Peregrine should have been paid by the City, the Dispute Resolver
 

J shall in addition award Economic Interest or Default Interest on such amount pursuant to Section
 

4 31.8, to the Party which improperly paid such costs.
 

5 SECTION 15 PEREGRINE'S FINANCING 

6 Peregrine will fund the Peregrine Contribution out of Peregrine's cash. The City 

7 hereby notifies Peregrine that the date for placement of the City's Interim Financing is the 

8 Closing Date. At Closing and upon Peregrine's execution of the Project Funding Agreement 

9 Peregrine shall pay the Peregrine Contribution when and as required by the Project Funding 

10 Agreement. 

11 SECTIOI\ 16 PUBLIC FINANCING 

l2 16.1 City's Financing 

13 To provide the Public Contribution, the City intends to obtain Interim Financing, 

T4 and long term financing through the sale of the Stadium Bonds, the cost of such financing to be a 

15 City Cost. The price and terms of the Stadium Bonds shall be established by the City in its sole 

1ó discretion. Revenues from the Stadium Bonds may be used for purposes other than the Project, 

17 so long as the City fully funds its Public Contribution. 

18 16.2 Facilitation of Stadium Bonds 

I9 The Parties shall each use Reasonable Efforts to structure or restructure their 

20 contributions to and other activities regarding the Project in a manner that would allow for the 

2T issuance of the Stadium Bonds, and, if the City desires, to maintain the bonds as exempt from 

22 Federal Income Taxes. 
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SECTION 17 FUNDING OBLIGATIONS 1 

2 17.l Definitions 

J 17.1.1 The "Pere€rine Contribution" is: $19,100,000, which amount is 

4 comprised of (a)a $8,000,000 cash contribution; and (b)$11,100,000 of additional cash 

5 representing Prepaid Payrnents and Prepaid User Fees related to the use of the Stadium. 

6 17.1.2 The "Project Pa)¡ment Account" is one or more interest bearing accounts at 

7 U.S. Bank National Association which will receive the Peregrine Contribution and the Public 

I Contribution and out of which Project Costs will be paid. The Project Palrnent Account is 

9 established and administered pursuant to the Project Funding Agreement. Interest earned on the 

10 funds in the Project Pa5rment Account shall be held in the Project Payment Account and used to 

11 pay Project Costs. 

T2 17.1.3 The "Public Contribution" is: $11,900,000, which amount is comprised of 

13 (a) $11,200,000 of cash from the City's Spectator Facility Fund and Interim Financing or Bond 

l4 Proceeds and (b) $700,000 of value that may be contributed by the City in cash or given through 

15 waivers of City Charges to include Art, as elected by the City in its sole and absolute discretion. 

l6 17 .1.4 If the Final Project Budget is less than $31.0 million, then the portion of the 

17 Public Contribution supported by cash from the Spectator Facility Fund and Interim Financing or 

18 Bond Proceeds and the Peregrine Contribution will be reduced by the amount by which the 

19 Closing Project Budget is less than $31.0 million multiplied by the Parties'respective Shares; 

20 provided, however, that, at the City's election, (a) the Public Contribution shall be reduced by the 

2T amount of any cost savings in City Charges or the Art Budget, or (b) cost savings in City Charges 

22 or the Art Budget shall be applied to City Costs. 
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1 17.2 Funding 

2 Peregrine and the City will enter into the Project Funding Agreement at the 

J Closing. Peregrine and the City each agree to perform their respective obligations under the 

4 Project Funding Agreement and to thereby fund the Peregrine Contribution and the Public 

5 Contribution. The Peregrine Contribution and the Public Contribution will be used to pay 

6 Project Costs on a proportional basis, based on a fraction, the numerator of which is the Public 

7 Contribution or the Peregrine Contribution, as applicable, and the denominator of which is 

8 $31,000,000. In other words, subject to and in accordance with the terms of this Agreement and 

9 the Project Funding Agreement, each Draw Request shall be funded 61.6% by Peregrine and 

10 38.4% by the City. The Parties acknowledge that Peregrine has incurred Project Costs prior to 

11 the Effective Date and may incur Project Costs between the Effective Date and Closing. 

T2 Accordingly, within ten (10) Business Days of Closing, the City and Peregrine will calculate and 

13 provide written instructions to U.S. Bank indicating the amount of Project Costs to be paid solely 

I4 from the Public Contribution in order to bring the amount funded by the City to 38/% of Project 

15 Costs incurred and paid to that date. Thereafter, Project Costs will be funded by each Party in 

l6 accordance with the percentages set forth in this Section 17.2. 

17 17.3 Responsibility For Cost Overruns 

18 A "Cost Ovemrn" exists if,, upon Final Completion of the Project Improvements, 

l9 the actual cost of the Project Improvements exceeds the Final Project Budget amount, excluding 

20 cost increases that are to be paid as City Costs or as Peregrine Costs. Cost Ovemrns shall be 

2t funded as follows: 
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1 17.3.1 If the City or Peregrine determines that a Cost Ovemrn may be likely, the 

2 Party making such a determination will give written notice of that fact to the other, with an 

J explanation of the reason for the Cost Ovemrn and the anticipated amount of the Cost Ovemrn. 

4 17,3,2 In response to a potential Cost Ovemrn, either Party may propose Scope 

5 Changes or value engineering in an effort to reduce or eliminate the Cost Ovemrn. However, 

6 each Party shall be free to agree or not to agree to Scope Changes or value engineering in its sole 

7 discretion. 

8 17.3.3 In response to a potential Cost Ovemrn which remains after the 

9 application of Section 17.3.2, the Parties may elect to pay for the Cost Ovemrn by using the 

10 Project Contingency, which decision will require the approval of both the City and Peregrine. In 

11 the event of an actual Cost Ovemrn, the Parties agree to apply the Project Contingency to pay for 

12 the actual Cost Ovemrn. 

13 17 .3.4 If a Cost Ovem¡n exists after the application of Sections 17 .3.2 and 17 .3.3, 

I4 then Peregrine shall be responsible for and shall pay into the Project Payment Account the Cost 

15 Ovem¡n amount. In the event that Peregrine has paid Cost Ovemrn amounts, then Peregrine 

I6 shall be entitled to an extension of the Operating Agreement at no annual payment and no 

l7 payment to the City of collected user fees during lease years 26-28 computed as follows: the 

18 scheduled User Fees and Annual Payments for the Stadium shall be discounted to present value 

t9 at a discount rate of 8o/o for that period of time during lease years 26-28 such that the discounted 

20 scheduled Annual Payments and User Fees equals the lesser of (a) $1,000,000 or (b) the actual 

21 Cost Ovemrn amount, all as set forth in greater detail in the Operating Agreement. 
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1 17.4 Return of Funds 

2 17,4.1 As soon as reasonably possible, but not later than ninety (90) days after 

J Final Completion, the City and Peregrine shall each be entitled to claim the right to 

4 reimbursement on account of a previously paid City Cost or Peregrine Cost that was in fact a 

5 Project Cost. If, in fact, the City paid as a City Cost a cost item that was properly a Project Cost, 

6 then the City shall be reimbursed that cost amount by either a reduction in the Public 

7 Contribution or by cash reimbursement, as elected by the City. If, in fact, Peregrine paid as a 

8 Peregrine Cost a cost item that was properly a Project Cost and, subject to the terms of Section 

9 17.1.4, the sum of the Public Contribution and Peregrine Contribution has not been fully spent on 

10 Project Costs, Peregrine shall be reimbursed that cost amount by either a reduction in the 

11 Peregrine Contribution or by cash reimbursement, as elected by Peregrine, up to the amount of 

l2 the unspent funds. Any Dispute under this Section 17.4.I shall be resolved through Dispute 

T3 Resolution. 

t4 17.4.2 If after Final Completion there are any claims against third parties, and 

15 such claims are for recovery of previously paid City Costs or Peregrine Costs, then the Parties 

16 will cooperate to assign such claims to the City or Peregrine, respectively. If after Final 

T7 Completion there are any claims against third parties and such claims are for recovery of Project 

18 Costs, then Peregrine and the City shall jointly pursue those claims, and the recovery shall be 

T9 allocated pursuant to Section 14.2.3. 

20 17.4.3 As soon as reasonably possible but not later than ninety (90) days after 

2I Final Completion, if the sum of the Public Contribution and the Peregrine Contribution has not 

22 been fully spent on Project Costs and/or fully utilized or reduced by the application of 

23 Sections 17.4.1 and 17.4.2, then the remaining balance of the sum of the Public Contribution and 
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1 the Peregrine Contribution shall be paid to the City, and the City will reserve the same for 

2 structural repairs and replacements of building systems at the Stadium. 

3 17.5 Guaranty 

4 At Closing, the Guarantors will execute the Revenue Stream Guaranty attached 

5 hereto as Exhibit 17.5. 

6 SECTION 18 ADMINISTRATION OF PROJECT PAYMENT ACCOUNT FUNDS 

7 18.1 Disbursement Procedures in General 

8 At Closing, the City and Peregrine will execute the Project Funding Agreement in 

9 order to provide for procedures for the disbursement of funds to pay for Project Costs. These 

10 procedures shall be consistent with the procedures contained in the applicable Retained Party 

11 Contracts for the Project Improvements and shall be consistent with the provisions of this 

t2 Section 18. 

13 18.2 Specific Disbursement Procedures 

t4 Except to the extent otherwise provided in the Project Funding Agreement, the 

15 provisions and procedures in Sections 18.2 and 18.3 shall apply to each Draw Request: 

l6 18.2.1 Before the first Draw Request applicable to any construction costs, 

I7 Peregrine shall submit to the City a schedule of values allocated to various portions of the work, 

18 prepared in such form and supported by such data to substantiate its accuracy as the City may 

t9 require. This schedule, unless objected to by the City, shall be used as a basis for reviewing the 

20 Draw Request. The schedule of values shall be prepared in such a manner that each major item 

2I of the work and each subcontracted item of the work is shown as a separate line item on AIA 

22 Documents G702 and G703, Application and Certificate for Paynnent, Continuation Sheet, or 

23 other form acceptable to the City. The use of one or more AIA forms for Draw Requests or any 

82C,\Do.uul"nts and Settings\CASUSANP\t¡cal Settings\Ternpor"ry Interlet Files\OLKI 



t fi:l;' I fr 

1 component thereof shall not have the effect of incorporating into the General Construction 

2 Contract or this Agreement any AIA terms or provisions. 

J 18.2.2 Peregrine shall prepare and submit to the City each month (or more 

4 frequently if required by the City) a Draw Request for Project Costs in accordance with the 

5 monthly draw schedule attached to the Project Funding Agreement. The monthly Draw Request 

6 will be in two parts: Project Costs incurred or paid by Peregrine which are not covered by the 

7 Contractor's General Construction Contract, and the Application for Payrnent submitted by the 

8 Contractor under the General Construction Contract. The Draw Request shall be in a format 

9 reasonably acceptable to the City, and prior to the Closing Date, Peregrine shall have obtained 

10 the City's approval of the Draw Request form. The Draw Request shall be supported by 

11 adequate backup documentation sufficient to reasonably demonstrate that the costs claimed are 

t2 accurate and are Project Costs. The Draw Request shall be correlated to the schedule of values 

T3 referred to in Section 18.2.1. Each Draw Request shall be accompanied by the relevant 

I4 Certificate for Payment submitted by the Architect to Peregrine and all supporting documentation 

15 required to be included with the Application for Pal,rnent as set forth on Exhibit 18.2.2. 

t6 18.2.3 Draw Requests may not include requests for palnnent of amounts due and 

T7 owing to third parties that Peregrine or the Contractor does not intend to pay because of a dispute 

18 or other reason. Draw Requests shall be certified by the Architect and Peregrine, and shall be 

I9 accompanied by swom statements and lien waivers from Retained Parties for whom payrnent is 

20 requested in the Draw Request. 

21 18.2.4 Peregrine warrants that title to all work covered by a Draw Request will 

22 pass to the City no later than the time of paynent. Peregrine further warrants that upon submittal 

23 of a Draw Request all work for which a Certificate for Pal'rnent has been previously issued and 
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1 pa).rnents received from the Project Palnnent Account shall be free and clear of liens, claims,
 

2 security interests or encumbrances in favor of any party. Payment for materials and equipment
 

J stored on or off the Project Site shall be conditioned upon compliance by the Contractor with
 

4 procedures satisfactory to the City to establish the City's title to such materials and equipment or
 

5 otherwise protect the City's interest, and shall include applicable insurance, storage and
 

6 transportation to the Project Site for such materials and equipment stored off the Project Site.
 

7 18.2.5 The City's issuance of payment will not constitute a representation or
 

8 inference that the City has made inspections to check the quality or quantity of the work;
 

9 reviewed adequacy of designs, compliance of the work with designs, or adequacy of construction
 

10 means, methods, techniques, sequences or procedures; finally approved or accepted any item of 

11 cost in the Draw Request; or examined or approved how or for what purpose Peregrine or any 

t2 Retained Party used money previously paid on account of this Agreement. The City may, at its 

13 election, make payments jointly to the order of Peregrine and any Retained Party or 

t4 subcontractor. 

15 18.2.6 The City shall approve or disapprove of Draw Requests in accordance 

t6 with the terms of this Section 18 and with the procedures and time frames set forth in the Project 

T] Funding Agreement. In addition to the City's right to disapprove a Draw Request for failure of 

18 Peregrine to submit a complete Draw Request package, the City may disapprove any Draw 

I9 Request and withhold payment in whole or in part, to the extent: (i) the Draw Request requests 

20 payrnent for costs that are not Project Costs; (ii) Peregrine is exercising a right to withhold 

2I pal.rnent from a Retained Party pursuant to the terms of its contract with the Retained Party; (iii) 

22 there are Material Defects and other materially defective work that has not been remedied; (iv) 

23 Peregrine or any Retained Party has failed to make paynents in accordance with a previously 
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1 approved Draw Request; (v) there is uninsured damage to City-owned property; or (vi) Peregrine 

2 or a Retained Party has failed to cany out the Phase One Work or the Phase Two Work in 

J accordance with the 100% Construction Documents or this Agreement. When the above reasons 

4 for disapproval of a Draw Request payment are removed, the City shall approve the Draw 

5 Request and pal'rnent for amounts previously disapproved will be made to the Project Payrnent 

6 Account. If Peregrine disputes any determination to withhold funds, Peregrine nevertheless shall 

7 cause the work to be continuously prosecuted expeditiously to completion. 

8 18.2.7 As described in the Project Funding Agreement, the City and Peregrine 

9 will meet to review a Draw Request and to identify any deficiencies in that Draw Request or any 

10 questions the City may have. Thereafter, Peregrine will promptly remedy any deficiency in a 

11 Draw Request and respond to any City questions. Assuming a completed Draw Request 

T2 containing all information required by the City, and assuming Peregrine's prompt response to 

13 City questions, the City will either approve of, partialty approve of, or reject the Draw Request 

14 by the dates set forth in the Project Funding Agreement. The City and Peregrine shall make or 

15 cause to be made payments into the Project Pal.rnent Account by the dates in the monthly draw 

I6 schedule attached to the Project Funding Agreement, pursuant to the Project Funding Agreement, 

t7 sufficient to pay the approved or partially approved Draw Request and by the next Business Day, 

18 pa¡nnents will be made out of the Project Payment Account to the Contractor and Retained 

t9 Parties entitled to payrnent as set forth in that approved or partially approved Draw Request. 

20 18.2.8 The failure of the City to approve a Draw Request when there is no basis 

2I under this Section 18 for not approving a Draw Request shall constitute a breach of this 

22 Agreement. 
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1 18.3 Failure to Disburse 

2 If the City or Peregrine should fail to disburse payment or underpay Project Costs 

J as contemplated by Section 18.2, and it is determined by Dispute Resolution that the City or 

4 Peregrine should have made payment, then the Party failing to make paynent shall be obligated 

5 to pay the amount of the disbursement that should have been made but was not, plus, as a City 

6 Cost or Peregrine Cost, all additional expenses and costs reasonably incurred by the other Party 

7 as a result of the Party's failure to disburse or as a result of underpaynent and the other Party 

8 shall be entitled to receive from the Parly Economic Interest or Default Interest on any such 

9 amounts as provided for in Section 31.8. Notwithstanding the provisions of Section 19.7 

10 regarding costs and expenses incurred by Peregrine and the City, the Dispute Resolver shall 

11 include the attorneys' fees and costs of the most prevailing Party, which shall be paid in inverse 

t2 proportion of the award (g€., if Peregrine is awarded eighty percent (80%) of its claimed amount, 

13 Peregrine shall pay twenty 20 percent (20%) and the City shall pay eighty percent (80%) of the 

14 attorneys' fees and costs). The costs of the Dispute Resolver shall be paid as provided for in 

15 Section 19.7. 

16 18.4 DesignationofRepresentatives 

l7 At or before Closing, the City and Peregrine shall designate in writing to each 

18 other their respective Funding Representatives (including the Alternates), for the purpose of 

t9 approving the Draw Requests. Peregrine shall provide the name of the City's and Peregrine's 

20 Funding Representatives to the Contractor and Architect. Peregrine shall provide to the City 

2t notice of the names of the Funding Representatives for the Contractor and Architect along with 

22 an exemplar of the authorized signature of each Funding Representative. The Funding 

23 Representatives shall establish mutually agreeable times, locations and procedures for the 
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pu{pose of reviewing, revising and approving Draw Requests relating to the Project
 

2 Improvements.
 

J 18.5 Audit Rights
 

4 The City shall have the right to audit the books and records of Peregrine, the
 

5 Contractor, and each Retained Par|y, that relate to Project Costs or Disputes. Upon at least forly

6 eight (48) hours notice, the City shall have the right to audit the books and records of Peregrine
 

1 pertaining to Project Costs at any time. Peregrine shall reasonably cooperate with any City audit.
 

8 The City will provide Peregrine with a copy of the audit promptly after it is completed. If the
 

9 audit reveals that Peregrine has used or applied funds from the Project Pal.rnent Account not in
 

10 accordance with this Agreement, then Peregrine shall restore the funds so misused or misapplied 

11 to the Project Payment Account as a Peregrine Cost with Default Interest. 

1 

I2 SECTION 19 CONSTRUCTION DISPUTE RESOLUTION 

13 l9.l \ilhen Applicable 

T4 19.1.1 The Dispute Resolution process is hereby established for the resolution of 

15 any disputes and claims arising out of or relating to the design and construction of the Project 

16 Improvements and the allocation of Project Costs, City Costs or Peregrine Costs and for other 

tl designated disputes referred to in this Agreement (a "Dispute" or "Disputes"). Dispute 

18 Resolution shall be the complete, final, and binding means (except as provided in Section 19.6) 

T9 for resolving Disputes referred to in the preceding sentence or where this Agreement expressly 

20 provides that a matter is subject to Dispute Resolution. Dispute Resolution shall consist of the 

2T processes set forth in this Section 19, including mediation by a single mediator followed by 

22 arbitration by a single arbitrator (the "Dispute Resolver") in accordance with the terms of this 

23 Section 19.1; provided, however, that for disputes involving the Contractor, the Architect, and/or 
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1 the Project Manager, mediation will not be required prior to arbitration. The Dispute Resolver
 

2 will provide special expertise to assist in, facilitate and, if required, arbitrate the timely and
 

J equitable resolution of Disputes between Peregrine and the City, in an effort to avoid
 

4 construction delay and litigation.
 

5 19.1.2 If a Dispute also involves a dispute by or against one or more Retained
 

6 Parties, Peregrine shall promptly give notice to the City of any binding dispute resolution
 

7 procedure under the contract with the Retained Party involved in the dispute ("Related Dispute
 

8 Resolution"), and the City shall have the opportunity to participate in the Related Dispute
 

9 Resolution as a party. Any factual or legal determinations established in the Related Dispute
 

10 Resolution shall be binding upon Peregrine and the City (if the City received sufficient prior 

11 written notice of the Related Dispute Resolution proceeding to participate in the same) in any 

T2 subsequent proceeding provided for under this Agreement. The City further agrees to cooperate, 

13 to the extent reasonably requested by Peregrine, in connection with any dispute subjected to any 

t4 Related Dispute Resolution or any executive resolution procedure provided for in contracts with 

15 a Related Party. 

16 19,2 Resolution of Disputes Encouraged 

l7 19.2.1 It is not intended that Dispute Resolution be a substitute for the Parties to 

18 amicably and reasonably resolve their differences. It is intended that the Dispute Resolution will 

I9 encourage Peregrine and the City to resolve potential disputes without resofting to this procedure. 

20 It is intended that Disputes will be resolved promptly, with minimum expense, and with 

2l minimum disruption to the administration and performance of the design and construction of the 

22 Project Improvements. Accordingly, in the event of a Dispute, the City's Construction 

23 Representative and Peregdne's Construction Representative shall meet to attempt to resolve the 
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1, matter if either party requests such a meeting. The City's Construction Representative and 

2 Peregrine's Construction Representative shall meet over a period of ten (10) Business Days and 

J shall work diligently and in good faith to try to resolve the Dispute. Either Party may include its 

4 Funding Representative in the foregoing process. 

5 19.2.2 If the Dispute cannot be resolved by the Authorized Parties it shall be 

6 referred to Merritt Paulson for Peregrine, and the City's CAO, who also shall have the authority 

7 to resolve the Dispute. Those persons shall meet for negotiations at a mutually agreed upon time 

8 and place after having had a sufficient time to review information related to the Dispute, which 

9 time period shall not exceed thirty (30) days. 

10 19.2.3 If the Parties are unable to resolve the Dispute in accordance with Sections 

11 19.2.1. and 19.2.2, the Dispute will be submitted to mediation. The mediator shall be chosen by 

I2 mutual agreement of the Parties within ten (10) days of the last meeting held under Section 

13 19.2.2 based on the criteria set forth in Section 19.3. If the Parties cannot agree upon a mediator, 

T4 then the Dispute will be presented to a mediator selected by the Presiding Judge of Multnomah 

15 County, Oregon. The mediation fee shall be bome equally by the City and Peregrine. 

t6 19.2.4 If the Dispute is not resolved by mediation, the City and Peregrine agree to 

T7 resolve the dispute by arbitration with Arbitration Service of Portland, Inc. ("ASP") and in 

18 accordance with ASP's procedures. Peregrine shall pay the arbitration fee required to initiate the 

T9 arbitration, which shall be a cost of the arbitration. 

20 19.2.4.1 The City and Peregrine shall agree upon the appointment of an 

2I arbitrator with qualifications set forth in Section 19.3 for a Dispute Resolver. In the event of 

22 disagreement, each Party shall appoint one arbitrator within ten (10) Business Days of the 
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1 decision to arbitrate. The two arbitrators selected by the Parties will appoint a third arbitrator to
 

2 act as the sole arbitrator.
 

J 19.2,4.2 The decision of the arbitrator shall be final, binding and
 

4 conclusive upon the Parties and subject to appeal only on those grounds for which arbitrations in
 

5 Oregon are subject to appeal and may be confirmed or embodied in an order or judgment of any
 

6 court having jurisdiction. The arbitrators appointed pursuant to this Agreement shall not have
 

7 the power to award consequential or punitive damages and shall not have the power to rescind
 

8 this Agreement, but may award attorneys fees and costs of arbitration.
 

9 19.2.5 If the Dispute is not arbitrated and remains unresolved, either Party may 

10 pursue resolution through litigation. 

11 f 93 Dispute Resolver 

t2 19.3.1 Peregrine and the City shall mutually establish with the Dispute Resolver, 

13 the retainer and hourly charge payable to him or her and any reimbursable costs. The fees and 

l4 costs of the Dispute Resolver shall be split by the Parties unless, in arbitration, the arbitrator 

15 awards costs. 

I6 19,3.2 The Dispute Resolver shall have at least five (5) years of experience with 

l7 the type of construction involved in the Project and with comparable experience in the 

18 interpretation of construction contract documents. Additional criteria and limitations for the 

t9 Dispute Resolver shall be as follows: 

20 19.3.2.1 No such person shall have an ownership interest in any Party (or 

2t Affiliate) to this Agreement, the Architect, the Contractor, any Retained Parties or a direct or 

22 indirect financial interest in this Agreement, except for pa¡rment for services as the Dispute 

23 Resolver. 
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19.3.2.2 No such person shall have been employed by or retained by 

2 Peregrine (or any Affiliate), the City, the Architect or the Contractor within a period of two (2) 

3 years prior to the Effective Date other than persons previously retained as mediators or 

4 arbitrators. 

19.3.2.3 No such person shall have had prior involvement in the Project 

6 of a nature which could compromise the person's ability to resolve disputes impartially. 

L9.3.2.4 No such person shall be employed by any Party (or Affiliate) to 

8 this Agreement or by the Architect or the Contractor while the Dispute is pending. 

19.3,2.5 No discussion or agreement shall be made between any Dispute 

10 Resolver and any party to this Agreement or the Contractor or the Architect for employrnent. 

l1 19.3.3 In case the Dispute Resolver needs to be or is to be replaced, the 

12 replacement Dispute Resolver will be jointly selected by the Parties or, if they cannot agree, then 

13 by the Presiding Judge of Multnomah County, Oregon. The appointment of a replacement 

14 Dispute Resolver will begin promptly upon determination of the need for replacement and shall 

l5 be completed within thirty (30) days thereafter. 

t6 19.3,4 Service of a Dispute Resolver may be terminated at any time with no less 

17 than thirty (30) days notice as follows: 

18 19.3.4.1 Upon failure of the Dispute Resolver to perform the duties of the 

19 Dispute Resolver under this Agreement, other than for reasonable cause; 

20 19.3.4.2 By mutual agreement of the City and Peregrine; or 

2l 19.3.4.3 By death, disability or resignation of the Dispute Resolver. 

22 No appointed Dispute Resolver may be terminated at such time as may materially disrupt an 

23 on-going Dispute Resolution, unless Peregrine and the City otherwise agree. 
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1 19,4 Operation of Dispute Resolver 

2 In connection with Disputes, the Dispute Resolver shall visit the Project Site when 

J reasonably requested by Peregrine or the City and meet with representatives of Peregrine, the 

4 City, the Contractor and such Retained Parties as the City or Peregrine may designate. The 

5 frequency of these visits shall be as agreed by Peregrine, the City and the Dispute Resolver, 

6 depending on the progress of the work. Any field inspection may cover all segments of the work. 

7 During these visits or at any other time, neither the City nor Peregrine shall seek the Dispute 

8 Resolver's advice or opinion on a pending or anticipated Dispute. It is anticipated that the 

9 Dispute Resolver shall be contacted only in connection with Disputes, and that the Dispute 

10 Resolver need not devote time or attention to the Project except as necessary for the resolution of 

11 Disputes. 

t2 19.5 Procedure and Schedule for Dispute Resolution 

13 19.5.1 The Dispute Resolver shall consider Disputes submitted to him or her as 

t4 quickly as possible, taking into consideration the particular circumstances, including any urgency 

15 caused by the need to avoid any delays in the work or the need to remove or correct promptly any 

t6 work performed in error, and the time required to prepare detailed documentation. 

t7 19.5.2 A Party submitting a Dispute to the Dispute Resolver shall submit the 

18 matter in writing to the Dispute Resolver and the other Party and shall include documents and 

t9 other information the Party believes is necessary to substantiate its position. 

'When
20 19.5.3 a Dispute is submitted to the Dispute Resolver, the Dispute 

2l Resolver shall decide when to hold mediation meetings or the arbitration, as applicable. For an 

22 urgent matter, based on the opinion of the Party submitting the matter, unless the Dispute 

23 Resolver detetmines otherwise, the Dispute Resolver shall hold the arbitration or mediation at his 
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1 or her earliest convenience, but in no event later than ten (10) Business Days after submission of 

2 the Dispute to the Dispute Resolver. 

J 19.5.4 Peregrine and the City shall each be notified of the date, time and place for 

4 hearing or meeting at the same time and at least two (2) Business Days in advance (except 

5 adjourned hearings shall be as announced at the hearing) and be afforded an opportunity to be 

6 heard by the Disprite Resolver and to offer evidence. All hearings shall be conducted in the City 

7 of Portland. 

8 19.5.5 In any Dispute, the City and Peregrine shall have full access to each 

9 other's books and records relating to Project only and the right to make copies to be used in such 

10 Dispute Resolution. 

1l 19.5.6 Procedures for the conduct of hearings shall be as established by the 

t2 Dispute Resolver, and unless the Dispute Resolver determines otherwise, shall generally follow 

13 ASP's rules. The Dispute Resolver's determinations or resolution of the Dispute and any awards 

t4 based thereon will be given in writing to Peregrine and the City within five (5) days of 

15 completion of the hearing, and shall be final and conclusive and binding on the Parties and 

T6 judgment may be entered upon such determinations, resolutions and awards in accordance with 

tl applicable Laws in a court of competent jurisdiction. 

18 19.5.7 For purposes of arbitration, the terms and provisions of this Section 19.5 

t9 shall only apply to the extent such terms and provisions are consistent with the method of 

20 arbitration selected by the Parties (or chosen by default if the Parties cannot agree). 

21 19.6 EquitableProceeding 

22 In the event a party desires to seek interim relief, whether affirmative or 

23 prohibitive, in the form of a temporary restraining order, preliminary injunction, or other interim 
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1 equitable relief with respect to a Dispute, either before or after the initiation of Dispute 

2 Resolution, that party may initiate the legal proceeding necessary to obtain such relief 

J ("Equitable Proceeding"). Nothing in this Section 19.6 shall be construed to suspend or 

4 terminate the obligation of the Parties to comply with the procedures set forth in this Section 19 

5 with respect to the Dispute that is the subject of such Equitable Proceeding during the pendency 

6 of any such Equitable Proceeding, including any appeal or review. Notwithstanding the 

7 determination of the Dispute Resolver, any interim relief granted by such Equitable Proceeding 

8 shall not be reversed or modified by the Dispute Resolver's determination, and any factual or 

9 legal determinations made in the preliminary injunction or pennanent injunction stage of such 

10 Equitable Proceeding shall be binding upon the Parties in the Dispute before the Dispute 

11 Resolver. 

t2 19.7 Compensation 

13 Except as set forlh in Section 19.2.4, all fees and expenses of the Dispute 

14 Resolver and any reimbursable expenses shall be shared equally by Peregrine and the City with 

15 the City's portion to be a City Cost and Peregrine's portion to be a Peregrine Cost. All costs and 

t6 expenses incuned by Peregrine and the City in connection with any Dispute before the Dispute 

I7 Resolver, including consultants' and attorneys' fees shall be borne by the City and Peregrine as a 

18 City Cost and Peregrine Cost respectively, except as provided in Section 18.3. 

19 SECTION 20 REPRESENTATIONS AND WARRANTIES 

20 20.1- City Representations and Warranties 

2T Subject to the qualifications and indemnifications set forth in Exhibit 20.I entitled 

22 "Qualifications and Indemnifications Relating to City's Representations and Warranties," and the 
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1 other qualifications set forth in this Agreement, as of Closing, the City represents and wamants to 

2 Peregrine the following: 

J 20.1,1 The City is a municipal corporation duly organized and validly existing 

4 under the laws of the State of Oregon, and has full requisite municipal power and authority to 

5 execute, enter into and deliver this Agreement and each of the Related Agreements to which it is 

6 a party, and to perform its obligations under this Agreement, subject to any disclaimers or 

7 qualifications set forth in this Agreement and each of the Related Agreements to which it is a 

8 party. 

9 20.1.2 The execution, delivery and performance of this Agreement by the City 

10 and each of the Related Agreements to which it is a party and the consummation of the 

11 transactions contemplated in this Agreement have been duly authorized by all necessary 

I2 municipal action on the part of the City. The Mayor and Auditor of the City are the persons duly 

13 authorized to execute this Agreement on behalf of the City and have so executed this Agreement. 

T4 No further consent, approval or other authorization of or by any court, administrative agency or 

15 other govemmental authority is required in connection with the execution, delivery and 

T6 performance of this Agreement by the City and the consummation of the transactions 

t1 contemplated in this Agreement. 

18 20,1,3 This Agreement is, when duly executed and delivered by the City and by 

T9 Peregrine, the legal, valid and binding obligation of the City, fully enforceable in accordance 

20 with its respective terms, subject to any disclaimers or qualifications in this Agreement. The 

21 validity and enforceability of this Agreement may be limited by bankruptcy, insolvency, 

22 reorganization, moratorium, or other similar laws affecting creditors' rights generally, and by 
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1 equitable principles goveming specific performance, injunctive relief, and other applicable 

2 remedies. 

J 20.1.4 Except as set forth in Exhibit 20.1, neither the execution, delivery nor 

4 performance of this Agreement by the City violates or will violate, is prohibited by, conflicts 

5 with, or would constitute a default under or with respect to, the City Charter or any other 

6 organizational or organic documents of the City, any applicable law, regulation, rule, code, 

7 ordinance, policy or resolution of the City or of any other jurisdiction which is binding on the 

8 City; or any judgment, order, writ, injunction or decree of any court, administrative agency, or 

9 other govemmental authority to which it is party or otherwise subject which is in any respect 

10 material to the transactions contemplated in this Agreement, subject to any disclaimers or 

11 qualifications in this Agreement. 

t2 20.1.5 Except as set forth in Exhibit 20.1, neither the execution, delivery nor 

13 performance of this Agreement by the City violates or will violate, is prohibited by, conflicts 

I4 with, will constitute a default under or with respect to, any other agreements, instruments, 

15 judgments or decrees to which the City is a party or is otherwise subject. 

16 20,1.6 Except as set forth in Exhibit 20.I, to the City's actual knowledge, based 

l7 on the actual knowledge of the City Attorney, the attomeys at Ball Janik LLP who have actively 

18 worked on City's behalf in this matter, any member of the City Council, or the director or 

19 commissioner or other head of the following City Bureaus or Commissions: Bureau of 

20 Development Services, Bureau of Planning and Sustainability, Office of Management and 

21 Finance, no suit, litigation, arbitration or other proceeding is pending before or by any courl, 

22 administrative agency or other govemmental authority, or threatened, against the City or to which 

23 the City is or would become aparty, seeking to restrain or prohibit, or seeking damages or other 
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1 relief in connection with, the execution and delivery of this Agreement or the consummation of 

2 the transactions contemplated in this Agreement, which might materially and adversely affect the 

J City's Interim Financing, which might materially and adversely affect the use and operation of 

4 the Project as contemplated by this Agreement, or which might adversely affect in any way the 

5 validity execution, delivery or performance of any of this Agreement by the City. 

6 20.1.7 Except as described in Exhibit 20.1, to the City's actual knowledge, based 

7 on the actual knowledge of the City Attomey, aîy member of the City Council, or the director, 

8 commissioner or other head of the following City Bureaus or Commissions: Bureau of 

9 Development Services, Bureau of Planning and Sustainability, Office of Management and 

10 Finance, the City has not received notice that the Stadium is currently in violation of any Laws or 

11 judicial or administrative decisions pertaining to historic preservation, industrial health matters 

t2 or safety matters, but excluding Environmental Laws. 

73 20.1.8 As of Closing, the City has the ability to pay for the Public Contribution 

t4 and City Costs at the times and in the manner required by and subject to the conditions of this 

15 Agreement. 

t6 20.1.9 The City owns the Project Site (other than the MAC Parcel) in fee simple, 

T7 free and clear of any liens, claims or encumbrances which are or would be senior to or which 

18 might otherwise adversely affect Peregrine's interest in or use or operation of the Stadium as 

I9 contemplated by this Agreement, subject to the Permitted Exceptions. 

20 20.2 PeregrineRepresentations andWarranties 

21 Subject to the qualifications in paragraphs 1 and 6 of Exhibit 20.1, as of the 

22 Effective Date of this Agreement, and as of Closing, Peregrine represents and warrants to the 

23 City the following: 
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I 20.2,1 Peregrine is a limited liability company duly organized and validly 

2 existing under the laws of the State of Delaware (and qualified to conduct business in the State of 

3 Oregon), and has full requisite power and authority to execute, enter into and deliver this 

4 Agreement and each of the Related Agreements to which it is a party, and to perform its 

5 obligations under this Agreement and each of the Related Agreements to which it is a party. 

6 20.2.2 The execution, delivery and performance of this Agreement by Peregrine 

7 and the Related Agreements to which it is a party and the consummation of the transactions 

8 contemplated in this Agreement have been duly authorizedby all necessary action on the part of 

9 Peregrine. The Managers of Peregrine are duly authorized to execute this Agreement on behalf 

10 of Peregrine, a Manager of Peregrine has so executed this Agreement, and no further consent, 

11 approval or other authorization is required in connection with the execution, delivery and 

12 performance of this Agreement, and, as of the Closing, the Related Agreements, by Peregrine and 

13 the consummation of the transactions contemplated in this Agreement by Peregrine. 

14 20,2.3 This Agreement and each of the Related Agreements to which Peregrine is 

15 a party is when duly executed and delivered by Peregrine and the City, the legal, valid and 

16 binding obligation of Peregrine, fully enforceable in accordance with their respective terms. The 

17 validity and enforceability of this Agreement and each of the Related Agreements to which 

18 Peregrine is a party may be limited by bankruptcy, insolvency, reorganization, moratorium, or 

19 other similar laws affecting creditors' rights generally, and equitable principles governing 

20 specific performance, injunctive relief, and other applicable remedies. 

21 20.2.4 Neither the execution, delivery nor performance of this Agreement or any 

22 of the Related Agreements by Peregrine violates or will violate, is prohibited by, conflicts with, 

23 or would constitute a default under or with respect to, (a) Peregrine's operating agreernent, or 
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1 (b) any judgment, order, writ, injunction or decree of any court, administrative agency, or other 

2 goveûrmental authority to which it is party or otherwise subject which is in any respect material 

J to the transactions contemplated in this Agreement. 

4 20.2.5 Peregrine is in compliance in all material respects with all Laws and is in
 

5 compliance with all Laws with respect to the transactions contemplated in and by this Agreement
 

6 and the Related Agreements.
 

7 20.2,6 Neither the execution, delivery nor performance of this Agreement or any
 

8 of the Related Agreements by Peregrine violates or will violate, is prohibited by, conflicts with,
 

9 will constitute a default under or with respect to, any other agreements, instruments, judgments
 

10 or decrees to which Peregrine is a party or is otherwise subject. 

11 20.2.7 To the best of Peregrine's actual knowledge, based on the actual 

T2 knowledge of its Managers, Jeannette Launer, Steven Siegel and the attorneys at Mayer Brown 

13 LLP who have actively worked on Peregrine's behalf in this matter, no suit, litigation, arbitration 

I4 or other proceeding is pending before or by any court, administrative agency or other 

15 governmental authority, or threatened against Peregrine or to which Peregrine is or would 

t6 become a party, seeking to restrain or prohibit, or seeking damages or other relief in connection 

I7 with, the execution and delivery of this Agreement or any of the Related Agreements, or the 

18 consummation of the transactions contemplated thereby, which might materially and adversely 

t9 affect the use and operation of the Project as contemplated by this Agreement and the Related 

20 Agreements, or which might adversely affect in any way the validity, execution, delivery or 

2T performance of any of the Agreement or Related Agreements by Peregrine. 

22 20.2.8 Pursuant to the Franchise Agreement, and subject to the Closing, the 

23 satisfaction of certain conditions set forth in the Franchise Agreement, and compliance with the 
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1 covenants and terms of the Franchise Agreement, MLS has agreed to award to Peregrine an MLS 

2 franchise to begin play in Portland in the 2011 MLS season. 

3 20.2.9 Provided the Project Improvements are constructed in accordance with the 

4 100% Schematic Drawings, the 50% Design Development Documents and the 100% Design 

5 Development Documents, the Stadium will be suitable for the play of MLS games. 

6 20.2.10 As of Closing, Peregrine has the ability to pay the Peregrine Contribution 

7 and the Peregrine Costs and to make any other payments required of Peregrine at the times and in 

8 the manner required by and subject to the conditions of this Agreement 

9 20.3 Survival of Representation and Warranties 

10 The representations and wananties set forth in this Section 20 shall survive the 

11 Closing. 

12 20.4 Disclaimers Regarding Physical Condition 

13 Except for any express representations, obligations and covenants of the City set 

14 forth in this Agreement, Peregrine accepts the Stadium in its "AS IS" condition. The City makes 

15 no warranties or representations as to the suitability of the soil or other physical conditions or any 

16 other conditions of the Project Site or the Stadium for the Project Improvements or for 

17 Peregrine's intended use of the Stadium, and Peregrine agrees that an affiliated entity, Shortstop 

18 LLC, has been operating the Stadium since June I,2007, and that it has not relied on any 

19 representations or warranties, if any, made by the City as to the environmental condition of the 

20 Project Site or the Stadium, the suitability of the soil conditions at the Project Site or any of the 

2I conditions of the Stadium. Peregrine agrees that the City will not be liable for any loss, cost or 

22 damage which may be caused or incurred by Peregrine by reason of any such soil, envirorunental 

23 or other physical conditions of the Project Site or the Stadium, except as provided in Section 8. 
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1 Nothing in this Section 20.4 shall be deemed an abrogation of the City's obligations under the
 

2 Shortstop Operating Agreement.
 

J SECTION 21 COVENANTS AND CONDITIONS PRECEDENT TO CLOSING 

' 4 2l.l Related Agreements, Peregrine and City Covenants 

5 2l.l.l On or before Closing, Peregrine, the City and the Guarantor shall execute, 

6 subject only to Closing, the following Related Agreements to which Peregdne, the City and the 

7 Guarantors are Parties: 

8 2l.l.l.l the Operating Agreement; 

9 21,1.1.2 the Exclusive Use and Guaranty Agreement; 

10 21.1.1.3 the Project Completion Guaranty; 

11 21.1.1.4 the Revenue Stream Guaranty; 

I2 21.1.1.5 the Project Funding Agreement; and 

13 21.1.1.6 the License to Use Easement. 

I4 The foregoing Related Agreements shall be in final form as of the Council Meeting and, if not 

15 attached to this Agreement as an exhibit, each shall be separately included in the packet of 

T6 materials provided to the City Council before the Council Meeting. 

T7 21.1.2 Peregrine and the City shall use their respective Reasonable Efforts to 

18 cause each of the Conditions Precedent set forth in Section 2I.2 to be satisfied prior to Closing. 

I9 Each Party shall determine in good faith whether all conditions precedent have or have not been 

20 satisfied. Such determinations shall be subject to judicial resolution, but not Dispute Resolution. 

21 21.2 Conditions Precedent to City's and Peregrine's Obligations 

22 Unless otherwise stated in this Section 2I.2, the following conditions precedent to 

23 Closing shall be satisfied to the mutual satisfaction of the City and Peregrine, unless expressly 
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1 waived in writing by the City and Peregrine as a condition precedent to Closing (unless such 

2 Closing condition is stated to be for the benefit of a particular Pafiy, in which case only such 

3 Party may waive such condition); provided, however, that no waiver by the City or Peregrine of a 

4 condition to Closing shall be deemed to constitute a waiver by the City or Peregrine of any 

5 perfoffnance obligation of the other Party in connection therewith unless the City or Peregrine 

6 shall have in writing expressly excused the other Party's perfonnance obligation. 

7 21.2.1 The City, Peregrine and the applicable neighborhood associations and 

8 other third-party signatories shall have approved the Good Neighbor Agreement. 

9 21,2.2 The City shall have approved the Construction Mitigation Plan for the 

10 Phase One Project Improvements and the Community Outreach Plan. 

11 21.2.3 The City and Peregrine shall have agreed upon the Base Scope and the 

12 50% Design Development Documents, according to this Agreement. 

13 21.2.4 The City shall have approved the l00o/o Design Development Documents 

14 in accordance with Section I 1.4. 

15 21.2.5 The City and Peregrine shall have each approved the Contractor's Phase 

16 One GMP in accordance with Section 11.7. 

17 21.2.6 The City and Peregrine shall have agreed upon the Closing Project Budget, 

18 each in their sole discretion. 

t9 21,2,7 The MAC Easement shall have been fully executed and delivered to the 

20 City. 

21 21.2.8 Peregrine has provided the City with the performance and payment bond 

22 required under Section 12.5.1. 
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I 21.2.9 The City and Peregrine have agreed upon the terms of the Contractor's 

2 Phase One GMP. 

J 21.2.10 Peregrine shall have provided the Pacific Coast League's 

4 acknowledgment as described in Section 5.2. 

5 2l.2.ll MLS, SUM and Peregrine shall have executed the Franchise Agreement, 

6 and the City shall have determined in its reasonable discretion that the Franchise Agreement (a) 

l will be binding on the parties thereto upon Closing under this Agreement and release from 

8 escrow of a portion of Peregrine's purchase price for the Team and (b) does not contain any 

9 material conditions precedent, other than the passage of time and Peregrine's payment of the full 

l0 purchase price for the Team, to the grant of the Team to Peregrine in 201 1. 

11 21.2.12 MLS shall have confirmed in writing to the City that it has reviewed and 

t2 approved the 100% Schematic Drawings, the 50o/o Design Development Documents and the 

13 100% Design Development Documents and that, provided the Project Improvements are 

T4 constructed in accordance with such Design Documents, the Stadium is approved as the home 

15 stadium of the Team. 

t6 21.2.13 Peregrine shall have obtained from Shortstop LLC or shall have caused 

I7 Shortstop LLC to deliver directly to the City an agreement signed by Shortstop LLC whereby 

18 Shortstop LLC (a) consents to the construction of the Project Improvements during Shortstop's 

T9 operating term, (b) waives any and all Claims against the City and the City Indemnitees arising 

20 from or related to acts of the City, the City Indemnitees, Peregrine or the Peregrine Related 

21 Parties taken in accordance with this Agreement, and (c) agrees that in the event of any 

22 inconsistency between the terms of this Agreement and Shortstop's Operating Agreement, the 

23 tetms of this Agreement shall govern. 
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I 21.2.14 The City has removed any Objectionable Exceptions as required by 

2 Section 6.1. 

3 21.2.15 The City and Peregrine shall have been assured in writing by the 

4 Multnomah County Tax Assessor that either: the Stadium, operated by Peregrine under the terms 

5 of the Operating Agreement, will remain exempt from ad valorem taxation; or the Multnomah 

6 County Tax Assessor has determined that only limited portions of the Stadium are taxable and 

7 the balance is non-taxable and such determination is acceptable to the City in its sole discretion. 

8 21.2.16 Peregrine, the City and other necessary parties, as applicable, shall have 

9 approved and executed the Related Agreements described in Section2l.l, including their 

10 respective exhibits, and performed all acts necessary for all such Related Agreements to be 

11 effective and binding. 

12 21.2.17 Peregrine, the City and other necessary parties, as applicable, shall have 

13 approved and secured all conveyances, dedications and rights of way vacations for the 

14 development of the Project Improvements, if and as required by this Agreement. 

15 21.2.18 The zoning text change referred to in Section 9.2.2 shall have been 

16 adopted and shall have become effective, and Peregrine shall have obtained all special permits 

17 and other discretionary land use or other approvals which are necessary for the construction of 

18 the Project Improvements according to the Project Schedule as required by this Agreement or 

19 applicable Law, or if not, Peregrine and the City shall have determined that they can be promptly 

20 secured prior to the scheduled construction of those Project Improvements requiring such land 

2l use entitlements. 
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1 21.2.19 Peregrine shall have funded the portion of the Peregrine Contribution into 

2 the Project Payment Account required by the Project Funding Agreement to be funded at 

J Closing. This condition is for the sole benefit of the City. 

4 21.2.20 The City shall have funded that portion of the Public Contribution 

5 required by the Project Funding Agreement to be funded at Closing. This condition is for the 

6 sole benefit of Peregrine. 

7 21.2.21 Neither Peregrine, the City nor any Affiliate shall be in material default 

8 under this Agreement, and all warranties and representations of Peregrine and the City in this 

9 Agreement shall remain accurate, unchanged and in effect, as if made on the date of Closing. 

10 This condition is for the sole benefit of the non-defaulting Party. 

11 21.2.22 Peregrine shall have entered into the Architectural Services Agreement, 

T2 the General Construction Contract, and all Retained Party Agreements listed on Exhibit 3.2.1. 

13 21.2,23 Peregrine shall have obtained a preliminary title report, dated not earlier 

t4 than five (5) days prior to Closing, confirming that the City owns fee simple title to the Project 

15 Site, subject only to the Permitted Exceptions. 

t6 21.2.24 All insurance required under Section 23 of this Agreement is in place as 

tl evidenced by insurance binders. 

18 2L,2.25 There shall have occurred no major fire or other casualty to the Stadium. 

t9 21.2.26 All other conditions precedent to Closing as expressly set forth in this 

20 Agreement shall have been satisfied. 

21 21,2.27 Peregrine and the City shall have delivered to the other a certificate 

22 signed by its respective Funding Representative, dated as of the Closing, certifying the 

23 fulfillment or the waiver of the conditions specified in this Section 21.2. Any conditions that are 
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waived shall be specifically set forth in the certificate. This condition is for the sole benefit of 

the recipient of each such certificate. 

21.2.28 Peregrine shall cause Jeannette Launer, and the City shall cause Ball 

Janik LLP, to each deliver legal opinions customary for the closing of the transactions set forth in 

this Agreement. 

21.3 Effect of Failure to Achieve Conditions to Closing 

21.3,1 If a condition set forth in Section 2l.2requires the mutual agreement of 

Peregrine and the City, each in their sole discretion, and such mutual agreement is not achieved 

and Closing does not occur, then either Peregrine or the City may terminate this Agreement by 

written notice to the other and neither Party shall have a claim against the other for breach of this 

Agreement. 

21.3.2 If a condition set forth in Section 21.2 requires the approval or act of a 

third party and such approval or act does not occur and Closing does not occur, then either 

Peregrine or the City may terminate this Agreement by written notice to the other, and neither 

Party shall have a claim against the other for breach of this Agreement, so long as the Party that 

was responsible for satisfying that condition has used Reasonable Efforts to satisfy that 

condition, and if not, a claim for breach may be asserted. 

SECTION 22 CLOSING; POST CLOSING OBLIGATIONS 

' 22.1 Closing Date 

The Closing shall occur upon satisfaction or waiver of all conditions precedent to 

Closing set forth in Section 2I.2,not later than (3) Business Days after the effective date of the 

City Council ordinance approving this Agreement (the "Closine Date"), unless extended by 

mutual agreement of Peregrine and the City. If all conditions precedent to Closing are not 
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1 satisfied or waived by the Closing (or such earlier date as may be specified for such satisfaction), 

2 as extended under the foregoing sentence, the provisions of Section 21.3.1 or 2L3.2 and 27 .2 of 

3 this Agreement shall apply. 

4 22.2 Events of Closing 

5 The Closing shall occur at Ball Janik LLP, 101 SW Main Street, Suite 1100, 

6 Portland, Oregon, the ofhces of the City's outside legal counsel. At Closing, the following 

7 events shall occur in the following order: 

22.2.1 The City and Peregrine shall execute and deliver counterparts of all 

9 Related Agreements to which the City and Peregrine are the only parties; 

10 22.2.2 The City shall deliver to Peregrine its certificate confirming the City's 

I 1 representations and warranties set forth in Section 20.1; 

t2 22.2.3 Peregrine shall deliver to the City its certificate confirming Peregrine's 

l3 representations and warranties set forth in Section 20.2; 

t4 22,2,4 The City shall deliver to Peregrine its certificate confirming that all 

15 conditions to Closing set forth in Section2l, except those which may only be waived by 

16 Peregrine, have been satisfied; 

T7 22.2.5 Peregrine shall deliver to the City its certificate confirming that all 

18 conditions to Closing set forth in Section 21, except those which may only be waived by the City 

19 have been satisfied; 

20 22.2.6 Peregrine shall execute and deliver to the City UCC Financing Statements 

2I reasonably sufficient to perfect the security assignment of the Retained Party Contracts granted 

22 pursuant to Section 3.3. 
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1 22.2,7 The City and Peregrine shall execute and deliver, and Peregrine shall 

2 record, that Memorandum of Operating Agreement attached as Exhibit 22.2.7; and 

3 22.2,8 The Parties shall execute and deliver the License to Use Easement. 

4 22.2.9 Each Party shall pay their respective amounts of cash required to be paid 

5 into the Project Payment Account as of Closing under the terms of the Project Funding 

6 Agreement. 

7 22.3 Previously Paid Project Costs 

8 Prior to the Closing Date, Peregrine will have paid certain Project Costs which are 

9 to be deemed part of the Peregrine Contribution. The Parties agree that Exhibit 22.3 is an 

10 accurate statement of thepriorpayments made as of December 3I,2009. The Parties agree to 

11 update Exhibit 22.3 as of the Closing Date to accurately reflect all prior palnnents of Project 

12 Costs by Peregrine prior to the Closing Date. On the Closing Date, the amount of the Peregrine 

13 Contribution to be deposited in cash into the Project Payment Account will be reduced by the 

t4 amount previously paid by Peregrine as reflected on Exhibitzz.3. Any Dispute under this 

15 Section 22.3 shall be resolved by Dispute Resolution. 

t6 22.4 Post Closing Obligations 

17 Unless otherwise stated in this Section22.4, the following post-Closing 

18 obligations shall be satisfied to the mutual satisfaction of the City and Peregdne, unless expressly 

t9 waived in writing by the City and Peregrine (unless such post-Closing obligation is stated to be 

20 for the benefit of a particular Party, in which case only such Party may waive such obligation). 

21 Each post-Closing obligation shall be fulfilled or waived within the time period set forth below 

22 or, if not stated below, the time period set forth in the Project Schedule. 
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1 22,4,1 Perc,grine shall have completed and submitted the Construction Mitigation 

2 Plan for the Phase Two Work to the City on or before July 9, 2010, and the City shall have 

3 approved such plan prior to Closing. 

4 22.4.2 The City, in accordance with this Agreement, shall have approved the 50% 

5 and 75o/o Construction Documents, which is anticipated to occur by April 30, 2010 andMay 28, 

6 2010, respectively. 

1 22.4.3 Each of the City and Peregrine shall have approved the Contractor's Final 

8 GMP 

9 22,4,4 Pere,grine shall have prepared and submitted the Final Project Budget to 

10 the City by July 23,2010, and the City shall have approved the Final Project Budget according to 

11, this Agreement. 

12 22.4.5 If MLS has not awarded the Team to Peregrine within two (2) Business 

13 Days of the Closing Date, then, on or before January 31, 2011, Peregrine shall have obtained 

14 from MLS the award of the Team. Within the foregoing time periods, as applicable, Peregrine 

15 shall deliver to the City written evidence that MLS has awarded the Team to Peregrine, which 

16 evidence shall be reasonably satisfactory to the City. 

I7 22.5 Effect of Failure to Complete Post-Closing Obligations 

18 If the Parties must agree to satisfy a Post-Closing Obligation, and such mutual 

19 agreement is not achieved by the date applicable to such condition, then the disagreement shall 

20 be resolved by Dispute Resolution. 

2I SECTION 23 INSURANCE DURING CONSTRUCTION 

22 At least five (5) Business Days prior to the Closing, Peregrine shall deliver to the 

23 City certificates of insurance evidencing the following policies and coverages. In addition, 
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1 Peregrine will provide the City with the opporlunity to review the insurance policies evidencing 

2 the required policies and coverages (including the declarations page, standard text and all 

J amendments and endorsements) at a location in Portland, Oregon at any time during normal 

4 business hours provided the City has given Peregrine notice of its desire to review such policies 

5 at least two (2) Business Days in advance. From the Closing Date until Final Completion of all 

6 the Project Improvements, Peregrine shall maintain the following insurance in full force and 

7 effect and thereafter the insurance requirements of the Related Agreements shall govern and 

8 control. Peregrine shall determine whether some of all of the following coverages can be insured 

9 through a"wap" policy. If a wrap policy is available, Peregrine shall pursue such a policy and 

10 shall deliver the policy to the City at least thirty (30) days prior to Closing for the City's review 

11 and approval, which approval includes whether the wrap policy is an owner controlled insurance 

l2 program or a contractor controlled insurance program. 

t3 23.1 Builder's Risk 

T4 During construction of the Project Improvements, in addition to (but not in 

15 duplication of¡ the other insurance coverages required under this Section 23, apolicy of Builder's 

T6 Risk insurance acceptable to the City and Peregrine, including coverage against flood, earthquake 

T7 and collapse, written on a completed value basis, in an amount not less than the projected total 

18 cost of construction of the Project Improvements as estimated by Peregrine and approved by the 

19 City not more than thirty (30) days prior to commencement of construction and as thereafter 

20 revised fi'om time to time by the Peregrine and approved by the City during the course of such 

2T construction. 
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I 23.2 Delayed Opening Insurance 

2 Peregrine's and the City's loss of use or business intemrption insurance against 

J perils typically contained in a Builder's Risk policy form including theft, flood and earthquake in 

4 an amount equal to not less than $10 million covering delay in achieving Substantial Completion 

5 based on the above-described perils. The premium for such coverage shall be a Project Cost. 

6 Peregrine, at its election, need not maintain a separate policy of insurance as provided for in this 

7 Section 23.2, so long as Peregrine provides comparable insurance as a part of or an endorsement 

8 to the builder's risk insurance policy required by Section 23.1 . 

9 23.3 Commercial General Liability 

10 Commercial General Liability insurance shall be maintained in full force and 

11 effect during the term of this Agreement with limits of liability not less that those set forth below, 

t2 and including the following coverage for Bodily Injury, Property Damage, Products and 

13 Completed Operations, and Personal and Advertising Injury coverage with minimum limits of 

T4 $2,000,000 per occurrence and $5,000,000 in the general aggregate. The Commercial General 

l5 Liability insurance shall include the following specific coverage provisions and limits of liability: 

r6 23,3,1 Bodily Injury and Property Damage coverage for premises and operations 

T7 liability, including products and completed operations (including but without limitation, coverage 

18 for Peregrine's indemnification obligations pursuant to this Agreement). 

t9 23.3.2 Personal and Advertising Injury liability limits of not less than $2,000,000. 

20 23.3.3 Products and Completed Operations liability limits of not less than 

2l $12,500,000 in the aggregate. 

22 23.3.4 The Commercial General Liability Policy shall name the City and 

23 Peregrine and their respective officers, agents and employees as additional insureds. In addition, 
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I the policy shall be endorsed to include the following additional insured language on the ISO 

2 Form 2010 or CG 2037 form (2004 edition or its equivalent) of Additional Insured endorsement: 

3 "The City and its bureaus, officers, agents and employees, shall be named as additional insureds 

4 with respect to liability and defense of suits arising out of the activities performed by, or on 

5 behalf of the Contractor, including completed operations." The Commercial General Liability 

6 policy shall also have a per project aggregate endorsement. 

7 23.3.5 An Umbrella Policy shall be maintained in full force and effect with 

8 liability limits of not less than $25,000,000. 

9 23.3.6 This Section 23.3 shall not limit in any way the extent to which Peregrine 

10 may be held responsible for the paynent of damages to persons or property resulting from 

11 Peregrine's activities, the activities of its invitees, employees, licensees, agents or independent 

12 contractors, or the activities of any other person or persons for whom Peregrine otherwise is 

13 legallyresponsible. 

74 23.4 Automobile Liability 

15 Peregrine shall also carry Auto Liability Coverage in an amount not less than 

16 $1,000,000 per accident to protect against liability arising out of the use of any automobile 

l7 (whether owned or not) including bodily injury and property damage. 

18 23.5 Professional Liability 

19 The Architect shall maintain professional liability insurance covering wrongful 

20 acts, errors and/or omissions, including design errors, if applicable, for damage arising fi'om 

2l professional selices provided by the Architect as part of the Architectural Services Agreement 

22 in the amount of $2,000,000 per occurrence and $2,000,000 in the aggregate. The Professional 
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1 Liability coverage shall apply for not less than three (3) years following Substantial Completion 

2 and shall be on a primary basis. 

J 23.6 InsurancePremiums 

4 The premiums for all insurance required by Sections 23.1, 23.3 and 23.4 related to 

5 the Project Improvements are a Project Cost. 

6 23.7 Workers' Compensation 

7 Peregrine shall secure and maintain workers' compensation insurance complying 

8 with the statutory limits of the State of Oregon to insure all persons or entities employed by 

9 Peregrine and the costs of such insurance shall be a Peregrine Cost. 

10 23.8 Required Insurance Policy Provisions 

11 23.8.1 All required insurance (excepting workers' compensation) shall be 

l2 primary coverage and non-contributory and shall be for the benefit of Peregrine and the City, as 

13 additional insureds. The policies shall provide that the City's self insurance program will not be 

14 involved in the payment of any claims covered by a policy. 

15 23.8.2 All required insurance shall be obtained from a financially sound 

t6 insurance company, rated not less than A+ in Best's Rating Guide, authorized to do business in 

17 the State of Oregon. 

18 23.8.3 All required insurance shall provide that the waiver of recovery 

T9 (subrogation) provided in Section 23.9 shall not invalidate or have any adverse effect on the 

20 liability of the insurer. 

21 23.8.4 All insurance (other than workers' compensation) shall provide coverage 

22 for the acts and activities (in connection with the Project Improvements) of the City and 

23 Peregrine, and their respective officers, agents and employees. Such insurance shall also provide 

I 13C'\Dorurn.nts and Settirrgs\CASUSANP\t¡cal Settings\Ternpomry lntemet Files\OLK 



$.ffi:r|i[# 

I for and protect the City against attorneys' fees and other costs in defending claims for alleged
 

2 loss.
 

J 23.8.5 All required insurance shall provide that such policies or certificates shall
 

4 not be canceled without at least ten (10) Business Days prior written notice to the City for
 

5 cancellation due to non-paynent and at least sixty (60) days prior written notice to the City for
 

6 cancellation due to other reasons.
 

l 23.8.6 Prior to the commencement of construction, Peregrine shall provide the
 

8 City with certificates of insurance from the companies issuing such policies that insurance
 

9 coverage provided by such policies is in place and thereafter shall provide the City with an
 

10 opportunity to review such policies as set forth above. At least thirty (30) days prior to the 

11 expiration of any such policy, Peregrine shall provide a copy of the renewal certificate to the 

T2 City, and promptly thereafter provide the City with copies of such renewal policies. 

13 23.8.7 Peregrine shall use Reasonable Efforts to coordinate the insurance policies 

l4 required to be maintained by Peregrine and the Contractor pursuant to this Agreement so as to 

15 avoid duplication of coverages which would result in increased prerniums charged or allocated as 

t6 Project Costs pursuant to Section 23.6. 

17 23.9 Waiver of Recovery 

18 Neither Peregrine nor the City nor the Contractor shall be liable to any other Party 

19 or the Contractor or to any insurance company (by way of subrogation or otherwise) insuring any 

20 other Party or the Contractor for any loss or damage to property or injury to persons, even though 

2l such loss or damage might have been occasioned by the negligence of such Party or the 

22 Contractor, its agents or employees, if and to the extent any such loss or damage is covered by 

23 insurance benefiting the party suffering such loss or damage. Peregrine shall cause the General 
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1 Construction Contract to contain a waiver of subrogation in favor of Peregrine and the City that 

2 is substantively equivalent to the foregoing. 

J 23.10 Failure to Maintain Insurance 

4 If Peregrine fails or refuses to procure or maintain the insurance required by this 

5 Section 23, after five (5) days prior notice to Peregrine, the City shall have the right, at its 

6 election, to procure and maintain such insurance, in which event, any reasonable premium paid 

7 by the City, plus interest at the rate of Default Interest computed from the date such premium is 

8 paid by the City, shall be due and payable by Peregrine to the City on the first day of the month 

9 following the date on which such premium was paid. To the extent that the premium reimbursed 

10 to the City by Peregrine is included in the Project Budget, such reimbursement shall be a Project 

11 Cost, and any premium amount not in the Project Budget and any accrued interest shall be a 

l2 Peregrine Cost. The City shall give prompt notice to Peregrine of the payment of any premium 

13 stating the amount paid. 

t4 23.1,1 Proceeds Disposition 

15 23.ll.l Unless otherwise agreed by Peregrine and City in writing, insurance 

t6 proceeds with respect to loss or damage to the Project Improvements, under the provisions of a 

t7 policy of insurance, shall be used for the repair and restoration of the Project Improvements in 

18 accordance with the 100% Construction Documents approved by the City, pursuant to Section 

t9 24. To the extent that such proceeds exceed the costs of such repair or restoration, such excess 

20 shall be distributed as provided in Section 24.3. If the insurance proceeds are less than the costs 

21 of such repair and restoration, the provisions of Section 24 shall control. 
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1 23.11.2 Insurance proceeds from the policy refered to in Section 23.2 shall be 

2 used first to pay all debt service payrnents on the City Debt, less paynents to the City pursuant to 

J Section 13.4, during the period of delay covered by such policy. 

4 23.11.3 Insurance proceeds from the policy refened to in Section 23.3 shall be 

5 used to indemnifl' the Parties from third party claims. 

6 23.12 Additional Coverages 

7 23,12,1 Peregrine shall cause the Contractor to name all subcontractors as 

8 additional insureds under its policies or, in the alternative, to cause each subcontractor to 

9 maintain separate insurance as determined by the Contractor, provided that each subcontractor's 

l0 limits of liability shall not be less than $1,000,000 per occurrence and $2,000,000 in the 

11 aggregate. 

12 23.12.2 If Peregrine obtains insurance policies in addition to the policies referred 

13 to above or coverages in an amount referred to above, such policies shall provide that such 

t4 additional policies or coverages will not diminish the coverage of the City required by this 

15 Section 23. Peregrine shall provide the City with a copy of such additional policy or coverage 

t6 confirming the above. 

17 23.13 Changes in Insurance Requirements 

18 Any modification or variation from the insurance requirements in this Agreement 

T9 shall be made by the City Risk Management Office or by the CAO, whose decision shall be final. 

20 Such action will not require a formal Agreement amendment, but may be made by administrative 

21 action. 
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SECTION 24 DAMAGE OR DESTRUCTION DURING CONSTRUCTION 

24.1 Adequately Insured Damage 

Subject to the provisions of Sections 24.2 and 24.3, if the Project Improvements 

are damaged or otherwise destroyed and such damage or destruction was caused by a casualty 

covered by insurance and insurance proceeds are paid under an insurance policy maintained by 

Peregrine as required by Section 23, such insurance proceeds ("Insurance Proceeds") shall be 

delivered to the City and held by the City in a separate account ("Insurance Proceeds Account"). 

Restoration shall be in accordance with the 100% Construction Documents approved by the City 

and in compliance with then applicable governmental requirements. All such restoration shall be 

performed by Peregrine, and the provisions for approval of the I00% Construction Documents 

contained in Section 11 shall apply to such restoration. The City shall disburse the funds from 

the Insurance Proceeds Account, as necessary and in conformance with the provisions of 

Section 18.2 so that the Project Improvements can be restored in a timely manner taking into 

account the result of any delays created by the damage or destruction. 

24,2 Insurance Deficiency and Termination 

If the Project Improvements are damaged or otherwise destroyed by a casualty not 

covered under the insurance required by Section 23 and, accordingly, there are no Insurance 

Proceeds, or, if so covered, the Insurance Proceeds are insufficient to pay the costs of restoration 

of the Project Improvements, then the City and Peregrine shall reasonably determine the amount 

of the Insurance Deficiency within ninety (90) days after the date such damage or destruction 

occurred (the "Destruction Date"). If the Insurance Deficiency does not exceed the then 

remaining Project Contingency, the Parties shall proceed with restoration as provided above and 

the Project Contingency will be used to complete the restoration. If the Insurance Deficiency 
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1 exceeds the then remaining Project Contingency, then the excess shall be the "Excess Amount." 

2 If there is an Excess Amount then, within thirty (30) days, the City and Peregrine shall each 

3 determine in their respective sole discretion, whether or not the City will fund the City's Share of 

4 the Excess Amount and whether or not Peregrine will fund Peregrine's Share of the Excess 

5 Amount. If both Parties give written notice to the other that each agrees to fund its respective 

6 Share of the Excess Amount, then this Agreement shall remain in fuIl force and effect, Peregrine 

7 shall proceed under Section 24.1 to restore and complete the Project Improvements, and each 

8 Party shall contribute its respective Share of the Excess Amount when and as needed to complete 

9 the Project Improvements. If either Party elects not to agree to fund its respective Share of the 

10 Excess Amount, then this Agreement shall terminate and the Insurance Proceeds shall be paid in 

11 accordance with Section24.3, unless either party, within ten (10) Business Days after notice of 

12 such nonelection by the other party, itself elects, in its sole discretion, to fund the other party's 

13 Share of the Excess Amount. If Peregrine elects to fund the City's Share of the Excess Amount, 

14 that Share will be deemed a Cost-Oveffun. Notwithstanding the foregoing, if there are no 

15 Insurance Proceeds or Insurance Proceeds exist but are insufficient to cover losses and such lack 

16 or insufficiency of Insurance Proceeds is due to Peregrine's failure to obtain and maintain 

17 insurance in accordance with Section 23, then the Excess Amount shall be deemed a Cost 

18 Ovemrn. 

19 24,3 Disposition on Termination 

20 In the event this Agreement is terminated pursuant to Section 24.2, any Insurance 

2I Proceeds or other funds deposited in the Insurance Proceeds Account shall be distributed as 

22 follows: (a) first, to the City in the amount of the sums guaranteed under the Revenue Stream 

23 Guaranty; (b) next, to Peregrine in the Unamortized Amount (as defined in the Operating 
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1 Agreement) of the sum of (i) the Peregrine Contribution and (ii) the Prepaid Payments; and (c) 

2 then, to the City. If the Parties are unable to agree on the above allocation, then the matter shall 

J be resolved through Dispute Resolution. 

4 24.4 Applicability of Provisions 

5 The provisions of this Section 24 shall be applicable to the Project Improvements 

6 until they are all Substantially Complete and thereafter the provisions regarding damage or 

destruction contained in the Operating Agreement shall control. 

8 SECTION 25 EMINENT DOMAIN DURING CONSTRUCTION 

9 25.1 SubstantialCompletion 

10 Prior to Substantial Completion of the Project Improvements, if all or a 

11 Substantial Portion of the Project Improvements are taken by right of eminent domain, with or 

t2 without litigation, or are transferred in lieu of or under threat of such action (any such action to 

t3 be referred to herein as a "Taking"), Peregrine and the City, respectively, shall have the right, in 

T4 their respective sole discretion, exercisable at any time within ninety (90) days after the official 

15 written notice of the Taking and its scope is issued by the condemnor and received by Peregrine 

I6 and the City (the "Taking Date"), to terminate this Agreement, in which event, the Parties shall 

t7 be released from all future liability under this Agreement (such release to be effective upon the 

18 termination of this Agreement pursuant to this Section 25.1); provided, however, that no Party 

19 shall be released from any liability hereunder that has accrued on or before such termination. The 

20 payment or other award from the condemnor attributable to the value of the Project 

2l Improvements or the Project Site ("Award") shall be deposited into the Condemnation Account 

22 to be established by the City. As used in this Section 25.1, the term "Substantial Portion" means 

23 the Taking of any portion of the Stadium that would substantially interfere with the construction 
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1 or operation of the Project, as reasonably determined by Peregrine and reasonably approved by 

2 the Cify. 

3 25.2 Partial 

4 25,2.1 If less than a Substantial Portion of the Project Improvements is the 

5 subject of a Taking, or if a Substantial Portion or more of the Project Improvements is the subject 

6 of a Taking but neither Peregrine nor the City terminates this Agreement as provided in Section 

7 25.1 arrd the Award is sufficient to restore the remaining Project Improvements to a condition 

8 that makes them functionally sufficient for the purpose for which they were constructed, then 

9 Peregrine shall restore the remainder of the Project Improvements not affected by the Taking to a 

10 condition that makes them function in substantially the same manner and character as they were 

11 before the Taking Date, and this Agreement shall continue in effect. Such restoration shall be in 

12 accordance with new plans prepared and approved by the City in the same manner as the I00% 

13 Design Development Documents and the 100% Construction Documents as provided for in 

14 Section 11. Peregrine's obligation to restore the Project Improvements is subject to the City 

15 disbursing the moneys from the Condemnation Account in the same manner as provided for in 

16 Section 18.2 for the original construction of the Project Improvements. 

17 25.2.2 If the costs of restoring the Project Improvements to the condition refened 

18 to in Section25.2.i exceed the amount of the Award (the "Condemnation Deficiency''), then the 

19 provisions of Section 24.2 shall apply to the Condemnation Deficienoy as though the 

20 Condemnation Deficiency was an Insurance Deficiency. 

21 25.3 Distribution in the Event of Substantial Taking 

22 25.3.1 In the event this Agreement is terminated on account of a Substantial 

23 Taking pursuant to Section 25.1, then the condemnation award shall be allocated as follows: (a) 
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1 first, to the City in the amount of the sums guaranteed under the Revenue Stream Guaranty; (b)
 

2 next, to Peregrine in the Unamortized Amount (as defined in the Operating Agreement) of the
 

J sum of (i) the Peregrine Contribution and (ii) the Prepaid Pa¡rments; and (c) then, to the City. If
 

4 the Parties are unable to agree on the above allocation, or the court hearing the Taking does not
 

5 establish the allocation, then the matter shall be resolved through Dispute Resolution.
 

6 25.4 Applicability of Provisions
 

7 The provisions of this Section 25 shall be applicable to the Project Improvements
 

8 until they are all Substantially Complete and thereafter the provisions regarding condemnation as
 

9 contained in the Operating Agreernent shall control. 

10 SECTION 26 DEFAULT: REMEDIES 

11 26.1 Default 

l2 26.1.1 The default or failure of a Party (not otherwise excused) to perform a 

13 material obligation imposed on that Party under this Agreement shall be an Event of Default on 

t4 the part of such Party if the following conditions are met: (a) the non-defaulting Party has served 

15 a written notice of default or demand for performance on the defaulting Party speci$iing the 

T6 nature of the alleged default and the actions required to cure the alleged default; and (b) (i) if the 

t7 matter is subject to Dispute Resolution, the Dispute Resolution has been concluded and has 

18 determined that a default does exist on the part of the defaulting Party, and the defaulting Party 

t9 has not cured or diligently commenced the curing of the default within a reasonable time 

20 following the determination of Dispute Resolution, or (ii) if the matter has not been referred for 

21 resolution under the Dispute Resolution, the defaulting Party has not cured or diligently 

22 commenced the curing of the default within a reasonable time following the receipt of notice of 

23 default or demand for performance under (a) above, and the defaulting Party has not diligently 
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1 prosecuted such cure to completion. For pu{poses of this Section 26, areasonable time shall be: 

2 (w) five (5) Business Days in the case of a failure to pay a sum of money; (x) ten (10) Business 

3 Days in the case of a failure to give an approval or execute a document; (y) thirty (30) Business 

4 Days in the case of obligations that can be performed within such time; and (z) such time as is 

5 reasonably appropriate under the circumstances in the case of obligations that cannot be 

6 performed within thirty (30) Business Days, provided that the defaulting Party has commenced to 

7 cure said default as early as reasonably possible within such thirty (30) Business-Day period and 

8 has diligently prosecuted such cure to completion; and provided fuither that in the event of 

9 Peregrine's failure to achieve the condition set forth in Section 22.4.5, such time period shall not 

10 be longer than one (1) year from the Substantial Completion Date. 

1 1 26.1.2 In the case of Peregrine's obligation under this Agreement to comply with 

12 the terms of the Good Neighbor Agreement, a Violation, as defined in the Good Neighbor 

13 Agreement, for which Peregrine has paid the levied fine or performed whatever is required by the 

14 Code Hearings Officer, shall not constitute an Event of Default, but such Violation will 

15 constitute an Event of Default if Peregrine fails to pay the fine or perform whatever is required by 

16 the Code Hearings Officer. 

17 26.2 Remedies 

18 26.2.1 Subject to the limitations on the City's liability set forth in Section 26.3, 

19 and the limitations on termination as provided in Section 27.2, the City and Peregrine shall have 

20 all rights available to them atlaw or in equity arising out of a breach or default of the other Party 

21 under this Agreement (including the breach of any representation or warranty by the other Party), 

22 including but not limited to the right to specific performance, the right to enforce a Dispute 

23 Resolution determination under Section 19, and the rights to pursue payment of any amounts 
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I owed or claimed to be owed by a Party under this Agreement and the right to seek such recovery, 

2 damages or other relief, as may be available at law or in equity, except as may be explicitly 

3 limited by this Agreement, suffered by a Party and caused by a material breach or default by the 

4 other Party or by the failure of the other Party to follow a determination rendered pursuant to 

5 Dispute Resolution. 

6 26.2.2 If a Party should fail to pay its share of Project Costs or any other money 

7 payable hereunder by such Party, when due under this Agreement, the delinquent amount shall 

8 bear Economic Interest or Default Interest pursuant to Section 31.9 on the amounts that should 

t have been paid. Each Party acknowledges that its failure to pay its Contribution or any other 

10 money that that Party is obligated to pay under this Agreement shall not relieve that Party from 

11 liability for damages to the other Party caused by aParty' s failure to pay such amounts when due. 

12 26.2.3 Notwithstanding anything to the contrary set forth in this Agreement, upon 

13 an Event of Default due to a failure of the condition set forth in Section 22.4.5, the City's sole 

14 and exclusive remedies shall be as follows: 

15 26.2.3.1 Peregrine shall pay to the City an amount equal to the City Debt, 

16 including interest on the Interim Financing and the costs associated with issuance of the Stadium 

17 Bonds, if any. Paynent in full by Peregrine of the amounts required by this Section 26.2.3.I 

18 shall relieve Peregrine of its obligation to pay amounts owingunder Sections 6.2 and 6.3 of the 

19 Operating Agreement. 

20 26.2.3.2 Not later than one hundred eighty (180) days after the Event of 

2I Default due to a failure of the condition set forth in Section 22.4.5, the Citymayterminate this 

22 Agreement by delivering written notice to Peregrine of such termination. Upon such termination, 

23 the City, through the grant of an entry permit, will allow Peregrine to remain on the Project Site 
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I for the sole purpose of completing the Project Improvements, provided that Peregrine has agreed 

2 in writing to complete the Project Improvements. In such event, the provisions of this 

3 Ageement related to Substantial Completion and Final Completion shall remain in full force and 

4 effect. 

5 26.2.3.3 Nothing in this Section 26.2.3 shall be deemed to release the 

6 Guarantors from their obligations under the Project Completion Guaranty. The provisions of this 

7 Section26.2.3 shall survive the termination of this Agreement. 

8 26,3 Limitations on Liability of the Parties 

9 26.3.1 The City shall not be liable for damages to Peregrine or any other person 

10 or entity by reason of delays in the commencement, prosecution and completion of design and 

11 construction of the Project Improvements arising from the City's exercise of its regulatory 

12 authority, unless the City would have been liable in the absence of this Agreement. 

13 26.3.2 Subject to Section 26.3.1, the provisions of this Section 26.3 shall not 

14 limit actions by either Party, following any Dispute Resolution pursuant to this Agreement, to: 

15 (a) enforce pa1'rnents of money owed by the other Party or otherwise required to be expended by 

16 the other under the provisions of this Agreement; (b) to enforce express indemnification 

l7 provisions in this Agreement; or (c) to enforce other monetary or non-monetary obligations of the 

l8 other, 

19 26,3.3 No member, off,rcer, agent, consultant or employee of the City shall be 

20 personally liable to Peregrine, its members or Affiliates, in the event of any default or breach by 

21 City or for any amounts owed to Peregrine, its members or Affiliates, or on any obligation under 

22 the terms of this Agreement. Other than the obligations under the Revenue Stream Guaranty or 

23 the Project Completion Guaranty, no member or manager of Peregrine shall be personally liable 
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I to the City in the event of any default or breach by Peregrine or for any amounts owed to the City
 

2 or on any obligation under the terms of this Agreement.
 

J 26.3.4 Notwithstanding anything in this Agreement or any Related Agreement to
 

4 the contrary, the City and Peregrine waive any and, all claims against the other Party for
 

5 consequential damages arising out of or relating to this Agreement or the Party's default,
 

6 performance or nonperformance hereof, including without limitation damages for indirect
 

7 expenses, losses of use, income, profit, financing, business reputation, or loss of services of
 

8 persons.
 

9 26.4 Indemnification 

10 26.4.1 By Peregrine to the City. Subject to any applicable limitations on 

11 liability stated elsewhere in the Agreement or at Law, Peregrine shall hold harmless, indemniSr 

t2 and defend the City and its officers, employees and agents (collectively, the "City Indemnitees") 

13 from and against all claims, demands, penalties, and causes of action of any kind or character 

l4 relating to or arising from this Agreement (including the cost of defense thereof, including 

15 attomey fees) in favor of any person on account of personal injury, death, damage to property, or 

t6 violation of law, which arises out of, or results from, the acts or omissions of Peregrine, its 

T7 officers, employees, agents, affiliates, consultants, contractors or subcontractors. 

18 26.4.2 By the City to Peregrine. Subject to any applicable limitations on liability 

t9 stated elsewhere in the Agreement or at Law, including the Oregon Constitution and the Oregon 

20 Tort Claims Act, City shall hold harmless, indemnify and defend Peregrine and its officers, 

2l employees and agents from and against all claims, demands, penalties, and causes of action of 

22 any kind or character relating to or arising from this Agreement (including the cost of defense 

23 thereof, including attorney fees) in favor of any person on account of personal injury, death, 
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1 damage to property, or violation of law, which arises out of, or results from, the acts or omissions 

2 of the City, its officers, employees, or agents. 

J 26.5 Unenforceability 

4 In the event that a couft having jurisdiction over the Parties holds that this 

5 Agreement or any of the Related Agreements is invalid or unenforceable in whole or in part for 

6 any reason, including without limitation by reason of application of any provision of the City 

7 Charter, then the City and Peregrine covenant to each other to use Reasonable Efforts to mitigate 

8 their respective damages by attempting to put the Parlies back into the same position that they 

9 would have been but for the holding of invalidity or unenforceability. To this end, if this 

10 Agreement or any of the Related Agreements is held to be invalid or unenforceable by reason of 

11 application of the City Charter, then the City shall have the option to require Peregrine to enter 

T2 into an agreement or series of agreements on terms which are identical in effect to the agreement 

13 or agreements which were held to be invalid or unenforceable, which would give the Parties the 

t4 full benefit of their bargain as if such Agreement and Related Agreements were totally valid and 

15 enforceable in every respect. Notwithstanding the foregoing, if the City does not exercise its 

16 option in a manner which gives to Peregrine the full benefit of its bargain, Peregrine shall retain 

I7 all rights and remedies otherwise available atlaw, equity or pursuant to this Agreement and all of 

18 the Related Agreements. 

t9 SECTION 27 TERM AND TERMINATION 

20 27.1 Term 

21 27.1.1 The term of this Agreement shall commence as of the Effective Date and 

22 shall terminate pursuant to the provisions of Section 27 .2 (the "Tem"). 
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1 27.1,2 The Parties acknowledge that, prior to the Effective Date, the 

2 Parties have performed ceftain of their obligations contemplated by this Agreement. 

J Each Party acknowledges that to its knowledge, there are no existing defaults by the 

4 other Party with respect to those obligations performed by the Parties prior to the 

5 Effective Date. 

6 27.2 Termination 

7 27.2.1 This Agreement shall terminate only upon the occunence of any of the 

8 following circumstances. Except as provided for in this Section 27.2, there is no other right to 

9 terminate this Agreement. 

10 27.2.1.1 Upon written agreement of both Parties; 

11 27.2.1.2 If the conditions precedent to Closing are not satisfied or waived 

t2 within the time required by Section 21.2; 

13 27.2.1.3 At the election of the non-defaulting Party, upon occurrence of 

t4 an Event of Default and the defaulting Party's failure to cure the Event of Default as required by 

l5 Section 26.1.1; 

I6 27.2.1.4 Under the limited circumstances set forth in Sections 20.3 

l7 relating to a change in circumstances affecting representations and warranties, Section 24 relating 

18 to damage or destruction, and Section 25 relatingto eminent domain; 

t9 27,2,1,5 In the event Peregrine files a voluntary petition for bankruptcy, 

20 Peregrine is the subject of an involuntary petition for bankruptcy which is not dismissed within 

2t sixty (60) days of when filed, or Peregrine makes a general assignment for the benefit of its 

22 creditors; or 
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I 27.2.1.6 In the event the City files a voluntary petition for bankruptcy, the 

2 City is the subject of an involuntary petition for bankruptcy which is not dismissed within sixty 

3 (60) days of when filed, or the City makes a general assignment for the benefit of its creditors. 

4 27.2.2 Notwithstanding the termination of this Agreement, pursuant to Section 

5 27.2, the Parties' rights and obligations arising prior to termination and reimbursements or 

6 payments (including payments of Insurance Proceeds) from the other Party shall survive and 

7 remain in full force and effect to the extent necessary to enforce the terms thereof. 

8 27.3 City Right to Suspend and Carry out Work 

9 27,3.1 If the Contractor fails to correct work which is not in accordance with the 

10 requirements of this Agreement within a reasonable time or fails to carry out work in accordance 

11 with this Agreement and the applicable Retained Party Contract, the City may direct Peregrine to 

12 order the Contractor to stop the work, or any portion thereof, until the cause for such order has 

13 been eliminated. 

14 27.3.2 If Peregrine defaults or neglects to carry out the work in accordance with 

15 this Agreement, and fails within fourteen (14) days after receipt of written notice from the City to 

16 commence and continue correction of such default or neglect with diligence and promptness, the 

17 City may, without prejudice to other remedies, commence and continue to carry out the work and 

18 deduct for pa1'rnent then due to Peregrine the costs thereof in excess of the City Contribution, 

19 including compensation for additional services and expenses made necessary by such default, 

20 neglect or failure. If palnnents then or thereafter due exceed the Closing Project Budget as a 

21 result thereof, Peregrine shall pay the difference to the Project Fayment Account as a Peregrine 

22 Cost. The right of the City to take over the work pursuant to this Section shall not give rise to 

23 any duty on the part of the City to exercise this right. This right shall be in addition to, and not in 
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1 restriction of, the City's other rights under this Agreement, and shall not excuse Peregrine or the 

2 Contractor from failure of performance of this Agreement. 

J 27.4 Termination Prior to Closing 

4 In the event this Agreement is terminated prior to the Closing, pursuant to any 

5 provision of this Agreement authorizing a Party to terminate prior to Closing (except for a 

6 tetmination on account of a breach), then the City and Peregrine shall owe no further obligations 

7 to each other under the terms of this Agreement, and the City and Peregrine shall have no 

8 liability to each other under the terms of this Agreement, except for claims already asserted in 

9 writing under the Predevelopment Agreement or this Agreement, which claims shall survive such 

10 a termination. The City and Peregrine shall both own and be entitled to possess and use all 

11 Design Documents which were made available to the City or Peregrine prior to termination, in 

T2 accordance with any terms and restrictions set forth in the Retained Party Contract under which 

13 the relevant Design Documents were created. The City shall own and be entitled to possess and 

14 use all of the work product of the Contractor which was made available to the City or Peregrine 

15 prior to termination or which is otherwise subject to Peregrine's control, and Peregrine shall 

t6 promptly deliver such work product, reasonably organized, to the City. 

I1 SECTION 28 NAMING RIGHTS 

18 Except as specified in Section 12.10.1, Naming Rights and Advertising at, on and 

19 within the Stadium and on signage located at the Project Site shall be governed by the terms of 

20 the Operating Agreement. 
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1 SECTION 29 CITY'S POLICE POWER: REGULATORY AUTHORITY 

2 29.1 Police Power. 

J The Parties recognize that the City must retain its regulatory powers and that the 

4 City's regulatory bodies, in carrying out their responsibilities, should do so independently 

5 without influence by other City official and ernployees. The City agrees that such other City 

6 officials and employees, during the term of this Agreement, shall not seek to influence the City's 

7 regulatory bodies in a manner that would otherwise deny to Peregrine the benefits of the City's 

8 covenants and obligations under this A.greement or would otherwise allow the City to accomplish 

9 a result that would not be permitted under the terms and conditions of this Agreement. This 

l0 Section 29 shall not restrict the City's staff from performing its usual regulatory review, 

11 comment and advisory functions. Nothing in this Agreement shall be construed to limit or affect 

t2 the City's exercise of its police powers. 

13 29.2 RegulatoryAuthority 

I4 By entering into this Agreement and the Related Agreements, the City is 

15 specifically not obligating itself or any other agency with respect to any discretionary or 

r6 regulatory action relating to development or operation of the Project Improvements, including, 

T7 but not limited to, rezoning, variances, envirorunental clearances, regulatory plan reviews, code 

18 compliance or any other govemmental agency approvals or regulatory actions which are or may 

T9 be required or authorized. When reasonably feasible to do so, the City will work in good faith to 

20 facilitate the cooperation of, and coordination among, the City's bureaus with respect to the 

2T Project. 
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I SECTION 30 COMPREHENSIVE TRANSPORTATION MANAGEMENT PLAN 

2 Peregrine shall retain a transportation consultant to measure and evaluate current 

J traffic and transportation-related conditions near the Stadium, as they currently exist, to 

4 extrapolate potential future impacts based on Peregrine's projected Event mix at the newly 

5 renovated Stadium, and to recommend measures to mitigate the impacts of additional traffic from 

6 events at the Stadium. This information shall be made available to the City at the same time it is 

7 submitted to Peregrine. The cost of preparing the update to the CTMP is a Peregrine Cost. 

8 SECTION 31 GENERAL PROVISIONS 

9 31.f Conflict of Interests 

10 No member, official, or employee of the City shall have any personal economic 

1l interest, direct or indirect, in this Agreement, nor shall any such member, official, or employee 

l2 participate in any decision relating to this Agreement which affects his or her personal interests 

13 or the economic interests of any cotporation, partnership, or association in which he or she is, 

t4 directly or indirectly, interested. For purposes of this Section 31.1, merely being a patron or 

15 sponsor of Events held at the Stadium or the Project shall be deemed to not constitute a personal 

t6 interest. 

T7 31.2 Discrimination and Compliance With Law 

18 No Party or its respective successors or assigns shall, during the term of this 

T9 Agreement, illegally discriminate against any employee or applicant for employment because of 

20 race, age, color, religion, gender, marital status, disability, sexual orientation, or national origin. 

2l Each Party to this Agreement shall comply with all applicable Laws relating to its respective 

22 obligations under this Agreement. 
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1 31.3 Notice 

2 A notice or communication under this Agreement by aParty to another Party shall 

3 be sufficiently given or delivered by: (a) personal delivery; @) sending a confirmed facsimile 

4 copy (either by automatic electronic confirmation or by declaration of the sender) directed to the 

5 fax number of the Party set forth below; (c) registered or certified mail, postage prepaid, return 

6 receipt requested; or (d) delivery service or "ovemight delivery" seryice that provides a written 

7 confirmation of delivery, each addressed to a Party as follows: 

8 If to the City: 

9 City of Portland 
10 1221 S.W. Fourth Avenue, 1't Floor 
11 Portland, Oregon 97205 
12 Attn: Chief Administrative Officer 
13 Fax No.: 503-823-4571 
14 Confirmation No.: 503-823-5288 

15 with copies to: 
t6 
17 Office of the City Attorney
18 City of Portland, Oregon 
lg 1221 S.W. Fourth Avenue, 4tl'Floor 
20 Portland, Oregon 97204 
2l Attn: City Attomey 
22 Fax No.: 503-823-3089 
23 Confirmation No.: 503-823-4047 

24 and to: 

25 Office of Management and Finance 
26 City of Portland, Oregon 
21 1120 S.W. Fifth Avenue, 12tr'Floor 
28 Portland, Oregon 97204 
29 Attn: Chief Administrative Officer 
30 Fax No.: 503-823-5384 
31 Confirmation No.: 503-823-5288 

32 and to: 
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1 Ball Janik LLP 
2 101 SW Main Street, Suite 1100 
J Portland, Oregon 97204 
4 Attn: Steve Janik/Dina Alexander 
5 Fax No.: 503-295-1058 
6 Confinnation No.: 503-228-2525 

If to Peregrine: 

8 Peregrine Sports LLC 
9 1844 S.W. Momison 

10 Portland, OR 97205 
11 Attn: Merritt Paulson 
l2 Fax No.: 503-553-5405 
13 Confirmation No. : 503-553-5401 

I4 with a copy to: 

15 Jeannette Launer, Attorney 
16 5216 S.W. Burton Dr. 
t7 Portland, OR 97221 
18 Fax No.: 503-221-7045 
t9 Confirmation No.: 503-502-1030 
20 
2I Each party may by notice to the other Party, specify a different address or a different fax or 

22 confirmation number for subsequent notice pu{poses. Notices may be sent by counsel for a 

23 Party. Notice shall be deemed effective on the earlier of actual delivery or refusal of a Party to 

24 accept delivery; provided that notices delivered by facsimile shall not be deemed effective unless 

25 simultaneously transmitted by another means allowed under this Section 31.3. For a notice to be 

26 effective, the copied persons must also be given notice. 

27 31.4 Nonmerger 

28 None of the provisions of this Agreement are intended to or shall be merged by 

29 reason of the Operating Agreement between the City and Peregrine, or between any successors in 

30 interest of any real propefty comprising the Project Site. The Operating Agreement shall not be 
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1 deemed to affect or impair the provisions and covenants of this Agreement, but shall be deemed 

2 made pursuant to this Agreement. 

J 31.5 Headings 

4 Any titles of the several parts and sections of (and the table of contents of and the 

5 index to) this Agreement are.inserted for convenience of reference only and shall be disregarded 

6 in constructing or interpreting any of its provisions. 

7 31.6 Counterparts 

8 This Agreement may be executed in multiple counterparts, each of which shall be 

9 deemed to be an original, and such counterparts shall constitute one and the same instrument. 

l0 For the convenience of the Parties, the execution pages of any executed counterpart may be 

11 detached and reattached to any other executed counterpart to form one or more documents that 

12 are fully executed. This Agreement shall not be effective until both Parties have executed this 

13 Agreement or a counterpart of this Agreement. 

I4 31.7 Waivers 

t5 No waiver by any Party with respect to the performance of any obligation of the 

T6 other Party or any condition of a Party's own obligation under this Agreement shall be 

t7 considered a waiver of any rights of the other Party or condition of such other Party's obligation 

18 beyond those expressly waived or a waiver in any respect of any other rights of the Party making 

19 the waiver or any other obligations of the Party. No waiver by any Party of any provision of this 

20 Agreement or any breach thereof, shall be of any force and effect unless in writing and signed by 

2t the waiving Party; and no such waiver shall be construed to be a continuing waiver. 
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1 31.8 Interest 

2 Whenever any sums are due and payable, from one Party to the other Party under 

J this Agreement they shall bear interest from the date originally due until paid in full at the greater 

4 of the Prime Rate plus four (4) percentage points or l0o/o ("Default Interest") if it is determined 

5 as a result of Dispute Resolution that the Party failing to make the pa¡mrent when due did not 

6 have a good faith and reasonable basis not to make the payment when due. If it is determined, as 

7 a result of Dispute Resolution, that the Party failing to make the payment when due did have a 

8 good faith and reasonable basis not to make the payment when due, such sums shall bear interest 

9 from the date due until paid in full at the Prime Rate plus two (2) percentage points ("Economic 

10 Interest"). The "Prime Rate" shall mean the prime rate of interest as quoted from time to time in 

11 The Wall Street Journal, or any successor publication. 

t2 31.9 Choice of Law 

13 This Agreement shall be interpreted under the laws of the State of Oregon. 

t4 31.10 Time of Essence 

15 Time is of the essence in this Agreement. 

I6 31.11 Calculation of Time 

t7 All periods of time referred to in this Agreement and not otherwise specified as 

18 Business Days shall include Saturdays, Sundays, and legal holidays in the State of Oregon, 

t9 except that if the last day of any period falls on any Saturday, Sunday, or such legal holiday, the 

20 period shall be extended to include the next day which is not a Saturday, Sunday, or such legal 

2T holiday. "Business Days" shall mean all days when City offices are scheduled to be open to the 

22 public for business. 
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1 31.12 Construction 

2 In construing this Agreement, if the context so requires, the singular pronoun shall 

J be taken to mean and include the plural, the masculine, the feminine, and the neuter. The term 

4 "including" andvanations thereof shall mean including without limitation. 

5 31.13 Severability 

6 If any clause, sentence of any other portion of the terms and conditions of this 

7 Agreement becomes illegal, null, or void for any reason, or are held by any court of competent 

8 jurisdiction to be so, the remaining portions will remain in full force and effect. 

9 31.14 Entire Agreement 

10 This Agreement, the Related Agreements and the agreements referred to in those 

11 agreements constitute the entire agreement between the Parties as of the Effective Date. 

12 31.15 Modifications 

13 Any modifications to this Agreement must be made in writing and executed by the 

l4 Parties. 

15 31.16 Assignment; Successors and Assigns 

I6 Peregrine shall not assign or transfer this Agreement or any interest in this 

t7 Agreement or encumber or grant a security interest in this Agreement or in any interest under this 

18 Agreement, nor shall there be any changes in the manager of Peregrine (other than those resulting 

19 from death or incapacity), without the express written approval of the City, which approval shall 

20 be in the City's sole and absolute discretion. Following Substantial Completion of all Project 

21 Improvements, the applicable provisions of the Related Agreements shall govem assignments 

22 and transfers of interest. Subject to the tenns of this Agreement, the benefits conferred by this 

23 Agreement, and the obligations assumed thereunder, shall inure to the benefit of and bind the 
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1 successors and assigns of the Parties, and the obligations of the Parties and the remedies for the 

2 breach thereof shall further be covenants and conditions running with the Project Site. 

3 31,17 Access to and Confidentiality of Documents 

4 3l.l7.l Inspection of Records. Each Party agrees that, upon the reasonable prior 

5 notice from the other, it will make available to the requesting Party its records, reports and 

6 information pertaining to the Project for review, but not copying (unless agreed upon by the non

7 requesting Party), so as to inform the requesting Party and to enable the requesting Parly to 

8 determine the other Party's compliance with the terms of this Agreement. Notwithstanding the 

9 foregoing, the City's obligation to make records, reports and information available shall be 

10 subject to ORS Chapter 192. 

1 1 31.17.2 Confidentialit)¡. Each Party agrees to keep as confidential any document 

12 or information that meets the requirements of ORS 192.502(4) and is identified by the originating 

13 Party as being confidential, by means of marking the document or information as being 

T4 confidential. A Party agrees to only communicate confidential information submitted by the 

15 other Party to its legal counsel and other consultants or as required by court order or by the 

16 District Attomey upon an appeal of a public record's request. If the City is served with a public 

17 records request for the production of Peregrine's confidential information provided to the City by 

18 Peregrine, pursuant to ORS 192.410, et. seq., then the City, at least seven (7) days before the City 

19 permits inspection of the records by the person making the request, will provide Peregrine with a 

20 copy of the request, so that Peregrine may take steps to prevent the disclosure of the confidential 

2l information. Notwithstanding the foregoing, the Parties acknowledge that, as a public entity, the 

22 City must comply with and will comply with ORS 192.410, et. seq. In the event Peregrine 

23 objects to the production of documents and the City does not provide the documents to the 
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I person making the request, and the District Attomey or a court later orders production of the 

2 documents, Peregrine shall pay for all costs resulting from such appeal to the District Attomey or 

3 court, including any attorney fees irnposed on the City by its failure to provide the documents. 

4 31.18 Venue 

5 Subject to Section 19, any action or suit to enforce or construe any provision of 

6 this Agreement by any Party shall be brought in the Circuit Court of the State of Oregon for 

7 Multnomah County. 

8 31.19 No Partnership 

9 Neither anything contained in this Agreement nor any acts of the Parties shall be 

10 deemed or construed by the Parties, or any of them, or by any third person, to create the 

11 relationship of principal and agent, or of partnership, or of joint venture, or of any association 

12 between any of the Parties to this Agreement. 

13 31.20 Exclusive Remedies 

14 The rights and remedies expressly afforded under the provisions of this 

15 Agreement shall be deemed exclusive, except where otherwise indicated. 

16 31.21 Estoppel Certificates 

17 Each Party shall at any reasonable time, and from time to time, within twenty (20) 

18 days after written request by the other Party, execute, acknowledge and deliver to the requesting 

19 Party a certificate stating that: (a) this Agreement is in fuIl force and effect and has not been 

20 modified, supplemented or amended in any way, or if there have been modifications or 

2l amendments, the Agreement is in full force and effect as modified, identifliing the modification 

22 agreement; and if the Agreement is not in force and effect, the certificate shall so state; (b) the 

23 date on which the tenn of this Agreement commenced; (c) whether to the actual knowledge of 
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1 such Party: all conditions under the Agreement to be performed by a designated Party to that date 

2 have been satisfied and, as of the date of such certificate, whether there are any existing defenses 

3 or offsets which that Party has against the enforcement of the Agreement by the other Party, or, if 

4 such conditions have not been satisfied or ifthere are any defenses or offsets, the certificate shall 

5 so state. The Party to whom any such certificate shall be issued may rely on the matters set forth 

6 in that certificate and thereafter the Party issuing the same shall be estopped from denying the 

7 veracity or accuracy of the same. Any certificate required to be made by the City pursuant to this 

8 Section3lZ3 may be made on its behalf by the CAO. 

9 31.22 No Third Party Beneficiaries 

10 The Parties intend that the rights, obligations and covenants in this Agreement 

11 shall be exclusively enforceable by the Parties. There are no third party beneficiaries to this 

12 Agreement. 

13 31.23 Incorporation of Exhibits by Reference 

14 All Exhibits to this Agreement are incorporated by reference as part of this 

15 Agreement as though set forth in full in this Agreement. 

16 31.24 Further Actions 

17 Following Closing, at the request of either panty, the other Party shall, without 

18 further consideration, promptly execute and deliver such other instruments and take such further 

19 actions as may be reasonably necessary or appropriate to confer upon the requesting Party the 

20 benefits contemplated by this Agreemont, so long as such actions are not contrary to the 

2I provisions of this Agreement. 
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| 31.25 Preceding Actions 

2 This Agreement was negotiated at the same tirne as some of the non-construction 

3 development activities to be performed by the Parties and referred to in this Agreement were 

4 being perfonned. Accordingly, the Parties acknowledge that certain activities, which this 

5 Agreement contemplates occurring after the Effective Date or which are otherwise related to the 

6 development of the Project, may have already occurred by the Effective Date. That fact shall not 

7 change the legal effect of this Agreement. 

lRemainder of Page Intentionally Le.ft Blankl 
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1 

2 

J 

4 
5 

6 

Peregrine: PEREGRINE SPORTS,LLC 

Iìenry Merritt Paulson, III, Manager 
Date: 

By: 

7 

8 

9 

10 

11 

CITY: CITY OF PORTLAND 

By: 
Sam Adams, Mayor 

By: 
City Auditor 

Approved As To Form: 

City Attorney 
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After Recording Return to: 
Ball Janik LLP 
101 SW Main Street, Suite 1100 
Portland, OR 97204 
Attn: Dina Alexander 

MEMORANDUM OF REDEVELOPMENT AGREEMENT 

PARTIES: CITY OF PORTLAND, 
a municipal corporation of the State of Oregon 
1221 S.W. Fourth Avenue, lst Floor 
Portland, Oregon 97205 
Attn: CAO 

("City") 

PEREGRINE SPORTS,LLC, 
a Delaware lirnited liability company 
1844 S.W. Momison 

("Peregrine") 

Portland, Oregon 97205 
Attn: Menitt Paulson 

This Memorandum of Redevelopment Agreement is executed, delivered, and 
recorded to give notice of the fact that the City and Peregrine have entered into that 
Redevelopment Agreement dated 2010 which affects the property 
described on attached Exhibit A. 

IN WITNESS WHEREOF, the parties have executed and delivered this 
Memorandum. 

City: 	 CITY OF PORTLAND, OREGON, 
a munrcipal corporation of the State of 
Oregon 

By: 
Sam Adams, Mayor 

By: 
City Auditor 
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Approved as to form: 

By: 
City Attorney 

Peregrine: By: 
Name: 
Its: Manager 

srATE OF OREGON ) 
) ss. 

couNTY oF MULTNOMAH ) 

The foregoing instrument was acknowledged before me this day of 
2070, by SAM ADAMS as Mayor of the City of Portland, a municipal 

corporation of the State of Oregon, on behalf of the City. 

Notary Public for
 
My Commission Expires:
 

STATE OF OREGON ) 
) ss. 

couNTY oF MULTNOMAH ) 

The foregoing instrument was acknowledged before me this day of 
2010, by as City Auditor of the City of Portland, a 

rnunicipal corporation of the State of Oregon, on behalf of the City. 

Notary Public for
 
My Commission Expires:
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STATE OF OREGON ) 
) ss. 

couNTY oF MULTNOMAH ) 

The foregoing instrurnent was acknowledged before me this day of 
2010, by as City Attorney for the City of Portland, a 

municipal corporation of the State of Oregon, to approve the document as to form. 

Notary Public for
 
My Cornmission Expires:
 

STATE OF OREGON ) 

) ss. 

couNTY oF MULTNOMAH ) 

The foregoing instrument was acknowledged before me this day of 
2010,by as Manager of Peregrine Sports, a Delaware 

limited liability company, on behalf of the limited liability company. 

Notary Public for
 
My Commission Expires:_
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EXHIBIT A 

Legal Description 

ô parcg of land ln sedjon sS,.Townshlp I ryo¡h, Rarge 1 Eãst of the Wllåmette Meridian, in the city of 
Porüand, County of Multnomah and Stdte of Orêgon, ñrore fullv ã"sciiug as foüowsr 

c0mmencÌng al Üls $ouftwg$t corner of tslock 5, southeætarty porllon of Amos N, King's Lxrd claim, recorded
April 8' 1871, Muftn0mqh Cou-nty Plat neoordo, said point ueinä ãno lhe intersecflon ofihe Easterty line of S.W. 
SgllY-"t|| qo.lm}¡v stout $tr€et) wÌth lhe t*tortnerþ nne oi slw. salmon Srráa trorme¡v wesr sdrnon 
¡tre9Q; lnence Nodheasterly alorg the Hasterly line of S.W. 20th Avenue to a poini in a line drawn ?40J2 feet
Noúherly.o-f end paralld with the ño{herl¡r ltne of S,W. $almon Streetwf,"n rneasured ar right angl6 thereto,
said polnt being also th,e lr¡e point of.begirrrtrg sfúre percãiio uade;cribect; thence Norttrwe*terty atong the
Nortttwëtôrly extension of sairt parallel ñne to ãn lnter;ection with ttre cenær tire of S.W. zoth AvÐnue 60 feet ¡n
wldth; thence Norttmasterly along the cenfer l¡no of s,w. ,otn Áüenúã to Íts intersection wtth the cerrer tine ofS.W. Monlson Street 6o fdet in wUm; thënoe Soufreasedt along üãcerÌter tine of S.W. Montson Street(formerly westl¡lorrison stræt) to ib intersectlon wttn ãliíeìË\iliso.og reet east*ñv oiãnã para¡et w6h the
We$terly line of s'W. 18th Avênue ss now laid out and estabüshd go feet in width, salo paraliet l¡ne ueing àlso
tho cgnter line of 14th $lre€rt as shown on the map of part of Ruth A. Semples portion of itre Nancy founi¿áfå-
Donã110n Land Claim to the City of porflsnd, recoided'May Zg, igZS, in góok Z, at pago 45, Muttnómah Oounty
Plâl Rëcofüs; thence Southwosterly along said parallef fnö to its tflt6rssdi0n with a linä drawn 240.17 feet 
Northerfy of and parallel W the Eâster¡f e¡<tenhon of the Norrherrf iiirâ oÍ s.w. Cslmãn Èfeet as now 
estabüshed 60 feet ln wldth in the Southêasterly Þortion ol Amou N. King,e Land Çlaim, wten meæured at right
arBles thercto; thence NorthweoJerly along said paralfel llne to a point iñthe Eastarty ltne of S.W. 20th Ar;n"r,
sald polnt being also the polnt of beginning, subjôd to the righs éf the puu¡c ¡n anoio that portfon of fhe
hereinabove descrlbec parcet now ¡n strË€t. 

EXCEPTIhIG that portion oonveyd urTto Tri tounty MsboFlitån Trsnsportãtlon Distrid of oregon by Deed 
recorded February 14, lgg4 as Recorde/s Fse No. S4-0A5960, 

TOGETHER WITH tt¡ose certain easemenb granted by Mr¡ttnamah Athle{ic Çlub ln Amended and Restated 
Eäsêment Agreement and Right of First Refusal ar¡d recoded 
Multnomeh County Deett Recurds. 
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EXHIBIT 1.2
 
DEFINITIONS
 

The following defined terms have the following defined meanings when used in 
this Redevelopment Agreement or any of the Related Agreements. Where a defined term is 
defined in more than one document, it has the meaning for a particular document given it in that 
document. 

Defined terms may be used together, and when so used will have the combined 
meaning of the two defined terms. For example, Peregrine Representative means the 
Representative of Peregrine. Defined terms which are defined as a noun may also be used as a 
verb, or similar transformation and when so used the term will have the original meaning 
changed to fit its use. For example, Substantially Complete may also be used as a verb. When a 
defined term is defined in the body of the Redevelopment Agreement, that definition will not be 
repeated below but will be cross-referenced to the Section where it is defined. 

1. *s}o^Construction Documents" means Construction Documents at the level of 
detail customarily understood in the construction industry as 50% complete. 

2. "50o/o Design Development Documents" means Design Development 
Documents at the level of detail customarily understood in the construction industry as 50% 
complete. 

3. "75o/o Construction Documents" means Construction Documents at the level of 
detail customarily understood in the construction industry as75o/o complete. 

4. "100o/o Construction Documents" means Construction Documents at the level 
of detail customarily understood in the construction industry as 100% complete. 

5. "l00oh Design Development Documents" means Design Development 
Documents at the level of detail customarily understood in the construction industry as 100% 
complete.. 

6. "100Vo Schematic Drawings" means schematic design documents atthe 100% 
level of detail, as defined in the General Construction Contract. 

7. "ACM" is defined in Section 8.1.2. 

8. "Acts of God" means delay occasioned by causes beyond the control of a Party 
(not known by the Party as of the Effective Date) and without the Party's fault or negligence, 
including but not limited to: acts of God or the public enemy; litigation or appeals filed by third 
parties which prevent or delay a Party's performance; abnormal delays in the issuance by 
govemmental authorities of approvals or permits for the Project Improvements; fires, floods, 
epidemics, quarantine restrictions, strikes or other labor stoppages, bid protests, freight 
embargoes, earthquake, tornado, explosion, mob violence, or riot; the inability to procure or the 
rationing of labor, equipment, facilities, sources of energy, material or supplies in the open 
market; incidence of disease or other illness that reaches outbreak, epidemic, endemic and/or 
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pandemic proportions or otherwise materiaily affects the area in which the Project is located 
and/or the Contractor's labor and/or supply chain; civil disturbances; war; tenorism; riots; 
sabotage; restraints or injunctions issued by a court or other governmental authority; malicious 
mischief; unusually severe weather or delays of suppliers or subcontractors due to such causes or 
any similar events andlor occurrences beyond the control of the Parties; which delays completion 
of the Project Improvements, according to the Project Schedule. 

9. "Additional Services" are defined in Section 12.10.3. 

10. "Advertising" means the display of a company's name, logo, trademarks, 
tradenames, images, or products on a temporary basis, even though the advertising may be 
contractually committed for more than one (1) year, where the physical representation of such 
name, logo, trademarks, tradenames, images, or products can be readily removed or replaced 
with another company's name, logo, trademark, tradename, image or product. Advertising 
includes sponsorships and promotions. 

66AffTliate"11. means an entity that is controlled by aParty, an entity that controls a 

Pafty, or an entity under common control with a Party and control means the power to govern an 
entity. 

12. "Agreement" means this PGE Park Redevelopment Agreement (Major League 
Soccer). 

13. "AIA" means the American Institute of Architects. 

14. "Alternates" means the altemative Construction Representatives and Funding 
Representatives of the City or of Peregrine, respectively. 

15. "Annual Payments" is defined in the Operating Agreement. 

16. "Application for Payment" means the application for payment submitted by the 
Contractor to Peregrine for completed Phase One Work or Phase Two Work, as applicable, 
which shall be in the form of Exhibit 18.2.I attached hereto and shall accompany each and every 
Draw Request. 

17. "Architect" is defined in Section 2.12. 

18. "Architectural Services Agreement" is defined in Section 2.12. 

19. "Architectural Work" means the services to be performed by the Architect 
pursuant to the Architectural Services Agreement and any amendments thereto. 

20. "Art Budget" is defined in Section 10.5.1. 

2I. "Art Program" is defined in Section 10.5.1. 

22. "Arts Council" means the Arts Council of the City of Portland, Oregon. 

23. "ASP" is defined in Section 19.2.4. 
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24. "Award" is defined in Section 25.1. 

25. "Base Scope" is defined in Section lI.2.l. 

26. "BDS" is defined in Section 3.6.2. 

27. "BES" is defined in Section 3.6.2. 

28. "Bond Proceeds" means cash proceeds from the City's sale of the Stadium 
Bonds. 

29. "Bureaus" means agencies or departments of the City of Portland, Oregon. 

30. "Business Days" is defined in Section 31.1 1. 

31. "CAO" means the Chief Administrative Officer of the City of Portland. 

)2. "CTMP" is defined in Section 2.1 1. 

33. "Certificate for Payment" means a certificate signed by Peregrine or the City 
authorizing payments of amounts submitted in a Draw Request pursuant to Section 18.2.3. 

34. "Certificate of Final Completion" is defined in Section 12.8.3. 

35. "Certificate of Substantial Completion" is defined in Section 12.8.1. 

36. "Change in Law" means the enactment, adoption, promulgation, amendment, 
modification or change in interpretation by a governmental authority of any Law after the 
Effective Date that materially and adversely impacts performance of the Phase One Work or the 
Phase Two Work; provided, however, that a change in any income tax Law or any Law by which 
a tax is levied or assessed on the basis of income, profits, revenues or gross receipts shall not be 
a Change in Law. 

37. "Change Order" means a written instrument prepared by the Architect at the 
request of either Party or the Contractor and signed by Peregrine, the Contractor, and the 
Architect stating their agreement upon the following: (a) a change in the Work; (b) the amount 
of the adjustment in the Contractor's fee and/or the Final GMP; and/or (c) the extent of the 
adjustment in the Project Schedule, if any. 

38. "Changed Conditions" means conditions at the Project Site which are concealed 
physical conditions of a nature which differ materially from those indicated in the Drawings. 

39. "City" means the City of Portland. 

40. "City Attorney" means the City Attorney of the City of Portland, Oregon. 

4I. "City Change" Íreans a change in the scope of the Project Improvements 
required by the City after the City's approval of the 100% Design Development Documents 
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where the City has agreed in its sole discretion to pay the cost of such a scope change as a City
 
Cost.
 

42. "City Charges" means fees and other sums charged to the Project by the City in 
the ordinary course of the City's business related to the Project (e.g., system development 
charges and permitting fees). 

43. "City Charter" means the Charter of the City of Portland, Oregon. 

44. "City Code" or "City Codes" means the Portland Municipal Code of the City of 
Portland, Oregon and the Uniform Building Code as administered by the City. 

45. "City Council" means the City Council of the City of Portland, Oregon. 

46. "City Costs" is defined in Section 14.1.2. 

47. oocity Debto'means the total debt incurred by the City to pay for Project Costs 
and City Costs, including the Interim Financing and the Stadium Bonds (but not both at the same 
time). 

48. "City Indemnitees" is defined in Section 26.4.1. 

49. "City Utilities" means sewer, water, gas, electricity and other line owned by the 
City within the Project Site. 

50. "City's Acknowledgement Form" means the form attached as Exhibit 12.8.3. 

51. "City's Consulting Architect" means Alan Beard. 

52. "Cityos Design Commission" means the Design Commission of the City of 
Portland, Oregon. 

53. "City's Share" means 74.19% of an applicable amount. 

54. "Claims" means any and all claims, demands, losses, damages, liabilities, fines, 
penalties and charges, and all costs and expenses reasonably incurred in connection therewith, 
including reasonable attomeys' fees, costs of defense and consultants' fees. 

55. "Clinic Facility" is defined in Section 12.10.1. 

56. "Closing" means the consummation of events and actions provided for in 
Section 22. 

57 . "Closing Date" is defined in Section 22.1. 

58. "Closing Project Budget" is defined in Section 10.2. 

59. "Code Hearings Officer" means the City's Code Enforcement Hearings Officer 
with jurisdiction pursuant to Portland Municipal Code, Title 22. 
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60. "Commercial General Liability" means that type of insurance coverage required 
to be provided by Peregrine pursuant to Section 23.3. 

61. "Community Outreach Plan" means a comrnunity outreach plan prepared in 
accordance with the Good Neighbor Agreement. 

62. "Condemnation Account" means an interest-bearing account administered by 
the City into which the Award for a Taking of a portion of the Project Improvements shall be 
deposited, 

63. "Condemnation Deficiency" is defined in Section 25.2.2. 

64. "Conditional Approval" or "Conditionally Approved" means written approval 
of the document, submission or proposed activity at issue, subject to stated conditions or 
qualifications as described in Section 1 1.8.4. As used throughout the Agreement, "conditional 
approval" or "conditionally approved," when not capitalized, means approval by City staff, 
which approval is non-binding, and is subject to and will be ratified if the City Council approves 
this Agreement and upon the effective date of such Council approval, and when given in 
connection with 50% or 100% Design Development Documents or in connection with 50o/o,75o/o 
or 100%ó Construction Documents is subject to (a) the applicable Design Documents or 
Construction Documents not causing a Scope Change or, if the Design Documents or 
Construction Documents do cause a Scope Change, the City's right to approve the applicable 
Design Documents or Construction Documents after any modifications thereto to eliminate the 
Scope Change or the City's right to approve the Change Order resulting from the Scope Change, 
and (b) the applicable Design Documents or Construction Documents not increasing the Project 
Budget. 

65. "Construction Documents" shall rnean working Drawings and Specifìcations 
setting fofth in detail the requirements for the construction of the Project Improvements. 

66. "Construction Mitigation Plan" and "Construction Mitigation Plans" are 
defined in Section 2.9. 

67. "Construction Representative" rneans one or two individuals designated by 
each of the Parties as its respective representative(s) with respect to design and construction 
matters. The City's Construction Representative is Peregrine's 
Construction Representative is George Messina of ICON Venue Group, LLC. 

68. "Contractor" means Turner Construction Company or any replacement general 
contractor hired by Peregrine and approved by the City for the pu{pose of constructing the 
Project Improvements pursuant to the Agreement. 

69. "Contractor's Final GMP" is defined in Section ll.7 .3. 

70. "Contractor's GMP" ffieans the Contractor's Phase One GMP or the 
Contractor's Final GMP, as applicable. 

7I. "Contractor's Phase One GMP" is defined in Section 11.7 .1. 
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72. 	 "Correction" means the correction by Peregrine or a Retained Party of a Material 
Defect. 

73. "Cost Increases" means an increase in individual items of Project Costs over the 
amounts set fbrth in the Closing Project Budget. 

74. 	 "Cost Overrun" is defìned in Section 17.3. 

ooCouncil Meeting" means the City Council session at which the first reading of75. 
the ordinance approving this Agreement and the Related Agreements occurs. 

76. 	 "CTMP" is defined in Section 2.11. 

77. 	 "DEQ" means the State of Oregon Department of Environmental Quality. 

78. 	 "Default Interest" is defined in Section 31.8. 

79. "Design Development Documents" shall mean drawings and other documents 
prepared by the Architect that fix and describe the size and character of the Project 
Improvements as to architectural, structural, mechanical, civil, plumbing and electrical systems, 
materials and such other elements as may be appropriate. 

80. 	 "Design Documents" is defined in Section I I .1 .3. 

81. "Design Review Process" means the process set forth in Portland Municipal 
Code Chapter 33.825. 

82. 	 "Destruction Date" is defined in Section 24.2. 

83. 	 "Dispute" is def,rned in Section 19.1.1. 

84. 	 "Disputed Cost" is defìned in Section 14.3.4. 

85. "Dispute Resolution" means the process set forth in Section 19 for resolution of 
Disputes between the City and Peregrine pursuant to this Agreement. 

86. 	 "Dispute Resolver" is defined in Section 19.1 .1. 

87. 	 "DOE" means the State of Oregon Department of Energy. 

88. "Draw Request" means a written request for funds in the form agreed by the 
Construction Representatives, submitted by Peregrine for the design and construction of the 
Project Improvements, as provided for in Section 18. Draw Requests for construction funds will 
be generally in the form of the AIA draw request documents. 

89. "Drawings" are the graphic and pictorial portions of the Construction 
Documents, wherever located and whenever issued, showing the design, location and dimensions 
of the Project Improvements, generally including plans, elevations, sections, details, schedules 
and diagrams. 
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90. "Economic Interest" is defined in Section 31.8. 

91. "Effective Date" means that date stated in the introductory language of this 
Agreement. 

92. "Environmental Assessments" is defined in Section 8.1.1. 

93. "EnvironmentalHazards" means any hazardous or toxic substance, material, or 
waste, including but not limited to, those substances, materials and wastes listed in the United 
States Department of Transportation Hazardous Materials table (49 CFR 172.101) for the United 
States Environmental Projection Agency ashazardous substances (40 CFR Part 302) or those 
hazardous substances, materials and wastes regulated under Oregon law and amendments 
thereto, petroleum products, or any other substances, materials or wastes that are or become 
regulated under any applicable local, state or federal law relating to the protection of human 
health or the environment. 

94. "Environmental Laws" means any Laws that pertain to Environmental Hazards. 

95. "Environmental Remediation" or "Remediation" means any of those actions 
defined as removal andlor remedial actions under Section 101(23) and (24) of the 
Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. Section 
9601 et seq.) or similar actions as defined under other comparable Oregon and local laws, andlor 
cleanup, removal, containment, monitoring, treatment, storage, disposal, or other mitigation or 
remediation of Environmental Hazards undertaken on, in, under or about the Project Site or 
adjacent or neighboring properties. 

96. "Environmental Remediation Costs" is defined in Section 8.4.1 . 

97. "Environmental Remediation Plan" is defined in Section 8.2.1. 

98. "Equitable Proceeding" is defined in Section 19.6. 

99. o'Event of Default" means a default of the Agreement as set forth in Section 26. 1 . 

100. "Excess Amount" is defined in Section 24.2. 

101. "Exclusive Use and Guaranty Agreement" means the agreement between 
Peregrine, the City, Henry Merritt Paulson, Jr. and Henry Merritt Paulson, III attached as Exhibit 
2.3. 

102. "Excused Delays" is any delay resulting from: (i) an Act of God; (ii) breach of 
the General Construction Contract by the Contractor; (iii) a Change in Law that has an adverse 
material effect on the ability of a Party to perform its obligations hereunder; (iv) breach of any 
other Retained Party Contract by a Retained Party; (v) the City's breach of this Agreement or 
any of the Related Agreements; and (vii) Unforeseeable Conditions at the Project Site. 

103. "Exemption Ordinance" is defined in Section 3.4. 
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104. "Existing Agreements" means those agreements to which the Stadium will be
 
subject and which are described on Exhibit 6.3.
 

105. "Existing FF&E" is defined in Section 11.2.3. 

10ó. "Federal Income Taxes" means taxes on a Party's income imposed by the 
federal govemment of the United States of America pursuant to the Intemal Revenue Code. 

107. "Final Completion" or "Finally Complete" means that all Phase One Work and 
Phase Two Work, including Punch List items, has been completed, the tasks referred to in 
Section 12.8.3 have been completed, and the Certificate of Final Completion has been issued. 

108. "Final Project Budget" means the all-inclusive budget for the Project, not 
inclusive of City Costs or Peregrine Costs and is described in Section 10.3. 

109. "Franchise Agreement" is defined in Section 5.1.1. 

110. "Funding Representative" means that person or persons designated by the City 
or Peregrine pursuant to Section 18.4. 

I I 1 . "General Construction Contract" is defined in Section 2.73. 

112. "GMP Contingency" is defined in Section 10.5.4. 

113. "Good Neighbor Agreement" is defined in Section2.2. 

Il4. o'Governmental" means the action of a govemmental body with jurisdiction. 

I 15. "Guarantors" are Henry Menitt Paulson, Jr. and Henry Merritt Paulson, III. 

116. "Guaranty Payment" is defined in the Operating Agreement. 

ll7 . "Initial Project Budget" means the $31,000,000 Project Budget setting forth all 
expected Project Costs, which is attached to this Agreement as Exhibit 10.1. 

1 18. "Insurance Deficiency" means that amount necessary to restore the Project 
Improvements in the event the Project Improvements are damaged or destroyed by a casualty not 
covered under the insurance required by Section 23 or if the Insurance Proceeds are insufficient 
to pay the cost of such restoration. 

I 19. "Insurance Proceeds" is defined in Section 24.1. 

120. "Insurance Proceeds Account" is defined in Section 24.1. 

121. "Intellectual Property Rights" has the meaning set forth in the Architectural 
Services Agreement. 

: :ODMA\PCDOCS\PORTLAND\667532\ I I 



:å tr$ åß--i :¡" ç 

122. "Interim Financing" means the City's funding or financing of the Public
 
Contribution prior to issuance of the Bonds, as applicable, whether in cash or through a line of
 
credit or other debt instrument.
 

123. "Investigations" is defined in Section 7.1. 

I24. "Law" or "Laws" means all laws, rules, regulations, codes and ordinances that 
apply to the Project. 

125. "License To Use Easement" is described in Section 6.2.2 and attached as Exhibit 
6.2.2. 

126. "Liquidated Damages" is defined in Section 13.4. 

127. "Little Miller Act" means ORS 279.526, et. seq. 

128. 'ol.osses" means any and all claims, demands, losses, damages, liabilities, fines, 
penalties, charges, administrative and judicial proceedings and orders, judgments, enforcement 
actions of any kind, including any required Environmental Assessment or Remediation, and all 
costs and expenses reasonably incurred in connection therewith, including without limitation 
reasonable attorneys' fees, costs ofdefense, consultants'fees and laboratory costs, but excluding 
any consequential damages and lost profits, from and after the Effective Date and not known to 
the Party claiming losses prior to the Effective Date. 

129. "MAC" means the Multnomah Athletic Club. 

130. "MAC Easement" is defined in Section 2.4. 

13 1 . "MAC Parcel" means that portion of the Project Site owned by the MAC. 

I32. "Material Defect" means a portion of the Project Improvements that is materially 
defective under the terms of the Architectural Services Agreement, the General Construction 
Contract or another Retained Party Contract. 

133. "Memoranda of Agreement" means those certain memoranda pertaining to this 
Agreement and the Related Agreements attached as Exhibit 1.l. 

134. "MLS" means Major League Soccer. 

135. "MLS Certificate" is defined in Section 4.6. 

136. "Naming Rights" means the right to apply a non-temporary name to the Stadium 
or a poftion thereof. 

137. "Ne\ry FF&E" is defined in Section 11.2.4. 

138. "New Structure" is defined in Section 3.6.1. 

139. "Objectionable Exceptions" is defined in Section 6.1. 
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140. "ORS" means the Oregon Revised Statutes. 

l4l. "Owner" rneans the City, the owner of the Project Site (with the exception of the 
MAC Parcel). 

142. "Parties" means the City and Peregrine with respect to this Agreement or any 
pafty to an agreement in which that defined term is used or to which it refers. 

143. "Part¡/" means either Peregrine or the City. 

144. "Peregrine" means Peregrine Sports LLC, a Delaware limited liability company. 

145. "Peregrine Contribution" is defined in Section 17 .1.1. 

146. "Peregrine Costs" means those costs for the Prqect to be paid by Peregrine, 
other than the Peregrine Contribution or the Additional Peregrine Contribution. 

I47. "Peregrine Distributable Cash" is defined in the Operating Agreement. 

148. "Peregrine Related Parties" is defined in Section 3.6.2. 

149. "Peregrine's Shâre" means 25.81% of an applicable amount. 

150. "Permitted Exceptions" is defìned in Section 6.1 and are set forth on Exhibit 6.1. 

151. "Phase 1A GMP" means the guaranteed maximum price contract for that portion 
of the Phase One Work described in a letter that was delivered to the City on 
for conditional approval. 

152. "Phase lB GMP" means the guaranteed maximum price contract for all of the 
Phase One Work that was not described or included in the Phase 1A GMP. -2010 

153. "Phase One Construction Mitigation Plan" means a construction mitigation 
plan for Phase One of the Project Improvements prepared in accordance with the Good Neighbor 
Agreement. 

154. "Phase Two Construction Mitigation Plan" means a construction mitigation 
plan for Phase Two of the Project Improvements prepared in accordance with the Good Neighbor 
Agreement. 

155. "Phase One Project Improvements" or "Phase One Work" means all work to 
be completed under the Contractor's Phase One GMP, which work includes new field level 
restrooms, foundations, retaining wall work, and improvements to the access road and restrooms. 

156. "Phase Two Project Improvements" or "Phase Two Work" means all work 
other than the Phase One Project Improvements to be completed under the Contractor's Final 
GMP, which work includes a new grandstand, new seating terraces, concessions and restrooms, 
locker rooms, team spaces, public concourses, amenities for MLS players and coaches, building 
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support and function spaces, building storage areas, paftial press facilities and broadcast camera 
platforms, new team retail stores and relocation of the playing field. 

157. "Portland Metropolitan Area" means Multnomah County, Washington County 
and Clackamas County, Oregon and Clark County, Washington. 

158. "Preliminary Punch List" is defined in Section 12.8.1. 

159. "Prepaid Payments" means the prepa5rment by Peregrine to the City of annual 
payments for Peregrine's use of PGE Park as set forth in the Operating Agreement. 

160. "Prepaid User Fees" means the surcharge of 7o/o of each applicable ticket price 
for events at PGE Park, which amount will be prepaid by Peregrine for operating years 8-25 

under the Operating Agreement. 

16I. "Prime Rate" is defined in Section 31.8. 

162. "Private Utilities" means sewer, water, gas and electricity lines within the Project 
Site and owned by private companies. 

163. "Project" is defined in Recital B. 

164. "Project Budget" means the Closing Project Budget or the Final Project Budget, 
as applicable. 

165. "Project Completion Guaranty" is defined in Section 2.8. 

166. "Project Contingency" is defined in Section 10.5.3. 

167 . "Project Costs" is defined in Section 14.1.3. 

168. "Project Funding Agreement" is defined in Section2.6. 

169. "Project Improvements" means all physical improvements to be completed at 
the Stadium by Peregrine under the terms of this Agreement based upon the Drawings and 
Specifications. 

170. "Project Manager" means ICON Venue Group, LLC.
 

l7l. "Project Management Agreement" means the Retained Party Agreement
 
between Peregrine and the Project Manager. 

I72. "Project Payment Account" is defined in Section 17 .l.2. 

I13. "Project Schedule" is defined in Section 13.1 and is attached as Exhibit 13.1. 

174. úúProject Siteo' means the area bounded by. the center lines of SW 18th Street, SW 
Morrison, SW 20th Street and the south edge of the easement area covered by the MAC 
Easement referred to in Section2.6, all as further described in Exhibit 6.1. 

1t : :ODM A\PCDOCS\PORTLAND\667532\ I I 



"¿ffii,rl¡tg
 

175. "PSU Football Agreement" is described in Section 2.5. 

176. "Public Contribution" is defined in Section 17.I.3. 

177. "Public Objectives" is defined in Section 4. 

178. "Punch List" is defined in Section 12.8.1. 

179. "Reasonable Efforts" means the taking, in good faith, of reasonable actions 
under the circumstances presented to accomplish an objective, whether or not the objective 
sought is accomplished. With respect to the City, the notion of reasonable actions allows the 
City to take into account adopted statutes, ordinances, policies and goals, to the extent 
reasonably applicable to the Project and consistently applied. 

180. "Reasonable Efforts Response Period" is defined in Section 8.1.3. 

181. "Related Agreements" is defined in Section 1 .1 . 

182. "Related Dispute Resolution" is defined in Section 19.1.2. 

1 83 . "Release" means a release of Environmental Hazards at, in, on or under the 
Project Site which exceeds minimum cleanup levels under applicable environmental laws. 

184. "Remediation Work" means the actions necessary to complete the 
Environmental Remediation. 

185. "Retained Party" is defined in Section 3.2.1. 

l8ó. "Retained Party Contract" means a contract between Peregrine and a Retained 
Party and any and all amendments thereto. 

187. "Retained Party Contract Requirements" is defined in Section 3.2.5 and are set 
fofih in Exhibit 3.2.5. 

188. "Revenue Stream Guaranty" is defined in Section 17.5 and more fully described 
in the Operating Agreement. 

189. "Schematic Drawings" shall mean drawings and other documents prepared by 
the Architect that illustrate the scale and relationship of Project Improvement components, as set 
forth on Exhibit 11.2.1. 

190. "Scope Change" means a change to the Base Scope. 

191. "Shaw Report" is defined in Section 8.1.1. 

192. "Shortstop Operating Agreement" is defined in Section2.L 
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193. "Specifications" are that portion of the Construction Documents consisting of 
the written requirements for materials, equipment, systems, standards and workmanship for the 
Project Improvements, and performance of related selices. 

194. "Spectator Facilify Fund" means a fund of the City, separate from the City's 
general fund, into which funds from certain City-owned properties flow. 

195. "Sponsor" is defined in Section 12.10.1. 

196. "Sponsorship Agreement" is de{ined in Section 12.10). 

197. "Stadium" is defined in Recital A. 

198. "Stadium Bonds" means the bonds issued by the City for long-term financing of 
the Public Contribution. 

199. "Substantial Completion" or "Substantially Complete" means the stage in the 
progress of the Project Improvements when the Project Improvements or designated portion 
thereof are sufficiently complete in accordance with the Drawings and Specifications so that 
Peregrine can occupy or utilize the Project Improvements for its intended use and a temporary 
certifìcate of occupancy for the Project Improvements has been issued by the appropriate 
govemmental authority. 

200. "Substantial Completion Date" is defined in Section 13.1. 

201. "Substantial Portion" is defined in Section 25.1. 

202. "SIJM" is defìned in Section 4.6. 

203. "Supplemental Environmental Assessment" is defined in Section 8.1.3. 

204. "Taking" is defined in Section 25.1. 

205. "Taking Date" is defined in Section 25.1. 

206. "TC Line" is defined in Section 3.6.1. 

207. "Team" means the Major League Soccer team to be acquired by Peregrine 
pursuant to Section 5. 

208. "Term" means the duration of the Agreement, which shall cornmence as of the 
Effective Date and shall terminate pursuant to Section 27.2. 

209. "Term Sheet" is defined in Recital E. 

210. "UCC Financing Statements" means written financing statements filed by 
Peregrine in favor of the City, granting the City a security interest in the Retained Party 
Contracts and complying with ORS 79.4020. 
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211. "Unforeseeable Conditions" means concealed physical conditions at the Project 
Site that materially differ from those indicated in the Construction Documents of which 
Peregrine was not aware and should not have reasonably been aware or anticipated based on 
known conditions, and that materially and adversely impact the Project Schedule. 

212. "IJser Fees" means the surcharge of 7o/o of each applicable ticket price for events 
at PGE Park, which amount will be paid by Peregrine into the Spectator Facilities Fund. 

213. "Violation" is defined in the Good Neighbor Agreement. 

214. "Warranties" means all obligations of Peregrine's professionals and contractors, 
and of their respective subcontractors and suppliers, as set forth in Retained Party Contracts, to 
repair, replace or remedy any portion of the Project Improvements which is defective or 
otherwise does not conform or comply with the requirements of the 100% Construction 
Drawings or does not perform as promised, including but not limited to any express warranties, 
contract rights, causes of action or implied warranties benefiting the City or Peregrine. 

215. "Wind Down Costs" means reasonable and necessary costs incurred by Retained 
Parties to wind down or cease performance of services following a termination of this 
Agreement. 
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Exclusive Use and Guaranty Agreement 
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EXCLUSIVE USE AND GUARANTY AGREEMENT 

J AMONG: PEREGRINE SPORTS, LLC,
 
4 an Oregon lirnited liability company (rtPeregrine");
 

5 AND HENRY MERRITT PAULSON, JR., AN individual, 
6 and HENRY MERRITT PAULSON III, 
7 an individual (each, a "Guarantor" and 

collectively, the ooGuarantorstt);
8
 

9
 

10 AND THE CITY OF PORTLAND,
 
1t a municipal corporation (the'úCity").
 

12 EFFECTIVE
 
l3 DATE: 2010
 

14 RECITALS 

l5 A. Peregrine has entered into an agreement to become the owner of a Major 

l6 League Soccer ("MLS") professional soccer team to be known as the Portland Timbers, which, 

t7 as qualified in the fìrst sentence of Section 3.5, is the "Francþþ." 

l8 B. The City and Peregrine are parties to the Operating Agreement dated as of 

t9 the date of this Exclusive Use and Guaranty Agreement (this ",{gfggnaenl"), pursuant to which 

20 Peregrine operates certain reál property owned by the City and located in Multnomah County, 

21 Oregon, which property is described in the Operating Agreement and is commonly known as 

22 "PGE Park" (the "Prgærty"). The City and Peregrine are also parties to the Redeveloprnent 

23 Agreement dated as of the date of this Agreement, which requires the renovation by Peregrine of 

24 the Property to allow the Property to be used as a MLS stadium (the "Stadium"). 

25 C. In order to induce the City to enter into the Operating Agreement and the 

26 Redevelopment Agreernent, Peregrine and the Guarantors are willing to make ceftain covenants 

27 and comply with certain restrictions regarding the use of the Stadium and the location of 

28 Peregrine's principal place of business on the terms and conditions set forth in this Agreement. 
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I It is expressly acknowledged by Peregrine and each Guarantor that the execution and delivery of 

2 this Agreement by Peregrine and each Guarantor is a condition to the execution and delivery of 

J the Operating Agreement and Redevelopment Agreement by the City. The Guarantors join in 

4 this Agreement only for ceftain limited purposes and are only personally bound to certain 

5 covenants, all as expressly set forth below. 

6 D. Any capitalized tenns used in this Agreement, but not defined in this 

7 Agreement, shall have the meaning given thern in the Operating Agreement. 

8 NOW, THEREFORE, in consideration of the execution of the Operating 

9 Agreement and the Redevelopment Agreement, and for other good and valuable consideration, 

l0 the receipt and sufficiency of which are hereby acknowledged, Peregrine, the Guarantors, and the 

I I City agree as follows: 

12 SECTION 1 COVENANT REGARDING USE OF STADIUM 

13 1.1 Home Games 

14 Peregrine hereby agrees that any and all Home Games (as defined below in this 

15 Section 1.1) during the Effective Period (as defined below in this Section 1.1) shall be played in 

16 the Stadium, unless the City shall have given its prior, written consent to the performance of 

17 specified Home Games at a different location or locations, which consent may be withheld in the 

18 sole and absolute discretion of the City. The term "Flome__Games" shall mean all preseason, 

19 regular season and postseason MLS soccer games for which the Franchise is deemed the "home 

20 team" pursuant to the rules of MLS, as in effect from time to time, other than any such games 

21 which are required to be played at neutral venues pursuant to the rules of MLS as in effect from 

22 time to time. The "Effective Periqd" is the original twenty-five (25) year term of the Operating 

23 Agreement commencing on January 1, 2011, and the extensions, if any, of the Operating 

24 Agreement. Notwithstanding the foregoing, the Effective Period shall terminate upon the 

25 termination of the Operating Agreement for any reason other than a breach thereof by Peregrine. 
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t.2 Relocation 

2 Peregrine shall not relocate or seek to relocate the playing site of the Home 

3 Games during the Effective Period played by its Franchise, without the prior written consent of 

4 the City, which may be withheld in the sole and absolute discretion of the City. Notwithstanding 

the foregoing, Peregrine may seek to relocate the playing site of the Franchise's Home Games 

6 when there are fewer than two years remaining on the original twenty-five (25) year term of the 

7 Operating Agreement, and during any extension thereof; provided, however, that Peregrine may 

8 not actually relocate the playing site of the Franchise's Home Games until the Effective Period 

t has expired or terminated. 

1.3 Substantial Completion. Peregrine shall not be required to play Home Games at 
1t 

t2 the Stadium until Substantial Completion (as defined in the Redevelopment Agreement). 

13 1.4 Continuous Operations 

t4 Throughout the Effective Period, Peregrine agrees to: (a) not default on or forfeit 

the Franchise or both; (b) field a MLS soccer team; (c) play Home Games as provided in Section 

16 1.1; and (d) in all other respects continuously operate an MLS soccer team. The continuous 

17 operation obligation set forth in this Section 1.4 shall cease with respect to Peregrine upon the 

18 failure of MLS or the sale of the Franchise by Peregrine pursuant to Section 3.3. For purposes of 

l9 this Agreement, the "failure of MLS" lneans that MLS ceases operations and is not replaced by a 

successor league or any new association of professional soccer franchises in which Peregrine is a 

21 franchisee of such new association within two years of such cessation. 

22 1.5 Stadiurn Closure 

23 In the event Peregrine believes than an unanticipated event or emergency renders 

24 the Stadium temporarily unavailable or unsuitable for one or more Home Games, Peregrine shall 

promptly notify the City and consult with the City in good faith and in such a manner as is 

26 reasonable under the circumstances prior to reaching a determination that an unanticipated event 
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I or emergency renders the Stadium temporarily unavailable or unsuitable and, following that 

2 consultation, may elect to play Homes Games in another venue until the Stadium becomes 

s available and suitable for such purpose. Peregrine's election to play a Home Game at a site other 

4 than the Stadium due to the circumstances refered to in this Section 1.5, does not affect any 

claim the City may have that the cause of the temporary unavailability or unsuitability of the 

6 Stadium was due to a breach of the Operating Agreement by Peregrine. 

7 SECTION 2 COVENANT REGARDING LOCATION OF PEREGRINE'S PLACE OF 
8 BUSINESS 

9 Peregrine agrees that, at all times during the Effective Period, the principal place 

of business of Peregrine shall be located within either: the City of Portland, or the city which is 

11 the principal place of business of either of the Guarantors or any successor owner of Peregrine. 

t2 SECTION 3 BINDING EFFECT 

l3 3.1 Successors 

t4 The covenants and restrictions of Peregrine set forth in this Agreement shall be 

binding upon Peregrine, its successors and assigns, and any purchaser or transferee of the 

16 Franchise. The covenants and restrictions of the Guarantors set forth in this Agreement shall be 

l7 binding upon each Guarantor and each Guarantor's estate, heirs, successors and assigns. 

l8 3.2 Liquidation of PereÊrine 

19 In the event of the liquidation or dissolution of Peregrine, the covenants and 

restrictions of Peregrine set fofih in this Agreement shall be binding upon the owners of 

2l Peregrine or any other distributee of the Franchise and related assets and properties of Peregrine. 

22 3.3 Transfer of Franchise 

¿J Without limiting the foregoing, Peregrine agrees that it shall be a condition 

24 precedent to the consummation of any sale or other transfer of the Franchise, that the purchaser 

or transferee agree in writing to comply, without modification or qualification, with the 
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I covenants and restrictions applicable to Peregrine set forth in this Agreernent. Any sale or other 

2 transfer of the Franchise made without execution by the purchaser or transferee of the 

3 instrument(s) described in the preceding sentence shall be null and void and of no force or effect, 

4 but the failure to execute such instrument shall in no event limit or modify the obligation of such 

5 purchaser or transferee to comply with the covenants and restrictions set forth in this Agreement. 

6 Any such instrurnent shall identify the City as an express third party beneficiary of such 

7 covenants and restrictions, with full standing to enforce the same, as if the City were a party to 

8 such instrument. Peregrine's obligations (excluding any accrued obligations or liabilities as of 

9 the effective date of a transfer of the Franchise) pursuant to this Agreement shall cease as of the 

l0 effective date of a transfer pursuant to this Section 3.3 if and only if the obligations under this 

1l Agreement have been expressly assumed as contemplated by this Section 3.3. 

t2 3.4 Change of Control 

13 Without limiting the foregoing, the Guarantors agree that it shall be a condition 

14 precedent to the consummation of any Change of Control that (a) the purchaser or transferee 

15 agree in writing to comply, without modification or qualification, with the covenants and 

t6 restrictions applicable to Peregrine set forlh in this Agreement and (b) if required, the assumption 

17 agreement referred to in Section 15.1.5.6 of the Operating Agreement has been executed by a 

18 Person approved of by the City pursuant to Section 15.1.5 of the Operating Agreement. Any 

19 Change of Control of Peregrine made without execution by the purchaser or transferee and its 

20 principal(s) of the instrument(s) described in the preceding sentence shall be null and void and of 

2l no force or effect, but the failure to execute such instrument shall in no event limit or modify the 

22 obligation of such purchaser or transferee and its principal(s) to comply with the covenants and 

23 restrictions set foth in this Agreement. Any such instrument shall identify the City as an express 

24 third party benef,rciary of such covenants and restrictions, with full standing to enforce the same, 

25 as if the City were a party to such instrument. Guarantors agree to provide the City with proof of 

26 satisfaction of the conditions precedent to closing any Change of Control. The Guarantors' 

: :ODM A\PCDOCS\PORTLAN D\6753 62\9 



å&,ïl}:L#
 

I obligations (excluding any accrued obligations or liabilities as of the effective date of a Change 

2 of Control) pursuant to this Agreement shall cease as of the effective date of a Change of Control 

J pursuant to this Section 3.4, if and only if the obligations under this Agreement have been 

4 expressly assumed as contemplated by Section 15.1.5.6 of the Operating Agreement. 

5 3.5 Change in Franchise. MLS 

6 The term "Franchise" shall be deemed to include any new franchise issued by 

7 MLS to Franchisee (as defined below), any replacement or renewal franchise issued by MLS to 

8 Franchisee, or any franchise issued to Franchisee by a new major league soccer team, in every 

9 case only if the preceding Franchise expires or is terminated in connection therewith. For 

10 purposes of this Agreernent, the term "Flançhi5eç" means Peregrine and any assignee or 

11 successor of Peregrine, the Guarantors (including the Guarantors' respective estates and heirs), 

12 or any newly formed corporate or other entity where any ownership interest is held by either 

13 Guarantor or Peregrine. The term "MLS" includes Major League Soccer and any successor to 

14 Major League Soccer or any new association of professional soccer franchises in which 

15 Peregrine is a franchisee of such new association. 

t6 3.6 Membership Interest Provision 

17 Peregrine shall cause all subscription or other agreements evidencing ownership 

l8 of an interest in Peregrine to contain a provision substantially in the following form: 

19 
..THE MEMBERSHIP INTEREST REPRESENTED BY THIS 

20 CERTIFICATE IS SUBJECT TO RESTRICTIONS SET FORTH IN ,

2l THAT CERTAIN EXCLUSryE USE AND GUARANTY 
22 AGREEMENT, DATED , 2OIO, BETWEEN THE 
23 COMPANY AND THE CITY OF PORTLAND, AND NO INTEREST 
24 THEREIN, SHALL BE TRANSFERRED OR OTHERWISE DISPOSED 
25 OF EXCEPT AS PROVIDED IN SUCH AGREEMENT.'' 
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3.7 Limitation of Liability 

2 Notwithstanding anything to the contrary in this Agreement, upon a sale or other 

3 transfer of the Franchise or Change of Control of the Franchisee made in full conformance with 

4 the provisions of this Agreement and the Operating Agreement to a Person not affiliated with 

5 Franchisee or Guarantor, neither Franchisee nor Guarantor shall have any liability under this 

6 Agreement with respect to breaches of this Agreement by the purchaser, transferee or other 

z subsequent purchaser or transferee after the effective date of transfer of the Franchise or Change 

8 of Control (except for then any accrued obligations or liabilities), nor shall any breach of this 

9 Agreement by any such purchaser or transferee constitute an event of default under the Operating 

l0 Agreement unless such purchaser or transferee is also the party to the Operating Agreement with 

11 the City. 

12 SECTION 4 GUARANTY 

13 4.1 Guaranteed Oblieations 

t4 The Guarantors, jointly and severally, hereby absolutely, irrevocably, and 

l5 unconditionally guarantee, as principal obligors and not as a sureties, to the City: (a) 

t6 performance of the Guarantors' obligations set forth in Section 3.4 to the extent of and on 

t7 account of remedies and damages based on a breach by either or both Guarantors of any of their 

18 obligations under Section 3.4 (the "Guaranteed Obligd "); (b) the payment of all losses, 

l9 costs, expenses, liabilities and damages incurred by the City arising from any failure of the 

20 Guarantors to perform the Guaranteed Obligations; and (c) to pay all Enforcement Costs (as 

2t hereinafter defined). "Enfolgemenl-Çosts" means any and all reasonable attorneys' fees, costs 

22 and expenses, including without limitation, court costs, filing fees, and all other costs and 

23 expenses incurred in connection with enforcement of Guarantor's obligations under or 

24 interpretation of this Agreement. This Agreement shall not be interpreted or construed to make 

25 the Guarantors liable for the actions of Peregrine or Franchisee (if the Franchisee is other than 

26 Peregrine) under this Agreement, even if an interpretation to that effect could be made. This 
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t Agreement is an absolute, irrevocable, present and continuing guaranty of the Guaranteed 

z Obtigations and not of collection. 

3 4.2 Waivers by Guarantors. The Guarantors unconditionally and irrevocably, to the 
4 

5 extent legally permitted: 

6 4.2.I Covenant that this Agreement will not be discharged except by complete 

7 performance by the Guarantors of the Guaranteed Obligations. 

8 4.2.2 Waive any defense other than fuIl performance of the Guaranteed 

s Obligations by Peregrine, a Franchisee or any Guarantor, and the termination of the Operating 

10 Agreernent for any reason other than a breach thereof by Peregrine. 

1l 4.2.3 Waive any clairn based on any alleged impairment of recourse against 

12 Peregrine or any other person or entity liable for the Guaranteed Obligations (whether such 

13 impairment is alleged to be intentional, reckless, negligent or otherwise). 

14 4.2.4 Waive any claim or circumstance which constitutes a legal or equitable 

15 discharge ofa guarantor or surety. 

t6 4.2.5 Waive any claim that the death of a Guarantor revokes this Agreement as 

17 to such Guarantor unless and until written notice thereof is actually received by City and until all 

18 obligations of the Guarantor under this Agreement have been performed by such Guarantor's 

19 estate or heirs. 

20 4.3 Solvencv of the Guarantors 

2t Each Guarantor (a) is now generally paying his debts as they mature, (b) now 

22 owns, property which, at a fair valuation, is greater than the sum of his debts, and (c) now has 

23 capital sufficient to carry on his business and personal affairs. 
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1 4.4 Binding Obligation 

2 This Agreement has been duly and validly executed and delivered by the 

3 Guarantors and constitutes the legal, valid and binding obligations of each Guarantor, jointly and 

4 severally, enforceable against each Guarantor in accordance with its terms. 

5 4.5 Modifications. 

6 In addition to but not in limitation of the foregoing, the City may, at any time and 

7 from time to time, without the consent of, or notice or responsibility to the Guarantors, and 

s without impairing or releasing the obligations of the Guarantors (with Peregrine's consent where 

9 otherwise required): (a) exercise or refrain from exercising, in any manner and in any order, any 

10 remedy it may have with respect to any of the Guaranteed Obligations; (b) exercise or refrain 

l1 from exercising any rights against Peregrine or others, including the Guarantors, or otherwise in 

12 any way act or refrain from acting; and (c) settle or compromise any obligations or liabilities of 

13 Peregrine. 

14 4.6 Primary Guaranty. 

15 The Guaranteed Obligations are, and remain until fully satisfied, a primary
 

t6 obligation of the Guarantors.
 

t7 4.1 No Implied Waiver.
 

l8 No delay on the part of the City in exercising any of its rights under this 

l9 Agreement, and no partial or single exercise or such rights, and no action or failure to act by the 

20 City, with or without notice to the Guarantors or anyone else, shall constitute a waiver of such 

2t right, or shall affect or impair the obligations of the Guarantors under this Agreement. 

22 4.8 InformationResardingPeregrine. 

23 The City is not required to disclose to the Guarantors any information with 

24 respect to the financial condition or character of Peregrine, any collateral, other guarantees, or 
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I any action or non-action on the part of the City or Peregrine or any person connected with the 

z credit or collateral thereto. Each Guarantor represents that he is fully aware of the financial 

g condition of Peregrine and is in such a position by virtue of its relationship to Peregrine to obtain 

+ all necessary financial information conceming Peregrine's business. Each Guarantor shall 

5 assume the responsibility for keeping himself informed of the status of Peregrine's performance 

6 of Peregrine's obligations under this Agreement, and the City shall have no duty to advise either 

7 Guarantor of any information now or hereafter known regarding Peregrine or Peregrine's 

8 obligations under this Agreement. 

9 4.9 Direct Enforcement. 

10 The City shall not be required to first resort to performance from Peregrine prior
 

1t to requiring either or both Guarantors to fully satisfy the Guaranteed Obligations.
 

t2 4.10 Exercise of Remedies bv the Cit)¡.
 

l3 Each Guarantor consents to the City at any time exercising, in its sole discretion,
 

t4 any right or remedy or any combination thereof which may then be available to the City against
 

15 Peregrine under this Agreement. The exercise of any such rights or remedies shall not constitute
 

r6 a legal or equitable discharge of such Guarantor.
 

t7 4.1I Impact of Pereerine Bankruptcy.
 

l8 The liability of the Guarantors pursuant to this Agreement shall not be affected in
 

t9 any way by the institution of any proceedings involving Peregrine under the Federal Bankruptcy
 

20 Code or by any action taken in any such proceedings. Notwithstanding the foregoing, the
 

2l Guarantors shall have no liability to the City with respect to any decision by Peregrine to no
 

22 longer operate a soccer team due to the failure of MLS.
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I SECTION 5 REMEDIES 

') In the event of a breach of this Agreement by Peregrine or either Guarantor, the 

J City will suffer both damages compensable by the payment of money and damages which will 

4 not be compensable by money and which will be irreparable. Accordingly, the City is entitled to 

5 the following. 

6 5.1 CompensableDamages 

7 In the event of a breach of this Agreement by Peregrine or either Guarantor, the 

8 City shall be entitled to claim all actual damages and consequential damages against the 

9 breaching party. 

l0 5.2 Non-compensableDamages 

1l Peregrine and the Guarantors acknowledgethat some of the damage that would be 

t2 suffered by the City in the event of a breach of the terms of this Agreement could not be 

13 adequately compensated by an award of damages because of the unique nature of the obligations 

l4 of Peregrine and the Guarantors, respectively, and the City may seek a decree of specific 

l5 performance andlor injunctive relief with respect to any of the obligations of Peregrine or the 

16 Guarantors, respectively, under this Agreement, without the requirement of a bond. 

t7 5.3 Cross-Default 

18 Subject to Section 3.7, any breach of this Agreement shall also constitute an event 

19 of default under the Operating Agreement, so long as the owner of the Franchise, either directly 

20 or through a controlled affiliate, is the party to the Operating Agreement with the City. 

21 5.4 All Remedies 

22 Upon a breach of this Agreement by Peregrine or either or both Guarantors, 

23 respectively, the City shall be entitled to pursue all legal and equitable remedies against the 
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t breaching party, whether or not those are specifically set forth in this Agreement. All remedies 

2 aÍe cumulative and may be exercised concurrently, successively, or in any order. 

3 SECTION 6 GENERAL PROVISIONS 

+ 6.1 Benefit 

5 The provisions of this Agreement shall inure to the benefit of the City and its 

6 successors and assigns. 

7 6.2 Intesration 

8 This Agreement and all of the Related Documents contain the entire agreement 

9 and understanding of the City, the Guarantors and Peregrine with respect to the matters described 

l0 herein, and supersedes all prior and contemporaneous agreements between them with respect to 

1l such matters. 

t2 6.3 Amendment 

l3 Except as expressly allowed by the terms of this Agreement, this Agreement may 

14 not be modified or amended except by the written agreement of the City, the Guarantors and 

l5 Peregrine. 

r6 6.4 Fufther Assurances 

t7 Peregrine agrees to take such further actions and execute such additional 

18 documents as may be necessary or appropriate to carry out the provisions and purposes of this 

19 Agreement, including, without limitation, the execution of any instruments necessary to record 

20 or provide notice of the encumbrance imposed by this Agreement on Peregrine's right and power 

2t to sell or otherwise dispose of the Franchise. 

22 6.5 Attorneys'Fees 

23 If a suit, action, or other proceeding of any nature whatsoever (including any 

24 proceeding under the U.S. Bankruptcy Code) is instituted in connection with any controversy 
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I arising out of this Agreement or to interpret or enforce any rights hereunder, the prevailing or 

2 non-defaulting party shall be entitled to recover its attorneys', accountants', and other expefts' 

J fees and all other fees, costs, and expenses actually incurred and reasonably necessary in 

4 connection therewith, as determined by the court at trial or on any appeal or review, in addition 

5 to all other amounts provided by law. 

6 6.6 Constructionandlnterpretation 

7 The headings or titles of the sections of this Agreement are intended for ease of 

8 reference only and shall have no effect whatsoever on the construction or interpretation of any 

9 provision of this Agreement. The use in this Agreement of the words "including," "such as," and 

l0 words of similar imporl following any general statement, term, or matter shall not be construed 

I I to limit such statement, tetm, or matter in any manner, whether or not language of non-limitation 

12 (such as "without limitation" or "but not limited to") is used in connection therewith, but rather 

13 shall be deemed to refer to all other items or matters that could reasonably fall within the scope 

14 of the general statement, term, or matter. All provisions of this Agleement have been negotiated 

15 at atms length and this Agreement shall not be construed for or against the City, the Guarantors, 

16 or Peregrine by reason of the authorship or alleged authorship of any provision hereof. 

l7 6.7 Waiver 

l8 Failure of the City at any time to require performance of any provision of this 

19 Agreement shall not limit the City's right to enforce such provision, nor shall any waiver of any 

20 breach of any provision of this Agreement constitute a waiver of any succeeding breach of such 

2t provision or a waiver of such provision itself. Any waiver of any provision of this Agreement 

22 shall be effective only if set forth in writing and signed by the City. 

ZJ 6.8 Severabilitv 

24 If any term or provision of this Agreement of the application thereof to any person 

25 or circumstance shall to any extent be invalid or unenforceable, the remainder of this Agreement 
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I and the application of such term or provision to persons or circumstances other than those as to 

z which it is held invalid or unenforceable shall not be affected thereby, and each term or provision 

: of this Agreement shall be valid and enforceable to the fullest extent permitted by law. 

4 6.9 Notices 

5 All notices, requests, and other communications given under this Agreement shall 

0 be in writing and shall with all postage and delivery charges prepaid by personal delivery, by 

7 messenger, by ovemight courier service, or by certified or registered U.S. Mail, return receipt 

8 requested, addressed as follows: 

I If to the Cit)¡: 

l0 City of Portland 
I t 1221 S.W. Fourth Avenue, l't Floor 
12 Portland, Oregon 97205 
13 Attn: CityAuditor
14 Fax No.: 503-823-4571 
15 Confirmation No.: 503-823-4078 

t6 with copies to: 
t7 
18 Office of the City Attorney 
19 City of Portland, Oregon 
20 1221 S.W. Fourth Avenue, 4'l'Floor 
2l Portland, Oregon 97204 
22 Attn: City Attorney 
23 Fax No.: 503-823-3089 
24 Confirmation No. : 503-823-4047 

25 and to: 

26 Office of Management and Finance 
27 City of Portland, Oregon 
28 I120 S.W. Fifth Avenue, 12'h Floor 
29 Portland, Oregon 97204 
30 Attn: Chief Administrative Officer 
3l Fax No.: 503-823-5384 
32 Confirmation No.: 503-823-5288 

JJ and to: 
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Ball Janik LLP 
One Main Place
 
101 SW Main Street, Suite i 100
 
Portland, Oregon 97204 
Attn: Steve Janik/Dina Alexander 
Fax No.: 503-295-1058 
Confirmation No.: 503-228-2525 

8 If to Pereerine: 
9 

10 Peregrine Sports, LLC 
l1 1844 SW Momison 
t2 Porlland, Oregon 97205 
13 Attn: Merritt Paulson 
t4 Fax No.: 503-553-5405 
15 Confirmation No. : 503-553-540 I 
t6 
t7 With a coPI¡ to: 
18
 

19 Jeannette Launer, Esq.
 
20 5216 SW Burton Drive 
2t Portland, OR 97221 
22 Fax No.: 503-221-1045 
23 Confirmation No.: 503-502-1030 
24 

25 If to Guarantor: 
26 
1"1 c/o Robbins & Associates 
28 333 W. Wacker Drive, Suite 830 
29 Chicago, IL 60606 
30 Fax No.: 312-609-1 105 
3l Confirmation No.: 312-609-l 1 00 
5.¿. 

JJ With a copy to: 
34 

35 Mayer Brown LLP 
36 7l S. V/ackerDrive 
37 Chicago, IL 60606 
38 Attn.: Dan Luther, Esq. 

39 Fax No.: 312-706-9216 
40 Confirmation No. : 312-7 82-0600 

4t or to such other address as the City, Guarantor, or Peregrine may have furnished to the others by 

42 written notice in the manner provided in this Section 6.9. Any such notice, request, consent, or 
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I other communication shall be deemed received on the earlier of actual delivery or refusal of a 

z party to accept delivery thereof. Notices may be sent by counsel for a party to this Agreement. 

3 6.10 Joint and Several Liability 

4 To the extent Peregrine and the Guarantors are both responsible for the 

5 performance of any obligations under this Agreement, the liability of both such parties shall be 

0 joint and several with respect to such obligations. 

7 6.Il Governing Law 

8 This Agreernent shall be governed by and construed in accordance with the laws 

s of the State of Oregon. 

l0 6.12 Counterparts 

l1 This Agreement may be executed in any number of counterparts, each of which 

12 shall be an original but all of which together shall constitute one instrument. 

13 IN V/ITNESS WHEREOF, the parties have executed this Agreement to be effective as of the 

14 date first above written. 

l5 

l6 
l7 

Peregrine: PnnncnrNn Sponrs, LLC 

18 

r9 
20 

2t 
Print Name: 
By: 

Title: Manager 

22 Guarantors:
 
23 HnNny MBRRrrr PaulsoNo Jn.
 
24
 

25
 

26 HnNRv MBRRrrr Pa,ur,soN, III 
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1 City: Crrv or Ponrl¿.ND, a municipal corporation 
2
 

J
 

4 By:
5 Sam Adams, Mayor
 
6 

7 By:
 
8 LaVonne Griffin-Lavade
 
9 

10 

ll Approved as to Form: 
t2 
13 

t4 City Attorney 

l5 
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COMPLETION GUARANTY 

2 PARTIES: HnNny MpRRrrr PaulsoN, JR., an individual, 
J and HBNRy MoRnrrr P¡.ut sox III, an individual (each, a "GUAfgnIeI" 
4 and collectively, the "Guaranters"); and 

5 Clrv or PonrlaNu, a municipal corporation of the State of
 
6 Oregon (the "Ç!1y")
 

7 EFFECTIVE DATE: 2010 
8 

9 BACKGROUND 

10 A. The City and Peregrine Sporls, LLC ("Pef9gfine") have entered into a Stadium 
11 Redevelopment Agreement (the "Redevelopment Aq ") dated as of the date of this 
l2 Completion Guaranty ("GUafanQ") in connection with the renovation of PGE Park for use as a 
13 stadium for Major League Soccer (the "Prqj_ec!"). 

t4 B. Henry Merritt Paulson, III is the Manager of Peregrine, and Henry Merritt 
15 Paulson, Jr. is a member of Peregrine. This Guaranty is entered into pursuant to Section 21.1 .l 
t6 of the Redeveloprnent Agreement. 

t7 C. All capitalized words in this Guaranty shall have the rneaning as set forth in the 
18 Redevelopment Agreement unless a different meaning is specifically set forth in this Guaranty. 

t9 In consideration of the execution and delivery by the City of the Redevelopment 
20 Agreement and the Related Agreements, and for other good and valuable consideration, the 
2T receipt and sufficiency of which are hereby acknowledged, the Guarantors and the City agree as 

22 follows: 

23 1. COMPLETION GUARANTY 

24 1.1 Notice to Guarantor To Perform. The City shall be entitled to give notice to either 
25 Guarantor requesting that either or both Guarantors commence to perform their obligations under 
26 this Guaranty upon the happening of any one or more of the following events: 

27 1.1.1 Peregrine commences a voluntary case under the federal bankruptcy laws 
28 or under any other federal or state law relating to insolvency or debtor's reliefor such a case is 
29 commenced against Peregrine by any person and is not dismissed within sixty (60) days. 

30 1.1.2 Peregrine consents to the appointment of a receiver, trustee, or custodian 
31 of any of Peregrine's.assets, or Peregrine makes a general assignment for the benefit of its 
32 creditors. 

JJ 1.1.3 Work ceases on the Project Site for more than thirly (30) consecutive days 
34 or Peregrine exhibits a pattern of substantial work stoppages over a six (6) month period, in each 
35 case not resulting from an Excused Delays under the Redevelopment Agreement, act or omission 
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1 of the City or breach by the City of the Redevelopment Agreement or any of the Related
 
2 Agreements.
 

J LL4 Peregrine fails to Substantially Complete the Project Improvements by the
 
4 date required by the Redeveloprnent Agreement, which date is subject to Excused Delays as
 

described in the Redevelopment Agreement (the "Ço!0plçtien_Dêtg"), or Peregrine fails to
 
6 Finally Cornplete the Project Improvements as required by the Redevelopment Agreement and, in
 
7 either instance, the City has tenninated the Redevelopment Agreement.
 

8 1.1.5 Peregrine gives notice to the City that it does not intend to complete the
 
9 Project Improvements.
 

1.2 Guarantors' Oblieations Under Completion Guaranty. This Guaranty is an 
11 absolute, irrevocable, present and continuing guaranty of pay,rnent and performance of the 
t2 obligations set forth herein and not of collection, up to the Obligation Cap (as defined below). 

13 1.2.1 Each Guarantor, jointly and severally, hereby absolutely, imevocably, and 
t4 unconditionally guarantees, as a principal obligor and not as a surety, to the City: (a) the 

Substantial Completion of the Project Improvements and the Final Completion of the Project 
16 Improvements, free and clear of all claims for mechanic's and materialmen's liens (except those 
I7 arising out of valid claims against the City) and in accordance with: (i) all applicable Laws; (ii) 
18 the Drawings and Specifications; and (iii) the applicable provisions of the Redevelopment 
19 Agreement; (b) the payrnent of all amounts necessary to complete the Project Improvements and 

to pay all other obligations of the Guarantors under this Guaranty; (c) the payrnent of all 
2l Enforcement Costs (as hereinafter defined); and (d) the payrnent of all losses, costs, expenses, 
22 liabilities and damages incurred by the City arising from any failure of the Guarantors to 
23 complete the Project Improvements in accordance with the terms of this Guaranty by the 
24 Cornpletion Date. "Enfolçg!ûgnt Costs" means any and all reasonable attorneys' fees, costs and 

expenses, including without limitation, court costs, f,rling fees, and all other costs and expenses 
26 reasonably incurred in connection with enforcement of this Guaranty. 

27 1.2.2 The obligations described in Section 1.2.1 above are the "Guaranteed_ 
28 Obligations" of the Guarantors. The Guarantors' liability with respect to the Guaranteed 
29 Obligations and any and all other obligations under this Guaranty shall not under any 

circumstances exceed in the aggregate, with respect to both Guarantors, the maximum amount of 
31 $ 20,000, 000 (the "Qþ.!igation_Çsp"). 

32 1.2.3 If the Guarantors fail to comrrrence and pursue diligently the performance 
JJ of the Guaranteed Obligations within thirty (30) days after receipt of written notice from the City 
34 demanding the performance of either or both Guarantors, then, either before or after pursuing any 

other remedy against the Guarantors or Peregrine, the City shall have the right, but not the 
36 obligation, to complete the Project Improvements or call upon any other reputable parties to 
37 complete the Project Improvements (including the right to assume from Peregrine the General 
38 Construction Contract or replace the Contractor in accordance with the terms thereof), with such 
39 changes or rnodifìcations to the Dlawings and Specifications or the Project Budget as the City 

deems necessary in the City's reasonable discretion, and the City shall have the right to expend 
4t such sums as the City in its sole and exclusive discretion deems proper in order to complete the 
42 Project Improvements and to receive reimbursement from the Guarantors up to the Obligation 
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1 Cap. During the course of any construction undertaken by the City or by any other party on
 
2 behalf of the City, the Guarantors shall pay on demand, up to the Obligation Cap, any and all
 
J amounts due to contractors, subcontractors and material suppliers and for permits, licenses,
 
4 entitlements, bonds, taxes, assessments and other items necessary or desirable in connection
 

therewith. 

6 1.2.4 If the City has sent the Guarantors written notice requiring either or both
 
7 Guarantors to perform the Guaranteed Obligations, the City shall make available to the
 
I Guarantors the balance of the undisbursed Public Contribution pursuant to and in accordance
 
9 with the Redeveloprnent Agreement solely for the purposes of completing the Project
 

Improvements and fulfilling their other obligations under this Guaranty, so long as: (a) no 
11 default exists under this Guaranty; (b) the Guarantors have expressly reaffirmed all obligations 
I2 assumed by them under this Guaranty and perform all obligations under this Guaranty up to the 
13 time of completion of the Project Improvements; and (c) all other conditions of the 
l4 Redevelopment Agreement to the disbursement of such proceeds are satisfied. 

1.3 Term of Guarantors' Obligations. Once the Guarantors have been obligated to 
16 commence performance under the Guaranty pursuant to Section 1.1, the Guarantors' obligation 
T7 to perform and this Guaranty shall terminate upon the earliest of (i) Final Completion of the 
18 Project and (ii) payment by the Guarantors in an amount equal to the Obligation Cap. If the 
t9 Guarantors have not been obligated to commence performance under this Guaranty pursuant to 

Section 1.1 and Peregrine has Substantially Completed the Project Improvements, then the 
2t Guarantors' obligations under the Guaranty shall cease and the City shall promptly upon written 
22 request execute a written release of the Guarantors' obligations under this Guaranty. 

23 2, LIMITATION OF LIABILITY 

24 Notwithstanding anything to the contrary in this Guaranty: 

2.1 Performance Limitation. The Guarantors' obligations under the Guaranty are 
26 solely the Guaranteed Obligations, and the Guarantors shall have no obligation to perform any of 
27 Peregrine's other obligations under the Redevelopment Agreement or any of the Related 
28 Agreements. 

29 2.2 Cit)¡'s Obligation To Perform. The Guarantors' obligations under this Guaranty to 
the City are subject to there not being a City Event of Default under the Redevelopment 

31 Agreement or any of the Related Agreernents of (a) any of its monetary obligations relating to the 
32 funding of the Public Contribution and City Costs, when and as they become due, which will 
JJ materially and adversely affect the Guarantors in the fulfillment of their obligation under this 
34 Guaranty, or (b) any of the City's non-monetary obligations which will materially and adversely 

affect the ability of the Guarantors to fulfill their obligations under this Guaranty. 

36 2.3 Other Defenses. The Guarantors shall be entitled to maintain all defenses to 
5t performance of this Guaranty which Peregrine is entitled to asseft as to its obligations, except for 
38 any defense: (a) arising by reason of Peregrine being the debtor in a case arising under the 
39 United States Bankruptcy Code (the "Çgde"); (b) arising by reason of Peregrine's lack of 

capacity or authority to enter into the Redevelopment Agreement or perfbrm its obligations 
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1 thereunder; or (c) already raised by Peregrine and adjudicated, mediated or arbitrated as provided
2 in the Redevelopment Agreement. 

3. ADDITIONAL GUARANTY PROVISIONS 

4 3.1 Waivers blø the Guarantors. Each Guarantor unconditionally and irrevocably, to 
5 the extent legally permitted: 

6 3 . 1 . 1 Waives any requirement that the City, in the event of default by Peregr ine, 
7 first make any demand, or seek to enforce remedies against Peregrine before seeking to enforce 
8 this Guaranty. 

I 3.1.2 Waives any defense other than (a) those defenses that each is permitted to 
r0 maintain pursuant to Section 2.3 above, (b) the defense that Final Completion of the Project 
11 Improvements has occumed, and (c) the defense that the Guarantors have already made payments 
t2 up to the amount of the Obligation Cap. 

13 3.1.3 Waives any claim based on any alleged impairment of any collateral or any 
14 alleged unjustified impainnent of recourse against Peregrine or any other person or entity liable 
15 on any obligations guaranteed hereby (whether such impainnent is alleged to be intentional, 
T6 reckless, negligent or otherwise). 

t7 3.1.4 Waives any claim or circumstance which constitutes a legal or equitable 
18 discharge ofa guarantor or surety. 

t9 3.2 Representations b]¡ the Guarantors. 

20 3.2.1 The death of a Guarantor shall not revoke this Guaranty as to such 
21 Guarantor unless and until written notice thereof is actually received by the City and until all 
22 obligations of such Guarantor under this Guaranty have been performed by such Guarantor's 
23 estate or heirs. 

24 3.2.2 Each Guarantor: (a) is now and at all times during the term hereof shall be 
25 generally paytng his debts as they mature; (b) now owns, and at all times during the term hereof 
26 shall own, property which, at a fair valuation, is greater than the sum of his debts; and (c) now 
27 has and at all times during the term hereof shall have capital sufficient to carry on his business 
28 and personal affairs. 

29 3.2.3 This Guaranty has been duly and validly executed and delivered by each 
30 Guarantor and constitutes the legal, valid and binding obligations of the Guarantors, jointly and 
31 severally, enforceable against the Guarantors in accordance with its terms. 

32 3.3 Modifications. In addition to but not in limitation of the foregoing, the City may, 
JJ at any time and from time to time, without the consent of, or notice or responsibility to the 
34 Guarantors, and without impairing or releasing the obligations of the Guarantors (with 
35 Peregrine's consent where otherwise required): (a) modify or amend the manner, place or terms 
36 of payment or performance, or change or extend the time of paynent or performance, or modif,i 
JI any of the obligations of Peregrine under the Redevelopment Agreement (and, if so required 
38 under the Redevelopment Agreement, with Peregrine's consent) and this Guaranty shall apply to 
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1 such obligations of Peregrine, as so modified, amended, or extended in any manner (subject to
 
2 the Obligation Cap); (b) exercise or refrain from exercising, in any manner and in any order, any
 
3 remedy it may have with respect to any obligations of Peregrine; (c) exercise or refrain from
 
4 exercising any rights against Peregrine or others, including the Guarantors, or otherwise in any
 

way act or refrain frorn acting; and (d) settle or compromise any obligations or liabilities of
 
6 Peregrine.
 

7 3.4 No Implied Waiver. No delay on the part of the City in exercising any of its rights

8 under the Redevelopment Agreement or this Guaranty or otherwise, and no partial or single

9 exercise of such rights, and no action or failure to act by the City, with or without notice to the
 

Guarantors or anyone else, shall constitute a waiver of such right, or shall effect or impair this
 
11 Guaranty.
 

12 3.5 Primary Guarant)¡. This Guaranty is, and remains until fully satisfied, a primary
13 obligation of the Guarantors. 

14 3.6 Information Regarding Peregfine. The City is not required to disclose to the 
Guarantors any information with respect to the financial condition or character of Peregrine, any

16 collateral, other guarantees, or any action or non-action on the parl of the City or Peregrine or any
17 person connected with the credit or collateral thereto. Each Guarantor represents that he is fully
18 aware of the financial condition of Peregrine and is in such a position by virtue of its relationship 
19 to Peregrine to obtain all necessary financial infonnation conceming Peregrine's business. Each 

Guarantor shall assume the responsibility for keeping himself informed of the status of 
2l Peregrine's performance of Peregrine's obligations under the Redevelopment Agreement, and the 
22 City shall have no duty to advise either Guarantor of any information now or hereafter known 
23 regarding Peregrine, the Project or the Project Improvements. 

24 3.7 Direct Enforcement. The City shall not be required to first resoft to performance 
from Peregrine, other guarantors, il any, or other persons or corporations, their properties or 

26 estates, or to any collateral security, property, liens, mortgages, or other rights or remedies 
27 whatsoever, prior to requiring the Guarantors to fully satisfy the Guaranteed Obligations. 

28 3.8 Peregrine Indebtedness. Any indebtedness of Peregrine now or hereafter owed to 
29 the Guarantors is hereby subordinated to Peregrine's obligations under the Redevelopment 

Agreement (to the extent guaranteed by the Guarantors), and, such indebtedness of Peregrine to 
31 the Guarantors, if the City so requests, shall be collected, enforced, and received by the 
32 Guarantors as trustee for the City and be paid over to the City on account of obligations of 
33 Peregrine to the City under the Redeveloprnent Agreement but without reducing or affecting in 
34 any manner the liability of the Guarantors herein; provided, however, that so long as Peregrine is 

not in defäult under the Redevelopment Agreement, Peregrine shall be entitled to pay any
36 indebtedness to the Guarantors and the Guarantors shall be entitled to receive and retain such 
37 paynent solely for the Guarantors' own aocount. 

38 3.9 Waiver of Subrogation b]¡ Guarantors. 

39 3.9.1 Waiver. Each Guarantor waives any claim or other right now existing or 
hereafter acquired against Peregrine, or any other person who is primarily or contingently liable 

4l on the obligations of Peregrine under the Redevelopment Agreement, that arises from the 

: :ODMA\PCDOCS\PORTLAND\675308\9 



5

10

15

20

25

30

35

I is:i;' ; {ï 

1 Guarantors' performance of their obligations under this Guaranty, including, without limitation,
 
2 any right of contribution, indemnity, subrogation, reimbursement, exoneration, and the right to
 
J participate in any claim or remedy of the City against Peregrine or any collateral security
 
4 therefore which the City now has or hereafter acquires, whether or not such claim, right or
 

remedy arises under contract, law or equity. 

6 3.9.2 Reinstatement. The obligations of the Guarantors shall be automatically
 
7 reinstated if and to the extent that for any reason any payment by or on behalf of Peregrine is
 
I rescinded or must be otherwise restored by any holder of any such obligation, whether as a result
 
9 of any proceedings in bankruptcy or reorganization or otherwise, and each Guarantor agrees that
 

it will indemnify the City on demand for all reasonable payments, costs and expenses, including 
11 legal fees, incurred by the City in connection with such rescission or restoration. If payment is 
t2 made by Peregrine on an obligation guaranteed hereby and thereafter the City is forced to remit 
13 the amount of that payment to Peregrine's trustee in bankruptcy or a similar person under any 
14 federal or state bankruptcy law or law for the relief of debtors, Peregrine's obligation shall be 

considered unsatisfied for the purpose of enforcement of this Guaranty. 

T6 3. 10 Claims in Bankruptcy. Each Guarantor hereby expressly and irrevocably releases 
17 and waives any and all "claims" (as now or hereafter defined in the Code) of any nature 
18 whatsoever, whether known or unknown and whether now existing or hereafter acquired, against 
t9 Peregrine or the estate of Peregrine in any existing or future bankruptcy case in which the debtors 

include Peregrine or any other person or entity with respect to which such Guarantor is an 
21 "insider" (as defined in the Code), to the extent such claims in any manner are related to or arise 
22 out of this Guaranty or any obligations guaranteed hereby (including but not limited to fixed or 
23 contingent claims based on subrogation, indemnity, reimbursement, contribution, or contract). 

24 3.1 I Exercise of Remedies b)¡ the Cit]¡. Each Guarantor consents to the City at any 
time exercising, in its sole discretion, any right or remedy or any combination thereof which may 

26 then be available to the City against Peregrine under the Redevelopment Agreement. The 
27 exercise of any such rights or remedies shall not constitute a legal or equitable discharge of either 
28 or both Guarantors. It is each Guarantor's intent and purpose that, except as otherwise provided 
29 in this Section 3, the obligations of such Guarantor shall be absolute, independent, and 

unconditional under any and all circumstances. 

31 3.12 Impact of Peregrine Bankruptcy. The liability of the Guarantors pursuant to this 
32 Guaranty shall not be affected in any way by the institution of any proceedings involving 
JJ Peregrine under the Code or by any action taken in any such proceedings. 

34 4. REMEDIES 

Upon a breach of this Guaranty by the Guarantors, the City shall be entitled to pursue all 
36 legal remedies against the Guarantors; provided, however, that the City shall be limited to 
5t recovery of monetary damages only, which shall in no event exceed the Obligation Cap. 
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5. GENERAL PROVISIONS 

2 5.1 Integration. This Guaranty contains the entire agreement and understanding of the 
J City and the Guarantors with respect to the matters described herein and supersedes all prior and 
4 contemporaneous agreements between the City and the Guarantors with respect to such matters. 

5 5.2 Amendment. This Guaranty may not be modified or amended except in writing 
6 and signed by the City and the Guarantors. 

7 5.3 Attome)¡s' Fees. If a suit, action, or other proceeding of any nature whatsoever 
8 (including any proceeding under the Code) is instituted in connection with any controversy 
9 arising out of this Guaranty or to interpret or enforce any rights hereunder, the prevailing party 

10 shall be entitlecl to recover its attorneys', accountants', and other experts' fees and all other fees, 

11 costs, and expenses actually incurred and reasonably necessary in connection therewith, as 

t2 determined by the couft at trial or on any appeal or review, in addition to all other amounts 
13 provided by law. 

l4 5.4 Construction and Interpretation. The headings or titles of the sections of this 
15 Guaranty are intended for ease of reference only and shall have no effect whatsoever on the 
t6 construction or interpretation of any provision of this Guaranty. 

t7 5.5 Waiver. Failure of the City at any time to require performance of any provision of 
18 this Guaranty shall not limit the City's right to enforce such provision, nor shall any waiver of 
T9 any breach of any provision of this Guaranty constitute a waiver of any succeeding breach of 
20 such provision or a waiver of such provision itself. Any waiver of any provision of this Guaranty 
2T shall be effective only if set forth in writing and signed by the City. 

22 5.6 Severabilit]¡. If any term or provision of this Guaranty or the application thereof 
23 to any person or circumstance shall to any extent be invalid or unenforceable, the remainder of 
24 this Guaranty and the application of such term or provision to persons or circumstances other 
25 than those as to which it is held invalid or unenforceable shall not be affected thereby, and each 
26 term or provision of this Guaranty shall be valid and enforceable to the fullest extent permitted 
27 by law. 

28 5.7 Notices. All notices and other communications hereunder shall be in writing and 
29 shall be deemed given upon the earlier of actual delivery or refusal of a party to accept delivery 
30 thereof if sent with all postage and delivery charges prepaid by (a) personally delivery, (b) 
31 messenger service, (c) overnight courier service, (d) facsimile, if sirnultaneously transmitted by 
32 another means allowed hereunder, or (e) if dispatched by registered or certified mail, return 
JJ receipt requested, and addressed as follows: 

34 If to the City: City of Portland Auditor 
35 1220 SW Fifth Avenue, lst Floor 
36 Portland, Oregon 97204 
37 Attn: City Auditor 
38 Fax No.: 503-823-4571 
39 Confirmation No.: 503-823-4078 

: :ODMA\PCDOCS\PORTLAN D\675308\9 



5

10

15 

20

25

30

35 

"ú ¿$ ïT;' ,i tl 
I With a copy to: Office of the City Attorney
 
2 City of Portland, Oregon
 
J 1220 SW Fifth Avenue
 
4 Poftland, Oregon 97204
 

Attn: City Attorney
 
6 Fax No.: 503-823-3089
 
7 Confirmation No.: 503-248-4047
 

8 And to: Office of Management and Finance
 
9 City of Porlland
 

1120 S.W. Fifth Avenue,lZth Floor 
11 Portland, Oregon 97204 
t2 Attn: Chief Administrative Officer 
13 Fax No.: 503-823-5384 
I4 Confirmation No.: 503-823-5288 

And to: Ball Janik LLP 
t6 One Main Place 
t7 101 SW Main Street, Suite 1100 
18 Portland, Oregon 97204 
T9 Attn: Steve Janik/Dina Alexander 

Fax No.: 503-295-1058 
21 Confirmation No.: 503-228-2525 

22 If to Guarantor: c/o Robbins & Associates 
23 333 W. Wacker Drive, Suite 830 
24 Chicago, IL 60606 

Fax No.: 
26 Confirmation No.: 

27 
28 With a copy to: Mayer Brown LLP 
29 71 S. Wacker Drive 

Chicago,IL 60606 
31 Attn.: Dan Luther, Esq. 
J¿ Fax No.: 
JJ Confirmation No.: 

34 	 Each party may by notice to the other party specify a different address or fax or confirmation 
number for subsequent notice purposes. Notice may be sent by counsel for either party. 

36 5.8 Binding Effect. This Guaranty and each of its provisions shall be binding upon
37 the Guarantors and upon the heirs, estate, personal representatives, and successors and assigns of 
38 the Guarantors, and eaoh of them, respectively, and shall inure to the benefit of the City, its 
39 successors and assigns. 
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I 5.9 Governing Law. This Guaranty shall be govemed by and construed in accordance 
2 with the laws of the State of Oregon. Any litigation arising under this Guaranty shall be litigated
3 in Multnomah County, Oregon. 

4 

5 GUARANTOR: 
6 Hnr¡nv MnRRrrr Pa.ulsoN, Jn.
 
7
 

8
 

I HBNRv MBRRrrr PaulsoNo III 

10 THE CITY: THE CITY OF PORTLAND, a municipal 
11 corporation of the State of Oregon 
1,2 

13 

t4 By: 
t5 The Honorable Sam Adams, Mayor 

16 By: 
T7 The Honorable LaVonne Griffin-Lavade, 
18 City of Por-tland Auditor 

t9 APPROVED AS TO FORM: 
20 
2l 
22 By: 
23 City Attomey 
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COMPLE:TION GUARANTY 

2 PARTIES: HtiNRy MnRRrrr P.a.ulsol, JR., an individual, 
J and HnNRy Mnnnrrr Paur,soN III, an inclividual (each, a "Guarantor" 
4 and collectively, the "Guarantors"); and 

5 Cl'ry on'PoRrr,¡Nn, a municipal corporation of the State of
 
6 Oregon (the "Cit)¡")
 

7 EFFECTIVE DATE: 201 0
 

8
 

9 BACKGROUND 

10 A. The City ancl Peregrine Sports, LLC ("Peregrine") have entered into a Stadiurn
 
11 Redevelopment Agreement (the "Redevelopment Agreement") dated as of the date of this
 
12 Cornpletion Gualanty ("GuarantJ/") in connection with the renovation of PGE Park for use as a
 

13 stadiurn for Major League Soccer (the "Project").
 

14 B, Henry Merritt Paulson, III is the Manager of Peregrine, and Henry Merritt
 
15 Paulson, Jr. is a meinber of Peregrine. This Guaranty is entered into pursuant to Section2l.l.l
 
16 of the Redevelopment Agreement.
 

17 C. All capitalized words in this Gualanty shall have the meaning as set forth in the 
18 Redevelopment Agreement unless a different rneaning is specifically set forth in this Guaranty. 

19 Iu consideration of the execution and delivery by the City of the Reclevelopment 
20 Agreement and the Related Agreements, and for other good and valuable consideration, the 
21 receipt and suff,rciency of which are hereby acknowledged, the Guarantors and the City agl'ee as 

22 follows: 

23 1. COMPLETION GUARANTY 

24 1.1 Notice to Guarantor To Perform. The City shall be entitled to give notice to either 
25 Guarantor requesting that eithel or both Guarantors comÍìence to perfonn their obligations under 
26 this Guaranty upon the happening of any one or more of the following events: 

27 1.1 .1 Peregrine cornmences a voluntary case under the federal bankruptcy laws 
28 or under any other federal or state law relating to insolvency or debtor's reliefor such a case is 
29 colnrnenced against Peregrine by any persoll and is not dismissed within sixty (60) days. 

30 1 .1.2 Peregriue consents to the appointment of a receiver, trustee, or custoclian 
3t of any of Peregrirre's assets, or Peregrine makes a general assignment fbr the benefit of its 
32 creditors. 

J-) 1.1 .3 Work ceases on the Project Site for more than thirly (30) consecutive days 
34 or Peregrine exhibits a pattern of substantial work stoppages over a six (6) month peliod, in each 
35 case uot lesulting fiom an Excused Delays uncler the Redeveloprnent Agreement, act or omission 
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1 of the City or breach by the City of the Redevelopment Agreement or any of the Related
 

2 Agreements.
 

J LI.4 Peregrine fàils to Substantially Cornplete the Project Improvements by the
 

4 <iate required by the Redeveloprnent Agreement, which date is subject to Exoused Delays as
 

described in the Redevelopment Agreement (the "Completion Date"), or Peregrine fails to
 

6 Finally Complete the Project Improvements as required by the Redevelopment Agreement and, in
 

7 either instance, the City has tertninated the Redevelopment Agreement.
 

8 1.1.5 Peregrine gives notice to the City tliat it does not intend to cornplete the
 

9 Project Improvements.
 

1.2 Guarantors' Obligations Uncler Cornpletion Guaranty. This Guaranty is an 

11 absolute, irrevocable, present and continuing guaranty of payment and perfonnance of the 

12 obligations set forth herein and not of collection, up to the Obligation Cap (as defined below). 

T3 L2.1 Each Guarantor, jointly and severally, hereby absolutely, irrevocably, and 

14 unconditionally guarantees, as a pr-incipal obligor and not as a surety, to the City: (a) the 

Substantial Completion of the Project Improvements and the Final Completion of the Project 

16 Improveinents, fi'ee and cleal of all claims for mechanic's aud materialmen's liens (except those 

I7 arising out of valid claims against the City) and in accordance with: (i) all applicable Laws; (ii) 
18 the Drawings and Specifications; and (iii) the applicable provisions of the Redeveloprnent 

19 Agreement; (b) the payment of all amounts necessary to complete the Project Improvements and 

to pay all other obligations of the Guarantclrs uncler this Guaranty; (c) the paymcnt of all 

21 Enf.orcement Costs (as hereinafter defined); and (d) the payment of all losses, costs, expenses, 

22 liabilities and darnages incurued by the City arising frorn any failure of the Guat'antors to 

23 complete the Project lmplovements in accordance with the terms of this Guaranty by the 

24 Cornpletion Date. "Enforcement Costs" Íteans any and all reasonable attorneys' fees, costs and 

expenses, including without limitation, courl costs, filing fees, and all other costs and expenses 

26 reasonably incurred in connectior:r with enforcetnent of this Guaranty. 

27 1.2.2 The clbligations described in Section 1.2.1 above are the "Guaranteed 

28 Oblieations" of the Guarantors. T'he Guarantors' liability with respect to the Guaranteed 

29 Obligations and any and all other obligations under this Guaranty shall not uuder any 

circumstances exceed in the aggregate, with respect to both Guarantors, the maximum amount of 
31 $20,000,000 (tlie "Obligation Cap"). 

32 1.2.3 If the Guarantors f¿il to colnmence and pursue diligeritly the perfor-mance 

JJ of the Guaranteed Obligations within thirty (30) days after receipt of written notice from the City 
34 demancling the perfonnance of either or both Guarantors, tlten, either before or after pursuing any 

other remedy against the Guarantors or Peregriue, the City shall have the right, but not the 

36 obligation, to cornplete the Project Improvements or call upon any other reputable parties to 

J/ complete the Project Implovements (including the right to assufile from Peregrine the General 

38 Construction Contract or leplace the Contractor in accoldance with the terms thei'eof), with such 

39 changes or modifications to the Drawings and Specifìcations or the Project Budget as the City 
deems necessary in the City's reasonable discretion, and the City shall have the right to expend 

41 such surns as the City in its sole and exclusive discretion deems pt'oper in order to cornplete the 

42 Project hnprovements and to r"eceive reimbursenent from the Guarantors up to the Obligation 
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1 Cap. During the course of any construction undertaken by the City or by any other party on
 
2 behalf of the City, the Guarantors shall pay on demand, up to the Obligation Cap, any and all
 
J amounts due to contractors, subcontractors and material suppliers and for permits, licenses,
 
4 entitlernents, bonds, taxes, assessments and other items necessary or desirable in connection
 

thelewith. 

6 1.2.4 If the City has sent the Guarantors wdtten notice requiring either or both
 
1 Guarantors to perform the Guaranteed Obligations, the City shall make available to the
 
8 Guarantors the balance of the undisbursed Public Contribution pursuant to and in accordance
 
9 with the Redevelopment Agreement solely for the purposes of completing the Project
 

Improvements and fulfilling their other obligations under this Guaranty, so long as: (a) no 
l1 default exists uncler this Guaranty, (b) the Guarantors have expressly reaffirmed all obligations 
l2 assumed by thern under this Guaranty and perform all obligations uncler this Guaranty up to the 
t3 time of completion of the Project hnprovements; and (c) all other conditions of the 
t4 Redevelopment Agreement to the disbursernent of such proceecls are satisfied. 

1.3 Tenn of Guarantors' Obligations. Once the Guarantors have been obligated to 
16 cornmence perfonnance under the Guaranty pursuant to Section 1 .1, the Guarantors' obligatior:r 
17 to perl'onn and this Guaranty shall terminate upon the earliest of (i) Final Completion of the 
18 Project and (ii) payment by the Guarantors in an amount equal to the Obligation Cap. If the 
t9 Guarantors have not been obligated to commence performance under this Guaranty pursuant to 

Section 1.1 and Peregrine has Substantially Cornpleted the Project Improvements, then the 
21 Guarantors' obligations under the Guaranty shall cease and the City shall prornptly upon written 
22 request execute a written release of the Guarantors' obligations under this Guaranty. 

23 2. LIMITATION OF LIABILITY 

24 Notwithstanding anything to the contrary in this Guaranty: 

2.1 Perfonnance Limitation. The Guarantors' obligations under the Guaranty are 

26 solely the Guaranteed Obligations, and the Guarantors shall have no obligation to perform any of 
27 Peregrine's other obligations under the Redevelopment Agreement or any of the Related 
28 Agreements. 

29 2.2 Cit)¡'s Oblig4tion To Perf'orm. The Guarantors' obligations un<ier this Guaranty to 
tlre City are subject to there not being a City Event of Default under the Redevelopment 

31 Agreement or any of the Related Agreeinents of (a) any of its monetary obligations relating to the 
32 funding of the Public Contribution and City Costs, when and as they beoorne due, which will 
-1J materially and adversely affect the Guarantors in the fulfillment of their obligation uncler this 
34 Guararrty, or (b) any of the City's non-monetary obligations which will materially and adversely 

affèct the ability of the Guarantors to fulfill their obligations under this Guaranty. 

36 2.3 Other Defenses. The Guarantors shall be entitled to maintain all defenses to 
37 performance of this Guaranty which Peregrine is entitlecl to asseft as to its obligations, except for 
38 any def'cnse: (a) arising by reason of Peregrine being the debtor in a case arising under the 
39 United States Bankruptcy Cocle (the "Code"); (b) arising by leason of Peregrine's lack of 

oapacity or authority to enter into the Redevelopment Agteement or perfonn its obligations 
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1 thereunder; or (c) already raised by Peregrine and adjudicated, mediated or arbitrated as provided 
2 in the Recleveloprnent Agreement. 

3. ADDITIONAL GUARANTY PROVISiONS 

4	 3.1 Waivers b)¡ the Guarantors. Each Guarantor unconditionally and irrevocably, to 

the extent legally permitted: 

6 3.1.1 Waives any requirernent that the City, in the event of default by Pelegrine, 

l first rnake any demand, or seek to enforce remedies against Peregrine before seeking to euforce 

8 this Guaranty. 

9	 3.1.2 Waives any defense other than (a) those defenses that each is permitted to 

maintain pursuant to Section 2.3 above, (b) the defense that Final Cornpletion of the Project 

11 hnprovements has occurred, and (c) the defense that the Guarantors have already made payments 

T2 up to the amount of the Obligation Cap. 

i3 3.1 .3 Waives any clairn based on any alleged impairment of any collateral or any 

I4 alleged unjustifìed impairment of recourse against Peregrine or any othel person or entity liable 
on any obligatioris guaranteed heleby (whether such impairrnent is alleged to be intentional, 

t6 reckless, negligent or other-wise). 

t7 3.I.4 Waives any claim or circumstance which constitutes a legal or equitable 

18 discharge ofa guarantor or surety. 

19 3.2 Representations b)¡ the Guarautors. 

3.2.1 The death of a Guarantor shall not revoke this Guaranty as to such 

21 Guarantor unless and until written notice thereof is actually received by the City and until all 
22 obligations of'such Guarantor under this Guaranty have been perfonned by such Guarantol''s 
23 estate or heirs. 

24	 3.2.2 Eaoh Guarantor: (a) is now and at all tirnes during the term hereof shall be 

generally paying his debts as they mature; (b) now owns, and at all times during the term hereof 
26 shall own, property which, at a fair valuation, is greater than thc sum of his debts; and (c) now 

2l has and at all tirnes duling the term hereof shall have capital sufficient to cany ou his business 

28 and personal affairs. 

29	 3.2.3 This Guaranty has been duly ancl validly executed and delivered by each 

Guarantor and constitutes the legal, valicl and binding obligations of the Guarantors, jointly and 

31 severally, enforceable against the Guarantors in accordance with its terms. 

32 3.3 Modifications. In adclition to but not in limitation of the foregoing, the City rnay, 

33 at any time and from time to time, without the consent of, or notice ot'responsibility to the 

34 Guarantclrs, and without impairing or releasing the obligations of the Guarantors (with 
Peregrine's consent where other-wise required): (a) modify or amend the manner, place or terms 

36 of payn:rent or perfbnnallco, or change or extend the tirne of payrnent or perfonnallce) or rnodify 
31 any of the obligations of Pelegrine under the Reclevelopment Agreerneut (and, if so required 

38 uncler the Redeveloprnent Agreement, with Peregrine's cousent) and this Guaranty shall apply to 
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1 such obligations of Peregrine, as so modified, amended, or extended in any manner (subjeot to
 
2 the Obligation Cap); (b) exercise or refrain fi'oln exercising, in any manner and in any order, any
 
J rernedy it may have with respect to any obligations of Peregrine; (c) exercise or refi ain fi'om
 
4 exercising any rights against Peregrine or others, including the Guarantors, or otherwise in any
 

way act or refrain fi'orn acting; and (d) settle or compromise any obligations or liabilities of
 
6 Peregrine.
 

7 3 .4 No Implied Waiver. No delay on the part of the City in exercising any of its rights
 
8 under the Redeveloprnent Agreement or this Guaranty or otherwise, and no partial or single
 
9 exercise of such rights, and no action or failure to act by the City, with or without notice to the
 

Guarantors or anyone else, shall constitute a waiver of such right, or shall effect or impair this
 
11 Guaranty.
 

t2 3.5 Primary Guarant]¡. This Guaranty is, and rernains until fully satisfied, a primary 
13	 obligation of the Guarantors. 

T4 3.6 Iuformation Regarding Peregrine. The City is not required to clisclose to the 
Guarantors any infonnation with respect to the financial condition or character of Peregrine, any 

16 collateral, other guarantees, or any aotion or non-action on the part of the City or Peregrine or any 
11 person connected with the credit or collateral thereto. Each Guarantor represents that he is fully 
18 aware of tlie financial condition of Peregrine and is in such a position by virtue of its relationship 
t9 to Peregrine to obtain all necessary financial infonnation concerning Peregrine's business. Each 

Guarantor shall assume the responsibility for keeping himself infonned of the status of 
2T Peregrine's performance of Peregrine's obligations under the Reclevelopment Agreement, and the 
22 City shall have no duty to advise either Guarantor of any infonnation now or hereafter known 
23 regarding Peregrine, the Project or the Project Improvements. 

24	 3.l Direct Enforcement. The City shall not be required to first resort to perfonnance 
fi'om Peregrine, other guarantors, if any, or other persons or corporations, their propefties or 

26 estates, or to aly collateral security, property, liens, moftgages, or other rights ol remedies 
27 whatsoever, prior to requiring the Guarantors to fully satisfy the Guaranteed Obligations. 

28 3.8 Peregrine lndebtedriess. Any indebtedness of Peregrine now or hereafter owed to 
29 the Guarantors is hereby subordinated to Peregrine's obligations under the Redevelopment 

Agreement (to tlie extent guaranteed by the Guarantors), and, such indebtedness of Peregrine to 
31 the Guarantors, if the City so requests, shall be collected, enf'orced, and received by the 
32 Guarantors as trustee for the City and be paid over to the City on account of obligations of 
JJ Peregrine to the City under the Recleveloprnent Agreement but without reducing or affecting in 
34 any manner the liability of the Guarantors herein; protti.ded, hol tever, that so long as Peregrine is 

not in default under the Redeveloprnent Agreement, PeregÍine shall be entitled to pay any 
36 indebtedness to the Guarantors and the Guarantors shall be entitled to receive and retain such 
37 payment solely for the Guarantors' own account. 

38 3.9 Waiver of Subrogation by Guarantors. 

39	 3.9.1 Waiver. Each Guarantor waives any clairn or other right now cxisting or 
hereafter acquired against Peregrine, or any other person who is primarily or contingently liable 

41 on the obligations of Peregrine under the Redeveloprnent Agreement, that arises fiorn the 
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I Guarantors' perfonnance of their obligations under this Guaranty, including, without limitation,
 
2 any right of contribution, indemnity, subrogation, reimbursetnent, exoneration, and the right to
 

J parlicipate in any claim or lernedy of the City against Peregine or any collatelal security
 

4 therefore which the City now has or hereafter acquires, whether or not such claim, right or'
 

remedy arises under contract, law or equity.
 

6 3.9.2 Reinstatement. The obligations of the Guarantors shall be automatically 

l reinstated if and to the extent that for.. any reason arly pa),¡ment by or on behalf of Peregrine is 

8 rescinded or must be otherwise restored by any holder of any such obligation, whether as a result 

9 of any proceedings in banlauptcy ol reorgani'zation or othetwise, and each Guarantor agrees that 

it will indemnifli the City on demand for all reasonable payments, costs and expenses, including 

l1 legal fees, incurred by the City in connection with suoh rescission or restoration. If payment is 

l2 made by Peregrine on an obligation guaranteed hereby and thereafter the City is forced to remit 

13 the amount of that payment to Peregrine's trustee in bankruptcy or a similar person under any 

t4 fecleral or state bankruptcy law ol law for the relief of clebtors, Peregline's obligation shall be 

considered unsatisfied for the pufpose of enforcement of this Guaranty. 

16 3.10 Clairns in Bankruptcv. Each Guarantor hereby expressly and inevocably releases 

17 and waives any and all "claims" (as now or hereaftel defined in the Code) of any nature 

18 whatsoever, whether known or unknown and whether uow existiug or hereafter acquired, against 

19 Peregrine or the estate of Peregrine in any existing or future bankruptcy case in which the debtors 

include Peregrine oï any other person or entity with respect to which such Guarantor is an 

21 "insider" (as defined in the Code), to the extent such clairns in any manlìer are related to or arise 

22 out of this Guaranty or any obligations guaranteed hereby (including but not limited to fixed or 

23 contingent clairns based on subrogation, indemnity, reimbursement, contribution, or contract). 

24	 3.1 1 Exercise of Remedies by tlie City. Each Guarantor consents to the City at any 

time exercising, in its sole discretion, any right or remedy or any combination thereof which rnay 

26 then be available to the City against Peregrine under the Redevelopment Agleement. The 

27 exercise of any such rights or remedies shall not constitute a legal or equitable discharge of either 

28 or both Guarantors. It is each Guarantor's intent aud purpose that, except as othet.wise provided 

29 in this Seotion 3, the obligations of such Guarautor shall be absolute, independent, and 

unconditional under any and all circumstances. 

3l 3.12 hnpact of Pereqrine Bankruptc)¡. The liability of the Guarantors pursuant to this 

32 Gualanty shall not be affected in any way by the institution of any proceedings involving 
J-) Peregrine under the Cocle or by any action takeu in any such proceedings. 

34	 4. REMEDIES 

Upon a breach of this Guaranty by the Guarantors, the City shall be entitled to pursue all 

36 legal rernedies against the Guarantors; plovided, however, that the City shall be limited to 

J/ recovery of monetary darnages only, which shall in tto event exceed the Obligation Cap. 
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5. GENERAL PROVISIONS 

2 5.1 Integration. This Guaranty contains the entire agreement and understanding of the 

J City and the Guarantors with respect to the matters described herein and supersedes all prior and 

4 contemporaneous agreements between the City and the Guarautors with respect to such matters. 

5 5.2 Arnendment. This Guaranty may not be modified or amended except in writing 
6 and signed by the City and the Guarantors. 

7 5.3 Attorneys' Fees. If a suit, action, or other proceeding of any nature whatsoever 
8 (including any proceeding uncler the Code) is instituted in connection with any controversy 
9 arising out of this Guaranty or to interpret or enforce any rights hereunder, the prevailing party 

10 shall be entitled to recover its attorneys', accountants', and other expet'ts' fees and ail other fees, 

11 costs, and expenses actually incurred and reasonably necessary in connection therewith, as 

t2 determined by the court at trial or on ally appeal or review, in addition to all other atnounts 

13 provided by law. 

t4 5.4 Construction and Interpretation. The headings or titles of the sections of this 

15 Guaranty are intended for ease of reference only ancl shall have no effect whatsoever on the 

16 construction or interpretation of any provision of this Guaranty. 

T1 5.5 Waiver. Failure of the City at any time to require performanoe of any provision of 
18 tliis Guaranty shall not limit the City's right to enforce such provision, nor shall any waiver of 
r9 any breach of any provision of this Guaranty constitute a waiver of any succeediug breach of 
20 such provision or a waiver of such provision itself. Any waiver of any provision of this Guaranty 
2T shall be effective only if set forth in writing and signed by the City. 

22 5.6 Severabilitl¡. If any tenn or provision of this Guaranty or the application thereof 
23 to any person or circumstance shall to any extent be invalid or unenforceable, the lemainder of 
24 this Guaranty and the application of such term or provision to pet'sons or circumstances other 
25 than those as to which it is held invalid or unenforceable shall not be afTected thereby, aud eaoh 

26 tenn or provision of this Guaranty shall be valid and enforceable to the fullest extent permitted 

21 by law. 

28 5.7 Notices. All notices alrd other cornmunications hereunder shall be in writing and 

29 shall be deemed given upon the earlier of actual delivery or refusal of a party to accept delivery 
30 thereof if sent with all postage and delivery charges prepaid by (a) personally clelivery, (b) 

31 messenger service, (c) overnight courier service, (d) facsimile, if simultaneously transrnitted by 
32 another means allowed hereunder, or (e) if dispatched by registered or certified tnail, return 
JJ receipt requested, and addressecl as follows: 

34 If to the City: City of Portland Auditor' 
35 1220 SW Fifth Avenue, 1st Floor 
36 Portland, Oregon 97204 
5/ Attn: City Auditor 
38 Fax No.: 503-823-4571 
39 Confìrnration No. : 503 -823 -407 8 
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I With a copy to: Ofhce of the City Attorney
 
2 City of Portland, Oregou
 

-l 1220 SW Fifth Avenue
 
4 Portland, Oregon 97204
 

Attn: City Attorney
 
6 Fax No.: 503-823-3089
 
l Confirnation No.: 503-248-4041
 

8 And to: Offrce of Management and Finance
 
9 City of Portland
 

1120 S.W. Fifth Avenue, 12th Floor 
11 Portland, Oregon 91204 
T2 Attn: Chief Adrninistrative OfÏcer 
13 Fax No.: 503-823-5384 
I4 Confirmation No. : 503 -823 -5288 

And to: Ball Janik LLP 
I6 One Main Place 
1l 101 SW Main Street, Suite 1100 

18 Portland, Oregon 97204 
I9 Attn: Steve Janik/Dina Alexander 

Fax No.: 503-295-1058 
2l Confinnation No.: 503-228-2525 

22 If to Guarantor: c/o Robbins & Associates 
23 333 W. Wacker Drive, Suite 830 

24 Chicago, IL 60606 
Fax No.: 312-609-1105 

26 Conf,rrmation No.: 3 12-609-1 I 00 

27 
28 With a copy to: Mayer Brown LLP 
29 71 S. Wackel Drive 

Chicago, lL 60606 
31 Attn.: Dan Luther, Esq. 

32 Fax No.: 312-706-9216 
33 Confinnation No.: 312-182-0600 

34 	 Each party may by notice to the other party specify a different address or fax or confirmation 
number for subsequent notice purposes. Notice may be sent by counsel for either party. 

36 5.8 Bin<ling Efïect. This Guaranty and each of its provisions sliall be binding upon 
37 the Guarantors and upon the heirs, estate, personal representatives, and successors and assigns of 
38 the Guarantors, and each of them, respectively, and shall inure to the beneFrt of the City, its 
39 successors and assigns. 
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1 5.9 Governing Law. This Guaranty shall be governed by and construed itr accordance 

2 with the laws of the State of Oregon. Any litigation arising under this Guaranty shall be litigated 
3 in Multnornah County, Oregon. 

4 

5 GUARANTOR:
 
6 HB¡cRy Mrnmrr PaulsoN, JR.
 

7
 

8
 

9 HBNny MnnRlrr P,zrur,soN, III
 

10 THE CITY: THE CITY OF PORTLAND, a rnunicipal 
11 corporation of the State of Oregon 
12 

13 

14 By: 
15 The F'lonorable Sarn Aclarns, Mayor 

tó By: 
17 The Honorable LaVonne Griffin-Lavade, 
18 City of Portland Auditor 

19 APPROVED AS TO FOIìM: 
20 
2I 
22 By: 
23 , City Attomey 
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STATE LAW REQUIREMENTS 

Oregon Revised Statutes ("ORS") Chapters 279A,2798 and 279C require every public contract 
to contain certain provisions. The Contractor shall comply with all applicable provisions of the 
following Laws. To the extent there is a conflict between the following provisions and other 
provisions of the Agreement or the General Conditions, the Contractor shall bring such conflict 
to the attention of the Owner. 

. Pursuant to ORS 279C.505, on public improvement contracts, the contractor shall make 
payments promptly, as due, to all persons supplying to such contractor labor or material for the 
prosecution of the work provided for in such contract. The contractor shall pay all contributions 
or amounts due the Industrial Accident Fund from such contractor or subcontractor incurred in 
the performance of the contract. The contractor shall not permit any lien or claim to be filed or 
prosecuted agaìnst the state, county, school district, municipality, municipal corporation or 
subdivision thereof, on account of any labor or material furnished. The contractor shall pay to the 
Department of Revenue all sums withheld from employees pursuant to ORS 316.167. Contractor 
shall demonstrate that an employee drug-testing program is in place. 

. Pursuant to ORS 279C.510 (1), in every public contract for demolition the contractor shall 
salvage or recycle construction and demolition debris, if feasible and cost-effective. Pursuant to 
ORS 2798.225 and 279C.510 (3) in every public contract and every public improvement 
contract for lawn and landscape maintenance, the contractor shall compost or mulch yard waste 
material at an approved site, if feasible and cost-effective. 

. Pursuant to ORS 2798.230(2), in every public contract, all subject employers working under 
the contract are either employers that will comply with ORS 656.077 or employers that are 
exempt under ORS 656.126. 

. Pursuant to ORS 279C.5I5(1), on public improvement contracts, if the contractor fails, 
neglects or refuses to make prompt pa)rynent of any claim for labor or services furnished to the 
contractor or a subcontractor by any person in connection with the public contract as such claim 
becomes due, the proper officer or officers representing the state, county, school district, 
municipality, municipal corporation or subdivision thereof, as the case may be, may pay such 
claim to the person furnishing the labor or services and charge the amount of the palnnent against 
funds due or to become due the contractor by reason of such contract. The payment of a claim in 
the manner authorized by ORS 219C.515 shall not relieve the contractor or the contractor's 
surety from obligation with respect to any unpaid claims. 

Pursuant to ORS 279C.515(2), on public improvement contracts, if the contractor or a first' 
tier subcontractor fails, neglects or refuses to make payment to a person fumishing labor or 
materials in connection with the public improvement contract within 30 clays after receipt of 
palnnent from the contract agency or a contractor, the contractor or first-tier subcontractor shall 
owe the person the amount due plus interest charges commencing at the encl of the 1O-day period 
that payment is due uncler ORS 279C.580(4) and ending upon fìnal payment, unless payrnent is 
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subject to a good faith dispute as defìned in ORS 279C.580. The rate of interest charged to the 
contractor or first-tier subcontractor on the amount due shall equal three times the discount rate 
on 90-day commercial paper in effect at the Federal Reserve Bank in the Federal Resele district 
that includes Oregon on the date that is 30 days after the date when palnnent was received from 
the contracting agency or from the contractor, but the rate of interest may not exceed 30 percent. 
The amount of interest may not be waived. 

' Pursuant to ORS 219C.5I5 (3), in every public improvement contract and every contract 
related to the public improvement contractor, if the contractor or subcontractor fails, neglects or 
refuses to make payment to a person furnishing labor or materials in connection with the public 
improvement contract, the person may file a complaint with the Construction Contractors Board, 
unless payment is subject to a good faith dispute as defined in ORS 219C.580. 

¡ Pursuant to ORS 279C.520, no person shall be employed for more than 10 hours in any one 
day, or 40 hours in any one week, except in cases of necessity, emergency, or where the public 
policy absolutely requires it, and in such cases, except in cases ofcontracts for personal services 
as defined in ORS 279C.100, the employee shall be paid al least time and a half pay for all 
overtime in excess of eight hours a day or 40 hours in any one week when the work week is five 
consecutive days, Monday through Friday; or for all overtime in excess of 10 hours a day or 40 
hours in any one week when the work week is four consecutive days, Monday through Friday; 
and for all work performed on Saturday and on any legal holiday specified in ORS 279C.540. 
The contractor shall give notice to employees who work on a public contract in writing, either at 
the time of hire or before commencement of work on the contract, or by posting a notice in a 
location frequented by employees, of the number of hours per day and days per week that the 
employees may be required to work. In the case of contracts for personal services as defined in 
ORS279C.100, an employee shall be paid at least time and a half for all overtime worked in 
excess of 40 hours in any one week, except for individuals under these contracts who are 
excluded under ORS 653.010 to 653.261 or under 29 U.S.C. sections 20I to 209 from receiving 
overtime. Persons employed under contracts for services shall receive at least time and a half pay 
for work performed on the legal holidays specified in a collective bargaining agreement or in 
ORS 279C.540 (1) (bXB) to (G) and for all time worked in excess of 10 hours a day or in excess 
of 40 hours in a week, whichever is greater. The contractor shall give notice to employees who 
work on a contract for seryices in writing, either at the time of hire or before commencement of 
work on the contract, or by posting a notice in a location frequented by employees, of the 
number of hours per day and days per week that the employees may be required to work. 

' Pursuant to ORS 219C.530(1), in every public improvement contract, the contractor shall 
promptly, as due, make payrnent to any person, co-pañnership, association or corporation, 
furnishing medical, surgical and hospital care or other needed care and attention, incident to 
sickness or injury, to the employees of such contractor, of all sums which the contractor agrees to 
pay for such selices and all monies and sums which the contractor collected or deducted from 
the wages of employees pursuant to any law, contract or agreement for the purpose of providing 
or paying for such selice. In every public oontract, subject to ORS 279C, all employers working 
under the contract are subject ernployers that shall comply with ORS 656.017. 

' Pursuant to ORS 219C.580(3)(a), the contractor shall include in each public improvement 
subcontract for property or selices enterecl into by the contractor and a subcontractor, including 
a material supplier, for the purpose of performing a construction contract, a payment clause that 
obligates the contractor to pay the subcontractor for satisfactory performance under its 
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subcontract within 10 days out of such amounts as are paid to the contractor by the public 
contracting agency under such contract, and an interest penalty clause that obligates the 
contractor to pay to the subcontractor an interest penalty on amounts due in the case of each 
payment not made in accordance with the payment clause included in the subcontract pursuant to 
ORS 279C.580 (3), for the period beginning on the day after the required payment date and 
ending on the date on which payment of the amount due is made, and computed at the rate 
specified in ORS279C.515 (2). 

Pursuant to ORS 279C.580(4), the contractor shall include in each of its subcontracts for a ' 
public improvement, for the purpose of performance of such contract condition, a provision 
requiring the subcontractor to include a payment clause and an interest penalty clause 
conforming to the standards of ORS 279C580 (B) (4) in each of its subcontracts and to require 
each of its subcontractors to include such clauses in their subcontracts with each lower-tier 
subcontractor or supplier. 

' Pursuant to ORS 219C.830(1)(a) workers shall be paid not less than the specified minimum 
hourly rate of wage in accordance with ORS 279C.838 and 279C.840. 

r Pursuant to ORS 219C.110, the following federal, state and local agencies have enacted 
ordinances or regulations dealing with the prevention of environmental pollution and the 
preservation of natural resources that affect the performance of the Contract. The Contractor 
shall comply with all applicable ordinances and regulations of the following agencies: 

(1) Federal Agencies: 
a. Agriculture, Department ot 

1. Forest Service 
2. Natural Resources Conservation Service 

b. Army, Department of the: 
1. Engineers, Corps of 

Commerce, Department of 
1. National Oceanic and Atmospheric Administration 
2. National Marine Fisheries Service 

d. Homeland Security, Department of: 
l. US Coast Guard 

e. Interior, Department of: 
1. Heritage, Conservation and Recreation Service 
2. Indian Afïairs, Bureau of 
3. Land Management, Bureau of 
4. Reclamation, Bureau of 
5. Surface Mining, Reclamation and Enforcelnent, Office of 

f. US Fish and Wildlife Service 

Labor, Deparlrnent of: 
1. Occupational Safety and Health Administration 
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2. Mine Safety and Health Administration 

h. 	Transportation, Department of: 
1. Federal Highway Administration 

(2) 	 Oregon Tribal Governments:
 

^. Warm Springs, Confederated Tribes of
 

(3) State of Oregon Agencies: 

a. 	Agriculture, Department of 
1. Natural Resources Division 
2. Soil and Water Conservation Division 

b. Consumer ancl Business Services, Depafiment of 
1 lnsurance Division 
2. Oregon Occupational Safety and Health Division 

c. 	Energy, Department of 

d. 	Environmental Quality, Department of 

e. 	Fish and V/ildlife, Department of 

f. 	Forestry, Department of 

g. 	Geology and Mineral Industries, Department of 

h. 	Fluman Resources, Department of 

i. 	Insurance ancl Finance, Department of 

j. 	Oregon Occupational Safety and Health Division 

k. 	I-abor and Industries, Bureau of 

l. 	Land Conservation and Development Department 

m. 	State Lands, Division of 

n. 	Water Resources Department 

(4) Local Agencies: 
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a. City Council 

b. County Courts 

County Commissioners 

d. Metro 

Planning Commissions 

Port Districts 

g. Public and Private Utilities: 
1. County Service Districts 
2. Fire Protection Districts 
3. Irrigation Districts 
4. Lighting Districts 
5. Metropolitan Service Districts 
6. Sanitary Districts 
7. Water Districts 

h. TriMet 

' Pursuant to ORS 279C.830(3), the specifications for every Public Works Contract shall 
contain a provision stating that the Contractor and every subcontractor must have a Public Works 
bond filed with the Construction Contractors Board before starting Work on the project, unless 
otherwise exempt. This bond is in additional to performance bond and payment bonds 
requirements. 

' Contractor is subject to claims under ORS 279C.600, relating to action on payment or public 
works bonds. 

' Contractor acknowledges the statutory preferences for materials and supplies manufactured 
from recycled materials if economically feasible, pursuant to ORS 2798.280 and recycled oil 
pursuant to ORS 2798.275. 

' The Contractor shall not tliscriminate against a subcontractor in awarding a subcontract 
because the subcontractor is a minority, women, or emerging small business enterplise certified 
under ORS 200.005. 

' The Contractor shall certify compliance with Oregon tax laws in accordance with ORS 
305.385. 

r Contractor will cooperate with the Owner to prepare data for preparation of the Post-Project 
Evaluation Report required by ORS 219C.355. 

' The Contractor will certify that all subcontractors performing work described in ORS 
701.005(2) (i.e., construction work) shall be registered with the Construction Contractors Board 
or licensed by the State Landscape Contractors Board in accordance with ORS 701.035 to 
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701.055 before the subcontractors commence work under the contract. 
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Exhibit 3.2.1 
Retained Parties 

Peregrine PDA Retained Parties 

ICON Venue Group, LLC Developers Representative Agreement 

Ellerbe Becket Architects Design Services Agreement 

Conditionally Approved Retained Parties 

Tumer Construction Company General Construction Contract 
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EXHIBIT 3.2.5 

PGE PARK STADIUM REDEVELOPMENT AGREEMENT
 
RETAINED PARTY CONTRACT REQUIREMENTS
 

A. Construction Contracts shall contaìn the clauses set forth on the attached Schedule A" and 
the provisions listed in Part B below. In addition, construction contracts shall contain the 
following provisions: 

1. Compliance with the contractor's Outreach Plan, if any, including the Subcontracting 
Plan and Monthly Subcontractor Payment and Utilization Reports; 

2. The contractor shall comply with the alternative bidding procedures, the equal 
opportunity emplolnnent practices and goals and other requirements as set forth in the 
Exemption Ordinance, if any; 

3. Unless otherwise stated in the Retained Party Contract, and approved by the City 
Attorney, all work product produced and all work incorporated in the Project site shall be owned 
by the City; 

4. The contractor shall take all safety measures reasonably appropriate and necessary to 
protect (a) all persons at and about the Project Site from injury or damage caused by or resulting 
from the perfbrmance of construction; (b) the work and materials and equipment to be 
incorporated therein, whether in storage on or off the site, (c) other properly at the Stadium or 
adjacent thereto, such as trees, shrubs, lawns, walks, pavements, roadways, structures and 
utilities not designated for removal, relocation or replacement in the course of construction; (d) 
give all notices and cornply with applicable Laws bearing on safety of persons or property or 
their protection from darnage, injury or loss; (e) erect and maintain reasonable safeguards for 
safety and protection, including installation of barriers and posting danger signs and other 
warning s against hazards, prornulgating safety regulations and notifying users of the Stadium 
and adjacent sites and utilities; (f) comply with the Retained Party's written safety program for 
the Project; and (g) when use or storage of explosives or other hazardous materials or equipment 
or unusual rnethods are necessary for execution of the work, exercise utmost case and caffy on 
such activities under supervision of properly qualified personnel; 

5. The contractor shall participate in and comply with General Dispute Resolution 
provisions consistent with the Redevelopment Agreement; 

6. City right to suspend and carry out work as provided in the Redevelopment 
Agreement; 

7. Retained Party shall comply with the City's Workforce Training and Hiring Program 

8. The City's representatives shall be entitled to attend all Project coordination meetings 
and will be entitled to attend all job walks and all progress payment review meetings; 
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B. All Retained Party Contracts (inctuding contracts for professional services and for 
construction) shall contain the following clauses: 

L The Contractor shall comply with the City's Good Faith Effort Program to utilize 
Minority, Women, and Small Business subcontractors. 

2. The Contractor shall be certified as an EEO employer pursuant to PCC 3.100.041, 
and shall require all subcontracts to be awarded to EEO cerlifìed employers. 

3. The Contractor shall comply with PCC 3.100.053, and the City's irnplementing 
administrative rules all of which are incorporated by this reference, prohibiting discrirnination by 
policy or in practice in the provision of employee benefits between an employee with a domestic 
partner and an employee with a spouse. Failure to comply with the Ordinance permits the City to 
impose sanctions or require remedial actions as stated in Section 13.1 of the rules. 

4. In compliance with PCC 7.02 (City Business License Code), the Contractor shall 
obtain and maintain a business license from the City of Portland, and shall require all 
subcontractors to cornply with the City Business License Code. 

5. The City shall be a third-party beneficiary with the right to enforce the 
professional seruices contract; 

6. The Retained Party shall indemnify the City from all Environmental Remediation 
Costs and City damages caused by the Release of Hazardous Materials by such retained party, its 
employees, agents or independent contractors; 

7. All indemnification clauses shall name the City as an indemnified party; 

L The Retained Party shall maintain and the City shall have access to the books, 
documents, papers and records of the Retained Party that are directly pertinent to the contract 
and the Project. The City shall have the right to conduct an audit for the of such documents for a 
period of three years after final pal.rnent; 

9. Retained Party shall comply with all applicable federal, state and local laws and 
regulations; 

10. Retained Party shall defend, save and hold harmless the City of Portland, its 
officers, agents and employees from all claims, suits or actions of whatsoever nature, including 
intentional acts, resulting frorn or arising out of the activities of Retained Party or its 
subcontractors, agents, or employees under the contract; 

11. Retained Party shall defend, save and hold harmless the City of Portland, its 
officers, agents, and ernployees fiom all claims, suits or actions arising out of the professional 
negligent acts, errors or omissions of Retained Party, or its subcontractors and sub-consultants, 
agents or employees in performance of professional seruices under the contract; 

12. Except as otherwise approved by the City Attorney, all work products of the 
Retained Party that result from a Retained Parly Contract are the exclusive property of the City; 
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13. Retained Party agrees to cornply with all applicable requirements of federal and 
state civil rights and rehabilitation statutes, rules, and regulations. Retained Party shall comply 
with the Americans with Disabilities Act of 1990, including Title II of that Act, ORS 659.425, 
and all regulations and administrative rules established pursuant to those laws. 

14. The contract shall be governed by the laws of the State of Oregon, without 
reference to its conflict of law provisions. Any action or suit involving any question arising 
under this contract must be brought in the appropriate coufi in Multnornah County, Oregon; 

15. The Retained Party shall timely pay allsuppliers, lessors and contractors 
providing it services, materials or equipment for carrying out its obligations under the contract. 
The Retained Party shall not take or fail to take any action in a manner that causes the City or 
any materials that the Retained Party provides under the contract to be subject to any claim or 
lien of any person without the City's prior written consent; 

16. All warranties provided by the Retained Parly must be assignable to the City in 
the case of Peregrine default; 

17. All Retained Party Contracts shall be ppproved by the City; 

18. City's review, comment or approval of Retained Par"ty Contracts, of any 
documentation or date subrnitted by a Retained Parly, or of any work performed by a Retained 
Party shall not excuse either party from strict perforrnance of its obligations under the contract, 
nor render the City liable to either party as a result of such review, comment or approval; 

19. Retained Parties shall be available for access by the City Representative and its 
agents to answer questions and provide information; and 

20. With respect to insurance, the Retained Party shall maintain in force each of the 
following insurance coverage and the following provisions shall govem: 

(a) General Provisions: 

(1) The Retained Party shall obtain, at its own expense, the minimum 
insurance coverage described in (c), (d), (e) and (f) below and maintain that coverage until final 
acceptance of the entire project. By requiring such minimum insurance, the City does not 
guarantee that the insurance is sufficient to cover all the risks the Retained Party may face. 
Instead, the Retained Party should assess its own risks and, if it deems it appropriate and prudent, 
maintain higher limits, broader coverages, or both, than the coverage required by the City. The 
Retained Party is not relieved of any liabilities if it fails to obtain and maintain the minimum 
insurance required. The insurance camied by the Retained Party shall be the prirnary coverage 
and non-contributory, and any insurance maintained by the city is excess and solely for damages 
or losses for which the City is responsible. 

(2) The contract amount includes the cost of any insurance required by 
the contract documents. The Retained Party is not entitled to additional compensation because it 
misunderstood what insurance coverage was required. Any confusion regarding what coverage is 
required should be brought to the City's attention prior to submission of a bid or proposal 
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(3) The City may, but is not required to, obtain insurance it deems 
prudent under the circumstances if it discovers that the insurance required by the contract 
documents has not been obtained or, for whatever reason, is no longer in effect. If so, City may 
l'ecover the cost of obtaining that insurance frorn the Retained Party from any sums due, or will 
become due, the Retained Party on this or any other contract. 

(4) All insurance shall be procured from a company, or companies, 
lawfully authorized to conduct business in the State of Oregon. 

(b) Cerlificates and Review of Coverage before Contract Execution: 

(1) The Retained Party shall provide the City Auditor certificates of 
insurance and additional insured endorsements signed by the insurance carrier showing that the 
coverage required by the Contract Documents with Insurance Services Office (lSO) form 
numbers to identify the specific coverage that has been obtained and the effective dates of the 
insurance policies. This shall be provided to the City before performance by a Retained Party of 
any work on the Project. The certificates shall contain a provision that states substantially the 
following: "The insurance described in this cerlificate shall not be canceled or materially altered 
without giving the City Auditor 30 days written Notice in advance of that action." Failure to 
comply with the reporting provisions of this Contract shall not affect the coverages provided to 
the City of Portland and its officers, employees and agents. 

(2) The City Attorney's Office will review the certificates for 
approval. The City Attorney's office may reject any proposed certificate if the insurance 
proposed to be provided is not the same as the coverage required by the Contract Documents, 
may reject the certificate if it is unclear, or require that the underlying policy be presented for 
review. If the City Attorney's office determines that the certificates are unclear, the Retained 
Party shall provide revised certificates that clearly show the insurance required by the Contract 
Documents has been obtained. Review or approval of the City Attorney's office of any insurance 
certificate does not excuse the Retained Party from providing the insurance required by the 
Contract Documents. 

(3) The certificate(s) will identify all of the parties who are Additional 
lnsureds or Loss Payees. In addition, there shall be no cancellation, non-renewal, material 
change, or potential exhaustion of aggregate limits without 30 days written notice from the 
Retained Party or its insurer(s) to the City. The certificates shall reflect these requirements. To 
the extent certificates of insurance contain words to the effect that Retained Party shall 
"endeavor to send notice of cancellation" or similar language, Retained Party shall require its 
insurer(s) to send such notice by making sure that the words "endeavor to'or similar words are 
removed frorn the Certificate. 

(4) Any deductible in excess of $50,000 shall be disclosed to the City 
in writing prior to beginning performance of any work by a the Retained Parly, and is subject to 
City's approval. 

(c) Workers' Compensation and related Insurance: 
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(1) The Retained Party shall provide, and require all Subcontractors to 
provide, Workers' Compensation coverage on a statutory basis for all persons employed in 
performing selices under the Contract, in accordance with ORS Chapter 656, either as: 

a. A carrier-insured employer; or 

b. A self-insured employer. 

(2) Proof of such coverage shall be filed with the City and maintained 
for the duration of the Contract. The coverage shall include Employer's Liability Insurance with 
coverage limits of not less than $100,000 for each accident, a $500,000 disease "policy" limit, 
and $100,000 disease "each employee" limit. 

(3) The Retained Party shall require proof of such Workers' 
Compensation Insurance by receiving and keeping on file a certificate of insurance from each 
Subcontractor or anyone else directly employed by either the Retained Party or its 
Subcontractors. 

(d) Liability and Property Damage Insurance: 

(1) Commercial General Liability (CGL) - Retained Party shall obtain, 
at Retained Party's expense, and keep in effect during the term of this Contract and as specified 
below, Commercial General Liability Insurance (CGL) covering bodily injury and property 
damage in a form and with coverages that are satisfactory to the City. This insurance shall 
include personal injury liability, products and completed operations, and contractual liability 
coverage for the indemnity provided under this Contract (to the extent contractual liability 
coverage for the indemnity is available in the marketplace), and shall be issued on an occuffence 
basis. Combined single limit per occun ence shall not be less than $ I ,000,000 for each 
occurrence, $1,000,000 Personal Injury/Advertising Injury; $1,000,000 Products/Completed 
Operations, and; $1,000,000 General Aggregate. 

(2) Coverage Limits - The insurance shall include the following 
coverage: Premises/Operations, Contingent Liability/Independent Contractor; Broad Form 
Properly Damage; Fire Liability; Contractual Liability; and Explosion, Collapse and 
Underground Hazard Liability. The policy shall be endorsed to extend the completed operations 
for two years after Final Cornpletion of the Work. 

(3) Retained Party's Pollution Liability: The insurance shall include 
Retained Party's Pollution Liability coverage when otherwise required by the Contract 
Documents. The City requires the Retained Parly to provide completed operations coverage for 
two years after Final Completion of the Work. When required, such coverage shall include: 

a. Bodily injury including death, sickness, disease, mental anguish 
or shock sustained by any person; 

b. Property Damage including natural resout'ce damages, physical 
injury to or destruction of tangible property including resulting loss of use, clean 
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up costs, and the loss of use of tangible property that has not been physically 
injured or destroyed; 

c. Defense, including costs, charges and expenses incurred in the 
investigation, adjustment or defense of claims for such compensatory damages; 

d. Cleanup costs, removal, storage, disposal, and or use of the 
pollutant; and defense, including costs and expenses incurred in the investigation, 
defense, or settlement of claims; 

e. Coverage shall apply to sudden and gradual pollution conditions 
resulting from the escape of release of smoke, vapors, fumes, acids, alkalis, toxic 
chemicals, liquids, or gases, natural gas, waste materials, or other irritants, 
contaminants, or pollutants (including asbestos). If the coverage is written on a 

claims-made basis, the Retained Party wamants that any retroactive date 
applicable to coverage under the policy precedes the effective date of this 
contract; and that continuous coverage will be maintained or an extended 
discovery period will be exercised for a period of three (or specify desired 
number) years beginning from the time that work under this contract is 
completed; 

f. On the Automobile Liability Coverage, endorsements C49948 
and MCS-90 are required if the Retained Party is transporting any type of 
hazardous materials; and 

g. This policy must be kept in effect for up to two (2) years after 
completion of the project. 

(4) Insurance Coverage - The insurance coverage obtained by the 
Retained Party: 

a. Shall not be affected by any insurance coverage otherwise 
existing; 

b. Shall name the City, its officers, employees and agents as 

additional insureds. The "additional insured" requirement shall also apply to 
Products/Completion Operations coverage. If for any reason Retained Party 
cannot obtain such coverage from its insurer, it shall obtain at Retained Pafty's 
expense, and keep in effect during the term of this Contract, Owners and 
Contractors Protective Liability Insurance, including Products/Completed 
Operations coverage for up to 24 months after Final Completion, naming the City 
of Portland, its officers, employees and agents as Named Insured with not less 

than a $ 1,000,000 limit per occulrence, $ 1,000,000 Products/Completed 
Operations Aggregate and $ 1,000,000 general aggregate. This policy must be 
keep in effect for 24 months following Final Completion; 

c. Shall protect each insured in the same lnanner as though a 

separate policy had been issued to each, notwithstanding the naming of any 
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number of additional insureds. However, this requirement is not intended to 
increase the insurer's liability as set forth in the policy beyond the amount, or 
arnounts, for which the insurer would have been liable if only one person or entity 
had been named as the insured; 

d. Shall pennit partial occupancy or use of the Project by the City 
in advance of Substantial Cornpletion without cancellation or discontinuance of 
coverage. In that event, the City and Retained Party shall agree upon the tirne 
when partial occupancy or use of the Project by the City shall occur. If the 
insurance coverage provided by the Retained Parly requires consent of the Insurer 
before such occupancy or use occurs, the insurance policy shall also state that 
such consent shall not be unreasonably withheld; and 

e. Shall be provided on an "occurrence" basis. If the City elects to 
accept insurance on a "claims made" basis, then "tail" coverage will be required at 
the completion of this Contract for a duration of 24 months or the maximum time 
period available in the marketplace if less than24 months. Retained Party will be 
responsible for fumishing coveragefor 24 months ftrllowing Final Completion. 
Continuous "claims made" coverage will be acceptable in lieu of "tail" coverage 
provided its retroactive date is on or before the effective date of this Contract. 
This will be a condition of the final acceptance of Work or seruices and related 
warranties. 

(e) Builder's Risk Insurance: 

(l) Builder's Risk - If this contract involves the construction of a 

building, an addition to an existing building or extensive renovations to an existing 
building, the Retained Party shall purchase and maintain in force during the term of this 
Contract, at its own expense, Builder's Risk insurance in an amount equal to the Contract 
Amount, including any subsequent modifications for the entire project at the site on a 

replacement cost basis, including covering all costs needed to repair the structure or work 
(including overhead and profits) based on the value figured at the time of rebuilding or 
repairing, not at the time of loss. Such coverage shall be maintained, unless otherwise 
provided in the Contract Documents, or otherwise agreed to in writing by all persons and 
entities who are beneficiaries of such insurance, until final payrnent has been made or 
until no person or entity other than the City has insurable interest in the property to be 
covered, whichever is earlier. The Builder's Risk insurance shall include interests of the 
Owner, the Retained Party, Subcontractors and sub-tier contractors in the project. 

(2) Special Covered Cause of Loss Form - Builder's Risk Coverage 
shall be on a special covered cause of loss form and shall include theft, vandalism, 
malicious mischief, collapse, false-work, temporary buildings and debris removal 
including demolition, increased cost of construction, architect's fees and expenses, flood 
and earthquake coverage, and all below and above gtound structures, water and sewer 
mains. Other coverage may be required if provided in contract documents. Coverage shall 
be written for 100% of the completed value (replacement cost basis) of the work being 
perfonned. 
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(3) Amendments and Provisions -The Builder's Risk shall also include 
the following amendments and provisions. 

a. Waiver of Subrogation - Waiver of subrogation against all 
parties named as insurecl, but only to the extent the loss is covered; 

b. Beneficial Occupancy Clause - The policy shall specifically 
pennit partial or beneficial occupancy at or before substantial completion or final 
acceptance of the entire work. Partial occupancy or use of the work shall not 
comrnence until the insurance company or companies providing insurance have 
consented to such partial occupancy or use. The City and Retained Party shall 
take reasonable steps to obtain consent of the insurance company or companies 
and agree to take not action, other than upon mutual written consent, with respect 
to occupancy or use of the work that could lead to cancellation, lapse or reduction 
of insurance; 

c. Equipment Breakdown Coverage - Equipment breakdown 
coverage (aka boiler & machinery coverage) shall be provided that specifically 
covers insured equipment during installation and testing; 

d. Interior Damage - Any clause that excludes recovery of damage 
to the interior of building shall be deleted. The Builder's Risk policy shall provide 
for recovery for damage to the interior of a building if caused by perils insured 
against in the Builder's Risk Policy; 

e. Design Emor - The Builder's Risk policy shall not exclude 
coverage of damages caused by design error; 

f. Settlement, Cracking, Etc - The Builder's Risk policy shall cover 
settling, cracking, shrinking or expansion (including coverage fbr loss resulting 
from settling, cracking, shrinking or expansion) of foundation walls, floors and 
other parts of the structure; and 

g. Deductible - Any deductible shall not exceed $50,000 for each 
loss, except the earthquake and flood deductible shall not exceed 2 percent of 
each loss or $50,000, whichever is more. The deductible is the responsibility of 
the Retained Party. 

(4) Builder's Risk Installation Floater - If Builder's Risk insurance is 
not required, then the Retained Party shall obtain, at the Retained Party's expense, and 
keep in effect during the term of this Contract, a Builder's Risk Installation Floater in the 
initial Contract Amount, as well as subsequently amended, on a replacement cost basis, 
including covering all costs needed to repair the structure or Work (including overhead 
and profit) based on the values figured at the time of rebuilding or repairing, not at the 
time of loss. Such coverage shall be maintained, unless otherwise provided in the 
Contract Docunents or otherwise agreed to in writing by all persons and entities who are 
beneficiaries of such insurance, until final payrnent has been made or until no person or 
entity other than the City has an insurable interest in the property to be covered, 
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whichever is earlier. The Builders'Risk Installation Floater shall include interest of the 
City, Retained Party, Subcontractors and sub-tier Contractors in the project. 

(5) Special Covered Cause of Loss Fotm - The Builders' Risk 
Installation Floater shall be on a Special Covered Cause of Loss Form and shall include 
theft, vandalism, malicious mischief, faulty workmanship, labor, materials and equipment 
to be installed. Other coverages may be required if provided in the Contract Documents. 
The Builders' Risk Installation Floater shall also provide a Waiver of Subrogation against 

all parties named as insured, but only to the extent the loss is covered. Coverages shall be 

written for 100% of the completed value (replacement cost basis including labor and 

materials) of the work being performed or other limit as specified in the Contract 
Documents. 

(6) Insured Loss - A loss insured under the Builder's Risk Insurance or 
Builder's Risk Installation Floater shall be adjusted in conjunction with the City and any 
payments or settlements shall be rnade payable to the Owner for the insureds, as their 
interests may appear. The Retained Party shall pay Subcontractors their just share of 
insurance proceeds received by the Retained Party, and by appropriate agreements, 
written where legally required for validity, shall require Subcontractors make payments 
to the Subsubcontractors in similar manner. The owner shall have power to adjust and 

settle a loss with insurers. If is expressly agreed that nothing in this section shall be 

subjected to arbitration and any references to arbitration are expressly deleted. 

(7) Deductible - Any deductible shall not exceed $50,000 for each 
loss. However, if earthquake and flood perils are both covered by the policy, the 
deductible shall not exceed 2 percent of each loss of $50,000, whichever is gteater. 

(Ð Autornobile Liability - The Retained Party shall obtain, at Retained Party's 
expense, and keep in effect during the term of this Contract, Autornobile Liability Insurance 
covering owned, non-owned and hired vehicles. This coverage may be combined with the 
Commercial General Liability Insurance policy. The combined single limit per occurrence shall 
not be less than $ 1,000,000. 

(g) Negligence of City - Nothing in this section requires the Retained Parly or 
its insurer to provide insurance to the City for claims arising out of the death or bodily injury to 
persons or damage to property caused, in whole or in part, by the negligence of the City. 

(h) Claims of Damage - Retained Party shall defend, indemnify and hold the 
Owner harmless fi'om any and all claims of damage, including attomey fees and costs, resulting 
from Retained Pafty's activities in regard to notification of utilities and emergency service 
providers. 
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SCHEDULE A
 

ORS CHAPTERS 279A, 2798 AND 279C REQUIRE EVERY PUBLIC CONTRACT TO CONTAIN CERTAIN PROVISIONS. 
PURSUANT TO THOSE CHAPTERS, THE FOLLOWING PROVISIONS SHALL BE A PART OF CONSTRUCTION CONTRACTS, 
AS APPLICABLE, 

. Pursuant to ORS 279C.505, on public improvement contracts, the contractor shall make payments promptly, as due, to all 
persons supplying to such contractor labor or material for the prosecution of the work provided for in such contract. The contractor 
shall pay all contributions or amounts due the lndustrial Accident Fund from such contractor or subcontractor incurred in the 
performance of the contract. The contractor shall not permit any lien or claim to be filed or prosecuted against the state, county, 
school district, municipality, municipal corporation or subdivision thereof, on account of any labor or mater¡al furnished. The 
contractor shall pay to the Department of Revenue all sums withheld from employees pursuant to ORS 316.167. Contractor shall 
demonstrate that an employee drug-testing program is in place. 

. Pursuant to ORS 279C.510 (1), in every public contract for demolition the contractor shall salvage or recycle construction and 
demolition debris, if feasible and cost-effective. Pursuant to ORS 2798.225 and 279C.510 (3) in every public contract and every 
public improvement contract for lawn and landscape maintenance, the contractor shall compost or mulch yard waste material at an 
approved site, if feasible and cost-effective. 

. Pursuant to ORS 2758.230(21, in every public contract, all subject employers working under the contract are either employers 
that will comply with ORS 656.017 or employers that are exempt under ORS 656.126. 

. Pursuant to ORS 279C.515(1), on public improvement contracts, if the contractor fails, neglects or refuses to make prompt 
payment of any claim for labor or services furnished to the contractor or a subcontractor by any person in connection with the public 
contract as such claim becomes due, the proper officer or officers representing the state, county, school district, municipality, 
municipal corporation or subdivision thereof, as the case may be, may pay such claim to the person furnishing the labor or services 
and charge the amount of the payment against funds due or to become due the contractor by reason of such contract. The payment 
of a claim ¡n the manner authorized by ORS 279C.515 shall not relieve the contractor or the contractor's surety from obligation with 
respect to any unpaid claims. 

. Pursuant to ORS 279C.515(2), on public improvement contracts, if the contractor or a first-tier subcontractor fails, neglects or 
refuses to make payment to a person furnishing labor or materials in connection with the public improvement contract within 30 days 
after receipt of payment from the contract agency or a contractor, the contractor or first-tier subcontractor shall owe the person the 
amount due plus interest charges commencing at the end of the 1O-day period that payment is due under ORS 279C.580(4) and 
ending upon final payment, unless payment is subject to a good faith dispute as defined in ORS 279C.580. The rate of interest 
charged to the contractor or first-tier subcontractor on the amount due shall equal three times the discount rate on 90-day 
commercial paper in effect at the Federal Reserve Bank in the Federal Reserve distr¡ct that includes Oregon on the date that is 30 
days after the date when payment was received from the contracting agency or from the contractor, but the rate of interest may not 
exceed 30 percent. The amount of interest may not be waived. 

. Pursuant to ORS 279C.515 (3), in every public improvement contract and every contract related to the public improvement 
contractor, if the contractor or subcontractor fails, neglects or refuses to make payment to a person furnishing labor or materials in 
connection with the public improvement contract, the person may file a complaint with the Construction Contractors Board, unless 
payment is subject to a good faith dispute as defined in ORS 279C.580. 

. Pursuant to ORS 279C.52O, no person shall be employed for more than 10 hours in any one day, or 40 hours in any one week, 
except in cases of necessity, emergency, or where the public policy absolutely requires it, and in such cases, except in cases of 
contracts for personal services as defined in ORS 279C.100, the employee shall be paid at least time and a half pay for all overlime 
in excess of eight hours a day or 40 hours in any one week when the work week is five consecutive days, Monday through Friday; or 
for all oveftime in excess of 10 hours a day or 40 hours in any one week when the work week is four consecutive days, Monday 
through Friday; and for all work performed on Saturday and on any legal holiday specified in ORS 279C.540. The contractor shall 
give notice to employees who work on a public contract in writing, either at the time of hire or before commencement of work on the 
contract, or by posting a notice in a location frequented by employees, of the number of hours per day and days per week that the 
employees may be required to work. ln the case of contracts for personal services as defined in ORS279C.100, an employee shall 
be paid at least time and a half for all overlime worked in excess of 40 hours in any one week, except for individuals under these 
contracts who are excluded under ORS 653.010 to 653.261 or under 29 U.S.C. sections 201 to 209 from receiving overtime. 
Persons employed under contracts for services shall receive at least time and a half pay for work performed on the legal holidays 
specified in a collective bargaining agreement or in ORS 279C.540 (1) (b)(B) to (G) and for all time worked in excess of 10 hours a 
day or in excess of 40 hours in a week, whichever is greater. The contractor shall give notice to employees who work on a contract 
for services in wr¡ting, either at the time of hire or before commencement of work on the contract, or by posting a notice in a location 
frequented by employees, of the number of hours per day and days per week that the employees may be required to work. 

. Pursuant to ORS 279C.530(1), in every public improvement contract, the contractor shall promptly, as due, make payment to 
any person, co-partnership, association or corporation, furnishing medical, surgical and hospital care or other needed care and 
attention, incident to sickness or inlury, to the employees of such contractor, of all sums which the contractor agrees to pay for such 
services and all monies and sums which the contractor collected or deducted from the wages of employees pursuant to any law, 
contract or agreement for the purpose of providing or paying for such service. ln every public contract, subject to ORS 279C, all 
employers working under the contract are subject employers that shall comply w¡th ORS 656.017. 

. Pursuant to ORS 279C.580(3)(a), the contractor shall include in each public improvement subcontract for property or services 
entered into by the contractor and a subcontractor, including a material supplier, for the purpose of performing a construction 
contract, a payment clause that obligates the contractor to pay the subcontractor for satisfactory performance under its subcontract 
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within 10 days out of such amounts as are paid to the contractor by the public contracting agency under such contract, and an 
interest penalty clause that obligates the contractor to pay to the subcontractor an interest penalty on amounts due in the case of 
each payment not made in accordance with the payment clause included in the subcontract pursuant to ORS 279C.580 (3), for the 
period beginning on the day after the required payment date and ending on the date on which payment of the amount due is made, 
and computed at the rate specified in ORS279C.515 (2). 

. Pursuant to ORS 279C.580(4), the contractor shall include in each of its subcontracts for a public improvement, for lhe purpose 
of performance of such contract condition, a provision requiring the subcontractor to include a payment clause and an interest 
penalty clause conforming to the standards of ORS 279C.580 (B) (4) in each of its subcontracts and to require each of its 
subcontractors to include such clauses in their subcontracts with each lower-tier subcontractor or supplier, 

. Pursuant to ORS 279C.830(1)(a) workers shall be paid not less than the specified minimum hourly rate of wage in accordance 
with ORS 279C.838 and 279C.840. 

. Pursuant to ORS 279C.525, the following federal, state and local agencies that have enacted ordinances or regulations dealing 
w¡th the prevention of environmental pollution and the preservation of natural resources that affect the performance of construction 
contracts. The agencies include, but may not be limited to the following: 

(1) 	 Federal Agencies: 
a. 	 Agriculture, Department of: 

1. 	 Forest Service 
2. 	 Natural Resources Conservation Service 

b. 	 Army, Department of the:
 
1, Engineers, Corps of
 

c. 	 Commerce, Department of 
1. 	 National Oceanic and Atmospheric Administration 
2. 	 National Marine Fisheries Service 

d. 	 Homeland Security, Department of: 
1. 	 US Coast Guard 

e, 	 lnterior, Deparlment of:
 
1, Heritage, Conservation and Recreation Service
 
2. 	 lndian Affairs, Bureau of 
3. 	 Land Management, Bureau of 
4. Reclamation, Bureau of 
5, Surface Mining, Reclamation and Enforcement, Office of 

f. 	 US Fish and Wildlife Service 
g. 	 Labor, Department of: 

1. 	 Occupational Safety and Health Admin¡stration 
2. 	 Mine Safety and Health Administration 

h. 	 Transportation, Department of: 
1. 	 Federal Highway Administration 

(2') 	 Oregon Tribal Governments: 
a. 	 Warm Springs, Confederated Tribes of 

(3) 	 State of Oregon Agencies: 

a. 	 Agriculture, Department of 

1. 	 Natural Resources Division 

2. 	 Soil and Water Conservation Division 

b, 	 Consumer and Business Services, Department of 

1. 	 lnsurance Division 

2. 	 Oregon Occupational Safety and Health Division 
c. 	 Energy, Depañment of 
d. 	 Environmental Quality, Deparlment of 
e. 	 Fish and Wildlife, Department of 
f. 	 Forestry, Deparlment of 
S. 	 Geology and Mineral lndustries, Department of 
h. 	 Human Resources, Department of 
i. 	 lnsurance and Finance, Department of 
i. Oregon Occupational Safety and Health Division
 
k, Labor and lndustries, Bureau of
 
l. Land Conservation and Development Department
 
m, State Lands, Division of
 
n. 	 Water Resources Department 

(4) 	 Local Agencies: 
a. 	 City Council 
b. 	 County Courts 
c. 	 County Commissioners 
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d. Metro 
e. Planning Commissions
 
f, Port Districts
 
S. Public and Private Utilities: 

1. County Service Distr¡cts 
2. Fire Protection Districts 
3. lrrigation Districts 
4. Lighting Districts 
5. Metropolitan Service Districts 
6. Sanitary Districts 
7. Water Districts 

h. TriMet 

' Pursuant to ORS 279C.830(3), the specifications for every Public Works Contract shall contain a provision stating that the 
Contractor and every subcontractor must have a Public Works bond filed with the Construction Contractors Board before starting 
Work on the project, unless othen¡yise exempt. This bond is in additional to pedormance bond and payment bonds requirements. 

. The contractor is subject to claims under ORS 279C.600, relating to action on payment or public works bonds. 

. The contractor acknowledges the statutory preferences for materials and supplies manufactured from recycled materials if 
economically feasible, pursuant to ORS 279E280 and recycled oil pursuant to ORS 2798.275. 

. The contractor shall not discr¡minate against a subcontractor in awarding a subcontract because the subcontractor is a 
minority, women, or emerging small business enterprise certified under ORS 200.005. 

. The contractor shall certify compliance with Oregon tax laws in accordance with ORS 305.385. 

' The contractor will cooperate with Peregrine to prepare data for preparation of the Post-Project Evaluation Report required by 
oRS 279C.355. 

. The contractor will certify that all subcontractors performing work described in ORS 701.005(2) (i.e., construction work) shall be 
registered with the Construction Contractors Board or licensed by the State Landscape Contractors Board in accordance with ORS 
701 .035 to 701.055 before the subcontractors commence work under the contract. 

. The contractor must pay fees to BOLI a pursuant to 279C.825. 

. The contractor must comply with the retainage requirements in OBS 279C.550 to 279C.570. 

. The contractor must include an amount of solar energy technology in the project in accordance with ORS 279C.527. 

' The contractor must comply with State Department of Energy requirements and specifications pursuant to ORS 279C.528. 

. The contractor must comply with the condition concerning steel material ¡n ORS 279C.535. 

t2 
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EXHIBIT 3.5
 
Entry Permits
 

The City issued entry permits to Peregrine Sports LLC for the following tests and investigations. 

1. Geotechnical Design Investigation 

2. Topographical Survey and Phase 1 Environmental Survey 

3. Capital Needs, Current Conditions and Structural Review 

4. Pile Testing Program 

5. Phase 1 Preparatory Work 
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EXHIBIT 6.1 

Legal Description 

A parcel of land in Section 33, Township 1 North, Range I East of the Willarnette Meridian, in the City 
of Porlland, County of Multnomah and State of Oregon, more fully clescribecl as follows: 

Commencing at the Southwest corner of Block 5, Southeasterly portion of Amos N. King's Land Claim, 
recorded April 8, 1871, Multnomah County Plat Records, said point being also the intersection of the 
Easterly line of S.W. 20th Avenue (fonnerly Stout Street) with the Northerly line of S.W. Salmon Street 
(formerly West Salmon Street); thence Northeasterly along the Easterly line of S,W. 20th Avenue to a 
point in a line drawn 240.I7 feet Northerly of and parallel with the Northerly line of S.W. Salmon Street 
when measured at right angles thereto, said point being also the true point of beginning of the parcel to be 
described; thence Northwesterly along the Northwesterly extension of said parallel line to an intersection 
with the center line of S.W, 20th Avenue 60 feet in width; thence Northeasterly along the center line of 
S.W. 20th Avenue to its intersection with the center line of S.W. Morrison Street 60 feet in width; thence 
Southeasterly along the center line of S.W. Morrison Street (formerly West Morrison Street) to its 
intersection with a line drawn 50.00 feet Easterly of and parallel with the Westerly line of S.W. 18th 
Avenue as now laid out and established 90 feet in width, said parallel line being also the center line of 
I 4th Street as shown on the rnap of part of Ruth A. Semple's portion of the Nancy Lounsdale Donation 
Land Claim to the City of Portland, recorded May 23,1873, in Book 2, at Page 45, Multnomah County 
Plat Records; thence Southwesterly along said parallel line to its intersection with a line drawn 240.17 
feet Northerly of and parallel with the Easterly extension of the Northerly line of S.W. Salmon Street as 

now established 60 feet in width in the Southeasterly portion of Amos N. King's Land Claim, when 
measured at right angles thereto; thence Northwesterly along said parallel line to a point in the Easterly 
line of S.W. 20th Avenue, said point being also the point of beginning, subject to the rights of the public 
in and to that portion ofthe hereinabove described parcel now in street. 

EXCEPTING that portion conveyed unto Tri County Metropolitan Transportation District of Oregon by 
Deed recorded February 14, 1994 as Recorder's Fee No. 94-025360. 

TOGETI'IER WITH those certain easements granted by Multnomah Athletic Club in Arnended and 
Restated Easernent Agreement and Right of First Refusal and recorded -_, 2010, Fee No. 
2010-_, Multnomah County Deed Records. 

Permitted Exceptions 

The Land has been classified as Cities and Towns, as disclosed by the tax roll. If the Land becomes 
disqualified, said Lancl may be subject to additional taxes and/or penalties. 
Levy Code: 001 
Account No.: R316785 
Map No.: 1N1E33DC-00800 

City Liens, if any, in favor of the City of Portland. 
None found as of Decemb er 3, 2009 . 

Easement for the purpose shown below and rights incidental thereto as set forth in a document: 
In favor of: Henry Green, et al 
Purpose: Water pipes 
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Recording Date: Marchz2, 1864 
Book: E 
Page:170 
Affects: Exact location not disclosed 

Said Easernent rights are now held of record by the City of Portland, as disclosed by 
instrument; 
Recording Date: January 3, 1887 
Book.: 90 
Page:105 

Easement for the purpose shown below and rights incidental thereto as set forth in a document: 
In favor of: The City of Portland 
Purpose: Sewer and drain 
RecordingDate: July 19, 1889 
Book: 123 

Page: 275 
Affects: A strip through the Easterly portion 

Easement for the purpose shown below and lights incidental thereto as set forth in a document: 
In favor of: The City of Porlland 
Purpose: Construction and maintenance of sewer 
Recording Date: June 13, 1891 
Book: 161 

Page: I I I 
Affects: Exact location not disclosed 

City of Portland Ordinance No: 155529, including the tems and provisions thereot 
Recording Date: February 8, 1984 
Book: 1725 
Page: 892 
Recording No.: 84-009138 

Land Use Review Document No.: LUR 00-00228 DZM, including the terms and provisions thereof; 
Recording Date: July 17,2000 
Recording No.: 2000-098682 

Memorandurn of Stadium Use Agreement, including the terms and provisions thereof; 
Executed by: City of Portland and Portland Family Entertainment Limited Partnership 
Recording Date: .Iuly 31, 2000 
Recording No.: 2000-104883 

Revocable Pennit No.: TR-00-003 to use Dedicated Street Areas, including the terms and provisions 
thereof; 
Recording Date: December 18, 2000 
Recording No.: 2000-17 1796 

Land Use Review Document No.: LUR 00-00803 AD, including the tenns and provisions thereof; 
Recording Date: February 27, 2001 
Recording No.: 2001 -025945 
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Land Use Review Document No.: LUR 0l-00049I)ZM, including the terms and provisions thereof; 
Recording Date: April 19,2001 
Recording No.: 2001-0551 87 

I-and Use Review Document No.: LUR 0l-00162 DZM, including the terms and provisions thereof; 
Recording Date: May 30, 2001 
Recording No.: 2001-078810 

Land Use Review Document No.: LUR 01-00641 AD, including the terms and provisions thereof; 
Recording Date: Novernber 16, 2001 
Recording No.: 2001 -1 83347 

Land Use Review Document No.: LUR 07-105046 DZM, including the tenns and provisions thereof; 
Recording Date: March 30,2007 
Recording No.: 2007-056008 

Amended and Restated Easement Agreement and Right of First Refusal, including the terms and 
provisions thereof; 
Executed by: Multnomah Athletic Club, an Oregon non-profit corporation and The City of Portland, a 
rnunicipal corporation 
Recording Date: - ,2010 
Recording No.: 2010-_ 

License to Use Easement, including the tems and provisions thereof;
 
Executed by: City of Portland, a rnunicipal corporation of the State of Oregon and Peregrine Sports,
 
LLC, a Delaware limited liability company
 
Recording Date: - ,2010
 
Recording No.: 2010-_
 

Memorandum of Redevelopment Agreement, including the terms and provisions thereof;
 
Executed by: City of Portland, a municipal corporation of the State of Oregon and Peregrine Sporls,
 
LLC, a Delaware lirnited liability company
 
Recording Date: - ,2010
 
Recording No.: 2010-_
 

Memorandurn of Operating Agreernent, including the terms and provisions thereof;
 
Executed by: City of Portland, a municipal corporation of the State of Oregon and Peregrine Sports,
 
LLC, a Delaware lirnited liability company

RecordingDate: - ,2010 
Recording No.: 2010-_ 

Memorandum of The Exclusive Use and Guaranty Agreement, including the terms and provisions 
thereof;
 
Executed by: City of Portland, a municipal corporation of the State of Oregon and Peregrine Sports,
 
LLC, a Delaware lirnited liability company
 
Recording Date: - ,2010
 
Recording No.: 2010-_
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EXHIBIT 6.2.1 
Amended and Restated MAC Easement 
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AFTER RECORDING, RETURN TO: 

Linda Meng, City Attomey 
City of Portland 
430 City Hall 
1221 SW Fourth Avenue 
Portland, OR 97204 

(Space Above This Line For Recor.der's Use Only) 

AMENDED AND RESTATED EASEMENT AGREEMENT
 
AND
 

RIGHT OF FIRST REFUSAL
 

This Amended and Restated Easement Agreement and Right of First Refusal 
(",{greemen!") is entered into by and between MULTNOMAH ATHLETIC CLUB, an Oregon
non-profit cotporation (the "N[AIQ") and THE CITY OF PORTLAND, a municipal corporatìon
(the "Çjly"). The MAC and the City are sometimes referred to herein jointly ur th" "È.a.ltigs,',, 
and individually as a "Party". 

FACTUAL BACKGROUND 

A' Pursuant to a Deed dated December 28, 1966 and recorded March 6, 1967 in 
Book 550 at Page 1008 of the Official Records of Multnornah County, Oregon (the "Dea!"), the 
MAC transferred certain real property now known as PGE Park (thå "Stuãlurn;') to the Cíty as 
more particularly describecl in Exhibit A attached hereto (the "stadir¡lLproprty"). The Deed 
also conveyed to the City ceftain easements (collectively, the "O"ø p^*ã-tr") for the benefit
of the Stadium Property over a portion of MAC's adjoining property (th" "MAC p-p".ty',) u, 
more particularly described in the Deed. The MAC Property is more particulariyiescrñ-ed in 
Exhibit B attached hereto. The Deed Easements have been subsequently rnodified or clarified as 
a result of the following documents, which, if recorded, are recorded in the Official Records of 
Multnomah County, Oregon (..Official Recqld.s") : 

1. 	 Petmanent Easement dated January 2l,1g8I and recorded February 17,1981 in 
Book 1503 at Page1453; 

2' 	 An unrecorded Agreement to Modify Easements dated December 30, 1981; 

3. 	 An unrecordecl Agreement to Modify Easements executed by the MAC on August
30,1992; 

4, 	 Agreement for Light Pole Easement dated October 3, 1997 and, recorded 
December 22,1997 as Fee No. 97196730; and 
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5. 	 Agreement to Clarify and Modify Easements dated JuIy 24,2000 and recorded 
July 31 , 2000 as Fee No. 2000-104881. 

The foregoing documents along with the Deed Easements are hereinafter referred to as 
the "Prior Easement Agre ". 

B. The Deed conveying the Stadium Property is subject to a reseryation in favor of 
the MAC of a right of first refusal to purchase all or a portion of the Stadium Property ("eigbt-pf 
First Refusal"). 

C. The City plans to frnance, develop and construct renovations to PGE Park to 
convert PGE Park to a soccer stadium, consistent with the requirements of Major League Soccer, 
which will be operated by Peregrine Sports, LLC ("Peregrine" or sometimes herein ".Qlærø[gf", 
including its successors and assigns). 

D. To accotnrnodate the renovations to PGE Park, the MAC and the City agree that 
the Prior Easement Agreements need to be amended and restated. The MAC and the City further 
agree to amend and restate the Right of First Refusal. 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises 
that are set forth in this Agreement, the City and the MAC agree as follows: 

1. Amendment and Restatement. This Agreement amends, restates and supersedes the Prior 
Easement Agreements and the Right of First Refusal on the terms and conditions set forth in 
this Agreement. 

2. Description of Easement Area. The Parties agree that the portion of the MAC Property 
which is subject to the easements described in this Agreement is the real property more 
particularly described in Exhibit C attached hereto and as shown on the ALTA Survey 
referenced in Exhibit C (the "Eagemen1-.{Iea"). 

3. Grant of Easements. The MAC hereby grants to the City the following exclusive easements 
described in Sections 3.7,3.2,3.3 and 3.4 in, on, under, over and across designated portions 
of the Easement Area ("Easements"), subject to the conditions of Sections 3.5,3.6 and3.7 
and the other terms and conditions of this Agreement: 

3.1. Access Road. An easement for ingress, egress and access to the Stadium Property 
through the access road (the ",{gçess_Rggd") as shown on the plans more particularly 
desuibed in Exhibit D attached hereto (the "AcçeSS.ÀeAd_P.lanÊ"), for purposes relating 
to the maintenance, use and operation of the athletic facilities and appurtenances located 
on the Stadium Property. The MAC, the City and the Operator each acknowledge 
receipt of a copy of the Access Road Plans. If the City, or the Operator or either of their 
respective agents, contractors or pennittees in using the Access Road should darnage the 
MAC Building, any of the utilities or other improvements servicing or related to the 
MAC Building, the City shall be responsible for the cost to repair such damage. As set 
forth on the Access Road Plans, the City, through the Operator, intends to modify the 
Access Road, which shall be done in accordance with the City's separate agreements 
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with the Operator. The Operator has provided construction drawings for the Access 
Road to the MAC, and by execution of this Agreement, the MAC, subject to the terms 
and conditions of this Agreernent, approves the construction drawings for the Access 
Road. Subject to Section 4 of this Agreement, the MAC hereby reselves the right to use 
the Access Road for the maintenance, use and operation of the MAC's existing building 
and related facilities (collectively "MAÇ_Building") and such other buildings and related 
facilities of the MAC which may hereafter be located on the MAC Property. The City, 
at its own expense, shall maintain the Access Road in a reasonable state of repair and 
operating condition; provided however, that if the MAC or any permittee of the MAC 
(other than the City, the Operator or their respective permittees) shall damage the Access 
Road or any part thereof, the MAC shall be responsible for the cost to repair any such 
damage. In the event either Party undeftakes to relocate, expand, replace or repair the 
Access Road, the other Party acknowledges that for a reasonable period of construction, 
the right of access to the Stadium Property or the MAC Property may be temporarily 
suspended. In connection with the joint use of the Access Road, the MAC and the City 
shall cooperate to maintain security and to prevent undue obstruction of the use of the 
Access Road by either Party. 

3.2. Existing Improvements. An easement for maintenance, repair, and replacement of all 
improvements existing as of the date of this Agreement in the Easement Area, including 
any improvements that may be improved, added or modified as a consequence of the 
construction of the New Improvements, as defined below (collectively the "ExiÐling 
Improvements"). The MAC further grants to the City the right to temporarily oacupy 
that unirnproved portion of the Easement Area that is immediately adjacent to the south 
wall of the west grandstand of the Stadiurn for the pulpose of maintenance, repair, 
replacement, supplement, reinforcement or correction of said grandstand. Such area is 
cross-hatched on a copy of the ALTA Survey referenced in Exhibit C. 

3.3. New Improvements. An easement for construction, repair, maintenance and replacement 
of the improvements to the Stadium to be installed or constructed by the City or through 
its agreements with the Operator in the Easement Area (the "New Improvements") 
shown on the plans more particularly described in Exhibit E attached hereto (the "New 
Improvement Plans"). The MAC, the City and the Operator each acknowledge receipt 
of a copy of the New Improvement Plans. Other than the improvements to the 
modifications to the Access Road, the New Improvements shall not be constructed any 
closer to the northerly face of the existing MAC Building than as shown on the New 
Improvement Plans ("Construction Ease "). Any material change in the 
location of the New Improvements and, therefore, the Construction Easement Line 
closer to the northerly face of the existing MAC Building will require the prior written 
consent of the MAC which will not be unreasonably withheld, conditioned or delayed, 
so long as moving the Construction Easement Line closer to the northerly face of the 
MAC Building will not interfere with the ability of the MAC to construct the Option B 
Expansion and the Option B Expansion Support System as provided in Section 5. As 
used in this Section 3.3 and Section 3.5,"material" or "in any material respect" means 
with respect to any change to the New Improvements, including their location, such 
change cannot interfere with the ability to construct, increase the difficulty to construct 
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or to increase the cost to the MAC to construct the Option B Expansion and the Option B 
Expansion Support Systern. 

3.4. Future Improvements. An easement for construction, repair, maintenance and 
replacement of any future improvements or modifications to the New Improvements 
intended to be installed or constructed by the City or the Operator in the Easement Area 
("Future Improvements"), if approved by the MAC pursuant to the provisions of Section 
3.5. The construction, repair, maintenance and replacement of New Improvements and 
any Future Improvements and the operation of the Stadium shall be done in a manner 
that will not interfere with the proper functioning of air intakes located on the northerly 
face of the existing MAC Building, and will not require the northerly face of the existing 
MAC Building and its wall openings to be limited in size, covered, or require an increase 
in its fire rating. 

3.5. Approval of New and Future Improvements. By execution of this Agreement, the MAC, 
subject to the tenns and conditions of this Ageernent, approves the New Improvements, 
as shown on the New Improvement Plans described in Exhibit F. In the event that the 
City, whether through the Operator or otherwise, should modify the New Improvement 
Plans including the location of the New Improvements (except for modifications that are 
consistent with the increasing detail of the New Improvement Plans leading to 
construction drawings for the New Improvements but such modifications cannot 
increase the height, length, width, depth, or bulk of the New hnprovements in any 
material respect or increase the closeness of the New Improvements to the northerly face 
of the existing MAC Building in any material respect), any such modification shall be 
subject to the MAC's prior written approval using the procedures set forth in this Section 
3.5. If, after the New Improvements have been constructed, the City or the Operator 
should seek to install or construct Future Improvements, the City or the Opelator shall 
initially provide to the MAC 100% complete schematic design drawings ("ËÐ 
Drawings") for the MAC's approval, which approval will not be unreasonably withheld, 
conditioned or delayed. If the MAC does not approve or disapprove the request for 
approval in writing within ten (10) business days after receipt of the SD Drawings, the 
SD Drawings will be deemed approved. When available to the City or the Operator, the 
City or the Operator shall provide to the MAC 50% cornplete design development 
drawings ("DD Dra¡ullæ") along with a concise narrative of the purpose of any 
proposed Future Improvements fbr the MAC's approval, which approval will not be 
unreasonably withheld, conditioned or delayed. MAC's approval of the SD Drawings 
and DD Drawings for the Future Improvements may be conditioned on such Drawings 
not causing a conflict with the Option B Expansion as described in Section 5 of this 
Agreement or interfering with the MAC sightlines as set forth in Section 7, without the 
MAC's prior written approval. If the MAC does not approve or disapprove the request 
for approval in writing within ten (10) business days after receipt of the DD Drawings, 
the DD Drawings will be deerned approved. Prior to commencement of installation or 
construction of the New Improvements or the Future Improvements or securing of a 

building permit therefore, the City, or the Operator, shall provide construction drawings 
("Construction Draw@") that are sufficient for the securing of any applicable building 
permit, for the MAC's prior written approval, which approval will be limited to whether 
the Construction Drawings are consistent with the DD Drawings. If the MAC does not 
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approve or disapprove the request for the approval of the Construction Drawings in 
writing within ten (10) business days after receipt of the Construction Drawings, the 
Construction Drawings will be deemed approved. Any disapproval given by the MAC 
under this Section 3.5 shall include specific reasons for such disapproval. The MAC's 
approval of any of the New Improvement Plans, SD Drawings, DD Drawings, or 
Construction Drawings shall not relieve the City or the Operator from complying with 
the other terms and conditions of this Agreement. 

3.6. Use of the Easement Area. The City may use and occupy the Existing Improvements, the 
New knprovements and the Future Improvements for the operation of the Stadium and 
for uses related to the operation of the Stadium, including office, sports rehabilitation, 
and medical facilities and for no other purpose without the prior written consent of the 
MAC, which rnay be withheld in the MAC's sole discretion. The MAC hereby consents 
to the use by the Operator of the Easements and the Easement Area granted to the City in 
this Section 3. 

3.7. Construction of New and Future Improvements. The City and the Operator 
acknowledge that the MAC's ballroom is located on the north side of the MAC Building 
and that the ballroorn will likely be impacted by the noise of the construction of the New 
Improvements and any Future Improvements. At least thirty (30) days prior to 
commencement of construction of the New Improvements or any Future Improvements, 
the City, or the Operator, shall provide to the MAC a schedule and description of the 
construction activities to be undertaken (the "Construction Info "). Within ten 
(10) days after receipt of the Construction Infonnation, representatives from the MAC 
and the City and/or the Operator, shall meet for the purpose of discussing, establishing 
and implementing reasonable procedures for the construction activities that will 
rninimize noise and vibration to the MAC's Building and in particular to the MAC's 
ballroom that may be caused by the construction activities. 

4. Reserved Rights of Use in Favor of the MAC. The MAC hereby reserves the right to use the 
Access Road for the maintenance, use and operation of the MAC Building and such other 
buildings and facilities which may hereafter be located on the MAC Property, subject to this 
Section 4. Additionally, the MAC reserves the right to construct, repair, maintain and 
replace under the Access Road or anywhere else in the Easement Area utility lines that 
presently service or may in the future selice the MAC Building and as the same may be 
expanded from time to time including but not limited to a sewer ejection line and electrical 
lines which presently provide service to the MAC Building. The MAC, at its cost and 
expense, will repair any damage to the Access Road, the Easement Area and the 
Improvements permitted by this Agreement caused by the exercise of the MAC's reserwed 
rights. The MAC further resetves the right to use those portions of the Easement Area as the 
MAC shall deem necessary for the placement of structural supports or other improvements to 
the MAC Building. The City hereby agrees to the reserved rights in favor of the MAC. 
Subject to the provisions of Sections 5 and 7, the MAC agrees that its reserved rights will be 
exercised in a manner that will not interfere with the Existing Improvements, the New 
lmprovements, the Future Improvements (which have been approved by the MAC) and the 
City's use of the Easement Area allowed by this Agreernent. 
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5. Expansion of MAC Buildins. 

5.1. Option B Expansion. The MAC Building contains approximately 290,633 square feet of 
floor area. The MAC has previously undertaken conceptual designs for the expansion of 
the MAC Building that would add approximately 65,000 square feet of floor area along 

and forty-five (45) feet out from the northerly face of the MAC Building and with an 

east-west dimension of approximately 337 feet commencing approximately 100 feet 

easterly of the westerly VIAC property line which is adjacent to SW 20th Avenue (the 

"Option B Expansion"). The Option B Expansion is designed to be constructed over a 

substantial portion of the length of the Access Road which would require footings to be 
placed just north of the Access Road as the Access Road will be located upon 

completion of the construction of the New Improvements. The general locations of the 

Option B Expansion and the footings for the Option B Expansion are shown on the plans 

more particularly described in Exhibit F attached hereto (the "Option B Expansion 

Plans"). To the extent that the freestanding concrete pads at the southerly end of the 

Stadium may interfere with the construction of the footings and structural supports for 
the Option B Expansion (collectively the "Option B Structural S "), the 

MAC shall have the right, at its cost and expense, to cut into and modifu the concrete 
pads, as reasonably necessary, in order to construct the Option B Structural Support 

System. Any such modification to the concrete pads will be done in a manner that will 
not unreasonably interfere with the use and operations of the Stadium or the City's 
easement for ingress and egress and access to the Stadium Property through the Access 

Road. Upon completion of the Option B Structural Support System, the MAC, at its cost 

and expense, shall repair the concrete pads and any damage to the Stadiurn Property and 

the improvements thereon caused by the MAC's activities to substantially the sarne 

condition as they existed prior to the construction of the Option B Structural Support 

System. The Parties acknowledge that the New Improvement Plans generally provide 
adequate space for the Option B Structural Support System, provided that the MAC 
acknowledges that there is an area at the east end of the Option B Expansion as it meets 

with the physical therapy facility as shown on the New Improvement Plans where there 

may not be adequate space for the Option B Structural Support Systern (the "Conflict 
Area"). The City and the Operator agree to work cooperatively with the MAC in 
adapting the New Improvement Plans and the Option B Structural Support System in the 

Conflict Area to accommodate the construction of the Option B Expansion. Without the 

prior written consent of the MAC, which consent may be withheld in the MAC's sole 

discretion, the New Improvement Plans will not be modified to cause any further 
interference with the Option B Expansion and the Option B Structural Support System. 

If the MAC undertakes the Option B Expansion, the MAC shall construct the Option B 

Structural Support System as shown in the Option B Expansion Plans as such plans rnay 

be rnodified to accommodate construction in the Conflict Area. 

5.2. Additional Expansion. The MAC hereby reserves the right to undertake additional 
expansion of the MAC Building that would add approximately 30,000 square feet or 

floor area along the northerly face of the MAC Building that would commence 

immediately east of the easterly end of the proposed Option B Expansion, and run 

easterly to the end of the existing MAC Building which is adjacent to S.W. 18"'Avenue 
(the "Additional Expan "). The Additional Expansion would be constructed over the 
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Access Road and its footings would be placed just north of the Access Road subject to 
the conditions in the following sentence. The MAC's reserved right to construct the 
Additional Expansion is subject to the conditions that the Additional Expansion would 
not interfere with the construction and use of the New Improvements or any Future 
Improvements (which have been approved by the MAC) and would not interfere with 
the City's easement for ingress, egress and access to the Stadium Property through the 
Access Road. 

5.3. Approval b)¡ the City. Prior to commencing construction of the Option B Structural
 
Supporl System or the other improvements comprising the Option B Expansion or the
 
Additional Expansion, the MAC shall obtain the prior written approval of the City for
 
the Option B Structural Support System and the Additional Expansion in the same
 
manner as provided for in Section 3.4 for the approval of New Improvements and Future
 
Improvements. The MAC, as part of the approval of the Option B Structural Support
 
System and the Additional Expansion, shall provide plans that demonstrate the impacts 
on the structure of the Stadium and the Access Road, if any. 

Right to Relocate Stadium Scoreboard and Field Lights. The location of the scoreboard to be 
constructed as part of the New Improvements and the existing field lights are shown on the 
New Improvement Plans (the "stadium Scoreboad" and "Field__Lights" respectively). 
Should the MAC obtain the necessary govemmental approvals and elect to construct all or a 
portion of Option B Expansion, the MAC shall have the right under this Agreement to 
relocate the Stadium Scoreboard and the Field Lights at the MAC's sole cost and expense. 
The MAC shall provide the City and the Operator with plans showing the proposed place and 
schedule for relocating the Stadium Scoreboard and the Field Lights, and how all necessary 
structural supports and utilities for the Stadium Scoreboard and the Field Lights will be 
provided, for the City's approval, which approval will be given or withheld in the same 
manner as provided for in Section 3.4 for the approval or disapproval for New hnprovements 
or Future Improvements. 

Preservation of MAC Siehtlines. The City and the MAC acknowledge and agree that the 
New Improvements, if constructed as described in New Improvement Plans, will not alter the 
existing sightlines from the MAC facilities to the playing field of the Stadium and will leave 
sightlines that are extremely irnportant to the MAC and the future development of the MAC 
facilities. The City agrees that the preservation of these existing sightlines is an element of 
the consideration for the MAC entering into this Agreement. Accordingly, the City and the 
MAC agree that the MAC may, reasonably and in good faith, withhold its approval of any 
Future Improvements whìch the MAC determines in the exercise of its reasonable discretion, 
will interfere with sightlines frorn Level B or above of the MAC Building, which Level B is 
approximately 37.7 feet above the field level as shown on New Improvement Plans. 

The MAC's Right to Use the Stadium. The MAC shall have the right to use the Stadium for 
its activities subject to the availability of the Stadium, all rules and regulations applicable to 
the Stadium, whether promulgated by the City or the Operator, which rules and regulations 
shall be enforced by the City or the Operator on a consistent and non-discriminatory basis. 
Whenever the MAC uses the Stadium, the MAC shall pay the then established rates charged 
to comparable parties for comparable usage. 
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9. Insurance and Indemnity. 

9.1. City's Indernnification. The City, to the extent permitted by the Oregon Constitution 
and the Oregon Tort Claims Act, and each lessee or other user of the Stadium under 

authority of the City, agree to indemnify and hold harmless the MAC from any and all 
claims, harm, damage, injury and loss of whatever kind or nature arising from the use of 
the Easement Area pursuant to this Agreement. This duty of indemnification shall 

include, but not be lirnited to, the provision of a defense of the MAC with regard to any 

such claim by counsel of the MAC's choice in the exercise of its discretion. In addition 
to the foregoing, the City shall provide, or require that the Operator of the Stadium under 

the authority of the City provide General Commercial Liability insurance with policy 
limits no less than the amount required in the Operating Agreement between the City 
and the Operator, naming the MAC as an additional insured. Written notice of the 

termination or amendment of such insurance policy shall be provided to the MAC no 

more than thirty (30) days after such change. In the event the City, or the Operator of the 

Stadium shall fail to provide such insurance at any time, the MAC may obtain such 

insurance as it deems necessary in its exclusive discretion, and the City shall be 

obligated to pay to the MAC the cost of the premium(s) therefor upon demand. 

9.2. MAC's Indemnification. The MAC agrees to indemnify and hold harmless the City and 

the Operator from any and all claims, harm, damage, injury and loss of whatever kind or 
nature arising from the use of the Easement Area pursuant to Sections 5,6 and 8, above. 

This duty of indemnif,rcation shall include, but not be limited to, the provision of a 

defense of the City or Operator with regard to any such claim by counsel of the City's 
choice in the exercise of its exclusive discretion. 

10. Term of Effectiveness of Agreement. This Agreement shall be effective upon its execution, 

and shall remain in effect so long as the Existing Improvements and the New Improvements 

and any Future Improvements approved by the MAC pursuant to Section 3.4 (collectively, 

the "Improvements") are rnaintained in good condition and repair. If the MAC determines 

that the Improvements are not being maintained in good condition and repair, it shall notify 
the City. The City shall have ninety (90) days after receipt of said notice to bring the 

Improvements into good condition and repair, unless the nature of the repair reasonably 

requires more than ninety (90) days to complete, in which event the City shall have such time 
as is required to diligently pursue the repair to completion. If the City fails to do so, the 

MAC may terminate the Easements granted to the City under this Agreement without 
affecting the effectiveness of the MAC's Right of First Refusal under this Agreement. 

1 1. Restated Rieht of First Refusal. As consideration for the grant of the Easements described in 
this Agreement, the City shall not sell, or otherwise dispose of the Stadium Property or any 

part thereof .without first having offered to sell the same to the MAC (the "Right of--Eirs! 

Refusal"). The offer shall have attached to it a statetnent of intention to sell or otherwise 

clispose ofl, as the case may be, the name and address of the prospective purchaser or recipient 

of any other disposition, a description of the property to be sold and the tetms including price 

of such sale or other disposition (collectively the "Offer Notice"). The price must be for all 

cash and no other consideration and the MAC is not required to comply with any tetms and 

conditions which are unique to or may only be satisfied by the prospective purchaser or 
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recipient identified'in the Offer Notice. Within ninety (90) days after receipt of the Offer 
Notice, the MAC may by written notice to the City, elect to purchase the offered property 
upon the terms contained in the Offer Notice (the "Election_Noli.ce"). The Election Notice 
shall specify a date for the closing of the purchase, which date shall not be more than one 
hundred eighty (180) days after the date the City receives the Election Notice. If the Offer 
Notice is not accepted by the MAC, the City may make a bona fide sale or other disposition 
to the prospective purchaser or recipient of any other disposition named in the statement 
attached to the Offer Notice, but only in accordance with the terms stated in the Offer Notice. 
However, if the City shall fail to make such sale or other disposition within one hundred 
eighty (180) days following giving of the Offer Notice, then the Right of First Refusal 
contained in this Section 1l will continue to be effective. 

i2. Representations. The MAC hereby represents and warrants to the City that it has the
 
authority to grant the Easements described herein and that there are no liens or encumbrances
 
affecting the Easement Area except those of record on the date of the recording of this
 
Agreement or those created by the City.
 

13. Default and Remedies. The failure of a Party to perform an obligation imposed on that Party 
under this Agreement shall constitute a default unless the default has been cured as 

hereinafter provided after receipt of written notice of the alleged failure to perform from the 
non-defaulting Party. The cure periods shall be as follows: (a) ten (10) days in the cure of a 

failure to give an approval or other decision or execute a documen| (b) thirty (30) days in the 
cure of all other defaults (other than as provided in (c) below) provided that if the default 
cannot be reasonably cured within such thirty (30) day period, the Party undertaking the cure 
commences to cure such default as early as reasonably possible within such thirty (30) day 
period and diligently prosecutes such cure to completion; and (c) ninety (90) days as 

provided for in Section l0 for failure to maintain the improvements. The Parties hereto shall 
have the rights available to them at law or in equity arising out of a breach or default by the 
other Party under this Agreement, including the right to seek recovery for damages from the 
date of breach or default and fbr the right of specifrc performance. 

14. General Provisions. 

14.1. Captions. Captions used in this Agreement are used solely for convenience and shall 
not be used to interpret the terms or provisions of this Agreement. 

14.2. Amendments. Any amendment to this Agreement must be in writing and signed by 
both the City and the MAC. 

14.3. Complete Asreement. This Agreement constitutes the complete and final agteement of 
the Parties with respect to matters covered by this Agreement. 

14.4. Attome)¡s Fees. In the event either Party institutes litigation to enforce or interpret this 
Agreement, then the prevailing or non-defaulting Party shall recover from the other 
Party, and the other Party shall pay, the prevailing or non-defaulting Party's reasonable 
attorneys fees, paralegal fees, expert witness fees, costs and expenses as detetmined by 
the judge at trial or on any appeal or petition therefrom. 
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14.5. Binding Effect. This Agreement shall be binding upon the Parties and their respective 
successors in interest, including lessees and authorized users of the Stadium Property. 
This Agreement shall also be binding upon the MAC and any party to whom the MAC 
transfers the MAC Property and any party to whom the City transfers ownership of the 
Stadium Property. 

14.6. Notices. Any notice to be given by a Party under the terms of this Agreement must be 
in writing. Notices may be given by hand delivery, by FedEx or other reputable 
overnight courier service, by registered or certified mail (return receipt requested), or 
by facsimile where a fax number is given below with a hard copy sent on the same 
business day by any of the foregoing means. The sending party shall prepay all 
applicable delivery and postage charges. Any notice shall be deemed given on the 
earlier of actual delivery or refusal of a party to accept delivery thereof; provided that 
with respect to notices sent by facsimile transmission, the notice shall be deemed 
delivered on the date transmitted if sent by 5:00 p.m. Pacific Time and the next 
business day if sent after 5:00 p.m. Pacific Time, provided in either case that there is 
evidence of the transmission time printed by the sending machine and the requisite hard 
copy is sent as provided above. Any party may change its address for notice by written 
notice given to the other in the manner provided in this Section 12.6. Notices may be 
given by counsel for any party hereto.-All notices to the City shall be sent to: 

The City of Portland
 
Office of Management and Finance
 
1120 S.W. Fifth Avenue, Room 1250
 
Portland, OR 97204
 
Attention: Chief Administrative Officer
 

With copies to: 

Office of the City Attorney
 
City of Portland, Oregon
 
l22l S.W. Fourth Avenue,4th Floor
 
Portland, Oregon 97204
 
Attn: City Attorney
 
Fax No.: 503-823-3089
 
Confirmation No.: 503-823-4047
 

and to: 

Ball Janik LLP
 
101 SW Main Street, Suite 1100
 
Portland, OR 97204
 
Attn: Steve Janik/Dina Alexander
 
Fax No.: 503-295-1058
 
Confinnation No.: 503-228-2525
 

All notices to the MAC shall be sent to: 
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Multnomah Athletic Club
 
1849 S.W. Salmon Street
 
Portland, OR 97201
 
Attn: General Manager
 
Fax No.: 503-223-8497
 
Confirmation No.: 503-517 -2318
 

and to: 

Roberts Kaplan LLP
 
601 SW 2nd Avenue, Suite 1800
 
Pofiland, OR 97204
 
Attn: Mike Silvey
 
Fax No.: 503-221-1510
 
Confirmation No.: 503-221-0607
 

14.7. Regulatory Approvals. Notwithstanding anything to the contrary set forth in this 
Agreement, the Option B Expansion and the relocation of the Stadium Scoreboard shall 
be subject to any and all applicable regulatory process of the City, and any approval 
granted by the City in this Agreement is made in the City's proprietary capacity only. 

14.8. Counterparts. This Agreement may be executed in any number of counterparts, all of 
which evidence only one agreement, binding on all parties, even though all parties are 

not signatory to the same counterpart. For the convenience of the Parlies, the signature 
and acknowledgrnent pages may be detached from one or more counterparts and 

reattached to a single counterpart for recording purposes. 

(Remainder of Page Intentionally Lnrt Bbnk) 
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IN WITNESS WHEREOF, the Parties have executed and delivered this Agteement to be 

effective as of the date of the later signature of aParty below. 

MULTNOMAH ATHLETIC CLUB, an 

Oregon non-profi t corporation 

By: 
Norm Rich, General Manager 

Dated: 

THE CITY OF PORTLAND, a 

municipal corporation 

By: 
Sam Adams, Mayor 

Dated: 

By: 
LaVonne Griffi n-Valade, Auditor 

Dated: 

Approved as to form: 

By: 
Linda Meng, City Attorney 

Dated: 
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STATE OF OREGON )
) ss. 

County of Multnomah ) 

On this _ day of , 20--, before me , the 
undersigned Notary Public, personally appeared NORM RICH, General Manager of Multnomah 
Athletic Club, personally known to me (or proved to be on the basis of satisfactory evidence) to 
be the person whose name is subscribed to this instrument, and acknowledged that he/she 
executed it. 

NOTARY PUBLIC, STATE OF OREGON 
My Commission Expires: 

STATE OF OREGON )
) ss. 

County of Multnomah ) 

On this _ day of 20-., before me the 
undersigned Notary Public, personally appeared SAM ADAMS, Mayor of the City of Portland, 
personally known to me (or proved to be on the basis of satisfactory evidence) to be the person 
whose nalne is subscribed to this instrument, and acknowledged that he/she executed it. 

NOTARY PUBLIC, STATE OF OREGON 
My Commission Expires: 
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srATE OF OREGON )
) ss. 

County of Multnomah ) 

On this dav of , 20-, before me the 
undersigned Notary Public, personally appeared LA VONNE GRIFFIN-VALADE, Auditor of-
the City of Portland, personally known to me (or proved to be on the basis of satisfactory 
evidence) to be the person whose name is subscribed to this instrument, and acknowledged that 
helshe executed it. 

NOTARY PUBLIC, STATE OF OREGON 
My Commission Expires: 

STATE OF OREGON )
) ss. 

County of Multnomah ) 

On this day of 20.- before me the 

undersigned Notary Public, personally appeared HENRY MERRITT PAULSON, III, Manager-
of Peregrine Sports, LLC, personally known to me (or proved to be on the basis of satisfactory 

evidence) to be the person whose name is subscribed to this instrument, and acknowledged that 

he executed it. 

NOTARY PUBLIC, STATE OF OREGON 
My Comrnission Expires: 
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Exhibit A 

Stadium Property 

A parcel of land in Section 33, Township 1 North, Range 1 East of the Willarnette Meridian, in 
the City of Portland, County of Multnotrah and State of Oregon, more fully described as 

follows: 

Commencing at the Southwest corîer of Block 5, Southeasterly portion of Amos N. King's Land 
Clairn, recorded April 8, 1871, Multnomah County Plat Records, said point being also the 
intersection of the Easterly line of S.W. 20th Avenue (formerly Stout Street) with the Northerly 
line of S.W. Salmon Street (formerly West Salmon Street); thence Northeasterly along the 
Easterly line of S.W. 20th Avenue to a point in a line drawn 240.17 feet Northerly of and parallel 
with the Northerly line of S.W. Salmon Street when measured at right angles thereto, said point 
being also the true point of beginning of the parcel to be described; thence Northwesterly along 
the Northwesterly extension of said parallel line to an intersection with the center line of S.W. 
20th Avenue 60 feet in width; thence Northeasterly along the center line of S.W. 20th Avenue to 
its intersection with the center line of S.W. Morrison Street 60 feet in width; thence 
Southeasterly along the center line of S.W. Morrison Street (formerly West Morrison Street) to 
its intersection with a line drawn 50.00 feet Easterly of and parallel with the Westerly line of 
S.W. 18th Avenue as now laid out and established 90 feet in width, said parallel line being also 

the center line of 14th Street as shown on the map of part of Ruth A. Semple's pottion of the 
Nancy Lounsdale Donation Land Claim to the City of Portland, recorded May 23,1873, in Book 
2, atPage 45, Multnomah County Plat Records; thence Southwesterly along said parallel line to 
its intersection with a line drawn 240.17 feet Northerly of and parallel with the Easterly 
extension of the Northerly line of S.W. Salmon Street as now established 60 feet in width in the 
Southeasterly portion of Amos N. King's Land Claim, when measured at right angles thereto; 
thence Northwesterly along said parallel line to a point in the Easterly line of S.W. 20th Avenue, 
said point being also the point of beginning, subject to the rights of the public in and to that 
portion of the hereinabove described parcel now in street. 

EXCEPTING that portion conveyed unto Tri County Metropolitan Transportation District of 
Oregon by Deed recorded February 14, 1994 as Recorder's Fee No. 94-025360. 
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Exhibit B 

MAC Property 

A parcel of land in Section 33, Township i North, Range 1 East of the Willamette Meridian, in 
the City of Portland, County of Multnomah and State of Oregon, more particularly described as 

follows: 

Beginning at the Southwest corner of Block 5 in the Southeasterly portion of the Amos N. King 
Donation Land Claim and known as AMOS KING'S ADDITION, said point also being the 
intersection of the Southeasterly line of S.W. 20th Ave. (formerly Stout St.) with the 
Northeasterly line of S.W. Salmon St. (formerly West Salmon St.); thenceTrlortheasterly along 
the Easterly line of S.W. 20th Ave., 240.17 feet to a point, said point being the most Westerly 
point of that property deeded to the City of Portland by Deed recorded March 6, 1967, Book 550, 
Page 1008; thence Southeasterly along the Southwesterly line of said property deeded to the City 
of Portland to the most Southerly point of said property deeded to the City of Portland, said point 
also being on the Northwesterly line of S.W. 18th Ave.; thence Southwesterly along said 
Northwesterly line of S.W. 18th Ave. to its intersection with the Northerly line of S.W. Salmon 
St.; thence Northwesterly along the Northerly line of S.W. Salmon St. 485.11 feet to the point of 
beginning. 

TOGETHER WITH those portions of Block 330, PORTLAND and portions of vacated street 
adjoining thereto, in the City of Portland, County of Multnomah and State of Oregon described 
in Deeds recorded August 3,7926 in Book 1069, Page 53, Fee 36846 and recorded August 9, 
1926 in Book 1065, Page 463, Fee No. 37684 and recorded August 23,1926, in Book 1086, 
Page 488, Fee No. 40019, Deed Records. 

EXCEPTING THEREFROM those portions lying within the parcel conveyed to the City of 
Portland by Deed recorded March 6, 1967, in Book 550, Page 1008. 

FURTHER EXCEPTING THEREFROM that portion described as Parcel 1 - Fee in Stipulated 
Final Judgment entered under Suit No. 9507-04616 in the State Circuit Court for the County of 
Multnomah and recorded May 11,1999 as Fee No. 99-094673. 

r7 
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Exhibit C
 

Easement Area Description
 

The Easement Area is generally described as that portion of the MAC Property from the 

northerly face of the MAC Building (as that face of the MAC Building runs east-west between 

SW 18th Street and SW 20th Street) to the northerly boundary line of the MAC Property which is 

the southerly boundary of the Stadiurn Property (the "Pfqpgrty¿ine"). The Easement Area and 

the Property Line are more particularly shown on W&H Pacific A.L.T.A. Survey, drawing sheet 

lll dated December 14, 1999 (the "ALTA_SUrve,y"), receipt of a copy of the ALTA Survey is 

hereby acknowledged by the MAC, the City and the Operator and the Easement Area is as 

generally shown on an Architectural Site Plan prepared by Ellerbe Becket, Inc. dated January 4, 

2010 and attached hereto as Exhibit C-L The MAC, the City and the Operator acknowledge that 

the improvements shown in the Easement Area on the ALTA Survey are being replaced by the 

improvements shown on the New Improvement Plans, subject to the tetms and conditions of this 

Agreement. 
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Exhibit D
 

A.ccess Road Plans
 

The Access Road Plans means Sheets A-1 and A-2 of the Peregrine Sports - PGE Park 

renovation, South Access Drive prepared by architect Ellerbe Becket, Inc., dated December 1 1, 

2009, Comm. No. 1701.0001.00. 

20
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Exhibit E 

EXHIBIT E 

5o% Design Developrnent Dlawirrg List - lssued nlz4lzoog 

ARCf-I ITECTUR,AL GENERAL 

Aooo TITLE SI-IEET 

Aoot INDEX OF DRÂWINGS 

Aooz SYMBOLS / MATERIALS / ABBREVIATIONS 

Aoo3 WALL PARTITION YPES 

Aoo4 GEOMETRY PLAN 

Aoo5 EVENT PLAN - SOCCER 

ARCHITECTURAL DEMO 

ADror 

ADiorD 

ADrorE 

ADiorF 

ADrorG 

ADto4 

ARCi-IITECTURAL
 

ARCHITECTURAL
 

ARCHITËC'fURAL
 

ARCHITECTURAL
 

ARCHITECTURAL
 

ARCHITECTURAL
 

DEMO PLAN -

DEMO PLAN -

DEMO PI."AN -

DEMO PLAN -

DEMO PT-AN -

DEMO PLAN -

EVENT LEVEL - OVERALL 

EVENT LEVEL -AREA D 

EVENT LEVEL - AREA E 

EVENT LEVEL - AREA F 

EVENT LEVEL - AREA G 

PRESS BOX LEVEL 

ARCHITEC'IURAL 

Ar<¡o 

Aror 

ArolA 

ArorB 

ArorC 

ArorD 

ArolE 

ArorF 

ArorG 

Aioz 

ArozA 

ArozB 

ARCHITECTURAL SITE PLAN 

EVENT LEVEL FLOOR PI-AN - OVERALL 

EVENT I-EVEL FLOOR PIAN - AREA A 

EVENT LEVEL FLOOR PI-AN . AREA B 

EVENT LEVEL FLOOR PLAN 

EVENT LEVEL FLOOR PLAN 

EVENT LEVEL FLOOR PLAN 

EVENT LEVEL FLOOR PLAN 

EVENT LEVEL FLOOR PI"AN 

- AREA C 

- AREA D 

- AREA E 

- AREA F 

- AREA C 

CI.UB LEVEL FLOOR PLAN - OVERALL 

CLUB I-EVEL FLOOR PLAN - AREA A 

CLUB LI]VEL FLOOR PT-AN - AREA B 

ELLERBE BECKET 

2t 
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ELLERBE BECKET 

ArozC CLUB LEVEL FI.OOR PLAN - AREA L 

Aro¿D CLUB LEVEL FLOOR PLAN -AREA D 

Aro3 CONCOURSE LEVEL FLOORPLAN - OVERALL 

Aro¡A CONCOURSE LEVEL FLOOR PLAN - AREAA 

A-ro3B CONCOURSE LEVEL FLOOR PIAN - AREA B 

Aro3C CONCOURSE LEVEL FLOOR PLAN - AREA C 

Aro3D CONCOURSE LEVEL FLOOR PI"A.N - AREA D 

Aro3E CONCOURSE LEVEL FLOORPLAN -AREA E 

Aro3F CONCOURSE LEVEL FLOOR PLAN - AREA F 

Aro3G CONCOURSE LEVEL FLOOR Pt/.N - AREA G 

Aro4 ROOF P["A,N - OVERALL 

,A.ro4A ROOF PLAN - AREA Â 

Aro4B ROOF PI,AN - AREA B 

Aro4C ROOF PLAN - AREA C 

Aro6 CANOPY ROOF PI-AN 

Azor EVENT LEVEL - REFLECTED CËILING PLAN - OVEMLL 

Az,oIA EVENT LEVEL - REFLECTED CEILING PLAN - AREA A 

AzoTB EVENT LEVEL. REFLECTED CEILING PLAN - AREA B 

AzorC EVENT LEVEL - REFLECTED CEILING Pl-¡\N - AREA C 

AzoTD EVENT LEVEL - REFLECTED CEILING PLAN - AREA D 

AzoTE EVENT LEVEL - REFLECTED CEILING PLAN . AREA E 

AzoIF EVI]NT LEVEL. REFLECTED CEILING PTAN . AREA F 

AzoTG EVENT LEVEL - REFLECTED CEILING PLAN - AREA C 

Azoz CLUB LEVEL - REFLECTED CEILING PLAN - OVERALL 

AzozA CLUB LEVEL - REFLECTED CEILINC PI-AN - ARE.A.A 

AzozB CLUB LEVEL - REFLECTED CEILING PLAN - AREA B 

AzOzC CLUB LEVEL - REFLECTED CEILING PLAN - AREA C 

A4o CONCOURSE LEVEL - REFLECI'ED CEILING PLAN - OVERALL 

Az3t REFLECTED CEILINC PIÁNS @ CONCOURSE LEVEL, & ROOF 
CANOPY 

A3or EXTERIOR ELEVA'IIONS 

A3o, EXTERIOR ELEV,ATIONS 

A1g3 BUILDING ELEVATIONS 

A4oT BUILDING SECTIONS 
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A4oz 

A4o) 

A4rr 

A4rz 

A6or 

A6oz 

A6o3 

A6o4 

ATor 

AToz 

Ã7o1 

STRUCTURAL 

Sro¡ 

Sroz 

Sro3 

MECHANICAL 

Mrot 

MrorA 

MrorB 

MrorC 

MrorD 

MrorE 

MrorF 

MrorG 

Mroz 

MrozA 

MrozB 

MrozC 

MrozD 

MrozE 

MrozF 

BUILDING SECTIONS 

BI.JILDING SECTIONS 

WALL SECTIONS 

WALL SËCTIONS 

STAIR #T & ELEVATOR fi PLANS & SECTIONS 

STAIR #2,3,4 PLANS & SECTIONS 

STAIR #5 & ELEVATOR #z PLANS & SECTIONS 

STAIR #6,7 PLANS & SECTIONS 

ENLARGED PLANS 

ENLI.RGED PII.NS 

ENLARGED PLANS 

FOUNDATION PL"AN 

CLUB LEVEL FRAMINC PLAN 

CONCOURSE LEVEI- FRAMING PTAN 

EVENT LEVEL HVAC PLAN - OVERALI, 

EVENT LEVEL HVAC PLAN - AREAA 

EVENT I,EVEL HVAC PLAN . AREA B 

EVEN'T LEVEL I-IVAC PLAN - AREA C 

EVENT LEVEL I.IVAC PI.{N - AREA D 

EVENT LEVEL HVAC PLAN - AREA E 

EVENT LEVEL HVAC PLAN - AREA F 

EVENT LEVEL HVAC PIAN - AREA G 

CLUB LEVEL HVAC PLAN - OVERALL 

CLUB LEVEI- HVAC PT.AN - AREA A 

CLUB LEVEL HVAC PLAN - AREA B 

CLUB LEVEL HVAC PLAN - AREA C 

CLUB LEVEL I-IVAC PLAN - AREA D 

CLUB LEVEI, HVAC PLAN - AREA E 

CLUB LEVEL HVÂC PLAN - ÁREA F 
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MtozG 
Mro3 
Mro3.A, 
Mro3B 
Mro3C 
Mro3D 
Mro3E 
Mro3F 
Mro3G 
Mro4 
Mro4A 
Mro4B 
Mro4C 
Mro4D 
Mro4E 
Mro4F 
Mro4G 

PLUMBING 

PooT 
Pooz 
PIoo 
ProrU 
PIoIAU 
PToTBLJ 
PIoTCU 
PToTDU 
PIoTEU 
ProrFU 
P¡OIGU 
PTOT 
PIoTA 
PToIB 

CLUB LEVEL HVAC PI-A.N - AREA G 

CONCOURSE HVAC PLAN - OVERALL 

CONCOURSE HVAC P["A.N - AREA A 

CONCOURSE HVAC Ptl,N - AREA B 

CONCOURSE HVAC PLAN - AREA C 

CONCOURSE HVAC Pt"{N - AREA D 

CONCOURSE HVAC PLAN - AREA E 

CONCOURSE HVAC PLAN - AREA F 

CONCOURSE HVAC PLAN - AREA G 

ROOF HVAC PLAN - OVEMLL 

ROOF HVAC PLAN - AREAA 

ROOF HVAC PLAN - AREA B 

ROOF HVAC PIAN - AREAC 

ROOF I-iVAC PIAN - AREA D 

ROOF HVAC PLAN - AREA E 

ROOF HVAC PIAN - AREA F 

ROOF HVAC PLAN - AREA G 

SYMBOLS, LEGENDS AND ABBREVIATIONS 

EQUIPMENT SCHEDULES 

PLUMBINC SITE PLAN 

UNDERGROUND PLUMBING Pi",\N - OVERALL 

UNDERGROUND PLUMBING PLAN -AREAA 

UNDERGROUND PLUMBING PLAN - AREA B 

UNDERCROUND PLUMBING PLAN - AREA C 

UNDERGROUND PLUMBING PLAN - AREA D 

UNDERGROUND PLUMBINC PLAN - AREA E 

UNDERGROUND PLUMBING PI"q.N - AREA F 

UNDERGROUND PLUMBING PL"AN - AREA G 

EVENT LEVEL PLUMBING PLAN - OVERALL 

EVENT LEVEL PLUMBING PLAN . AREAA 

EVEN.| LEVEL PLUMBING PLAN - AREA B 

24
 

ELLeRge BECKET 

30170183.14 



åffi$t5:tm
 

PAGES 25-26 INTENITIONALLY LEFT BLANIK
 



q-5 aåffiffi*; 

E3or 

E3orA 

E3orB 

E3orC 

E3orD 

E3orE 

E3orF 

E3orC 

E3oz 

E3ozA 

E3ozB 

E3ozC 

E3ozD 

E3ozE 

E3ozF 

E3ozG 

E3o3 

E¡olA 

E3o3B 

E3o3C 

E3o3D 

EsqE 

E3o3F 

E3o3C 

Elo+ 

E3o4.A, 

E3o48 

E3o4C 

E3o4D 

E1o4E 

E3o4F 

E3o4G 

E5or 

EVENT LEVEL LIGHTING PLAN - OVEMLL 

EVENT LEVEL LIGHTING PLAN - AREAA 

EVENT LEVEL LIGHTING PLAN - AREA B 

EVENT LEVEL LIGI-ITING PIÁN. AREA C 

EVENT LEVEL LIGHTING PLAN - AREA D 

EVENT LEVEL LICHTINC PL-AN - AREA E 

EVENT LEVEL LIGHTING PLAN - AREA F 

EVENT LEVEL LIGHTING P[.AN . AREA G 

CLUB LEVEL LIGFITING PLAN - OVERALL 

CLUB LEVEL LIGHTING P]*AN . AREA A 

CLUB LEVEL LIGHTING PL"AN - AREA B 

CLUB LEVEL LIGHTINC PT-AN - AREA C 

CLUB LF]VEL LIGHTING PLAN . AREA D 

CLUB LEVEL LIGHTING PT"{N - AREA E 

CLUB LEVEL LIGHTINC PLAN - AREA F 

CLUB LEVEL LICHTING PI-A.N - AREA G 

CONCOURSE LIGHTING PLAN. OVERALL 

CONCOURSE LIGHTING PL-AN . AREA A 

CONCOURSE LIGHTING PLAN - AREA B 

CONCOURSE LIGHTING PLAN - AREA C 

CONCOURSE LIGHTING PLAN - AREA D 

CONCOURSE LIG]ITING PI-AN . AREA E 

CONCOURSE LIGHTING PLAN - AREA F 

CONCOURSE LIGIITING Pt1\N - AREA G 

ROOF LIGHTINC PLAN . OVERALL 

ROOF LIGHTING PI-AN -AREAA 

ROOF LIGI{TING PI-AN - AREA B 

ROOI'LIGHTING PIÁN _AREA C 

ROOF LIGH]'ING Pt"{N - AREA D 

ROOF LIGHTING PT-AN . AREA E 

ROOF LIGHTING PI-A.N - AREA F 

ROOIT LIGIITING PI.AN - AREA G 

ONE-LINE DIAGRAM 
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ELLERBE Bect<el 

ELToi SITE PI-¿IN LIGHTING 

ELtoz SITE PLAN LIGHTING CALCUL"{TIONS 
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Exhibit F
 

Option B Expansion Plans
 

Option B Expansion Plans means the Multnomah Athletic Club Master Plan Briefing Pack 

prepared by Zimmer Gunsul Frasca Architects LLP ("ZGF') updated January 19,2010. This 

concept design is derived from the Option B Expansion Plan developed in2007 and 2008 during 

the MAC Facility Master Plan process. It has been revised in response to the New 

Improvements Plans to recluce conflicts between the two projects. 

The Option B Structural Support'systern means the concept therefore described in the report 

entitled "Multnomah Athletic Club North Expansion, Steel Option" dated December 1, 2009 and 

revised January 20,2010 prepared by KPFF, Inc. 

29 
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Multnomah Athletic Club 

_ Nqth Expansion :_:__ _ 
Steel Option
 

December 1, 2009
 
Revised January 20, 2010
 

Attached are sketches SK-1, SK-2, and SK-3 for a steel option to support the North Expansion. Nine steel 
moment frames could be used in the north-south direction to resist lateral forces. The frames could be located 
to align with every other existing column to give a maximum spacing of 46 feet without intermediate columns,
Ïhe frames adjacent to Phase lcould have a bay size of approximately 28 feet with a 1S-foot maximum 
cantilever. The frames adjacent to Phase ll could have a bay size of appróximately 1feetwith no cantilever, 
The frarne beams and columns will likely be W24 and W27 sections respectively io attain adequate stiffness, 
Steel braced frames located adjacent to the existing building could be used in the east-west direction for 
lateral resistance. As an option, it might be possible to use steel moment frames in the east-west direction 
also. Typicalfloor framing could consist of W24 beams east-westat 10 feet on center maximum supporting 3 
inch deck and 2-112" topping 

The advantage of steel framing over concrete is that it is lighter in weight and the steel moment frames are 
more ductile than concrete shear walls. The resulting seismic forces are about one"third of the concrete 
scheme which will reduce the foundation requirements. The steel scheme may also allow building of the North 
Expansion more or less independently from the PGE Park Expansion. Some possible drawbacks of the steel 
scheme could be as follows: 

a The steel and deck will likely require fireproofing 

a The seismic joint adjacent to the existing building will need to be wider to accommodate larger story 
drifts (steel moment frames are much more flexible than concrete shear walls), 

Some of the moment frame columns will land on or near the existing roadway retaining wall which will 
probably necessitate its rebuilding (however, this may have to occur anyway). 

Floor vibration in exercise areas may be an issue for long span areas, 

Multnomah Athletic Club Page 1 of 1 

North Expansion Steel Option December 1,2009
KPFF Project No. 208085.07 Revised January 20,2010 
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EXHIBIT F 

multnomah athletic club 
option b briefing pack 
updated january 19, 2010 
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multnomah athletic club 
scheme b: expansion 
proposed north elevation 
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EXHIBIT 6.2.2 
License to Use Easement 
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After Recording Return To: 

Peregrine Sports, LLC 
1844 SW Morrison Street 
Portland, Oregon 97205 
Attn: Merritt Paulson 

LICENSE TO USE EASEMENT 

DATED:	 2010 

BETWEEN: 	 CITY OF PORTLAND, OREGON, a 

rnunicipal corporation of the State of Oregon ("City") 

AND:	 PEREGRINE SPORTS,LLC, 
a Delaware limited liability company ("Peregrine") 

Recitals: 

The City is the owner of the PGE Park located at SW lSth Avenue and SW 
Monison Street (the "Stadium"). The City has an easement to use property owned by the 
Multnomah Athletic Club (the "MAC"), located adjacent to the Stadium (the "Easement Area"), 
based upon an Amended and Restated Easement, dated recorded 2010 as 

Document No. in the Official Records for Multnomah County, State of Oregon (the, 
"Easement"). The Easement Area is described in the Easement. 

The City and Peregrine are parties to that Redevelopment Agreement dated 
2010 (the "Redevelopment Agreement") pursuant to which the City and Peregrine 

have agreed to redevelop the Stadium. In addition, the City and Peregrine are parties to that 
StadiurrroperatingAgreementdated420l0pursuanttowhichtheCityhasengaged 
Peregrine to manage and operate the Stadium (the "Operating Agreement"). 

In order to allow Peregrine to perform its obligations under the Redevelopment 
Agreement and the Operating Agreement, Peregrine desires, and the City is willing to grant, a 

license to use the Easement Area, subject to the terms and conditions contained herein. 

Agreements: 

NOW, THEREFORE, for the consideration set forth in the Redevelopment 
Agreement and the Operating Agreement, the City and Peregrine agree as follows: 

ODM A\PCDOCS\PORTLAN D\(r8 8444\ I 
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1. LICENSE 

1.1 License. The City hereby grants Peregrine and its employees, agents, and 
Retained Pafties, during the tenn (as defined in Section 2 below), the right to use the Easement 
Area for the redevelopment and operation of the Stadium, on the terms and conditions contained 
in the Redevelopment Agreement and the Operating Agreement. 

1.2 Limitations. The foregoing license is subject to the rights of the City to 
come onto and use the Easement Area as set forlh in the Redevelopment Agteement and 
Operating Agreement. The license granted to Peregrine is nonexclusive and Peregrine has no 
possessory or real estate interest in the Easement Area. This license does not grant Peregrine a 

leasehold estate in the Easement Area. 

2. TERM 

The term of this Agreement shall commence on the date first set forth above (the 
"Effective Date") and continue until terminated pursuant to the Redevelopment Agreernent or 
Operating Agreement, as applicable. 

3. COMPLIANCE WITH OTHER AGREEMENTS 

Peregrine shall conform to and comply with all requirements and obligations of 
the Easement, the Redevelopment Agreement and the Operating Agreement. The terms of the 
aforesaid agreements are incorporated by reference. In addition, Peregrine shall conform to and 
comply with all requirements and obligations of a condemnation judgment, if any. A breach of 
the foregoing agreements or a condemnation judgment shall be a default of this Agreement. 
Peregrine shall indemnify, defend and hold harmless the City and the City Related Persons for, 
from and against Damages which may be imposed upon, incurred by, or assefted against the City 
or the City Related Persons by reason of Peregrine's breach of any of the foregoing agreements 
or a condemnation judgment. 

4. REMEDIES AND TERMINATION 

4.1 Remedies Upon Default. Upon Peregrine's breach of this Agreement, the 
Easement, the Redevelopment Agreement, or the Operating Agreement, the City shall be entitled 
to pursue all available and legal and equitable remedies, including, without lirnitation, injunctive 
relief, specific perfotmance, damages, termination or any other remedy available under the 
Redevelopment Agreement or the Operating Agreement, as applicable. 

4.2 Condition on Termination. Immediately upon tennination of this 
Agreement, Peregrine shall abandon use of the Easement Area and shall comply with 
requirements for vacation and restoration of the Easement Area set forth in the Redevelopment 
Agreement or the Operating Agreement, as applicable. All obligations of Peregrine not 
completed prior to termination of this Agreement shall survive termination. 

: :ODM A\PCDOCS\PORTLAN D\688444\ I 
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5. GENERAL PROVISIONS 

5.1 Defined Terms. Capitalized words, which are not the first word of a 
sentence, are defined terms. Some defined terms are defined in the text of this Agreement and 
other defined terms used in this Agreement are defined in the Redevelopment Agreement or the 
Operating Agreement. 

5.2 Relationship of Parties. No provision of this Agreement shall be 
construed to create a paftnership or joint venture relationship, an employer-employee 
relationship, a landlord-tenant relationship, a principal-agent relationship, or any other 
relationship between City and Peregrine other than that of licensor and licensee. 

IN WITNESS WHEREOF, Peregrine and City have executed this Agreement as 
of the date first set forth above. 

City: CITY OF PORTLAND, OREGON, a municipal 
corporation of the State of Oregon 

By:
 
Its: Mayor
 

By:
 
Its: City Auditor
 

APPROVED AS TO FORM: 

By: 
Linda Meng, City Attorney 

: :ODMA\PCDOCS\PORTLAN D\688444\l 
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STATE OF OREGON 	 ) 
) ss. 

County of Multnomah 	 ) 

The foregoing instrument was acknowledged before me on this day of 
2010by the Honorable Sam Adams, who is the Mayor of the City of Portland, 

Oregon, a municipal corporation of the State of Oregon, on behalf of the City of Portland.-

Notary Public for Oregon 
My Commission Expires: 

STATE OF OREGON 	 ) 
) ss. 

County of Multnomah 	 ) 

The foregoing instrument was acknowledged before me on this day of 
20 I 0 by LaVonne Griffin-Lavade, who is the Auditor of the City of Portland, 

Oregon, a municipal corporation of the State of Oregon, on behalf of the City of Portland.-

Notary Public for Oregon 
My Commission Expires: 

Peregrine: 	 PEREGRINE SPORTS,LLC, a Delaware limited 
liability company 

By: H. Merritt Paulson III 

:ODM A\PCDOCS\PORTLAN D\68 8444\ I 
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STATE OF OREGON ) 
) ss. 

County of Multnomah ) 

The foregoing instrument was acknowledged before lne on this day of 

Delaware limited liability company. -

Notary Public for Oregon 
My Commission Expires: 

:ODMA\PCDOCS\PORTLAN D\688444\ I 
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EXHIBIT 6.3 

Existing Agreements 

1. Operating Agreement for PGE Park between City of Portland and Beavers PCL Baseball, 
LLC, effective January I,2006. 

2. Assignment and Assumption Agreement between Beavers PCL Baseball, LLC and 
Shortstop, LLC, dated June 1 ,2007.

3. Consent of City of Porlland To Transfer, Change of Control And/Or Change of Stadium 
Manager (undated), executed by Beavers PCL Baseball,LLC, Shortstop, LLC, and the 
City of Portland. 

4. Food Service License Agreement between Volume Services, Inc., dhla Centerplate, a 
Delaware corporation, and Shortstop, LLC, dated March23,2005, as amended 
September 9, 2008. 

5. Licensed User Agreement between Ticketmaster, L.L.C., a Virginia limited liability 
company, and Beavers PCL Baseball L.L.C., a Delaware limited liability company, dated 
January 1,2007, and assigned to Shortstop, LLC on June 1,2007. 

6. Location Agreement between Shortstop, LLC and Water Closet Media Incorporated, an 
Oregon corporation, dated January 27 ,2009 and effective through December 31, 2010. 

7. Agreement between Shortstop, LLC and Metro West Ambulance, dated January 20, 
2009. 

8. Agreement between Shortstop, LLC and Coast to Coast Event Services, Inc., dated April 
10, 2009. 

9. All sponsorship agreements between Shortstop,LLC and a sponsor that are on file at the 
offices of Shortstop,LLC and are in effect as of the Closing Date. 

: :ODM A\PC DOCS\PORTLAND\68563 5\l 
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EXHIBIT 10.1 

INITIAL PROJECT BUDGET 



PGE Park MLS Renovation - Budget Summary 

Building Design & Construction Budget 

1 OO STAFIT.UP EXPENSES 1OO,O0O $ [100,000] 

2OO SALES & MAHKEÏNG 100,000 $ [1o0,ooo] 

3OO LAND ACAUISITION & SITE DEVELOPMENT $ 240,000 s e40,000 

4OO DESIGN/PFOFESSIONALSEFVICES $ 2,458,066 $ 62s.O34 

5OO LEGAL&GOVEFNMENTALSEFMCES 

600 PFOJECTADMìNISTBAÍION 50,000 $ r,482.860 4A7.OOA S 1 ,482.860 

7OO CONSTRUCTION $ 19,825,OOO $ (590,0001 $ 580,100 $ 19,815,100 $ 1 9.81s,100 $ 19,81 5,100 

75O SYSTEMS & EGUIPMENT s 3,3B5.OOO $ 3,385,0OO 

8OO PEFIMITS, IESTING, FEES & SPECIAL TAXES 

9OO INSURANCE, FINANCING &TFANSACTION COSTS 28O,10O $ t2e0,1001 

Sub Total s 3,4s3,926 $ 2s.O52.134
 

,IOOO 
CONTINGENCY [5O,OOO] $ 2,650,000 $ 2,650,000 

TOTAL BUDGET $ 31,156,060 3,453.926 $ 25.052.134 $ 31,1s6,O60 

þ. 

PGE Park 
lnitial Prcject Budget MLS Renovation Page 1 

l- -.



Building Design & Construction Budget 

.IOO START{JPEXPENSES 

105 Election ExDenses 

1 1O Proiecr Feêsibiliq/Anêlysìs 

1 1 5 Arena Revenue [Cûl] Srudy 

1 20 Property Assessmen!/ Vêluêflon 

'l 25 P.opeÉy Têx Assessñeni 

1 30 P.oje6 Finênciêl Advisor 

'135 Pùblic Relations 

14O Politiæl 

145 Food SeNrce / Concessrons Deal Consultãnt 

I 5D Reseârch and Pollino 

$ 100,oo0 

$ 100,ooo floo,oool 

2OO SAITS&MARKET|NG 

21O Sales and Marketing Consultênt 

24O Pæmrum Seating Ma.keung Expenses 

250 Preopening êndGrêndOpeningExpenses 

Sub Toâl 
s 
s 

1OO,0O0 
IOO,OOO 

$ 
6 

{1OO,OOOI $ 

[1OO,OOO] 

ì

f-.---.-'.* 
I 

3OO LAND ACGUISMON A SITE I¡E\,ÍEI.OPMENT 
I 

310 Lênd Acquisitjon 
I 

3eO Tide, fues. ìnærest" Mìsc 

33O Prcpe.tyTêxes, Lênd 

CÆndemnation 

34O Business Oisplãcemen! Cos 
35O Stæet Closures & LhilÊy Reloætron 

360 ElecÞicêl Lhility Felocêtion 

37O Other Siæ Dæelopmem Co* & Landsæping 

375 21ó1ot Aft s 24û,0co s $ 240,000 s 
Sub Toâl 24o,OOO 240,OOO 240,OOO 

400 DESTGN/PROFESSTONAL SERVTCES 

405 

406 Design A.chiÞd- Ellerbe Becke! Reimbußables 

Design A.chræd- Ellerbe Becke¡ Design Fees I __ -2.os2.599 , _
$ 300.000 

2,O92.500 $ 2,092,500 S 

300,ooo s 
430 SiÞ Surueying -Shaw 10,s66 S 24034 S 

435 BuildingCommiss¡oning 

44O L-ED Ceftifcêtion Prcces Mgmt 

445 felDaÞ&Secuflb/Consultênt 
È**

lnÊ¡al Project Budget PGE Park 
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450 Addrüonal G.aphrcs Design 

Foodseñce Design s0.000 s 
460 EnvÍaonmenbl Phase I Shaw 

465 Enviaoñmental Femediation s 150,000 
47O Geoæchnical RepoÉ/Ground WaterAnaiFts - SIìaw g 75,OOO $ 49,000 s 25,CCC S . s 75,000 g' 

480 ADAConsulBnt 

490 Traflic and Parking Studies S ICC.CCC S 
491 Other Design€elated Consulbnb 

Suh Total $ 2,458,066 S 625,034 

500 LEGAL Â GOVEBNMENTAL SENUCES 

510 Council 

SeMces ILand 

SeNices [Construdion RelêÞd] 

FêciliËbr SeMces lzoning & Pemits] 

100,000 $ [1OO,OCO) $ 
Sub Total 

600 PROJECÍADMINISTRATION 

605 Developere Fees 

61O Crty'othe.'Consuhênß 

615 City RepresenÉtive s zsc coc s s 2Sc.ooo .9 
620 ICCN Venùe Group - Prog€m 

621 ICON Venue Grcup - ReimbùEabfes 

9?1 9:=r!"¡qi"_"= _ 
630 Publrc Relaboos Consulænt 

635 Team CûTeds Rep and Peer RevieÆ 

640 ImN/EBITCCo ProjedOffiæ Buildout Ëxpeße 

645 Furnituæ, Fitures, Ê Equipment {ICON/EBITCC¡ officêl 

650 Rent Experee 

655 ICON Operating Êxpenses 

660 |CONEquipment/Comp&.Maiænanæ 

665 rmN 

630 Olher AdminEra¡ive E\ænses 

Sub Tøtal $ 1,432,860 50,ooo s 1,482,860 995,860 S 487,OOO r,482,860 

7OO CONSTFUCTION 

710 Hard Con#udìon Cos Fiñ Off Season s I,325,OOO 300.ooo $ 1,625,OOO , s 1,62s,0c0 s 1,625.000 $ 
72O Hê¡d Coôsudion Cost Second off Season 17.91C.OCO S .. $ 17.910.000 $ 
733 Pæconsuction Fees 

140 _9agT9!:1s"1
745 CIub Spêce Bu;ldoú 

__ 'i%À 

Initial Project Budget PGE Park 
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75O NoÉh end screen 

755 Bench æat replêcementwest 

760 Bench Sea¡ æplacement north 

P&P Bond xfer $ 205,roo $ I 205.',ì GC S 
Buildere Rísk xÞr 

s,t;;i';,i$*iËCäËftöo -$ --isrò;öörtiG --Ëãò;1oö*ö*- 1r¡iqîöo $'r9,81s,100 19,815,100 

I 

75O SYSTEMS&EOUIPMÊNT 

751 Concession Build{ú [equipment only] 200.ooo 200.ooo 200,000 $ 
752 Concesion Peßonal Equipmeft & Sma¡lwê.es Centerplate 

755 SbdiumTechnicêlSy#ms s 6cc,cc,c s $ 600,000 g, 

760 Building/OÀnerFF&E s 51C,CCC $ 
765 TelecommuniæiionsSygems 

Tra¡nrng and Weight rcom Equipment 125,OOO I 125,CCC S $ 125,OOO $ 
Coñseretjon Lâborêþry Ëquipment 

780 Scoreboard Sysæms / LEÐ PaneJs s 1.95C.COÛS $ 1,S5O,OOO.g 
745 Video DisplêySysþms 

7SO 1.5%Solar 

Sub Total $ 3,385,OOO 

8(x) PERMTS,TESTNG.FEES&SPECI,ALTAXES 

AOI EuildinqPermitFees,/Aporocls included in 71O ând 720 
8O5 lndependentTesjngfues s lso,cDc s $ 150,OO0 .9 

81O Waær Iêp Fees 

815 Sênitâry Sewer Utiliry fues 

816 Uril¡ty Deposits 

820 Eletrical O¡sibwon lmpmvemenE 

825 8es Disìbutiôn 

B3O WastuêærDisibutjonDesign/lmprovemenb 

835 Wês@ãær lmprcvemed Fees 

B4O Telephone/CêbleryDifibúonDesign/lmp¡ovemenß 

845 Telephone Majn Erænsron 

850 Value Added Tax 

_8?? Pv.F-T ?:y-"i"lT:ï T?19:: ---.--r9, *??.9'909-
150,OOO S S5O,OOO 

" -*-, "-q----3-?P:99P
$ 500,ooo s soD.ooo 

i¡*i. 

,åe; 
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900 
s10 

930 

s;o 

INSUHANCE, FINANCING & TEANSACTION COSTS 

Buildea's Risk Lnsur¿nce 

Financing Cos 
Paymeft & Pe¡iDrmance Bonds 

C¿pÉl lmprcvement Feserue Fund 

Group Totals s 28'4s6,o60 $ so,ooo s 28,so6,o60 $ 3,453,926 $ 25,Os2,134 S 

lOOO CONTINGENCY 

1 ooj Confuction Chênge Order Contingency 

10O2 DesiqnDevelopmentÈnüngency 

1 0OB Projec! Contjngency 

$ 950,OOO 

MANAGED BUDGETTOTAL $ 31,156,060 $ s 3,453,926 $ 25,Os2,134 $ 31,1s6,O60 S 

lnibal P¡oject Budget PGE Park
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ELLËRBE BECKËT 

EXHIBIT 11.2.1 

roo%o Schematic Design Documents dated October z, zoog 

Gooo - COVER SHEET 

GooT - SHEET INDEX, SYMBOLS, ABBREVIATIONS, AND VICINITY MAP 

Aroo - SITE PLAN 

Aror - LEVEL r FLOOR PLAN - FIELD LEVEL 

Aroz - LEVEL z FLOOR PLAN - INTERMEDIATE LEVEL 

Aro3 - LEVEL 3 FLOOR PLAN - STREET LEVEL 

Aro4 - OVERALL SEATING BOWL PLAN 

Aro5 - PRESS BOX FLOOR PLAN 

Aro6 - ROOF PLAN 

A¡TT - SEATING CONFIGURATIONSAND SEAT COUNT 

A3or - BUILDING ELEVATIONS 

A4or - BUILDING SECTIONS 

A4oz - BUILDING SECTIONS 

Sror - LEVEL r - FOUNDATION AND FRAMING PLAN 

Sroz - LEVEL z - FRAMING PLAN 

Sro3 - LEVEL 3 - FRAMING PLAN 

Sro4 - CANOPY FRAMING PLAN 

S4or - SECTIONS 

S4oz - SECTIONS 

MToT - LEVEL T - FIELD LEVEL MECHANICAL 

MToz - LEVEL z - CLUB LEVEL MECHANICAL 

MTo3 - LEVEL 3 - STREET LEVEL MECHANICAL 

Mro4 - LEVEL a - ROOF PLAN MECHANICAL 

PToT - LEVEL T - FIELD LEVEL PLUMBING 

Proz - LEVEL z - CLUB LEVEL PLUMBING 



i S:l i'; 

Elrrnar Brcrrr
 

PTo3 . LEVEL 3 - STREET LEVEL PLUMBING 

Elror - SITE PIAN LIGHTING 

EIoT - LEVEL T - FIELD LEVEL ELECTRICAL 

ETOz - LEVEL z - CLUB LEVEL ELECTRICAL 

ETo3 - LEVEL 3 - STREET LEVEL ELECTRICAL 

Ero4 - LEVEL a - ROOF LEVEL ELECTRICAL 

ETo5 - ONE-LINE DIAGRAM ELECTRICAL 
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Cily Ásset /Vr,rr¡åer 
5ûû49 
5t48 r 

5t)0G2 

50063 
50067 
50053 
50054 
50ûd0 
5ü058 
5û05S 
50060 
50061 
5UUi5 
50056 
50013 
50014 
5001 5 
5t)0?2 
50t46 
50057 
50443 
50t74-95 
50066 
50073 
50024 
50025 
80026 
5tt27 
50018 
8"9029 

50030 
5OfJ31 

50032 
500t3 
50û34 
50035 
5û036 
50037 
5û039 
5û041 
5û042 
50043 
500.18 

50ü50 
50070 
Í'tt51 
50ü52 
5û001 
5û0û2 
50012 
50016 
5t018 
50020 
5û011 
50071 
5t072 
5M42 
42274Ð 
A?2741 
422742 
423300 
423309 
A232gg 
A232Ð6 
423?97 
A232S8 
423488 
Eûf608 02 
Bû1608 21 
8ûT608 
8016û8 22 

EXHIBIT 11,2,2 

Existing FF&E 

Ásset DesÒriolron 
SOFT-SERVE DISPENSER 
2OD1 FORD F.I50 4X4 SUFERCAB XLT 
UMERO DIMENSIONAL ICON 
Gf JOES DfMENSIOI.¡AL ICON 
FREÛ MEYER üIMENSIONAL ICON 
ÍIIULTI-USE 6X4 GATOR 
STADIUM VACUUI4 GATOR ATTACHMENT 
PI.ATING TABLË Wi1/VAL-TER PICR-UP 
[,,IILI'{OR 55LB WASHER 
MfLNOR 55LB VÚASHER 
MIINÛR 55LB WASHER 
IvTILNOR 55LB WASHÊR 
TENANT 57OO FLÖOR SCRUSBER 
TENNANT 3640 FLOÖR SCRUEBER 
GRILL KIOSK 
GR]LL KIOSK 
GRILL KIOSK 
PCIRTABLE SODA FOUNTAIN 
TURBÐCHEF OVEN 
TRASH CÜMPACTOR 
TURSÛCHEF OVEN 
22 TURNSTTLES{50074-50ûâ5) 
LARRY THE LIGHTBULB 
PGE PARK NEWSSÏAND 
EEER CQOLER 
Ì/VALK lilJ FREEZER 
WALK IN COOLER 
REFRIGERATTON UNIT-BEER SYSTEM 
REFRIGERATIÙN UNIT-BEER SYSTEM 
REFRIGERATION UNIT-BEER SYSTEl,,,l 

REFRIGERATION UNIT-8EER SYSTEM 
REFRIGERATION UNIT-AEER SY.STEM 
REFRIGERATION UNIT-BEER SYSTEM 
REFRIGERATIÕN UNIT-BEER SYSTËM 
REFRIGERATION Uñlï-BEER gYSTEt!¡ 

REFRIGERATII]N UNIT-BEER SYSTEM 
REFRIGERATION UNIT-BEER SYSTEM 
REFRIGERATION UNIT.BEER SYSTEM 
lÇE t'IAKE W/ElN 
ICE MAKER WiBIN 
ICE MAKER I(,'¿BIN 

ICE MAKER !!/BIN 
ICE MAKER \,VBIN 
REG COOLER 
KEG COOLER 
ÁRT¡CULATED BOOM LIFT 
EI-ECTRIt) SCISSOR LIFT 
RTASTED PEANUT ÒART 
MERIIHANDISE ÖART 
LEMONDADE CART 
RÙASTED PEANUT CART 
KETTLE KORN CART 
IrtERcl-lANDlSË CART 
MEROHANDISE CART 
PÔRTAELÊ ËXPRESSO CART 
PORTABLE EXFRESSO CART 
LEMONDADE CART 
WELLS GRIDDLE 
WELLS FRYER 
WELLS FRYER 
ÐRAG ERLISH 
CATERPILLAR FORKLlFT MODEI. EP2OK-USED 
JÚHN DEERE TRACTOR 
PAINT SFRAYER 
PAINT EXTRACTOR 
PAINT REI,,IOVER & GROOMER 
Mechaniccl Spatula for PGE Park Turf 
PGE Parft-Efevators 
FGE Park-Electronic Scdreboard Systenr 
PGË Park Awnrngs {2 Awnings) 
PGE Park Electrorric Scorebaard Svsten Addilion 

The following líst rda$ taken frorìr the City's sAP System, Cop¡tal 
Asset lnvëntory ns of 1231/2009 

:ODM A\PCDOCS\PORTLAN D\690207\ I 
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Pxhibit tt.z.¡ 
New FF&E 

PGE PARK 

Upgrade Existing Telephone/Data Sptem 

Home Team Loclçer/Training 

Furniture 

Training Room Equþment 

\X/eight Room E quipment 

I-þro- Therapy Built- ins 

Hydro-'I'herapy Potables 

Flat Panel TV's - Ten (10) 

Team,/Ops Office Furniture 

Storage Area 

Fence/Gares/Shelving 

Press Box 

Fumiture 

Flat Panel TV's - Ten (10) 

Team Store 

Office Furniture 

DisplayRacls 

Extend POS 

Flat Panel TV's - Four (4) 

Club Funiture lincludins 8 flat screens) 

C-onference Center f umiture 

C¡ncourse Group area fumiture 

General B uildine Maintenance 

Miscellaneous Requiremenß 

Systems and Equipment 

Stadium Technical Srætems 

Audio S;ætem 

Broadcast Cabling 

MATV 
Video Production 



åffi:.lti L#EXHIBIT 12.8.3 

ACKNOWLEDGEMENT, RELEASE AND CERTIFICATION 

l. Acknowledgement:
 
Contractor acknowledges that it has been paid the amount of $ on Contract
 
No Final payment remains to be made by the City of Portland.
 

2. Release:
 
Except for the amount of the final payment that remains to be paid, Contractor releases the City of
 
Portland, its officers, agents and employees from any and all other claims for additional compensation
 
that it does or might have as a result of its performance of work on this contract
 

[Or - If a claim exists:] 

Except for the amount of the final payment that remains to be paid, and the Claim for 

submitted to the City in writing datecl Contractor releases the City of Portland, its 
officers, agents and employees from any and all other claims for additional compensation or contract 
time that it does or might have as a result of its perforTnance of work on this contract. 

3. Certification 
Contractor certifies that: 

a) All work required by this Contract is complete; 

b) All amounts due for labor, materials and all other obligations under this Contract were paid 
by the Contractor except for any payments due after Final Pal,rnent by Owner is paid; 

c) All actions for injuries or damages arising out of its operations and work were fully and 
finally settled, or are fully covered by insurance protecting the Contractor, the City of 
Portland, its officers, agents and employees, and any additional insureds required by the 
contract; and 

d) Any claim brought against the Contractor by an employee, subcontractor, or supplier has 
been fully and finally settled, or if not resolved, is fully covered and payable by the 
Contractor's performance and pa¡nnent bond, or, if no bond was required, by the Contractor 
itself, in the event that such claim is correct. 

Signature 
Turner Construction Company 
CIiok llcrc and 'l'¡,¡rc Adclress 
Click llerc and 'l'y1rc ('it.y|Statcl7.i1t 

Title 
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State of ) 
)ss: 
)County of 

by 

This instrument was acknowledged before me on 

(name) as 

( company). 

(date), 

(title) of 

NOTARY PUBLIC FOR _ 
My Commission Expires: 

(State) 
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EXHIBIT 13.1 

PROJECT SCHEDULE 



lD ìTask Name 

1 rSport Milestones 
*2._-,i 2009 Beavers/Timbers 

2009 PSU Vikings
 

4 1 2010 Timbers
 

i 2010 Beavers 

-õ_ì 2010 pSU Vikinss (NoT @ Þoe ennxi 
-- 7**" Date of Substantiäi öómþtetion / ico - 201 'l 

'-2ð r prraéè ie crvlÞ Àðéämuli 

Phase lB GMP Assembly 

40 : PGE Park - Phase llWork (201012011)
 

: Phase IIGMP AssemUly
 

oz ì -- - --Þháae lil orvrÞ Äöèèmbit-

68 I 
 Special Studies
 

slAgreements
 

s2 iCity Design Review - Alt. Design Rev. process 

iPermitting Process - Major Projects Group 
110 ;MLS Renovation at PGE Park 

111 : l. Phase lWork -2OO9l2O'lO õtfseasôn 
i 

177 i ll. Phäse llWork - 2O1OI2O11Offseason 

GJH 1121t10 

:,å & *} ;'; î" # 

Gonstruction Schedule 
PGE Park - MLS Renovation 

11812010 Drafl 

StartiFinishi: 2O1Oj:12010
i ì^Ë:lì::ì---ì;:li; Ì". ; liì

127.4w 3t27t09 11 
I 

25.2w 3127t09 9117t09i bers 

13w 914t09 PSU V¡kings 

- i3w 4ie,t¡o ::...ì.:..-..i, .., : 
- - 20'10 Timbers 

2a.o w 4t8t1o W 2010Beavers 

13w 9t10t10 ié,;=J;J PSU will not ptay at PGE park in 2 

"0w 
4,ßitt League Soccer debuts ¡n Portland lv/ sellout! O 

PSU Vik¡ng Football - 2011 O 

6.4 w 12l4l0g 1l18l10i
it w 

6.4 w 12l4lOS 1t18t1o!| w:í 
48.8 w 7l15l0g 

ig.¿w zn'tiio 5114110i ffiP 
ilàt-.Ài--ilt'ttto 7l9l10i 

, 

ffiI:: 
¡ó.¿ w tlstos l/6/10w 
à:q.iw 3/16/09 9/r/09 

-lo.ô w aiài¡o;Ê 5171101 

40 w 11/9/09 8t1it1ol 

77.5w 12115109 618111: MLS Renov 

',,,ì 
I. Phase I Work - 2009/201 0 Offseasoni,t.z* iinstog 611110. 

-4¿.s w 8l3iìö -øiai,tìii Il. Phase ll 

Page 1 Draft Summary Schedule 
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EXHIBIT 17.5 
Revenue Stream Guaranty 



:tr ffifirjå# 
REVENUA, STREAM GUARANTY 

THIS REVENUE STREAM GUARANTY (this "G!gÍAgIy") is made this _ day of 
2010 by HnNnv MERRrrr PLur.soN, JR., an individual, and HuNny MERRrrr 

PaulsoNr III, an individual, (each, a "Guarantol" and collectively, the "Guaranlq{S"), to and for 
the benefit of the City of Portland, Oregon, a municipal corporation of the State of Oregon (the 
"çiIy"). 

RECITALS: 

WHEREAS, the City and Peregriàe Sports, LLC ("P-qegrine"), entered into that certain 
Redevelopment Agreement, dated as of the date hereof, pursuant to which Peregrine and the City
will share the costs of renovating PGE Park (the "Stadium") to make it consistent with the 
requirements of Major League Soccer ("MLS"); 

WHEREAS, the City and Peregrine entered into that certain Operating Agreement, dated 
as of the date hereof, pursuant to which Peregrine will have the exclusive right and obligation to 
operate the Stadium for 25 years commencing on January 1,2011 (the "Q@_TçfUq"), and, 
for each of the first seven years of the Operations Term, to make annual payments to the City (as 
shown on Exhibit A attached hereto, the "AnuUAl_Ieynents") and to pay into the City's 
Spectator Facilities Fund a ticket surcharge ("Uæf._Fee") of 7o/o of the applicable ticket price for 
events at the Stadium; 

WHEREAS, Peregrine has further agreed pursuant to the Operating Agreement that, if in 
any of the first seven years of the Operations Term, the projected User Fee (as shown on Exhibit 
A as "Projected PGE Park User Fees", the "Prq,j_ected UseL_Fee") exceeds the User Fee actually 
collected for such year, then Peregrine shall pay to the City an amount (the "GuaranleedJsçf 
Fee Amount") equal to the difference between the Projected User Fee and the User Fee actually 
collected; 

WHEREAS, as an inducement to the City to enter into the Redevelopment Agreement 
and the Operating Agreement, the Guarantors have agreed to guarantee the performance of 
Peregrine's obligation to pay to the City the Annual Pa5rrnents during the first seven operating 
years of the Stadium; 

WHEREAS, as an inducement to the City to enter into the Redevelopment Agreement 
and the Operating Agreement, the Guarantors have agreed to guarantee the performance of 
Peregrine's obligation to pay the Guaranteed User Fee Amount to the City during the first seven 
operating years of the Stadium; 

WHEREAS, this Guaranty plays an integral part in causing and promoting significant 
economic consequences in Oregon, namely the redevelopment of the Stadium; and 

WHEREAS, it is in the best interests of the Guarantors to execute this Guaranty 
inasmuch as the Guarantors will derive substantial direct and indirect benefits from the 
Operating Agreement. 

szss294.4 0908544ó : :ODMA\PCDOCS\PORTLAN D\688 I 36\7 
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NOW, THEREFORE, for and in consideration of the foregoing premises and other good 
and valuable consideration, and for the purpose of inducing the City to enter into the 
Redeveloptnent Agreement and the Operating Agreement, the Guarantors hereby covenant and 
agree as follows: 

1. The Guarantors hereby unconditionally, irrevocably and absolutely guarantee to 
the City the full and prompt payment when due for each of the first seven years of the Operations 
Term of (a) Annual Payments and (b) any Guaranteed User Fee Amounts (collectively, the 
"Payment Obligatiom") which Peregrine is obligated to pay under, pursuant to or in connection 
with the Operating Agreement, until each and all of the Payment Obligations have been fully and 
finally paid andlor satisfied. The Guarantors' acknowledge and agree that Peregrine's obligation 
to promptly pay Annual Payments and Guaranteed User Fee Amounts to the City remains in full 
force and effect even if the Operating Agreement expires or is terminated prior to the end of the 
seventh year of the Operations Term for any reason other than a City Event of Default (as 
defined in the Operating Agreement) thereunder. 

2. The Guarantors hereby waive: (a) notice of acceptance by the City of this 
Guaranty; (b) notice of any waiver, postponement, release or termination of the Payment 
Obligations; (c) notice of the reliance of the City upon this Guaranty; (d) notice of the 
occurrence, existence or continuance of any event of default, default, or failure of payment or 
performance under the Operating Agreement; (e) demand for payment, diligence, presentment, 
filing of claims with a court in the event of receivership or bankruptcy of Peregrine, protest or 
notioe with respect to the Payment Obligations, and all demands whatsoever; and (f) any other 
notice, demand, protest or formality which would be otherwise legally required to charge the 
Guarantors with liability hereunder; and the Guarantors covenant and agree that this Guaranty
will not be discharged, except by complete paynent and performance of the Payment 
Obligations. 

3. The Guarantors hereby assent, without the requirement or condition that notice of 
any kind or nature be given to the Guarantors on account thereof, to: (a) any waiver, 
postponement, release or termination of the Payment Obligations; (b) any lack of diligence in 
collection, any failure to resort to or exhaust other rights, powers or remedies, or any other 
waiver or failure of any type on the part of the City to enforce the Payment Obligations; (c) the 
acceptance by the City of (i) any prepayments or partial payments of the Payment Obligations 
and (ii) any payment in full satisfaction of less than all of the amount of the Pa)¡ment 
Obligations; and (d) any other action or failure to act on the part of the City in respect to the 
enforcement or collection of the Payment Obligations. 

4. This Guaranty and the liability of the Guarantors hereunder is and shall be an 
absolute, unconditional, irrevocable and immediate guaranty of payment when due and 
performance, and not a guarantee of collection, and shall remain in full force and effect at all 
times and in all respects and shall terminate only upon the full and complete performance of the 
Payment Obligations even if the Operating Agreement is temporarily suspended, expires or is 
tenninated prior to the end of the seventh year of the Operations Term for any reason other than 
a City Event of Default thereunder. This Guaranty and the liability of the Guarantors hereunder 
shall not be subject to or contingent upon (a) the genuineness, validity, regularity or 
enforceability of the Operating Agreement or (b) any law, ordinance, rule, regulation, writ, order 

5255294.4 0908s446 : ODMA\PCDOCS\PORTLAN D\688 I 36\7 
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or decree now or hereafter in effect which might in any manner affect the Payment Obligations 
or any rights, powers or remedies of the City in respect thereof, or cause or permit to be invoked 
any alteration of time, arnount or manner of payment of any of the Payment Obligations. 
Further, this Guaranty shall not be deemed discharged, impaired or affected by (v) any 
assignment by Peregrine of its interest in the Operating Agreement, (w) the existence or non
existence of Peregrine as a legal entity, (x) Peregrine's failure to complete the renovations to the 
Stadium as contemplated by the Redevelopment Agreement, (y) the failure of MLS, or (z) any 
material change or modification to the Redevelopment Agreement or Operating Agreement, 
including changes that materially increase the Guarantors' risk, regardless of whether the 
Guarantors are considered to be "compensated" oroouncompensated" Guarantors under Oregon 
law, provided the change or modificatiòn was agreed to by Peregrine or any of its successo.s-i.t
interest. 

5. The covenants, agreements and obligations of the Guarantors under, and the 
rights, powers and remedies of the City for the enforcement of, this Guaranty shall not be 
affected, impaired, modified, changed, diminished, released, or limited in any manner 
whatsoever by reason of any impairment, modification, change, diminution, release or limitation 
of any and all of the obligations of, or of any right, power or remedy for the enforcement thereof 
against, Peregrine in bankruptcy, insolvency or reorganization resulting from the operation of 
any present or future provision of the Federal Bankruptcy Act, or of any state bankruptcy or 
insolvency statutes, or fi'om the decision of any court, or otherwise, 

6. The City shall have the right to pursue its rights, powers and remedies under this 
Guaranty at any time and from time to time against the Guarantors without being obligated or 
required first to resort to, and/or exercise and pursue, any rights, powers or remedies against 
Peregrine, to exhaust any such rights, powers or remedies available to the City against Peregrine, 
to resoft to any security or collateral (if any) now or hereafter held by the City in respect of the 
Payment Obligations, to marshall the assets of Peregrine, or to seek any other rights, powers or 
remedies to enforce the pa5zment or collection or the perfonnance and observance of the Payment 
Obligations; and the City may pursue any and all such rights, powers and remedies at any time(s) 
or in any order as the City, in its sole discretion, may detennine, and the exercise and pursuit of 
any of such rights, powers and remedies shall not constitute a legal or equitable discharge of the 
Guarantors. All of the rights, powers and remedies of the City under the Operating Agreement 
and this Guaranty are intended to be distinct, separate and cumulative, and none of such rights, 
powers and remedies therein and herein contained is intended to be exclusive of or a waiver of 
any other right, power or remedy therein or herein contained. 

7. No forbearance or delay on the part of the City in exercising any of its rights, 
powers or remedies under this Guaranty, and no failure, neglect or refusal by the City to exercise 
the same, shall operate as a waiver of any such rights, powers or remedies; no notice to or 
demand on the Guarantors shall be deemed to be a waiver of any of the covenants, agreements or 
obligations of the Guarantors hereunder or of the right of the City to take any action without 
notice or demand, as plovided herein. Except as expressly authorized herein, in no event shall 
any modification or waiver of the provisions of this Guaranty be effective unless such 
modification or waiver is in writing and signed by the parties to be charged therewith; and any 
such modification and waiver shall be a modification and waiver only with respect to the specific 
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matter involved and shall in no way impair the rights of the City in any other respect or at any 
other time. 

8. The Guarantors hereby agree to pay all costs, expenses and charges, including, 
without limitation, court costs and reasonable attorneys' fees and expenses, which may be 
incurred or sustained by the City in connection with the enforcement of this Guaranty. The 
Guarantors also agree to the personal jurisdiction of the Oregon courts in the event any suit, 
action or proceeding is brought to enforce the terms of the Guaranty. 

9. The Guarantors shall be jointly and severally obligated hereunder. This Guaranty 
is binding upon the respective estates and heirs of each Guarantor. 

10. This Guaranty shall be governed by, and construed in accordance with, the laws 
of the State of Oregon without reference to its conflicts of law provisions. Each provision hereof 
is intended to be severable. If any clause, phrase, provision or portion of this Guaranty or the 
application thereof is determined by a court of competent jurisdiction to be invalid or 
unenforceable under applicable law, the remaining clauses, phrases, provisions and portions of 
this Guaranty shall not be affected or impaired thereby, but each remaining clause, phrase, 
provision and portion shall be valid and be enforceable to the fullest extent permitted by law. 

I 1. The Guarantors shall not be subrogated to any of the rights of the City, or its 
successors and assigns, under the Operating Agreement by reason of any of the provisions of this 
Guaranty or by reason of the performance by the Guarantors of any of the Guarantors' 
obligations, agreements and undertakings hereunder, unless and until all Paynent Obligations 
have been satisfied. The Guarantors also waive any right to the discharge of their obligations by 
surrender or impairment of collateral held by the City, whether now or in the future, as security 
for Peregrine's obligations under the Operating Agreernent, the Redevelopment Agreement or 
both. 

12. The Guarantors agree that the City has not made promises or representations to 
the Guarantors to obtains the Guarantors' agreement to sign this Guaranty that are not reflected 
either in this Guaranty, the Redevelopment Agreement or the Operating Agreement. The 
Guarantors fuither agree that no failure on the part of the City to disclose facts that Guarantors 
might believe to be material will operate to discharge their obligations under this Guaranty. 
Similarly, any promises made by Peregrine to the Guarantors to induce the Guarantors to sign 
this Guaranty, whether or not subsequently found to be false, will not discharge the Guarantors 
from their obligations under this Guaranty. 

13. All notices, requests, and other communications given under this Guaranty shall be in 
writing and shall with all postage and delivery charges prepaid by personal delivery, by 
messenger, by overnight courier service, or by certified or registered U.S. Mail, return receipt 
requested, addressed as follows: 
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If to the City: 

City of Portland
 
1221 S.W. Fourth Avenue, 1't Floor
 
Portland, Oregon 97205
 
Attn: City Auditor
 
Fax No.: 503-823-4571
 
Conf,rrmation No.: 503-823-4078
 

with copies to: 

Office of the City Attorney
 
City of Portland, Oregon
 
1221 S.W. Fourth Avenue, 4th Floor
 
Portland, Oregon 97204
 
Attn: City Attorney
 
Fax No.: 503-823-3089
 
Confirmation No.: 503-823-4047
 

and to: 

Office of Management and Finance
 
City of Portland, Oregon
 
1120 S.W. Fifth Avenue, 12tl'Floor
 
Portland, Oregon 97204
 
Attn: CAO
 
Fax No.: 503-823-5384
 
Confirmation No.: 503-823-5288
 

and to: 

Ball Janik LLP
 
One Main Place
 
101 SW Main Street, Suite 1100
 
Portland, Oregon 97204
 
Attn: Steve Janik/Dina Alexander
 
Fax No.: 503-295-1058
 
Confirmation No.: 503-228-2525
 

If to Guarantors: 

c/o Robbins & Associates 
333 W. Wacker Dr. Suite 830 
Chicago, Illinois 60606 
Attn: Henry Menitt Paulson, Jr. and/or Henry Merritt Paulson, III 
Fax No.: 3 12-609- I 105 
Confirmation No.: 3 12-609-1 1 00 
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with copies to: 

Mayer Brown LLP
 
71 S. Wacker Drive
 
Chicago, IL 60606
 
Attn.: Dan Luther, Esq.
 
Fax No.: 312-701-7711
 
Confirmation No. : 312-7 82-0600
 

or to such other address as the City or the Guarantors may have furnished to the others by written 
notice in the manner provided in this Section 12. Any such notice, request, consent, or other 
communication shall be deemed received on the earlier of actual delivery or refusal of a party to 
accept delivery thereof. Notices may be sent by counsel for a party to this Guaranty. 

13. The Guarantors may not transfer, convey or assign this Guaranty, or any interest therein, 
without the prior written consent of the City. 

IREST OF THIS PAGE LEFT INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the Guarantors has executed and delivered this Guaranty as 

of the date first above written. 

GUARANTORS: HENRv MpRRrrr PauLsoN, JR. 

HpNRv MnRRrrr PnulsoN, III 
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Exhibit A 

Schedule of License Payments and
 
Minimum City's Share of Ticket Revenues
 

Galendar Year 

201 0 

201 1 

2012 
2013 
201 4 
2015 
201 6 
2017 

Operating
 
Year
 

License 
Payment 

$875,000 
900,000 
925,000 
950,000 
975,000 

1,000,000 
1 ,025,000 

Minimum
 
City's Share of
 

Ticket
 
Revenues
 

$612,500 
626,500 
640,920 
655,772 
671,070 
686,828 
703,057 

Total 

$1,487,500 
1,526,500 
1,565,920 
1,605,772 
1,646,070 
1 ,686,828 
1,728,057 
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APPLICATION AND CERTIFICATE FOR PAYMENT 
TO PEREGRINE CTHE'OWNER") 

FROM CONTRACTOR:	 Turner Construction Company 
1200 NW Naito Plffy, Suite 300 503-226-9825 Phone 
Portland, OR 97209 503-226-9836 Fax 

CONTRACT FOR: 

CONTRACTOR'S APPLICATION FOR PAYMENT 
Appl¡cation is made for Payment, æ shoM below, in connection with the Corìtract. 

Continualion Sheet, AIA Document G703, is attached. 

1. ORIGINAL CONTRACT SUM 	 $ 
2. Net change by Change Orders 	 $ 
3. CONTRACT SUM TO DATE (Line'l+2) $ 
4. TOTALCOMPLETED&STOREDTODATE $ 

(Column G on G703) 
5. RETAINAGE: 

a. 5 1" of Completed Work 
b. .L% of Stored Mater¡als 
Total Retainage
 

(Total in Column lon G703)
 

6. TOTAL EARNED LESS RETAINAGE 

7. LESS PREVIOUS CERT|FICATES FOR PMT 

8. CURRENTPAYMENTDUE 

9. BALANCE TO FlNlSH, + RETAINAGE + TAX 

)HANGE ORDER SUMMAFIY ÀDnrt^Ne 
fotal changes approved in 

lrav;^rK ñ^ñÉ. h, ôuñô, 

fotal approved lh¡s Month 

\rA co # 

rôTÂr q 

Nñ CHANêÊa hr ahâññÀ ôr¡Âr 

AIA DOCUMENT G7O2-APPLICATION AND CERTJFICATE 

AVENUE NW, WASHINGTON DC 20006.5292

$ -s- -

f$ -l 
$ 

ntrnr tnTtnÀtc 

so oo	 cô nn 

$0.00 $0.00 
$0.00 $0.00 
$0.00 $0.00 

tfì 

so oo 

AIA DOCUMENT G7O2 PAGEl OF2PAGES 
PROJECT: APPLICATION #: 

PERIOD TO: 

OWNER PO #: Distribution to: 

ARCHrTECT	 TURNER PFOJECT #: _OMer/Peregrine 
CONTRACT DATE: 

-ARCHrTECT 
-CONTRACTOR 

The undersigned Corìtractor certif¡es thal to the best of fìe Contracto/s knowledge, infomat¡on
 

and beliei the Work covered by this Applicâtion for Payment has been completed in accordance
 
with the Contäct Documents, that all amounts have been paid by the Con'lracior for Work for
 
which previorjs Cert¡f¡cates for Payment were ¡ssued and payments received from the Olvner,
 

and that cunect payment shoM here¡n is now due-


CONTRACTOR: TURNER CONSTRUCTION COMPANY 

BV:	 12122009 

State of: OREGON
 

County of:
 

Subscribed and swom to before
 
me th¡s 2nd day of December 2009
 

Notary Public:
 

My Commiss¡on exp¡res:
 

ARCHITECT'S CERT¡FICATE FOR PAYMENT
 
ln accordance with the Contract Documents, bæed on on-site observatiore and the dala
 

comprising this appl¡cation, the Architect certifies to the OMer that to the best of the Architect's
 

knowledge, infomation and bel¡ef the Work has progressed as indicated, the quality of the Work
 

is in accordance with the Cont€ct Documents, and the Contractor ¡s entitled to payment of the
 

AMOUNT CERTIFIED,
 

AMOUNTCERTIFIED 	 $ 
(Attach explanation ¡f amount cetiñed d¡ffeß from the amount appl¡ed for. lnitial all frgurcs on 

th¡s Applicat¡on and on the Continuat¡on Sheet that are changed to confom to the amount ceftiñed.) 

ARCHITECT: 

Bv:	 Date: 

Th¡s Certificate ¡s not negotiable. The AMOUNT CEFTIFIED ¡s payable only to the Contractor
 

named here¡n. lssuance, paymerìt and acceptance of paymerìt are without prejud¡ce to any
 

rights of the Owner or Contractor underth¡s Conlract:
 

FOR PAYMENT-1992 EDITIONTAIA 1992*THE AMERICAN INSTÍTUTE OFARCHÍIECTS, 1735 NEW YORK 

G702-1992 
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Exhibit 18.2.2
 
DOCUMENTS TO ACCOMPANY
 

CONTRACTOR'S APPLICATIONS FOR PAYMENT
 

All Applications for Payment must be accompanied by: 

1. A statement of the percentage completion of each portion of the Project as of the 
end of the period covered by the Application for Payment. The percentage 
completion shall be the lesser of (1) the percentage of that portion of the Project 
which has actually been completed or (2) the percentage obtained by dividine (a) 
the expense which has actually been incurred by the Contractor on account of that 
portion of the Project Improvements for which the Contractor has made or intends 
to make actual payment prior to the next Application for Payment by (b) the share 
of the Guaranteed Maximum Price allocated to that portion of the Project 
Improvements in the Schedule of Values. Applications for Payment shall also set 
forth the amount of money required to complete the Project Improvements 
(including all approved Change Orders) and such other information as Peregrine 
or the City may reasonably require. All Applications for Payment must contain a 

certification by the Contractor that the progress of the Project is in accordance 
with the Construction Documents, all applicable Laws and the Project Schedule, 
and that the Phase One Work and the Phase Two Work, to the best of the 
Contractor's knowledge at such time, will be completed on or before the date of 
Substantial Completion and finally completed on or before the date of Final 
Completion identified in the Project Schedule; 

2. Updated Schedule of Values frorn the Contractor; 

3. A duly executed and acknowledged Contractor's sworn statement showing all 
subcontractors with whom the Contractor has entered into subcontracts, the 
amount of each such subcontract, the amount requested for any subcontractor in 
the Application for Payment and the amount to be paid to each subcontractor from 
such progress payment, together with similar sworn statements from all 
subcontractors and, when requested, from Sub-subcontractors; 

4. Duly executed waivers of mechanics', materialmen's and construction liens from 
the Contractor and all subcontractors with a contract value in excess of $10,000
(each,a..@''),establishingpaymentorsatisfactionofthe 
pa¡rment requested by the Contractor in the Application for Pal.rnent, which shall 
also include unconditional waivers and releases of all claims relating to the 
Project or the Project Site, including the right to claim against the payment bond 
for the Project, with respect to the payrnent requested by the Contractor in the 
Application for Payment. Peregrine, at its option, may provide unconditional 
waivers and releases with respect to the payment for work included in the 
immediately pleceding Application for Pa)¡ment and conditional waivers and 
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release with respect to the payment requested by the Contractor in the then
pending Application for Payment; 

5. For material stored outside of the Project Site, if any, reasonably adequate 
evidence that: the stored materials are protected against theft or damage; upon 
payment of the cost of the stored material, the stored material will be owned by 
the City free of liens and claims; the aggregate cost of all stored materials for 
which paynent is being requested does not exceed $3,000,000; and the stored 
materials are adequately insured; 

6.	 An "Insurance Certificate Log", with attached certificates of insurance from the 
Contractor and all subcontractors as required by these General Conditions; 

7.	 An updated Project Schedule; 

8.	 Copies of payment requests or billings from subcontractors for work performed 
during the period covered by and included in the Application for Payment; 

9. 	A Change Order log showing all Change Orders; 

10. An "Open Change Requests Log" which lists and identifies any and all claims 
asserted by each subcontractor against the Contractor which are open and 
pending; provided however, that such Open Change Requests Log shall not serve 
as notice of a Change Order Request as required by the Construction Contract; 
and 

1 1. In each Application for Paynent, the Contractor shall certify that the work for 
which paynent is requested has been done, that the information contained in the 
Application for Payment is true and correct to the best of the Contractor's 
knowledge, and that all due and payable bills with respect to the Project 
Improvements have been paid or will be paid fì'om the proceeds received from the 
Peregrine pursuant to such Application for Pa5rment. 

The fïnal Application for Payment shall be accompanied by all documents required 
above, plus the following documents: 

1. A final Certificate for Payment issued by the Architect and the Developer's 
Representative (including the Architect's certification that all Punch List items 
have been completed); 

2. Final and full waivers of lien and clairns from the Contractor and all Major 
Subcontractors; 

J.	 A copy of all required certificates of occupancy for the Project; 

4.	 Two duplicate sets of as-built Drawings and a CD containing the Drawings for 
submission to the City; 
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5. An affidavit that payrolls, bills for materials and equipment, and other 
indebtedness connected with the Project for which the Peregrine or the City might 
be responsible or encumbered (less amounts withheld by Peregrine) have been 
paid or otherwise satisfied; 

6. A certifioate evidencing that insurance required by the Contract Documents to 
remain in force after final payment is currently in effect and will not be canceled 
or allowed to expire until at least thirty (30) days' prior written notice has been 
given to Peregrine and the City; 

7. A written statement that the Contractor knows of no substantial reason that the 
insurance will not be renewable to cover the period required by the Contract 
Documents; 

8. Consent of surety, if any, to final payment, 

9. If required by Peregrine, other data establishing payment or satisfaction of 
obligations, such as receipts, releases and waivers of liens, claims, security 
interests or encumbrances arising out of the Contract, to the extent and in such 
form as may be designated by Peregrine; 

10. Evidence that all claims of lien, if any, recorded against the Property have been 
discharged; 

1 1. All manuals including equipment operation and maintenance manuals and written 
warranties required to be provided by the Contractor, subcontractors or sub
subcontractors, and 

1,2. All other deliverables required under the General General Construction Contract. 
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EXHIBIT 20.1 

QUALIFICATIONS AND INDEMNIFICATIONS RELATING TO CITY'S
 
REPRESENTATIONS AND WARRANTIES
 

The City's representations and warranties contained in Section 20.1 are qualified 
as follows: 

1. No representation or warranty is made regarding the effect on the 
enforceability of the Redevelopment Agreement or the Related Agreements of federal or state 
Laws regarding regulation of competition, or the compliance with such Laws. 

2. No representation or warranty is made regarding the effect on the 
enforceability of portions of the Redevelopment Agreement relating to the Exemption 
Ordinance, or that findings supporting the Exemption Ordinance are sufficient to cornply with 
the Laws relating to exemption of contracts for public improvements from the requirements of 
competitive bidding. The City will defend, indemnify and hold Peregrine and its successors and 
assigns harmless from and against any damage, claim or liability, including consequential 
damages, arising out of any challenge to the validity and enforceability of this Agreement arid 
the Related Agleements other than the PGE Park Operating Agreement based upon a challenge 
to the Exemption Ordinance or its findings brought by a person other than Peregrine. 

3. (a) The validity and enforceability of the PGE Park Operating Agreement 
may be limited by the application of Section 2- I 05(a)(3 ) of the City Charter. 

(b) The validity and enforceability of this Agreement and the Related 
Agreements other than the PGE Park Operating Agreement may also be limited by the 
application of Section 2-105(a)(3) of the City Charter. The City will defend, indemnify and hold 
Peregrine and its successors and assigns harmless from and against any damage, claim or 
liability, including consequential damages, arising out of any challenge to the validity and 
enforceability of this Agreernent and the related Agreements other than the PGE Park Operating 
Agreement based upon Section2-105(aX3) of the City Charler by any person other than 
Peregrine. 

4. The validity and enforceability of this Agreement and the Operating 
Agreement may be limited by the U.S. Constitution and the Oregon Constitution to the extent 
they afford citizens rights of speech and assembly at publicly-owned facilities. 

5. To fully redevelop the Stadium as contemplated in the Redevelopment 
Agreement and Related Agreements, it will be necessary for Peregrine to obtain discretionary 
land use approvals, building pennits and other regulatory approvals. None of the City statements 
in Section 20.1 of the Redeveloprnent Agreement constitutes a representation or warranty that 
the City will exercise its legislative or quasi-judicial authority in a manner that guarantees a 

certain outcome. As stated elsewhere in the Redevelopment Agreement, the Redevelopment 
Agreement and Related Agreernents do not bind the City Council in the exercise of its legislative 
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po,wers and do not impair the City's obligation to perform its regulatory or quasi-judicial 
funotions in an impartial and unbiased manner. 

6. As recognized in the Redevelopment Agreement and Related Agreements, 
it will be necessary to reach or modify agreements with various third parties in order to develop 
the Stadium as contemplated. None of the City statements in Section 20.1 of the Redevelopment 
Agreement is intended to constitute a representation or warranty that such agreements or 
modifications have been accomplished or can be. 
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After Recording Return to: 
Ball Janik LLP 
101 SW Main Street, Suite I100 
Portland, OR 97204 
Attn: Dina Alexander 

MEMORANDUM OF OPERATING AGREEMENT
 

PARTIES: CITY OF PORTLAND, ("City") 
a municipal corporation of the State of Oregon 
1221 S.W. Fourth Avenue, lst Floor 
Portland, Oregon 97205 
Attn: CAO 

PEREGRINE SPORTS,LLC, ("Peregrine") 
a Delaware limited liability company 
1844 S.W. Monison 
Portland, Oregon 97205 
Attn: Merritt Paulson 

This Memorandum of Operating Agreement is executed, delivered, and recorded to give 
notice of the fact that the City and Peregrine have entered into that Operating Agreement dated 

,2010, which affect the property described on the attached Exhibit A. 

IN WITNESS WHEREOF, the parties have executed and delivered this Memorandum. 

City:	 CITY OF PORTLAND, OREGON, 
a municipal corporation of the State of 
Oregon 

By: 
Sam Adams, Mayor 

By: 
City Auditor 
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Approved as to fonn: 

By: 
City Attorney 

Peregrine: By: 
Name: 
Its: Manaser 

STATE OF OREGON ) 
) ss. 

couNTY oF MULTNOMAH ) 

The foregoing instrument was acknowledged before me this day of 
2010, by SAM ADAMS as Mayor of the City of Portland, amunicipal 

corporation of the State of Oregon, on behalf of the City. 

Notary Public for
 
My Cornmission Expires:
 

STATE OF OREGON ) 
) ss. 

couNTY oF MULTNOMAH ) 

The foregoing instrument was acknowledged before me this day of 
2010,by as City Auditor of the City of Portland, a 

municipal corporation of the State of Oregon, on behalf of the City. 

Notary Public for
 
My Cornmission Expires:
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STATE OF OREGON ) 
) ss. 

couNTY oF MULTNOMAH ) 

The foregoing instrument was acknowledged before me this day of 
20I0,by-asCityAttorneyfortheCityofPortland,a 

municipal cotporation of the State of Oregon, to approve the document as to form. 

Notary Public for
 
My Commission Expires:
 

STATE OF OREGON ) 
) ss. 

couNTY oF MULTNOMAH ) 

The foregoing instrument was acknowledged before me this day of 
2010, by as Manager of Peregrine Sports, a Delaware 

limited liability company, on behalf of the limited liability company. 

Notary Public for
 
My Commission Expires:
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EXHIBIT A 

Legal Description 

4 percd of land in Sedjon 33,. Townshlp 1 ryorlh, Range 1 East of the Wllåmêtte Meridian, in the city of 
Porüand, ôounty of Multnornan aø Stdte of Orsgon, ñrore fully described as follows: 

Commencing d tle Soühw€$t cornff of Block 5, Southeasterfy portlon of Amos N, King's Lrrd Claim, recorded
April 8' 1871' Muftntmqh Çounty Ptåt Records, Ëe¡d po¡nt uein! äno the ir¡tercecilon of-the Ea¡ledy líne of S.W. 
zGtfl Avê|lue (turmerly Stotjt Str€et) with lhe Northorly l¡ne of SlW. $almon Street (formerty wesr Salrnon 
Fjrryt): thence Northeasterly along the ËaEteriy l¡ne óf S,w. zmrr nvenue to a poir* in a tine drawn z40, jr feet
tlqryhe{V.ft frrf pãretld with the No$erly ilne or S,W. $almon Street wtren rnirær,¡reO ät rtght angles therdà,
said poltt being also the llue point of begirnirg of tre parcel to oe descñ¡æ; theflcs t'tortfÑe*erty atong the
Northwet'arly extension of salrl parallel line toãn lnter;edion with the center tírç of S.W. 20th nvér¡ue gb feet in 
wldth; thence Northeasterly along the center line qf S.W. zoth Avênue to its interseolion wfththe certer tine of
S'W. Monison Strcat S0 feet in wøth; thence Southeaqøfly alongtte center line of $.W. Monlson Street
(formerly West Morison Street) to i'b intersectlon wilh a l¡ríe orañn 80.00 feet easteñ/of ãno paraltet wÍth the 
Westerly line of S.W. 18th Avenue ss notv laid out and establlshed g0 feet in width, såio parattet line being also 
thê csnter line of 14th Strest as slpwn on the map of part of Ruth A. Sempte'e portion otitre Nancy ¡¡unJoäle-
Donetlon Lend Claim to the City of Portland, recoided'uay zg, iBZg, ln Bóor 2', atpagø48, Mufinómah County
P¡äl Recolds; tñence soulhwÞ$tefly along said para[el rnä to its lrrtsfB€Gtion with a linË drawn 2¡10,I 7 feet 
Northprlv of and psrãlle! 

_ryq üe EâstÊr¡t Êxtenhon of the Northerfy tine of S.W. satmon Sheet as now 
establlshed 60 feet in wldth in the Sor¡fteåst€rly ponion of Amos N. King's Land claim, when meæured ât r¡ght
angles thercto; thence Nûrthwect€rly along said pÐrãtlel llne to e point in the Easterty lhe of S.W. Zûth RvCnlá,
sald point being also the polnt of beginning, suhJec{ to the r¡ghB óf the puOtic in and to thgt portfon 0f the 
hereinabove descrlbed parcet now in strs6t. 

ExcEPTlhlG that portÏon conveyd urfo Tri Oounty Motopotitan Trånsportatl0n Þistrid of öregon by Þeed 
recorded February 14, lg94 as Recode/a Fes No. g4-0p$g6o, 

TOGETHER WITH those certain easemenb granted by Mütnomah Athlefic Club ln Amended and Restated 
Eêserflent Agreement and Ríght of First Refusal End recorded 
Multnomah Cour*y Deed Records. 

: :ODM A\PCDOCS\PORTLAN D\68(r30ó\l 



Í uu I r"ffiAccrual Basis	 Peregrine Sports, LLC Exhibit 22.3 

MLS Project Gosts 
January through December 31, 2009 

Date Name	 Amount 

Consultants 

08/31/2009 

- 08/31/2009 

09122t2009 

0st22t2009 

09/30/2009 

09/30/2009 

10t31t200s 

11t25t2009 

11t25t2009 

11t30t2009 

12131t2009 

12t31t2009 

12t31t2009 

't2t31t2009 

't2t31t2009 

Total Consultants 

Engineering Fees 

07t16t2009 

08/06/2009 

08/1 8/2009 

09/1 5/2009 

10127t2009 

11t25t2009 
'12t31t2009 

Total Engineer¡ng Foes 

Tolal Operating Expense 

P6rmits and Fees 

08/1 8/2009 

09t28t2009 

09/30/2009 

12t07 t2009 

12t16t2005 

12t18t2009 

12t28t2009 

12t28t2009 

12t28t2009 

Total Permits and Fees 

Total MLS Project Costs 

1 45-1 -8-09 

145-1 -8-09 

1 701 .0001.00-1 

1 701 .0001 .00-1 

145-2-9-09 

145-2-9-09 

145-3-1 0-09 

1701.0002.00-2 

1 701 .0001 .00-2 

145-4-'t1-09 

1 70 1.0001 .00-3 

1 70 1 .0001.00-3 

53282 

1 45-5-1 2-09 

145-5-12-09 

482671-R8-00501 

486338-R8-00501 

487873-R8-00501 

492512-R8-00501 

496605-R8-00501 

0053194 

1 209P091 87 

PGE Park Ren #1 

MPG fee 

2880112 

28908 1 4 

290981 6 

306331 I 
3064045 

3064623 

3064570 

lcon Venue Group Stadium project Fee July & Aug $ 63,042.00 

lcon Venue Group Reimbursable Expenses 11 ,723.71 

Ellerbe Becket Schematic Design 301,320.00 

Ellerbe Becket Reimbursable Expenses 10,563.87 

lcon Venue Group Project Fee 31,521 .00 

lcon Venue Group Reimb expenses 6,481.16 

lcon Venue Group Prcject Fee 44,368.35 

Ellerbe Becket Schemat¡c Dosign I 5,1 00.00 

Ellerbe Becket Design Devolopment 364,054.39 

lcon Venue Group Project Fee 39,999.74 

EllerbB Becket Design Development 99,270.00 

EllBrbe Becket Reimb expênses 5,3't2.22 

lcon Venue Group Project Fee 11,579.51 

lcon Venus Group Projoct Fee 31,521.00 

lcon Venue Group Re¡mbursable Expenses 

1,044,246.78 

--9¡999.91 
Shaw Environmental, lnc. 1 0,956.50 

Shaw Environmental, lnc. 5,482.38 

Shaw Environmental, lnc. 4,400.00 

Shaw Environmental, lnc. 115.43 

Shaw Environmental, lnc. 33,1 00.00 

K¡ttleson & Associates 29,606.59 

Mayes Testing Engineers, lnc 213.OO 

83,873.90 

City of Portland PGE Park Renovation Des¡gn Advise Request , 1,700.00 

C¡ty of Porlland Major Projêcts Group ln¡tial Fee 10,000.00 

C¡ty of Portland courie¡'serv¡ce f6es 52.64 

C¡ty of Portland 90,000.00 

City of Portland 3,412.00 

City of Portland 28,282.00 

C¡ty of Portland 3,459.67 

City of Portland 1,750.00 

C¡ty of Portland 102,318.90 

Æ 
$ 1,369,095.89 

Pago I of I 
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