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EXHIBIT Á. 

604I\E 99tr'Ave. 
Lesal Description 

îne $,cuth Bû feet sf the frlnrt'h tZû fe-et nf the_fçficw ing describerJ pr,nperty, in {he Çify ofPnrlland, tounty of M,ultnornah a¡-¡d Slate *f Ðreg*rr: 

Beginninç'ãt ð Poin,t 4't feet North and 2ü?-1/? f,eet West úf the $+utheãst rü'ne.r cf the
Southv¡eçt cne*quarter of the ,$r¡t¡,theast one-quart+r sf thu No¡"theas,t one-qurrt*r ürseetinn 33, Tor¿¿n'sirlp. f Norfh, Ran,gÊ 2 Ë+st tf the Willamatie Meridisn; thence Nn,rth and 
Þa'rallel wïth the East linð of aairJ trett, 2gq f+et; the:nce wert sg feei;inào*ã sçtrlh t$4feet; thence E ast to the point of heginning. 
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Exhibit ts 

Consolidated Site Map and Legal Descriptions for Phases 1 and 2 
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-fi-- "JExhibit B 

Consolid.ated Site Map and Legai Descriptions for Phases 1 and 2 

LEGAL DESCRIPTION. PTIASE ] 

A PORTION OF THAT TRACT OF LAND CONVEYED TO THE CITY OF PORTLAND BY DEED 
RECORDED IN DOCUMENTNO. 2010.129014, MULTNOMAH COTINTY DEED RECORDS, SITUATED IN 
THE NORTHEAST ONE-QUARTER OF SECTION 33, TOWNSHIP 1 NORTH, RANGE 2 EAST, OF THE 
V/ILLAMETTE MEzuDLAN, IN THE CITY OF PORTLAND, COLINTY OF MULTNOMAH, AND STATE OF 
OREGON, BEING MORE PARTICULARLY DESCzuBED AS FOLI,OWS: 

COMMENCING AT THE SOUTHEAST CORNER OF THE SOUTHWEST ONE-QUARTER OF THE 
SOUTHEAST ONE-QUARTER OF TT{E NORTHEAST ONE-QUARTER OF SAID SECTION 33, BEING A 
POINT ON THE CENTERI-INE OF NE GLISAN ST; THENCE NORTH 00"02'44" EAST, ALONG THE 
WESTERIY zuGHT-OF-WAY LINE OF NE lOOTH AVENUE AS PRESENTLY LOCATED (BEING 25 FEET 
WEST OF CENTERLINE WHEN MEASURED ATRIGHTANGLES) AND ITS SOUTHERLY EXTENSION, A 
DISTANCE OF 5 1 .00 FEET; TIIENCE NORTH 89o53'04 " WEST, PARALLEL WITH AND 5 1 .00 FEET 
NORTH OF CENTERLINE OF SAID NE GLISAN STREET, A DISTANCE OF IO.OO'TO THE TRUE PLACE 
OF BEGINNING; 

THENCE NORTH 89"53'04'' WEST, PARALLEL WITH AND 51,00 FEET NORTH OF CENTERLINE OF SAID 
NE GLISAN STREET, A DISTANCE OF 197.50 FEET; 

T]-IENCE NORTH OO"O2'44" EAST, A D]STANCE OF ]63.00 FEET. 

THENCE NORTH 89"53'26" WEST A DISTANCE OF 45.01 FEET; 

THENCE SOUTH OOOO3'54'' WEST, A DISTANCE OF 28.42 FEET TO A POINT OF CURVE; 

THENCE ALONG A 4.50 FOOT RADIUS CURVE CONCAVE TO THE NORTHEAST, THROUGH A 
CENTRAL ANGLE OF 90"02',44" (CHORD BEARS SOUTH 44o58'38" WEST, A DISTANCE OF 6.37 FEET) 
AN ARC DISTANCE OF "/.07 FEET TO A POINT OF TANGENCY; 

THENCE NORTH 9OOOO'OO" EAST, A DISTANCE OF 19.50 FEET; 

THENCE NORTH 45OOO'OO'' EAST, A DISTANCE OF 14.86 FEET; 

THENCE NORTH OOOOl'20'' EAST, A DISTANCE OF 66.82 FEET; 

THENCE NORTH 9OOOO'OO'' EAST, A DISTANCE OF 118.03 FEET TO A POINT THAT IS 35.00 FEET WEST 
OF CENTERLINE OF SAID 1OOTH AVENUE; 

THENCE SOUTH OO"O2'44' WEST, PARALLEL WITH AND 35.00 FEET WEST OF CENTERLINE OF SAID 
lOOTI_I AVENUE, A DISTANCE OF 207.89 FEET TO TI{E TRUE PLACE OF BEGINNING; 

coNTAINiNG 36,412 SQUARE FEET; 
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Consolidated Site Map and Legal Descriptions for Phases i and 2 

LEGAL DESCRIPTION. PHASE 2 

A PORTiON OF THAT TRACT OF LAND CONVEYED TO THE CITY OF PORTLAND BY DEED 
RECORDED IN DOCUMENTNO, 2010-1290T4, MULTNOMAH COLINTY DEED RECORDS, AND A 
PORTION OF THAT TRACT OF LAND CONVEYED TO NECULAI AND LUCRETIA PANAITE BY DEED 
RECORDED N DOCUMENT NO. 95.108275, MULTNOMAH COTINTY DEED RECORDS, SITUATED IN 
TIIE NORTHEAST ONE-QUARTER OF SECTION 33, TOWNSHIP 1 NORTH, RANGE 2 EAST, OF TI-IE 
WILLAMETTE MEzuDIAN,IN THE CITY OF PORTLAND, COLNTY OF MUL'|NOMAH, AND STATE OF 
OREGON, BEING MORE PARTICULARLY DESCRIBED AS FOLI-OWS; 

COMMENCING AT THE SOUTI{EAST CORNER OF THE SOUTHWEST ONE-QUARTER OF THE 
SOUTHEAST ONE-QUARTER OF THE NORTHEAST ONE-QUARTER OF SAiD SECTION 33, BEING A 
POINT ON THE CENTERLINE OF NE GLISAN ST; THENCE NORTH 00"02'44" EAST, ALONG THE 
WESTERLY zuGHT.OF-WAY LINE OF NE iOOTH AVENUE AS PRESENTLY LOCATED (BEING 25 FEET 
WESI'OF CENTERLINE WHEN MEASURED AT RIGHT ANGLES) AND ITS SOUTHERLY EXTENSION, A 
DIS'|ANCE OF 334.00 FEET; THENCE NORTH 89o53'04" WEST, A DISTANCE OF 10.00 TO THE TRUE 
PLACE OF BEGINNING; 

THENCE CONTINUING NORTH 89O53'04'' V/EST, A DISTANCE OF 255.89 FEET TO A POINT THAT IS 

41,00 FEET EAST OF CENTERLINE OF NE 99TH AVENIJE; 

THENCE SOUTII OO"O2'44" WEST, PARALLEL WITH AND 41.00 FEET EAST OF SAID CENTERLINE OF 

NE 99TH AVENUE, A DISTANCE OF 12O.OO FEET; 

THENCE SOUTH 89O53'04'' EAST, A DISTANCE OF 58.39 FEET; 

THENCE NORTH 89"53'26' WES'| A DISTANCE OF 45.01 FEET; 

THENCE SOUTH OOOO3'54'' WEST, A DISTANCE OF 28.42 FEET TO A POINT OF CURVE; 

TI{ENCE ALONG A 4.50 FOOT RADIUS CURVE CONCAVE TO THE NORTHEAS]" THROUGH A 
CENTRAL ANGLE OF 90"02'44" (CHORD BEARS SOUTH 44o58',38" WEST, A DISTANCE OF 6.37 FEET) 
AN ARC DISTANCE OF 7.Ol FEET TO A POINT OF TANGENCY; 

.IHENCE 
NORTFI9O"OO'OO'' EAST, A DISTANCE OF 19.50 FEET; 

THENCE NORTH 45OOO'OO'' EAST, A DISTANCE OF 14.86 FEET; 

THENCE NORTH OO"OI'20'' EAST, A DISTANCE OF 66,82 FEET; 

THENCE NORTH 9OOOO'OO" EAST, A DISTANCE OF 118.03 FEET TO A POINT THAT IS 35.00 FEET WEST 
OF CENTERLINE OF SAID 1OOTH AVENUE; 

THENCE NORTH OO"O2'44'' EAST, PARALLEL WITH AND 35,00 FEET WEST OF CENTERLINE OF SAID 
lOOTH AVENUE, A DISTANCE OF 207.89 FEET TO THE TRUE PLACE OF BEGINNING; 

CONTAINING 26,487 SQUARE FEET; 
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GIìOTJND I-EASE
 

BETWEEN
 

CITY OF PORTLAND, acting by and thlough the Portland Ilousing Bureau 
(Landlord) 

and 

GLISAN COMMONS PHASE I LIMITED PARTNI]IìSHIP 
('Ienant) 
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GIì.OTJND LI]ASI] 

'I'his GIìOUND LIIASìj ("Leasc") datcd as of the clay of 2012, is by and between the 

CITY OF PORTLAND, a rnunicipal corporation of the State of Oregon, actiug by and through the Portland 
Llousing Bureau ("Larrdlord") and the GLISAN COMMONS PIJASE I LIMITED PARTNERSIJIP, an Oregon 

linited partnership ("Tenant"). 

PREAMI]LE: 

A, Landlord owns that certain real ploperty situated in the County of Multnomah, Oregon, legally 
described on Exhibit A hereto (the "Premises"). There is an existing one story wood lì'ame building (the 

"Existing Lnprovernents") located on the Premises that will be demolished prior to the start of construction of 
the hnprovements (as defined in Section 2. 1). 

ts. Landlord desires to lease to Tenant and Tenant desires to lease fi'om Landlord the Pretnises for 
a period of ninety-nine (99) years pursuarlt to the temrs of this l-ease. 

C. Landlord owns certairr real proper'ty situated adjacent to the Premises which is legally 
described on Exhibit B hereto (the "Phase 2 Prer.nises"). Landlord intends to lease the Phase 2 Prernises to 
IIEACI-I Community Developrnent, Inc. or an affiliate to construct, develop and operate a 60 Lrnit affordable 
housing project l'or seniors (the "Phase 2 hnprovernents"). 

D. Upon construction of the Improveurents, Tenaut intends to subrnit Tenant's leasehold interest 
in the Premises to a condouriniuur regime (the "Condorninium") under the Oregon Condominium Act. l'he 
Condominiurn will be comprised of two condominiuur units - a residential unit containing 67 dwelling units and 
associated improveurents (the "Residential Unit"), and a cornnrercial unit containing approximately 16,000 
squale f-eet of commercial space (the "Comlnercial Unit") - and certain general colnlrotl elements and limited 
comlnon elernents, including an exterior pedestrian plaza, parl<ing spaces, and landscaping. Upon fonnation of 
the Condominium, Tenant intends to convey the Cornnercial Unit to lìide Connection, Inc., au Oregon nonprofit 
corporation, or an affiliate thercof (in eithel case, "lìide Connectiotr"), at which point Tenant and lìide 
Connection will execute and deliver a Partial Assignment of Lease (the "Lease Assignment"), pursuant to which 
Iìide Connection will assullre fì'om Tenant all that portion of Tcnant's interest in this Lease and the Premises and 
lmprovernents attributable to ownership of the Comlnercial Unit. Subsequent to the Lease Assignment, the term 
"Tenant" will refer to the owner of'the Residential Unit (the "Residential Unit Owner") and the owner of the 
Cornrnercial Unit (the "Comurercial Urrit Owner'"), each individually and only relating to each unit owueL's 
ownership of its respective unit. Jointly, the l{esidential Unit Owner and the Comrnercial Unit Ownel shall 
sornetilnes be referred to in this Lease as "Unit Owners." 

NOVy', THEIìEFORE, fol and in consideration of the mutual promises and agleements of Landlord and 

T'enant set forth in the Lease, the receipt and suffìciency of which are hereby acknowledged, Landlord and 

Tenant agree as follows: 

1ARTICLE 
THE LEASE 

Section 1.1 Leased Pl'enrises. Subject to the tenns and conditions hereof, Landlord hereby leases to 'l'enant the 
Premises. 

Section 1.2 'lerm. The term of this Lease shall commence as of , 2012 (tltc "Cornnrcncelnent 
Date"), and unless sooner terrninated pursuant to the provisions hercof, tltis l-ease shall continue in lull force and 

effect for a term ("Terrn") expiring ou Decernbet'31,2111. 

Gnor-rNo l.ri¡sr * Gr.rszrN CoMMoNS PI-l^sìi I Pnc;¡ 2 
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Section 1.3 Use. Tenanf shall use the Premises solely for the cleveloprrerlt, construction and operation of a mixed 
use building contaiuing approximately 67 units of housing for occupancy by low-inconle persons and the 
construction of approximately 16,000 square leet of commelcial space that the parties intend will be conveyed 
to Comrnercial Unit Owner upon fonnation of the Condominiuln (the "Project"). The obligations of Tenantto 
develop and operate fhe Project are set forth in that certain Developrnent Agreernent dated 
2012 by and betwcen l,andlord and l'euant (the "I)evelopment Agreement") until such tilne as a Certificate of -=-,Cornpletion is recorded with respecf to the Developrnent Agreernent, after which recordation the Developlnent 
Agreement shall no longer affect the Project (except for the following indenrnity obligations that the parties 
agree are applicable solely to Tenant: Section 6.4.2 (hrdemnity Frorl Liability Ciaims, Section 6.4.3 (ln<fernnity 
Front Liens), and Section 9.4 (Environrnental lnclenlnification)). If there is a conflict between the tenns of the 
Developrnent Agreeurent and the terms of this Lease, the terms of the l)evelopment Agreeurent shall control for 
so long as the Development Agreement affects the Project. 

Section L4 Fixed Rent. Tenant covenauts to pay to Landlord, at 421 SW 6'r'Ave., Suite 500, Portland, OR 
97204, or at such other address as Landlord shall specify froln time to time, rent in the atnount of $l per year, 
payable on or befbre January 1 of each year during the tern of this Lease, commencing January l, 2013 (the 
"Reut"). Landlord and l-enant hereby acknowledge that the Rent for the entire Telm of this Lease has been 
prepaid as ofthe date hereof. 

Section 1.5 Tenant Taking Prernises "As-ls-'Where-Is". Tenant acl<nowledges (i) that Tenant has entered into 
this Lease with the intention of making and relying upon its own investigation of the physical, structural and 
environt.nental condition of the Premises, and (ii) that Landlord is not mal<ing and has not at any tirne made any 
representation or warranty of any kind or nature, either oral or written, directly or indirectly, explessed, impliecl, 
statutory or otherwise, with respect to the Prelnises. Based on Tenaut's familiarity with the Pretnises, Tenal"rt's 
due diìigence relating to the Premises and Tenant's experience and l<nowledge as to the market in which the 
Prelnises are situated atrd as to the investr.nent in and operation of real estate in the nature of the Premises and 
colntrrercial real estate in geueral, 'l-enant will take the Prernises on the Commencel'nent Date in its "AS IS, 
V/HERE IS AND WITII ALL FAU[,TS" condition, with existing streets and street irrrprovernents, and without 
any representatjon or warranty whatsoever'. Tenant lilly assurnes the risk that adverse latent or patent physical, 
structural, ot' environmental conditiolls may not have been revealed by Tenant's investigations. Landlord and 
Tenant acktrowledge that the Rent has taken into account the provisions of this Section 1.5. 

Section i .6 Regulatory Authority. Nothing in this Lease shall obligate the City ol'Portland or any of its agencies 
with respect to any discretionary or regulatoly action relating to development or operation of the Project, 
including, but not lirnited to, rezoning, variancas, environmental clealances, regulatory plan reviews, code 
cornpliance ot' ally other governmental agency approvals or regulatory actions which are or may be required or 
authorized. 

ARTICI-E 2 

Section 2. 1 Construction. Subject to the terms of this Lease, Tenant shall have the right to demolish the Existing 
llrrprovetnents and develop and construcl such impr:ovements on the Prelnises as Tenant shall determine 
llecessary for the proper and efficient operation of Tenant's use of the Premises as set forth in Section I.3 herein 
(the "ltnprovetrents") and to thereafter convey the portion of the hnprovemeltts contprising the Corrrtnercial Unit 
to Cotnmercial Unit Owner. If this Lease is terrninated prior to the cornpletion of the hnprovements, or if 
construction of the Intprovements is abandoned for any reasoll, and lìide Connection or a Leasehold Mortgagee 
(as such teun is defined in Section 7.1 below) does not exercise the riglrts pursuallt to Article 7 or Section 11.5, 
Tenant shall be respoltsible for and shall bear all costs of renroving all structures and debris fr'om the Pl'ernises 
and then surrendering possession of the Premises to Landlord. 

GnouNlt I-ìrASu - Gllsrr¡¡ Covvols Pl.l¡st I P¡cn 3 
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Section 2.2 ì)ennits. Licenses and Ilasemeuts. 

2.2.1 All building perrnits and other permits, licenses, permissions, cousents, and approvals required to 
be obtained from governrnental agencies or third pafties in connection witlt construction of the 

Inplovetnents and any subsequent improvements, repairs, replaceurents, or renewals to the 
lmprovements shall be acquired as required by applicable laws, ordinances, or regulatious by and at the 

sole cost and expense of Tenant. Tenant shall cause all work on the Prernises during the Term to be 
perforrnecl in accordance with all applicable laws and all directions and regulations of all governrnental 

agencies and representatives of such agencies having j Ln'isdiction. 

2.2.2 Landlord agrees, at 11o expense to Landlord and solely to the extent of its powers and authority as 

the Portland Housing Bureau, to use Landlold's reasonable efforts to assist Tenant in obtaining any and 

all permits, licenses, easerlìents and other authorizations requiled by any goven.ìlner'ìtal authority having 
jurisdiction ovel' the Preurises, with respect to any construction or other work to be peformed on the 

Prenriscs. 

2.2.3 Lattdlord agrees, at r'ìo expense to Landlord, to gl'ant l'enant easelnents ol'ì, over and through the 

Phase 2 Premises to construct, maintain and use certain coûrlloll làcilities, including, but not lirnited to, 
utility installatior.rs, access features, landscaping, pedestrian plaza and parking. Tenant agrees to grant 
the lessee of the Phase 2 Premises reasonable use of any colnrnou facilities on the Premises necessary 

for the operation o1'the Phase 2 hnprovements, including, but not limited to, utility installations, access 

features, landscaping and pedestrian plaza. A condition to effectiveness of any grant by the Tenant to 
the lessee of the Phase 2 Preurises of reasonable nse of any colnlllorl facilities on the Premises is the 

lessee of the Phase 2 Premises and the Landlor'd granting a reciprocal right to use the corlrrlorl facilities 
of Phase 2 Premises and Phase 2 Improvements to Tenant and the owner of the Corlr.nercial Unit and its 
sublessees and invitees. Such easelnents shall be documeuted in a reciprocal easel.ìler.ìt agreetneut by 
and between Landlord and Tenant. 

2.2.4 During the terrrr of the construction and developurent of the Project, but in no evellt longer than 
24 nonths from the Commencenrent I)ate, l"enant shall have the right to enter ollto tl'le Phase 2 

Preurises to facilitate the developrnent of the Improvernents, provided that Tenant shall repair any 
damage to the Phase 2 Premises as a direct result of such aocess. I 

Section 2.3 Ownership of Improvernents. Laudlord acknowleclges aud agrees that: (i) fronl the date of this 
Lease until the establishment of the condolniniuur regitne as coutetnplated by Section 2.4 below, the 
Lnprovernents, including all additions, alterations and irnprovenlents thereto or replacements thereof and all 
appul'tel'ìants thereto, fixtures, urachinery aud equipurent installed on the Premises shall be owned solely by 
Tenant; (ii) lrom and after the establishrnent o1'the condominium reginre as conterrrplated by Sectiot-t2.4below, 
the lmproverrents, includirrg all additions, alterations and improvetnents thereto or replacements thereof and all 
appurtenants thereto, fixtures, machinely and equipment installed on the Premises, shall be owned by the Unit 
Owners; (iii) following conveyan0e of the Comr.nercial Unit to Courmercial Unit Owner the Comrnercial Unit 
shall be owned solely by Comrnelcial Unit Owner and the Residential Unit shall be owned solely by Residential 
Unit Owner. During the T'eur and for the tax years during which the Term begins, arrd until the establishment 
of the condominium regime as conter.nplated by Section 2.4 below, Tenant shall be entitled to any and all tax 
attributes of ownership of the lmprovements. Iìrom and al'ter the establishment of the condouriniutn regitne as 

contenrplated by Section 2.4 below, lìesidential Unit Owner and Colnmercial Unit Owner, as the case rnay be, 
shall be entitled to any and all tax attributes of owncrship ol'the such Unit Owner's Unit, including, without 
limitation, the right to claim depreciation or cost recovery decluctions, dre right (with respect to the Resiclential 
Unit) to claim the low-incorne housing tax credit described in Section 42 of the Internal Revenue Code of 1986, 
as atnencled, and the right to anrortize all capital costs and to claim any and all other federal or state tax benefits 
attributable to the Improveurents. At the expiratiotr or earlier ter'niuatiott of tltis Lease, the ltnproveureuts, 
additions, alterations, ancl implovernents thel'eon and thereto or replacements thereol, and all appurtenant 
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fixtures, machinery, and equiprrent installed thereiu, shall, at the option of Landlord, be either renroved by 
Tcnant within a t'easonable fime determined by Landlord pursuant to wlitten notice to 'l"enant, but in no eveut to 
exceed 180 days û'oln the clate of such notice, or l'emain and become the property of Landlord. 

Sectiott 2.4 Condominium Reeime. Landlord acl<nowledges and agrees that Tenant intends to subject Tenant's 
leasehold interest in the Prenlises to a condominium regime, as descl'ibed in Recital D of the Preamble above, 
and to colìvey the Commercial Unit to Comurercial Unit Owner and assign to Comnrercial Unit Owner that 
portion of Tenatrt's jnterest in this Lease and the interest in the Premises attributable to the Comnlercial Unit. 
The declaratiott, bylaws and all other docuurerlts to be recorded for the Conclonriniunr (the "Coudominium 
Documents") shall be substantially in the fonn agleed upon by Landlord and Tenant prior to lecording. The 
Condominium will be adninistered and managed by an association (the "Condominium Association") rnade up 
of the Residential Unit Owner and the Co¡nmercial Unit Owner. Subject to Landlord's prior written approval of 
tlle Condominiurn Documents, Landlord hereby agrees to the recording of the Condominium, at the sole expense 
of Tenant, and shall provide such written cousents as are lrecessary to the recording ofthe Condominium. 

Landlord and Tetrant hereby agree that, upon recordation of the Condominium in the real property records of 
Multnomah County and conveyance of the Comlnercial Unit to Commercial Unit Owner and execution and 
delivery of the Leasc Assignrnent by Tenant and Colnmercial Unit Owner, the terurs "Pren'ìises" and "Project" as 

used in this Lease as used with respect to the Iìesidential Unit's intelest in this Lease shall rnean only the 
Residential Unit and the Residential Unit's undivided ownership interest in the general conrnon elements and 
limited cottlmoll elements associated with the Residential Unit, and the term "lmprovernents" shall tnean only 
those Improvements comprising the Residential tJnit and Ììesidential Unit's undivided ownership interest in the 
general comrtorl elements and limited comrnon eletnents associated with the Residential Unit. The parties 
further acknowledge and agree that, once the Condominium is recorded and the Couulercial Unit is conveyed to 
Commercial Unit Owner and the Lease Assignnlent is executed and delivered, Tenant shall have no obligations 
underthis Lease or the Developrlent Agreement (to the extent, if any, that the Development Agreenrent is then 
still applicable to the Project) with respect to the Cornmercial Unit. 

Similarly, Landlord heretry agrees that, upon execution and delivery of the l-ease Assignment by 'l'enant and 
Colnlnercial Unit Owner, the tenns "Prelnises" and "Project" as used with respect to Courrnercial Unit Owner's 
interest in this Lease shall mean only the Cornmercial Unit and the Colnurercial Unit's undivided ownership 
interest in the general cotnuron elenents and linited conllllon elelnents associated with the Cotnrnercial Unit, 
and the term "lntproverneuts" shall nean only those Implovements corrplising the Comlrercial Unit and the 
Cotnmercial Unit's undivided ownership interest in the general colnmon elements and limited cotllnlon elements 
associated with the Cornlnel'cial Unit. Landlord further acknowledges and agrees that, once the Commercial Unit 
is conveyed to Commercial Unit Owner and the l,ease Assignment is executed and deliveled, Cornmercial Unit 
Owner shall have no obligations under this Lease or the Developmeut Agreement (to the extent, if any, that the 
Developtnent Agreernent is then still applicable to the Project) with respect to the Residential Unit. 

ARTICLE 3
 

LIENS
 

Section 3.1 Liens Against l,andlord's Fee Interest. Except as othel'wise provided herein, Tenant shall not have 
any right, autholity or power to bind Landlord, Landlold's estate or other assets or any interest of l,andlord in the 
Premises, for any claim for labor or uratel'ial or lbr any other charge or expeuse, licn or security interest incurred 
in cotlnectiott with the development, constl'uction or operation of the Premises, Project and Irnproveluents or auy 
change, alteration or addition thereto. 

3.1.1 Landlord exprcssly acknowledges that Tenant's development of the Prernises rnay require the 
recording of utility easements and other custon'ìaly easenlents necessary and incidental to the 
clevelo¡rnent, construction and operation ofthe hnprovenrents. Subject to Landlord's prior review and 
written approval, which shall not lre unreasonably withheld or clelayed, Landlord hereby agrees to the 
recording of such easelnents on the l)remises, at the sole expense of Tenant, as are required for tlle 
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developrnent and o¡reration of the hnproverrents and shall ¡rrovide such writtcn consents as are 

necessary to the recording of such easetnents, provided that such easelrents are in locations on the 

Prenises reasonably satisfactoly to Landlord. 

3.1.2 Landlord expressly acl<nowledges that Tenant will be obtaining financing for the development 
and operation of the Premises from a variety of private and governmental funding sources and that sucÌr 

fìnancing rnay require restrictive coveuants or regulatory agreelnents (collectively, "lìestrictive 
Covenant") to be recorded not only against 'l'enant's leasehold interest, but also against Landlord's fee 

interest, Subject to Landlord's prior review and written apploval, which shall not be unreasonably 
withheld or delayed, Landlord hereby agrees to the recording, at Tenant's sole expensc, of any 
Iìestrictive Covenant as is required for the developnent and operatiou of the lnprovements including, 
but not limited to, covenauts and regulatory agreernerlts required by the State o1'Oregon, acting by and 

through its Housing and Courmunity Services Departurent ("OHCS"), at Tenant's sole expense, and 

shall plovide such written conseuts as are l'ìecessary to the recording of any Restrictive Covenant. 

3.1.3 Landlord expressly acknowledges that Tenant will be entering into leases with low ulcolre 
households for rental of the Improvenlel.ìts on the Preurises. Landlord further expressly acknowledges 

that lìide Connection or affiliates o1' Ride Connectiou will be entering into leases of portions of the 
Commercial Unit with tlansportation providers. 

Section 3.2 Liens Against J'enant's Leasehold Interest. Landlord acknowledges that Tenant will be obtaining 
financing for the developurent and operation of the Premises from a var'iety of private and gover'nmental funding 
sources, that such financing shall require l'enant to provide security interests in its leasehold interest in the 
Premises and that such financing sources will filrther require 'Ienant to euter into various regulatory and other 
agreements restricting the use of the Premises to the uses set forth in Section 1.3. Tenant uray encumber its 
leasehold interest in the Premises for the purposes of such fìnancing and Landlord hereby expressly agrees and 
consents to Tenant entering into such financing arrangernelìts and the resulting encurnbrances of Tenant's 
leasehold interests in the Premises, provided that such financing arrangerïents and resulting encumbrances shall 
be subject to the temrs of this Lease and shall not affect L,andlord's rights or increase l.andlord's duties or 
obligations under this Lease. Tenant may, after the initial development o1' the Project, obtain additional 
linancing (or refinancing) provided that such financing complies with the provisions of this Section 3.2. 

Section 3.3 Mechanics'Liens. I'enant agrees that it will not permit any claim of lieu rnade by any mechanic, 
mateliahnan, laborer, or other similar liens to stand against Landlord's lèe sirrrple intelest in the Premises for 
work or lraterials furnished to Tenant in connection with any coustluction, irrrplovements, rnainteuance, or 
repair thereof made by Tenant or its agents upon the Pl'emises. l'enant shall cause auy such claim or lien to be 

fully discharged within sixty (60) days aî1er the date of filing thereof; provided, ltowever, that in the event 
Tenant, in good faith, disputes the validity or al'ì'ìount of any such claim of lien, and if 'l'enant shall give to 
Landlord such security as Landlord rnay reasonably require to ensure payrnent thereof and prevent any sale, 

foreclosure, or'lorfeiture of the Premises or any portion thereof by reason of such nonpayment, Tenant shall not 
be deemed to be in breach of this Section 3.3, so long as Tenant is diligently pursuing a resolution of such 

dispute. Upon entry of final judgrnent resolving the dispute, if'litigation or arbitration results therefrorn, Tenant 
shall disclrarge said lien within thirty (30) days. 

Section 3.4 Ride Connection Financing. Landlord acl<nowìedges that Ride Connection or an aff,rliate of Ride 
Connection (as owner of the Cornmercial Unit) may be obtaining financing for the development and operation of 
the Comurercial Unit frour a valiety of private and governmental funding sources, that such financing shall 
requile Comrnercial Unit Owner to provide secLrrity intelests in its fee interest in the Comurercial Unit and that 
such financir.ìg sources may further require Conrrnercial Unit Owner to ellter into various regulatory and other 
agreen'ìents restricting the use of the Commercial Unit. Commercial Unit Owner may encumber its fee interest 
in the Commercial Unit for the purposes of such financing and l,andlord hereby expressly agrees and consents to 
Comlnercial Unit Owner entering into such financing arlangements and the resLrlting encumbl'ances of the 
Corntlercial Unit, provided that such financing alrangements and resr"rlting encurnbrances shall be subject to the 
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terms of this Lease and shall not aflèct l-andlord's rights or increase Landlord's duties or obligations under this 
Lease. Conrmercial Uuit Owner may, aî1er the initial development of the Commercial Unit, obtain additional 
fìnancing (or refinancing) provided thal such financing complies with the provisions of this Section 3.4. 

ARTICLE 4
 

TAXES: UTILITIES
 

Section 4.1 Payment of Taxes. Tenant shall pay before they become delinquent all real property taxes assessed 
or levied against the Premises ancl ltnprovements. "lenant shall also pay all pelsonal property taxes assessed or 
levied against the equiprnent, urachinery, fixtules, furniture, aud furnishings thereon and any and all other 
charges, f.ees or costs imposed by any govemlnental or quasi-governrnental entity or utility. Tenaut shall have 
the right in good faith, in a proper procedural manner, and at its sole cost, to contest and resist any taxes or 
assessments or othel' dispositions levied against or imposed upon the Prernises and Improverrents. Tenant shall 
defend and indemnify Landlord frorn any and all taxes incurred during the term of this l-ease. 

Section 4.2 Utilities. Tenant shall arrange for and pay before they become delinquent all chalges for utility 
services furnished to the Premises including, but not limited to, electricity, gas, water, sewer, telephone and trash 
collection charges. I.,andlord shall have no responsibility for the payment of these utility costs. Tenant shall 
defencl and indemnify Landlord frorn any and all such clìarges incurred during the term of this Lease. 

ARTICLE 5
 

INSURANCE
 

Section5.lTenant'slnsurance. DuringtheTenn,Tenantshall keepandmaintaininforceorcausotobelceptby 
the Condoniniunr Association, at no cost or exponse to Landlord, the following insurance, all of which shall be 
provided by companies and/or agencies licensed to do business in the State of Oregon: 

5.1.1 Plemises Insurance. "All risk" insurance covering all risl<s of physical loss or damage to any of 
the lmprovements, with liability limits of not less than one hundred percent (100%) of the "full 
replacetnent value" thereof. Such policies shall be broad forrn and shall include, but shall not be limited 
to, coverage for fire, extended coverage, vaudalislr, malicious mischief and storm. 

5.1.2 PLrblic Liability lnsurance. Comprehensive general public liability and automobile liability 
insurance, coveling loss or damage resulting fi'our accidents or occurrences ou or about or in connection 
with the lmprovenrents or arly work, matters or things under, or in connection with, ol related to this 
Lease, with personal injury, death and property damage combined single lirnit liability of not less than 
Two Million Dollars ($2,000,000) for each accident or occurrence, which limit shall be increased as 

llecessary to maintain a similar level of coverage provided on the Cornrnencement Date. Coverage 
under any such cornprehensive policy shall be broad form and shall include, but shall not be limited to, 
operations, contractual, elevators, owner's and contractor's plotective, products and completed 
operations, and the use of all owned, non owned and hired vehicles. Comprehensive general public 
Iiability insurance shall nane Landlord as an additioual insured. 

Section 5;2 General Requirements. All policies described in Section 5.i shall include Landlord and Tenant, 
together with any l,easehold Mortgagees, as narned insurecls, as their respective interests may appear. AII 
policies described in Section 5.1 shall contaiu: (a) the agreernent of the insurer to give the Landlord and each 
Leasehold Mortgagee, as applicable, at least thiLty (30) days' notice prior to cancellation (including, without 
lintitation, lbr non-payrnent of premium) or any material change in said policies; (b) an agreement that such 
policies are prirnary and non-contributing with any insurance tlrat may be carried by the Tenant or Landlord; (c) 
a provision that no act or omission of the Tenaut shall affect or lirnit the obligation of the insurance carrier to pay 
the an.lount of any loss sustained; (d) a waiver try the insurer of all rights of subrogation against the Landlord and 
its authorized parties iu connection with any loss or damage thereby insured against; and (e) terms pr'oviding that 
any loss covered by sr.rch insurance shall be adjusted with the L,andlord and Tenant, but shall, to the extent 
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required by the loan clocuments of any leaseholcl mortgage, be payable to the holder of any leasehold rnortgage, 

who shall agree to r'eceive and disburse all proceeds ofsuch insurance, subject to the duty ofthe Tenant to repair 
or restol'e the Improvemer.rts. 

Section 5.3 Evidence of Insurauce. Certificates of insurance for all insurance reqLrired to be rnaintained by 
Tenant under this Article 5 shall be furnished by Tenant to Landlord. 

ARTICLE 6
 

MAIN TENANCE AND ALI'ERA'I]ONS
 

Section 6.1 Maintenance of Leased Plernises. Duling the Term, at'l'enaut's sole cost and expense, Tenant shall 
keep and maintain the Premises, the Project, all Improvemeuts, and all appurterrances thel'eunto belonging, in 
good and safe order, condition and repair. 'Ienant shall be responsible for any repairs and replacements, whether 
structural or nonstructural, ordinary or extraordinary, necessary to rnaintain the Premises and the ìmprover.nents 
thereon. At Tenant's owl'ì expense, Tenant shall keep and maintain the Premises in cornpliance with all 
applicable laws, rules, regulations and ordinances of all federal, state, county, rnunicipal and other public 
authorities having or claiming jurisdiction. Additionally, Teuant shall protect against and refrain from cleating 
or allowing the creatiou of a recognized hazardous envil'onmental condition. During the Term, Tenant, at 
Tenant's sole cost and expense, shall take all aotions necessary to elirninate, renìove, renrediate or otherwise 
clean up any recognized hazardous environmental condition. 

Section 6.2 Alterations to l-eased Premises. Subject to the perntitted uses of the Premises set forth in Section 1.3 

and the restriction on the use of financing proceeds set forth in Section 3.2, T'enant may make any aclditions, 
alterations or changes in or to the Improvements. 

Section 6.3 Prohibited Uses of Leased Premises. In addition to any other prohibitions or limitations on Tenant's 
use of the Premises contained in the Lease, Tenant shall not: i) use the Premises in any illegal ll1arlner; ii) create 
any darnage, nuisance or waste to the Premises, including any objectionable noise, vibration, or oclor to be 

emitted or escape from the Premises, or cause defaceurent or injury o1'the improvemel'rts, including irnpairrnent 
of their strength or:durability; iii) cause damage or injury to nearby properties or property owners; iv) create any 
corrdition which would constitute a fire or environmentalhazatd, or be dangerous to per'sons or property; v) sell 
any alcoholic beverages or alcoholic liquors on the Prernises excepting upon Landlord's prior written coÍìsent 
and pursuant to the limitations of state issued pemrit(s) or license(s); vi) sell any controlled substances on or 
about the Prerrrises; vii) store gasoline or other highly combustible materials on the Premises except for 
comrnercially reasonable alnour'ìts of gasoline or fuel for yard equipment; viii) permit the sale of any 
pornographic r.naterial on the Premises; ix) permit any cash, credit card, ol coin-operated novelty or ganing 
rnachines on the Premises without the prior wlitten consent of Landlord; x) pemrit the use of the Premises for a 

second-hand store, pawnshop, or for conducting auctiou, distress or fire sale, or baukruptcy or going-out-of
business sale or the like; xi) maintain disabled vehicles, or engage in autornotive repair or maintenarlce ol'r 

parking lots, in garages, or elsewhere on the Premises; xii) operate a mortuary, funeral pallor or home or similar 
service establishment on the Pr'emises; xiii) allow any industrial use ol processing or rendering use on the 
Preurises; or xiv) operate any facility for the dumping, disposing, incinerating or reducing of garbage on the 
Premises. 

ARTICLE 7
 

PERMITTED MORTGAGES
 

Section 7.1 Leasehold Mortgage Provisions. l'euant and Ride Connection (the latter solely in its capacity as the 
prospective purchaser and intended owner of the Colnrnercial Unit) intend that the development of the 
Itnprovemeuts be financed with various public and private debt and/or grants, including but not limited to a loan 
frorn Landlord ("Subordinate Lender"); a loan flom Bank ol' America, N.A; and a loau from Network For 
Oregon Affordable Housing ("NOAFI"), all of which in their capacities as such lenders are referred to 
collectively herein as "Lenders." For purposes of this Lease, a "Leasehold Mortgage" is any lrortgage, deecl of 
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trust, security agreeulellt or collateral assignment in favol of Bank of America, N.A. and NOAI-Ì, any assignees 
or successor thereof that are Institutional Lenders and any other r.nortgages, deeds of trust, security agreements or 
collateral assignments permitted by Landlord hereunder encutrrbering either (a) Tenant's leasehold interest in the 
Premises or (b) an owuer's interest in the Residential Unit or Commercial Unit. A "Leasehold Mortgagee" is a 
holder of a Leasehold Mortgage. For purposes hereof an "lnstitutional Lender" shall mean and entity that is a 
colntnercial banì<, savings banl<, savings and loan institution, insurance company, pension fund, investrnent bank, 
opportunity fund, mortgage conduit, real estate iuvestment trust, cornlnercial finance lender or other sirnilar 
financial institution which ordinarily engages in the busiuess of making, holding or servicing comtnercial 
(including nulti-family residential) real estate loans, including any Affìliate thereoL Any Leasehold Mortgagee 
or designee thereofthat acquires title the leasehold estate or any part thereof, auy person that acquires title to tlre 
leasehold estate through any judicial or nonjudicial foreclosule sale, deed or assignulent in lieu thereof, or ally 
sale or transfer rnade under any order of any court to satisfy wholly or in part obligations secured by any 
Leasehold Mortgage, and the successors and assigns of any such Leasehold Mortgagee, is referred to as a 

"Transferee". Each Leasehold Mortgagee arld Transferee is an intended beneficiary of the terms of this Lease. 

Section 7.2 Leasehold Mortgages and Transfers Authorized. l,andlord acknowledges that Tenant's financiug for 
the Proiect will require l"enant to provide securify interests in Tenant's leasehold interest in the Prernises, and its 
interests in the Improvements, Landlord acknowledges that Ride Connection's l'inancing l'or the Commel'cial 
Unit will rectuire Ride Connection or its affiliate to provide security interests in its fee interest in the Comnlercial 
Unit (such se curity interests, and any assignments of rents, issucs ol' profits derived lì'om the ownership, use or 
operation of the Improvemerlts approved by Landlorcl, shall also be considered Leasehold Mortgages). For the 
purposes of this Article 7 , "Tenant" shall refer to both Tenant and Ride Connection if and when Ride Connection 
becomes the owner of the Commercial Unit, as applicable in the context in which sucl'ì tel'm is used. Foreclosure 
of any Leasehold Mortgage, or ar.ìy sale thereunder, whether by judicial proceedings or by virtue of any power 
contained in the l-easehold Mortgage, or any conveyance of the leasehold estate hereundel or any parl thereof 
and Tenant's interest in the Inrprovements and othel'rights hereunder, or any part thereof, to any Leasehold 
Mortgagee or other person through, or in lieu of, foreclosure, trustee's sale or other proceedings in the nature 
thereol, shall not require the consent ofLandlord or constitute a breach ofany provision ofor a default under the 
Lease, and upon such foreclosure, sale or collveyance Landlord shall recognize the purchaser or other direct or 
indirect transferee in connection therewith as the Telìant hereunder to the extent of the interest so transferred. 
The preceding sentence notwithstanding, each l-easehold Mortgagee acknowledges that Landlord has agreed to 
enter into this Lease because Tenant has unique experience ancl qualifìcation to perform under the Lease and 
that, before completing any foreclosule proceeding or any sale or transfer of Tenant's leasehold interest in the 
Premises, it will notify Landlord and will cooperafe with Landlord in good l'aith for a reasonable period of tirle 
to reach a solution that would prevent foreclosure or to ensul'e that the potential transferee has the requisite 
experience and qualification to perforrn under the Lease. 

Section 7.3 Notice to Leasehold Mortgagee. During any period in which a l-easehold Mortgage is in place, 
Landlord shall give each Leasehold Mortgagee at the address set foilh in this Lease or at the last address of such 
ì-easehold Mortgagee provided in a written notice to Landlord pursuant to the terrns hereof, a duplicate copy of 
all notices of default or other notices that Landlord may give to or serve in writing upon Teuallt pursuant to the 
tel'lns of the Lease, at the same tinle as such notice is given to or served upon Tenant, provided that such notice 
shall be duly given when sent to tlte Leasehold Mortgagee at the notice address set forth herein (or the last 
address ol'such Leasehold Mortgagee provided in a written notice to Landlord pursuaut to the terms hereof), by 
US Mail, registeled , return receipt requested or by a recognized overnight comnercial delivery service; and 
provided, further, that the failure of I-andlord to send a copy of such notice to Leasehold Mortgagee shall not 
subject Landlord to any liability hereunder. l'he address of the Leasehold Mortgagee originally designated in the 
I-easehold Mortgage may be changed upon written notice delivered to Landlold, 

Section 7.4 Iì.ight of'l",easehold Mortgagee to Cure. Any Leasehold Mortgagee, at its option at any time withirr 
thirty (30) days, or such longer period as nray be applibable as provided belolv, following the expiration of the 
right of Tenant to cure any default under the Lease, may pay any amouut or' do any act or thing required of 
Tenaut by the terms of the Lease. Payrnents rnadc and acts perforrned by such l-easehold Mortgagee within such 
thirty (30) clay period, or such longer period as nray be applicable as provided below, shall be effective to 
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pl'event a terurination olthe rights of Tenant hereunder, if sLrch payments and acts confonn to the terms of such 

notice flotn Landlord or if, together with any performance by I'enant or any other person with any cure rights, 
they are sufficient, except as to timing, to exercise the Tenant's right to cure that so expired, but in order to 
prevent termination of the Lease, a Leasehold Moltgagee shall not be required to cure (A) default on obligations 
of Tenant to satisfy or other'wise discharge any lien, charge, or encumbrance against Tenant's interest in the 
Lease caused by a wrongful act of Tenant; or (B) defaults on obligations of Tenant undel any indernnity 
provision in this Lease arising frorn acts or omissions of "Ienant ; or (C) other past monetary obligations then in 
default and not reasonably susceptible of being cured by such Leasehold Mortgagee (it being understood that the 
lack of funds of the Tenant or the Leasehold Mortgage shall not excuse perforrnance by Tenant or Leasehold 
Mortgagee); or (D) any default resulting from the acts or omissions of the l-andlord ("Excluded Defaults"). Þ-or 

purposes ol' clar'ilìcation and illustration, it is the intention ol'the parties hereto that Exclucled Defauìts shall 
include (but not as an exclusive list) claims, damages, liability and expenses, including personal injury and 
propel'ty damage arising or alleged to be arising li'om actions or inactions of Tenant such as failur'e to pay 
insurance premiums, allowing dangerous conditions to exist at the Premises or failure to operate the Premises in 
accordance with regulatory restrictions. Accordingly, in such event Leasehold Mortgagee shall not be required 
to cure such Excluded Defaults to avoid termination of the Lease, but Leasehold Mortgagee would be required to 
remediate, ameliorate, or eliminate such continuing conditions to Landlord's reasouable satisfaction to avoid 
such termination, lf the default by 'Ienant is of such nature that it cannot practicably be cured without 
possession of the Premises, then the thirty-day period set forth above shall be extended for so long as a 

Leasehold Mortgagee shall be proceeding with reasouable diligence to foreclose on the Tenant's interest or 
otherwise obtain possession of the Prernises for itself or a receiver. 

Prior to the expiration of the cure rights of Leasehold Mortgagees, the Landlord shall not effect or cause any 
purported termination ofthe Lease nor take any action to deny Tenant or any subtenant possession, occupancy, 
or quiet enjoyment of the Plernises or any part thereof. 

Without limiting the rights of Leasehold Mortgagees as stated above, and whether or not thele shall be any 
notice of default hereunder, each Leasehold Mortgagee shall have the right, but not the obligation, at any time 
prior to ten.nination of the Lease to pay all of the rent due hereunder, with all due interest and late chalges, to 
procure any insurance, to pay any taxes or assessmellts, to make any repairs or irnproverrrents, to do any other act 
or thing required of Tenant hereunder, and to do any act or thing which may be necessary and proper to be done 
in the perfclrrnance aud observauce of the agreernents, coverlants and conditions hereof to preverlttermination of 
the Lease. Any Leasehold Mortgagee and its agents and corìtractors shall have full access to the Prernises for 
purposes of accomplishing any of the furegoing. Any of the foregoing done by any Leasehold Mortgagee shall 
be as effective to prevent a termination of the l.ease as the same would have been if done by Tenant. 

Section 7.5 Right to New Lease, If the Lease tenninates for arìy reason, including the rejection of the Lease in a 

banktuptcy proceeding, then Landlord shall give written notice of such fact to each Leasehold Mortgagee and 
Ride Connection, and if one or more Leasehold Mortgagees or llide Connection gives written notice to Landlord 
within thrrty (30) days following delivery of such notice of tennination by Landlord, Landlord agrees in such 
case to enter into a new ground lease for the Prenises (a "New Lease") with the rnost senior Leasehold 
Mortgagee ol its affiliated designee providing such notice for the remaindel of the term of the Lease (irrcluding 
any optiou terms) effective as of the date of such terrnination, or if no Leasehold Mortgagee gives such notice, 
then with Ride Connection if it tiurely gives such notice, at the rent and additional rent and upon the other telrns, 
conditions, covenants and agreernents contained in the Lease and with equal priority thereto, ou the conditions 
set forth in this Article 7. Notwithstanding anything to the contrary contained lrerein, no termination of the 
Lease shall becolne eff'ective until, and the lien of each Leasehold Mortgage on the Prernises shall remain 
cffcctive untiì, either a New Lease has been rrrade pul'suant to this Article 7 or no l,easehold Moltgagee or Ride 
Connection has tirnely accepted (or caused to be accepted) a New Lease, upon the expiration of the 30-day 
period as set 1'orth above. Upon entering into a New Lease, such Leasehold Mortgagee or Ride Connection or its 
affiliated designee shall cure any monetary default by Tenant herennder, except Excluded Defaults. 
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The tenant under the New Lease shall have the same right, title and intercst in and to all hrrpt'ovcments and all
 
obligations as TenaÍìt had under the tenninated Lease (other than with respect to Excluded Defaults) and the
 
Landlord ancl the ltew teuatlt shall execute and deliver any deed or other instrurlent and take such oTher action as
 
may be reasonably l.ìecessary to confinn or assul'e such right, title, interest or obligations.
 

Notlring in this Article or the Lease shall be construed to irnply that the Lease rnay be ter¡ninated by reason of
 
rejection in any bankruptcy proceeding of the l'enant. f'he parties intend, for the protection of Leasehold
 
Mortgagees, that any such rejection shall not cause a terurination of the Lease.
 

If the Landlold shall, without tennination of the Lease, evict the Tenant, or if the Tenant shall abandon the 
Premises, then any reletting thereof shall be subject to the liens and rights of Leasehold Mortgagees, and in any 
event Landlord shall not relet the Premises or any part thereof, other than renewal ofoccupancies ofresidential 
tenants and leases or othel occupancy agreelnents with new residential teuants consistent with any coveuants of 
record for low-income housing, without sixty (60) days' advance written notice to all Leasehold Mortgagees of 
the intended reletting and the terms thereof, and il'any Leasehold Mortgagee shall, within thirty days of receipt 
of such notice, give notice to the l-andlord of such Leasehold Mortgagee's intent to pursue proceedings to 
foreclose on the Preurises or otherwise cause the transfer thereof, then so long as the Leasehold Mortgagee shall 
diligently pursue such proceedings the Landlord shall not ploceed with such reletting without the written corìsent 
of such l-easehold Mortgagee. 

ll'a Leasehold Mortgagee shall elect to demand a New Lease under this Article and only in the event that such 
Leasehold Mortgagee is not recognized as a proper plaintiff, Landlord agrees, at the request of, on behalf of and 
at the expense of the l-easehold Mortgagee, to institute and pursue diligently to conclusion any appropriate legal 
remedy or remeclies to oust or remove the original Tenant fi'om the Prernises, and those subtenants actually 
occupying the Premises, or any part thereof, as designaled by the Leasehold Mortgagee, subject to the rights of 
non-defaulting residential tenants in occupancy of apartment units at the Premises. Leasehold Mortgagees shall 
cooperate with Landlord in conllection with auy such actious. 

Nothing herein contained shall require any Leasehold Mortgagee to accept a New Lease. 

Section 7.6 Lirnitation on Liabilit)¡ of Leasehold Mortgagee. No Leasehold Mortgagee shall be liable to 
Landlord unless it expressly assul.nes such liability in writing. ln the event any Leasehold Mortgagee or other 
Transferee becomes the Tenant under the l-ease or under any new lease obtained pursuant to this Article, the 
Leasehold Mortgagee or other Tlansfel'ee shall not be liable for the obligations of the l'enant under the Lease 
that do not accrue during the peliod of tirne that the Leasehold Mortgagee or such other l'ransferee, as the case 
may be, remains the actual Tenant under the l,ease or new lease, holding record title to the leasehold interest 
thereunder. ìn no event shall any Leasehold Mortgagee or other Transferee be (i) liable for the erection, 
cornpletion or restoration of any improvernents; (ii) liable for any condition of the Improvements that existed 
prior to the date of its acquisition of Tenant's interest irr the hnprovernents, or for any damage, loss, or injury 
caused by such preexisting condition, or for the correction thereof or the cornpliance with any law related 
theleto; (iii) bound by any amendrnent of the Lease made without the prìor written consent of the Leasehold 
Mortgagee; or (iv) liable for any act or onrission of any prior lessee of any portion of the lmprovements 
(including 'l'enant). Any liability of any Leasehold Mortgagee or other Transferee shall be limited to its interests 
in the leasehold and the Preurises, and shall be enflorceable solely against those interests. 

Section 7.7 Estoppel Ceftificatesl Nondisturbance Agreements. Landlord and l'enant agree that at any tirne and 
from tiure to time upou not less than twenty (20) days' prior written notice by the other party, or upoll request 
fi'ont any Leasehold Mortgagee or a permitted assignee, Landlord or Tenant will execute, acknowledge and 
deliver to the other party or to such Leasehold Mortgagee a statenrent in writing certifying (a) that the Lease is 
unmodilied and in full force and effect if such be the case or, if not, tl.re extent to which the Lease has been 
modiliecl; (b) the date through which the Rent has been paid; and (c) that, to the knowledge of the certifier (if 
such be the case), there is no default, set-ofi defense or other claim against l-andlord or Tenant, as applicable, 
other than those, if any, so specified under the provisious of the l-ease or such statement. lt is intended that any 
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sucll statenleut may be relied upon by any persons proposing to acquire the interest of Landlord, Teuaut or al.ìy 

Leasehold Mortgagee, as the case lîay be, in the Lease or by any prospective Leasehold Mortgagee or assignee 

of any Leasehold Moltgage. 

Section 7.8 Actions not Effective Without Leasehold Mort-qagee Consent, No cancellation, surrencìer, or 
modification or arTìendment of tbe Lease, and no waiver of any of Tenant's rights thereunder, shall be effective 
as to any Leasehold Mortgagee unless consented to in wr'iting by each Leasehold Moltgagee. No subordination 
of the T'enant's interest in the leasehold or the Prernises, or the t'ents or income therefront, to arly encuu'ìbrance or 
assignrnent granted by Landlorcl, and no joinder by Tenant in any such elloumbrance or assignment, shall be 

valid without the express written consent of each Leasehold Mortgagee. No conseut or waiver of any Lender as 

Leasehold Moltgagee shall be effective for purposes of the Lease unless it is urade in wliting. 

Section 7.9 No Merger. Any acquisition of the fee interest in the Premises by Tenant (or any fee interest in the 
lmprovements by Landlord), or other event by which the leasehold estate hereunder or any part thereof and the 
fee interest in the lmproveuleuts shall come into common ownership, shall not cause a lnel'ger of the leasehold 
interest hereunder' or the fee interest in the Improvernents with the fee interest iu Prernises, without the express 

written consent of each Leasehold Mortgagee. Any merger of fee and leasehold estates that may occnr, whether 
voluntary or involuntary, in whole or in paú, shall not result in terurination of this Lease or extinguishment of 
any Leasehold Mortgage, in whole or in part, without the express wl'itten consent of each Leasehold Mortgagee. 

Section 7.10 Bankruplçy oL!e!!!þIlI. ìf the Lease is rejected by Landlord or Landlord's trustee in bankruptcy 
following the banhruptcy of Landlord under the United States Bankruptcy Code (Title 1 1 U.S.C.), as now or 
hereal'ter in efTect, l'enant shall not have the right to treat the l.ease as terminated except with the prior written 
cousent of all Leasehold Mortgagees, and the right to treat the l-ease as tenninated in such everrt shall be deemed 
assigned to each and every Leasehold Mortgagee whether or not specifically set forth in any such Leasehold 
Mortgage, so that the concurrence irr writing of Tenant and each Leasehold Mortgagee shall be required as a 

condition to treating the Lease as terminated in connection with any such banl<ruptcy proceeding. 

Section 7.1 1 Encumbrances by Landlord. Landlold shall not encumber the fee interest in the Land, nor assign or 
encumber Landlord's interest in the Lease, unless the assignt'uent or encurnbrance is required or irnposed by law 
or by its expl'ess tenns is subject and subordinate to this Lease and the rights and interests of the Tenant and 

Leasehold Mortgagees hereunder. 

Section 7.12 Registration of Leasehold Mortgagees. Tenant shall pr'ovide written notice to Landlol'd of the name 
and address of each Leasehold Mortgagec under this Lease. 

Section 7.13 Rights of Investor and Notice. Bank of America, N.A. (the "Tax Credit Investor") shall have the 
sarne notice and cure rights as any Leasehold Mortgagee, which rights slrall run corlcurrently with those of the 
Leasehold Mortgagee for so long as it is lirnited partuer ol'the Tenant. The initial addrcsses for any notices to 
Tax Credit Investor, as ofthe date hereof, are: 

Tax Credit Investor: Bank of Arnerica, N.A. 
Banc of America CDC Special Holding Company, lnc. 
c/o Bank of America Merrill Lynch 
225 Franklin Street 
MAl-225-02-04 
Boston, MA 021 l0 
Attention: Shalon Strange, Senior Vice President 
Iìacsirrrile: 6 1 7 13 46-2'7 24 

with copies to: Sidley Austin, LLP 
One South Dearborn Street 
Chicago, IL 60603 
Attention: David R. llill, Esq. 

lìacsinrile: 3 121853 -1 03 6 
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The initial addresses fbr notice to the Leasehold Mortgagees pursuant to this Article are set forth in Section 
I 7. I I ofthe Lease. 

ARTICLì] 8
 

REPRESENTATIONS AN D V/ARRANTIES
 

Section 8.I Representations and Warranties of Landlord. As an inducelnent to Tenant to entel into and proceed 
under this Lease, Landlord warrants and t'epresents to Tenant as follows, which warrauties, representations and 
covellants are true and correct as of the date of this Lease and will be true and correct as of the Commencement 
Date, to the best knowledge of the Landlord: 

(a) 'fhe executiot'l and delivery of this Lease and the perfonnance of all acts heretofore or hel'eafter 
lnade or tal<en or to be made or taken, pertairring to the Landlord or the Prernises by the Landlord 
have beell or will be duly authorized by all necessary agency or other action, and the consulnmation 
of any such transactions with or on behalf of the Landlord will not constitute a breach or violation 
of, or a default under, the charter or by laws or other gover'ning docuurents of the Landlord or any 
agreelnent by which Landlord, nor constitute a violation of any law, adrninistrative regulation or 
court decr'ee; and 

(b) Landlord has received no written notice and has no knowledge, nor has Landlord been otherwise 
advised, of any pencling or threatened taking relating to all or any paft of the Premises. 

Section 8.2 Representations, Warranties and Covenants of lenant. As an inducement to Landlord to enter into 
and to proceed under this Agreernent, Tenant warrants and represents to Larrdlord as follows, which warranties, 
representations and covenal'ìts are true and correct as of the date of this Lease: 

(a)	 Tenant has the right, power and autliority to enter into this Lease and the right, power and aLrthority 
to corntrrly with the tenns, obligations, provisions and conditions contained in this Lease; and 

(b)	 The entry by Tenant into this l,ease and the performance of' all of the terms, provisions and 
conditions contained herein will rlot, or with the giving of notice or the passage of time, or both, 
would not, violate or cause a breach or defar"rlt uncìer any other agreements to which Tenant is a 

party or by which it is bound. 

ARI'ICLE 9
 

EMINENT DOMAìN
 

Section 9.1 Total Condemnation. lf the whole of the Premises and the lmprovernents, (or such portion of the 
Premises and h.nprovelnents as renders it infeasible, in Tenant's sole discretiorr, fol' Tenant to continue to operate 
and maintaill the Premises and Improvernents), shall be appropriated or condernned under power of elninent 
domain during the Term, Tenant l'eserves unto itself the light to prosecute its claim for an award for damages lbr 
the termination of this Lease caused by such appropriation or talcing, together with damages based on the value 
of l'enant's lurprovetnents on the Prernises and damages Tenant may sustain caused by such appropriation and 
taking o1, or the injury to, Tenant's leasehold interest. Landlord shall be entitled to prosecute its claim for the fee 
interest in the Premises, subject to the Lease and damages Landlord may sustain caused by such appropriation 
and taking of, or the injury to, Landlord's fee interest. ln such event, tl.ris l,ease shall tenninate whelr Tenant can 
no longer use the Prelnises in the rnanner herein intended, or wheu possession thereof shall bc required by the 
atrrpropriating or condetrrning authority, whichever shall first occur; but such teruliuation of this Lease shall not 
preclude nor restrict Tenant's right to an awalcl as ìrelein befbre plovided. 

Section 9.2 Pailial Condernnation. In the event that a part of the Prenrises shall be tal<en ol condeurned under 
circulnstances in which Tenant desires to continue the Lease, this Lease shall continue in full fbrce and effect 
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ancl shall terntinate only as to that part ofthe Prenrises so taken. In that event Tenant shall, at its owu cost ancl 

expense, make all repairs to the buildings and hnprovements on the Plernises affected by such taking or 
condernnation to the extent r.ìecessary to restore the same to a cornplete architectural unit (to the extent 
permitted, however, taking into consideration the amount of land reuraining alter any such taking or purchase). 
Compensation available ol paid to Landlord or Tenarrt upon such a partial taking or condemnation shall be paid 
(i) to Tenant to the extent that such compensatiorr is attributable the tal<ing of 
Tenant's leasehold interest and (ii) to Commercial Unit Owner to the extent that such compensation is 

attributable the takirrg of the Commercial Unit, and the renainder shall be paid to Landlord. 

Section 9.3 l'emporaly Taking. If there shall be a telnpol'ary taking with respect to all or any part of the 
Prelnises ol of Tenant's interest in this Lease, then the Term shall not be reduced aud Tenant shall continue to 
pay in full all rents, and other charges required herein, without reduction or abatemeut thereof at the times herein 
specified; provided, however, that Tenant shall not be required to perforrn such obligatious that "Ienant is 

prevented frorn perfonning by reason ofsuch temporary taking. 

Section 9.4 Joinder. If a Leasehold Mortgage exists, the Leasehold Mortgagees, to the extent permitted by law, 
shall be nrade parties to any taking proceeding and all rights of Tenant shall be subject to the telms of the 
Leasehold Mortgages. 

AIì'NCLE 1O
 

DAMAGE OIì DEST'IìUCTI ON
 

Section l0.l Damage or Destruction to Leasecl Premises. Tenant shall give plornpt written notice to Landlord 
after the occurrence of any fire, earthquake, act of God or other casualty to or in connection with the Premises, 
the lmprovements or any portion thereof (hereinaîter sornetirnes referred to as a "Casualty"). Subject to Section 
10.2 below, if during the Tenn the lmprovenents shall be darnaged or destroyed by casualty, Tenant shall, 
subject to the terns of the l-easehold Mortgages, promptly and with all clue diligence, apply for and collect all 
applicable insurance proceeds recoverable with respect to such casualty to fully repair or restore the 
Ir.nproveurents. 

Section 10.2 lì.ight to'l'erminate. ln the event Teuant shall determine, subject to the rights of the Leasehold 
Mor'tgagees, by notice to Landlord given within thirty (30) days after receipt by Tenant of any such insurance 
proceeds, that it is not econourically plactical to restore the lmprovements and/or the Prernises to substantially 
the sarne condition in which they existed prior to the occurr'ence of such Casualty, then Tenaut r.nay ter'rninate 
this Lease as of a date that is not less than thirty (30) days after the date of such notice. I-lowever, 
notwithstanding auything to the contrary in the foregoing, Tenant shall not have the light to terminate this Lease 
pursuar.ìt to this Section I 0.2 without Landlord's prior written consent. which may be withheld in Landlorcl's sole 
discretion, if there are, at the time of such Casualty or at the time l'enant desires to exelcise such right of 
terrnination, any encurnblances on the fee interest of Landlord (including, without limitation, any Extencled Use 
Regulatory Agreeurent required under Sectiort 42 of the Inter'nal Revenue Code). lf "fenant terminates this Lease 
pursuarlt to this Section 10.2, Tenant shall be responsible for and shall bear all costs of removing the renaining 
Improvements and debris fi'om the Premises and then surrendering possession of the Premises to Landlord 
imrnediately. 

Section 10.3 Damage or Destruction near the end of the Tern. If, during the last ten (10) years of the Term, the 
hnprovements shall be damaged by casualty, then Tenant shall have the option, to be exel'cised within one 

hundred twenty (120) days after such casualty: 

(a) To repair or restole the Inrplovernents as provided in Section 10.1; or 

(b) Subject to the rights of l-easehold Mortgagees, to terrninate this l-ease by notice to Landlord, which 
ternlination shall be deemecl to be effective as of a date not less than thirty (30) days after the date such 

notice is receivecl by l,andlord. lf Tenant terrninates this Lease pursuant to this Section 10.3, Tenant 
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shall stlrlender possession of tl.ìe Leased Premises to Landlord upoll the effective date of termination 
and assign to Landlord (or, if sane has already been received by Tenant, pay to Landlord) all of its 
right, title artd intelest in and to the proceeds fi'om Tenant's insurançe upon the Premises, subject to the 
prior rights of any Leasehold Mortgage therein, as referenced in Section 10.4 below. 

Section 10.4 Distribution of lnsurance Proceeds. In the event that this Lease is terminated pursuant to this 
Article I0, the insurance proceeds received as the result of such casualty shall be distributed as follows: (a) iÎ 
any Leasehold Mortgages are in place, to the Leasehold Mortgagee to the extent of any indebtedness then owed 
to such Leasehoìd Mortgagees; and (b) to Tenant or Landlord pursualtt to Section 10.3. 

ARTICLE 1I
 
EVENTS OF DEFAULT AND REMEDIES
 

Section I 1.1 Default B)z Tenant. Each of the foìkrwing is a material default and breach of this Lease by Tenant: 

(a) Failure to make any required Rent or any other payment as and when due, if the fäilure continues for a 
period of ten (10) business days after written notice fi.om Landlord. 

(b) Irailure to comply with any of the covenants or provisions of this Agreernent, other than those described 
in Section 11.1(a), ifthe failure continues for a period ofsixty (60) days after written notice from 
l,ancllord. If the nature of Tenant's default reasonably requires more than sixty (60) clays for its cure, 
Tenant will not be in default if it cornmenÇes to cure within the sixty (60) day period and thereafter 
diligently pursues its completion. 

Sectiorl I L2 Remedies Upon Default By Tenant. If any material default or breach by Tenant occul's, Landlord 
may, subject in aìl respects to the provisions of this Lease with respect to Landlord's r'ights to cure defaults by 
Tenaut, with respect to the lights of any Leasehold Mortgagees and with respect to the rights of any owner. of the 
Commercial Unit, and subject further to the provisions of Section I 1 .3 and I L5 of this Lease, do any or all of the 
lollowing: 

(a)	 Except as set forth in Section I 1 .7, upon ninety (90) day's written notice to Tenant, terrninate Tenant's 
right to possession of the Premises, and this Lease shall terminate. Landlord may re-enter and take 
possession of and renlove, at Tenant's costs and expellse, all persons or property, and Tenant shall 
immediately surrender possession of the Preurises to Landlor.d. 

(b)	 Maintain Tenant's right to possession, and this Lease shall continue in force whether or not Tenant has 
abandoned the Premises. Landlord shall be entitled to enforce all of its rights and remedies under this 
I-ease, including the right to recover rent as it becomes due. 

(c) Pursue any other rerredy available to Landlord under the law or equity. These remedies are not 
exclusive. 

Notwithstanding any other plovision helein, in the event Landlord exercises its remedies put'suarlt fo Section 
ll.2(a) or (c) arrcl terminates this Agreernent, Tenant may, within thirty (30) days following such termination 
reinstitute this I-ease lìor the balance of the terrn, by paying to Landlord all alnount equal to the actual danrages 
incurred by Landlord as a result of such breach and payrnent of any actual costs or expellses incurred by 
I-,andlord, inclucling reasonable attorneys' fees and disbul'seurelrts, as a result of such breach or l'einstatelrent of 
tltis Agreement. 

Further notwithstanding anything to corltrary herein, l,andlorcl agrees that it will take no action to effect a 
tertnination of this Lease by reason of any breach or default by Tetrant underthis Lease at any time that Tenant 
ol' ally affiliate of Tenaut is the general partner of the Tenant without fìrst giving to the Tax Credit Investor 
reasonable tinre, not to exceed sixty (60) days, to replace the Tenant's general partuer and/ol to adrnit an 
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additional general partner of the 'lenant and çause such nerv general parhler to cure the breach or del'ault 
hereuncler; provided, however, that as a condition of such forbealance, Landlord nrusl receive notice from the 
l"ax Credit Investor of the substitution of a new general partner of the Tenant within twcnty (20) days following 
receipt ofLandlord's notice ofthe breach or default, and Tenant, following such substitution ofgeneral partners, 

shall thereupon proceed with reasonable diligence to cure such breach or clefault. 

Section 1 1.3 Severance of Del'aults. At such time as the Preurises is subrnified to the Oregon Colldominium 
Act, the Comlnercial Unit is conveyed to Commerciaì Unit Owner and the Lease is paflially assigned pursuant to 
Section 15,2, no furthcr act or failure to act by a Unit Owner shall constitute a default under this Lease except as 

to the defaulting Unit Owner and therefore if the clefault is the result of an act or ornission of a particular Unit 
Owner, no other Unit Owner shall be considered in default under this Lease so long as such other [Jnit Owner 
complies with the terms of the Lease. 

Sectionll.4DefaultbyLandlord. Landlordshall beindefaultofthisLeaseifitfailstoperformanymaterial 
provision of this Lease that it is obligated to perform or if any of Landlord's representations or war'ranties is 

untrue in any material respect and if the failure to perfolm is not culed witlrin thirty (30) days after written notice 
of the default has been given to Landlord. If the default canrlot reasonably be cured within thirty (30) days, 

Landlord shall not be in default of this Lease if Landlord col.ì.ìulences to cure the default within such thirty-day 
period and thereafter diligently pursues its completion. 

Section 11.5 Rernedies Upon Default by Landlord. llenant lìlay upoll Landlord's default pursue any remedy 
available to Tenant under the law or equity. 

Section ll.6 Notice of Default and Right to Cure b)¡ Owner of the Commercial Unit. The Owner of the 
Courmercial Unit of the Condominium shall have the right to cure any default of 'I'enant under this Lease and 
Cornnrercial Unit Owner shall have the right to reirìstitute this Lease for the balance of the tenl pursuant to 
Section I I .2. Landlord shall deliver written notice of any default of 'Ienaut under this Lease to the owner of the 
Commercial Unit at the address provided in writing by the Tenant. The owner of the Commercial Unit shall have 
the same time periods to effect a cure of such default as provided to the Tenant in Section 11.1. 

Section 11.7 Reversion. Upon expiration of the tenn of the l,ease or earlier termination or cancellation of the 
Leases with respect to all of the units of the Condominium and subject to Alticle 7, the Prernises shall revert to 
and become the sole property of l,andlord and all rights ol'the Unit Owners in their respective units shall 
terminate. Upon expiration of the term of the Lease or earliel termination or cancellation of the Lease with 
respect to less than all o1'units of the Condorniniurn and subject to Article 7, the defaulting Unit OwneL's unit of 
the Condominium shall revert to and become the sole property o1'Landlord and all rights of the defaulting Unit 
Ownel' in such unit shall telminate. ln such event, the Landlord shall not tenninate the Lease and the Landlord 
shall become the successor'owner of the defaulting Unit Owuer's unit in the Condominium. 

AIìTICLE 12
 

OUIET ENJOYMENT AND POSSESSION. INSPECTIONS
 

Landlord covenalrts aud warrants that Tenant, upon paymeut of all sums herein provided and upon performance 
and observance of all of its covenants hereirr contained, shall peaceably and quietly have, ho1d, occupy, use and 
enjoy, and shall have the full, exclusive and unrestl'icted use and enjoyment of, all of the Premises during the 
Term, subject only to the provisions of this Lease and all applicable laws, ordinances and regulations. 

ARTICLE I3
 
VACATION OII LEASED PREMISES
 

Tenant covenants that upon any termiuation of'this Lease, whether by lapse of time or because of any of the 
conditions or provisious contained herein, Tenaut will peaceably and quietly yielct and surrencler possession of 

GRoUND l,r:¡sn - GLls,qn Covnolls Pltztst:: I Prrctl l6 



-ii f¿ íl i". E"i '-l U,J ;J å.-È- ?" ) ri 

the Prernises to Landlord. An action of {brcible detainer shall lie if Tenant holds over after a demand lbr 
possession is made by Landlord. 

ARTICLE 14
 

PERFORMANCE BY CONDOMINIUM ASSOCIATION
 

Any act required to be perforrned by Tenant pursuant to the terms ol' this Lease nray be perforned by the 
Condolniniuln Association and shall be acceptable as Tenant's act by Landlord. 

ARTICLE 15
 

TRANSFERS
 

Section l5.l Permitted Transfer by Tenant. Except as otherwise provided in this Article i5 and subject to all 
statutory and regulatory requirements applicable to this leasehold, Tenant shall have no right to tl'ansfer any legal 
or beneficial interest in Tenánt's estate hereundel without Landlord's prior written cousent, which shall not be 

unreasonably withheld. Notwithstanding the foregoing, Landlord consents to: (i) the conveyance of the 
Comurer'cial Uuit to Ride Connection or an affiliate, subject to Landlord's written approval of the conveyance 
docutneuts; (ii) a transfer by Tenant to any Leasehold Mortgagee in compliance with Article 7 hereof, aud to arl 

assignment or other transfer by any Leasehold Mortgagee to a third party purchaser following a foreclosure sale 

or acceptance by the Leasehold Mortgagee or its designee of a deed-in-lieu of foreclosule; (iii) any residential 
tenant lease by Tenant to households qualifying as described in Section L3 for residential dwellings to be 

constructed as part of the lmprovements and any lease of a portion of the Commercial Unit by Cornrnercial Unit 
Owner pursuant to Section 1.3; (iv) any tlansfer of a partnerslrip interest in the Tenant; (v) any transfer of a 

partnership interest in Tenant that occul's in connection with the exelcise of general parhrer removal rights by the 
Tax Credit lnvestor; and (vi) any transfer of the Residential Unit to Human Soìutions, Inc. ol' an affiliate 
pulsuant to the repulchase right under the Anencled and Restated Agreerrrent of Limited Partnership of l'enant. 
Fulthermore, notwithstanding the foregoing, following cornpletion of construction of the hnprovel'nellts, 
I-andlord acknowledges that Landlord will uot unLeasonably withhold, delay or condition a request by Tenant fol 
Landlord's consent to an intenral rcorganization ofthe corpol'ate or paltnelship structure ofTenaut or the general 
partrler of Tenant, 

Upon the granting of any consent (deemed or otherwisc) by Landlord with respect to a transfer by Tenant, this 
Lease shall be binding upon the assignee, Leasehold Mortgagees and other transf'erees. 

Section 15.2 Assignment. Conveyance o1'aìl or any part of an interest in a unit in the Conclominium by Tenant 
shall constitute an assignn'ìent to the purchaser of all or the applopriate part of Tenant's intel'est iu the Premises, 
equal to Tenant's allocation of undivided interest in the comuron elelnents of tlle Condominiuln, even if no 
instrument of' assignment is executed. Acceptance of a deed to a unit by a unit purchaser shall be deemed to 
constitute acceptance of such assignrnent and no separate instrurment shall be requiled. Upon such conveyallce, 
this Lease shall be construed as a separate lease between Landlord and such new Unit Owner, subject to 
modilication aud ten.nination without affecting the remainder of the Prernises. Upon conveyance of an interest 
in a unit by Tenant and the assignr.neut by Tenant of its entire intel'est under this Lease with respect to a unit, 
Tenant shall be released lì'om further liability under this Lease with respect to such unit. 

ARTICLE 16
 

GENERAL INDEMNIFICATION S
 

Section l6.l Inderlnifications 

16.1 .I By Landlorcl. Subject to the Oregon l'ort Claims Act and the Oregon Constitution, Landlord agrees 

to indennify, protect, hold harmless and defend (by counsel t'easonably satisfactory to the 'ì'enant) the 
"l'enant, its officers, cotnlrissioners, clirectors, afl'iliates, agents and employees from and against any and all 
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clairns, losses, darlages, liabilities, fines, penalties, chalges, administrative and judicial proceedings and 

orders, judgments, remedial action requiremel.lts, enforceurent actions of alty kind, and all costs and 

expenses incurred in connection therewith (iucludirrg, but not limited to, attorneys fees and expenses), 

arising directly or indirectly out of the perforrRance of, or alising lì'om or relating to Landlord's obligations 
under this Lease. 

These indenuities shall survive the tennination of the Lease. 

16.1.2 B-y Tenant. Notwithstanding any other provision ol'this Lease, the Tenant hereby agrces to 
indernnify, protect, hold harmless and defend (by counsel leasonably satisfactory to the Landlolcl) the 

Landlord, its offìcers, corrrmissioners, directors, afliliates, agents and enployees from and against any and 

all clairns, losses, damages, liabilities, fìrles, penalties, charges, administrative and judicial proceedings and 

ordeLs, judgrnents, remedial action requir'ell'ìents, enforceurent actions of any kind, and all costs and 

expenses incurred iu connection therewith (including, but not limitecl to, attorneys fees and expenses), 

arising directly or indirectly out of the perforrnance of, ol arising from or relating to Tenant's obligations 
under, this Lease or the constluction or operation of'the Improvernents. In addition, if any contractor or 
subcontractor which performed any constt'uction work fbr the Tenant or the Tenatrt's affiliates on the 
Lnprovements shall assert any cìaim against thc Landlorcl on account of any daurage alleged to have been 

caused by the Tenant or the Tenant's affiliates, their meurbers, partllers, officers, colnmissioners, directors, 
affiliates (other than Landlord), agents or employees, or their coustructiou contractors, the Tenant shall 
defend at its own expense any suit based upon such clairn; and if any judgrneut or claim against the 
Lancllord shall be allowed, the Tenant shall pay or cause to be paid or satisfied such judgrnent or claim and 
pay all costs and expenses in connection therewith. 

These indemnities shall survive the tennination of the Lease. 

ARTICLE 17 

MI SCELLANEOUS PROVISIONS 

Section l7.l Entire Agreement. Modifications. This Lease, including all Addendahereto, supelsedes all prior 
discussions and agreernents between the parties with respect to the leasing of the Premises. 'l'his Lease contairrs 
the sole and entire understanding between the parties with respect to the leasing of the Premises pulsuant to this 
Lease, and all promises, inducements, offers, solicitations, agreerreuts, representations and warranties heletofore 
made lretween the Parties, if any, are merged into this Lease. This Lease, including all Addendahereto, shall not 
be modified or arnended in any respect, exÇept by written instrument specifically referencing such a modification 
or aurendlrent which is executed by or on behalf of the Parties in the same rranner as this Lease, including all 
Addenda hereto, is executed and to which each Leasehold Mortgagee has consented in writing. 

Section 17.2 Governine Law aud Choice of Venue. This Lease, and the rights and obligations of the parties 
hereunder, shall be governed by and construed in accordance with the substantive laws of the State of Oregon. 
Any legal action to enforce the terms of this Lease shall be brouglrt in Multnomah County, Oregon. The 
prevailing party in such action shall be entitled to its attorney's fees and costs. 

Section 17.3 Binding Effect. This Lease shall inure to the benefit of and be binding upon the parties hereto, 
their heils, successors, adlninistrators, executor's and peruritted assigns. 

Sectiou 17.4 Severabilit)'. In the event ally provision or portion of this Lease is held by any court of cornpetent 
jurisdiction to be invalicl or unenforceable, such holdings shall not affect the rernaindel'hereof, and the remaining 
provisions shall continue in full force and effect to the same extel'lt as would have been the case had such invalid 
or unenforceable provision or portion never been a part hereof, except to the extcnt the rigltts and obligations of 
the parties have been uraterially altered by such unenfot'ceability. 
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Section 17.5 Further Assurances. Frour and after the date of this Lease, Landlord and'l'enant, at the request of 
the other pat'ty, shall ntake, execute and delivel or obtain and deliver all such affidavits, deeds, celtificates, 
resolutions and other instruurents and documents, and shall do or cause to be done all such other things that 
either party may reasonably require in order to eflèctuate the provisions and the intention of this Lease. 

Section 1 7.6 Captions. All captions, headings, paragraphs, subparagraphs, lettels and other reference captions 
are solely for the purpose of facilitating convenient reference to this Lease, shall not supplement, limit or 
otherwise vary the text of this Lease in any lespect, and shall be wholly disregarded when interpreting the 
t.treauingofanytertusorprovisionshereof. All refelencestoparticularar'ticles,sectiol.rs,subsections,paragraphs 
and subparagraphs by nurrber refer to the text of such items as so nuurbered in this Lease. 

Section 17.7 Gender. Words of any gender used in this Lease shall be held and construed to include any other 
gender, and words of a singular nurnber shall be held to include the plural, and vice-versa, unless the context 
requires otherwìse. 

Section 17.8 Exhibits. Each ancì every exhibit refen'ed to or otherwise mentioned in this Lease is attachecl to this 
Lease and is and shall be construed to be made a part of this Lease by such reference or other mention at each 
point at which such reference or other mention occul's, irr the sar.ne ulanrler and with the same effect as if each 
exhibit were set fol'th in 1'ull at length every time it is leferred to and othel'-wise mentioned. 

Section 17.9 References. All ref'erences to paragraphs or subparagraphs shall be deemed to refer to the 
appropriate paragraph or subparagraph of this L,ease. Unless otherwise specified in this l-ease, the terms 
"hereil.ì", "hcleol, " "hereinal'ter", "llereullder" artd other terms ol'like or similar irrrpolt, shall be deemed to refer 
to this Lease as a whole, and not to any particulal paraglaph ol subparagraph heleof. 

Section 17.10 Riglrts Cumulative. Except as expressly linlited by the terms of this Lease, all rights, powers and 
privileges cotrferred hereunder shall be cumulative and not restrictive of those provided at law or in equity. 

Section 17.11 Notices. All, notices, requests, demands, or other cor¡rrnunicatioÍìs required or perrnitted to be 
given hereur.rder shall be in writing and shall be addressed' and delivered by hand or by certilied r.nail, return 
receipt reqr"tested, or by Federal Express, or auother recognized, reputable overnight courier service, or by hand 
clelivcry by a recoguized, reputable courier, to each party at the addresses set forth below. Any such notice, 
request, demand or other comlnunication shall be considered given or delivered, as the case may be, on the date 
ofreceipt. Iìejectionorotherrefusaltoacceptorinabilitytodeliverbecauseofchangedaddressofwhichproper 
notice was not given shall be deemed to be receipt of the notice, request, dernand or other communication. By 
giving prior written nolice thcreof, any party, fi'om time to time, lnay change its address for notices hereunder. 
Legal coutrsel for the respective Parties may send to the other pal'ty any notices, requests, deurands ol other 
comlnunications requit'ecl or perrnitted to be given hereunder by such palty. 

(a) To Landlord: City of Portland 
Portland I-Iousing Bur'eau 
421 Sw 6'r'Ave., Suite 500 
Portlarrd, OR91204 
Attn: I(arl Dinkelspiel 

With a copy to: City Attorney's Office 
l22l SW 411'Averrue, suite 430 
Portland, OIì 97201 

Attn: Trinh C. Tran 

(b) To Tenant: Glisan Cornmons Phase I [,imited Partnership 
c/o Ilurnau Solutions, Inc. 
12350 Sll Powell Blvd. 
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Portland, O1191236 
Attention : Executive Director 

'With a Copy to: 	 Kantor Taylor Nelson Evat| & Decina PC
 

901 Fifth Avenue, Suite 4000
 

Seattle, WA 98164
 
Attn: Mark B. I(antor
 

(c) 	 T'o Iìide Counection: Ride Connectiou, Inc. 
847 NE 19th Ave 
Suite 200 
Portland, OR97232 
Attention: Executive Director 

With a Copy to: 	 Ater Wynne LLLP
 
133 1 NW Lovejoy, Ste. 900
 
Portland, OR 97209-3280
 
Attn: Kirk W. Smith
 

(d) 	 To Bank of America: llank ol'Alnerica, N.A. 
2001 Clayton Road, 2"'l Floor 
cÃ4-702-02-29 
Concord, CA 94520 
Attention : Loan Administt'ation 

With a Copy to: 	 Paul Flastings LLP
 
515 South Flower Street, Twenty-Fifth Floor
 
Los Angeles, CA 90071
 

Attn: Kcn Krug
 

(e) 	 To OHCS: Oregon l ìousirtg and Comnrunity Services Department 
725 Surnmer St. NE, Suite B 

Salem, OR 97301 

(Ð To NOAII: 	 Network for Oregon Afforclable llousing 
1020 SW Taylor, Suite 585 
Portland, OIì 97205 
Attn: Executive Director 

For so long as the Tax Credit Investor is a linlited partner of Teuant, a copy of all notices to the Tenant shall also 
be delivered to the Tax Credit lnvestor at the address set foÍh in Section 7.13. For so long as OIICS is the 
beneficiary of a lìestrictive Covenant burdening the Premises, a copy of all notices to the Tenant shall also be 

delivered to OIICS at the address set forth above. 

Section 17.12 Counterparts. This Lease may be executed in several courlterparts, each of which shall be deemed 

an original, and all sucl.r counterparts together shall coustitute one and the sarrre agreernent. 

Section 17.13l"ime of Essence. 'l'inle is and shall be ol'the esscllce in this Lease. 

Section 17.14 lì.ecording of Lease. Tenant may record a lnernorandum of this Lease at Tenant's expellse. 
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Section I7.15 No Third-Partli Benel'iciaries. Exceptto the extent expressly provided in this Lcasc, this Lcasc is 
not intended to conl'er upoll auy person other than the parties to this Lease any rights or remedies under this 
Lease. 

Section I 7.16. Unit Owners to Attenrpt to Resolve Disputes. In the event Landlord declares an alleged breacll 
by a Unit Owner of such Unit Owner's obligations under the Lease (a "Unit Owner Lease Default"), then, if 
requested by Landlord as plovided in the Condominiuln Docuureuts, the Condorniniuln Association will 
participate in joint communicatious among Landlord, the allegedly defaulting Unit Owner, and the 
Condominium Association to attempt to al'rive at a mutually acceptable resolution to the alleged Unit Owner 
Lease Default. The Unìt Owners, as the members of'the Condominium Association, hereby acknowledge and 
agree to act in accol'dance with the foregoing provision. lìailure of the Condominiuur Association or the 
allegedly defaulting Unit Owner to participate in such joint comrnunications as set fofth herein or the failure to 
l'each a t'esolution of such alleged Unit Owner Lease Default shall not, in and of itself, constitute a default under 
the Lease. 

Iu the event Landlord declares an alleged breach under the Lease which is not attributable to a particular 
Unit Owner or which is attlibutable to the Condotninium Association (a "Condominium Lease Default"), then, if 
requested by the Condornirrir¡rn Associatiou as provided in the Condominiuln Docunlents, each of the Unit 
Owners will participate in joint communications al'ì1or'ìg Landlor'd, the Condominiurn Association, and Unit 
Owners to attempt to arrive at a mutually acce¡rtable resolution to the alleged Condominium Lease Default. The 
Unit Owners, as the members of the Condourinium Association, hereby acknowledge and agree to act in 
accol'dance with the foregoing provisiou. Faih-rre of the Condorninium Association or the Unit Ownel's to 
participate in such joint courtnunications as set forth herein or the failure to reach a resolutiol.ì of such alleged 
Condonliniurn Lease Delàult shall not, in and of itsell, constitute a default under the Lease. 

[Signaltrres on Þ-ollowing PageJ 
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IN WII'NESS V/l-lERllOF, this Lease is made ancl entered into in rnultiple oliginal courlterparts on the day and 

year first above written 

''I,ANDI,ORD" 

CII'Y OF PORTLAND, a municipal corpot'atiou in the 
State of Oregon, acting by and through the Portland 
I-lousing Bul'eau as the duly designated housing agency of 
the City of Portland 

Traci Manning, Director 

APPROVED AS TO FORM: 

Attorney 

City Attorney's Oflìce 

''TENAN'I'' 

GLISAN COMMONS PHASE I LIMII'EI) 
PARI'NERSHIP 

By: l{Sl-Glisan Comlnor.ts LLC 
Its: General Pal'tner 

Ily: llurnan Solutious, Inc. 
Its: Sole Mernber 

Jcan DcMastcr, llxcculivc Dircctor 
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STATE OF OREGON 

County of 

Theforegoinginstrumentwasacknowledgedbeforernethisdayof-,2012by 
of the Portland l{ousing Bureau, duly designated housing 

agency of the City of Portland, on jts behalf. 

Notary Public for Oregon 
My commission expires: 
Commission No.: 

STATBOFOREGON ) 
) ss. 

County of ) 

"|.lreforegoingitrstr.umentwasacknowledgedbeforemethis-dayof-,2012by 
Jean DeMaster, Executive Director of Ilunan Solutions, lnc., Sole Member and Manager of IISI-GIisan 
Comluons LLC, General Partner of Glisan Commons Phase I Liurited Partnelship, an Olegon limited 
partner'ship, on its behalf. 

Notary Public for Oregon 
My cotnmission expires: 
Commission No.: 
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EXIIIIIIT A TO GROUND LEASE
 

Lcgal Descrintion
 

[Metes and bounds prepared by surveyor]
 

CuouNu Lu¡rsu - Clrsrr¡.i CoMMONS l)ll¡rst' I Exrìruil'A 



i il l; i. t,' 
"uEXIìIIìIT II TO GIìOUND LEASE
 

Phasc 2 Premises
 

NOT INCLUDED IN THE LEASEHOLD ESTATE
 

[Metes and bounds prepared by surveyor]
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GIìOUND LEASE ADDtrNDUM 

(Provisions Regarding Senior Loans) 

Tenaut's ownelship interest in the Project and its leasehold interest in the Prenlises pursuant to this Lease 
have been pledged to Bank of America, N.A.., a national banking associatior.ì ("Ilanh of America"), as security for a 

loan to be urade by Bank of America to Tenant in the principal aurount of up to $[__], as construction financing 
for the Project. The parties anticipate that'l'enant's ownership iuterest in the Ploject and its leasehold interest in the 

Prernises pursuant to this Lease will ultirnately be pledgecl to the Network for Oregon Afforclable I'lousing, an 

Oregon nonprofìt public benefit corporation (.'NOAH"), as seculity for a loan to be made by NOAH to Tenant in 
the pr'incipal alnourìt of up to approxirrrately fì as perrrtallent financing for the Project. 'lhe 

ten.ns "senior Lender" and "Senior Loaut'shall initially apply to Bank of America and the loan frour Bank of 
America and, if and when the loan frorn NOAFI is made, to NOAIì and the loan fi'om NOAI"I. The Senior Loan will 
be evidenced and/or secured by a leasehold deed oftrust (the "Senior Dccd ofTrust"), a prornissory note and other 
security documents in favor of the Senior Lender (collectively, the "Scnior Loan Documents"). Landlord and 

Tenanthereby agreethat, notwithstanding any otherprovision of tltis Lease, the followingprovisious shall apply for 
so long as the Senior Loan is outstanding: 

1. LeaseholdMortgage. TheSeniorLoan,asevidencedbytheSeniolDeedol'IrLrstandtheother 
Senior Loan l)oculnents, is or will be deenied a "Leasehold Mot'tgagc" lor all pulposes uuder the Lease, and llank 
of America and NOAII will each be deemed a "Leasehold Mortgagee" for all purposes ullder the Lease. 

2. Use of Prelnises Following a Foreclosure. In the event Senior Lender, its successors ol assigns, 

takes title to Tenant's leasehold interest in the Prernises pul'suallt to a foleclosure of the Senior Deed of Trust, or a 

conveyance in lieu of foleclosure (in eithel case, a "Foreclosure"), or Senior Lender or a successor or assign enters 

into a new Lease of the Prernises with Landlol'd pursuant to Section 7.5 of the Lease (a "New Lease"), theu in eithel 
case Section L3 of the Lease shall be deemed to be amended to read as follows in its entirety, as of the date that the 
Foreclosure is cornpleted or a New Lease is executed: 

Section 1.3. Use. Tenant shall use the Premises solely for the operatiott of a rnulti-farniìy 
residential development containing approximately 67 units of housiug for occupancy by individuals or 
families whose income is 80% or less of the ar'ea l'amily adjusted median gloss income ("AMl"), as 

detennined frorn tiule to time by the U. S. Depaltment ol' I lousing and Urban Developrnent. 

3. Landlord Restrictive Covenant. Any Restrictive Covenant (as defined in Section 3.1.2 of the 
Lease) r'ecorded by Landlord with respect to the Project shall expressly lecite that, notwithstanding any tenant 
incorne restrictious set lorth in such Restrictive Covenant, in the event of a Foreclosure or the execution of a New 
Lease following a Foreclosure all income restrictions applicable lo the Project pursuant to such Restrictive Covenant 
shall automatically increase to 80% of AMI as of the date that the Foreclosure is cornpleted or a New Lease is 

executed 

4. lnsul'ance. ln the cvent o1'any conflìctbetween the provisions of Article 5 of the Lease, pertaining 
to insurance, and the provisions of the Senior Deed of Trust and other Senior Loan Documents pertaining to 
insurance, the provisions in the Seniol'Deed of Trust and the other Senior Loan Docurlents shall coutrol for so long 
as the Senior Loan is outstanding. 

5. Eurinent Dotnain. ln the event of any conl'lict between the provisions of Article 9 ol'the Lease, 
pertaining to erninent dolnain and condernnation, and the provisions of the Senior l)eed of Trust and other Seuior 
Loan Documents pertainit'lg to any condernnatiou or eminqnt donrain, the provisions in the Senior Deed of Trust and 

the other Senior l.oan Docurnents shall contlol for so long as the Senior Loan is outstanding. 

6. Damage or Destruction. In the event of any oonflict between the provisions of Article 10 of the 
Lease, pertaining to fire or other damage or clestruction of the Proiect, and the provisions of the Senior Deed of Trust 
and other Senior Loan Documents pertaining to auy darnage destruction, or other casualty with respect to the 
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Project, the provisions in the Senior Deed of 'lrust and the other SeniorLoan Documents shall corltrol for so long as
 
the Senior Loan is oufstanding.
 

1. Tl'ansfers. The provisions of Article 15 of the Lease, pertaining to transfers of interests in Tenant 
and ill Tenant's constituent partrlers, are subject to tlre provisions of the Senior Deed of '['rust and other Senior Loan 
Documents peÍaining to perntitted tt'ansfers by Tenant and by Tenant's general partrìer and limited partner(s), and 
shall be deenled superseded by such provisions in the Senior Loan Documents for so long as the Senior Loan is
 
outstanding,
 

I' Cross Default. Landlord and l'enant hereby acl<nowledge that a default by Tenant under the Lease 
shall corrstitute a defäult under the Senior Loan l)ocuntents. 

9. Attornment b)¡ l-andlord. In the event that Senior Lender aÇquires Tenant,s interest under the 
l-ease by f'oreclosure or cotlveyance in lieu offoreclosure, then [,andlord shall attorn to Senior l-ender and lecognize 
Senior Lender as l-andlord's lawful tenant under the l-ease. Iu addition, folìowing any suclr l'oreclosure or 
Oollveyance in lieu of foreclosure and Senior I-ender's subsequent sale of its interest in the Lease to a third party 
purchaser, Landlord shall attorn to such third party purchasel and recognize such third party purchaser as l-andlord's 
lawful tenant under the Lease. Landlord shall execute and deliver any reasonable iJocument or instrur.nent required 
by Senior Lender ol' such third party purchaser cor.rlìuning tl.re attomnrents agreed to hereunder. 

10. References to Seniol'l-ender. All refelences to Senior Lendel in this Addendum shaìl be deerned 
to include Seltiol'Lender's succgssors, assigns, transferees, and palticipating lenders. 

I I . Notice Addless. For pulposes of arry notices to NOAII under the Lease, the following adclress 
shall be used in accordance with the provisions ol' Section 1 7. I I of the Lease and Exhibit D to the Lease: 

Network for Oregon Affordable Llousing
 
1020 SW Taylor, Suite 585
 
Portland, OR 97205
 
Attn: Executive Director
 

12. Non-Funcling of Senior Loan. In the event the Senior Loan is not funded, 1'or any reason, this 
Addendum shall be deemed null and void and of no effect whatsoever. 

ftind.] 
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