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BET\ryBEN
 
PHTì AND
 

PIEDMONT COMMUNITY DBVELOPERS, LLC
 

IKrNG-PARKS] 

This AMENDED AND IIESTATED AGREEMENT FOR DISPOSITION AND DEVELOPMIÌN]- OÞ' 
PROPERTY ( this o'Agreement") is rnade and entered this _ day of ("Bfïective Date"), by and 
between the CITY OF PORTLAND, a municipal corporatiorr of the State of Oregon ('oCity"), aoting by and through the 
PORTI,AND I-IOUSING BUREAU ("PHB") and PIEDMONT COMMUNITY DEVELOPERS, LLC, an 
Oregon limited liability company ("Developer"). PHB and Developer are relèrred to jointly in this Agreernenl 
as "Parties" and individually as a "ParQr". 

--,2013 

RECITALS 

L 	 PFIB is charged with developing and irnplementing housing policies for the City that increase the 
availability of housing affordable to low and modelate income households. PI-IB carries out this mission 
using a number of tools, inoluding the disposition of real property and the financing of construction. 

2. 	PIfB owns certain parcels of'land at the corner of NE Martin Luther King, Jr., Blvd, and NE Iìosa Parl<s 
Way (the "Property,") as further described in the Definitions section below, having acquired such propefty 
through that certain Intergovernmental Agreement dated July 1,2010 between the Portland Development 
Commission ("PI)C") and PHB. 

3. 	PDC acquired the property in phases from 2002 through 2004 for the purpose of implementing the Oregon 
Convention Center Urban Renewal Plan, as amended, and PDC's 1993 NE Martin l.uther King, Jr. BIvd. 
Development Opportunities Strategy. In fudherance of the purposes contained in those documents, Pl)C 
releassd a request for proposals (the "RFP") #05-39 on Aplil 10, 2006 lbr the redevelopment of the property 
for al'fordable homeownership. As a result o1'that RI"-P, I'}DC selected the Developer. 

4. 	On January 24,2010, PDC entered into a disposition and development agreement ("the 2010 DDA") with 
Developer for the development and construction of sixteen residential townhome units, eight lolr-style 
residential units, 6,000 square feet ol'ground floor commercial space and a number of common area 
improvements on the Property. 

5. As a result of market changes, the July 1,2010 transfer of the Property to PHB, and the withdrawal of 
PDC's funding described in the 2010 DDA, along with other reasons, the Parties find it necessary to 
redesign the developrnent of the Propelty. 'I'he Parties continue to pursue the goal of developing al1'orclablc 
ownership housing units on the Property, and for that purpose, have agreed to enter into this Agreemerrt to 
amend and restate the2010 DDA in its entirety. 

6. 	Under this Agreement, Developer will develop the Ploperty in two phases, as rìore filly described in 
Exhibit C (the "Project"). The first phase of the Project ("Phase 1") comprises eight residential 
townhomes ("Townhomes"), fbur loft-style units ("Lofts") and a number of oommon area improvements, 
including a shared court and necessary infrastructure and utilities, The second phase ("Phase 2") will 
encompass the remainder of the Project, cornprising eight residential townholnes, l'our lofl-style units ancì 
any remaining common area improvements. 
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7. Eaclr ol'the Townhomes and l-ofls in the Project will be sol<J to householcls earning g0% ofMeclian lramilyInoome ("MFI") or less, Developer will enter into a covenant running with the land with proud (irounci, anoregon community land trust, in order to ensure tliat the Project will be affordable as intended by theParties. 

8.	 In furtherance of the development of the Property and the Project, neveloper has subdivided the property
into twenty-fout (24) lots and five (5) tracts, Subdivision approval was received March Zl,20ll throughcase # LU l0-180400' Developer anticipates that Albina Cõnstruction LLC, an afîìliate of Developer, willbe the general contractor for the Project. Anklom Moisan Associated Architects will be the architect fbrthe Project. 

9. The Project will require pHB financing as described in this Agreement. 

10. The completion of the Project accorcling to the terms o1'this Agreement, including the Scope ofDevelopment and Schedule of Performance, is amaterialinduðement to pl-{B,s entering i'to thisAgreement and PHB's participation in the projecl. 

ll.	 PI-IB finds that the fulfillment generally of this Agreement, and the intentions set f'orrh herein, are in thevital and best interests of the city and ihe health,iafety, and welfare of its residents, and are in accord withthe public purposes and provisions of the applicable stâte and fecleral laws and requirements uncler whichthe Property has been acquired. 

AGREEMBNT
 

The Parties, in consideration of the promises set forth herein ancl for other valuable consideration, the
receipt and adequacy of which are hereby atknowledged, covenant and agree as lbllows:
 

DBFINITIONS
 

The lbllowing terms have the designated meanings in this Agreement: 

L "Agreement" is defined in the prearnble and all attached Exhibits, 

2' "certificate of completion" means a certificate to be issued by pHB to l)eveloper pursuant to Section 4.7of this Agreement, 

3' "city" means the city of Portland, oregon and its constituent bureaus and agencies, except pHB, 

4' "Close" or "closing" means the conveyance to Developer by pHB of the property by Deed. 

5' "closing Date" means the date on which each of the Phase 1 property or phase 2 property, as thenapplicable, is conveyed to Developer by Deed. 

6' "common Area" means a shared courtyard, plaza ot paseo as lnore fully described in the scope of.-- - '"" rDeveloprnent. 

7. "condition Precedent" has the meaning set forth iri section 1.6.1.
 

8' "construction f)ocuments" means doctlmenls based upon Design Development l)ocuments that set I'orth
in detail the requirements for construction of eaoh phaså of the pi<rject pursuant to the terms of thisAgreement' reviewed by PHB and approved by thé appropriate city age'cies, construction Documents 
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shall include drawings and specifications that establish in detail the quality levels of'matedals and systems 
recluired for each phase of the Project, x8 6 fi ü 4 

9. 	"Conveyance" means the transfer by PI{B to Developer of fee simple title to the Phase I Property and 
Phase 2 Properly, by means of the Deed, and subject to reversion as provided herein, 

10. "Deed" means the form of Bargain and Sale Deed conveying fee simple title to the Phase I Property and
 
the Phase 2 Propelty attached to this Agreement as Exhibit A.
 

11. "I)esign Development l)ocuments"'rneans, as to Phase 1 and Phase 2: 

o Documents based upon Schernatic Design Documents and a prelirninary budget illustrating and 
describing the refinement of the design of the applicable phase of the Project, and establishing the 
scope, relationships, forms, size and appearance of each phase of the Project by means of plans, 
sections and elevations, typical construction details, and equipment layouts, The documents must be 
sufficient to determine the primary design elements of the extedor of the buildings, including but not 
limited to proposed building materials and colors; 

. 	 Specifications that identify major materials and systems and establish in general their quality levels; 

o 	Detailed engineering and architectural site plans for the applicable phase of the Project showing all 
structures on the Property, the relationship of the buildings to projected final topography of the lancl, 
with all ploposed connections to existing or proposed utilities and services, together with a 
landscape plan; 

o 	Calculations of gross building areas, floor areas, height ratios and open spaces; 

o 	Proposed layouts l'or extelior signage and graphics; 

o 	Outline of the exterior lighting plan; and 

o 	Descriptions of servicing requirements, trash collection locations, loading docks and related 
functional areas. 

12. "Design Documents" means, collectively, the Schematic Design Documents, Design Developrnent 
Documents and Construction Documents. 

13. "Effective Date" is defined in the preamble. 

14. "Environmental La\rys" means all federal, state and local laws, ordinances, rules and regulations pertairring 
to the protection or regulation of the environment that apply to the Propefiy, including without limitatiori, 
ORS Chapter 466, OAR Chapter 341, Resource Conservation and Recovery Act,42 U.S.C. $ 6901 et seq., 
the Comprehensive Environmental Response, Compensation, and Liability Act,42 U.S.C, $ 9601 et seq., 
the Safe Drinking'Water Act, the Clean Air Act, the Clean Water Act, and the Toxic Substances Contl.ol 
Act. 

15, "Environmental Ileports" means: (a) the Environmental Site Assessments (the "ESA") l andZ for 6431
6435 NE MLK dated August and December'2000 and prepared by PBS; (b) the ESA I and2 f.or 6445 NI.j
MLK dated September 2003 and prepared by Hahn and Associates; (o) the Confirmation Sarnpling ancl 
Analysis Plan dated September 2006 and prepared by PBS; (d) the Supplernental ESA 2 for 631-6445 NB 
MLK dated March 2006 by PSI: (e) the Underground Storage Tank Closure letter 6445 NE MLK dated 
March 2002by the Department of Environmental Quality (the "DEQ"); (f the Underground Storage T'ank 
Conditional No Further Action letter 6431 NE MLK dated March 2004 by DtrQ; ancl (g) the Upclared No 
Further Action letter 6431 NE MLK, dated November 21,2007 by DEQ. 

16. "Bscrow Agent" means First American l-itle Insurance Company,200 SW Market Street, Suite 250. 
Portland, Oregon 97201, Attn: Itachel Bushnell, 
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17. "Final Construction Plans and Specifications" means all plans and specifications required to complete 
each phase of the Project pursuant to the terms of this Agreement as required by the appropriate City 
agencies. Final Construction Plans and Specifications shall be created ftrr each of the Phase 1 and Phase 2

oftheProject J"8 6 û ü 4 
18. "Infrastructure" means public streets, sidewalks, alleys, and driveway approaches, connections to gar.ages, 

planting street trees and grass in planting strips, stormwater mitigation, street and parking lot lighting, 
construction and conneclion of the Ploperty to abutting potable water and sewer and storm sewer mains, 
connecting the Property to gas and electric utility services, and all permitting for any of the above as further 
described in the Scope of Development. 

19. "Lofts" means the loft-style residential units subject to the Oregon ResidenÍial Specialty Code, including
 
R101,2 and referencing Section 419 of the Internalional Building Code relating to Live/Work units.
 

20. "Median Family Income" (MFI) means median family income as annually defined by the LJnited States 
Department of Housing and Urban Development for the Portland, Oregon metropolitan atea, adjusted for 
family size. 

21 . "Mortgage" means a mortgage or deed of trust against the Property, or any portion thereof, approved by 
PI{B in its reasonable discretion and recorded in the real property records of Multnomah County, Oregon. 

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

23. "Notice" means any summons, citation, order, claim, litigation, investigation, proceeding, judgment, letter 
or other written communication issued by the Oregon Department of Environmental Quality ("1)liQ"), the 
United States Environmental Protection Agency, or other federal, state or local authority or any other 
government having jurisdiction with respect to the Propelty. 

24. "Party" and 66Parties" have the meanings set fbrth in the prearnble of this Agreement. 

25. "Performance Guaranfy Fee" has the rneaning set forth in Section 1.9, 

26. "Permanent Housing Affbrdability Subsidy" rneans that portion of the construction loan that is usecl in a 

Qualified Unit Sale to provide a permanent affordability benefit to an income-qualihed owner occupant. 

27. "Permitted Exceptions" means 

2[Ì. "Phase l" means the first phase of the Project to include eight (8) J'owrhomes, ftrur (4) l,ofts, four (4) 
TractsandthenecessaryInfi'astructure. Phase I TownhomesandLoftswillbebuiltonlots 1-8and 17-21, 
with infrastructure on Tracts A, B, I), and E as shown on the Plat in llxhibit J. 

29. "Phase 2" means the second phase of the Project to include eight (8)'l'ownhomes, four (4) Lofts, one (1) 
Tract and the necessary Infiastructure. Phase 2 Townhornes and Lofts will be built on lots 9-16 and 21-24, 
with infi'astructure on fract C as shown on the Plat in Exhibit J. 

30. 'oPhase I PropertSr" means that portion of the Property encompassed by Phase l. 

31. 'oPhase 2 Propert¡r" nteans thatportion of the Property encompassed by Phase 2, 
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32. "Phase I Termination I)ate" has the meaning set forth in Section 1.6.2(a). 

33. 'oPhase 2 Termination Date" has the meaning set forth in Section L6.2(a). 

34. "Project" means all the Propefty, hxtures and the buildings, and other improvements to be newly
 
constructed by Developer on the Property in two phases, Phase I and Phase 2.
 

35. "Project Budget" means the charl of sources and uses of funds for the Project and detailed listing of 
estimated Project costs that will be furnished by Developer to PFIII when Design I)evelopment Documents 
are submitted to PHB for review. The Project Budget may be divided between Phase I and Phase 2. 

36. "Project Plat" means that preliminary plat for the Property approved by the Portland Bureau ol' 
Development Services dated Malch 21,2072, numbered LU 10-180400 and showr as Exhibit J. 

37 . "Property" means the real properly consisting of approximately 34,000 square feet, located at the corner 
of NE Martin Luther King, Jr., Blvd., and NE Rosa Parks'Way, commonly referred to by the Parties as 
"King-Parks", and legally described on Schedule 1 to Exhibit A, attached hereto. 

38. "Properfy Documents" means the Environmental Reports, the Title Report (as defined in Seotion 1.4.1), 
and the Survey (as defined in Section 1.4.2). 

39. "Qualifying Unit Sale" means the sale of a unit to an income-qualified owner occupant with provision lbr 
long-term affordability by an agency approved by PHB. 

40. "Recognized Environmental Conditions" n1c¿ìns thc presence or likcl_v prc$;cnce cll''¿r Ilazarclous 
Sttbst¿rne,c on the Ilropert-v unclcr conclitions that indio¿rte an existing I{clcaso, a past l(elcasc" or'¿l nlíì1cri¿]l 
thre¿rt of'a ll"elease of'¿r [-lazardr¡us Sttbst¿urce into structrffes on the Propc:rt¡,-or into tlre grouucl. gr.riuncl 
water. or stll'litce \l,'¿tter ol''the llropet'ty" r.vhether or ¡rot the lLele¿rse is in coniplicance lvith ¿rliplicable l¿r,.1,. 

threat m hurnan ìrealtli or thc envirourncnt ancl thirt genela.ll¡, rvould not bc the srrb.jcct r¡f an cnfìrr.e0nì(nt 
¿rcliolt if'brought to the atfention of a¡rpropri;rtc goverrrrnental agencies. 

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

42. "Schedule of Performance" lneans the document describing the schedule by which construction ancl 
development of each phase of the Ploject will be finished, prepared by Developer, agreed to by the Parties, 
and attached hereto as Exhibit B. 

43. "Schematic Design Documents" means for each phase of the Project: 

. 	 Documents based on a rnutually agreed-upon program and schedule; 

o 	Docutnents establishing the conceptual design of the Projecl illustrating the scale and relationship of' 
the Project components; 

o 	Documents that include a conceptual site plan, conceptual site elevalions, preliminary buiìding 
plans, sections and elevations; 

o 	Three-dimensional rept'esentations of the project in the site that may include study models, 
perspective sketches, electronic modeling or combinations of this media; and 

o 	Preliminary selections of'rnajor building systems and construction material shall be notecl on the 
drawings or described in writing 
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44. 

45. 

46. 

47. 

48. 

"Scopc of Devclopment" means the detailed description of the improvements to be built i'or eaoh pliasç o1, 
the Project, attached hereto and incorporatecl herein as Exhibit c å ffi ffi ü ü 4 
"Self-Help llomeownership Opportunity Program (SHCI1'¡" means that program administered by the 
federal Deparlment of l-Iousing and Urban Development (HIJD) and authorized by the Housing 
Opportunity Program llxtension Act of 1996, Section I 1 . Grantees of the SHOP program include, but are 
not limited to, community Frameworks of Bremerton and Spokane wA. 
roShared Court" means the improved area to be constructed on Tract B as shown in Exhibit J and as 
pictured in the Scope of Developrnent Exhibit C. 

"Townhomes" means attached town home-style residential units as defined by the Oregon Resiclential 
Specialty Code. 

"Unforeseen Environmental Conditions" means the presence of a Hazardous Substance on the Property 
that is not identified in the Environmental Reports and that constitutes a Recognize¿ E¡vironmental 
Condition that, pursuant to Environmental Laws, will require remediation or abatement using means and 
rnethods that are prescribed by the Oregon Depaftment of Environmental Quality. 

I. GBNBRAL TERMS OF CONVEYANCB 

l.l Conveyance of Properfy. Subject to the terms and conditions of this Agreement, pHIl
 
will convey the Property to Developer in two phases. Upon satisfaction ol'the Conditions Prece6ent to
 
Conveyance set forth below as applicable for each of Phase I and Phase 2, PHB will convey to
 
Developer the Phase 1 Properly and the Phase 2 Property, as applicable, to Developer by Dôed. Upon

satisfaction of the Conditions Precedent to Conveyance below as applicable fbr each of Phase I an¿
 
Phase 2, Developer accept such conveyance AS-IS, WHERE-IS.
 

1.2 Closings. The conveyance of each of the Phase I Property and the Phase 2 property, as
 
applicable, to Developer shall occur in an escrow closing at the offioe of the liscrow Agent noi latér than
 
the deadline for the Phase I and Phase Closing as applicable as set forth in the Schedule of Perfosqarìce,
 
subject to extension to not later than the Phase I or Phase 2 Final Terrnination Date as applicable as
 
provided in Section 1.6.3. At the Phase I or Phase 2 Closing as applicable, Develop.r r-lrhl accept such
 
conveyance and pay the Purchase Price to PHB.
 

1.3 Purchase Price. At the Phase I or Phase 2 Closing as applicable, Developer shall pay
 
the Purchase Price for the Property in the amount of $0.
 

1.4 Due Diligence. In connection with the 2010 DDA, Developer has had thc' opportunity to 
review the Property Documents and determined that Developer is satisfied with the Propety
 
Documents, all aspects of the Property, including without limitation, the Environrnentai Reports, a
 
survey of the Property, a title report, any BOLI predetermination regarding prevailing *ug. irru"s, and
 
any other documents or information Developer required in order to evaluate the feasibility of the projecl
 
and its decision to accept a conveyance of the Property. 

1.5 Title Insurance, Property Taxes and Closing Costs. 

1.5.1 PIIB, at its expense, shall provide Developer with a 
standard coverage owner's Policy of Title Insurance, issued by Escrow Agent, 
covering the Propelty and insuring Developer in the amount of the Purchase 
Price, all fì'ee and clear of encumbrances except the permitted Exceptions. 
Developer, at its option and its expense, may elect to obtain extendej coverage 
under such policies of title insurance and title endorsements, and PI'IB agrees 
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1ß ffi ü ü 4 to execute ar-ry affidavits or other documents recluired by the llscrow Ager-rt to 
enable Developer to obtain such coverage and endorsements, 

1.5.2 The costs for recording a rremorandum of this Agreement, 
the Deed and any other documents recluired by Developer to be recorciec1 will 
be paid by Developer. Each Party shall pay one-haIf (112) of any escrow fees 
charged by Esclow Agent. All other Closing costs, if any, shall be allocated in 
accordance with the customary practice in Multnomah County. Property taxes 
and other assessments levied against the Property will be prorated ai of the 
Closing Date, with PHB obligated to pay all such taxes and assessments 
attributable to periods prior to and including the Closing Date and with 
Developer obligated to pay all such taxes and assessments attributable to 
periods after the Closing Date. 

1.6 Conditions Precedent to Conveyance. 

1 .6.I Conditions. Developer and PHB are not obligated to 
Close the Conveyance of the Phase 1 Property and the Phase 2 Properry, as 
then applicable, unless the following conditions (each, a "condition 
Precedent" and collectively, "Conditions Precedent") are satisf,red to their 
respective reasonable satisfaction. The Party benefited by a particular 
condition shall not unreasonably withhold, condition or delay acknowledgment 
that the condition has been satisfied. 

(a) To the reasonable satisfaction of both pHB and Developer: 

i. 	 The Parlies shall have agreed to the final form of the Deed, including the lÌnal 
legal description of the of the Phase I Property and the Phase 2 Property, as 
then applicable, and any other documents necessary to Close the Cónveyance. 

ii' 	 The Parties shall have agreed upon the form of PI{B's fìnancing for the 
Project, and PHB shall have obtained any and all necessary uppr.ouuls 1òr such 
financing. 

iii. 	 The 90o/" Construction Documents for Phase I or Phase 2, as then applicable, 
shall have been reviewed by PHB and approved by all required govàrnrnerital' entities andlor agencies. 

iv' 	 All land use apptovals forthe Projectrequired by Title 33 of the Cocle of the 
City ofPorlland have been secured and no appeal ofany required approval or 
permit shall have been filed, and the time for any such appeàl shall }ave
expired. If an appeal has been filed, it has been finally resolved fàvorably for 
the Phase I Project. In the event of filing any such appeal, Developer may 
extend the period of tirne for satisfaction of this condition, and the Closi¡g,
for a period not to exceed one hundred and eighty (1 80) days beyond the irinal 
Termination Date, or both parties may mutually agree to any period of 
extension. PHB will not withhold approval of such further extension as may 
be requested by Developer as long as Developer has pursued such appeals
with reasonable diligence. 

v. 	 V/ritten evidence that tl-re City of Portland Bureau of Development Services is 
prepared to issue applicable building permits I'or for Phase I or Phase 2, as 
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then applicable, or iI'permitting will be phased, an excavation permit eachå8 [å ü 	ffi 4 
phase. 

vl.	 There shall be no litigation pending that prevents plJB or Developer lrorn 
performing their respective obligations undel this Agreement; provided t¡at,
in the event of filing any such litigation, Developer may extená the periocl of 
time for satisfaction of this condition, and the closing, for a period not to 
exceed one hundred and eighty (180) days, or both parties may mutually agree 
to any period of extension. PHB will not withhold approval of such furrhei 
extension as may be requested by Developer as long as Developer has pursuecl 
such litigation with leasonable diligerice. 

vll.	 Developer has provided a l,evel I ESA and based on Developer's and pl-lB,s 
review of the ESA, the environmental condition of the property is acceptable 
to both parties. 

(b) 	 To Developer's reasonable satisfaction: 

i' Developer shall have determined that PI-IB has title to the Property subject
only to the Perrnitted Exceptions. 

ii. Escrow Agent shall have issued to Developer pro Iòrma policies for (a) an 
Ownet's Title Insul'ance Policy covering the Properly in an amount not 
less than the Purchase Price, in form and substance satisfactory to the 
Developer, subject only to the Permitted Exceptions, and (b) aLender's 
Title Insurance Policy covering fee interest in the Proper.ty in the amount 
of the funding to be provided to Developer in form and substance 
satisfàctory to any Iender identified by Developer. 

iii. 	 PHII's representations and warranties stated in Section 1.7 herein are true 
and correct as of the Closing Date . 

iv. 	 Developer shall have obtained financing for the construction of reasonably 
satisfactory to Developer, including a binding commitment fr.om pl-l¡l tcr 
provide the Phase I Project Loans described in Section 4.2 below. 

v, PHB shall not be in default under any material term or condition of this 
Agreement. As of Closing, PHB shall represent to Developer that there 
are no material defaults by PHB under this Agreement or events whioh 
with the passage of time would constitute a material defàult by pHIì under 
this Agreement. 

(c) 	 To PHB's reasonable satisfaction: 

i. 	 Iìeasonable proof that Developer is a lirnited liability company existing i¡
the state of Oregon and that l)eveloper lias full authority tó enier into ancl 
perform its obligations under this Agreement, 

ii. 	 Developer shall not be in default under any material term or condition ol. 
this Agreement. As of Closing, Developer shall represent to PFIII that 
there are no material clefaults by Developer under this Agreernent or 
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,{ Õ ß n 	f\ Å events which with the passage of time would constitute a material clelaullt, U r"É -a-
l- t 	 by Devclopcr under this Agreement. 

iii. 	 Developer's representations and warranties stated in Section 1.8 lierein are 
true and correct as of the Closing Date. 

iv. 	 Developer shall have demonstrated financial feasibility for Phase I or 
Phase 2, as then applicable, by providing to PI{B copies of bincling 
commitment letters for construction financing fiom private lenclers, 
subject to standard conditions to closing, and consistent with the Project 
Budget. Financial leasibility shall be further demonstrated by 
commitment letters for construction financing fiom other sources of 
project funding, including any funding fì"om the Self-help Homeownership 
Opportunity Program (SFIOP). 

v' 	 Developer shall have provided f-or permanent alïordability of the 
Townhomes and Lofts by entering into a covenant running with the land 
with Proud Ground, and Oregon community land trust, in order to ensure 
long-term affordability for the project. 

vi. 	 Developer shall have liability insurance as required by state law and shall 
narìe PHB as an additional insured. 

vii. 	 Developer shall execute the Performance Guarantee Promissorv Note as 
described in Section 1.9 of this Agreement. 

viii. 	 With respect to the Conveyance of the Phase 2 Property, PI{B shall have 
issued to Developer a cerlificate of completion for phase L 

I .6.2 Elections upon Non-occurrence of conditions. Ì:xcept 
as provided below, if any Condition Precedent in Section 1.6.1 is not fullìlled 
to the reasonable satisfaction of the benefited Party or Parties on the dale 
scheduled for Closing as set forth in the Schedule of Performance, subjeot to 
any extension that may be granted pursuant to this Agreement, then such 
benefited Parly or Parties may elect to: 

(a) Terminate this Agreement by written notice to the other Party,
which terrnination shall become effective thirty (30) ctays after the notice of termination is given (,,Termination
Date") unless, before the thirty (30) day period ends, the other Party fulfills such condition or conditions to the 
reasonable 	satislàction of the benefîted party or parties; or 

(b) Waive in writing the benefit of that Condition Precedent to its 
obligation to perform under this Agreement, ancl proceed in accordance with the terms hereof; or 

(c) 	 Extend the Termination Date by which the other Party must satisly
the applicable condition, if the other Party can satisfy the Condition Precedent and if tlie other pariy agrees in 
writing to the extension. 

1.6.3 Final Termination Date. If all o1.the Conditions 
Precedent under Section 1.6.I have not been satisfred, waived or otherwise 
resolved pursuant to this Agreement by the date ninety (90) days after the clate 
soheduled for Closing for Phase I or Phase 2 as then applicable as set forth in 
the schedule of Performance, then this Agreement shall automatically 
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frnfXÁ terminate on the ninety first (91st) day a11er the date soheduled for for the 
m [J q,] "xtffi	 Phase 1 or Phase 2 Closing as then applicable as set forth in the Soheclule ol' 

Performance ("Final rermination Date Phase l" or' "F inal rermination 
Date Phase 2") unless the Phase I or Phase 2 Final 'fermination Date as then 
applicable is extended by agreement of the Parlies priol to the Phase 1 or Phase 
2 Final Termination Date as then applicable, or unless the failure of satisfaction 
of the Conditions Precedent is the result of an Unavoidable Delay, as describeci 
in Section 8.9 below (Force Majeure). The maximum extension of the Phase 1 

or Phase 2 Final Termination Date as then applicable as a result of 
Unavoidable Delay is one hundred eighty (180) days, in aggregate, If the 
Agreement is terminated for failure of satisfaction ol'the Conditions Precedent. 
and such failure is not the result of a breach of this Agreement by either Party, 
then the obligations of the Parties to each other under this Agreement shall 
terminate. 

1.6.4 Refund of Performance Guaranty Fee. If the 
Agreement is terminated for failure of satisfaction of the conditions prececlent, 
and such failure is not the result of'a breach of this Agreement by Developer, 
then PIIB, within ten (10) days of the Final'I'ermination Date (as extendecÌ), 
shall refund to Developer the Performance Guaranty Fee, and the Parties shall 
have no further obligation to one another under this Agreemerrt. 

1.1 PHB Representations and Warranties. PHB represents and warrants to Developer 
that: 

1.7.1 PHB has full power and authority to enter into and perl'onn 
this Agreement in accordance with its terms, and all requisile action has been 
taken by PHB in connection with the execution of this Agreement and the 
transactions contemplated hereby. PI{B is the legal and equitable owner of the 
Property with full right to convey the same, and pHB has not granted any 
option or right of first refusal or first opportunity to any party to aoquire any 
interest in the Property ot'any part thereof. 

1.7.2 PHB has received no Notice of and, to pHB,s knowledge, 
there is no litigation, aotion, suit, or any condemnation, environmental, zoning, 
or other government proceeding pending or threatened, which may affect the 
Properly, PIIB's ability to perform its obligations under this Agreement, or 
Developer's ability to develop the Project, 

1.7.3 To PIIB's knowledge, and except as disclosed in writing to 
Developer, the Property is in compliance with all applicable laws, rules, 
regulations, ordinances and other governmental requirernents; providecl, 
however, that PHB makes no representation as to the availability or suitability 
of utility connections to the Property. 

1.7,4 No representation, warranty or statement of pl-lll in this 
Agreement or any of the exhibits attached contains any untrue statement of a 
material fact or omits a material fact necessary 1o make the statements ol'làots 
contained herein not misleading. 

Page I 0 I(ing Parl<s Amended ancl Rostated DDA 2013 



1.7.5 As of the date liereof, there are no delàults by pl-ìB uncler 

* dþ ¿ /h ß this Agreernent or events that with the passage ol'time would constitute 

l- H þ U L¡ {F- default of PHB under this Agreement. 

a
 

1.7.6 PHB has not used or allowed the Property to be usecl for 
the storage or production or Release of any hazardous or toxic substance as 
defined or regulated by Environmental Laws, 

1.1 ,1 To PI{B's knowledge, there are no adverse or other parties 
in possession of the Property or any part ther.eof. 

1.7.B "PHB's knowledg¿" shall nìean the actual knowledge of 
the managerial and supervisory personnel of PHB having responsibility for the 
supervision of the Property, without any duty of inquiry or investigation. 

LI Developer Representations and Warranties. Developer represents that: 

1.8,1 Developer has full power and authority to enter into and 
perform this Agreement in accordance with its terms, and Developer has taken 
all requisite action in connection with the execution of this Agreement ancl the 
transactions contemplated hereby. 

1,8,2 No representation, warranty or statement of Developer in 
this Agreement or any of the exhibits attached contains any untrue statement of 
a material fact or omits a material fact necessary to make the statements of 
facts contained herein not misleading. 

1.8.3 As of the date hereof, there are no defaults by Developer 
under this Agreement or events that with the passage of time woulcl constitute a 
default of Developer under this Agreement, 

1.8.4 Developer enters into this Agreement without reliance 
upon any verbal representation of any kind by PHB, its employees, agents or 
consultants regarding any aspect of the Phase 1 and2 Property, the Phase 1 and 
2 Project, its feasibility, fînancing, or compliance with governmental 
regulations, except as expressly set forth herein. 

1.9 Performance Guaranfy Fec. Within ten (10) days after the Effective Date, Developer 
shall execute a Promissory Note in the amount of $ 10,000 to PHB as a fee to guarantee performance by 
Developer according to the terms of this Agreement (the "Performance Guaranty Fee;;. The 
Performance Guaranty Fee (or note, as applicable) will be returned to Developer upon pl-lB's issuance 
ol'the Certificate of Completion for the Project. 

2. INFRASTRUCTURE AND SITE PREI'ARATION 

2.1 lnfrastructure Improvements. Developer, at its own cost, will design, construct, fund 
and obtain all permits necessary to construct the Infrastructure. 

2,2 Site Preparation, Developer, at its own cost, will complete site preparation in 
accordance with the Schedule of Performanoe. 

2.3 Subsurfacc and Surfhce Conditions. The Ploperty shall be conveyed fr.om PI-IB to 
Developer in "AS IS" condition. Except as otherwise specifically provided in this Agreement, pl-lB 
makes no warranties or representations as to the suitability of the soil conditions or any other conditior-rs 
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of the Property for any improvements to be constructed by the Developer, anil, except ,or1 
rept'esentations and warranties otherwise provided by PHB in this Agreement, Developer warrants that it 
has not relied on any representations or warranties, made by the PFIB as to the environmental condition, 
the suitability of the soil conditions or any of the conditions of the Property for any improvements to be 
constructed by the Developer. Except l.or breach of PI{B representations and warranties expr.essly set 
f'orth in this Agreernent, Developer agrees that PHB will not be liable for any loss, cost or damagó that 
may be caused or incurred by Developer by reason of any such soil or physical conditions on thð 
Property' PHB shall allow Developer free access to PHB's records with respect to such conditions. 

3. DBVELOPMENT 

3.1 Project Financing. Developer will be responsible for obtaining all financing and ecluity
funds necessary to develop the Project. The financing may be obtained from pi.ivate personi and 
institutions or through PI-IB's [name of HDF loan program]. In connection with the fìnancing of the 
Project, Developer shall make equity contributions in an amount eclual to two percent (2%) oJ totol 
construction costs. 

3.2 Land Acquisition. PHll shall transfer the Phase I Property and Phase 2 property to the 
Developer for $0, subject to the terms of tliis agreement. 

3,3 PHB Design Review and Comment. 

3 3.1 PIIB shall have the right to review Schernatic Design 
Drawings and to confirm that all other Deiign Documents are consistent with 
the Schernatic Design Drawings approved by PIIB. lJpon completion of its 
review of Schematic Design Drawings, PHB shall provide written notifìcation 
in an appropriate form to Developer stating its comments, if any, to the 
Schematic Design Drawings, Should PI-IB have comments on any aspect of 
schematic Project design, PHts shall have the obligation to provide specifìc 
reasons fbr such comments along with potential remedies. Developer and pLIB 
shall work cooperatively and in good faith to find mutually acceptáble 
solutions to design issues. 

3.3.2 Developer shall prepare Schematic Design l)rawings, 
Design Development Documents, lot line adjustment and/or subdivision 
documents, and Construction Documents for Phase 1 and for Phase 2 of the 
Project, and submit them to PHB for review and comment in accordance with 
the Schedule of Performance. In addition, Developer shall prepare and submit 
to PHB Final Construction Plans and Specifìcations. Schematic Design 
Drawings for each of Phase I and Phase 2 shall be submitted when such 
documents have reached 50o/o and 90Yo completion. Design Development 
Documents and Construction Documents for each of Phase I and Phase 2 shall 
be subrnitted when such documents have reached 50o/o and,90o/o completion. 
The lot line adjustment and/or subdivision must be reviewed and appioved by
PHB to insure that the Phase 2 parcel can be separately developed frorn phase 
1 ' PHB staff will review and provide comments, if any, to Developer on the 
Schematic Design Drawings lor each of Phase I and Phas e 2 in accordance 
with the timelines provided in Section 4.4.4 and with the Schedule of 
Performance, PHB will confirm in writing to Developer that all other Design 
Doouments for each of Phase I and Phase 2 are consistent with the Schemaiic 
Design Drawings for each such phase in accorclance with the timelines 
provided in Section 4.4.5. In all phases of design, Developer may submit 
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for inforrnal review and commenr at any srage of 

3,3,3 Design Standards. PFIB and I)eveloper will work 
cooperatively to ensure that all Design Documents meet the f-ollowing 
slandards: 

3.3'3' I Schematic Design Drawings. The Schematic Design Drawings shall be
in substantial conforrnance with Developer's conceptual design as shown in Exhibit C. The lchernatic 
Design phase f'or each of Phase I and Phase 2 shall be deemeã complete upoipHB's approval ol.the 
90% Schematic Design Drawings applicable to such phase of the Pioject. Upon pHB,; ãpproval, the
Schematic Design Drawings shall establish the conceptual design of Þhase I or phase 2, ás applióable,
illustrating the scale and relationship of the pr.oject components. 

3.3.3.2 Design Development Drawings. The Design Development Drawings
shall be based on the approved Schematic Design Drawings ãncl of compuiibt" qualiiy of materialsl 
massing and architectural details. Developer shall not commence preparation ofìne óesign
Development Drawings fbr Phase I or Phase 2, until PI-IB has approved the Schematic Design Drawings
applicable to such phase' The Design I)evelopment phase for eâótr of Phase I and phase z olthe pr.ject 
shall be deemed complete upon PI{B's confirmation that 90% Design Development Drawings applicable
to such phase are consistent with the Schematic Design Drawings fõr such phàse. 

3.3'3'3 Construction Documents. The Construction Documents shall be in 
conformance with the approved Design Development Drawings and Schematic Design Drawings. The
Construction Document phase fbr each of Phase I and Phase i of the Project shall bJdeemed cãrnplete 
upon PI{B's confirmation that the 90%o Construction Documents applicable to such phase are conslstent
with the Design Development Drawings and the Schematic Design brawings I'or suôh phase. 

3.3,4 Review and Approvar of schematic Design Drawings.
PHB's stalïreview of Schematic Design Drawings is limited to*a perio¿ olinot 
more than fifteen (15) business days fi.om the date of its receipt of such 
drawings. If PHB timely delivers written notice to Developei of pl{ll,s 
disapproval o1'the schematic Design Drawings, Developeishall have ten (10) 
business days to respond in writing to PHB's written comments and to revise 
the schematic Design Drawings, if necessary. Thereafìer, pHB will have ten 
(10) business days to respond to any written comments received from 
Developer and to review any resubmitted Schematic Design Drawings. Iìailure 
of PHB to respond to Developer within the lO-day time pðriod proviilecl shall 
be deemed approval of the schematic Design Drawings. In the event of any
inconsistency between the dates in this Section 4.4.4 ãndin the Schedule oi 
Performance, the earlier date or dates shall govern. If, despite the cooperative 
efforts of the Patlies, the Parties are unable to agree upon tie resolution to any 
comment by PI{B to the schematic Design Drawings, the design approvecl
through the City's permitting process shall govern. 

3.3.5 Review and Approval of Design Development Drawings
and construction Documents. PHB's staff review of Design Development
Drawings and Construction Drawings is limited to (a) review for co¡sirt.n.y
with the approved Schematic f)esign Drawings and (b) a period of not more 
than fifteen (15) business days fiom the date of pl{B's reôeipt of such 
drawings. If PIIB timely delivers written notice to Developer that pHB does 
not believe that the Design Development Drawings or constluction 
Documents, as applicable, at'e consistent with the Schematic Design l)rawings, 
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written comments and to revise the Design Development Drawings or 
Construction Documents, if necessary, 'fhereafter, pl-lB will have ten (10) 
business days to respond to any written comments received from Developer 
and to review any resubmitted Design Development Drawings or Constrùction 
Documents. Failure of PHB to respond to Developer within the lO-day tirne 
period provided shall be deemed confirmation from prIB that the l)esign 
Development Drawings or Construction Drawings, as applicable, are cónsistent 
with the Schematic Design Drawings. 

3.3.6 Changes to Project Scope. PHB shall be inf.ormed of 
significant changes to Project scope, time and dollar amount during the 
construction phase of the Project. 

3.3.7 changes in Reviewed l)ocuments. If Developer wants to 
substantially change any Documents after review by PHB or upp.ouul by the 
city, Developer shall submit the proposecr changes to pHB forieview, A 
substantial change shalì mean uny rhung. that would have a material impact on 
the Scope of Development, including a material change to the function, 
appearance, timing or cost of the Project. Developer acknowledges that it may 
be necessary to secure separate City approval ofsuch changes. Ãny separate
City approvals shall be sought after PHB has reviewed the changes. pHB shall 
assist Developer throughout any City or PIJB design review, und th" applicable 
land use and development review processes of tlie appropriate bureaus ór 
agencies within the City, but PI'IB does not represent or warrant that its 
assistance will guarantee or accelerate any required approvals. 

3.3.8 Design Advisor. PHB may retain a design ailvisor, at its 
expense and its discretion, to assist in review of the Project design. The role ol. 
the design advisor is to review the design of the Project and to aávise the pl-IB 
Project Manager as to design considerations consistent with this Agreement. 
The advisor's review will take into consicleration building codes añd other 
governmental regulations but will not include any analysis of compliance with 
same. 

3.4 Diligent Completion. Subject to the terms and conditions of this Agreement, I)eveloper 
oovenants to complete the developtnent of the Project in substantial conftrrmance with the Design
Documents and the Final Construction Plans and Specifications applicable to each of phase I and phase 
2 of the Project, no later than the date for completion of construction set forth in the Schedule of 
Perf'ormance and to comply with the Schedule of Performance, subjecl to Force Majeure as provided in 
Section 8.9. Developer agrees to keep PIJB inforrned of its prog..Àr with respect to development of 
each of Phase I and Phase 2 of the Project during constructiãn, *ith periodiciritten reporl, to b" issued 
no less fi'equently than once per quarter until PHB issues its final Cerltificate of Cornpleiion for 
applicable phase of the Project. 

Project development shall include: 

3.4.1 Entering into all necessary architectural ancl construction 
contracts; 

3.4.2 Securing all necessal'y public entitlements and builcting
permits, including but not limited to, completing all required sidewalk 
dedications and extensions; 
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consistent with the Project Budget. 

3.5 Inspection and Property Access. 

3.5.1Before Conveyance of Property. Before conveying the 
Property to Developer, and pursuant to a written perrnit of entry, PHB will 
allow Developer and Developer's employees, agents and consultants to enter 
upon the Propefty, at all reasonable times whenever and to the extent necessary 
to carry out the purposes of this Agreement, including, without limitation, 
f)eveloper's due diligence inspections. 

3.5.2 After Conveyance of Property. After conveying the 
Property to Developer, during construction of the Project, and until a 
Certificate of Cornpletion is issued, Developer's work shall, upon reasonable 
notice, be accessible at all reasonable times for inspection by representatives o1' 
PHB. PI{B agrees not to interfere with the work occurring on the Property and 
to comply with all construction site rules and regulations. 

3.6 Certificate of Completion. 

3.6.1When Developer is Bntitled to a Certificate of 
Completion. Upon substantial completion of Phase 1 and again upon 
substantial completion of the Phase 2 of the Project as provided in this Section 
3.6, PHB will furnish Developer with a Certificate of Completion for Phase I 
or Phase 2, as applicable, substantially in the form attached hereto as Exhibit 
D. Phase I or Phase 2, as applicable, will be deemed to be substantially 
complete when (i) Phase 1 or Phase 2, as applicable, is completed according to 
the Final Constluction Plans and Specifìcations fbr Phase I or Phase 2, except 
f'or punchlist items which do not materially afTect the use of Phase 1 or Phase 2 
for the purposes intended under this Agreement, (ii) the city has issuecl a 
temporary certificate of occupanoy with respect to Phase 1 or Phase 2, as 
applicable, (iii) any other improvements required by the terms o1'this 
Agreement to have been completed at the time Phase I or Phase 2, as 
applicable, are complete in all material respects, and (iv) Iegal documents have 
been recorded to ensure long term affordability of the all residential units for 
Phase 1 and Phase2to PI{B's satisfaction, (v) third party green certifìcation as 
described in Section 9,4.3 of this agreement has been applied for. 

3.6.2 Meaning and Effect of the Certificate of Completion. 
The Certificate of Completion for Phase I shall provide for termination of 
obligations under this Agreement applicable to Phase I and shall limit PFIII's 
remedies as expressly provided ftrr therein. The Certificate of Completion lbr 
the Project shall provide for termination of obligations under this Agreement 
and shall limit PHB's remedies as expressly provided fbr therein. upon 
issuance o1'a Certificate of Completion for the Project, PFIB will return the 
Performance Guaranty lìee, together with interest earned thereon, to Developer 
in accordance with Section 1.9. 

3.6,3 Form of Certificate of Completion; Proccdure Where 
PHB Refuses fo Issue. A Certificate of Completion shall be in a form that can 
be recorded in the real ploperty records of Multnomah County. At Developer's 
request, the certificate of Completion shall, except as otherwise provided 
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force and effect with respect to Phase 1 of the Project or with respect to Phase 
2 of the Ploject, as applicable, If PI{B refuses or fails to provide a Certilìcate 
of Cornpletion in accordance with this section, tlien PIIB, within fifteen (15) 
days after written request by Developer for such Certihcate of Completion, 
shall provide Developer with a written statement indicating in detail in what 
respects Developer has failed to complete applicable requirements in 
accordance with the provisions of this Agreement or is otherwise in clefault ancj 
what measures or acts Developer must take or perform to obtain such 
certificate of completion. PI{B's failure to furnish Developer with such 
detailed written statement within such fifteen (15) day period shall be deernecl 
PHB's approval of Developer's request for the Certificate of Completion. "fhis 
Agreement will remain recorded on Phase I until building permits have been 
issued for Phase 2. 

3.1 Marketing of Affordable Units. Developer, in cooperation with PHB as described in 
this Section 3.7, shall marketthe Townhomes and l-ofts to householcls earning 80o/oor less of Median 
F-arnily Income and at prices affordable to such households ("Affordable Units"). Developer and pFII] 
expect Proud Ground will be the marketing and sales agent f'or all units in the project. Developer and 
PIIB also expect Proud Ground to provide for long-term affordability of units through its land trust 
model. Any change in marketing, sales or long-term af'furclability provider requires the written approval 
of PHB. 

3.8 Safety Matters; Indemnilïcation; Property Maintenance. Developer shall: 

3.8.1 Safety. Comply with all safety laws and take reasonable 
measures to protect its employees, and PHB's employees, agents, contractors, 
subcontractors, licensees and invitees, and the personal properly ancl 
improvements of each, from injury or damage caused by or resulting from thc 
performance of its construction. This obligation will terminate as to Phase 1 

and Phase 2 upon PFIB's issuance of its certificate of completion of 
construction applicable to such phase. 

3.8.2 Liabilify claims. Indemnify arid hold pl-lB harmless fiom 
all claims, costs, expenses and liabilities arising liom the cleath of, or accident, 
injury, loss or damage whatsoever caused to, any person or to the property ol. 
any person as occurs in the process of the construction work, except to the 
extent caused by the acts or omissions of PHB or its agents. This obligation
will be limited to claims, costs, expenses and liabilities that arise prior to 
PI-IB's issuance of its Certificate of Completion of construction for each ol' 
Phase 1 or Phase 2. 

3.8.3 Indemnity from Licns, Indemnify, defend and hold pl,IB 
harmless from and against all mechanics', materialmen's and laborers' liens 
and all costs, expenses and liabilities arising from Developer's construction. 

3.8,4 Liens. Developer agrees that in the event any statutory 
lien shall be filed during the term of this Agreement against any portion olthe 
Project or the Property by reason of labor, services, or materials supplie<l to or 
at the request of Developer or pursuant to any construction in the project, 
Developer shall, within thirty (30) days after the fìling thereof, pay ancl 
discharge the same of record or post a bond or a cash cleposit and take alì other 
action required by the Oregon Construction l-ien Law so that the Project ancl 
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the Ploperty shall thereafter be entirely lree of the lien, sub.ject also to the 
provisions of the firllowing sentence, Developer shall have the right to contest 
the validity, arnount or applicability of any such respective liens by appropriatc 
Iegal proceedings so long as it shall remove such lien from title to the Property 
pursuant to applicable law. 

4. ENVIIIONMENTAL MATTERS 

4.1 Environmental Due Diligence Reports. Developer acknowledges receipt of copies ol' 
the Environrnental Reports other than the Level 1 ESA described in Section 4.2 below. 

4,2 Level I ESA. Developer at Developer's expense shall undertake a Level 1 ESA of the 
Property in conformance with the ASTM E 1527-05 process in compliance with the LJnited States 
Environmental Protection Agency All Appropriate Inquiries (40 CFR Part 312). Developer shall 
provide a copy of the Level 1 ESA promptly after Developer's receipt thereof. 

4.3 Environmental Cleanup. PHB and/or PDC has completed the f-ollowing environmental 
cleanup actions to remediate or abate, as appropriate, the Recognized Environmental Co¡dition o¡ the 
Properly:(a) 6445 NE MLK: (i) UST removal action by seller prior to acquisition by PDC and (ii) 
hazardous building abatement and demolition of structures in2004-2005; and (b) 6431-6535 NE MLK: 
(i) hazardous building abatement and demolition of structures in2005-2006 and (ii) removal of residual 
impacted soil fì'om prior underground tanks. DEQ has issued an Underground Storage Tank Closure 
letter ("UST Letter") for 6445 NE MLK on March 3,2004 and an Updated No Irurther Action l,etter 
for 6431-6435 Ntt Ml.K dated November 21 ,2007 ("NFA Letter"). A copy of the US'I Letter and the 
NFA Letter is attached hereto as Exhibit I and incorporated herein by this reference. From and afler the 
Phase I Closing and the Phase 2 Closing and in connection with the Project, Developer shall comply
with all lestrictions, limitations, conditions and obligations set lbrth in the tlST Letter ancl N¡A Letter 
and set f.orth by DEQ. 

4.4 Unforesecn Bnvironmcntal Conditions. If Developer encounters, after the Closing and 
prior to issuance of the Cerlificate of Completion for the Project, an Unforeseen Environmental 
Condition on the Property that was not caused, directly or indirectly by Developer, I)eveloper shall 
suspend all related construction activities pending PHB's investigations under this Section 5.4. 
Developer shall also, prornptly thereafter, notify DEQ (to the extent requirecl by applicable law) and 
PHB of the lJnf'oreseen Environmental Condition and provide PHB with any dooumentation regarding 
the circumstances of the discovery of the Unforeseen Environmental Condition, including but not 
limited to any documentation on the release of alfazardous Substance on the Property. After discovery
of an Unforseen llnvironmental Condition on the Properly, Developer shall allow PHB access to tlie 
Property to make such surveys and conduct such tests and investigations as PFIB deems reasonably 
necessary or desirable to determine the nature and extent ol'the Unforeseen Environmental Condiiion. 
l)eveloper hereby grants a license to PHB fol PHB to enter on the Property to perform the fbregoing 
surveys, tests and investigations which PFIB shall conduct in accordance with applicable Environmental 
Laws. Subject to the limitations of Oregon law with respect to the liability of public bo6ies, PFIB shall 
imdemnify I)eveloper fiom and against any and all liability, claims clamages, losses and expenses 
arising out ol'or in connection with PIIB's use of the Property. PHII will provide Developer with copies
of any reports alising fiom such surveys, tests and investigations. Promptly afte¡ PIJB's óompletio¡ ol' 
the surveys, tests and investigations, the Parties shall meet to agree upon a source and method for 
funding the remediation or abatement, as applicable, of the lJnforeseen Environmental Conc]ition, which 
Developer shall then complete as part of the Project, as a condition to issuance ol'the Certificate of 
Cornpletion and in a manner necessary to obtain any required approvals from DEQ. Developer shall 
comply with all restrictions, lirnitations, conditions and obligations set lbrth in ariy <locumenf issuecì by 
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DIIQ. If the Parties are unable to agree on a source and method for funding the remediation or 
abatement, then PI-IB shall have the right, but not the obligation, in its sole discretion, to pursue other 
responsible parties of the Unforseen Environmental Condition or perform remediation or abatement of 
the Unforseen Environmental Condition itself, as it determines necessary or appropriate, and Developer 
shall permit PI{B access to the Property to do so. 

4.5 IndemnifTcation. Developer shall be responsible for compliance with all Environrnental 
Laws with respect to the Property, its business and the operation of the Project from and after the clate of 
the Closing, including but not limited to compliance with all restrictions, limitations, conditions ancl 
obligations imposed by DEQ pursuant to a No Further Action Letter or Underground Storage T'ank 
Closure letter applicable to the Property, if any. In addition Developer shall be responsible for all 
environmental remediation and abatement of Recognized Environmental Conditions and Unforeseen 
Environmental Conditions on the Property as and to the extent such obligations are imposed on 
Developer under Section 5.3 or 5.4 above. Developer shall defend (at PI{B's request), indemnify and 
hold harmless PHB, its successors and assigns, from and against all claims, costs, expenses, losses, 
damaged, and liabilities, including, without limitation, reasonable legal, accounting, consulting, 
engineering and other expenses which rnay be irnposed on or incurred by PHB, its successors or assigns, 
or assefted against PHB, its successors or assigns, by any other person or entity, including, without 
limitation, a governmental entity, arising out of or in connection with any violation of Environmental 
Laws by Developer, Developer's failure to comply with a restriction, limitation, condition, or obligation 
imposed by DEQ pursuant to a No Further Action Letter or Underground Storage Tank Closure Letter 
applicable to the Property, if any, or Developer's failure to oomplete any environmental remediation or 
abatement of Recognized Environmental Conditions or Unforeseen Environmental Conditions on the 
Property required of Developer by Sections 5.3 or 5.4 above. The indemnity set fbrth in this Section 5.5 
shall survive the issuance of any Certificate of Completion and any termination of this Agreement. 

4.6 Contribution. The foregoing indemnity does not limit any rights of contribution that the 
Parties may have against others under applicable law or agreement. The indemnity is intendecl only as 
an allocation of responsibility between the parties to this Agreement. 

5. ASSIGNMENT PIì.OVISIONS 

5.1 No Assignment. Because it is a municipal entity, PHB is uniquely benelìted by 
completion of the Project. Developer is uniquely qualified to construct and manage the Pro.ject, The 
anti-assignment restrictions in this Section 5.I shall not apply to any transfers that become effective at or 
after the issuance by PHB of a Certificate of Completion for the Project, Except as provided in Section 
6'2, Developer shall not partially or wholly dispose of or agree to dispose of Developer's interest in this 
Agreernent without the prior written approval of the PHB, which approval may be withheld in pHB's 
sole discretion. The Developer may transfer ownership of the Project to another limited liability 
company as long as the managing member of Developer is the managing member of the new limited 
liability company. For purposes of this Section 6.1, the disposal of Developer's interest in this 
Agreement itrcludes, but is not limited to, a sale or transfer of ownership interests in Developer, or a sale 
or transfer of the managing member of Developer, An'rong other things, PI-IB may require as conditions 
to any such apploval that: 

5, 1 .l The transfer is not in violation of other provisions of this 
Agreement; and 

5.1.2 Any proposed transleree shall have qualifications and 
financial responsibility equal to or superior to Developer; and 

5.1.3 The transfer will not cause a material delay in the 
completion of the Project. 
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5.2 Transf'ers After Complction, After PHB's issuance of a Certificate of Cornpletion f-ol 

the Project, I)eveloper may transf.er its interest, or portions of its interest in the Project or this 
Agreement, without restriction, consent or approval by the PI-IB. 

tr8 6 ü ü 
6. SPECIAL COVBNANTS AND CONDITIONS 

6.1 StaffTng and Operation of Project. Developer covenants and agrees that it will plovide 
an experienced qualified projeot representative with authority to act on behalf of the Developer. 
Developer's representative is Thomas D, Walsh. PI{B staff for the Project include: Karl Dinkelspiel, 
Project Manager. The aforementioned individuals agree to meet as needed to facilitate the completion 
of the Project. 

6,2 Housing Unit Affordability: l)eveloper agrees to sell all housing units in the Project at 
the prices specified in Exhibit G. Developer may sell units at prices different than those shown in 
Exhibit G, provided that the average price for all units does not excçed the unit price average shown in 
Exhibit G. Developer shall certify to PHB that each buyer of an Affordable Unit does not earn in excess 
of the applicable percentage of Median Family Income. PI-IB shall have the right to approve the legal 
documentation that provides long term alfordability. The Director, in his or her discretion, may approve 
a price increase up to ten percent (10%) above the prices shown in Exhibit G or a reduction up to ten 
percent (10%) in the number of Qualifying Unit Sales. 

6.3 Technical Assistance. PHB shall provide technical assistance to Developer to obtain 
zoning and building permit approval for each phase of the Project; provided, however, that PI-IB <Joes 
not represent or warrant that zoning and building permits will be approved. 

6.4 Public Outreach. Developer and PI{B shall fully participate in a public outreach process 
to keep both the immediate project neighbors and the Piedmont and Woodlawn Neighborhood 
Associations informed during the design process. 

7, PERMITTBD MORTGAGES OR TRUST DEED INDEBTEDNESS 

7.1 MortgageeProtectionProvisions. 

7.1 .l Bffect of Revesting on Mortgages. Any reversion and 
revesting of the Property or any portion thereof in PIIB and all other post
conveyance rights and remedies of PI-IB pursuant to this Agreement shall be 
subordinate and subject to and limited by, and shall not defeat, render invalid, 
or limit in any way any lien, Mortgage, or security interest approved by pHIÌ 
and authorizedby this Agreement with the exception of any lien of the Self'* 
Help Florneownership Opporlunity Program. 

7 ,1.2 Mortgagee Not Obligated To Construct. 
Notwithstanding any of the provisions of the Agreement, a Morlgagee or its 
designee for purposes of acquiring title at foreclosure shall not be obligated by 
the provisions of this Agreement to construct or complete the improvements in 
the Property or to guarantee such construction or completion, provided, 
however that nothing in this Agreement shall be deemed or construed to permit 
or authorize any such Mortgagee to devote the Property or any part thereof to 
any uses, or to construct any improvements thereon other thán those uses or 
improvements provided or permitted in this Agreement. 

7,1.3 Copy of Notice of Default to Mortgagee. If PLIB 
delivers any notioe or demand to Developel with respect to any breach of or 
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delàult by Developer i'its obligations or covenants under;;;;;;Jr,-fi
TÕ {åü#4	 PIIB shall at the same time send a copy of such notice or demand to each 

Mortgagee approved by PFIB at the last address of such holder shown in the 
records of PI-IB and at the address set forth in any recorded lien or Mortgage. 

7.1.4 Mortgagee's Options to Cure Def'aults, After any 
default in or breach of this Agreement by Developer where Developer 1àils to 
cure or rernedy said default or breach, then each Mortgagee may, at its option, 
cure or remedy such breach or default within thirty (30) days after passage of 
the latest date for l)eveloper's cure of the default, and if permitted by itsloan 
documents, to add the cost thereof to the Mortgage debt and the lien of its 
Mortgage. If the breach or default is with respect to construction of the 
improvements, nothing contained in this Agreement shall be deemed to 
prohibit such Mortgagee, either bef'ore or after foreclosure or action in lieu 
thereof, from undertaking or continuing the construction or completion of the 
improvements, provided that the Morlgagee notifies pl{B in wriiing of its 
intention to complete the Project according to the Final Construction Plans and 
Specifications. Any Mortgagee who properly completes the project shall be 
entitled to issuance of a Certificate of Completion, upon written request made 
to PHB following the procedures set forth in Section 4.7 above. 

7.1.5 Amendments Requested by Mortgagee. pHB shall 
execute amendments to this Agreement or separate agreements to the extent 
reasonably requested by a Mortgagee proposing to make a loan to Developer 
secured by a security interest in all or any part of the Property and/or the 
Ploject, provided that such proposed amendments or other agreements do not 
materially and adversely affect the rights of PHB or its interest in the Property, 

8. DBFAULT; RBMEDIBS 

8.1 Default and Cure. 

8.1.1 Default by Developer, A default shall occur if Developer 
breaches any material provision of this Agreement, whether by action or 
inaction, and such breach continues and is not remedied within sixty (60) days 
after Developer receives written notice from PHB specifying the breach. tn the 
case of a breach which cannot with due diligence be cured within a period of 
sixty (60) days, a default shall occur if Developer does not commence the cure 
of the breach within sixty (60) days aftel Developel receives written notice 
from PFIB and thereafter diligently prosecute to completion such cure within 
one hundred twenty (120) days after the written notice fì.om pHB. A defäult 
also shall occur if Developer makes any assignment for the benefit of cre<Jitors, 
or is adjudicated a bankrupt, or has a receiver, trustee or creditor's committee 
appointed over it that is not removed within one hundred eighty (l g0) clays 
after appointment. Default shall occur, and PI{B shall be irreparably harmecl 
by such default, if Developer or its assignee constructs any por"tion of the 
Project in a manner materially inconsistent with the lerms and conditions of 
this Agreement or the PHB-reviewed l)ocuments (as described in Section 4.4). 
Developer shall not be in default hereunder for failure to pay any tax, 
assessment, lien or other charge if Developer in good faith is contesting the 
sarne and, if necessary to avoid foreclosure, has furnished an appropriate bond 
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,r Ç A il l¡/j or other undertaking to assure paynent in the event Developer's contest is
Åü u U LI -tr unsuccessful. 

8.1.2 Default by PHB. A default shall occur if pHB breaches 
any material provision of this Agreement including, without limitation, PIIII's 
failure to adhere to the Schedule of Performance for any element of the 
Schedule of Performance which is the responsibility of PHB, whether by action 
or inaction, and suoh breach continues and is not remedied within sixty (60) 
days after PHB receives written notice Íìom Developer specifying the breach 
or, in the case of a breach which cannot with due diligence be cured within a 
period of sixty (60) days, if PHB shall not within such sixty (60) day periocl 
commence the cure of the breach and therealler diligently prosecute to 
completion such cure within one hundred twenty ( 120) days after the written 
notice from Developer. 

8.2 PHB's Pre-Conveyance Remedies. If a Developer default (as described in Section 
8'1'1) occurs before any of the Property is conveyed to Developer, PHB may at its option: (a) terrni.ate 
this Agreement by written notice to Developer (without waiving any cause of action PI,IB may have 
against Developer) and retain the Performance Guaranty Fee, together with a¡y interest accrued thereon; 
or (b) specifically enforce the obligations of Development under this Agreement, If PHB terrninates this 
Agreement as provided in this Section 8 then Developer shall deliver to PHB within thirty (30) days
after such termination, copies of all Property market research, design clocuments, engineering 
documents, proformas and financial projections prepared for Developer by unrelated third parties, an¿
which Developel is authorized to release, provided that, if required by Developer, PHB pays to 
Developer the fàir value thereof as determined by good faith negotiations between PHB and Developer.
Any of the folegoing documents provided to PHB may be used by PFIB in any manner that PFIB deems 
appropriate with the consent of any party having approval rights thereunder. Notwithstanding the 
foregoing, PHB shall have no obligation to pay Developer 1'or the documents or acquire the docurnents if 
PI-IB and l)eveloper are not able to reach agreement on the fair value thereof; provided that, in such 
case, Developer may retain the documents and shall have no obligation to deliver the documents to 
PHB. 

8.3 lìestoration. If Developer performs any construction activities on the Property an¿
Developer fbils to aoquire the Property, Developer agrees to restore the Property to substantiaily the 
condition that existed prior to the time that Developer perf-ormed any activities thereon, or to such 
condition as PHB shall reasonably approve; provided that in no event will Developer be obligated to 
restore the Property to a condition that is better than the condition that existed prior to Developer 
commencing activities on the Property. 

8.4 PHB'sPost-ConveyanceRemeclies. 

B.4.lFailure to complete construction. If a Developer default 
(as described in Section 8.1.1) occurs after Closing, including but not limited 
to, Developer's failure to obtain the required Certificate of Completion because 
of Developer's failure to take the actions required under, or otherwise cornply 
with, Section 8 hereof, then PFIB shall have the following remedies: 

(a) Subject to the rights of a Mortgagee to cure a def.ault ancl to the 
other Mortgagee protections specified in Section 7.1, PHB shall have the right to re-enter and take possession o1. 
the Plopelty and to terminate (and revest in PHB) the estate conveyed by the Deed, te¡ninate Developer's right 
to develop the Project, and resell the Property pursuant to Section tl.5 hereol. If a Certilìcate ol'Completio¡ has 
been issued 1'or Phase l, then the remedies set fbrth herein shall be applicable only to Phase 2 of the Itroject. It 
is the intent ol'this provision together with other provisions of this Agreement, that the conveyance of the 
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Property to Developer shall be made upou, and that the Deed to the Property or a document recorded at Closing 
shall provide that in the event o1'a Developer default (as described in Section 8.1.1), PIJB, at its option, may 
upon sixty (60) days written notice (heleinafter "Notice of Termination") to Developer and the Escrow Agerrt 
declare ateunination in favor of PFIB of the title, and of allthe riglits and interest in the applicable poflion ol' 
the Property. Afler delivery of such Notice of Termination, and in the event Developer fails to remedy, encl or 
abrogate such default within the sixty (60) day peliod in the manner stated in the Notice of Termination, all the 
title arid rights and interest in the Property (or in Phase 2 if Phase I is complete) conveyed to Developer by 
Deed, orto any successors orpermitted assigns of Developer', shall be reconveyed to PlìB by quitclaim deecl 
and pursuant to the escrow instructions, each as set forth in Exhibit E. Any delay by PHB in instituting or 
prosecuting any such actions or proceedings or otherwise asserling its rights under Section 8 shall not operate as 
a waiver of such rights or to deprive it of or limit such rights in any way (it being the intent of this provision that 
PHB should not be constrained because of concepts of waiver, laches or estoppel so as to avoid the risk of being 
deprived of or limited in the exercise of the remedy provided in this section or otherwise to exercise such 
remedy at a time when it may still hope otherwise to resolve the problerns created by the default involved); nor 
shall any waiver in fact made by PIIB with respect to any specific default by the Developer be considered or 
treated as a waiver of the rights of PHB with respect to any other defaults by the Developer or with respect to 
any particulal default except to the extent specifically waived. Notwithstanding the foregoing, PHB shall not be 
able to exercise its rights under Section 8 after Developer has cured the applicable default. 

(b) Developer shall provide PHB with any work product produced by 
any third parties fbr Developer, if allowed pursuant to Developer's contracts with such third parties, for PHB's 
use, provided that PHB pays to Developer the fuir value thereof. 

(c) PHB shall retain the Performance Guaranty Fee, plus any interest 
accrued thereon, as liquidated damages described in Section 1.9 above. 

8,5 PHB Resale. 

8.5,1 l'HB Completion, Resale. In the event that tlie title to thc 
Ploperty or a portion thereof shall revest in PFIB in accordance with the 
provisions of Section 8.4, PHts, at its option and subject to rights of 
Mortgagees, nìay bring the improvements to a state of cornpletion deemed 
necessary by PHB, and shall, pursuant to its responsibilitiei under Oregon 
Revised Statutes, Chapter 457 , and Chapter XV of the Charter of the City, use 
its best efforts consistent with prudent business practices to resell at a 
reasonable price, the Property and such improvements (subject to Mortgage(s) 
permitted by this Agreement) as soon and in such manner as PHB shall fincJ 
feasible and consistent with the objectives of such law and of the urban 
Renewal Plan to a qualified and responsible party or parties (as determined by 
PHB in its sole discretion) who will assume the obligation of making or 
completing the irnprovements or such other improvements in their stead as 
shall be satisfactory to PIJB and in accordance with the uses specified in the 
Urban Renewal Plan. 

8,5.2 Application of Proceeds from lì.esale. Upon such resale, 
and subject to the rights of any Mortgagee, the proceeds thereof shall be 
applied as follows: 

(a) PHB and City. First, to PHB on its own behalf, to reimburse it fbr 
all costs and expenses reasonably incurred by it in retaking, cornpleting and selling the Properly and its 
improvements, including, but not limited to, salaries of personnel in connection with the recapture, management 
and resale of the Property; finishing construction of Project improvements which were Developer's 
responsibility to construct but were done by or on behall'of PI-IB; all taxes, assessments, and water and sewer 
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charges with respect to the Property or part thereol'(or, in the event that Property is exernpt from taxation or 
assessment o1'such charges during the period of ownership thereof by PIIB or Developer, an amount equal to 
such taxes, assessments, or charges (as deterrnined by the County assessing offìcial) as woul<J liave been 
payable if the Property were not so exempt); any payments made or necessal'y to be made to discharge any 
enoumbrances or liens existing on the Property or part thereof at the time of revesting of title thereto in PI{R or 
to discharge or prevent from attaching or being made any subsequent encumbrances or liens ciue to obligations, 
delàults, or acts of the Developer, its successors or transferees excluding any rnortgage if the Property and/or 
the improvements are sold subject to such mortgage; any expenditures made or obligations incurred with 
respect to the making or completion of the improvements or any part thereof on the Properly or part thereof; ariy 
amounts paid to the State or City as lease or license fees, legal fees and costs; and any amounts otherwise owing 
PFIB by the Developer and its successor or transferee; 

(b) Developer. Second, to reimburse the Developer up to the amounl 
equal to any porlion of the Purchase Price of the Property that Developer has paid to PHB, and any costs 01. 

expenses incurred by the Developer, or for which Developer remains liable, in making any of the improvements 
on the Project or part thereof, less any gains or income withdrawn or made as to the Project; and 

(c) Balance to PHB. Third, any balance remaining after any 
reimbulsements described above shall be retained by PHB as its property. 

8.6 Developer's Pre-Conveyance Remedies. If a PHII default (as described in Section 
9.1.2) occurs bef'ore PHB conveys the Properly to Developer, Developer may? at its option: (i) tenniriate 
this Agreement by written notice to PI'IB and receive a refund of the Performance Guaranty Fee 
(including interest thereon) without waiving any cause of action Developer may have againsl PFIB; (ii) 
seek monetary damages against PIJB, including amounts attributable to Developer's due diligence ancl 
related costs; or (iii) specifically enforce the obligations of PHB under this Agreement. Notwithslancling 
the preceding sentence, Developer shall not seek consequential darnages from PHB in connection with 
PHB's default. 

8.1 Developer's Post-Conveyance Remedies. If a PHB default (as describecl in Section 
9.1.2) occurs after PHB conveys the Property to Developer, Developer may specifically enforce the 
obligations of PIIB under this Agreement or seek monetary darnages against PHB. Notwithstanding the 
preceding sentence, l)eveloper shall not seek consequential damages from PHB in connection with 
PHB's default. 

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

8.9 Force Majeure 

8.9. I Neither a Party nor Party's successor in interest shall be 
considered in breach of or in default with respect to any obligation createcJ 
hereunder or progress in respect thereto if the delay in performance of such 
obligations (the "Unavoidable Delay") is due to causes that are beyond its 
control, and without its fault or negligence, including but not limited to: (a) 
acts of God, the public enemy or the government; (b) fires; (c) floods; (<1) 

epidemics or quarantine restrictions; (e) strikes or lì'eight embargoes; (f) 
earthquake; (g) explosion; (h) mob violence or riot; (i) inability to procurc or 

w 
trþ 

ö* 

Page 23 King Pnrks Anended and llestated DDA 2013 



4
å ffi ffi t ffi 

äïädi3;,itrf, ln:*:,rä,ïffiinllïT)"ffin:n*;'ffi liiî':;r' 
govelnmental action or inaction pertaining to the Pro.ject or which prevent or 
delay a Party's performance; (l) delay in the issuance of necessary perrnits lbr 
the Project; Qn) condemnation actions; (n) unusually severe weather; (o) delays 
of suppliers or subcontractors due to any of the l'oregoing causes; or (p) any 
similar events andlor occurrences beyond the control of such Party. 

8.9.2It is the purpose and intent of this provision that, in the 
event of the occurrence of any such Unavoidable l)elay, the time or times fòr 
performance of the obligations of PHB or Developer, as the case may be, shall 
be extended for the period of the Unavoidable Delay; provided, however, that 
the Party seeking the benefit of this Section shall, within thirty (30) days after 
the Party becomes aware of the causes of any such Unavoidable Delay, notify 
the other Party in writing of the cause or causes of the delay and the estimalej 
time of correction. The period(s) of Unavoidable Delay for matters listed 
Section 9.9. I shall not exceed one hundred eighty ( I 80) days in the aggregate, 

9. MISCELLANBOUS PROVISIONS 

9.1 PHB Project Manager. For the purposes of managirig the implernentation of this 
Agreement on behalf of PI-IB, the Director shall designate a project manager. Upon the initial execulion 
of this Agreement, the PI-IB project manager shall be Karl Dinkelspiel. 

9.2 Discrimination. Developer, for itself and its successor and assigns, agïees that during 
the construction of the Property, Developer will not discriminate against any employee or applicant lbr 
employment because of race, color, religion, age, gender, sexual orientation or national origin. 

9.3 Notice, Any notice or communication under this Agreernent by either Party to the other 
shall be deemed given and delivered upon the earlier of actual delivery or refusal of a parly to accept 
delivery thereof if sent by: (a) registered or certified U,S. mail, postage prepaid, return receipt requestecl; 
(b) rnessenger with messenger charges prepaid; or (c) overnight courier service, with delivery charges 
prepaid, and: 

In the case of a notice to Developer, addressed as follows: 

Thomas D. Walsh
 
Piedmont Community Developers, LLC
 
2613 NE Martin Luther King Jr. Blvd.
 
Portland, OP.97212
 

with a copy to: 

Radler, White, Parks & Alexander
 
111 SW Columbia, Suire 1100
 
Portland, OR 97204 
Attn: Dina Alexander 

In the case of a notice or commLrnication to PIIB, addressed as f-ollows: 
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Karl Dinkelspiel, Senior Project Manager
 
Portland }{ousing Bureau
 
421 SW Sixth Avenue
 
Portland, OP.97204
 

with a copy to: 

City Attorney's Offìce
 
l22l SW 4tl' Avenue, suite 430
 
Portland, OR 97201 
Attn: Trinh C. Tran 

or addressed in such other way in respect to either Party as that Parly may, from time to time, designate in
 
writing dispatched as provided in this Section.
 

9.4 Participation in Certain Programs. 

9.4.lBusiness and Workforce Bquify Policy. PHII has 
adopted the llusiness and Workforce Equity Policy to ensure fair and equitable 
opportunities to Portland's diverse populations, promote prosperity in all 
segments of Portland's diverse communities, foster economic growth, and 
expand competition in the market. The Business and Workforce Equity Policy 
is set forth in Exhibit H. and made apaft hereof. The Business and Worklbrce 
Equity Policy is comprised of two (2) separate and distinct programs: 

. The llusiness Equity program; 
o The Workforce Equity Program 

PHB has determined that the Project is subject to both the tsusiness Equity Program and the Workforce lÌcluity 
Prograrn as follows: 

9.4.Ll Business Equify Program. The purpose of the Business Equity Program 
is to ensure that PHB provides professional, supplier and construction contracting opportunities to State 
certified minority-owned, women-owned and emerging small businesses (collectively, "Certified 
Firms") and to encourage the palticipation of businesses owned by veterans in connection with PH[] 
projects. The utilization goal for Certified Firms in connection with the Project is twenty percent (20%) 
of the Project's hard construction costs, The Developer shall comply with the Business Equity Program 
by including provisions in its contract with its general contractor that require the general contractor to 
comply with the Business Equity Program and otherwise causing its general contractor, and the 
subcontractors thereof, to comply with the Business Equity Program in connection with the Project, 
Developer shall also comply with all portions of the Business Equity Program applicable directly to 
Developer. The failure of Developer or Developer's general contractor, or the subcontractors thereol, to 
cornply with the Business Equity Program shall constitute a breach of a material provision of this 
Agreement. 

9.4.1.2 Workforce Equify Program. 'fhe purpose of the Workforce lJquity 
Program is to maximize apprenticeship opportunities in the construction trades and ensure employrnent 
opportunities for People of Color and women and encoul'age the employment of people with clisabilities 
and veterans in connection with PHB plojects. In connection with the Project, Developer shall comply 
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with the Workf'orce Equity Program by: (i) including provisions in its contract with its general 
contractor that require the general contractor to cornply with the Workforce Ecluity Program and "#otherwise causing its general contractor, and the subcontractors thereofl to cornply with the Worklbrce Ëþ
Equity Program in connection with the Project, (iii) complying with all porlions of the Wor.kforce lìquity ræ 
Program applicable directly to Developer. Projeots subjeot to the Workforce Equity Program must q& 
comply with PHB's Workforce Training and Hiring Program which requires contractors to: (i) ensure æ 
that a minimum of 20% of labor hours in each apprenticeable trade performed by the contractor and F"q 

subcontractors are worked by state-registered apprentices; The failure of Developer or Developer's 
general contractor, or the subconstractors hereof, to comply with the Workforced Equity Prográm shall 
constitute a breach of amaterial pr.ovision of this Agreement 

9.4.2 Equal Employment Opportunity (,,88O,,). Developer 
must comply with the city's EEo cefiification Program by including 
provisions in its contract with its general contractor that require the general 
contractor to comply with the EEO Certification Program and otherwise 
causing its general contractor, and the subcontlactors thereof, to comply with 
the EEO Certification Program. Developer shall also comply with all portioris 
of the EEO Certification Program applicable directly to Developer and with all 
applicable provisions of Federal or state statutes and regulations and City 
ordinances concerning equal employment opportunities ftrr persons engaged in 
the Project. The failure of Developer or Developer's general contractor, or the 
subcontractors thereof, to comply with the EEO Certification Program or other 
applicable equal employment opporlunity laws shall constitute a breach of'a 
material provision of this Agreement. 

9,4,3 Green Building Standards. Provided homes are sold at 
prices and to buyers described in Section 7.2,Developer is exempt from all 
sections of PI{B's Green Building Policy. Notwithstanding the preceecli¡g, 
Developer shall obtain the third-party certification of the project through either 
the Earth Advantage Institute or the tJnited States Green Building Council. 

9.5 Merger. None of the provisions of this Agreement are intended to or shall be mergecl by 
reason of any Deed transferring title to the Property from PI-IB to Developer or any successor in interest, 
and any such Deed shall not be deemed to affèct or impair the provisions ancl covenants of this 
Agreement, but shall be deemed made pursuant to this Agreement. 

9,6 Headings. Titles of the sections of this Agleement are inserted lor convenience of 
reference only and shall be disregarded in construing or interpreting any of its provisions, 

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

9.8 Attorneys' Fees. If a suit, action, arbitration, or other proceeding of any nature 
whatsoever, including, without lirnitation, any proceeding under the U.S. Bankruptcy iode, is instituted 
to interpret or enf'orce any provision ol'this Agreement, or with respect to any dispute relatirrg to this 
Agreement, including, without lirnitation, any action in which a declaration of rights is soughl or an 
aclion lbr rescission, the prevailing or non-defäulting party shall be entitled to recover lrom the losing or 
defàulting party its reasonable attorneys', paralegals', accountants', and other experts' fees and all other 
fees, cosls and expenses actually incurred and reasonably necessaly in connection therewith, as 
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determined by the judge or arbitrator at trial or arbitration, as the case may be, or on ally appeal or 
teview, in addition to all other amounts provided by law. l'his provision shall cover costs and attorney s 
Ièes related to or with respect to proceedings in þ-ederal Bankruptcy Couús, including those related to æ 
issues unique to bankruptcy law. 

9,9 
Q"&, 

Choice of Law. Oregon law shall govern this Agr-eernent. qA.ð 

t*d
9.10 Calculation of Time. All periods of time, except reÍèrences to "business days," referreci
 

to herein shall include Saturdays, Sundays, and legal holidays in the State of Oregon, except that if the
 
last day of any period falls on any Saturday, Sunday or legal holiday, the period shall be extended to
 
include the next day which is not a Saturday, Sunday or legal holiday. As used in this Agreement, a
 
"business day" is a day which is not a Saturday, Sunday or legal holiday, and periods of time referred to
 
as "business days" shall be calculated by excluding Saturdays, Sundays, and legal holidays in the State
 
of Oregon.
 

9,1 1 Construction. In construing this Agreement, singular pronouns shall be taken to mean 
and include the plural and the masculine pronoun shall be taken to mean and include the feminine ancJ 

the neuter, as the context may require, 

9.12 Legal Purpose. Developer agrees that it shall use the Property solely for lawfil 
purposes. 

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

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

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

9.1 5.1 Modifications to the Scope of Development that do 
not increase or decrease the proposed amount of square f-ootage for the Pro.ject 
or number of residential units in the Ploject by more than twenty percent 
(20%); 

9.15.2 Changes in the Schedule of Perlbrmance when 
deemed warranted by the Executive Director which do not exceed one hun<Jr.ed 
twenty (120) days; and 

9.15,3 Corrections of errors, clarifications, ot'minor 
modifications that do not change the substantive content of the Agreement. 

9.16 Successors and Assigns. Subject to the provisions of Section 5, the benefits confèrred 
by this Agreement, and the obligations assumed thereunder, shall inure to the benefrt of and bind the 
successors and assigns ofthe Parties, 
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9,11 Placc of Enforcement. Any action or suit to enforce or construe any provision of this 
Agreement by any Party shall be brought in the Circuit Court of the State of Oregon for Multnomah \s 
County, or the United States District Court fol the District ol'Oregon in Poltland, Oregon. tr 

9.1 8 No Partnership. Nothing contained in this Agreement or any aots of the Parties hereby qe 
shall be deerned or construed by the Parties, or by any third person, to create the relationship of principalÖÕ 
and agent, or of partnership, or ofjoint ventul'e, or any association between any of'the Parlies. þq 

9.19 Non-waiver of Government Rights, Subject to the terms and conditions of this 
Agreement, by making this Agreement and delivery of the l)eed, PHB is specifically nol obligating 
itself, the City, or any other agency with respect to any discretionary action relating to developrnent or 
operation of the improvements to be constructed on the Property, including, but not limited to, rezoning, 
variances, environmental clearances or any other governmental approvals which are or may be required, 
except as expressly set forth herein. 

9.20 Approval by PHB Executive Director. Unless specified to the contrary elsewhere in 
this Agreement as to a particular consent or approval, whenever consent or approval by PLIR is recluirecl 
under the terms of this Agreement, all such consents or approvals shall be given in writing from the 
Executive I)irector, or fiom such other PHB stalïas the Executive Dilector has designated to give 
approval. 

9,21 Recording of Memorandum of Agreement. PHB shall record a Memorandum of this 
Agreement within ten (10) days of the Eflective Date. The 1òrm of the Memorandum of Agreement is 
attached as Exhibit F to this Agreement. When PFIB issues to Developer a Certificate of Completion or 
if the Agreement is terminated, the Parties shall cooperate to promptly record an Amended 
Memorandum of Agreement to reflect the release of this Agreement (or a portion thereof) subject only 
to the surviving covenants expressly provided fbr in this Agreement. 

9.22 Time is of the Essence. Time is of the essence of this Agreement, 

9.23 Counterparts. 'Ihis Agreement may be executed in any number o1'counterparts, all o1' 
which evidence only one agreement, binding on all Parties, even though all Parties are not signatory to 
the same counterparl. 

lRe mainder o/' p age int ent iona lly I e.ft b I ank ; 
signatures .follov, on nexf page.) 
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lN WITNBSS WHBIì.EOF, the Parties have executed this Agreement as of the Hffective Date. 

CITY oli- PORTLAND, a municipal corporation in the state of oregon. 

By: 

Date: 

APPROVED AS TO FORM 

PHB Legal 

I'IEDMONT COMMUNITY DEVBLOPERS, LLC, 
an Oregon limited liability company 

By: 	Cityhouse Partners LLC, an Oregon limited 
liability company, its Sole Member 

By:
 
Thomas D, Walsh, Member
 

Date:
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STATI] OII OREGON ) 
) ss. 

County of Multnomah ) 1& 6 {} ffi 4 

This instrument was acknowledged before me on 

Notary Public for
 
My cornmission expires:
 

STATE OF OREGON ) 
) ss. 

County of Multnomah ) 

This instrument was acknowledged befbre me on 201 0, by, 
Thomas D. Walsh, Member of Cityhouse Partners LLC, an Oregon limited liability company, the Sole Member 
of PIBDMONT COMMUNITY DEVBLOPERS, LLC, an Oregon lirnited liability company. 

Notary Public for
 
My oommission expires:
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EXHIBITS
 

Exrribir A Form of Deetr 1& ffi ü Û 4 

Exhibit B Schedule of Performance 

Exhibit C Scope of Development and Development Concept 

Exhibit D Form of Certificate of Completion 

Bxhibit B Form of Quitclaim Deed and Escrow Instructions 

Bxhibit F Memorandum of Agreement 

Exhibit G Pricing Schedule 

Bxhibit H Ilusiness and Workforce Bquify Policy 

Exhibit I tlnderground Storage Tank Closure Letter and No Further Action Letter 

Exhibit J Preliminarv Plat 
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EXHIBIT A åffi {å # ff 4 
FOII.M OF IIARGAIN AND SALE DEED 

AfTer Recording Return to and 
Tax Statements to be Sent to: 
PORTLAND I_IOUSING BUREAU 
Attn: 
421 SW 6th , Suite 500 
Portland, OR97204 

BARGAIN AND SALB DBED 

KNOW AI-L PERSONS BY TI-IESE PRESENT, that the CITY OF PORTLAND, a municipal
 
corporation of the State of Oregon, acting by and through the PORTLAND HOUSING BURBAU, (which,
 
together with any successor public agenoy designated by or pursuant to law, is herein called "pHB,,), does

ïiiifJ?il;9,iiËillì;ii',1i:*"il,îiî ;ffi:'ffillü','.'i.'*ili'
hereditaments and appurtenances (herein called the "Phase I Property"), situated in the County o1'Multnomah 
and State of oregon, legally described on the attachecl Schedule 1. 

The conveyance is made pursuant to that certain Agreement for Disposition and l)eveloprnent of Property 
between Developer and PDC, dated ,2010,a Memorancium of whichwas recordecl on 

,2070 as Document No, , Records o1'Multnomah County, Oregon (the
"DDA"). Ariy capitalized terms in this Deed shall have the meanings set out in the DI)A, unless õtherwise 
defined herein. The Developer has given other value as a portion of the consideration lbr this conveyance. 

The conveyance is subject to the following: 

(l) All easements, covenants, restrictions, conditions and encumbrances o1-record, as set out ir-l 
Schedule " 2" attached hereto and incorporated herein; and 

(2) A condition subsequent to this conveyance, in the event of an default including any applicable 
cure period by Developer before PDC issues a Certificate of Completion, then PI)C shall have the option, upon
sixty (60) days written notice (hereinafter "Notice of Tennination") to said Developer and the llscrow Agent, to 
declare a termination in favor of PDC of the title, and of all the rights and interest of Developer i¡ the phase I 
Property' Alter delivery of such Notice of Terrnination, ancl in the event Developer 1àils to iemecly, encJ or 
abrogate such default within the 60-day period in the manner stated in the Notice of Termination, i)eveloper
shall reconvey the Phase 1 Property to PDC by quitclaim deed, pursuant to the Escrow instructions in Exhibit Iì 
to the DDA. 

(3) After the Certificate of Completion is recorded for Phase I , PDC shall thereafter have, or be 
entitled to exercise, no rights or remedies or controls that it may otherwise have been entitled to exercise under 
the DDA with respect to the construction of such phase of the Project, including but not limitecl to the right oÍ, 
re-entry to the Phase I Property and reversion in PDC described in subparagraph2 immeciiately above. 

This Deed is made by PDC pursuanl to powers exercised by it unclel Oregon Revised Statutes Chapter 
457 , and Chapter XV of the Charter of the City o1' Portland, and lbr the purpose õf carrying out an urban 
renewal plan for the Olegon Convention Center Urban Renewal Area approved by the City Council of'the City 
on May 18, 1989, by Ordinance No. 161925. 
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It is intended that the delivery of this Deed shall not effect a merger of those provisions of'the DDA that 
"q$

are intended by the terms of said Agreernent to continue after the delivery of'this Deed. 

ffi 
TO HAVE AND TO IJOLD the same unto the said Developel and unto its successors and assigns {Æ., 

forever. m 
BEFORE SIGNING OR ACCEP'IING THIS INSI'RUMENT, TFIE PERSON T'RANSþ-ERRING IìEE ]'I'II,E
sHouLD INQUIRE ABOUT THE PERSON',S RIGI-ITS, IF ANy, LTNDER ORS 195.300, 195,301 AND,195336
195,305 TO AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007. TI.IIS 
INSTRUMEN'T DOES NOT ALLOW USE OIì TI-IE PROPEIìTY DESCRIBED IN TFIIS INSTRUMtsN'I' IN 
VIOLATION OF APPLICABLE LAND USE LAWS AND REGUI-ATIONS. BEI]ORE SIGNING OIì 
ACCI]PTING THIS INSTRUMENT, THE PERSON ACQUIRING FEE '|I'T'LE TO THE PROPERTY 
SHOULD CI_IECK WITI.I TIJE APPROPRIATE CITY OR COUNTY PLANNING DEPAR'TMEN]- 1'O 
VERIFY THAT TI_IE UNI]' OF' LAND BEING 'IRANSFERRED IS A LAV/FULLY ESTABLISI{ED LO'I 
OR PARCEI-, AS DEFINED IN ORS 92,010 OR 215.010, TO VERIFYTHE APPROVBD TJSES OTì ]'[IE 
LOT OR PARCEI-, TO DtrTERMINE ANY LIMITS ON I,AWSUI]'S AGAINST FARMING OR IìOR[ìS']' 
PRACTICES, AS DIIFINED IN ORS 30,930, AND TO INQUIRE ABOUT THE RIct-t'rS OF 
NEIGIIBORING PROPERTY OWNERS, IF ANY, LINDER ORS 195.300, I95,301 AND 195.305 TO 195.336 
AND SECTIONS 5 TO II, CI_IAPTLP* 424, OREGON LAWS 2OO7 AND SI]CTIONS 2 TO 9 AND 17, 
CHAPTER 855, OREGON LAWS 2009. 

IN WITNESS V/HERtrOIr, the City of PORTLAND HOUSING BUREAU, as the duly 
designated urban renewal agency of the City of Portland, a rnunicipal corporation of the State ol'Oregon, has 
caused this Deed to be executed this dav of ,200 

STATE OF OREGON
 

County of Multnomah
 

CITY OF PORTLAND, a municipal oorporation of the State of Oregon, 
acting by and through the PORTLAND I-IOUSING BUREAU, as the duly 
designated urban renewal agency of the City of Portland, 

By: 
Chairrnan 

By: 
Secretary 

) 
) ss. 

) 

The foregoing instrurnent was acknowledged before me this _ day of ,by 
and as Chairman and Secretary of the City o1'PORTLAND IIOUSING 

BUREAU, on its behalf . 

Notary Public fbr Oregon 
My commission expires: 
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SCHBDULB 1 TO DEBD 
å&6ûffi4Property Legal Description 

r¡Õt6 L¡ 2' t snd 4r äl'+ck 60, *+eord,Lng to th€ dì¡I.y fíIed. ple'b cf prâDlrsllr, roçEïgfiR, f{ftE
a sbt{I} üf lðrd ?t fËeL in wfdÈh lylns båtweÊä tþe Ëâõt Il¡rE of, said l{ots and the Hçeþl{¡re of Ûaios Àvs$u€. frlsÞ TocgrEEÊ TfÍÍtl bhet cestef.$ eeee¡rssE as grasLed. fn ÞEcåarst,io¡r
frç¡n Jtllig¡r¡q El"acbxåt¡ [as. e{r ËÈur¡r,y of ¡tü].t!:Õrasb, reçordêd..rüquÈry ls, I"97? J.n Fççk,7,¡,gJ,
FåEe 1s83' ftr tbe ri,gbt, uge ssd, ¡rrivålegn to utl.Iise uhö ssu,th g íncbes çË b'os trrsopértyornced by ltlJ_li.æou ãle*txfc¡ I¡rc. *nd tbo uae of the þulldiug, í¡r tha ciky of pçrÈtresd¿
tilÉd üctüttr n6¿ 1ùð9, lä Flst ãl¡Élc, t&0, Ë€.øe5 1-S, lnslu$lvgr fircþrds qf f.he CÊurrt.y ÐfItulL¡mab arrd gt4h€ af ðregon. 

Lute 5 ånd Ê, Ëlock ô0, F{HÞMONT, County rf Multnüff¡ah, €tate of OregÕn. 

TüGË.îl{ËË WITþ{ thãt ?0 foot striû lying adjaeent tÕ ând Easterly of ssid lots snd r,rVest of the Westerly line of 
Madln Lr.¡ther King Jr. Baulevard {UnTon Avenue}. 

ËXfrËpT FRüilil caid Lct 6, that pürtlÞn thereof lying withln NH Fo¡.thnd tsoulevard. 

SCHEDULE 2 TO DEBT)
 

Properfy Permitted Bxceptions
 

ITO BE COMPLETBD] 
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Bxhibit B 

scHBDULBoFpBRFoRMANCB :[ S ffi ü ü 4 

ITEM DATE OF COMPLETION 
Revised DDA approved as to ftrrm March 21"20 J 
PHB approval of 90olo construction drawings Aoril I 1. 20 J 
City Council resolution May 1,20 3 

ef'fective date June l. 20 .) 

Capital Pacific Letter of Commitment June 1.20 -1 

Closing of Phase 1 loans July 1,20 -) 

Start of Phase I bu lding construction July 15, 20 J 
Phase 1 Final termination date (if Phase 1 September 30,2013 
closing does not occur by July l, 2013) 
Phase 1 substantial completion May 31.2014 
Phase 1 sales complete November 31,2014 
Close of Phase 2 loans January 2.2015 
Start of Phase 2 construction January 15,2015 
Phase 2 Final terrnination date (if Phase 2 March 16,2015 
closing does not occulby January 2,2015) 
Phase 2 substantial completion June 15,2015 
Phase 2 sales complete Dec 15,2015 
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Exhibit C 
18ffirff4SCOI'E OF DBVBLOPMENT-

General 

The project will be divided into two phases. To accomplish the development and the phasing plan, the lot has 
been subdivided into sixteen (16) individual Townhome lots, eight (8) Loft unit lots and five (5) tracts, Eight 
(8) townhomes and four (4) Loft units will be developed in Phase I and the remaining eight (8) Townhomes and 
f'out (4) Loft units will be developed in Phase 2. A portion of improvements created during Phase 1, will 
provide access, ownership and maintenance of improvements that benefit Phase 2. 

Phase I 

Townhomes: 
. 	 Eight (8) residential Townhomes averaging 1,300 gross square feet each. Six (6) 1'ownhomes will 

contain three (3) bedrooms and two and a half (2.5) bathrooms. Two (2) 'fownhomes will contain 
four (4) bedrooms and two and a half (2.5) All townhomes will be built using a number of 
environmentally friendly techniques. 

o 	Average unit sales price: $ 1 57,500. 
o 	One parking space per home on ground floor with access from the alley and shared drive aisles 

, Lofts: 
. 	 Four (a) Loft units averaging 1,000 gross square feet each. Three (3) Lofts will contain two (2) 

bedrooms and one and a lialf (1.5) bathrooms. One (l) Loft will oontain one (1) bedrooms and 
one and a half (l .5).bathrooms. All Lofts will be built using a number of environmentally friendly 
techniques.
 

. Average unit sales price: $137,500.
 

. One parking space per home in shared court with access fïom the alley, 

Resale restriction and PI{B subsidy: 
. All eight (8)'fownhomes and four (4) Lofts will be "land trust" units, that is, their sale prices will be 

permanently restricted through means of a land lease through Proud Ground (formerly the PortlancJ 
Comrnunity Land Trust). The land lease will stipulate that sale price appreciation is limited to 25Yo 
of the unit's actual market appreciation as determined by an appraisal. Tliis lestriction runs with the 
land, PHB's construction loan will convert to Permanent Ho;;ing Affbrdability Subsicly as 
f'ownhomes and Lofts sell, plovided those units sell at the specified price, to an income qualifiecl 
buyer and with the Proud Ground permanent resale restriction in place. 

Inlrastructure
 
. Grade and pave alley on west side of the property.
 
o 	Install all utilities f'or Pl'rase I Townhomes and Lofts. "lìeasonable ancl practical" installation of 

utilities for Phase 2 development. 
o Grade and pave the Common Area serving Phase 1 and Phase 2 Lolt units.
 
. Landscaping.
 

Phase 2
 

Phase 2 will consist of a the rernaining eight (8) Townhomes and four (4) Loft units,
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'Iownhomes: 

. 	 Eight (8) residential Townhomes averaging 1,300 gross square feet each. Six (6) 'fownhomes will 
contain tliree (3) bedrooms and two and a half'(2.5) bathrooms. Two (2) Townhomes will contain 
I'our (4) bedrooms and two and a half (2.5) All townhomes will be built using a number of 
environmentally friendly techniques. 

o Averâge unit sales price: $157,500. 
o 	One parking space per home on ground floor with access fiom the alley and sharecl drive aisles 

Lofts: 
. 	 Four (a) Loft units averaging 1,000 gross square feet each. Three (3) Lofts will oontain two (2) 

bedrooms and one anda half (1.5). One (1) Loft will contain one (l) bedrooms and one and a half 
(l'5).bathrooms, All Lofts will be built using a number of envirorunentally fiienctly techniques. . Average unit sales price: $137,500. 

. One parking space per home in shared court with access frorn the alley, 

Resale restriction and PI{B subsidE 
o 	All eight (8) Townhornes and fbur (4) Lofts will be "land trust" units, that is, their sale prices will be 

permanently restricted through means of a land lease through Proud Ground (formerly the Portlancl 
Comrnunity Land Trust). 'I'he land lease will stipulate that sale price appreciation is limited to 25o/o 
of the unit's actual market appreciation as determined by an appraisal. This restriction runs with the 
land. PFIB's construction loan will convert to Permanent l-lousing Aff<lrciability Subsidy as 
Townhomes and Lofts sell, provided those units sell at the specified price, to an income qualifìe<i 
buyer and with the Proud Ground permanent resale restriction in place, 

Infrastructure
 
. Complete installation of all utilities utilizing improvements made in Phase L
 
o 	Landscaping. 
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Townhome Renderin¡¿ 
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Lofl Rendering 
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Exhibit I) 
å86üffi4 

AIITI]II IìECORDING RETURN TO: 
Portland Developnrerrt Comlnission 
421 SW 6'r'Avenue, Suite 500 
Portland, Oregon 97204 
Attn: 

CERTIFICATE OF COMPLETION 

CITY OF PORTLAND (the "City"), a munioipal corporation of the State of Oregon, acting by and 
through the PORTLAND HOUSING BUREAU, ("PHB"), hereby certifies that ___*__, ôr.r 

Oregon ("_ ) has satisfactorily completed construction of the Pro.ject as 
described in the Disposition and Development Agreement, dated ,20_, including subsecluent 
amendments, of whicli a memorandum was recorded in the Records of Multnomah County, Oregon as 
I)ocument No. ,ofl , 20_, (which together are herein called the 

"), encompassing the property legally described in Exhibit A. 

Capitalized terms used herein without definition shall have the meaning ascribed to them in the Amended and 
Restated DDA. 

Pursuant to Section_ of the DDA, Pllll hereby certif,res that, without limitation: 

(i) 	 the construction of all buildings in the Project are completed to the extent set l'orth in the Iìinal 
Construction Plans and Specifications previously approved by PFIB; 

(ii) 	 the City of Portland has issued its Certificate of Occupancy with respect to the all such buildings 
in the Project; and 

(iii) 	 any othel improvements required by the terms of the DDA to have been completed at the tirne ol' 
the Project is complete have been completed in all material respects. 

This Certificate of Completion is and shall be a conclusive determination of the satisfaction of all of the 
agreements, covenants and conditions contained in the DDA with respect to the obligations of ___, its 
successors and assigns, as to the construction of the Project, and such obligations are hereby terminated, except 
PHB shall retain all its rights and appropriate remedies (excluding reversion) for violation or delault by 

or successor(s) in interest or assigns ol' of any of the provisions of Section (use) of_
the DDA, which rights and remedies shall attach to the Land. This Certificate represents ancl certif.res the 
completion of 's construction obligations described herein as to PHB only. 

Any party acquiring or leasing any portion of the Project shall not (because of such purchase or lease) 
have any obligation under the DDA with respect to the construction of the Project, except PI-IB shall retain all 
its rights and appropriate remedies (exch"rding reversion) for violation or default by _==- or successor(s) 
in interest or assigns of of any of the provisions of Section (use) of the DDA, which rights 
and remedies shall altach to tlie Land. 
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IN WITNESS WHIIREOF, PFIB has caused this instrument to be executed this _ day of _*_, 20 

PORTLAND HOUSING I]UREAU 18{3nfidjwttg.t. 

By: 
Traci Manning, Director 

STATE OF OREGON )
) ss. 

County of Multnomah ) 

This instrument was acknowledged before me this _day of _, 20-, by T'raci Manning, as the 
Director of the Portland I-lousing Bureau. 

Dated this _ day of _,20-. 

NOTARY PUBLIC FOR OREGON 
My commission Expires: 
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ExhibirE 1 I {å fi m d,q!-v w !l r"f é, 

F'OIì.M OF QUITCLAIM DBED AND ESCII.OW INSTIìUCTIONS 

Aller recordìng return to 
and send tax statelnents to: 

Portlaud Housing Bureau 
421 SV/ 6tl'Avenue, Suite 500 
Portland, OR 97204 
Attn: 

F'or a valuable consideration, receipt of which is hereby acknowledged by an Oregon 
Inonprofit corporation, limited Iiability company, or limited partnership] ("Grantor'"), does hereby demise, release 
and quitclaim to CITY OF PORTLAND acting by and through the PORTI-AND IIOUSING BtJREAU, ("Grantee"), all 
right, title and interest in and to the following desclibed real property, with the tenements, hereditanrents and 
appuftenances, situated in the County of Multnonralr and State of Oregon, to wit: 

StrB ATTACHED EXHIIIIT A 

To have and to hold the same unto the said Grantee and Grantee's successors and assigns forever. 

'l'he true and aotual consideration paid for this transfer, statçd in terms of dollars, is $ 

BEF'ORE SIGNING OR ACCEPTING TI{IS INSI'RUMENT TFIE PERSON TRANSFERRING IIEE ]'I]-LTì SFIOTJT,t) 
INQUIRE ABOUT TrjE PERSON'S IìIGFITS, IF ANy, UNDER ORS 195.300, 195.301 AND 19s.305 TO 195,336 
AND SECTIONS 5 TO I I, CHAP'I'ER 424, OIìI]GON LAWS 2007, AND SEC'IIONS 2 TO 9 AND I 7, CHAP]'ER Iì55, 
OREGON LAWS 2009. THIS INSTRUMENT DOES NOT ALLOW USE OF THE PROPERTY DI]SCRIBI]D IN ]'FIIS 
INSTRTJMENT IN VIOLATION OF'APPLICAI]LE LAND USE I-AWS AND REGI.JLATIONS. I]EI.-ORE SIGNING 
oR ACCEPTING'.IIJIS INSTRUMEN'I,'fHE PERSON ACQTJIRINC FEE TITLE TO THE pROpURTy SHOULD 
CI-IECI( WITI] TFIE APPROPIìIA]'E CI']-Y OR COUN'IY PLANNING DEPARTMENT TO VERIFY THAT']-IIE 
UNIT OII LAND BEING ]-RANSFERRED IS A LAWFULLY ESTABLISHED LOT OII PARCEI-, AS DEIìINEI) 
IN ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES OF THE LOT OII PARCEL, 1'O DETERMINI] 
ANY LIMITS ON LAWSUITS AGAINST FARMING OR FOREST PRACTICES AS DEFINED IN ORS 30.930 ANI) 
TO INQUIRE ABOUT THE RIGHTS OF NEIGHBORING PROPERTY OWNERS, IF ANY, UNDER OIIS I95,300, 
I95.30I AND 195.305 TO 195.336 AND SECTIONS 5 TO I I, CHAPTER4}A,OREGON LAWS 2007, AND 
SECTIONS 2TO9 AND 17, CHAPTER 855, OREGON LAWS 2009, 
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IN wlrNBSS WHEREOF, (irantor has executed this instrument this day of .20_ 

IGRANTORì 186$ffi4 

By' 

Accepted this _ day ol' .20 

CITY OF PORTLANDî 
acting by and through the PORTLAND HOUSING BUREAU 

By: 

Traci Manning, Director 

STATEOFOREGON ) 
) ss, 

County of Multnomah ) 

Tlie foregoing instrurnent was acl<nowledged before me this day ol. 20_by_ 
as the of 

Notary Public for Oregon 
My comnrission expires: 
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Exhibit E (Continued) 
x8 6 ü ffi 4 

FORM OF BSCROW INSTIIUCTIONS FOR QUITCLAIM DEBD 

T'itle Insurance Conrpany 
Addlcss: 
Attention: IINSERT NAME OF TITLE OFFICERI 

Iìe: Escrow No. 

an Oregon fnonprofit corporation, lirnited liability oompany, or limited partnership] ("Developer"/ 
"Buyer"), has entered into that certain Agreement for Disposition and Development of Property ( ) 
("DDA") with the City of Portland, Oregon acting by and tlrrough the Portland Iìousing Bureau ("Pl-lB") dated as of 

20- as Document No.=_=-, 
Reoords of Multnomah County, Oregon, whereby PHB will convey to the [Developer/ Buyer] or its assignees oertain real 
property (the "Property") in the Urban Renewal Area. The Property is tlie subject o1'this escr"ow and is 
described in the accompanying quitclaim deed ("Quitclaim Deed"). 

-,20,aMetnoralldunrofwlrichwasrecordedSection of the DDA provides that, under ceftain circumstances, PHB is entitled to reoonveyance of the Property 
pursuant to a Quitclaim Deed and Escrow Instruotions. This doculnent constitutes those escrow instructions and is for the 
purpose of irrevocably instructing you as to the disposition of the accompanying QLritclairn Deed. 

In the event that you receive li'om PHB a notice signed by tlie PHB's Director certifying that a copy of said notice has 
been delivered concurrently to [Developer/ BuyeL] and certifying that a termination in fävor of PHII of the title, and ol'all 
of the rights and interest of [Developer/Buyer] in the Property has occurred, and that riglits to the Property described in 
the Quitclaim Deed have revested in PHB pursuant to the DDA ("Notice of Tennination"), yon shall at the encl of thirty 
(30) days after receipt of said instructions record the subject Quitclairn Deed unless within said thirty (30) day period, you 
are notified by PFIB that PHII has withdrawn the Notice of Terminatiorr, or unless you are prohibited from reoording the 
Quitclairn Deed(s) by temporary restraining order', preliminary injunction, or other couft order. 

In the event that you receive a copy of a Certifìcate of'Cornpletion issued by PÌ'lB with respect to the Project (eitlier an 
origirral or one ceftifìed by [Developer/Buyer] as being a duplicate of the original), you will f'orthwitlr return the Qr.ritclainr 
Deed to fDeveloper/Buyer]. In the event that there still remains in your possession an undisposed Quitclaim Deed by 
[insert date eighteen (18) months after DDA scheduled date fbr completion of improvements] you shall contaot PI-llJ 
and f Developer/Buyer] as to its disposition, 

These instruotions may not be withdrawn or in any way amended, modilied or waived without the prior wlitten consent ol' 
both of the parties hereto. 
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Please indicate your acceptance of and agreement to carry out these instructions as indioated below, :f" S 6 t ffi 4 
Very truly yours, 

IDEVELOPER/BUYER] 

By: 

Very truly yours, 

CITY OF PORTLAND, acting by and through tlre 
PORTLAND HOUSING BUREAU 

By: 
Traci Manning, Director. 

Accepted and agreed to this 
_ day of 

.IITLE INSURANCE COMPANY 

By 

IINSERT NAME AND TIT'LE OII TI]E ESCROW OFFICERJ 
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Exhibit F
 

FOIIM OF MEMORANDUM OF AGREEMBNT
 

After recording return to: 

PORTI,AND DEVELOPMENT COMMISSION 
Attn: Karl Dinkelspiel 
222NW 5tr' Ave. 
Portland, OR97209 

Memorandum of Agreement fbr Disposition and Development of Property 
[Piedmont Community Developers] 

THIS MEMORANDUM OF AGREEMENT FOIì DISPOSITION AND DEVELOPMENTOIì 
PROPERTY ("Mernorandum") shall serve as notice to all persons that the CI'[Y OF PORTLAND (the "City"), 
a municipal corporation of the State of Oregon, acting by and through the PORTLAND DEVELOPMEN'I' 
COMMISSION, the duly designated urban renewal agency of the City of Porlland ("PHB"), with an address of 
Portland Development Commission,222 NW Fifth Avenue, Portland, Oregon 97209-3859 and PIEDMON'| 
COMMUNITY DEVELOPERS, LLC, an Oregon limited liability company ("Developer"), with an address of 
81 NE Tillamook, Portland, OPt97212, entered into an Agreemenl for Disposition and Development of 
Property between PI-IB and Piedmont Community Developers dated as of ,2010 
("Agreement") relating to the real property located in Multnomah County, Oregon, as more particularly 
described in Exhibit "4" attached hereto (the "Property"). 

Among other things, the Agreement requires PHB to convey the Property to Developer irr two phases 
upon the satisfaction of certain conditions precedent, and requires l)eveloper to construct and complete certain 
infrastructure and project improvements on the Property, all as more pafticularly set forth in the Agreement. 
Other property or value was paú of the whole consideration given fbr the Property conveyances refèrenced 
herein. 

As a condition subsequent to the conveyance of the Phase I Property and Phase 2 Property fiorn PI'lIl to 
Developer, in the event of a material default by Developer (beyond an applicable cure period) belbre PFIB 
issues a Certificate of Completion, PFIB shall have the option, upon 60 days written notice ("Notice o1' 

Termination") to Developer and Escrow Agent, to declare a termination in favor of the PFIB of all the title, 
rights and interests of Developer in the Phase I Property and/or the Phase 2 Property, as applicable, all in 
accordance with Section 9.4 of the Agreement. After delivery of such Notice of Telmination and in the event 
Developer fails to remedy, end or abrogate such default within the 60 day period in the manner state d in the 
Notice of Termination, Developer shall reconvey the Phase I Property and/or Phase 2 Property, as applicable, to 
PHB by quitclairn deed, pursuant to the Escrow Instruction in Exhibit Il attached to the Agreement, After a 
Certificate of Completion is recorded as to the Projecl, or as a result of a defàult in or breach of any provisions 
of the Agreement by l)eveloper, or by any successors in interest or assigns of Developer, except for those 
surviving sections described in the Certificate of Cornpletion, PHB shall thereafter have no further right or re
entry to the Phase 1 Property and/or the Phase 2 Property or reversion as described above. 
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PHB and Developer execute this Memorandum to acknowledge being bound by tlie Agreement and to give 
notice of the Agreement to third parlies. 

CITY OF PORTLAND, a rnunicipal corporation of the Slate of Oregon, [8 6 fi ffi 4 
acting by and through the POIITLAND DBVELOPMBNT COMMISSION, 
the duly designated urban renewal agency of the City of Portland 

By: 
Bruce'Warner, Executive Director 

Date:	 ,200 

PIEDMONT COMMUNITY DEVBLOPERS, LLC, 
an Oregon limited liability company 

By: 	 Cityhouse Partners LLC, an Oregon limited 
liability company, its Sole Member 

By: 
Thomas D. Walsh, Member 

Date: 

STATE OF OREGON ) 
) ss. 

County of Multnomah ) 

This instrument was acknowledged before me on ,200_,by 
, Execulive l)irector of the PORTLAND DBVELOPMENT 

COMMISSION, the duly designated urban renewal agency of the City of Portland. 

Notary Public for
 
My cornmission expires:
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srArEoFoRucoN ) å$ffiüffi4)ss.. 
County ol'Multnomah ) 

This instrument was acknowledged before me on ,200-, by Thomas D. Walsh, 
Member of Cityhouse Paftners,LLC, an Oregon limited liability company, the Sole Member of PIEDMONT 
COMMUNITY DEVBLOPBRS, LLC, an Oregon limited liability company. 

Notary Public for
 
My commission expires:
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EXHIIIIT A j.ffi6ffffi4
 

Legal Description 

lÔts l' å' 3 ond 4, Ill+ck 6ü, ;r.ucer{J-ng Lo the duÍy f[ted ¡rlab of pIBDMÕl'rT, fo€stffiß rfTtr 
e $BråP sf 3"and ?0 feêb ln w-fdÈh 3.yiug bsttreeu tþÉ Eest J"lua of saj,d l¡cts End [he ]tesb
1ålte of Üaåcn nvåEuß¡ *tsD ?tgsSHR I{JEB blet. certeLx¡ eEe€Ðscb Bs gËarted, fn Þsclsratåon
frçg jtllieuu HÍ,ecþ¡ri.Ç¡ fnç. to tnunLy ûf ltutÈnÈßs:l, rä€Õfdëù üå¡ruâry i.B, I97? {n Fsak ål,SI
Fåtre I'Sg3' for tbe right, uÐE erud privileg* Èo utålls+ thr Èuuhb g åucbes ef bbe 5rrapÉrty
ow¡red by Jtlå:imnn Flt¡+trlcr Isc. *¡d tba uee of Èhe buf-ldiËgr i¡r thc Cåty of pprtla*dr
fllsd ùctûbe,f $6i 1SåS, åü Fåst ãoslc 1¡S0, ËËge5 1*g, l"*cLuãj,\¡ri¡¡ ñ€sordg of nhe Crgnny $f
Hr¡laumah säd,Btåbq of nregon. 

Lüts 5 ånd 6, Block S0, Ë1EÞMONT, Çounty 6f Multnsmäh, State of Oregon, 

TüGËTl"lËñ WITþ{ fhat 20 foot etrip lying adjecent trÞ and Easterly of usid lots ând West of tha Westarly line of 
Mertin Luther King ,Ír- Foulevard {UnTon Avonue}. 

ËXCËFT FRÕtì,i sald Lat 6, that p$rtlÕn thereof lying withln NË Portland Boulevard. 
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BXHIIIIT GprìrcrNcscHEDULE 
1ffi 6 ffi tr d 

Townhouse Units Loft Units 
Phase 1 Phase I 

Unit # Unit Price Unit # Unit Price 
Unit 1 $ 57,500 Unit 17 $137,500 
Unit2 $ 57,500 Unir l8 $ 1 37,500 
Unit 3 $ 57,500 Unit 19 $ 137,500 
Unit 4 $ 57,500 Unit 20 $ 137,500 
Un r5 $ s7.500 
Un t6 $ 57.500 
Un t7 $ s7.s00 
Un r8 $ 57,500 
Phase I Total $ I ,260,000 fì550,000 
Phase I Average $157,500 $137,500 

Phase 2 Phase 2 
Un t9 $ 1 57,500 Un t2l $ 137,500 
Un 0 $ 1s7,s00 lJn 22 sì 1 3 7,500 
IJn $ 1 s7,s00 Un ¿) $ r 37,s00 
lJn 2 $ 157,500 Un 24 $ 137,500 
Un -t

a 
$ 157,500 

Un 4 $ I 57,500 
tJnit 5 $ 157,500 
Unit 6 $ 1 57,500 

Phase 2 Total $ 1,260,000 $ss0,000 
Phase 2 Average $157,500 $137,500 

Proiect Grand Total $2,520,000 $ I,100,000 
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EXHIBIT H
 

FAIR CONTRACTING GUIDELINES INDEX
 

Attachment A - Busiress and workforce Equity policy Guilclelines
 

Attachmcnt B * Equal Ernployrnent Opportunity prograrnl
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AT']]ACI-IMENT A
 
ivt/w/ltsll Klrut(uI I lvlllN I GuIIrllLINtrs/
 

GOOD FAITI,I EFFOrìT PROCUSS RIIQUIREMENTS 
18ßf) ü4

1. PURPOSE OF THE PROGRAM 

The Portlancl Developrnent Commission (the "Commission") has a compelling interest to ensure that our contracts prclvicle 
employrnent opportunities for minority, women, and emerging small businesses in order to promote economic growth, to 
inorease capacity and to expand cornpetition in the market. Therefore, if you have not achieved the20o/o M/W/DSB 
(Minority-Owned, Women-Owned and Emerging Small Ilusiness) Utilization goal, the developer through their 
prime contractor is required to submit proof showing that good fhith has been made to contract with M/W/BSB 
Subcontractors. The 20o/o utilization is based on the hard construction cost for the project. 

2. BFFORTS REQUIRtrD REGARDING MAV/ESBs 

Developers through tlieir Prime Contractors are required to make good faith effofts to contract with M/W/ESI] firrrs for 
each division of work to be perforrned by a subcontractor. 

Prime Contractors are not required to contact M/W/ESB fir'ms fol'any division of work that will be performed by the 
prime contractors own forces. 

These requirements are colrtl'actLral obligations and are included in the development agreenrent. Failure to corlply nray 
result in a finding ol'breach of contract, disqualilÌcation of the developel to bid on future development RFPs, or a claim 
for danrages. 

Who to contact 

For each clivision of work identiflred in these documents that will be perl'onned by a subcontractor, the Prime Contractor 
must contact: 

Evely M/WESB fìnn tliat attended the pre-bicl meeting (ìf one was held) which specializes in a divisio¡ of work that will 
be subcontraated, qud 

In addition to the above, a tninitnum of three (3) M/WESB firms fi'om the Ofüce of Minority, Worlen and Ernerging 
Snlall Business Certification list must be oontacted in each division of'work identifÌed for subcontl'acting. If there are less 
tlran 3 firms listed for a particular division of work, all of the contractors in that division must be oontacted, 

How to contact 

Firsl Contacl.' Prime Contmctors shall contact M/WESB Subcontractors by letter, fax or E-nlail to advise them 
of potential subcontraoting opportunities. Contact must be made early enough to allow the M/W/ESB subcontractor 
sufïcient time to prcpare and submit a sub-bid. 

Follow-up: Prinre Contractors shall follow up with telephone calls to each M/WESB lìrm contactecl to cleterniine if 
a sub-bid will be submitted ol if further infomration is required. A firm need not be contactecl if that fìnn responcls to the 
first contact with a statenrent that the firm will not sub-bid on this project. 

Information that must be providetl 

Prime Contractors must provide project inf'orrlation, including dates and times of sub-bids due, to M/W/ESB limrs. 
Sufficient sub-bid preparatiot-t time tnust be given to Subcontractors to allow for equal sub-bid opporlunities. 

3. SUI}STITUTION OIì ADDITION OF SUBCONTRACTORS 

The Prime Contractor will not be perrnitted to substitute a uew subcontractor lbr an M/W/ESB subcontraotor without the 
written consent of the Comlnissicln. 

If'any l'ttiersubcontractorisaddedorreplaceclafterthedevelopmentagreementwiththeCommission,thePrime
 
Contractor shall make good faith effolts to contract wilh an M/WESB for the worlt to be pelforrnecl by that subcontractgr.,
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Documentation o1'these eff<rrts is recluired, and must be submitted to the Comrnission upon request. If the Prime 
Contraotol'finds cause to replace an MBE or WllE,, the Conlmission slr'ongly encourages substitution with either an MIll:
 
or WBE subcontl'aotor. The Prime Contractor slrallreport substitntions to the Commission for the purposes of tracking
 
and reporting overall M/W/ESB utilization.
 

4. DOCUMtrNTATION OF GOOD FAITH EFFORTS	 186i)ffi4 
Prior to Beginning Construction: 

Subcontracting Plan (F'ORM l) SLrbmit a Subcontracting Plan on FORM I (or equivalent) showing all first-tier 
Subcontractol's and first-tier suppliers to be used on this contract. Suppliers will be calculated as part of the20o/o
M/WESB utilization. M/W/ESB 2"d tier Subcontractors and 2''d tier suppliers rnay be considered as part of the goocl 
faith el'fort requirementsif 20o/o goal is not attained. M/WESII 2"'itier Subcontractors and 2"d tier suppliers shoulcJ 
be listed on Form I and Form 4 (rnonthly report) with a clear indication of whicli first tiçr subcontractor they ale 
working for on this project. 

If unable to meet the 20o/o M/WESB goal, the fbtlowing forms arc duc prior to Beginning Construction: 

' 	 Log of contacts with I't tier M/W/ESB finns (FORM 2) Submit a cornpleted log of contacts with M/W/ESB firnrs 
on FORM 3 (or equivalent). 

Cop)i of letter. enrail or fax sent to M/W/ESB firms. Submit one oopy of the letter, enrail or fàx sent to M//W/[]SB
fìrmstosolicitsub-bidsfortliisploject, lfmorethanoneformofletter,emailorfaxwassent,submitacopyofeach 
fonn sent. 

List of 1't tier M/W/ESB Bids (FORM 3): Subrnit FORM 3 (or equivalent) providing the requested information. 

5. DOCUMENTATION TO BB SUBMITTED MONTHLY DURING THE PROJBCT: 

Monthl)¡ Subcontractor Payrnent and Utilization Reporl (FORM 4): The selected Contractor shall list the contract 
amounts and payment amounts on Form 4 to all Subcontractols (including MIIE/WBE/llSB Subcontractors) 
previously listed on Fornr 1. 

Ileportsubmission: Monthlyrepoftsareduenolaterthanthe5rl'workingdayofthemonthlÌrrworl<perfonnedthe 
prior rnonth. Developer/Contractor, as part of'the finalapplication for payrnent, slrall subnrit a Final Report 
docunrenting all subcontracting. Failure to submit timely Paynent and Utilization Reporls may result i¡ a delay in 
processing applications for paynrent. 

6. OPTIONAL GOOD F'AITH EFFORTS 

Pl'ime Contmctors should also consider efforts such as: 

a. 	Advertisements in M/W/ESB newspapers.
b. Alternative methods of participation in Minority, Women or Emerging small businesses througll arra¡gelrents such as 

joint ventures, negotiated subcontl'aol agreeurents and competitive bids. 
c. 	M/W/ESB 2"d tier Suboontractors and 2n'ltier suppliers rnay be considered as pafi o1'the good faith effort requirements

if 20% goal is not attained. M/W/ESB 2"dtier Subcontractors and 2"d tier suppliers should be listed on Form l ancl 
Form 4 (rnonthly report) with a clear indication of which first tier subcontractor they are working for on this project. 
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suBCoNrrìATTNGPLAN rffi & fi ü 4 
(FOrì.M 1) 

Prime Contractor Name 'I-otal Contract
 
Amount$
 

Project
 
Name
 

V/e have elected to subcontract work in the following areas to the following Subcontractors. l,ist ALL f,irst-tier 
Subcontractors and first-tier material suppliers (including M/WESBs), their telephone numbers, the type of 
work to be done and the dollar amount of the subcontract. 

Dollar CertifTed Firms 
Subcontractors/Suppliers Scopc Of Work Amount Of M/W/BSII 

(Please Print) Subcontract Yes/No 

MI]! wBii I.i¡iu 

Name
 
Address
 
CitylSt/Zip


Cert#Phone# CCB# 

Name
 
Address
 
City/St/Zip


Cert#Phone# CCB# 

Name
 
Address
 
CitylStlZip


Cert#Phone# CCB# 

Name
 
Address
 
City/StlZip
 CeÍ#Phone# CCB# 

Name
 
Address
 
City/St/Zip
 Cert#Phone# CCB# 

Minority, Women and Emerging Small Ilusiness Utilization 
'l'otal Amount ol'M/W/llSB subconlr.act dollars 

M/W/ljSB as a peÍcent 01'thc total lrard constr.t¡ction costs	 $_ 
(gonl = 20 o/o) 
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M/V//ESB 2"d tier Subcontractors ancl2"d tier suppliers may be considered as part of tlie good faitli eflbrt 
requirements if 20o/o goal is not attained. M/W/ESB 2"d tiel Subcontractors ancl 2"'l tier suppliers sliould be 
listed on Form I with a clear indication of which first tier suboontractor they are working fbr on this project. 

18 ffi Ü ffi 4S'BC'NTRACTTNG'LAN(F'RMr)
(^,dditional Page to be l,lsed as Needcd) 

Dollar Certifietl
 
Subcontractors/Suppliers Scope Of Work Amount Of M/W/BSII
 

(Please Print) Subcontract Yes/No
 

MI]Ë WI]L] DSI] 

Name
 
Address
 
City/St/Zip
 Cert#Phone# CCB# 

Name
 
Address
 
CiQ/St/Zip


Cert#Phone# CCB# 

Name
 
Address
 
City/StlZip
 Cert#Phone# CCIì# 

Name
 
Address
 
CitylSt/Zip
 Cert#Phone# CCB# 

Name
 
Address
 
City/Stlzip
 Cert#
Phone# CCB# 

Name
 
Address
 
CitylStlZip
 Ceft#Phone# CCB# 

Name
 
Address
 
CítylStlzip
 Cert#Phone# CCB# 

Name
 
Address
 
City/St/Zip
 Cert#Phone# CCB# 
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ù()\JuqJ'"* 

Namc
 
Address
 
City/StlZip


Cert#Phone# CCB# 

'l'o verily MWESII certilÌoation or to rsce ive inl'o¡¡lation or obta¡ning na¡nes of certilied fìrnrs contacl 
Office of'Minority, Woncn, arxl lìmerging Snlall llusinesses John Classen, Contlacts Compliancc Coordinafor 
Stnte of Oregon, Ilxecutive Departmctìt I)ortland I )cvcloptncnt Colnmission 
wrvrv. cbs. statc. ol . t¡s/ourwcsb/ 222 NW 5rr'Ave. 
Po¡'tland Iìield Office (503) 887-4349 Poltlancl, OII 97209 
Salem Ol1ìce (503) 947 -7922 (503) 823-3667 Iìax (503) tl23-33(r{l 

Il-mai I ; olasscnj (ìPl lll.us 
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M/WÆSB CONTACT LOG 
(FORM 2) n86**4 

Prime Contractor Name proiect Name 

Prime Contractors should record their contacts with potential M/WESB Subcontractors through use of this log or equivalent. Additionalforms may be copied if needed. 

Name of Date ofCertified Firms Made Submitti Quote Notes
Subcontracto Phone ContactM/WÆSB Farl/ Contact ng Quote Received
 r YesÆ.{o Letter
 

]VIBE WBE ESB Date Time Name of Name of 
of of Person Person Yes l\o Yes No Yes No 

Call Call Placing Receiving 
Call Call 
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LIST OF M/W/BSB BIDS RBCEIVED/ RBJECTED - CNrl'r'(FoRM3) 1SffiilÛ4 
Please list below all bids received f rom MiW/ESll fTrms that we re rejected and provirle requested inf'ormation. 

Quotes were received lrom the f'ollowing M/W/ESB firms: 

Company Name 
Scope 

of 
Work 

Bid Amount Bid To Be Used 
M/W/ESB 

Yes / No 

Reason for 
Rejection 

Yes No 
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18{å*#4
MONTHLY SUBCONTRACTOR PAYMENT AND TJTTLLZA"TION REPORT (FORM 4) 

Project Name Prime Contractor 

Prime Contract Amount $ Report Dates (Beginning & Ending) 

List All First-Tier Subcontracts and 

First Tier Suppliers * 
Original 

Subcontract 
SAmount 

Amended 
Subcontract 

$Amount 

Payment Made this 
Month 

Retainage this 
Month 

Payment Made to 
Date 

Retainage to Date 

IT IS HEREBY CERTIFIED THAT THE ABOVE LISTED FIRMS HAVE BEEN UTTLIZED BY OUR COMPANY TN THE AMOUNTS REPRESENTED ABOVE AND THAT THE 
TNFORMATION CONTAINED HEREIN fS COMPLETE AND ACCURATE. 

Authorized Signature of Contractor Representative Date 

Completed form mav be faxed to: Cathleen Massier (503) 823-6865 

For additional information contact: 

John Classen. Contracts Compliance Coordinator Portla¡d Development Commission. 222 Nw 5'h Ave.- portland. OR917209/503) 823 -3667 Far# 503 823-3368 E-maìl : cl assenjí4ìpHB.us
*See instructions on next page for 2nd tier Subcontractors. 

Page 6 I King Parks Amended and Restated DDA 2013 

http:assenj�4�pHB.us


xff 6 	ü ü 4 

INSTIìUCTIONS FOR COMPLETING THE MONTHLY SUBCONTII.ACTOIì PAYMBNT ANI) 
UTILIZATION REI'ORT
 

l. 	 PROJECT NAME: Indicate the project name as shown on the oontract document. 

2. 	PRIME CONTIIACTOR: Indicate the name of the prime contractor. 

3. 	PRIME CONTIìACT AMOUNT: Indicate the total dollar amount of the prime contract. 

4. 	RBPORT DATBS: Indicate the beginning and ending dates corresponding to the progress 
payrnent period or use calendar month. 

Example: 111195 thru l/31/95. Reports should be sequential and not overlap. 

5. 	SUBCONTRACTOR: List the names of all first-tier Subcontractors and first-tier suppliers 
having performed work or paid on this project during the reporling period, 

6. 	ORIGINAL SUBCONTRACT AMOUNT: Indicate tlie dollar amount for each subcontract 
at time of award. 

7. 	AMENDED SUBCONTIìACTAMOUNT: Indicate the cumulative dollar value of each 
subcontract with any changes. 

8. 	PAYMBNTS MADE THIS REPORTING MONTH: Enter paynents made to the 
subcontractor f.or the reporting month excluding retainage. 

I' 	 RBTAINAGE FOR THIS MONTH: Enter retainage withheld for reporting month. 

10. PAYMENTS MADB TO DATE: Cumulative payments made to date including amounts for 
current report excluding any retainage. 

1L RETAINAGE TO DATE: Cumulative retainage withheld to clate including amounts on 
current repofi. 

12' SECOND TIEII SUIICONTRACTORS: M/W/ESB 2''d tier Subcontractors and 2"'ttier suppliers 
may be considered as paft of tlre good faith effort requirements il'20%o goal is not attained. M/W/ESII 
2"dfiersubcontractorsand2"dtieisuppliersshouldbelistedonFonn landFonn4(rnonthlyreport) 
with a clear indication of whicli first tier subcontractor they are working for on this project. 

The Monthly Subcontractor Payrnent and Utilization Reports are due no later than the 5tl' working 
day of the month for work performed for the prior month. Completed form may be fàxed to: 
Cathleen Massier (503) 823-6865 

lìor additional In1'ormation: 
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ATTACHMENT B 18ffitffi4
 

The Portland Development Commission requires EEo certification of allvendors and contractors doing business in excess of g2,500 with thecommission annually (July 1 through June 30). For projects supported
by Portland Development Commission fundin ó, all prime Contractors 
are required to be EEO certified 

The Portland Development commission,s Equal Employment
Opportunity (EEo) certification program is administered by the city ofPortland Bureau of purchases, In order to be EEo certifieá, your
company must submit a form stating that it does not discriminate
against any employee or applicant on the basis of race, religion, color,sex/ marital status, national origin, age, mental or physical"disability,
sexual orientation, gender identity or-source of incómä in violation ofPortland city code chapter 23,01. your company must arso take steps'employment.to ensure equal opportunity in all aspects of These
 
aspects include, but are not limited to hiring, promotion, transfer,

advertising, layoff , termination, rates of paly, training (including

apprenticeship), and terms and conditions of emploiment.
 

we ask most of our vendors and contractors to renew their EEo
certification every two years. Construction firms meeting the criteriafor the Large Local certification--that is, firms located in the porgand 
metro and Vancouver area and employing more than 25 people__are
asked to renew annually. 

HOW TO BECOME CERTIFIED 

You can register on-line. Just go to: 

:/ /citvofoo ms.com, click on
"Vendor EEO Registration," and follow the instructions on the screen. 

Questions may be directed to 503.823 .zzgg or email Denice Henshaw, 
. 

I-oans and DDAs 
02t21t08 

http:citvofooms.com
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EXHIBIT "I''
 

l)ôpsrr{¡rr¿ûi ol" lL nvirounrcnirrI err:r Iit v 
\DÌth\\+rr ltcH,çl I'o¡.¡l¡rir¡. (lt¡irt

jrj_(; :.\i 1., ,{ri.: l.¡ . }tì:tÈ .¡t:., 
j.ifiIírri. l.)lì l,tt jitl_.11ìt!;? 

I.iifl.i) :'rç¡ .l l¡ I 
¡r..1\ i 51ì:, ) :? t¡.,.jrii
'l'11' ;:¡¡¡; ¿¡ç ¡; t 

-On*gon 

' 

Nororityircr Ll,2il07 

Itrrb.ut \"¡tn Vicklr
 
FnrLleslrJ T)el.elr-rp r;relrf {o¡¡r¡'nìssi.rn
 
221 liliV 5th Ar¡ean*
 
J)or{'u:rd, t}l.l rå?3{1U 

Il¿ :n¡'t'llr.'r Äc I i r¡n [-]c{.ùc'rlì$,: I inrr i icrn
 

l)içdnlcu¡ Plncu
 
ú43 I & {;41.f }llrl \.-1¡rliçr I-.rt}rcr lfingJs., Br:ulcyur¡i
 
l 
¡trt't ia.nd, {)r*¡,,,1r
 

S{[rr'l'¿rx ll"l ri's l\]l lil5llÅ":l0na*rj l]üllf lSl,].\-lttfi {rer;puctivcly)
 
F,a.-'sl r/ 4d;ì2
 

.L)**¡: 5.!r. Vsr! Vícklc: 

lhc'Orc"ao:'l l)*panutcrrl ol. L1¡tr'ír'rlnme¡rrll Quirlì1,v- {f.iliQ} rr:ric',r,trtl thc ir.t,lil¡blç ¡r¡Tc
 
irr*-us1i¡r.nlio;r jnfonn.ntion lir¡' th.; llictlnlonl l.hrcu ;eirn lrrcared irt 6 4,ì I Ål ri435 NE ì.{n ü j¡r 
n-u tlrcr
 
King "lr. Br) trlvvsi¡:¡l in llt: rll.arr.d, Õ:"egun [Slut* 'I'ax l'D 1J"s i 5* 1 Êi] 5nA-lr]tJ *:xl I N I Ii t i.l.r.,{-il(}li ).
 

'.I'he sitq., l¡¿nì hcsll :r(iliv.ctl lìlr ,t rr¡Ln¡tr,rcl'¡iif l"er*¡rt l)r-:r'llrlsÈii.. í¡:c'lucling r 4¡rl; sl¡r!.ir¡r rryl:i¿h 

uuliv jtj,i;s s0rçi¡.¡çted i¡t;d l*ve¡rlod lhr; ¡nnunr:o cf llrr- ìer.e.l l)ËJrûlüutl.? ltydr-rtrurìrrrtr"r'elct:.riul¡ll¡ritalirrn s1 llrrr siåc. ln 'ticph..lnlrer i¡f ilüà,1ó ¡t'Jdili,^rn.¿rl cxplorulr:r-v anrl ¡a:rl r.*nror,dl r:l"tì¡¡ts
 
rve¡ç i¡¡içiç1çf , .\f)l)rü,\¡iltrt,sllu l?? t*n¡n¡ú'hnorvn $r ¡iìJn[.i(Ìü{(irl {Ìùüiit:njnulu{t silil }ïas rì,itr\,rlt¿{l
 
i¡nrl h$t.tlL'.a.1 åo l',iill*lu"rr¡ Lt¡itllill in ll![tsb+ro, (]ngon tìrr,{r,spotal, Á¡l¡irr.l-virrritdy fgil r.,ilrs ¿¡l
 
r:h:rr¡u.-qoil* \,iúre. t:xclïa[*(! ti+u lJ;ç tif ç il)]çJ Litk.(xl tu ir¿lilir¡ L,andltll lnrl R*c1SÍin¿ ír{ lì,lj-t NE
 
13'h ¿,i"enue, Fottlil!111, (lcgor:. .Ànuìl¡l,in¡¡l rìsulîr fr),l srril ririrr4rle* r:.triãxrre¡j nti*r l,ril jtùr¡x{)\,ål
 
hldie:¡¡e¿l,t:o+ll.ltr.rin¡rti,,¡ft ¡itf {¡lr7 síl* is. trrlt:r'r rlrtcrriun lìnrits,
 

].ïc ñliQ rc'vì'trvctl the ir¡lìw¡raiiru: firr illc sil¿ lutil $L:r¡:r¡riLz ir-crr] its atn.di:nqs rn ir i;il{ì 
I{,enlurnrtdul:t tìütt:ti }'ur¡c¡rttrcr:5, ?i}tl?. "t'hc [iìc l.lcm*rnnrlun¡ rcunlnnrcirderl ¡ ¡lo filrrh,¡¡ 
acti*rr {}'rl:;Ä) cJrf *rr;ri::rirfir¡lr li.rr il:r prt>¡;crrv. 

l.)!,Q tl*lernriucrl th;r{. lhc iii.¿ uiid not rr,r¡rrirc,iapuhlio rßv;{)w [reriorJ, ,J*rtr to rl:r .rxísrir¡]j l{fi.,,\. tl:at 
tvos gritrtl*tl tü ilrt sjIo i,;l Jfi{,1} ¡;lid ihc Iar:k r¡.1'r.l*tuctiLhlc ¿rrnl.;urin¡iiou ill ct¡,nijnrr,¿ilion s¡lltìp,¿:$
t,tllcÈt¿,.{j afi,o-thc iarlcjitional r.:llnc,r,;¡l r,;orit. }}¡srd ùrfl (x.r!"?.c1,i¿,À'rrl nr,¡il¡l¡lc: sjt,:, jn.lìrn¡¡;itini.,. 
¡it¡ ditrllrcr itcliüü i.$ rrquìrrd iì¡t thjs ritçr r¡nrir:l"tbç (,)re¡l*rt l:ìnvirunn'¿c,r:tiri ("lernLrp l¡y¡,çlt5 
4éS )tìû eI iírrq., rlnl¿1lrs r{n{,itiÒrtlI.Ì rtrfbt'tt'rgfiori }rc,;ont¿r itçaiJrrLilu Ll:írt rvorr¡nls iiuil¡rr
Íl'n,*stißirriorr, 
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Departrnent of Envilonmental Quality 
Northwest Rcgion Poltlauci Officcffi)'Oregon

'lhcoclorc 
l)oltlaud, Ol< 97'¿0 ) -4987 

(s03) ?29-s263 

\\:\Q.Wr"2.;//
l{ Kulon¡;oski, Governor 

2020 SW 4'r'Averrue, Suih 400 

Maloh 3, 2004 l,/\x (s03) 229-694s 
]r'Y (s03) 229-s47r 

BILI- MITCHEI.,],, 
241 SW CARI]Y LANE 
PORTLAND OI\97219 

lle: Mitohell, Bill 
File No: ?6"03-242* 

sb Q1 -tu.8 
I)ear Mr. Mitchell: 

The Departrnent of Envilorunental Quality (DtlQ) has receivcd a l'elrort ancl K & S 

Firviroimental Lrc, celtification conceming the lieating oil undelground sfolage tank (llO'l') 
assessment and/or cleanup concluctecl af 6445 NE MLI( Iloulevald in Portland, Oregon. 
Although the site was repolted as a contaminated sitc because of holes irr the tank, no 
corrt¿iminatic¡t was co:rfu'mecl. 

K & S llnvilonmental llo, was lioensed to plovide heating oil lank .selvices and has ceúifìcd that 
the cieanup has rnet the DEQ's lequileurculs. 'fhe DIìQ has legisteled this leport and 
celtification and closed its lile on the ¡rroject. 

(. 

' 'l'he clecisiou to legistel the leport and certification and io close the DEQ's fìle will no longer 
apply if new ol unclisolosecl fàots show tliat the ploject doe.s not colììply with thc rules governing 
heafing oil tank oleanr,r¡:s, 

We t'ecomntencl that a copy of all inl'olmation assooiated with the deoollurissiorring bc lcept with 
the pclmanent property leool'ds. 

Yr¡l¡r el'forts to comply with Oregon's envirom¡ental lules and logulations to enslu'e that your 
heating oil tank has been adequatcly acidressed have been apprcciatcd, Propel cleoomnrissioning 
and cleamrp he lps ensure ¡rr'otection of the envilonnrcnt f'r'orir firtru'e heating oil tank leaks and 
ellsìires that tlie heating oil does not advel'sely impact hurnzur heallh or the cnvironment, If you 
have any questions, please fèel fì'ee to contact mc at (503) 229-5474.

;.:W
US'l Cleanup and Cornplianoe Section 

cc; Contractor 

\Eð 
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