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r{t{acltrnent z{ 

Pr"o¡rcrfv Descri¡rtion 

Parccl 1, Iì l4ó595 

llcal propcrty in thc County o1'Multnonr¿ìh, State of'Orcgon, clcscribccl as fìrllows: 

Lots 9 and 10, DRPOT ADDi-flON I'O ST. .lOIlNS, in the- (-ity o1'Portlanrl, County o1' 

Multnomah anci State of'Orcgcln, 

EXCEPT THEREFIìOM the Southeasterly 3.4 fèet thercof, 

AI-SO EXCEPT fì'om saicl hereinabove clescribecl L,ots 9 ancl 10, thett irortion clescribccl in 
Decd to the City of Portland, a municilral corporation recorclecl February 29, 1980 in 
llook 1423 page 821, Rccorcls of Multnomah County, Orcgon. more particularly 
clescribecl as f'ol I or.vs : 

That portion of that certain tract o1'land describecl in l)eccl to the City of Portland, acting 
by and tlrrough the Portland f)evelopment Cìommission, recorclecl November 17, 1976 in 
Book 1140 page 456, Recorcls of Multnornah County, Oregon ancl more parlicularly 
describecl as f'ollows: 

Beginrring at the most Nofiherly comer of said tract; tirence Southr,vesterly along tìre 
Northwest line thereof 59.35 fèet; thence Southeastcrly parallel to the Southwest liuc of 
said tract 43.00 fèet; thencc South (r5'30. East 119.0 feet, more or less, to the most 
Northerly Norlheast comer of saicl tract; thence along the Northeast lirie of saicl tract 
145.0 lèet, more or less, to the point of beginning. 

Farcel2, R146593 

Real properly in the County o1'Multnornah , State o1'Orcgou, clesclibed as lbllows: 

lhe Northwesterly 20 feet of Lot 8, DIIPOT ADDII'ION 'fO ST. JOl-lNS, in the City o1' 

Portland, C-ounty of Multr"rontah ancl State of Oregon, 

EXCEPT'fl-IITRI:FROM the Southwesterly i 0 f'eet thercol, 

AL!ìO EXCIìIP'| fiorn saicl hereinaLrovc clescribecl parcel, that porl.ion clcscribccl in Deccj
 
to thc City
 
of Portlancl, amuuicipal corporation recorclecl Iìebruary29, 1980 in lJoolc 1423 page tì21,
 
lìecorcls o1'Multnometh County, Oregon, more particularly ciescribec'l as 1òllorvs:
 

That portion of tl-rat cert¿rin tract of'lancJ clcscribecl in Dccd to tlr.c Cit,v of'l)ortlancl, actiug 
by ancÌ tlrrough the Portlancl l)evelopnrcnt C'ornmission, r'ecorclccl Noveurber 17,1976 in 
ilook 1140 page 45ó, Recorcls of Multnomah County, Orcgon ¿rncl morc ¡rarticularly 
clescrib<:cl as l.bikrr,vs : 
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Begir-urirrg at fhc mosl Nurtherly corncr of saicl tract; thencc Soutlrweslcrly aloLrg tl're 

Nvorthr.vcst liuc thclcof'-59.35 f'ect; thcnce Soutlreasterly parailel to thc Soutirwcst linc o1' 

saitl tracf 43.00 1''cct: thcncc South ó5" 30. iiast 119.0 fcct, l-nort: or lcss, to thc rnost 
Northerly Nor'lhcast conìcr of'saicl tract; thcuoc along thc Northeast linc o1'saici tract 
145.0 fèet, morc or less, to the point o1'bcginning. 

Parcel 3, Iì323670
 
Real property in the Countyof Muilnomah , State of Oregon, descritrecl as fbllorvs:
 

A tract of lanci situatccl in the Norlhwest one-quarter of Section I and thc Northwest oue­
quafter o1'Section 12,'fownship I n"ortl"r, Range I West of the Willamette Meridian, in 
the City of Portland, County of Multnomah and State of Oregon, rnore perrticularly 
clescribed as fòllows: 

Begir-uring at a poir-rt <ln the Easterly line of N. l,ombard Street (Jersey Street), which 
point is the most Westcrly line of Lot 10. DEPOT ADDITION TO Sl-. JOFINS, in the 
City of Portlancl, County of Multnornah and State of Oregon; running thence 
Northeasterly along the Norlhwesterly line of that ceftain tract described in Deed to Fl.C. 
Campbell rccordecl Marcir 26,1891in Book 155 page 261, Records o1'Multnomah 
County, Oregon, 177.3 feet, more or less, to ¿rn iron pipe at the most Northerly corner of 
Lot 9, said Depot Addition to St. Johns; thence Northwesterly parallel with the Easterly 
line of said Lon-rbard Street (Jersey Street), 50 feet to a point; thence Southwestelly 
parallel with the Northwesterly sicle line ol'said Carnpbell tract to th<: Easterly line of 
Norlh Lornbard Strcct (.lcrsey Street); thence Southeasterly along said Easterly line to tl're 

point of beginnir-rg. 

EXCEPT fì'om said hereinabove described tract of land, that portion describocl in Decd to 
the City of Portlancl, a municipal corporation recorcled Febrr-rary 29, 1980 in llook 1423 
page 821, Records of Multnclmah County, Oregon, more particularly clescribed as 

fòllows: 

That portion of that certain tract of land described in l)eed to the City of Portland, acting 
by and tlrrough the Portlarrcl Development Comnission, recorded Novenrbcr 17, 1976 in 
tsook 1 140 page 456, Recorcls of Multnomair County, Oregon and more particularly 
clescribed as f-ollows: 

Beginning at the most Northerly corner of saicl traot, thence Southwesterly along the 
Northwest line thereof 59.35 fèet; thence Southeasterly parallel to the Southwest line o1' 

saicl tract 43.00 fèet; thence South 65'30. llast 119.0 f-eet. rnol'e or less, to thc lnost 
Norlherly Northeast comer of said tract; thence along the Northeast line of saicl tract 
145.0 fèet, more or less, to the point of bcginning. 

Parccl 4,P.l46594 

Rcal property in the County of Multnornah , State of Oregon, clescribecl as f'ollows: 
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i'hç SoLrtlrcastcrly i.4 f'ce1 of'l.ots 9 ancl 10, I)[1])O-l AI)l)l IIO\ lO Sl..loll\S. in rhc 
(ìi11, of'Portlanrl, County cll'Mullnomah anc'l Stalc ol'Orcgoll. 
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D I S PO S l.'t' I () N A N D D trl V Ii 1.,() P M It N T' ÄG Il Iì EM Iì N'I' 

'lhis DISPOSll'lON AND DIrVtjLCIPMENl'ACIìliEMÊN-l'(this "Aglcemcnt'') is uraclc ancl cntcrcrl this 

--clay of'-._- 20 l4(the "l::flicLivcDal.c''),byandbctrvccnthcCll-YOIPORl't-AND("thc 
City"), a nrunicipal corporation olthc Statc olOr-cgon, acting by ancl through thc BI.JREAU OI: 
ENVIRONMINTAI- ShlìVIC]ES ("BhS"), and 2/31ìDS PROJECI" t,LC, an Olcgon lirnirccl liabiliry 
corxpany ("Devcloper"). ßLìS and DevcJo¡rcl nray bc relirlccl to joirrtly in this Aglcenrcnt as the 
"P¿utics" and rnclividually as a "Party." 

Iì.ECI'I'AI,,S 

,A. 	 BtjS has t¡¡rdcrtal<cll iì I)rograr'ìl lòr'thc rcclevclollnlcnt ol'contallinatccl ¡rro¡rcrtics 
lcnow¡r as blow¡llrclds within tllc city lrrnits; 

B. 	 [3llS acquircd thc Pro¡rcrty (dcfìncd bclorv) with thc goal ol rcnrccliating 
cor"rtallin¿rti<.r¡l arrd airling its leclevclo¡rnrgnt; 

C. 	 In lilrthcr-anoc ol'thal lctlevclopnìc¡ìt objcctivc, on Dcccnrbcr 4,2009,I18S issucd a 

Iìccprcst tìrr- QLral i f ications lir- rc<lcvcl opnlcn t of' the Plopelty; 

D. 	 l¡r rc¡spollsc to tlrc Iìcqucst lirr QLralilìcations, I)evcloltcr, thcrr <loirrg trusiltcss as 
C'avt:rtauélh 1 C¿tvcnau!ah [-l-C, sr-rbnlittccl a ¡rlrr¡rosal lòr rc<lcvcÌopn]cnt o1'tlrc I)r-opcrt¡,; 

E. 	 BES se lcctctl L)cvclopc¡ 's 
¡rroposlì and IILjS a¡rcl l)eveloltc¡-cntcrc(l into ncgotìations fìrr 

cottvcyalìcc tll'tirc l)tupct ty to Dcvcloìrcl ancl fòr Dcvcloltcr's rcclcvc]opntcllt <>f tllc . 
l)r-o¡rcrty as a ntixcrì-usc fìlcility; 

lì. 	 ì-hc Partics havc conrplctctl thcir ncgotiations ancl now rlesrle to entcr into tllrs 
Agteclrcnl setting fblth tlìc tcnrls ancl conclitrons unclcl which IIES rvillconvcy thc 
I)r'opct'ty to I)cvclopcr fìlr lcrlcvcloplr'ìcnt âs â ¡lixcri-usc lìrciìity (tlrc "l'r-o.jcct," as lì¡rtllcr 
clclìncd in l:.rlUl¡t A); 

G. 	 'l'hc corn¡rlction ol'the Pro.icct according to thc telnrs o{'this Aglcerr.rcrrt, including thc 
Scopc ol'Dcvcloprncnt (delinccl in Exhrbit A) and thc Sclicdulc o1'Pcrfìrrnancc (dcf ined 
itl [.:xhibit A), is a ìÌatcnal incluccnrcnt to BIiS to ci]tcr into this Agrccurerrt; and 

fl. 	 BIiS f inds tlìat the lìrl1ìllnrcnt, gencrally, o1'tìris Aglccnrcr.ì1, a¡l(l tlìc intcntions sct lbrtìl 
hcrcin, at'c in thc vil¿l ancl bcst irìtercst of thc Cìity ancl thc hcalth, sality, ancl wclfìlle o1' 

its lcsitit'nts. 

I. 	 'l'hcrcfbrc, ilì:S clcsi¡cs to scll (o l)cvclopcr antl [)evc]o¡rcl desilcs to acr¡urrc lìoul UI:S 
arld redevclo¡r tltc P|O¡rctty itnd, accorrlingly, thc l)artics (ìcsirc to cntcr into tìlts 
Agrcetncttt scttirlg Iì)rtll tltc tcnlls aucl contlitions ultclct rvhich Dcvclopcl rvill acc¡r-tilc thc 
Pro¡lcrty. 

I)agc I 
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AGIIE['MIiN'I' 

NOW, 'f llBRIìlìOIì8, fbr good and valuablc consi(lcration, thc suf 1ìciency of-which is hclcby 
acknowlcclgecl, ancl thc conclitions, coverìants ancl agrcclncnts sct lòrth bclow, thc Partics hcleby agree as 

fòìlows: 

I. ÐEIìINIìD'T[iIì.MS 

l.l.Worcls tllat arc ca¡ritalizccl, ancl which arc not thc fil'st worcl ol'a sentcncc, ai'c clef inccl tcntrs. A 
clclìnecl tcnr has tlrc rncaning givcn it r,vhcn it is fìrst clclìned in tlris Agrccr-rrcnt. Dcfinccl ternrs' nray bc uscd togcthcr and thc cornbinccl dcfìned tcnn h¿rs thc rncerning o1'thc cornbino<i rlcfìnecl 
tcnns. Ä clefinc<l term that is a noun nray bc usccl in its vertr or adjcctive lbnn and vicc-r,crsa. I1 

thcr-c is any tlilìtlcncc bctwccn thc clclìnition of'a clcl'i¡rcd tcrnì in thc tcxt tll'tlìis Aglccnlcrlt âltd 
thc dcfìnition of that tcrnl in Exhibit 4, thc clcfinition in thc tcxt controls. Dcfìnccl tcnls rnay tre 

usctl in thc singulat' or thc 1:lural. 

2. GT'NBRAI,'I'I]IìMS OIì CONVEYANCIi 

2.1. 	 Aglccnìcnt fbr Disposition arrrl l)o,clo¡rrncnt. Il[:S agrccs to sc]lancl co¡rvcy [o 
Dcvclopcr, and Dcvelo¡rcr-agrccs to pul-clìasc lìorn B[:S anrl clcvclop, tlrc Plo¡rclty Lr¡ron tlrc 
tcrrns ¡ncì conditiolls sef lorth in tìtis Aglecnrcnt. 

2.2. 	 l)cscri¡rtion ot tltc I'r'ol)crt.y. 'l'hr- I)ro¡rclty wlrich is sub-jcct 1o tlìis Agrcc¡ncnt consists 
o1'thc lirllorving: 'l-hc laurl locatc<l at 87-ì5 NoLtll l-orlbalci Strcct, I)orllan<|, Orcgon, írs nìolc 
particr¡larly iìcscr¡Lrecl ìn EXhibit _Q. attachcrì hclcto (thc "l,.and"), logethcr rvillr (i) all rights, 
privilcgcs ¿tncl cascutcnts ¿ìppultcrìant to thc I.-ancl orvncd by BIS, irrclLrding, r.r,rthout ]irnitation, 
all mincrals, oil, gas, and othel hyclrocalborr subst¿r¡rccs on anci unclcr the Lancl, as wcll as 

tlcvclop:r'lcnt lights, air rights, watol rrghts rclirtcrl to thc [..and, arrcl any othcl'cascnrc¡rls, rigìrts­
ol'-rvity, or.¿rllllurtcn¿urces usccl rn connccljorr rvith thc bcncf rcial usc anrl crrjoynrcn( o1'tìrc l.¡nrl, 
and (ii) all rm¡rrovcr.ncnts ¿rncì fìxtr¡rcs Iocatcd on tllc l,alrrl, irrclurling, r,r,ithout lin'ritatlon all 
buildings an(l struotures prcsently Iocatcd on thc [..ancl, alì a¡rpalatus, cclui¡lncnt and a¡rplranccs 
ltsccl in conncction with the o¡rcration or occulrancy of'thc irnplover.ucnts ancì 1ìxtLrlcs (which 
L.antl, togctlrcr-u,itir the clencuts dcscrìbcd abovc in (i) an<ì (ii). is collcctivcly lcltn'ccl tcl hclcin 
as thc "l)r'opcr ty''). 

2.3. Covcnants Iìunnilrg rr,ith thc l,and 

2.3.1.1)evclopcr covcnants and agr-ccs tlrat up througll thc issr-¡ancc ol'lhc Clcltifìcatc o1' 
(ìorrpletion and contiirL¡ing lìl'a pcriod ol'tcrr (10) ycals fiorr tllc <latc of'thc (lcltilrcatc o1' 

C'orrplction it will irsc thc Pro¡rcrty onìy firr pur'l)oscs substantially co¡rsrstcnt rvith this 
Agrccurcrtt, inclucling tlrc Scolrc of'l)cvelopnrcnt ancl I''inal (lonstrr.rctjon Plans and 
S¡rcc ilìcatrons. 

2.3.2.Dcvcloper coven¿r'ìts and agrecs that priol to tllc issLr¡rrce-rrl'tllc (,'cr-ti1ìcatc o1'Corrrplctiorr 
tlrc [)csign Iìcvicrv I)r(rvisi()r'ìs colrlrri¡rcd in scctìon 7.2 of'this slrall survrvc any 

^grccn]cntfìrrcclosurc or transf'cr of'thc Propcrty by a dcctl in licu ol'fìrlccl<¡surc ol trny otlrcr translìr­
of thc Propcrty 
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2.3.3.Deveìopcr and tlES hercby clcclarc ancl agrce that thc covenants sct lòrth in this scction
 

shall bc clccrrcd covcnants rurtrting u,ith thc la¡rd ,Iìrr tìrc applìcablc ¡rcriocls sct fòr'th ¡bovc
 
ancl shall pass to an(l tre binding u¡ron thc l)cveio¡rei's successors in trtlc tò thc l)ro¡rcrty.
 

. 	 irrcluding, wilhout linritation, any Mor-tgagec, ¡lurolrascr, grantcc, or Icssec o1'any por.tion ol
 
the Property ancl any othcr pcrson or crrtity having any right, titlc, or intcrest in the Property
 
ancl upon tlre res¡rective heirs, executols, aclrninistrators, clevisees, dcsigrrccs, succcssors,
 
and assigns of arry Moltgagcc, ¡rurcìtaser, glantee, ol lessec of'any poltion olthc Pro¡rcrty 
ancl any other ¡relson or cntity having any light, titlc, or rntcrcst rn tlre Proltcrfy 

2.4.Purchasc Pricc. 'l'he Pt¡rohase Prìcc fòr thc Pr.o¡rcrty is one clollar'($1.00) Dcvclopcr shall pay
 
thc Pulchasc Pllcc in cash.
 

2.5. Title llcvierv. 

2.5.1. Within tcn (l0) days alÌcl the Bll'ective Datc, llES u,ill rlelivcr to Dcveìo¡tcr'â prelinrinaìy
 
title repolt on thc Property and colrics ol'all exceptìon clocurncnts'(thc "'l'ìtlc lìeport").
 
Develo¡rcl will have twenty (20) days after rcceiving the l-itlc llcl)ort to notif y LIES ìn
 
ivliting i{'Devclopcr objcct.s to any itcrn in tÌle'litlc Rc¡rolt. -l-hosc 

it.crns to which
 
Dcvclopcl tloes ¡lot ol)jcct arc "Pclrnittecl Excc¡rtrclrrs". ll'Dcveloltcr ob.jccts to arry itctn,
 
then tlES shall have trvcnty (20) rlays a1ìel rccc)iving Dcvelolrcr''s u,r'ittcn objcction to


' 	 notify Dcvclclpcr irr rvritìng of its intcntio¡ì [o rcrìrovr: ot'not rcnlovc tìrc otrjcctcd to
 
excc¡rtioustotitlepriortoCÌosirrg. If'BllScloesnotlcsporrdtoDevcloper'sotrjcctiorrs
 
rvithin tìrc twcnty (20) cìay titnc ¡rcriocl ol il'B[:]S rclrrses to rcrìrovc any such ob.jcctecl tt'r
 

cxccptiorts, Dcvelolrcl shall h¿rvc trventy (20) rlays to tclnriniìtc thrs Agrccnrclrt by u,rittcn
 
rìotice to flES. l1'Devclol)cr terminates this Agrcemc¡rt unclcr this sccliotr, no lcllrccllcs
 
shall accruc to cithcl Party arrcì aìl rights ancl obligations o1'tlrc l)artics unclcl tllis
 
Agrccntcttt shall tcrminatc othcr tllan tìrc obligatron to c()opcrâtc in prcpaling, cxccLrling
 
ancl rccorcling such tloculllcnts as nlay be nccessary or dcsìratrlc to rcflcct thc terrnination
 
o1'the Menrolandu¡n of this Agrcernent ìn the lcal prol)erty rccoltls of'Multllonrah County.
 
I1'this Aglccnrcrnt is Irot so tcr'¡rtinalccl, tllc Pcrnrittccl [:xcc¡rtrons sìrall ¿rlso i¡tclr¡clc thosc
 
cxcc¡rtiotts, il'any, tltat Dcvcloìrcr origìnàlly ohjcctcrl 1o ân(l tltat ßl:S rclLscrl to rcnìovc or
 
1àjlcd to lesponcl to.
 

2.5.2. Devclopcr lllay obtairì an ulrdate to the Titlc Iìc¡rolt orr thc Plo¡rcrty at any timc ¡rlior to the 
Closirrg. l)cvelopcr shall ¡l'onr¡rtly givc to BlìS a co¡ry olany Lr¡rrlatccl 'litlc Rcpolt.
 
Within tr'vcnty (20) clays afÌcr rccciving arr u¡rtlaterl I'itlc lìc¡rort, Dcvcìopcr shallgivc tìlrS
 
ttol.ice, in u,r'itinB, o1'any objections to tllc cxcc¡rtions (tìrât arc not Pctnlittc(l Exccptìorrs)
 
to title that al)peat on thc u¡rtlatcd Titlc lìcport. Withirr twcnty (20) days ol'Dcvclopcr''s
 
rvrittcn notjcc to IIES dcsclibctl in the ¡lccctlirrg scrìtcncc, BtjS shall rrr)tifl, Dcyc¡ot.'' ¡t,
 

rvliting of its intentrtln to l'cììì()\,c ()r n()t rcrìlo\/c thc olrlcotctl to cxccl)tlons to titlc l)rjot to
 
Closing. l1'BllS docs r'ìot givc its lcsponsc to Dcvclo¡rer''s otrjcctions ri,ithi¡r thc trvcnty
 
(20) day tiure ¡reriocì or if IIES l'ef-uscs to rcnrovc any such ob.jcctcd to cxcrpti()rìs,
 
Dcvclclpcr shallhavc trvcnty (20) (lays to ternrinírtc tìris Agrccurent by rvlrtlcrr nr)ticc l(ì
 
llBS. llthis Agrcclllcnt is nof tclrlinateti ìn accolrla¡lcc tllc cxceptrons that Dcvclo¡rcr
 
ob.jcctcd to and that Ill:S rcfìrsed to rcrìrovc or I'arlccl to rcs¡toncl to will bc inclr¡dcd as
 

Irinal Pcrmittcd I:xcc¡;titirrs. Âtt¡,cxcc¡ltiorts that Dcvclopc¡ ¿ìcccpts at Closing alc thc
 
fjinal Pcrnt i l.tcd lìxcc¡ttions.
 

2.6.'I'itlclnsr¡r¡Ircc. Ilsct-owAgentwill ¡l'oviclcDcvclo¡rcrwitlìastanclar(l covcragcQrvncr''sPolicy 
of 't'itlc Insr¡rarlcc covcring thc Pro¡rclty when corlveycci, arrtl insuring Developel in thc arn<tunt 
oi$ì 400,000, that f-cc sinrplc titlc to thc Plolrcrty is vcsted in I)cvclopcr, lìcc and clcar ol 
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cncutÌbranccs, cxccPt Iìrnal Pernritted Exceptions. BES shall p¿ìy thc costs ol'tlle stanclaÍ(l 
covcragc Ou,ncr's Policy o1'fitle lnsurarrcc desoribccl in thc ¡rrcvious sclìtcrìcc. I)cvclo¡rcr. at its 
o¡rtiort artcl its cx¡rcrrse, rrây.clcct to obtain cxtcnclecì covcragc unrler such polioy ol-titlc 
insurancc and lltjS agrccs to cxccrrtc any aflìdavils or othcr clocurncrnts rcasonably rcquircrì b¡r 

thc fìscrow Agcnt to crrablc Developer to obtain suclì coverage. Dcvclopcr n'ray also elcct to 
obtain a survey at rts own cx¡.rcnse. 

Iì I'PIìES I'N]'Ä.T ION S AN D WA.RII.AN'I'I ES 

3.1. ßES ltel)rcscntâfions and Wrlrantics. IltjS's reprcscntatlons and warlanties Llrtlcl tllis 
Agrccrlcrrt arc linritccl to thc lbllowing. IìES hclcby rvalrants ancì r'cprcsents to f)cvclol)er âs ol 
thc [:l'fèctivc Datc arlrl as o1'thc Closing Datc thc f'ollorving: 

3,1,1. IIES Ilas the legal power-, r'ight, and autholiLy to entcl into this Aglecmcnt alld the 
instrLnlerlts le fellcd to herein and to consumrn¿ite the transactions colìtcnlplated 
her-ein; and all reqr-risite action has been tal<en try BES in col'ìnectiot't with entering 
into this Agreeurent, lhe instruments referred to herein, an(l thc consummation of 
fhe tt'ansactions contemplated helein, No fulthel collsellt ol'any paltrrer', 
shalcholcler, clcrlitor-, investor,.luclicial ol a<lnrirristlativc body. gove rrrnrcntal 
aLrtlrolity orothcr'¡rarty is r-equiled. -lhis Agleemerrt and all docr¡urents r-equir-ed tcr 

bc cxecutcd by IJ[:.S ale ancl shall bc valid, legally bindingobligations of'and 
cnlbrceable against BllS in accolclance witli their ter-nls. Ne itlier the execution and 
clclively ol'this Agleerrent alrcl docuurellts r-el'erlecl to helein, nol the incurring of 
thc obligations sct lòrth licrein, uor the consunrrlation of'the tlans¿rctions hel'ein 
conlcnìplatecl, nol conr¡rliance vvith the tc:nns o1'tliis Agreerncut arrcl the clocl"rnrcnts 
lcfèr.recl to herein conllict wilh or lesult in tlie material blcaclr of arry ternrs, 
conditions, or'¡rrovisions of, ol constitLrte a default unclel any bond, note ol othcr' 
cvide rrce ol'inclcbte clness, or ¿ìrly coutract, indelrturc, ulortgage, cleecl ol'trr-rst, Ioan, 

¡rarlncrslri¡r agrccll'ìer1t, leasc, ol otltcl-aglccrncnts (ìr'instlurrents to which lllrS is a 

¡ralty. ì'he porsolls exccuting this Agrecnrcnt ancl tlle instluments ref'errcd to hclein 
on beh¿rll'o1'BES have the legal powcr, r-ight ancl actual autholity to bincl llF-S to 
thc tenns and conditions of this Agrccment. 

3.1.2. 'l'o Ill::S's l<nou,lcrlgc, crxcept as has bccn rlisclosccl to Dcvclopcl in thc [:rrvirorrrì1clìtâl Duc 
Dìligcncc llel)orts, BIS has not gcr.ìcl'atc(|, uranufÌrcturecl, rcf inccl, transported, trcatc(|, 
storcd, hancllecl, disposcd, tlanslèr'r'ecl, I{clcascd or ¡rr-ocluccd Iìazalclous Substanocs on thc 
Pro¡rclty, ancl rro untlcrgl'oun(l stor'¿rgr: tanks cxist on thc Propcrty, cxccpt in com¡rliancc 
u,ith l::nvilonnrcntirl I-au,s ourrcrrtly i¡r cflcct, and []BS has not rcceivcd noticc ol'thc 
fìclcasc o1'arry Ilazartlotrs Sutrst¿rnces ou tlrc I)lo¡tclty sincc thc lSsrraucc ol:'thc Nl::A Lcttcl' 
lirl l)re Propcrty try D[Q. 

3.1.3. llIS is not a ''lìrrcigrr ¡rcrson" rvrthin the rnearring o{'Scction 1445({)(3) ol'thc Intcrnal 
Iìcvc¡rLrc Co<lc ol' l9[ì(r, as aurcnrlctl, 

3.1.4. 'l'o llllS's l<norvlcclgc, thclc is no lrtigation, action, suìt. or any coltdolnnation, 
ctrvilonlncrrtal, zoning, or othcr govc:nlncut procccclirrg pcnding ol tlrrcatcncd, rvhich rnay 
allict the Propcrty, ol llIlS's abìlity to pcrfÌlnr its oblìgatrorrs unclcr this Agt-eemcnt. 
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3.1.5. t'o B[:S's knowlctlgc, anci exccl)t as otherwise disclosed in wliting to Develoltcl bcfìl'c tìlc
 

lllfectivc Datc, thc Plopclty has becn o¡rclatcd in corrr¡rìiance u,itlr all applicâl)lc lâ\\,s,
 
Iulcs, r-egulatiOns, orclinances ând other govcrntÌ<:lìtal rcquircnlents ("t-aws").
 

3.I.6. 'I'o BES's knowledge, 13ES has not received arly notice statillg that the Pro¡relty is
 
in violation of-any applicable laws^, r'ules, regulations, oldinances or other
 
govclrrnrcnta I rcr¡uilcrncrrts.
 

3.1.7. No t'eprescntatiotì, wan'arlty{)r'statcmerltol'IIES in thisAgreentcntorauyof the
 
exhibits attacllccl he reto coutairls auy urìtlue staterllent of a material fact ol ontits a
 

nraterial fact necessaly to mal<e the replcscntation, warlarrty or stateuìent not
 
rrr is le atì irrg.
 

3.2. Deve lo¡ro' Ilcprcscnfirtions atrd Warrantics. Dcvclopcr's rcllrescntations ancl rvarra¡rtics unclcr 
tltis Agreemcnt arc limitccl to the fbllorving. Dcvcloper hercby warrants autl leplcscnts to BES
 
as o1'thc [:-f'fcctivc Datc alrd as ol'the Closing Date the fbllowing:
 

3.2.1. I(cvirl Cavcrtaugh, I-eathcrman Propcrty Dcvclopnrcnt, LLC, Anches Ochoa ¿ind Petcr
 
A¡rclrcrvs arc fhc solc ntclnbcls ol'the Devclopcr'.
 

3.2.2. Dcvclo¡rel lras fìrll ¡r<lr'vct'etncl âuthonty to entcl into ancl ¡relfblrn tlris Agrccnrent itr
 
âccortlatlcc rvith its tenrs and clocs not rccluirc the colìscnt cil-any third party that has r'ìot
 

bccn scrculcd, ancl all lcc¡uisitc âctiolr (corporatc, tlust, ¡rartnerslri¡r, rnernbelslrip or
 
otllclrr,ìsc) ll¿ts bccn taken by Dcvclopcr in coll¡lcctiou rvitlr cntelirrg inlo this Agrccnlcrìt,
 
tllc i¡tstru¡lrcnts tcfclrccl to hclcin, and the consunlrlr¿rtion o1'thc tr'¿rnsactions corrtcnt¡tìatcd
 
lrclcin. No fi¡rthcr conscnt of'any l)artner, sharchoklcr', crcclitor, invcstor,.jurìiciaì or
 
aclnli¡listralivc botly, govclnrncntal authorrty.or otlìcr party is lcquilccl [o cl]tcr into this
 
Agt'ccntcllt.
 

3.2.3. 'l'his Agt'ecrttcrtt iurcl alltloounrcnts r-cqr.rirctl t() l)c cxcùutL-(l [ry I)cvclopcl ar-e anrl shaìl bcr
 

vaìi<1, lcgally birrding obligatrons olallci enfìr'ocalrle against I)cvelolrel in accorcla¡rcc rvitlr
 
llìcir tcnììs.
 

3.2.4. Ncithcr thc cxcct-rtion ancl dclivcry of this Agleemcnt ¿uld clocurnents refcrrecl to hcrein,
 
nor llìc irìcì-¡rrirrg ol'tltc otrìigations sct fìr-th hcr-cin, nor thc consunlmation of'thc
 
transacliolls hcrcin contenrlrlatccì, nor cornpliancc with thc tclurs ol'tliis Aglccmerrt and
 
thc tlocunrc¡rts lcltlrccl to hcrcin conllict wlth or resr¡lt in thc matclial bleach o1'any teruts,
 
conclitions, or ¡lrovisions ol, ol constitutc a rlcfirult undcl any bond, ncltc ol othcr cviclenoc
 
of'ntdcbtctlncss, or ¿uly conlr¿ìct, indcrrturc, lnortgâge, <leccl o1'trust, loan, ¡rartnclsbr¡r
 
agrccrììcrì1, lcasc,()¡ othcr ag|cerilcnts ()r iìrstrunlcnts to whiclì Dcvclopcr is a ¡tllty.
 

3.2.5. No lcl)resentatìorl or warranly o1'Dcvclopci'in this Âglccntcnt or alìy olthc cxhibits
 
Itlachctl hcr-cto contltins iìlly unttuo stutcntcnt ola luatcri¿rl fitct or otìtits a nlâtcrial fÌìct
 
llcccssÍìf\/ to Iìl¿ìl(c tl)c I'cptcsctltati<)tt Ol u,at'tallty not riliSleadirrg.
 

3.2.(¡. I)cvclc)pcr clrtcrs into thls Agrccrncnt ri,ithor¡t lclianoc on vcrbal lcprcscntations by B[ìS,
 
ìts cln¡rloyccs, agcr)ts or colìsultants, rcgarding ar'ìy aspcct of'tlre Propclty, thc Plojcct, its
 
I'casibiìity, 1ìnancirrg, or cclntpliancc rvith any govelrrrncntal rcgulation.
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' 3.2.1. ,{s of'thc Êf'lìctivc Datc, Dcvclopcl rs not in tlcfàult uncìcl this Agrccrlent ancl no event 
has occL¡nccl that, witlì tlrc ¡rassagc o{'tinrc or tllc giving o1'noticc or both, rvoulcl 

constitLlte a rlcfìr-rlt ol' Dcvcloltcr ultrlcr this Agrceurcnt. 

3.2.8. Thc persorìs exccutng this Agrccn.rcrrt and thc instrur-r'ìcr'ìts rcfèr'r'ccl to hel-cin on bchallof 
Develo¡rel havc thc legal ¡rclrvcr, r'ight arrd actual authonty to bìnd Devclol;cr to thc telnls 
ancl concìitions ol this Agrecmcnt. 

4. CONDII'IONS PIìIiCEDIìNT' T'O CI,ÔSINC 

4.l.Conditions. Dcvelopcr anrl 13L-S ale rrot obligatccl to lllocccd witil thc cunvcyanco o1'flrc 
Propelty to the Dcvel<lpel unless tìrc tìrllorvìng conclitions are sâtisfìcd irrior to Closing. 'l'hc 

Party Lrencf itctl by a particular concìition shall not ur'ìreasonably withhold, conclition, or-rlclay 
acknowlcclgnrcnt that the conclition has lrcen satisfÌcd. 

4.1.1. Thc fbllowing evcnts lìavc occulrcd: 

(i) l'itle Con¡rany rs ¡rleptrrccl to issuc to Dcvcìopcr tìrc owncr''s'I'itlc Insurancc 
Policy sclcctccl by Dcvclo¡rcl uncler Scction 2.(r, coverirrg thc Properly in arr 

ân'ìour'ì[ nof lcss than $400,000, sub.jcct or]ly to tlìc ljinal I)crnrittcd 
L-xcc¡rtions; ancl 

(ii) Dcvclopcr shall havc rcccivc<ì thc I)llasc I I:nvironrnc¡ltal Asscssnrcnl; ancl 

(iii)U[.]S lras a¡r¡r'ovctl arry Moltgagec ¡rlovicìrng fìrrancing fìr'corrstlLrctjon of'lìrc 
Projcct il'tlrc Moltgagcc is not M&'f [:Ja¡¡ì< ur an af f iìiatc. 

4.1.2. l-o thc rcasonablc satislÌìction ol'both IIL-S arrd Dcvclopcr. 

(i) Ilotlr thc Dcsign I)r:vclollrncrrt Drarvings an<l Iinal ('onstl rrction Plitns ¡nrì 
S¡rccilìcations Ilavc [rcclr ap¡rovetl by aìì r'cquirctl qovclnnrcntal crrlitics 
and/or agcncies, inclucling ilES's clcsigu ¡sv jc\,¡, pursìJeìnt to Scctlorl 7.2 

below. 

(ii) All Iand usc a¡r¡rlovals f'or the Plojcct rcquiled by'l'itle 33 o1-the Codc olthc 
(iity o1'l)olLlarrtì shall lr¿rvc lrccn sccurcrl anrl no lp¡rcal o1'any rcrluirc<l 
apploviil shalì ìravc bccn lrlccl, anrl thc tnlrc f'<rr any such al)pcal sìlall hâvc 
cxlrìr'ed. I1'an appcal was l'ilc(ì, rt shall lravc becn lìnally resolvecl. 

(iii),4,11 lìrrancine ncccssary to oonstnrct tìrc Projcct hus closcrl ol u,ill olosc 
sinrLrltancously rvltlr thc C'losrrrg, 

(iv)'Ihc Partics Ilavc agrccci to thc 1ìnal {brln o1'any rìocurncllts ucccssary to 
closc thc convcyancc ol'thc Plo¡rclty 1o l)cvcloper-. 

(v) No litigation is ¡rcncìing that plcrrcnts ßES or Dcr,clopcl fiorn pcrlòr'nrirrg 
thcil lcs¡rcctivc oblìgations undcr tlris Agrccnrcnt. 

(vi) 'I'hc NìrA [-cttcr issucd by DI:Q rvith rcsl)cct k) tlrc Plopcrty is in fÌrnn anrl 

substance acccptablc to Dcvcloper'. 
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4. 1.3.'Io Dcvclo¡rer's rcasonatrlc satislàcticln : 

(i) UES is ¡rol in tlelàult unclcr tllis Agrccrnent and rìo evcllt h¿rs occult-cci that, 
r'r,ith noticc or passagc olti¡lc or.both noticc aird ¡rassrgc o1'tirnc, rvoukl 
constitute a defàult ol'BES uncler th¡s Aglccrncnt. 

(ii) No rnaterial aclvcrse cltartge in the ¡rhysical ol lcgal conclitron o1'thc Plo¡rcrty 
has occurrcd. 

4,1.4.'l- <t B I:S's reaso¡lablc satl s1àctioll : 

(i) 13lr.S has rcceivctl clocuulcntatiorr indicating that thc City ol'I)ortlarrrl [Julcau 
o1'Dcvclopr-ncnt Scrviccs is rca<ly 1o issuc thc lbllorving building pcrmits that 
are requilecì to constt"uct the Pr<tjcct, sub.jcct orrly to Dcvclo¡rer's ttwncr-shr¡r 
rif'thc Plo¡rcrty: 

(a) City ol Portlancl building ¡rcrnrits 

(ii) Dcvclopet has plovìclcd to BES cloounrc¡ltation thâr: 

(a) Develo¡tcr is a lintìtcd lrability conìl)any cxisting in thc statc o1' 

Orcgorr; 

(b) 'T'hc Articie s ol'Organization anrl Opclating Agrccrncnt ot'tìrc 
I)cvcìo¡rct ha\/c not bcclt altcrc<l sr¡loc thc l::llcctivc Datc ìn any 
nl¿nlleì'that may aclVc|scly ¿l'licl [llr-S's irìtcÌrcsts ¡ficr thc (ììosing; 

(c) Dcvelo¡rcl has lùlì ¡rowcl antl âutlìority to cnter into and pcr'1ìrlnr 

its obligations unclcl lhis Asrccnrclrtì 

(d) Devclo¡rcr'ìras (hc f irr¡ncill clr¡rirbrìitv to r¡rì(lcrtalic arrrì corn¡rlctc 
tlre Pr'oject; ancl 

(c) "llris Aglccnrcrrt has bccn cxcoutc(ì anrl cìclivcrcd, fitr anrl on 
bchall' ol' Dcvelopcr, by an autllolizccì inrlr virlual, 

(iii) IIES has lcccivccl an acoelltâblc [ìirral l)r'o.jcct []uclgct. 

(iv) Dcvclopcr-has rlcnronstratctl {'inanciaì Iìasrbility firr. thc l)r'o.jcct, consistcllt 
r¡,ith thc lrinal Pro.icct Lìurlgcl, by ¡rr-ovirlìrrg to l]LrS: 

(a) Copics of' ct'¡urrtritn.tc¡tt ìcttcls âcccptabic to [ìES 1ìonr privatc 
lcnclers fbr thc constructicln fìnancing fìlr tlrc Plojcct, 

(b) Copics <¡l conlllltllr:llt lettcrs acccl)t¿ìl)ìc to lll:S fiont ¡tlivalc 
lc¡rclers fbr thc ¡rcrrnirrrcltt Iìrrancing 1ìrr thc l)rojcct afìcr' 
conrplcticln of'const¡ r.tctiolt anrl rctluilcrl lcasc-u¡t as rnay l;c 
lcquircd by tlrc privatc lcnrlcr, 

(v) Developel is not in clclirult undcr this Agleerrcnt a¡lcl no cvent has occun'crl 
tliat, with uoticc tlr'passage of'ti:trc ol both noticc arrcl passage o1'tilnc, rvould 
constitute a <lcl'ault o1'Dcvcloitcr under tltis Agtccnrcrrl. 
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4.2.'lilcctions upon Non-Satislaction ol'Conditions. lf'any conclition i¡r this Scctron 4 is nclt 

{ìrll'illcrl to thc satislàction ol'thc bcnclìtcd Palty ol Partios as ol'tlrc Closing Dalc (or srrclt latcr 
clatc, i1'any, (ìcsrgn¿rte(l l)ursLlânt to Scctiorr 4.2(c) bclou,or clctcl lnincd ilt accurtlallcc u,ltll 
Scction I (r. l 0 or Scction l 5 8.3), {lrcn such bcncfìtcrl Parly or Partics nrav clcct to: 

(a) 	'l'eilrinatc this Ag|cerrcnt by and eflèctrvc upon wrìtten noticc to tìrc othcr-Party; 
of 

(b) 	Waive in,,r,riting the bcnclìt of'that conrlitjon arrcl ¡rrocccrl in accordancc with tìtc 
tclrns hcreolì ot' 

(c) 	 Dcsignatc in u,riting a later clatc l'or tllc Cllosing, to alìow arldjtional tirnc fbr-tlle 
conditio¡r to [re satislìccl, r1'thc condrtio¡r can [rc satisfìcrl and thc othcr Palty agrccs 
in u'riting to thc latcr (lalc. 

4.3.liinal Tcrminafion Datc. l1'all o{'thr: conditrons plcccdent to the Closing sct forth in Scction 3 

llavc rtot bccn satisf ied ol waivccl by thc )atcr o1'(a) thc Closing Datc ol'(b) such latcr clatc, i1' 

any, dcsigrìatc(l pLrsuant to Scction 4.2(c) or clctcrmincrl in accoldancc witìr Scction ló.10 or 
Scction 15.8.3, thcn tìris Aglecnlcllt shall aL¡tomatically tclnrinatc sixty ((r0) rlays aficl thc I¿Ìtcr 

o1' tlrc lirrcgoing clatcs. 

4.4. lill'cct ol"l'crrlrination fbr Non-Satisfìrction ol'Conrlitions l)rccctlcnt to (ìlosing, l1'tìris 
Agrr:crilc¡ìt tcrnìinatcs or is tcnniuatccl {'ol non-satisfÌrction o1'thc cor)(ìitions l)rccc(lcrrt Lo the 
Cìosing antl ncithcr Parly is in ticfÌrult ull<lcr (llrs Agrcenrcrì1, thcll all lights arrd oblrgatìons ol' 
thc I)artics t¡lrtìct'this Agrccnrcnt slrall tcrrìnatc r¡l)on tenììlnatiorr o1'thrs Agrccrnentotllcl thut 
Lhc obligatiorr to cooperirtc in ¡r'c¡rlrrirrg, exccLrtirrg irrrrl lecolrling sucll rloculrclrls as rìlay bc 
ncccssary ol dcsirablc to rc{ìccl tìlc tcr¡lination o1'tlìc N4cnlor-anclLnll of'thrs Aglccrncnt rrr lhc 
lcal ¡rropcrty lecoltls <l{'Multnunlah County. If'a l)ar-ty is in dcfirult ullclcl this Aglceurcnt on thc 
clatc this Agleerlcnt tennrnatcs ol'is tenrir'ì¿ìtccl lbr non-satrslàction o1'tllc conclitions preccclcnt 
to C'losing. tìlcn tllc riqhts a¡lcl lcnrctìics accruing 1r¡ tlrc ollrcr Palty untlct'tlìis Alltccnìct)t âs a 

rcsu l t. t¡1' such rlcfìrLr ll sìtal ì survivc tcrnl i rlir( irln o1' tltrs r\glccnrcrrt. 

CT,OSING 

5.1. Man ncl ol' C'losirrg. 

5.1.1. O¡l thc (ìlosing l)ittc, Dn,clo¡rcr shall tlclivcr-ol causc to bc dcìivcrccl to UES thc ¡rulchasc 
pricc. 

5.2.(Jlosing Datc. 

5.2.1. 'l'hc Ckrsrn¡¡ Date sllall occur on or bcfòr'c.lunc 30,2014­

5.2.2. 'l-hc C'ìosing Datc rlay not [rc cxtcndcrl u,itìrout tl]c conscrì1 ol'both Partjcs, unlcss 
cxtc¡rdc<l l)ulsu¿ìnt to Scction 1 6.1 0 or Scction 1 5.8.3. In no evcnt shall thc Pulchasc Pricc 
llc lowcl tllan thc arìlourìt scl lorth ¿rbovc in Scctiolt 2.ul. 

5.3.Paymcnt of'Purchasc l'ricc. Sub.jcct to satislìrction ol'thc (Ìrnclitions Prccerlcnt to C'losing sct 
'fi;rth above, at thc Closrng Dcvclopcl shall accc¡;t tho convcyâncc ol-tllc I)ropclty ancl ¡ray tlrc 
Purchasc Plicc to IlllS in the n'ìanncl-set f'orfh rn Scction 2.4. 
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5.4,Convc¡'arlcc b)/ Dccd. Subjcct to satìs1àction of'thc Conditrons Prcccdcnt t<l Closirrg set lìrrth åffiffi4Str 
abrit,c itn<l Lrpon Dcvclrt¡rcl's l)iì)/lìlcnt to B[:S of'thc Pr¡rchasc Pricc, at lltc Cìlositrg lÌES r,vilì 
corlvcy tltc l)r'opcrty to thc Dcvclcl¡rcr by a statutoly Bargain ancl Salc Decrl, substantrally in thc 
fòrm of.l .l-rxhibit C ("Deccl"). 

5.5. Proratio¡rs and Costs. 

5,5.1, C'losing Costs. l'hc costs lbr rccolcìing a Mcrnoran<lurl of this Agreernent, a l'onn o1'
 

u,hicir is attachcd as Exhibitl, shallbc paid by IIES. 'l'hc costs lror recorcling thc Decd and
 
arty otirer-tlocuurcnts lecluirccl lry Dcvcloper to bc rccordctl will bc paicl by Dcvclo¡rcr'.

'l"he 
cscrow lèe clrargctl by Esclow Agcnt fìrr this transactìon tvill bc paid by L)cvclopcr'.
 
All othcr closìrtg cttsls, il'arry, shalì bc allocatcd in accorclancc rvith tire ousto)nary ¡rracticc

in Mult¡rornall County.
 

5.5.2. l)roraf ions ol' l'axcs. All prclperly taxcs attributable to the ycar irt rvlricli thc Closrng
 
occtns shall bc protatecì arr<l adjustctl as of thc Closing Datc as an adjustnrent at the
 
Closrrrg (rcgarcllcss of'whether st¡ch taxes and special asscssnlents are then due an(l
 

¡rayablc ol cleìirrquent). [ìl:S agrecs that any tâxes, asscssr'ìlcnts ând cncurnbranccs that
 
u,ill bc a Iicrt against tltc Propelty al lhc Cìlosing, u,lrethel or not tlìosc clrargcs rvoLrld
 
colìslttt¡tc a licrt agatttst thc I)ro¡rc|ty at scttìcnlcrìt, shall bc sattsfic(i by tl[:S. lìegular-rcal
 
l)rol)crly taxcs ¡rayablc tlulrrrg lhc ycar in u,hich.tlrc Closirrg occurs anrl alìy lctìts ot'
 
it'lconrc ap¡rlicablc to tlrc Plopcrty shall be l)lorâtcd as o1'thc Cìosrng Date. Dcvclo¡rcr
 
sìrall pay ally l)rol)crty taxcs acclurng to thc Prol)cl-ty as a rcsult of'tllc translcr ol'thc
 
Pto¡rcrty lì.orn public o\vr'ìcrshil). and therclìrrc tìrc changc o1'thc Propcrty's status fionl t¿ìx
 

cxc¡rlpt to taxabìc. Irl adclilion, thc Dcvclopcr sìraìl ¡ray l)r'ol)clty taxcs on thc I)r'opc11¡,
 
lì onr antl afìor thc (ìlosirrg.
 

5.5.3. Utilif ics. BllS shall causc all rì'ìctels for clectlicity, gas, watcr, scwcr or otlier utrlrty usagc
 
at tltc Pro¡rclty, i1'any kr bc rca<l on thc Closirrg Datc and UIr.S shall ¡ray aìl charges lor
 
sLrclr utilit¡,chitlgcs rvhich Iravc accruc<ì orr or'¡r'ior to tllc Closing Datc. I1'thc utììity
 
ctlttt¡ritttics a|c unlblc ()r rclì¡sc lo rcarl tlìc nrctcrs on tlrc C'losing D¿tlc, ¿rll chargcs lìrr such
 
ulility c¡rargos to thc cxtcnt unl)aid slìa¡lbc ¡rroratecl and adjr-rstccl as of-thc C--losing Datc
 
b¿rscd o¡t tlrc ll.rost lcccnt bills thcrcl'orc.
 

5.5.4. Othcr l)r'ot'lttions atld Costs. Iìxcc¡rt as otllerrvisc oi'rtlcrl hc¡e.rn, all olhcr itcrns to bc¡rr 

l)roralc(l, rrtclutling rcrlts, rr:vcrìucs, ancl otlrcr i¡rcoulc, i1'any, slrall bc ¡rloratccl as o1'tllc
 
(.)losing Datc. For tltc ¡rut'¡:osc o1'calculating l)ror'âtions, thc Dcvclolrcr shall bc dccnrccl to
 
bc c¡ltitìed to thc I)ro¡rcrty ancl, thcr-clbrc, cntitlccl to thc incourc and lcs¡tonsibility lbr-thr:
 
exi)crrscs f:ôr thc orttilc tiay I'ttììou,irrg thc (ìlosing Datc. IIES shaìì pay only thc anrrual
 

l)aylllcnts rlLre thnrugh tltc Closirrg Datc lìrr tìre l)ro¡rclt¡,'s l)ro râtâ shat'c of'any s¡tccial
 
asscssttlcrìts that havc bccrt ¡raicl ¡n anrrt¡al i¡rstallmcnts. Dcvclopcr shall assr¡ltrc liabììity
 
lìrt ¡rayrncrtl ol'itrty artrtual l)aynrcnls cluc al'tcr tìrc Closing Datc lbr arry spccial
 
âsscsstìrcltts that harrc bccn paitl in an¡lual installrnc¡lts. I)cvelopcr ancl thc BES shall cach
 
p¿ty thcil ou,n lcgal and ¡rlofèssional lècs of'olhcl corrst¡ìtallts i¡tcr-rtlccl by l)cvclopct ancl
 
B lr.S, rcs¡rcctivcly.
 

I N IrR,4,S'l' lì. tiC'l U ll li. Ul'l l. I'l'l t!S,,\N D t.z\N D CO N Dl 1'l ON 

6.LInlì'astruc(rtrc Itn¡rt'ovctncnts. As palt ol'thc Projcct. Dcvclo¡lcr, at its own cost, wilì <lcsign, 
conslrr¡ct, lìrnrÌ ancì obtarn perurits f'or all Illlìastructure. 
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6.2.SitePreparation. [.Jnlcssotherwiscprovidcdliiri¡rScction9,Developcrwlll,aspartol'tlrc 
l)rojcct and at its own cost, cornpictc allneccssaly sitt'¡rrc¡ralrtion in accrrr'<l¿ulcc rvith lhc 
Schedule of' Pcllbnnancc. 

6.3.Utility Sclvicc. As l)art of tlrc Project, Developcl shall install, connect, and u¡rgratlc new a¡lrl 
cxisting utilitìcs nccesszrry to servc thc Projcct. 

6.4.Subsurfhcc, Surl'acc and Iìuilding Conditions. ßlìS shall convey the Propcrty to Devcloper, 
and Devclopcl-shall accept thc I)ropcrty, in "AS IS" conclition on tlre Closing Datc, r.vìthout 
\\,arr¿ìnty of'any kincl cxcel)t as othcrwisc spccifìcally sct lbrth in this Agrccrncrrt. In partìcular', 
BDS nlakcs rro warrantics or re¡rrcscntatìons tllat thc soil conditions, lirlr¡ironrlental C'onclrtions 
tlr arty othcr conditrolrs ol'thc Pro¡rclty or stlLrcti¡rcs thcrcon arc suitablc lòr arry inr¡rrovcrìlcnts. 
I)evelopcr acknorvlcclgcs that it has not rclicd on any vcrbal rcplosentations rnacìc by thc BLìS as 

to the soil conclitions, Environrncntal Cìonditions or any otlrcl conclitions o1'tìrc Prolrcrty. 
Dcvclopcl acknorvlccìgcs th¿ìt it has had fiec aoocss to IJI:'lS's r-ecorcls rvith r-es¡rcct to thc 
conclition ol the l)r'o¡rcrty, specilìcally inclr-rcling the Environrlcntal Due Diligence lìcports, 
rvhich ale attachccì as Exhìbit .1. 

7. DEVIìI-OPMEN'I' 

7.l.l']r'o.jcct I,-inancing. [)cvclo¡rcr rvill bc r.csporrsiblc fbl obtaining fì'o¡lr t]lir-tl Ì)artics aìì luncls and 
1'rnancirtg rìeccssâry to accluirc the Propcr-ty ancl constr-uct ancl <pcrate thc Pro¡cct. Ul:S rvill not 
ploviclc any linancirrg 1ìlr the Plojcct and thc PÌqcct rvill not lcccivc othcr flnancial aìd or 
assistancc fionr UllS. Dcvclo¡rcr shall obtain 1Ìnarrcrrrg 1'or thc I)rojcct lì-orn privatc ¡rclsorrs and 
irjstrtr¡tions anrl tilc Partics aglcc that rro ¡rublic f inancial assistarìce wrllbc ¡rrovrclcrl for-thc 
Prolcct, otltcl tìran thc glarrt rcccivccl liorl thc Poltlantl l)cvelo¡rrncnt Clo¡nurissron in thc anlr¡unt 
o1'ap¡rloxirttatcly $12,000, 'l'he l)alties anticipatc tllat thc Pro.jcct 1ìnancing rvill bc stru¡otLrrc(l 
gcrrcrally as shou,n in the l)r't¡cct tìutigct. -llrc partics acl<rrorvìcclgc ând agree that thc Pr¡cct 
Budgct is only a l)rojcction ancl that a nurlrbcr of'fÌlctors ¡rây clì¿ìngc thrs ¡l'ojcction inclr.rding 
ììltcì'cst r¿rtcs, lcn<ìcl rcc¡urlcnrcnts, rllarì(el sh jltts, ¿rnd tllc sofi ¡¡rtl hald rlcvcìoìllrcnt costs. lf' 
tct¡uirctl by l)cvclopct-'s private lcn<lcr, Dcvclopcr shalì ¡rlr-rvirlc rts l)r iv¡tc lcnclcr rvllll ¿r 

cotuplction gualantcc ancl a rc¡raynre¡ìt gìrar¿ìutcc, lio¡n l(evi¡l Clavc¡raugh, [-ec l-catllcrnran and 
Anclres Ochoa, lbl the 1ulì amount ol tlrc Projcot constrlctton. 

7.2. Plans, Drarvings and Cify I)csign llcyicrv and r\¡r¡rl'ov¿1. 

7.2.1. 'I'ltc Cìit¡, I)esign Iìcvicrv itntl Âpproval, in (ìcnclirl. 'l-hc Sco¡rcol'[)evclolrrcnt is 

<lcscLjbctl in Ex_hjbit [. l)cvclopor has ¡rrc¡rarcd I)r'clrrninaly Dcsign Docunrcnls lìr'tlrc 
Pro.jcct tlrat is thc basis lìrr cntcling into this Aglccrrcnt. Dcvcìo¡rcr slraìl ¡l-cparc Dcsigrr 
[)cvclo¡rrncnt Drawings alrcl Clonstluction l)r-irrvrngs and 'l-cclinical S¡rccifìcatious 1Ìrl tìrc 
I)r.oject ancl subr¡it ther¡ to thc City ft;r rcvicrv ancl ap¡loval as discusscrÌ bclor.r,ancl in 
¿tccorrlancc u,illr thc Schcdulc ol'I)crlì¡r¡lr¡ncc. Iìcvicrv ntce tings u,ith thc l)cslr¡n 'l'eant 

and City rol)rcscrìtiìtivcs Arc cncouragc(l Lo I¿rcilitatc tllc r-cvicrv ancl a¡r¡truval ¡troccss. C-ity 

approval o{'l)csrgn l)cvoìoprlcnt Drarvings ¡nr¡st bc obtainc<l ¡rrior to sullllissioll tìrr City 
Dcslr¿n l{cvicrv. All plans and spccifìcations lclèn'ccl to ¡n this Scction 7,2 alc rcfòncd to 
hclcin as thc "Drarvìngs." 

l)agc l0 

äffi#4{$ffi
 



3"ffiffi€ffiffi 
7.2.2. Stand¿rds lbr City Dcsign Reviov aud Àp¡rloval. 'l'hc City will not withhokl its 

ap¡;roval o1'any Drawings fbr thc f'ro.jccl that. ìn tlrc City's solc rlisr:r'etion, arl*luatcly 
acìclrcss thc lirì Iowi rrg clesi grr objccti vcs: 

(a) Urban and Pedcstrian Onvironmcnt. Thc Ploject should bc dcsignecl to fbstcr
 
active pccleshian environrrcnts along Lonrlrard St¡'cct that erllìance the lcvcl of'
 
corrnrercial activity. Tlre Ploject should cleatc an urban cnvironrnent th¿rt
 

l'ccls safè ancl fiienclly to pcdestliarrs, with wrnclow glass that is tr'ânsparent ancl
 

non-rcflcctivc, lanclscapc irnprovenrcnts, buildirrg lighting, and storcl'ront
 
cntrics locate(l on the strcet.
 

(b) Ncighborhoocl Com¡latibility, 'l'hc Projcct slroulcl bc clcsigrred such that thc
 
builclings, sitc inrproveurer'ìts, an(i lanclscaping build pridc, refìect
 
ncrghborhood character, anci show co¡nrniturcnt to thc cultural anrl architcctural
 
hcritagc o1'thc neighbolhood. Dcsigns and ¡lraterials shoul<l incorporatc hrgh­
quaìity, clurable l^rìatcrials ancl colors.
 

7.2.3. t,imitations on ltcviov ol'Design. 'l'he City's ro,io.v a¡rcl a¡r¡rroval ol'Dlawirrgs will 
. 	 ocour irt stages arrd a¡r¡l-ovals rvili lrc progrcssivc in naturc, but ìirlritcd to thc lìlìlorving
 

e ler¡errls:
 

(a) 	Prclinrinary Dcsign Dcvclo¡rnrent I)rarvings (50%' DD). Elcrnents, ìncludrrrg
 
Crccn Builcling elcnicnts, drali Dcsign Iìe vicu, A¡r¡rlicatiorr and Narratrvc, rlrali
 
I)cvclopmcnt Dr-awings (50%r) malclial ancl colur sant¡rlcs, and <lrafì Dcsìgrr
 
De vcìopnrent Dlau,ings (50%) cost cstiniltc, dc¡rìctccl in thc clrali Dcsrgrr
 
Dcvelo¡rnrcnt Drarvings (50%) tìrat u,crc rìol: (i) ¡;rcvinusly ap¡llovcrl, (ri) at a
 

lcvel of:tlctail kr be a¡rplovccl. or (iri) in conlìrnlrancc rvith thc a¡rprovcrl
 
l)relinrrnary Dcsign Documents;
 

(lr) 	 I¡in¡l l)csign Dcvclopmcnt Drarvings (100'% DD). l:ilclrc¡rts. inoluclirrg
 
Grccn Ilt¡ilcli¡tg clctìlents, Irinaì Dcsigrr Iìcvicr.r, A¡r¡rlicatiorr and Nrllr¿ltivc,
 
fìnal l)esign l)cvcloplnent Drawiugs matcrial anrl coior sarn¡rlcs, ancl lìnal
 
Dcsigrr Dcvclopmcnt Drawings cost estilìate, clcpictecl rn thc lìnal Dcsigtr
 
Dcvcloprncnt Drawings that welc not: (i) ¡l'cviously zrp¡rrovccl, (ii) at a lcvcl of'
 
dctail to be ap¡rlovcd, ur' (ìii) irr conf-onna¡rcc rvitll thc a¡r¡r'ovcrì clralÌ Dcsigrr
 
I)cvclo¡rrncnt Drawings (50(Zr);
 

(c) 	 Pt'clinrinary Construction Drarvings antl'l'cchnical Spccifìcations (50'2,
 
CD). Ëlcrnents, including Crecrr []uildrng e lcrrcnts, clral't Clonstruction
 
Drawings anrl 'l'echnical S¡rccil'icatiorrs (-50%r) cost cstirlratc, anrl nlatcr-ial and
 
color sarn¡rles, dc¡rictcrl in thc cìrati C'onst¡-ur:tion I)rawilrgs ancl 'l'ccllrrcal
 

S¡rccrfìcations (-50%) tliat wclc not: (i) prcrviousìy a¡r¡:rovcd, (ii) at a ìevcl ol'
 
<lctail to [rc ap¡l'ovctl, or'(iii) irr conlbrrlancc wrth the approvccl Dlafi Dcsigrr
 
Drawings;
 

(d) 	 Prclinrinary Constluction Drarvings antl 'l cch¡rical Spccif ications (90%,
 
C'D). Irlcntcrtts, incluclìng Clccn lìuilcling clcnrcnts, drali Construct.ion
 
I)rarvings and'l'cclinical S¡rccif ications (t)0%r) cosf cstin'ìatcì, ancl uratelial an<l
 

color sarnples, dcpicted in the dlafì Constluction i)rawings alicl 'lcchnical
 

Spccilications (90%) that wcrc not: (i) prci,iously a¡rpr.ovccì, (ii) at a lcvcl ol'
 
detaiì to bc alrprovccl, or (iii) irr confòrnrancc rvith the applovcrl Dlali
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Cìonstluctiorì Drarvings ancl J.ecllnical specifìcations (50%); 

(c) 	 Iîinal Construction Drarvings and'l-cchnical Spccif ications (I00,% CD).
 
Elctncrrts, inclLrding Grccrr BuiJding clcr.ncrrts, 1ìnal Construction Drarvings and
 
J'echnrcal Specifioations cost estiuìate, ancl nraterial and color santples,
 

i":ti:il'i,jï:iTìåls;':ìïi:i::ì,?iiï'lîi:i;,",iiìïiili:î:tll,ïïîl:i'¿i , 
in conlòr'ntance with thc approvecl chali Construction Dlawings and 'lcchnical 

S¡reci fìcations (90%). 

7'2.4. Cbangcs in A¡r¡rlovcd Drarvings. [-hc f)eveloltet'shall subrnit to thr: City lol lcviel any 
substa¡rtial cltanges to any plcviously applovecì Dlawings. A substalltial changc shall 
lllcan any chângc that woulcl have a nr¿rteual impact ôlt the linctiorì, appcarallce or cost r¡1' 

the Project. Dcvclc¡rct ackrtowleclges that it may be rcquircd to sccure sc¡ralate City 
a¡r¡lroval ol'such chattgcs. A.r)y scl)âratc City approvals shall trc sought alìcr thc City has 
a¡rprovccl thc clrangcs. 'l'hc City shall assist Dcvelo¡rer thr'oughout any City or rhc C-ity 
clcsrgrt levierv proccss o{'thc appro¡rliate bureaus or agencies within the City, but the City 
clocs not rcl)rcscnt or w¿ìì'rallt that its assistancc rvill gìJarantce a¡r¡troval. 

7.2.5. PI'ojcct lìcntlcring. Do,cìolrer rvilì pr-ovide thc City rvith at lcast onc clcctro¡ric ancl o¡tc 
ìraldco¡ry oolol rertdeling ol'thc Plojcct at the tin'ìe thc Plojcct rs subr¡ittcrl for City Dcsign 
Iìcvicr.v attcl anothcr-sct ol'co¡rcs upon conr¡rìctron of li¡lal Dcsign Dcvclo¡rrncnt Drawirrgs
 
aficr cortrplctron of'City Dcsigu lìcvrcrv i1'changcs arc ¡lratlc cìuring thc rcvicrv ¡rloccss.
 

7.2.(¡. Cíty l)esign llcvicu, l>r'occss. 

(u) 	Cit¡,Stafl'llcviov of I)csign. 'ì'hc City and Dcvclo¡lcr-aol<nou,lcdgc thar thc
 
Schccluìc ol'Pcr{i¡nrance lbr thc l)roject rcquiles expcclitious r.cvicrv anrl
 
l'cspollsc fiont the C-ity ancl rcs¡ronsivcncss ancl cooperatictn fìont DcveIolrcr.
 
irrltì rts Dcsign'l-cant ilr conllcctiorr u,ith thc clcsigrt rcvicu' llìoccss. l']lc Plutics
 
agrcc th¿ìt e flìcicnL cottrntrnication bctri,ccn all co¡lccl'ltctl is rrcccssaly lo
 
t'csolve dcsigrt issues in a tirncly nlânncr. City stafl'shall be notif iecl i¡r aciva¡lcc
 
anrl ntay attencl legularly sche<ìulccl clesign nrectings fol the Pr.oject. 'l-hc IIES
 
I)rojcct Manager r,vill rrcct with Devclo¡rer and rts Design'ì'carn lcgular-ly as
 
schcrlulccì try thc Partics, or ul)on thc rcqLrcst o1'citltcl-Party to thc otltcr, to
 
¡cvi(11¡, ¡r'ogt'eSs u¡r tirc lcsolulion ol'clcsiglr anrl r-clatcrì issucs. 'l'hc sco¡rc ol'
 
tirc Cìity's ¡o,inv rviìl ìrc consistc¡lt rvith Scctions J.2.2 ttnrl 7.2. j o{,this
 
Agleet.ncnt. If thc City cì<les not providc its approval or-rejcction oi.any
 
Drarvings by thc rluc tlatc fÌrr such l)rarvings set 1òrth in thc Sclredulc ol
 
I)crfì¡'rna¡lcc. thcn such Dt'arvings sh¿rll bc cleeurcrl a1l¡rrovccl by thc City.
 

(lr) 	 (-'it1, Dcsign Ätlvisor. 'l'hc City uray rctain a dcsrgn advisor'lor thc Projeot.

'l'hc rolc o1'thc design aclvisor is to rcvicw thc dcsign olthe I)r.ojcct, to llrcscnt
 
(hcr rlcsign to lhc Clity as nr:c<lcrl, anrl to aclvisc thc Cìity as to clcsign
 
consirlcra(iolls crtnsistc¡tt *,ilh this Agrcelncnt. 'l'lrc (,'ity rnay dcsigrratc
 
arlciitional or st¡bstitutc City dcsign aclvisors without ar¡cnclnlcnt to this
 
Agrccnrcrr t­

(c) 	 Cornnruni(y Input. 'I'hc City ancl the Dcvcloper havc coolclinatcd on outreach 
ef'lorts rcgalciing the Project ancl its dcsign. If Developel changes tìrc clcsign ol. 
the Projcct ìn a nlatcrial way fiom tlÌitt prescntc(l to thc (,-ìty or tlrc St. .lohns 
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I rorvnfìe lcl Advisory Conrlrttee, Devclo¡rer will ¡rrescrrt the revìsecl Plojcct 
dcsi¡¡n to lhc fbrcgoing gror"rps fbr tlrcil inltut and advicLì as providcd {'or in thc 
l)ublic l)artici¡ration Plan, il' alrplicablc. 

7.3. Diligcnt Conr¡rlction. Subjcct to thc tcnlls ancl conclitions of this Agrccntcnt, Dcvelol)cr 
covenants to corn¡rlctc thc clcve Ioprncnt olthe Project ìn substantial confonrrancc with the l'inal 
Constluction Drawirrgs ân(l 'l'echnical Spccifications and in accorclance with tlic Scheiìule of' 
Pcrfìrnnance, sub¡cct to cxtcnsion fbr any periorl of Unavoiclable Dclay in acconlance with 
jjccrro¡r 15.8. DcvclopclshallccinrplctcclcvcloprnclttoftlicProjectnolâtertha¡lthcdate f'or 
corn¡rlction of'construction set fìrlth in thc Schedulc of'Pcrfblurance sLrbject to cxtcnsion f'or any 
pcliorl o{'Unavoiclablc Dclay in accorclancc with Section 15.8. Dcic'ìo¡rcr agl'ees to keep tìliS 
inlbr'¡rccl of its ¡rroglcss rvith rcs¡rect to dcvclopment o1'thc Projoct cluring construction, rvith 
pcriorlìc rcl)orts to lrc issued o¡rcc a weck untilthe City issues the Celtilìcate o1'Cornplction t-or' 

thc I)r'rljcct. Pr-o.jcct clcvelo¡rrnerrt shall incluclc: 

7.3.1. I::ntcring into all ncccssat'y alchitoctural and corrstruction contl'aots; 

7.3.2. Sccuring all ncccssary publio entitlerrents and builcling pcrrnits; 

7.3.3. Sccurirrg aìl fìrrlncirrg net;cssaly to conll;letc the Projcct, consisterrt with thc [:inal l)r-o.jcct

' lìurlgct
 

7.4. lns¡rcction antl Pro¡rcrty Âcccss. 

':.4.1, llcfìrrc OIosing. ISclbrc Cìosirrg, BES rray allorv Dcvclr¡rclancl/or Dcvclo¡;ct''s
 
crtt¡rloyccs, allcrnts an(l co¡)sultânts to crìtcr r-r¡ron thc P|opcrty in lc¿rsonablc 1ìrrthc¡anoc o1'
 

tltc lr'¿rrsactio¡r corrtcnr¡rliìtcd in this Agrecnrcnt put'suant to I rvl'ittelt ¡terrnit o1'cnh-y in a
 

fbnr to be ¡rrovidcd by IllìS, Devcloper agrccs not to intcrfère with any tenallts or othcr
 
occup¿ìnts ol' thc Property.
 

7.4.2. Altcr (ìlosing. z\lìcr Closing, cluring constructro¡r ol'thc l)rr¡cct, ¿ncl until thc C.lcltilicatc
 
o1'Corl¡rlction ìs issuecl for thc Projcct, f)cvclo¡rcr''s worl< shall, uport rcasonable notice,
 
lrc accessiblc at all reasonab]c tinrcs f'or inspection by reprcsentatives ol'thc City. 1'he
 
Cìity agrccs not to inter'lèrc with thc work occun'ing on thc Propelty.
 

7.5. Saf cty N4attcrs anrl lrrrlcntnil'ication. Dcvclo¡rer slral l: 

7.5.1. Saf'cty. Cìonr¡rl¡, rvith all safèty laws and takc all sa{cty lìrc¿ìsures rìecessary to protcct its
 
cur¡rloyccs ¡ncl thc Cìity's employccs, âgents, contr¿ìctors, subconh'¿ìctors, licensecs arrrì
 
irrvitccs, their'pcrsonaì l)rqrcrty, arrcl inrpr-ovcutcnts o1:cach, lionr injury ix clarragc causccì
 

[ly or lcsulting fìrtnr thc ¡ter'lbrnrancc ol] its construrìti()n.
 

7.5.2. l¡rrlcnnity fronr Liubilit¡, C-l¿rirns. lnclemnify, dcl-cnd (at thc City's rcc¡ucst) and hold
 
llar¡rlcss tlrc (lrly a¡l<l its sur:ccssors lì'onr and against all claims, costs, exl)cltscs, losscs,
 
rlarttaqcs ¿rnrl Iiabilitics \vhatsocvel'alising fì'orn or in conllcction rvith thc death o1, or'
 
nr.jury, loss ol tlarnagc whatsoevel oaused to, any l)crsotì or to the prol)el'ty of any pclsorr
 
to thc cxtcnt occurriltg rrt thc ¡rclf'ornrancc ol'thc coustructiorì wolk ol the ¡rcrfbrnrancc of'
 
Dcvclo¡rcr's othcr oblrgations undcr this Aglccrncrrl, cxccl)t l() thc cx{.ent causctl lry thc
 
C-ity, rts curployccs or agcnts. Thc indcrr-ruity set lbrth in this Scction 7.5.2 shall survivc
 
thc issuance ol'the Ccrtif'icatc of'Conrpletion ancl any tclminatìon of this Agrcenrent.
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7.5.3. lndcrnnit¡, lì'onr l-ions. Inclcurrrily, <lcfcnd (zit the.City's lecjucst) a¡rd hold har'¡ulcss tlle å&ffi4ffi9 
City arrtl ils succcssors {ì'o¡r anrl against all clairls, costs, cxpenscs, losscs, rlarrilgcs arrrl 
liabilitics tvhatsocvcr alising 1ìorrr or rn conncctiorr witlr any rnccha¡rics', ntatcrialutctr's, 
laboIcrs' tlr otlrc¡ r(rnst|uctroD {)r'slirtrrloly licns tilecl agâirìst any portion o1:thc Propcrty
 
or thc Projcct antl arising llorl construction on thc Propelty ol'thc Ploject pcrf-olrnccì by or
 
at thc rccluest of'Develo¡rer or Devcloper's cont[¿ìctors or ¿ìgcnts. Thc incìerlnrty set fbrth
 
in this Sccf ion 7.5.3 shall survivc the issuance o1'thc Ccltifìcatc olConr¡rleti<)n and any
 
terrri¡r¿rtion o{' tìris Agrccment. 

7.(t. l.,iells. l1'arty statutory Iicn shall bc f ilcd prior to IJL'-S's issuance of tllc Ccltilìcate of'Cornltlction 
agailìst any portiorì o1:thc Pr'<¡cct by rcaso¡r ollabor, scrvrces tll'mÍìtcriâls sup¡rlicd to ol-at thc 
rcqt¡cst of'DcVclclpct or Dcvcloltcr's corìtractols or âgcrìts of i¡l crrnDcctittrr wrth any collsttuctiot.t 
on tlte Pro.icct pclf'orrned by or at the rc(ìucst of Develo¡rer, Dcvclopcl shall, within thirty (30) 
days a{Ìcr tlrc Iìlirrg thclcol', takc whatcvcr'¿ìctron is ncccss¿ìr'y and ¡rroper (incÌuding posting a 

boncl ol a cash clcposit ancl taking such lì¡rther action as rnay bc r-cquirccl by the Or-egorr 
Clorrstruction l.-icn [,aw), so that tìrc Pro.jcct shali thereaäcr be errtìr'ely lì'ee of thc licn. 
Altcr-nativcly, l)cvclo¡rer nray elcot to leavc thc lien of'rccorcl ancì to colltest its validity, ¿ìrnourìt 
or.applicability by ap¡rro¡rriale lcgai ¡;roceeclings; ¡rrovicìed, that in such cvcnt, (ì) Develo¡tcr
 
shaìl rnclcrnnify ancl hoìd har¡llcss [']l::S fio¡n all loss, clamagc, liability, cxpcnsc or clainl
 
rvhatsocvcr (inclu<iìng attol-ncys' t'ccs irncl otlìcl costs of'dc1'ending against t)rc fbrcgoing)
 
i'cstrìtirtg lionl thc asscltion of'any sLrch ìrcn, a¡rd (ii) in thc cvcnt sllolr lcgal ¡trocccclings sltaìl bc
 
l'irtally conclr-rtlcd (so tlrat no {ùrthcl a¡r¡rcal rnay lrc taken) arlvelscly to Dcvclo¡rer, Dcvclopcr
 
shall u,itllitl llrirty (30) days thcrcal'tcr causc lhc Iicn to bc ctischarged o1'rccolcl.
 

7.7.(.ìonr¡rliancc rvith [,¿¡lvs a¡ttl Usc ll.cstrictions. Dcvclopcr will causc all ct.rlstluctrolt of'tìlc 
l)ro.jcct to cortr¡rly u,ith, ¡ll lar'1,s, oxlinanccs, statutcs, nrles, regr.rlations, orrlcls, irr.junctiuns, ot­

tlcclccs ol'atty govcrnnìc¡ìt ¿rgunùy r)r i¡ìstrunrc¡ltaìity applicabJc to Dcvclu¡rcr, thc Plojcct, or tìtc 
o¡relatron thcrcol, iltcìudirrg, without ìinlitati<tn: 

7.?.1. ¡\ìl ir¡r¡rlicabìc hcaìlìr altrl salcty, crrvironnìcntal, anrl zoning larvs, ¿ulcl 

7.7.2. All rcc¡uirctncttts or restricti('ns ¡rcrtarnirrg to tllc cor'ìstruction, o1'thc Ploject arìsing lì'ont
 
the original source ol'itny lìrncls usccì by Dcvelo¡:cr to contplcte the Prc¡cct­

7.8. (lcrtil'icatc of Com¡rlctiorr. 

7.8.1. Whcrt Dcvclopcr is lin titlc¡rl to (lertilìcatc of Conr¡rlcf ion. [Jpon substantial con-r¡rlctron
 
ol'thc Projcct as dcscnbc(l in this'Scction 7.8 on ol bcftrrc thc clatc lol corn¡rlction of'the
 
collstruction set fòrth ill thc Scllcrlulc o1'Pcrfonnancc and plovitlcrì Devclo¡rcl is not in
 
dcfìt¡lt r¡¡ltlcl tltis Agrccrncnt, UL:S u,ilì lulnislr I)cvelopcl rvitìr a (lcltitìcatc ol'
 
C.'ttntpletion fbl tlrc [)r'ojcct. 'l lrc I)r'ojcct rvil] bc cìcclnecl to Lrc sLtbsta¡rtrally cornplctc
 
wlr¡:n: 

i. 	Ulls rlctclnrincs tlrat thc I)r.ojcct rs c<turplcte accorrltng to thc [ìiual 
(--o¡rst¡trction. Dlawing,s a¡d 'l-cohnical Spccifìoations, cxccpt firr ¡rurrch-list 
itcrns that do ¡lot uratcl-ially al'lcct thc usc o1' thc I)r-o¡ect fÌrr thc ¡rurposcs 
intcndccl unclcr this Ag¡ ccrìlc¡lt; 

ii. 'l-hc Oity has issucd a tcnlporary or l)etnlaltcrìt Cìcrtif icatc(s) of'Occuì)âtlcy
 
with |es¡rcct to thc Pr'<¡cct, ancl
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iii. 	BL'"S cleternrncs tlìat ârìy othcr irrplovcrncrrts rccluirc<l by this Aglcentent are 

conr¡rlctc ill all rrratcrial rcsltects. 

7.8.2. !'Ìrrm antt Iit'f'cct oi the Ccrtificatc of Coni¡rlc(ion. ¡\ Ccltifìcatc of'Corn¡rlcrion slrall be 
substantially in the tbrnr olJ¿lribit C ancl ¡n a fbr-n'r that can be recoldcd in thc rcal 
propcrty rccorcls ol'Multnornah Courrty. 'l'he Ccrtitìcatc o1'Cornplction shall provide fbr 
tcrtnination o1'oblrgations uncìcr this Aglcernent an<l lrnritatron o1'rcnreclies o{'thc City as 
exprcssly providcd fbr in thc Certifìoate of'Cornpletron. At Dcvelopcr's request. the 
Cer-tilicatc o1:Clonrplction tbl tlre f)ro.jcct shall statc rvlrich tcnns and conclitions of'this 
Aglectnerrt arc <11'no lì¡r'thct'f'orcc and cl'l'cct. 

7.8'3. I'roccdtrrc Wltcrc llES tl.clì¡scs lo Issuc. Il BIIS relìrscs or fÌrrls to provicìc a Celtificatc 
ol'Cìornplction in accoldance wrth this Section 7.8, then flllS, rvithin rhirty (30) clays a{'rer 
rvrittetr rcqucst by Dcveìoper'1''or such Cleltif icatc o1'Corr¡rletion, slrall provide Devclopcr 
rvitlt a rvlittcn stâtclllcnt intlicatirrg in detail jn rvhat rcsl)ccts Dcvelopcr has 1ìlilcd to 
cotr¡rletc the Ploject in acoordance with the provisions of'this Aglcctncnt ol is otheru,ise 
in defÌrult and what rììcasul'es ol acts Develoller u.ìust tal<c or pcrlòr'nt to oLrtain such 
Coltifìcatc o1'Com¡rletion. BES's f¿rilure to Íìrnrsh Deve lo¡rcr with such clctailecì wlittcn 
statcrìrcnt rvrthin such thirty (30) day period shall bc clccrrcd BES's a¡r¡rr.ovai o{' 
Devclolx:r's rcqucst fiir the Ccrti{ìcate of Conll)letiolt. 

IiN V I IIO N M EN'I'A[, CON D ll'l ON O l."tl l fi PtìO P I| lì'l' Y A N D P¡\ lìl' l lìS' 
RES PONSI IìII-ITI IiS 

ll.l. Phasc I anrl Il lirlvirorlncnt¿rl Sitc z\sscsslncnts. Il[..S h¡s car¡sctl cr'rrn¡rlction of'l)hasc I antl 
I)hasc ll [ì¡rviron¡lcntal Sitc Asscssinents o1'thc Pro¡rerty in conlolrlrancc rvrth thc ASI i\4 lr 
1521-05 l)roccss in cotnpliancc r.vith tllc Ullitcd Statcs E¡rvironnrcntal Plotcction Agcrrcy AII 
Ap¡rro¡rriaf.e Inquir.ics (40 CI'R I)art 312), BIS shall providc co¡:ics ol'thc Phasc I and l)hasc II 
Envilonrl'ìetìtal Srtc Asscssnrents to l)cveiopel u,ithin tcn (10) davs afìcr thc l:rf'fìctrvc Datc. 

[ì.2' Iirlvironrncrrtal C'lcanup. 'l'ìrc Íìrllorvirrg c¡lvirclnnrcntaì cìcarru¡r ac(iorìs to lcnrcrliatc or lbatc, 
as applopl'iate, tltc Recognizecl [:nvironnlerìta] C-onditions on thc Propcrty (fi735 N. Lolnbard 
Street) have bccn cotnl;letecl: Sevcn USI's wclc clecornrnissiorrccl lry lcmoval. DtiQ has issucd 
an NFA l-cttcr with lcsl)cct to thc l)ro¡rclty. A coyry of thc NIrA Lcttcl is attache(ì as Èxhìbit K. 
Fro¡n arrd a1'tel Closing Ltntil l)cvclo¡rct ccascs to ou,lr thc Pr-o¡tcrt¡, an<i in colll'lcctioll rvitlt thc 
l)r'c¡cct, l)cvclo¡rcr-shall corn¡rly r¡,itlr all rcstriotions, Iirnita(ions. conrlitions anrl obligatio¡s scl 
lbrth in thc NIrA l-cttcr. 

8.3. [Jnfbrcsccn Iìnviro¡ltncntal Conditiolrs. lf'Dcvc]opcr- cncourìtcrs, alicl C-ìlosing an<l ¡rrior to 
issuancc o1'thc C--cltilìcalc ol'Conrplction, an [.Jnlirrcsccn [::¡lvironntcntal Conrlilion on tlltr 
Propcrty that was not tlthcnvisc iclcntif ied as a lìccognizcrl [:nvilonnlcntal C]oll<ljtioll ìn thc 
lltlvironllrcrtt¿rl DLrc Diligcncc Iìcpolts, substarrtially clillcls as to r'ì¿tturc ancl cxtcrrt 1ì-ont a 

Recogrtizccl lirrvir<ltrlrctrtal Conclition in thc Ifnvii'onrrr:ntill Duc Diligerrcc Iìc¡rorts, ol that l'as 
Ilot causccl dilcctly ol inclircctly by Dcvclo¡rcr, Dcvclopcr slraìl sus¡rcnrì all rclatctl conslrr¡ctiorl 
¿ìctivitics pcrrtling llllS's invcstigations untlcr this Scction 8,-ì. Dcvclopcr shalì llso. ¡rronr¡ttty
thctcal'tet', trotify D[:Q (to thc cxtcnt rcquiled by a¡lplicablc larv) arr<l B[:]S o1-tìtc LJnfòr'csccn 
Illlvirotttlterttal ConclltitÌl and lrroVicle tlES r'vith any tlocurncntâtrot) r'cgât(ìing thc circulnstallccs 
of thc discovcry of'the U¡rlòt'csccn Environurental Conclitjo¡1. incìu<ling but not ìimitetl to arry 
tlocutnentation on the relcasc of a Hazarclous Substancc orr thc Propclty. Aficr rliscovcly ol'an 
[Jnfolesceu Bnvironnrcntal Cclndition orr the Propcrty, I)cvclopcr shall allorv.ßl]S acccss to thc 
Plopcrty to nrakc such survcys ¿lnrì corrrluct such tests arrd invcstigations as BI:lS dcorls 
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rcasonalrly ncccssaì'y or (lcsirablc to dctcr-rninc thc naturc ancì cxlcnt o1'thc Ulllbrcseen åffiffi45* 
Ilnvironnrcrital Condition. Dcvclo¡rcr hcreby grants a liccnsc to llF-S lìr'[JES to cntcr on thc 
Plopcr-ty to ¡rcrlìrrm thc lbrcgoing survcys, tcsts an(l invcstígatiorrs rvhich Il[S shall co¡rdt¡ct i¡l 
acc<.rttlatlcc rvith a|pìicable Envixrtnlcr¡lt¿tl I...arvs. ßllS u,jll provirlc I)cve-lopcr u,itll copres ot' 
any rcporls alising fì'orn such survcys, tests and rnvcstigations. Plorn¡rtly alicr UES's cont¡rlction 
o1'tltc survcys, tests allcl ìnvcstigatrons, tllc Partics sllall rncct to agrec Lrpon a sourcc ancl nrcthod 
1'ol lurrdrng thc rcmccliatlorr or abatcrlcnt. as applicable, olthc tJnlbrescen Envirollnlcnt¿ìl 
Condition, which l)cvclo¡rer shall thcn cornpletc as parl of'thc Projcct, as ¿1 oondition to issuâllce 
of'thc Ccrtilìc¿rtc ol'Com¡rlction ancl in a nlarìr'rcr ncccssary to obtain an N[]A Lcttcr or othcl 
rccluilccl ap¡l-oval. Devclopcr shall conr¡rly u,ith all rcstnctions, Ii:nitations, conclitions ancl 

obligatrons sct f'olth in the NFA Lettcr or othcr requirc(l apploval oncc issuccl by DEQ. l1'thc 
Parties are unablc to agrcc on ¿r sour-cc ancl rncthod 1òr lìrndirrg thc rc¡nccliation or abatcllre¡rt, 
thcn B[:S shall Ilave the ríght, [rut rtot thc obligatìon, i¡l its solc discrctron. to pursuc othcr 
res¡ronsiblc partir:s olthc Unlblcsccn Environlncnt¿rl Concijtion or ¡rerlÌrrn.r rctncdi¿ltion ot' 
abatcllcnt of'thc [J¡1lìrresccn Dnvilonrnc¡lLal Condition itsclf , as it clctcnllllcs ncccssary or 
a¡r¡rro¡rriatc in its sole clisclction ¿ìs ¿,ì ul¿ìtter ol'right but not obligation, ancì De vclo¡:er shall 
pcrmit IIES access to the Plo¡rcrty to do so, 

Iì,4. Indcmnil'ication. Dcvclopcr shall bc rcsl)onsiblc lirr corn¡rlíarrcc rvith all Lìrviro¡rncntaì [..aws 

u,ith rcslrcct to thc Propl:rty, its busi¡lcss arld tlre ol)erâtiolì ol'tlrc l)r'r¡cct lionr and al-tcr Cìlosing, 
artd until Dcveìopcr cc¿lscs to orvn thc Plo¡rerty, ìncludirrg bul not lir¡itcd to conrl)liancc rvith all 
lcstlictio¡rs. lir¡ilations, conclitions and obligatrons irn¡roscrì hy DtQ l)urslríult to tlìc NIrA [-cttcr. 
ln addition Developer shall be rcs¡rorrsitrlc ti¡r all cnvironurcntal lcr.nccliatron ancl abatcnrcn{ ol' 
[.]nlìll'csccn Erlvironurcnt¡l Corrdifions un tlrc Plo¡rcrty to thc extc¡lt such oblig,âtìorrs alc im¡roscrl 
on l)cvclopcr t¡ndcl Secl¡on 8.3 abovc. Devcìo¡rer sh¿ll clelirld (at tlL:S's rcqucst), indcrlnify 
altcl lloltl harDlcss tllrS, its sì-rcccssors ilrrrl i.tssigns, {ì-orr ancì against âìl cìâinrs, costs, ùxl)cnsus, 
losscs, da:nagcs, ancl liabilitics, irrcìLrding, rvithoLrt ìjnlitalion, r'casonalllc ìcgal, irccourrtrrrg, 
consulting, cnginecring ancl othel cxpcr'rscs u4rich rnay bc irn¡rosctì on ol incunccl by [3]ìS, its 
succcssors or assigns, or assorte(l agaìnst IìtìS, its succcssors oi'assigns, by any otlrcr'l)ct'son ot' 
crrtity, ìnolutling, rvitlrout linritaf ion, â f,lo\/crllncr)t¿rl cntit¡,, alisinl¡ oLrt o1'or.ilr cot)rìccti()n \\/ith 
atty violation oll.illvrronlllcntal Larvs by Dcvelo¡lcr'<ìLrlirrg Dcvclo¡rc¡-s ou,¡relsllil) o1'tlìc 
.Propct'ty, l)cvclo¡ret's fàjlurc to cornply rvith a rcstrrctrun, lirnitatir)n, conclition or ritrligatrorr 
imposcd by DIIQ pursu¿ìnt to thc NFA l-cttcr or I)cvclolrcr's lìrilule to cont¡rìcte any 
cnvironmcntal rcrncdiation or ab¿ìtcrrcnt ol'[.Jnlblescc¡r Brrvìro¡rnrental Condìtions on thc 
Pto¡rcrrty if'rcqr.rircd o1'I)cvclo¡rcr by Scctiorr 8.3 abovc.'ì'lrc in<lcrnnity sct lì)r'1lr irr tìris Scction 
8.4 sh¿rlì sulvrvc thc issrrance of'tllc Ccrtilìcirlc ol'Clor)ll)lctiorr antl llny tcnlin¿llion o1'tllìs 
Agrt'crrrcrrl. 

8.5.Contribr¡tion. 'l'hc lolcgoing irr<ìcnrnity rkrcs not Iinrit any rieìrts ol'c<¡ntlibutio¡r th¿rt thc Paltics 
nray have against othcrs un<lcr ap¡rìicatrlc l¿rw or-asrccrncrìt. l'hc ínclcrrtrrity is ìntcn<lcrì only as 

a¡r alloc¿rtion o1-rcs¡tonsibrIity bctrvccn tltc Partics. 

9. I N'r'rlN'I'tONAl,r,Y OM I'r'l'Et) 

INl-üN'l'lONz\i.l,Y Oivl l'l'1-¡lD 

I N'f liNl'l0N¡\t-l.Y OM I'ITlil) 

t2. ASS I G N N'l ItN'l' AN D'IIìAN S lìllll. PllO VI S I O N S 
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tr2.1, RcstrictionsonTransfìrof thcPropu'tyan(l Assigurncntol'theAgrcerncnt. Becausettisa
 

ilunicipal crrtily. lllrìS is uniqucly bcnclìtcd by corrplctiorr oltbc Project. Devclo¡rer is
 
Lntit¡Lrely qualificd to construct ân(ì n'ìanâgc lhe Prr¡ect. 'ì'hc anti-assignnrcnt ¡rlovisi<lrrs o1'
 

Scction l 2 alc rcasort¿rtrlc ancl rrcccssa[y to provirlc to cach I)arty thc bcnc{'it o1'tìlc trarrsaction
 
irlrplemcrrtcd thlough this Agrccrìrcnt.
 

l2.l.l. lìxccptasplovidedinthisSecti<ln l2,upthrouglrthe issuanceol'thcCertitìcatcol'
 
Cornplctron artcì contittuirtg fìrr a ¡rcliocl o1'five (5) ycars af'tcr thc clatc of tlle Celtìlìcatc ol'
 
(ìonr¡rlctiorr, Dcvclopcr shall not l)artrâlly or rvholly transfèr'or tlisposo o1'ol agrcc to
 
transf'cr or-clis¡xrsc olthc l)ro¡rcrty, thc Projrct, or Dcvelo¡tcr's intclcst in this Aglccntcnt
 
rvithor"rt thc ¡rrior written a¡r¡;r'oval o1'thc UES, which nray be withhclcì in IIES's solc
 
disclctiorr. Without lirniting B[:.S's disclction to withho]d its ap¡rroval irr any cvcnt, B[,S is
 
Lrnlikcly to apÌ)rove a transÍcl or clisposition i1'(a) the translèr or dis¡rosition violatcs allothcr
 
¡trovisiou o1'thìs Agrccmcrrt, (b) thc pro¡rosccì transl'elcc docs not posscss c¡ualilìcations and
 
fìnancial capacity cqual to or supcrior to that ol-Devcìopcr', or (c) tlre tlanslìr'or tlispositron
' will cause a utatclial delay in corr¡rletion of-thc Plojcct. 'fhe teuns "tlanslcl'or rlisposc o1--'
 

under this Scction l2 cìo not inclucie any lease of any portion of'the Propcrty by Developcr'
 
to âny ten¿ìnt of'thc Propcrty.
 

12.1.2. Exccpt as ¡rrovìdcd ur this Scctron 12, ull through thc issuancc ol'the Certif icatc o1'
 
(ìorr¡rlction artcì corrtirruing tìrl a ¡rcriod o1'five (5) ycars âlÌcr thc tlatc of'thc Ccltifìcatc of'
 
('orn¡rlctiorr, Kcvin Cavcnauglr antl [..catìrcrrlarr Pro¡rclty Developrncnt, l-LC ("De vclopcr's
 
l)r'irtci¡rals") shallretain a controlling owrrclshi¡r intcrest ¡n thc Dcvclopc¡ ancl rctarn control
 
of'thc o¡rclations o{'lllc Devclo¡rcr u¡rlcss llES Íìl)llrovcs irr u,r-iting that at lcast onc r¡l'citlrcr'
 
Kcvill Cavcttaugh or l.-catltclnlan L)cve lolrrrrcrrt [)ropclty, L,l,C'nccd ¡ìot rctairì a corrlrollirrg
 
orvttershi¡r in [)cvc]olrcl antì cont¡ol o1'tltc c¡tcrations o{'l)cvelopcr'.
 

12.2. Approvcd 'l'ransf'crs. Notwithstârì(ling Scctiorr 12,I abovc, ancl ¡rlovitìccl tlrat Dcvclopcr
 
¡:rt'ovicles UES u,ilh co¡rios of alì aglecnìerìts lclatccl to thc transfrr at ìeast lrflccn (15) <lays prior
 
to thc c1'lcctivc rlatc ol'tlre ¡rlo¡rosccl translcr', anrl arry othcl i¡rlìl-rnation lcasonably ¡ìcccss¿rrv
 
fbL IIES lo tlctcr¡ltittc rvhr:thcr suclr trarrsf cl conr¡rlics rvjth tltc r-cquircntcnts ol tiris z\glccrtrcrrl,
 
ISIiS hcLcby conscrìts to: 

12.2.1. Att assigrlnlcnt ol'Dcvcloper's ligìrts undcr this Aglccmcnt and rntercst in tlte Pro¡tclty
 
(rvlriclr intcrest u,ilì r'crnain sr¡b.icct to thc tcrnrs and cr.lnditions ol'this Aglccrncnt) to â
 

¡raltrtcrshi¡r, linritctl liabìlity collll)any ol lir¡itcrl paltncr.slrìp ¡rroviclccl tlt¿rt at lc¿rst onc ol
 
any of'Dcvclopcr's I)rirrcilrals ìroltì a corttrollirrg orvnclshi¡r jrìtcrcst in thc assigrrcc, alc thc
 
rranaging nrcrtlbets ol gcrncral llal-tncrs ol'such assigrrec and rctâin control of'thc olrcr¿Ìtions
 
ofthc assigrrcc, Notrvrthstalrcling an assìgnnrcnt trndcl Scction 12, Dcvclopcl shall rcnrain
 
lirlly rcsponsiblc to ll[:S lirr ¡rcr fìrr-ntancc of'tllrs Agr-ccrncnt.
 

12.2.2. 'l'hc trallsl'cr of'atty ttrctnbctshil) intcrests in Dcvclo¡rcr to any ol'thc urcrrbcls cxtsting as
 

of'thc datc of this Agrccnrcnt or-to a l)artnclship, linrited lìabrlity oonll)any or linlitcd
 
¡rartnclslti¡r providcd th¡t ls cont|ollcrl by such rtrcnlbcr.
 

12.2.3. Arty JVf ollgagc, a¡r¡trovctl try UIS, rvltich a¡r¡rrova] shail not bc urlrcason¿lbìy r.vrtìthcld or 
<lelaycd (anrl 1ìrrthcl rlcf inccl lrclou, in _t1¡-l¡illt 


^).1
 
13. CONTINUING COVENÀN]'S SUIIVIvINC 'I-EIìNIIN¡\T'ION OIr,4.GIìBBN4lìN]'OR 

COMPI,E'TION OIì CONS"I"IITJC'I'ION 
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I3.I. Surviving Scctions. 'i'he fìrllorving Scctions o1'this Agreemcnt shall survivc ancl romain in 
clfect lìr'the pcriorls rrlcntilìcd in lhc I)DA notrvithstandì¡tg issuancc o1'thr¡ Ccl'til'icate of' 
Corn¡rlctron: Section 7.5.2 (INDEMNIl'Y Fl{OM t-lABlL.ll'Y CLAIMS), Scction 7.5.3 
(lNDL.l\4NI1'\'FIìOM I-lt-.NS), Scction 2,1 (('O\/l:NANt'S IIUNNtNG \\i Il'l I lt Itr LAND), 
ancl Scction tl 4 (INDhMNI[ìlCAl'lON). 

I4. MOIì]'GAGIìE PIIO'I EC]]'ION PIIOVISIONS 

14.1. Iìtfccf of'Iìcvcsfing on Moltgagcs. Arry rcvcrsiorr ancì rcvestilrg ol'thc Pr-opcrty or-alìy portlon 
thclcol'in lìL:S pursuant to this Agrccnrcnt shaìlalways trc sub.jcct t<t and lilnitccl by, and sitaìl 
not dcf'cat, rcltclcr irrvalid, or linrit in arry rvay, cxccpt âs ex¡rrcssly set lbr-tlì hcrcirr, arry 
Moltgagc. 

14.2. Mortgagcc Nof Obligatctl'I-o Constluct. Notwithstân(ìing any o1'the ¡rrovisions of'thc 
Agrccrncnt, cxcc¡rt tltosc tllat a¡c oovcnârìts rrrrrrring with tltc Pro¡tcl'ty, a Mortgagcc or its 
designcc for pur¡roscs olaccluilirrg title at f'orcclosurc shall in no rvay be obligatcd by the 
provisions of'this Agrcenlcut to construct or complete the Plojcct ol'to gu¿ìratìtec such 
constructron ol cttnrplction. 

14.3. Cop¡' of'Noticc of Dcl'ar¡lt to N'lortgagcc. Il'LlllS dclivcls a not¡cc or rlcuran<l to Dcvclo¡tcr' 
tvitlt rcs¡rect to Dcvcìopcr's [rrcach olthis Aglccrncrrt. Bl:S slrall ât the sanìc tinrc scnd a co¡ry 
o1'suclt noticc r.rl tlcrnantl to each Mortgatcc a¡r¡rlovecl by BES, ât thc last arlcìr'css o{'such 
holdcr shorv¡r in thc rccoxìs o1'lìl:S. Irailule o1'BIIS to scnrl a co¡ry o1'sr-rcìr noticc or rlcrnancl to 
I i\4oltgagcc shalì not prcvcrìt ul lirlit irr any rvay B[:S's lights and rernecìics unc]cr tllis 
Agrccnrcrrt o¡'crc¡te any liabiììty 1ìr UI::S. 

14.4. N'lorlgagcc's 	O¡rtions to Curc Dcf¿ults. Alìt'r [)t.rclu¡rcl's tlclìru]t,lf'this Agrccrtrcnt anrl i1' 

l)cvclo¡rcr fÌriìs to curc or lerncdy said clclÌlL¡lt.rvithin tllc r-cr¡uirecl titre ¡rcr-rorì, thcn caoh 
Mortgagcc shall havc tlrirty (30) clays a1'{er pâssagc of'thc latcst datc fbr Dcvclo¡rcr's cure <x 

tcntctl¡, r¡f'thc dclìrrrl1, to curc ()r rcrrccìy tllc dcfÌrLrlt itscll', il'ct¡¡c or-rctrc<ìy llrcrcol'is ¡lcr-rlittcd
by this z\trcctncnt. Il'tlle defàLrlt ìs r,r,rtìr rcsìrcct to coìlslt'uctiotì of'thc l)ro.jcct, ¡ìothing 
contaiuctl n this Agrcenrent shall bc dccnrcd to prohibìt such Mortgagcc, citlrcl bclìrre ol alìcr 
lòreclosure or action in licu thclcof, fionr uncleltakrng ol corrtiuuing thc ctlnstluctiou or' 
cornplctiorr of thc irnplovenrcnts, ¡l'oviclc(ì that thc Mortgagcc notrf ies lllrs in rvriting of its 
intcnliolr to conrpìclc tltc Pr-ojcct ztccurclirrg to thc a¡r¡rrovccl Irinal (lonstrL¡ction l)lau,ings anrl 
'l cch¡rical S¡rccilìcatiorrs. Any Nzloltgagcc rvlro pro¡rclly corl¡rlctcs tlrc Pro.jcct shall Lrc etìtitlcd 
to issuancc o1'a (,'crlif icalc of'Corn¡rlction, upon rvlittcn lcrprcst rlatlc to Ul:lS 1ìlllou,lng tllc 
prooctìurcs sct lbrth in Scotion 7.8 abovc. 

14.5. ¡\nlclltllucnts Iìcqucstctl bv i\4oltgagcc. llES shall cxccutc ânrcnrllncnts to tltis Aglccrrcnt or' 

scl)aratc agrccnlcnts to tllc cx(c¡lt lcasorratlì¡, r'ct¡uc:tcrl [ry a l\4oltgaguc llr'o¡t<lsing to rlrakc a 

loan to L)cvclopcr sccurccl by a sccurity intcrcst i¡l alì ol any parl of'thc Plo¡tclty ol thc Projcct, 
pr<lvìdcd that sr.rch ploirosctl ânlcnclrncnts or othcr âglccnlc¡ìts (lo not ulatctiâlly and advelscly 
al'lìct thc ri¡;ltts ol'BES or' ìts jntcl cst ìn thc Pro¡rcrty. 

t5. DIiltÂUI 'f ¡\ND lLlìMEDIIìS 

15.1. Dcfirult a¡trl (lu¡'c. 

15.1.1. Dcfaulf bv l)cvelopcr. 
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(a) Do,clopcr shall bc irl <lcl¿¡ult undcr illis Aglcement il'Devclo¡tcr lrrcaches a nlateriâl
 

pt'ovision of'fhis Aglccnrt:rtl, rvhcthcl bv action or inaction, allrl such brcach
 
contirìues atltl is rlot rcmcdiccl within thilty (30) days aticr Dcvclo¡rct'rcccivcs u,ritten
 
tloticc fì-otn IllìS spccifying thc brcach. In thc casc o1'a [¡r'cacll tìrat canllot with duc
 
diligence be curcd within a peliod ol'thirty (30) days, Dcvclopcr shall bc irr dcl'ault
 
r-¡ndcr this Agreetnertt if Devclopcr docs not colnrrerìce tìrc culc of'the lrreach withìn
 
tliirty (30) clays afier Dcvelo¡rcr lcccives writtcn noiicc lì'onr BES anci thereafier'
 
diligently prosecutc to cotn¡rletion suolr cr¡rc withirr ninety (90) days afÌcr the writtcn
 
noticc frorn Bl:lS.
 

(b) Developcr shall also be rn defàult unclcr this Aglccnrent il Dcvclopcr- r¡akes an 
assigntnertt 1-or thc bcnclrt of'cle<litors, or is a<ljLrclicatccl a bant<r'u¡;t, c¡r Itas a rccciver, 
tlustcc or ct'ec'litor's conrnrittec alr¡rointccl ovcr it that is not rcrnovccl rvitllrn onc 
hundrccl eighty ( 180) days alÌcr zr¡r¡;ointnrent. 

(c) Dcvelopcr shall also be in dcfàult under this Agreenlcnt ancl BES shall be ine¡rarably
 
halmcd by such clefault, i1'Developet'constructs or operâtes any ltoltion o1-the Projcct
 
in ¿¡ tnanllcr lìlâterialìy incclnsistent witìl lri¡lal Construotiorr Drarvtngs ancl l'echnicaì
 
S¡rccifìcatiorts ancl such brcach continucs a¡rd is not rcrnccliecl u,itllin thirty (30) clays
 
afìcr Developct'rcccivcs rvrittcn ¡rotioc fìorn BliS'spccifyirrg thc breach. ln tllc case
 
o1-a [rrcacir lhat cannot r'vith duc cliìigerrcc bc culccl rvithin a pcriod oltÌtirty (30)
 
clays, l)cvclo¡rcl shall bc rn rlcfault unclcl this Allrccnìc¡tt i1'Dcve lopcr clocs ¡rnl
 
cotlltìlctlcc thc curc ol'the br-eaclr rvitlrin thirty (30) days aficl Dcvclopcr rcccivcs
 
ri'liltc¡l Iloticr'lìorrr IJI:-S lrlr<l lhc¡caiìct tlilitcrrtìy l)r()s('cul(.1(ì (()tnl)l('li()tì sutìl culc
 
witllin nillcty (90) days alier u,l'rttcn llotrcc fì<trn lJl.r.S.
 

15.1.2. I)of¡ult b¡,BllS. BlrS shall bc irr dcl'ault Lrndcr this Agrecrrcrrt i{'llL.S breachcs a 

rnatcrial ¡rtovision ol'tlris Agrcenrcnt, rvlretlrer by action or illaction, and such trrcacll
 
continues and is not rerredied within thilty (30) days alicl tìES rcccivcs wlitten noticc
 
Iìotll Devclopcr s¡rccifying tllc brcach, ln thc casc ol'a br-caclt tlrat cir¡rntrt u,itlt rlLre
 
diligcnce bc ct¡rccl rvithin a pcriocl of-thilty (.ì0) <lays, tì[:S siraìl bc in dcliult untlcr this
 
Agtcetncttt if llES cloes not corrlncncc tlic cr¡re of'tlle brcach rvitlrìn thirty (30) <lays aficr
 
llES receives written noticc fionr'Developel and tlicreal'tcrdiligently l)rosecute to
 
completiort such curc witlrin sixty (60) days afÌcr the written ltotice flonr Devclo¡rcr'.
 

15.2. IìlllS's Prc-(ìonvc¡'¡rlcc I{cnrctlics. Il'a Dcvclol¡cr delàult (as rlcscribccl in Scction I5. | .l) 
occLrrs belbrc thc Pro¡;clty is cortvcyed to f)eveloper, liL.S nray, at its o¡rtìorr: (i) tclrninatc this
 
Aglecttrcrtt by rvlitten notìcc to f)cvclopcr, (ii) scck n'ìo¡let¿lly rlarnages against Dcvelt)pcl', or
 
(iii) spccilìcaìly enfolcc tlre obliga{ions rlf'Dcvclopcl urlrler this Aglccnrcnt. Il'Ill:S tcn¡ina(cs
 
Lhis Agleetncnt as ploviclccl in this Scction l-5.2, lhcn Dcvclopcr shall cìeljvcl to I:ìL:S rvithi¡t
 
lhirty (30) days aficr tcriìlnl¿ìtion, ocl¡rics o1'all l)rnjcct rlarl<ct rcscalch, clcsign rlocuurcnts,
 
ctlgrncerittg (locì-lllr:llts, pt-ofbrrnas ancl fìnanci¿ll projcctions ¡lc¡rarcci 1ìrr Dcvelopcl try
 
unt'elatctl thìrtl palties, without replescntalion or \Àian¿ìnty, antl rvhich Dcvcìo¡lcr is authorizccl 
to tclcasc. L3lrS nray usc any ol'tltc fbrc:goiug clocurnents in arry rranlrcr th¿rt IIL.S cìcclns 
ap¡rropliatc tvitlt tltc cotlscttt o1'arry par-ty haviug alrproval rights tllcrcunrlcl. IìL:S sltall pay no 
corn¡rcnsation to Dcvcloltcr fbl the lìrrcgoing Proicct doculllcllts. 

15.3. IìES's Post-Convcyancclìcnrcdics. Il'a Dcvclopclclclirult(asrlcscribcd in Scction l5.l.l) 
clccurs al'tet'thc ì)r'o¡;crty is convcycd to Dcvclo¡rcr, incluclìng lrr,rt not li¡nitccf to Dcveloper''s 
lÌrilure to cotnplctc thc Plo.jcct as rcquirccl by Scction 7.3, then IllrS shall havc thc lòllo',ving 
rcrnc<1ics: 
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15.3.1. Sub¡ect to thc Mortgagec protections specifìt:d in Scction 14, IIES sitall have the right to 
rc-cntcr and lal<c posscssion ol'lìrc Ploprìrty ân(l to tcnlrinatc. (arr<l IcVcsl in 13L.S) thr: 
cstatc corìveycd by thc Dccd, tclnrinatc Dcvclo¡rcr's rigltt to clcvclop thc Pro.jcct, and 
rcsell thc Propcrty pursuar'ìt to Section 15,4 bclorv. 'l'hc corlvcyancc olthc Propcrty to 
Dcveloper shall be made u1ron, and the Deed shall plovrclc f-or, a condition subsequcnt to 
thecl'fcctthat,intheevcntof aDevelqrerdcfàult(asilcscribccl inScction l5.l.l),BUS, 
at its o¡rtion, nlay, upon 9! dqys written noticc ol'tcnnilr¿rtirrrr to Dcvelopcr, declat'e a 

tcnninaticin of'Dcvcl<l¡rer's riglrts, titlc, and intcrcst in thc.Propcrty. Af'ter delivery o1' 

such notice of'tcrtninal.ion, and in thc event Dcvcloircl faìls to rcrncdy, encl ol abrogatc 
sLrch clclàult within tÌlc 9*0-clay pcliod in the nlanlrcr slatcd in lhc noticc of'terrnination, all 
tllc titlc rrrttl tigltts an(l uìlcrcst jn tlìc l)r(ìl)crty c(rnvcye(i to L)cvclrr¡lcl Lly tlrc l)cctl, or tcr 

auy succcssors or ¡rerrriftcd assigns o1'Dcvclo¡tcr', shall be leconveyed to BES by 
c¡uitclairn clccd, each as scf fbrth in llxhibit Il. Any cìelay by BES in institLrtirrg or' 

prosccuting any such actions or procecdings or othcrwise asscrting its rights unclcr tllis 
Section l5.3shall notol)erateasawaivcloi'suchlightsortodcpriveitoforlinritsuch 
rights in any wây (it bcing the intcnt o1'this provision that BES should not [re constlainecl 
becausc of cortcepts of waiver, lachcs or csto¡r¡rcl so as to avoid thclisk olbeing cÌc¡rlivecl 
of'or'ìirritccl in the exercise o1'the rernecly ploviclcd in this scction or otheru¡ise to 
cxcrcisc such rcrrcdy at a tirììe wllcn it nlây still hopc otherwisc to l'csolve the ¡rroblcrns 
crcatccì by thc dclÌlult involved); nor slìall any rvaiver in lirct nradc by tì[:S rvith rcs¡tcct 
to arry s¡reci{ìc clclàLrlt by thc Dcvelo¡rcr bc considcrcrì or trcâtcd as a rvaivcl ol-thc liglrts 
of'llES rvitlt rcspcct to any othcr dclÌlults by thc Dcvclopcr or rvrth rcsl)cct to any 

¡ralticular rìclàult excc¡rt to thc t:xtcrìt spccificalìy rvaiverl. 

1ir.3.?, Dcvcltt¡rcr slrall clclivcl to BES rvithi¡l thirty (30) clays alìcr rcconvcyarìcc oltlrc I)ro¡rclty 
l)ursLrant to Scctìoll l-5.3.1, copics ol alll)r'ojcct nlall<ct rcscalclt, dcsigu rlocr-¡lllcl'tts, 
cttgiltcclittg cloounrcnts, prolìrruras and fìnanciaì plojcctiorrs ¡rrcparcd fbr Dcve Iopcr by 
unrclatccl thirrì partics without rcl)r'cserìtatior'ì or wan'¿ìnty, altd r¡41ìch Dcvcìopcr is 
at¡thorìzctl to r-cleasc. BIìS may usc â¡ly o1-thc lirrcgoing cìocunlents irr any rnanncl that 
U[:'S tlcc¡rs a1:pro¡lìatc rvrfh'lhc conscnt o1'arry palty having, applovaì r'igìtts tllclcunclcr. 
IlIS slt¡ll l]Íty r)o cor'ìll)cllsâtlon lo Dcvelopcl lbr thc lìrlcgoirrg l)ro.jcct clocullcnts. 

.15.4. llBS Rcsi¡lc. I'l'title to the Propelty le-vcsts in BllS in accorrlancc rvitlr tllc provisions of 
Scction 15,3, llES nìay, ât its option, bling thc iur¡rrovcn.rcrrrts to a statc of'corn¡rlction clcelnecl 
by IìL-S as leasonably neccssary to llrotcct tlrc inr¡rrrrvcn.rcnts 1r'oltr thc clcrrrents or otlìcr 
tlarrgcr-s, ancl shall, pursuânt to its lcs¡rolrsibilrtics ultcler Olcgotr Iìcvisccl Statutcs, Clraptct 457, 
and Cìraptcr XV olthe Char-tcl ol'thc City ol:Poltlanrl, usc its bcst cfTrrts collsistcnt rvrth 
pruclcnt business ¡rracticcs an<ì genctally in accolclancc with thc tcrnls oltiìis Agrcctnetìt to 
lcscll at a lcasonable prioc tlrc Pir¡rclty and sr¡ch irn¡rlovcnrcrrls (sLlb.¡cct to arry Mortgagcs) as 

s(tolr artcl rn st¡ch ¿l n1¿ìnrìcr as l'l[:S shall lìnrl lcasill]c a¡lrì c<.rnsislc¡lt u,ith thc ob.icotivcs ol'sLrch 
Ialvs and the Urban lìcncu,al Plan, to a qLraJil'icd and rcs¡ronsiblc l)arty or ¡raltics (as dctelurinccl 
by t3l-S i¡r its solc dìscretiorr) who rvill assunre thc obligation ol'nralcing ol conr¡rlcting thc 
iut¡rr()vc:rcDls or such othcr inr¡rl1rrrcrllcnts in tlìeir stca(Ì as shall bc satisf irr:tory to BF-S. [.lpon 
suoh ¡csa1c. thc ¡l'oocc<ls tllclcol'shall lrc ap¡tlicd as 1ìrllou,s: 

15.4.1. BItS Iì.cinrbursenrcnt. Irirst, to []BS on its own bcllall'tu reirlburse IIBS {br all costs 
ancl expcnscs lc,asonal¡ly incurlcd by it irr lctaking, conr¡rìctrng and scllirrg thc Propcrty 
anrì its inrprovcÌltcllts, inclLrding, but not lìm¡tcd to, thc fÌrllou,ing: 

(a) Salarics ol'pcrsonncl in c<lnncction with tlle recallturc, ¡nanagclllcnt antl lcsale of'thc 
Pro¡rcrty; 
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(b) Anycx¡renclitulcsrraclcorcostsir'ìcunc(l incomplctingtheconstructiollol'thc 
Projccl; 

(e ) Any piìynlenf s llaclc or neccssary to bc ntaclc to clischalgc an), cncurlrbr'"nccs or licns 
cxìsting ort thc Pro¡rerty at the tirnc of rc-r,esting of'title the|eto in IIES or-to 
clischargc ol prcvclìt lì'orn attaching ol being rnade any subscquent encumbralrces or 
licns clue to obligations, dcfàults, or acts olthe Develo¡rer, its successors or 
translèr'ccs cxclucling any Moltgage if'the Proper-ty or iur¡lrovctnents are sol(l subject 
to such Mortgagc; 

(d) Aìl taxes, asscssulcnts ancl water-and server chalges witlr lespect to tlre Pro¡tcrty or 
¡lalt thcrcof-(ol , in thc cvent the Plo¡rclty is excrnltt lì-ont taxatio¡l ol'asscsslrcnt o1: 

suclr chargcs cluring thc pcriocl of owrrclship ther-eof'by IIES ol Dcvelo¡tcr', an 
anlourtt cqual to such taxcs, âsscssment, ol charges, as (lotennined by the County 
assessing of'lìcial, as woulcl have bcen payablc i1'the Property wclc no[ so cxclnpt), 
rultl 

(c) Any ar.ììounts owed to tlrc City as leasc or liccnsc fècs, ancl ¿ìny ¿ìÌìrounts otlìcrwisc 
owìng BL:S by [)cvelo¡rcr ol rts successor or tl'anslil'cc. 

15.4.2. Dcvclo¡rcr lìcinrburse r'¡rcrìt. Scconcl, to reilltrurse Developcr', its st¡cccssor or'
 
tra¡rslèrcc, up to tltc ¿ìlììouut equal to thc suln of-:
 

(l) Arry l)ortion o{'thc Pr¡rchasc I)r'icc of'thc Prol;clty tlrat I)cvclo¡rcl has ¡rarcl to Il[:Sl 
ir¡l<l 

(b) 'l'hc BF"S-a¡r¡rlovetl rìcvclolrnrcnt costs lìrr thc Plo.ject or pâr't thcreol'parcl by 
[)cvcloitcr, ol f'or which l)o,clopcr rern¿ìins liabìc, that wcre uot lurrded by l]ES (il 
tìES plovidcd fìnancing lol thc Projcct), less any gains or incornc u,ithclrawn or rr¿lclc 
iìs to tllc Projcct; arrcl 

!5.4.3. llalancc to lltls. "l'hirtl, any balançe lcrnaining al'tcr the lci¡lburscmcrlts clcscribcrl 
abovc shall lrc rctainccl by BES. 

15.5. Dcvclopcr's 	l)rc-C-orrvc),ance lìcnrcrlics. Il'a IlllS defhult (as clesclibecl irr Sectiorr 15.1.2) 
occurs bclìrrc [J[:S couvcys llte I)r-o¡rcrty to Dcvclopcr', Devclopcl Inay, ât tts option: (i) 
lcr]llinatc this Agrccntcrtt by writtcn notioc fo IlllS with<>ut rvaiving any cause of'actioll 
Dcvelo¡rcr ttray httve against IIES, (ii) spccilrcally ent'orce the obligations of BES unclcl this 
Aglcctncnt, ot' (iii) scck n-ìonctâry <lauragcs against 13lrS. Notwithstancling thc ¡rrcceding
sclìtcllcc, l)cVclopcl sllall not sccl< incirlcntal, indjrcct, conscquentral, cxcnrplary, sl.¿ìtLttot'y ot' 
otìrcl spccial tlamagcs or tlanragcs 1ìrr'ìost o¡r¡lr.rlt.unity or.plolìts fiorn IIE.S in colllrcction with 
ll l.rS's rìclitLrìt. 

15.(r. I)cvclopcr's I)ost-(lorr\/cy,rncc lìcnrcdics. lf i¡ BDS dclàult (as rlcscribcd irr Scction 15.1,2) 
occurs afìcr 13l-.S corrvcys tltc I)ro¡rcrty to Dcvclopcr', Dcvclopcr may slrccifìcirliy enlÌrlcc lhc 
ofrligations of'UIrrS untlcr this A8,r'ccnlent, or jiccÌ( ntoììct¿ìr'y clatnagcs against 13ES. 

Notrvitlrstancling thc ¡rrcccclinÉl scrìtcnce, Devclo¡rcr shall not scck incirlcntal, inclir-cct, 
cortscqucutial, cxcnr¡rlary, slatutory or other spccral clanragcs or tlanragcs lbr lost opportunity or' 
plofits fr.om llBS rn conncction with Bì:S's defàult. 
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15.7. Noncxclusivc lì.cmcdics, '['he lights arì(l rcrnc(ìics providcd by this Agrccrncnt shall not bc 
rlccrnecl cxclusivc, cxcc¡rt wlrcrc othcrwrsc inclicatcd, ancl shall be in addition to any and all 
rights ancì ¡-crncclics othclrvise available at larv ol in cquity. 1'hc cxc¡cisc by crthcl Party of'onc 
or nìore olsuch rcrlc<lics sìrall rlot ¡rrcclrrdc tlrc cxercis<,: by it, at the saulc or (lif'lèrent linres, ol' 
any othcr suoh rcrneclics lbl thc sarnc clcfàL¡lt ol olany of its rerneclies lor arry clther dclault by 
thc othcr Party, inc)ucling, rvithout lirnitation, thc right to cornpcl specific pcrl'omrâncc. Any 
lillitation ol'r'cnredics sct lbrtlì hclein shall not limrt or af'fect thc obligations ol'a I)arty undcr 
any contr¿ìctr¡¿rl ilrclenrlities set fbrtll herein, 

l5.fl. Unavoitllblc l)cll¡. 

15.8.1. Ncitllcl a I)arty nol a Palty's sr¡cccssor-in intcr-est shall bc consicìcrccl in trlcaoh olor in 
deliult rvitlr rcsl)cct to arry obligation unclcr this Agreenrcnt i1'thc dclay irr pcrfonrancc of 
such obìigation ("t,Jnavoidrùlc Dclay") is a rcsult o1'conclitions unforcseeablc, bcyoncì thc 
Palty's corrtrol, and u,ithclut tlrc Palty's làult or ncgligcnce, sucìl as natulal disastcrs (lilc, 
lìood, calthr¡uakc, storrl, hunicane, ol unusually scvere weathel'), war', invasion, 
hostilitics, tcrrorist activitics, cpiclernic, c¡uarantinc, blocl<agc, cnrbargo, Iabor dispute, 
strikc, ¡nalicrous rlischiet, or cx¡rlosion, or fàìlulc o1'a governrlental entity to tirnely 
issuc any ncccssâry ¡rcrurits ol a¡rproval lbr thc Projccf. 

15.8.2. A Palty asscrtìng a¡r lJnavoiclal;le Dclay ¿ìs an cxcusc fìrr-f¿rilurc to pcrlbrrn thc Palty's 
obligatiorr ¡1.ìust, \\,ithin tlrirty (30) clays al'tcr thc Party bcoourcs awârc o{ìthe causes olì 
any sLrr:ìr [-Jnavoirìablc Dclay, notify thc othcl Party irr lvntìng ol'the causc or causcs of' 
thc tlclay irn<l cstinlatcd tinrc of concction. 'l hc I'ir-ty rlr,rst thcrculìcr clo cvcrything 
r-casonabìc in ì1s ¡rorvcr to lcsLrrìlc pcrlblrrancc ol'thc dclayccl obìigation, 

l5.lì.3. |..Jnavoidablc Dclay rvilì extcnd thc tirnc ol times Íìr pcr'Iìrrrnancc ol'thc Palty's
 
obIigation lòr'thc ¡rcliocl o1'thc lJnavoirlablc Delay.
 

M ISC]EI,,I,AN IÌOL]S PIIO\/ISIONS 

16.1. llES Projcct Nlanagcr'. Iror thc purposcs of n'Ìanâging thc implcurcntation o1'thc provìsrons o1' 

this Agrccnrcnt on behall'o1'IIES, tlllS shalì clcsignate a Ploject Managcr'. At the Ilf f'cctivc 
Datc, thc Pr-oject Manager is Jenn Brldersce. 

l(r.2. l)iscri¡ni¡rittion. [)cvclo¡rcr',1ìrr ilscll'ancl its succcsscll arrrl assìgns, ¿ìgrccs (lìrt, cìuring lhc 
coÌlstl-uction ol'thc Plo.jcct, Developcl rvi ll ¡rot clisclinlinatc against ar'ìy cm¡rÌoyce ot a¡rplicant 
f'or crrr¡rloyrrrcnt bccausc o{'¡acc, color, r'elrgion, agc, genclcr, sexual orientatirin or national 
origin. 

l(¡.3. Noticc. Any rrotice ur conrllunjcation uncìc¡'this z\grccrncrrt by cither I)ar-ty to tirc othcr-shalì 
bc clccnrccl givcn ancl clclivcrcrl (a) lbrty-cight (48) hoLrls a{Ìcl bcing rlrs¡ratchccl by rcgistcrcd or 
ccrtificd t.J.S. nrail, l)ostagc prc¡raid, retuln lcccipt reqLrestc(I, (b) rvlrcn lcccivccl if'¡;crsonally 
rlclivcrctl, or (c) if'scnt Lry c-mail ol otllcr fbl'nr ol'clcctrollic tr¿ursnrission, rvith rccci¡rt ol' 
contìrnrirlion lhal such ll a¡ls¡'nrssion lras bccn .rcccivccl. an<l: 

llt lìtu t rrsr' ol ir Itolit c ()I r'onnììLr)jelrli¡rt trr l)t'velol)l:r. ir(l(lrùssc(l its lillltlri's: 

2/3 IìDS PIìOJEC'T' LLC 
c/o Kevin Cavcnaugh 
3435 N 45'ì'#J 
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Portlancl OIì 972l3 
Er-naiI: kcvin.cavctìaugh(1¿igtìtai Lconl 

with â copy to: 

Ilall Janik LLP 
Attrr: Bracllcy S Millcr 
l0l SW Maìn, Suirc ll00 
Portland OII 97204 
F.nrarì : l¡rnil lcr(i)balljani I<.corn 

Phonc: 503-228-2.52.5 

Ill thc casc ol'a noticc ol conlnunicatioll to IlLlS, aclcllcssccl as fbllows: 

Jcnn Bilclcrsec
' 	 Burcau o1'Envilonrrcntal Scrviccs 

I 120 SW 5th Avc. Iloom I000 
Portìa¡rd. ()R 97204 
tìnaiI: .jcrrrr.bi lclclsccrrr,poll I¿ntlolegorr.gov 
Phone:503-823-77(r4 

',vìth a co¡ry to: 

f)ortl anrl (ìi ty r\ttorncy's Ollìce 
I221 SW4tlr Avc. 
Portland, OI{ 97204 

tlt'¿tcltlrcssctl in such othcr u,ay irr rcs¡rcct to cilltcl Party as lìtat l)¡rt¡, ltr¡),, lìgl¡ lll¡c trl 
tirtrc, clcsignatc ilr u,riting clispatclrctì as provirlccì in thrs sccliorr. Ntr(icc grvcn in ¡rry otficr 
lìlalìncr shall be cf-lectrvc u¡;on |cccipt by thc Party lbr whonr thc satnc is intc¡tdcd. 

16.3.1. ll'cithel Party's noticc contiìct l)crson ol aclclrcss changcs, that I)arty shall provrcle the 
other Pal'ty with thc uptlatecl contact inlì)nnati()n. 

ló.4. Mcrgcr'. Nonc ol'thc provisrons of'this Agr-ccnrcnt arc irìtcn(lccl to or slrall bc nrcrgecl by 
reason of any clccd translèrring titlc to tìre Plo¡rcrty lì'onl IIES lo Dcvclopcr'()t lny succL.:jsor in 
intercsl, artcl any such tlcctl shall not bc dccrnccl to a1'1tr:t or inr¡rarr thc ¡rrovisions and covcnants 
ol'thrs Agrccnrent, but shall bc rlccrtrccl :trarìc ¡rursuarrt to thts Agrcetlcrrt. 

Ió.5. Ileadings. Titles of'thc scctions of this Agrconrent arc illscrtc(l 1òr'corlvcnicncc ol'rcl'crcncc 
only and shall be tlislcgaldctl irt constt'uing or intcr'¡rreting any ol'its ¡>r-ovisions. 

I6.(¡. Cor¡¡rtcrpalfs.'lhis Agrccnrcnt rnay lrc cxccLrtc<l in courìtc¡ l)a¡ts, c¿rch ol'u,hic]l shall bc 
dccttted to bc an original, antl such courìtcrl)¿ìrts shalì const.itutc o¡rc anrl thc s¿rnrc r¡ìstruuìcnl. 

16.7. !Vaivers. No rv¿iivcl tnaclc by cithcl Palty rviIh lcs¡rect to thc ¡rcrlirrnt¿u]cc, ()r nìanr'ìc¡ ()r tiulc 
thclcof , of any obligation ol'the othcl I)arty or any conditir>n inurìng to its br:ncfrt r¡nclcl this 
Agrcclncnt sltall be consicicrecl a waivcr of any other lights of'thc Palty urakrng thc waiver'. No 
waivcr by BllS or Devclolrer of any provision olthis Agrccncnt or any blcach thoreof shall bc, 

I)agc 23 

http:I�ntlolegorr.gov


åffiffidffiffiof'arry fòrcc or cllèct u¡llcss in wlitìng ancl nti such rvaivcr shall bc constluccl to bc a conttnuing
 
wir ivct.
 

I6.8.,4ffol'llcYs'lrt'cs. Il;rsr¡il,ir(ìli('tì.iltl)itl;tli()'ì.()l()tlì(r'l,tt,tt.t.,llillÌrrl:ilr),il;llrrrt'\r,lì;rlsrrt.r.t.t. 
inclurling, witll<lut lirnitation, any proccccÌrng unclcr LJ,S. [ìarrkruptcy Code, is institutecl to
 
inter¡rrct or cnlorcc arty ¡lrovisiorr of:this Agrcen-ìcnt, or with respoct to arry disputc rclating to
 
tliis Agrccnrcnt, irrclucling, u,ithout lirlritation, any action irl rvìrich a dcclaratiorr of'rights is
 
souglrt or arl action lbl rcscission, the pr-cvailing party shall be entitlcd to recovcr fì'o¡n thc
 
losing party its t-casonable attorncys', ¡rirralcgals', ¿ìccountants'" arrrl o(hcl cxl)crts' lccs anrl all
 
othcr fècs, costs artcl cx¡rctrscs actually incr¡rrccl ancì reasorrably r)cocssâry in co¡lncctittn
 
thercwith, as cletcrttrinctl by tlrc judgc at tlial or orr arry a¡rpcaì in adclition to all othcr anlor¡nts 
¡rrovìcìccl by larv. 'l'hrs pr-ovision shall covel costs alrri attorncy fì¡cs rclatcrl to or with respcct to
 
¡trocccclirtgs in I:-eclcral Banl(ruptcy Cour(s, incìuding tìrose rclatcd to issucs urric¡Lre to
 
bankruptcy law.
 

16.9. Govcrning [,arv, VeIruc, Conscnt to Jurisdiction. This Agrcontcnt shall bc govcrnccl by
 
Orcgort Iaw, without legarcl to ¡rrinciples ol'co¡lfìicts o1'law. Any action ol suit to cnfì¡rcc ctr
 
construc atty pt'ovision of'this Aglecnlent by any Party r1ìust bc brought i¡l thc Circr-lit Cìourt o1'
 
thc Stâtc <tf'OIcgon lbr Multnornah County or, r1'tllc aotion or sLril nr-rst bc brought in a ltdcral
 
lblL¡t¡, tllc [-Jnitctl Statcs Disn'ict C]oult fbr thc Distlict of Orcgon i¡t f)ortland, Orcgorr. [iacit
 
Party, by cxccLrtiott ol'tlris A¡¡r'ccrncnt, hcrcby conse¡lts to thc in pcrsor'ìarìl .julisdiction ol'saìtl
 
('()ll¡ ls 

ló.10. Calcrrlatìon of 'l'imc. Allpeliocls of'tirnc lcfcrlcrì to llcrcin sh¿rìl ìncluclc Salur-rlays, Surrcìays, 
artil lcgaì holitlays i¡r tllc statc o1'Orcgorr, cxcc¡rt tlrlt ìl tìrc last day o1'any ¡reriod fìrlìs orr any 
Sattrrclay, Surrtlay or Icgal holiday, thc pcliod shaìl Lrc cxtcnclctl to i¡rcìLrrlc thc nc.rt (lâ)/ wlliclì 
is ¡rot â Saturday, SLrnday oL ìcgaì holiclay. 

l6.Il. Consf rt¡ctio¡t. In oonstruing thrs Agrecnrcrrt, sìnguìar prorìout1s shall bc tal(en to rncan anrl 
i¡rcìLrtlc tìrc ¡tlLrrirl alltl tìrc nrasoulinc l)r'orìor.¡n shaìì bc t¿rl(crì l() nrcln ¿urci inclr¡cìc t]lc Iìlrini¡lc 
an<l titc ncutcr, as thc contc,\t rnay lcrluilc. 

76.12'. Lcgtrl Prtr¡rosc. Devcloyrcl agrccs to use tlìc Pro.icct soìcìy lbr larvfìl ¡rur¡xrscs. 

16.13. Scvcrabilif'¡,. 1¡,,',t cìausc, scntcrrcc or âny othcl l)ortion ol'tlrc lcr-rls ancl conrlitio¡rs of'this 
r\grcctttcttt bccotncs iJlcgaì, null ol voirl lir'¿rly rcaso¡), tlrc rcntarnin.u, l)()¡ti()¡)s rvill rcnlairr in 
1i¡ll fblcc a¡rd cllèct to thc 1'r¡llcst cxtcnt pclìrittcrl [r¡,]1¡1.y. 

16.14. Iìntirc r\grccntcnt, -fhrs Aglecnrcnt alltl its cxhibrrs:rrt'lllc t:lrtirc iì.qtt:cìncnt l)ctwccr) tlìc 
I)altìcs rvith r-cgard to thc tlrsposrtron ancl rlcvclopnlent ol thc l)ro¡rcr-ty. lhcrc is rro olìrcl olal 
0r tt,ri{ten íìgroclllcr'ìt bct'"r,cclr thc I)artics rvith Icgarrl to llìis sul)jcct nì¡ttcr. 'l'lìctc ¡r-c ¡to <lral 
or wriltc¡l l'cprcscrltations or rvarranties nrarlc by cithcr Pally, ìrn¡;lictl ot cxl)t'css, otltcr thall 
tllosc contaillcd in this Aglccmcnt. 

ló.15. ,Anrcntltllcnts ¿¡ntl i\'lotlif icalions. Any nroclì1ic¿rtions t() tìtis r\glccrrrcrrt rnust bc rraclc in 
r.vritirrg antì cxccr¡tccl by all Partics, rvith thc ap¡rroval ol'Lhc Ill:S []orrlcl ol'Co¡r¡rissioncrs, i1' 

rcc¡utrccl. Not.u,ithstanclirlg tlìis gcncral rccluircurcrrt, thc IIES l::xccutivc Dircctot tray âpl)rovc 
mirlol lltotlilic¿ltions to tltis Agr-ccrrtcrrt rvithout []oard t¡l'Clorn¡rissio¡lcrs a¡rproval. Alty 
lnodifìcations to this Ag|een-rcnt nra(lc rvithoul thc a¡rproval of'thc U[:S [Joald o1'
 

Cot-ntnissioncrs nlust inclLrdc an acknorvìeclgcrnent by BBS's Ccncral C-ounscl that suoh
 
zrpproval is trot ncocssary.
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I6.16. Sr¡cccssors atrtl Assigns. SLrb.jt:ct to thc ¡rrovisions of'scction 12, tltc bcncfìts corrlèn-cd by
 

this Agrcctttcnt, ân(l thc'obligaliorrs ¡sstrlrcrl thcrcunrlcr', shall inurc to thc bcnelìl ol'ancl þi¡tl
 
the succcssols anrì ¡tcrnrittccl assigrrs ol tlrc Paltics.
 

Ió.I7. No Partncrshi¡r. Nothing containccl in tlris Agrccnrcnt or any acts ofrthe Pultic's lrclcby shall
 
be dcerrlecl or constt't¡c<l by thc Parties, or by any thir-cl person, to creatc thc lclationslrip o{'
 
¡trinci¡ral and agcnt, or of ¡rartncrshi¡r, or of'j<lint venture, or any association bctrvccn any of'
 
the Parties othcr thall that of inclependerit cor'ìtracting l)arties.
 

l6.l[ì. Non-rvaivcr ol'(ìovcrnnlcrtt lìights. Sub.jcct to tlic tcrrls an<l oonclitions o{'tìris Agrccntcrrt,
 
Lry rnakirtg this Aglccmcnt and ilcìivcly olthc Deecl, ßES is spcci{'rcalìy not obligatrrrg itsell;
 
thc C'ity, or any otìtcr agency rvith rcsl)cct to any cìisclctionary action rclating to (lcvcloprìlent
 
or ol)ctation o1'tltc irnprovcntcnts to trc constluctecl on the Pr'o¡:erty, irrcludirrg, but llot lintitccl
 
to, rczotritrg, t,atiartccs, cttvirorrnental clcaranccs or any othel govcl-nnlctìtâl a¡t¡ttovals whrclt
 
arc ol'lllay lre rcquìrcd, exccl)t as cx¡rlcssly sct klth herein,
 

16.19. Approvals. Whclc this Agrecment rcquiles tlre altproval of'lltjS, BES rvill approve or' 
tlisalr¡rlovc ìn writing r,vithin thirty (30) days alÌcr rcccipt of'thc tratelial to bc ap¡lovcd,
 
excc¡tt rvltctc a longcl or sholtcl tirirc ¡rclit>cl is spccilìcaìly providecl to thc contrary, arrrì
 
firrthel cxcc¡rtillg constructiolr ohanqe or(lers, lo thc extclrt gclverrrecl by a¡r¡rlica[rlc Ioarr
 
(locLrtllcrlts, rr,ìrich u,ili bc ¡rloccsscci accor.rling to the ap¡rlicatrlc loan rlocurlcrrts. FailLrr-c by
llliS to a¡r¡r-ovc ot'clisapprol,c witlrin saicl ¡rcliod oltirnc sllall bc dccrncd an a¡r¡rroval, Arry
 
clisa¡r¡rroval shaìlstatc tltc lcasons fbr sucll disa¡r¡tr-oval. Ap¡rrovals u,ill ¡tot bc Lrrrrcasonably
 
u,itirllcld, excc¡rt whcrc lights of'a¡r¡rroval are cxplcssly rcselvcrl to Bl--S's solc cliscletion in
 
:ìris Agrccttrcttt. Dcvclopcr', u¡x.lrt rccci¡rt o1'srrch clisa¡r¡rroval, shall ¡'cvrsc sLrclr rlìsa¡t¡rrovccl
 
¡rortitltts ill a rltit¡r¡lcr rcs¡ronsivc lo thc stalcd rc¿rsons fìlr clisalt¡troval ancl rcsutrrlrit tltc s¡ntc tcl
 

IIL:S rvithut lirrty-fìvc (4-5) rìays alicr lcccì¡rt ol'tlrc ¡roticc of'disap¡rroval. 

16.20. Approval b¡, lìliS llxccutivc Dircctor. []xcept ¿ìs ploviciccl lbl'clscwhcrc in this Agrcctncnt, 
u,hctlcvcl-consclìt or a¡r¡rloval by lìl::S is lcquilcd Ln<lc¡ thc tcnls o{ this Aglccrncrrt, aìl such 
cottscllts ttt it¡l¡tlr)r,als sìlaì.ì bc qivcn irr u,rti¡rg fÌonl lhc l::xccullvc l)ircclor o1'lll:.S or ltis or' 
ìri:r rlesigncc. 

16.21. 'I'ime of'Ilsscncc. 'l-irr¡e is of'tlrc csscncc of this Aglccrncnt. 

16.22. No'l'hirtl-l)ar'1y llcncficiarl, lìiglrts. No pcrson not a l)arty to tl)is Agrcc¡rìcnt is an in(cndcrl 
bcrtcf iciary o1'thrs,Agrccurc¡rt, ¿urcl no l)crson not â l)ârty to this Agrccrnclrt slrall Itavc any 
light to cnlbt'cc any tclll ol'lhìs Agrccrncnt. 

ló.23. Il.ccolding ol'N'lcnrorantlurlr ol r\grccrncnt. I:lIr.S shall rccorì a urc¡ronulrìurlr ol'this 
Agrccrttent ("iVlerttolandunr ol'Agrccnrcrrt") rvithin tcn (10) rlays aficr thc tjl'lì:ctivc Datc. f llc 
lbrm o{'tlre N4ctnolanrluur ol'Aglccrncrrt is atlachccl as ExhiÌrit Ito this Agrccrnent. Whcn
 
ll[:S issucs to Devclo¡rcr a C'cltilicatc of Cornpletion or if'tìrc Agrccntcnt is tcrnrìnatecl, tllc
 
Paltics sllall ooopcral.c lo ¡tr-orn¡rtly r.cconl ¿rn Aurcn<lcd Mc¡lolarrrltrnl of'Aglccrrcnt Io rclìc:ct
 
thc sul vivin.rl co\/cnaltts ol'tltis r\grccllrcnl.
 

16.24. lncolporâlion. l'hc exhibits attaohcd to thìs Âgrccnrcnt arc incor¡rr)ratcd ulto ancl uta<lc a part 
t,f' this Ag,r'ccrrrclll. 

I6.25. S'TATUTOIIY WAIìNING. 1'LIE PROPEIì]'Y DESCIìIBIìD IN 1I.]IS INSI'IìIJM[JN'I 
MAY NOT Illl WI'll lìN A I':llìE Pf{O'ItlCll'lON DlSl'lìlC'l- PlìO'lllcl'lNc 
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6 á.Þ ø;åffiw 

ST'RUCTURI-S. ïllh PIìOP[Rl'Y IS StJI].lt,C I'lO t.AND USÈ LAWS ANI) 
IìhCUt..A llONS 1'l'lAl', lN FAfIM OR [rOlìL-Sl'ZONES, MAY N()]'AtJl'l'IORIZ-h 
CONSl'RUC I'lON OII Sll'lNC Olì A lìESIDITNCE AND 1-ll Al' LlM l l' t.,,r,WSUI'lS 
AGAINSl I'TARMIN(ì OR IrOIlL"Sl'PIìAC'ilChS, AS DL:ltrlNED lN OI{S 10.930, lN At-L 
ZONtis. BtiForltì SICNINC OR ACCEPIINC l'LllS INSI'RUMENT, TIJE PF.RSON 
'l'lìANSITEIìlìrNC FEE 1l'rLE St-{OUt-D tNQUrrìE ABOU't 1't-tE pURSON'S rìtCt-t',T'S, IF 
ANY, UNDtrlì ORS 19s.300, I9.s.301 AND 195.30s TO 195,336 AND SilCll'IONS s 1'O ll, 
C_-HAPTËR 424, OIìECìON [_AWS 2007, SBCTIONS 2 1'O 9 AND 17, CltjApTER Bss, 
OIIL]CON LAWS 2009, AND SDC'IIONS 2 1'O 7, C-I IAPI'IR 8, OI{ECON LAWS 20 I(). 
BL:FOlìh SICNINC Olì ACCL:Pl'lNG'lIllS INSl'flLJMl.'lN'1,'T'llll PERSON ACQUIIìlNC 
Fula l'll'1..8l'O 1'l'lI PROPL-lì1'Y SllOUl-D CI-ltlcl( WI'ltl'l'l-lE APPIìOPRLA.'ì'E CITY 
OR COUNl'Y Pt-ANNINC DL:PAIìl-MtrNT 1'O VtrlllFY TI-lA'l 1'l IE t.JNIl'OF l.,ANt) 
UIiINC'IIIANSFERIì[:D IS A I.A,WITULLY trS'IABI-lSIll]D l-OT OIì PARCH,, AS 
Dl:lìlNL.D IN OIìS 92 010 Olì 215.010, 1-O VllRIfY TI IL: APPIìOVED USES OF 1'llE LOl' 
OII PAIìCìL:l-, TO V[]RI|Y 'll lI l]XIS'l'ENCti Olr FIIìtr PIìO1'ITCTION FOI{ 
s]'RrJcTuRIS AND 1'O tNQtJIRE ABOUT1'rìr] RrGr-iTS OF NEICIIIIOTìtNC 
PIìOPERIY OWNt:lìS,lF ANY,IJNDEIì ORS 195.300, 195.301 AND 1q5.305'lO 195.336 
AND SL.CI'IONS -5 1O I I, ClllAl)]'tilì 424, OII|TCON LAWS 2007, SEC-llONS 2 'l'O 

9 

AND 17, Cl IAI)]'L-R 85.5, OIìIÌGON t-AWS 2009, AND SLrC] I IONS 2 1'O 7, C-l-lAP'ltilì 8, 

ORI:CìON LAwS 20 10. 

Ilxccr-rtc<ì irr rlluìti¡rlc ()ourìtcrl)¿llts irs o1'tltc day arrcl ycirr lìrsl ¿ìl)oVc \\,rittcn. 

Cl'IY OI,' POlll'1.,¡\ND. zr rnunici¡rrrì cor'¡roratiotr rrr tlrc -X-Ö
APFFROVED AS FOFI,||ÚI

Stâtc ol'Orcgorl, ¿rctirìg by arrd thror.rgh thc lJu¡'car¡ o1' 

Envì ronmc¡ltaì Sclviccs. e.1-hu-+Alìv: 
l)c¿rn l\4¡rr iott. l)ilcctol OITY ATTORNEY 

APPIìOVED AS'I-O I]IOìIM : 

(litv Allonrcv 

Iìv 

Nanrc: 

l.'itlc: 
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IÌxhibif Â. Dt'lìnitions 

[!xhibit [ì. Dcscription o{'thc Plopcrty 

Exhil¡it C. Fornr <¡f'Dccd 

Exhibit D. Projcct ISuclgct 

Bxhibit Il. Schedule of' Pcrl-orntancc 

Iìxhibit Iì. Scopc of i)evelopnrcnt 

!ixhibit (ì, Irornr of'Celtif icatc o1'C1)¡11111slio¡1 

Exhibit Il. Form of'Quitclairl Dccd 

Iìxhibit I. I'ìol'¡n o1- Mcr¡oranclr.ulì o1:^grccllìent 

Bxhibit J. Ilnr,¡ronlrrcntal DLrc Diligcncc lìe¡rolts 

Iixhibil I(. No Furthcr Action Lc'ttcr' 

Ë.Xl llBll' A Pagc I 

lìcvisccl August 25, 20 I 0 
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'l'hc fìrllor.r,illg r'r,oi-cìs an<l ¡rhrascs havc fhc clcsignatccl urcanirrgs in this Agr-ccrlcrrt: 

1. "zL9rcctncnt" ttìc¿tns thìs Agrccnrcnt lòr tllc Dis¡rosition arrtì l)cvclo¡rrrcnt o1'Pro¡rclty and all
 
attache(l Exhibits.
 

2. 	"Amcndcd Mc¡norandurn of Ägrccment" has the rmeaning given in Sccrion I(r.2.1. 

anclagc'cics, cxcc¡rt IIES. 
; il:il'Jli':T.t*1Ïiì,i;i::.ð;,liïili[ I 

¿rcoor'dance witlr 'lirlc 33.825 of'thc Co<lc of'rhc Ciry ol'Polrlarrrl, 
I ,ìijlìlillili,tiS;,ll:;iil,:1,î,ìîl:'' 
! I'1¡lrr1¡t1 r''i 	 i 

5. "Closing" nrcaus the transfèr'ol'the Pr-qrerty to Dcvclopcr by BIS by rccolclin.g ol'tho Dcc(ì. i 

(r. "Closing I)¿rtc" r¡cans thc clatc on which the Deccl fionl llES to Dcr¡clopcr is rccorclod, as set fortìl
 
in thc Schcdulc o1'I)er'lìl-urance or such lâtcr dato as agrcccl to in Scctiorr 4.2(c).
 

'7, "C'onstt'uctio¡r Drarvings and 'lcchnical Spccifìcations" nlc¿rìs (locur'ìrcllts, baserì Lr¡rorr thc
 
f)csign Dcvclo¡rnrcnt l)rau,ings, that sct 1òrth in dctail tlrc lcrluilcrnents lirr co¡rstluction o1'thc
 
Prqcct ¡rursuanl to thc tclrìrs ol'this Agrer:rìrcnt, apl)rovcd by BIrS ancl thc a¡r¡rro1;riatc City
 
agcrtcics. C.lonstructron Drar¡,ings and Technical Spccifìcatìorrs sllall inclr¡dc clrnr¡,ings ancl
 

s¡rccìlìcatìons that cstablish in dc{ail llrc quality lcvcls ol'¡l.r¿rtcrials arrl systcnrs t'cc¡uircd lìrr (lrc
 

I)r-o.jcct.
 

tt. 	"C'onvcy¿tncc" nlcans thc lransfèr of'l'cc sinrlrlc titlc to tÌrc Plopcrty by 13ES to Dcvclopcr, 

9. "Dccd" nìcarìS a Bargain anrl Salc Dcccì rvhich r,vill bc usr:cl to corì\/ey f'cc simple tttlc to thc
 
l)ro¡rclly, sLrbstarrtialìy in thc lÌllnr o1'!:¡lribì1 
_!-

I{}. "Dcnlolil.ion" n)cirns thc lcnroval ol'celtlill rrl¡rrovcurcnls tln thc Pro¡tcrty, inolurllrg but not
 
limitcd to the rculov¿rl of debris lir¡nl thc Pro¡rcrty and its lawlìrl clisposal.
 

I l. "DttQ" nrcans tlre C)r-egon Dcpartntcnt ol'[r.nvirnnrlrcnlal (]uality. 

12. "Dcvclol)cr" r.rc¿rns 2/3llDS PÌìO.lLÌCl'l l.l,Cl, an Orcgorr lirììite(l li¿ìhility conrl)any. 

13. "Dcvclo¡lcr''s Principals" has tìrc nrcanìng sct lì)r'th ìn Scctjon l2.l .2. 

I4. "l)csign Dcvclopnrenl Drarvings" ntcans tltc dctailctl ¡rìans sLrbrnittcrl lìrl City Dcsign Iìcr'ìcrv,
 
including but not linritccl to:
 

. Arcìrilcctural sitc lrlans sirou,ing all stlucturcs u¡ron thc sìtc toqcthcr u,ilh all conncctions to
 
cxistirrg or ¡rloposcrl trtilitics, roads, sidcu,alì<s and aìlcys;
 

. A gcneral Ianclsca¡ting ooncc¡rt ¡rlan;
 
o 	 Elcvations of'tlre buiìdings to (lclcrnrirìc thc sitc lincs anrl thc s¡lccì1ìc conf igulatron ancl
 

rclationship ol'dcsign clcÌl-ìcnts of'thc buìlciing cxtcliors, rvhrch clcscribc the acsthctic.rnd
 
tcchnìcal âsl)ccts, inolucling rrâtcrials, of'thc bLrilding cxtcriors;


' 	 o A calculation ofgross building areas, 1ìoor arcas, hciglìt latios ancT opcn sl)accs;
 
A prclinrinaly Iìxterior Finish Schctlulc;
" . 	 I)r'oposccl layouts fbr cxfcliol signage, gr-alrhìcs, ¿rrrd cxterior liglrting; and 
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4{?#,$K6}o 	A (ìcscriptlon ol scn,icìng rcc¡r"tircnrcnts, trash collcction locations, ìoadirrg rlocks a¡ld å*qèa*c.êrø 
rclated lì¡nctio¡ral arcas. 

l
I5. "l)r'al'ings" has thc rlcalting sr:t ibrth in Scction 7.2.1. 

I(r. "lìl'f ectivc Datc" lìlcarìs the (latc statecl in thc fìrst ¡rnragraph of'this Agreclnent. 

I7. "linvilonment¿¡l Contlitions" lrcans tÌrc physical conclition of'thc Propelty as mcasulcd by thc
 
stân(lards olthc Envir-onmental Laws. Envilonmcntal Conclrtions clo not lnclucìe cle rninimrs
 
conclitions that gcncrally clo not ¡:rescnt a thrcat to huuran hcalth or the environlltcnt anci that
 
rlr:rrr:rally woukl not bc the subjcct olan cnfilrccrncnt actron il'brought to thc attcntion ol
 
a¡;¡rropliatc govcrnurcntal agcncics.
 

IB. "Environrncntal Larvs" rncans all f'cdcral, state ârld local lau,s, orclirranccs, rulcs and regulations
 
relating to thc l)rotcction ol lcgulation o1'thc cnvironnrent that apply to thc Property or thc Projcct,
 
inclLrtling without lir¡ritatron, Cha¡rtcr'4(ró of tirc Orcgon Reviscd Stâtutcs, Clra¡rter 341 of'the
 
Orcgon Aclministrativc Rulcs, Iì.CIIA (as dc{ìrrctl in the dcfìnition of'llazaldous Substanccs,
 
bclow), CIlllcL.A (clelincd ¡n the clelinition oll l lazaldor-rs Substanccs, below), thc Safè Drirrkirrg
 
Water Act, the Clca¡r Air Act, thc Cllcan Watcr Act, alld the Toxic Substanccs Control Act.
 

I9. "ltlnvironrrrc¡rtal Dt¡c I)iligcncc lìcports" rne¿ìns l'cpolts ol'invcstigations per'l'onrred as part of
 
crlviro¡lnrelrtal tluc dilrgerrcc, rvhich nray incluclc Phase l, Pìlasc 2 and l'lazarrlous lluilding Site
 
Assessnrcnts ancl repolts, docuurcrrts or (locun'rcntâtion of Recognizc<l Envilorll.rcntal Conclitions
 
that tlL-S has corr¡rlctcd oI BES has in its ¡rosscssiorr, corn¡rìetecl by othcls. A conrplctc list of thc
 
Ellvirontnental Duc Diligcrrcc llcpolts ìs attachcd as Exhibit J anrì irrcorporatccì hclcin by lcf'crcncc
 

20. "li-inal I)cr'¡nitfcd lìxco¡rtions" llas tlre ntcarlng sct lbrth i¡r Scction 2.5.2. 

21. "[¡'inal Projcct Iludgct" nlcans thc r-r¡rdatcd irncl lcvisccl cstinratc(ì sourccs ancl uscs of'lirncls, caslr
 
llou,, a¡rd I)r'o.icct [ìuclgct, subtnittcr] Lry Dcvelo¡ter to llL.S ¡l'ior to C'losirrg,
 

22. "llazarclot¡s Substanccs" nrcans any l)ollutant, clangcrous sul'rstancc, toxic sLrbstancc, asbcstos,
 

¡rctrolcLttl1, ¡rcll.()lcunr ¡r|rltlucl, haza¡dot¡s rvastc, haz.ilr<lous nlatcrials or hazarclor¡s sUl)slancc âs
 

tlclìrlctl irt or rcgulatccl by CÌhaptcr 4ó(r olthc C)r'cgon lìcvisc<l Statutcs, tllc lìcsor,rrcc Clonscrvation
 
ìir,.{)\.cìy Act, as amenclecl,42 tJSC Section 6901. ct scq. ("RClì4"), tlre Com¡rrchensivc
 
IÌnvironnlental Rcsporrse, Com¡rcnsation and l-iability Act, as aurcndcd,42 USC Section 9(r0 l, ct
 
seq. ("CERCt.-A'"), or any other I:nvironrncrrtal l-¿rw.
 

23. "lnfrastructurc" nrcaus ¡lrblic strccts, si(lcwiìlks, allcys, and ilr'ìvcrvay a¡rproaclrcs, conncctions to
 
gâragcs, ¡rlanting strcct trccs attrl glass in ¡rlanting strilìs, slon)l\\,ir{cl nritigation, strcct and ¡rarl<ing

lot lighting. constl'uctiol.r arrrì conrtcction of'the Prrrjec{ to abutting potable w¿ìtct'all(l scrver anrì
 
stortlr sc\l,ct tttait'ts, cotltlecting thc Pr(lcct to gas an<l clcctIjc and othc¡ neccssaly Lrtì1ìty scn,iccs,
 
arrcì all ¡rcnnitting lil arry of'thc abovc as fìrlthc¡ dcscribcrl in thc Sco¡rc ol'Dcvclopnlcnt sct fì¡r'tll
 
in L-xhi.þ¡¡!_ attachcd hcrcto ancl incor'¡roratetl hcrcìn by this rciilcncc.
 

24. "l,and" has tllc nrcarring sct li)rth jn Scctirx 2,2. 

25. "l,arvs" has lllo nrcanins sct lorllì in Scction 3.1.-5. 

2(r. "Menrorrnrlurn of'r\grccnrcnt" has thc lrrcaning sct fìrrtlt ill Scctir>ll 16.23. 

27. "Mortgagc" Llrcans a nrortgagc ol clccd of'trust against thc Propcrty (or any ¡rortiorr thereol) to
 
lìnancc tlrc Plo-jcct tìrat is a¡r¡l'ovcd by BES (which a¡rproval shalì not be unreasonably withlield or
 
dclaycd) and rccolded ill thc rcal lltol)crty rccords of:Multnonlah C--ounty, Oregon.
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?3' ¡'l\!<,rt¡rgri'" ,¡'u1,,.; lht lii;ltÌcr üf'¿¡lìy Mùrig¿gc, iogc'ilicì wiiìr any succcssor rii asstgirec tif'sucii 
llolcìer''. 'l-hc tcr¡n "N4or1gâgcc" slra¡l inclLrrlc arry Mortgagcc âs owrìer ol'ihc Plo¡rcltyìr r,ry pnrt 
thcreol'as a ¡csult of'lir¡-cclosr-rlc ¡r'occeclings, ol action in licrr thcrcof', or any irrsurcr or gL¡arantor 
o1'arty obligation or cortclition securecl by a Mortgage but shall not inclucle (a) any other person or 
crrtity wlto tlrcrcalìcr obtairrs litlc to lìre I)ro¡rcr ty or sucll ¡rart fi-oni or titrougìt a Mortgagce or (b) 
any othcr ¡rulchascr at lb|cclosulc salc. 

29. "Nli,A. l,cttcr'" llteans thc No Furthel Action l.ctter rssued by DEQ pertaining to tlìr: Pt'operty, clatcd 
August I 8, 2008 a¡rcl attachecl as Lìxhibit N. 

-?(1. "Noticc" rre¿ìns any sLlnìr'uons, citation, orcler, clairn, litigation, invcstigation, ploccccling, 
juclgrncnt, ìcttcr ol otilcr cornrnunication, writtcn or olal, issuccl by the Or-egon l)cltaltmcnt of' 
F.nVir-orlrrcntal QualiLy ("DtìQ"), thc [Jrìttcd St¿itcs l1lrvirollmcntâl Protection Agcncy, BliS, or 
otller'lècleral, statc or Iocal autholity or any other govcnltìtent having.¡urisclrction with Ìcsl)cct to 
the Propcrty. 

-;.l. "Pârty".or'"Parlics" ntcans LJL:S ancl Du,elopcr" jointly or indiviclually. 

32. "Ccrtilìcatc of'(--omplction" nrc¿lns a certilìcâte issucd by tlre City to Developcr pursuant to 
Sectìolt 7.[ì of' th is Agrc'cn.rcnt, 

33. "BIiS's lirron'lcrlgc" nrcar'Ìs thc actual cuncnt knowlcdgc of'the UtiS Plojcct Manager, rvithoLrt any 
tluty t,l' int¡uily o¡ illr'r'sl iurrtion. 

34. "Pcoplc ol'Clolor'" Iras thc rncanìng giverl in tlrc IJusiness ancl Wolt<lorcc [.quity Policy. 

35. "f)crnriltt¡rl lr.rccplions" has thc rncaltilte sr:t f'orth i¡l Scction 2.5.1. 

-iú. "l)ltasc I [irtvil'otrtrcnf al ¡\sscssnrcnt" has thc rncaninq sc[ fbrth ilt Scctio¡t 8.1. 

:l'/. "l)rclinrinary Dcsign l)ocunrcnts" ulcans thc srtc dlarvings firr thc Pro.jcct irrcluclìng schematio, 
ttrassittg, f'casibiìity ancl ¡rrclirninaly cost cstirnatcs fb¡'thc Plo.ject in thc fbrul a¡rproved by BIIS antl 
thal lvcrc llrc basis Iì)t cntcritìg iltto tllis Agt ccììi<:nt. 

.r1". "Proicct" rììcârìs tllc I)ropcrty, ancl thc rrcw ìmprovcrncnts l.o bc constructctl lry Dcvcìopcr on thc 
l)r'olrcrty as clcscribcd in the Sco¡rc olDcvcloprncnt sct lìtrth in Ex]fil¿Ll. 

39. "Plo.icct Ilurlgct" ìr1câns tlìc sulrìnrâry fìnanciaì anaìysis for the I)r'ojcot sct fìrrth in I¿¡LfllrflQ, 
rtt¿ìcìrc(ì Ilc¡'c1o a¡tcl irrcur¡roratcrì hclcin by tllts lcli:l'cncc. 'l-llc l)rcicct LSLrdgct r.c¡rr.crscnts thc 
cstitlìâtc(l s()rrrccs antl t¡ses o1'1ìrnds, cash llorv antl I)r'ojcct costs as of't'hc L-lllective D¡te. 

40. "Pro.icct IVIanagcr'" ìras tltc rnc¡ning sct lìrrth in Scotjon 16. I. 

41. "i)ropcrt¡"'tìrcatls thc rcal l)ropcrty Iocatcrl at 8735 N. [.o¡nbalcì Strcct in thc City of'Portlancl,
(iounty ol'Multnorn¡h, Statc of'Orcgon, a¡td as dcsclibecl irr L¡!-r¡þj1-[ì. 

42. "l)t¡rch¿rsc I'ricc" nlcans thcr ¡ri.icc I)evclcl¡rer shall ¡ray to ll[rS f'or thc I,ropcrly to bc convcycd [ry 
ll[:S to Dcvclo¡rcr. 'l-ltc i)urch¡sc I'r'icc is sct lbrth in Scction 2.4. 

43. "llccognizctl lÌnvironnlcntalClonditions" nlcans thc pt'cscncc or likc,ly l)rcscllcc t¡l'a [.lazarlorrs 
Substancc ort thc Prttpcrty u¡rdcr conditions that indrcatc an cxistrng lìeleasc, a past lìelcase, ol a 

tìlatcrial tilrcat o1'a Iìclcasc o{'¿ l:laz¿rr-dor¡s Substance ir'ìto structures on the Propcrty or tnto thc 
grotlntl, grounrl u,atcr, ol surf'acc rvatcr ol'fhc Propcrty, whcthcl'or not the Iìelcasc is in cornpliancc 
u,ìtli applicablc Iaw. I{ccognizctl Environmcntal C--ontlitions do not include cle nlinintis cgnclitions 
that gcnctally tlo uol prcscnt a thlcat lo ht¡uran hcalth or lhc cnviro¡llrrcnt and that gcncrally rvould 
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nol i.ìc tìrc sLrirjcct oÌ'att cniirrccr.¡rcrìt actron ìf bror.rght to lllc attcntìon o1'appropriatc govcrntrentâl 
'' âgcncies 
. 

4-j. "lìclcasc" tncans ¡clcasing, s¡rilling, Ical<ing, ¡runr¡ring, ¡roulirrg. cnrittirrg, ctn¡rtyrng, discharging, 
rr¡ecting, csca¡ring, rì isposrrrg or durnpirrg. 

45. "Schctlrrlc of Pcrfbrtn¿urcc" nreÍrrs thc rlocunrcnt desolibirrg thc scherlule by whioh colrsh'uction 
antl clevclo¡rnrent ol'tlre Plojeot willoccL¡r, attachecl helcto as Exhibit-f ancl irrcor¡roratecl hercin by 
tlt is rcl'crcncc. 

4l. "Sco¡rcol'De'r,clo¡rrncnt"nre'ansthcclescliptionof'tlrcirn¡rrovetìlentstobe bLriltcorrplisrngthc 
Ploject, attachcd hcrcto as L¡lf iþ.rl f. 

I q" -"'I'itlc Conìpâny" rncans [ril'st Arlrerican'l'rtlc f nsur-ancc Conipany with of f'ìccs locaterl at 200 SW 
Marl<ct, Portlancl Olcgon. 

48. "tJnavoidablc Dclay" has thc nreaning sct lolth in Scction 15.8. 

qS.I 	 -"Utrforcsccn Bnvironnrcntal Conditions" rrreans tlre prescncc ofa f{azarclous Substancc on thc 
Propcrty that is not idcntilìed in the L.nvironrncntal Due Drligcncc Rcports ancl that corìstitutes a 

Rccclgnizccl Etrvi¡.onncntal Corldition that, pursuant to Ilnvìronurental [.arvs, will require 
rcnrccliatiotl ol ab¿ìtcnìelìt usirtg nrcarrs ancl nlcthocls that âre ¡rlesclibccl by thc Orcgon Dclrartrlcnt 
of Dnvrro¡rrrrcntaì Qual it¡,. 
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Parccl l. R146595 åffiffi4ffiffi 
lìcal ¡rxr¡rcrty in tlrc County of'MLrltno¡li¡h . Statc ol'C)r'cgor¡, c]esclibcrl as fìrllou,s: 

l.-ots9antl 10,DtjPO'f /1'DDIl'lONTOST.JOllNS,inthcCityol'l)o¡rlâ¡r(1,CìoLrut¡,el'MulrnornahandStatcol' 
Olcgon, 

IjXCtiP-f TIIlll{EIrIìOi\4 thc Southcaster'ly 3.4 l'eet thcleol'. 

,¡'l.SO L:XCIìP'ì- Iìorn sai<l hc¡einabove dcsoribcd l.-ots 9 anci 10, tlrat ¡:loltiorr dcsclrbecl il Dcccl to the Ciry ol' 

Cìounty, Olegou, rxole particulally describcd as lbllou,s: 

I).-',r'ltrprlrerttClornnrission,r'ccoldcdNovcrirbcl 17,1976 inBook II40pagc45(r, Iìeco¡clso1'MultnolnahCbLrnty, 
i..,i!¡;()rì ¿ìnd ntot c ¡ral'tiou laI.ly clcsc|ibed as fbllows: 

13cginning at thc nlosl. Northelly colncr of'sard tr"ct, thcncc Southwcstclly âlotìg thc Nolthrvcst Jirre thclcol'59.35 Icct; 
thencc Southc-asttrly parallel to the Southwcst line ol'saicl Lrzct 43.00 fèct; thcrrcc South (r5'30. Ijasr I I 9.0 ltcl, rlore 
ot less, to thc most Northcrly No|theast corncl o{'saìd t|act, thcDcc alot)g thc No|theast linc o1'said trâct l4-5.0 lèet, 
r)ì(ìr1' ()r' lL'si. t() llt( ¡r,rint ol'llcginrrirrg. 

I)arccl 2, Iì I4(r593 

lìcal ¡rlo¡rcrty i)r thc County ol'MLrltnonlalr , Statc ol'Olcgorr, clc.sclibcd iìs loìlo$/sì 

"fìrt' Norlhu¡cstèr1y 20 ftc-{ t¡l'I-ot 8, DI:PO'ì- l'O S'1. JOllNS. il tìrc ( ity oi'I)ortlancl. ('orlrty ol' 
l. I irltno¡lrah ar1(l Statc ol' C)rcgon, ^DDI'l'lON 

IrX(llll'1"f l-l L:lìtrFlìOM thc Sor¡thu,cstclly ì 0 l'cct thcr-co1', 

At-SO EXC--UP'l'lionr saicl ltclcirtatrovc clescriLrcd ¡ralcel, that ¡rortiorr rlcsclibccl irr Dccd to thc (ìrty 

(.'oLrrtty. Orcgon. rrorc ¡tarliculally dcscritrecl ¿rs l'ollou,s: 

l)cvclopment(-'onrnrissiol,tccr-rtclcdNovenlt¡el ll ,1916 inBook II40pagc4.5(r, Iìc-corclsol'lr4ul(norn:rlrCounty, 
Oregon and urolc ¡rarliculally dcsclibed as lbllows: 

lì1,)lï trl l\'ss, t() tlìc lìililrt rtl lltgirtt:ittg. 

I':¡t ccl .1. lì12.1ó70 
lic;ri ¡rro¡rclly itì the County of'Multnor¡ah , Statc of'Olcgon. clcsclitrctl as lìlìlou,s: 

A tract of' Iantl situ¿f ctl in thc Nolthwcst orlù-(ìì.rartcl ol- Scction I anrl thc Northrvcst one-(ltìar1cl ol'scctioll 12, 

ol' Olcgott, nrolc pârticularly dcscliltc<l ¡ts li)llows: 

L.ot 10. Dlil'O'l' ADDIl'lON 'l'O S1'. JOltNS, in lhe City ol'Poltlancl, C'oLrrrty of' Multnonrah ancl State ol Orcgon; 

lccotdcdMaloh2(r, l89l inBook l-55page 26l,liccolclsol'MultnonrahC-ounty,Orcl:on, 177.3 l'cot,rloreorless,tcr 
an ir.on ¡ripe at the nrost Nolthclly colner o1'I-ot 9, saicl Dcpot Addition to St. Johr)s; tllc¡lcc Northrvcstcr ly l)arallcl 

Nortlrwcstclly sicle Iinc ol'said C-anrpbcli tr-act ttr thc lìastclly ]i¡lc ol'No¡tlr l.onlbanl Stlcct (.lclscy Stlcct); thcncc 
Southcastelly along sard llastcrly linc to thc point o1'bcginrrirrg. 

I]XLilUll'C l,agc I 
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mclre ¡rar ticular-ly dcsclibcd as fbllt¡rvs: 

Dcvclo¡rnrent Cornrnissiott, tccrltclctl Novcnllrel 11,1916 in Boclk ll40 pagc456, I{cconls o1'Multnomah Cì()urìty, 
Olcgon and nrole ¡rarlicular'ly desclibccl as lbllows: 

Ileginning at thc Iìlost Northclly cor'¡rel of'saicl tlact; thenoc Soulhwestcr ly alon¡i the Northwcst linc ther-col'59.35 I'ectl 
thencc Soutltcastolly palallcl (o thc Southwcst linc of'said tr¿ct 43.00 lcct; rhcnce South (r5'30. East I I 9.0 lict. rìlorc 
or lcss, lcl the lnost Nolthclly NoÌtheast colncr ol'said tract, thence along the Nolthcast linc of'saicl tract 145.0 lìct, 
r)tr)tc ()r'lcrs, til llrc ¡r0irrl rrf ltcgirrrrirrg. 

I'nrccl 4, RI46594 

Rcal ¡rro¡rer1y in tlrc Cor"rnty ol'MLrltnolnah , Statc ol'Olcgo¡1, dcscr.i[¡ccl as lbllows: 

l'hc SoLrtheastcr'ly 3.4 liùt ol'l-ots 9 and 10, I)EI)O'Ì'ADDII"lON 1'O S'l . .lOllNS, in rhe City ol'Porrland, County ol' 
Multnornah and State ol'Otcgon. 
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I]AIì.GAIN AND SAI,I' Df4IiI} 

AtÌcr rccorcling rctut'n tcl ¿tncl, 

until â clìangc is reclr,rcstcd, all 
tax statcn'ìcnts sltall bc scnt to: 

IIAIìGAIN AND SA.I,E DIIBD 

TIrc Cl'l'Y Otr PORl'l-AND, a nrr.rrrici¡ral co{)oratiou o1'thc Statc o1'Oregon, acting lry and 
tlrlough thc IIUREAU OIì IiN\/lll()NN'lltNTAL Sltll CES (togcthel rvith any sucocssor pubìic agcrrcy 
clesignatccl by or'¡:ursuant to law, "BtìS"), convcys to 2/3I{DS PIìOJBCl'I.l,C, an Oregon lirnitccl lrability 
compar'ìy ("Dcvcìopcr'"), thc f'ollou,ing rlcsolibccl rcal lrroperty (ìrcrern callccl thc "Propcr-ty"): 

Scc Exhibit Il 

-l-llc corrvcyancc is ¡narìe l)ursLrânt to that ccltain Agrccnlcnt iìrr Dispositiorr and Dcvclo¡rrucnt o1' 

I)ropcrty bctrvccn l)e vc:loper' ¿ltd BES, clatcd 2014, a Mcmorandurn ol'rvhicll r.r,as 

Orcsoll (thc "Dl)4"). Anv ca¡ritirlizcrl tcnrs i¡r tlris [)ccd shall havc thc ntcanings sct lòrth in thc Dl)4. 
, r' .. . ,rthcnvisc tlcf inctl ltclcirt. Othcr l)rollcrly c¡r vaìLrc r.vas cithcr p¿rt or tlre r,rdrolc consiclcration. 

'l ìlc co¡rvcy¡ncc is sut¡cct to thc lìlllur.r,ing: 

'l'hcl, covcnants sct fìrrth r¡r thc Dl)A th¡r thc l)artics rntcn(l by tlìc tcnns ol'thc DI)A to bc Ical 
co\/cn¿lnls lrrnnirrg u,illl tllc larlrì. 

?-. A conclition sllt)sc(ìucr'ìt lo tlìis oonvcyancc, tllat, l)ursr¡ant to Seotion 15.3 olthe DDA, Il[S shall 
have theolrtion,intlìccvcntol'aclclirLrlt(asrlcscribcdinScction l.5.l.lolthcDDA)byL)cveloper 
unclcr thc DDA bef'olc Dcvclopcr is cntitìc<l uncìcr thc DDA to a Cìcrtifrcatc o1'Colrrpletìon fbl thc 
Plo.jcc1, artcl u¡ron 90 cìays rvrit(cn noticc (hcrlcrnalicr "Notice of' ìcnrrinatìon") to sairl Dcvclo¡rcr, 
to tlccìrt¡cr ¿ì tcrììirìation in 1ìrv<lr ol'liìl:ÌS ol'thc titlc, ancl ol'all tllc liglrts arrd intcrcst ol:Dcvclopcr, 
artd its st¡cccssols ancl assi¡¡ns, in thc I)ro¡rcrly. Alìel cìcììvcly o{'such Noticc o1''fcr-urnation, ancl 

in thc cvcnl thc Dcvclol:cl lìrils to rerlccly, cnrl, or ablogatc such clclirult rvithr¡r lhc 90-clay pcliod 
itl tltc ¡lratrncr stiìto(l r¡ì thc Noticc o1''l'crlrination, [)evclolrcr ol its succcssols or assigns shaìì 
¡cconvcy tltc l)r'o¡rcrty to Lli:S by r¡uitclaìur rlcccl, ¡rLrlsuant to lhc ìnstructions rn ljxhibit I to t]rc 
I)DA. ln lhc cr¡ertt thc Pro¡rclty is lcconvcyctl to [ìLrS 1;ulsuant to tììis ¡rar-agra¡rh, Ilh.S shall 
actluìrcthcPropcllysL¡biccttotìrc¡rrovisronso{'Scctio¡1s15.4, l.5.4.l,and 15.4.2o1'thcDDA. 

l. 	 Af'tct thc Ll[S Ccrtifìcatc olConrpìction lìrr thc I)r'ojcct is rccorulccl, ULrS shall thclcalicr havc, r)r' 

bc cntilìcd to excrcjsc, rro riglr(s or rcnrcrlics ol corìtrols that it ruay ()thcrwisc havc bccn cntitlccl tcr 

cxcrcisc r-¡ntlcr tirc l)D¡\ ri'ith rcsl)cct to the rlesign or constllrction of thc Projcct. rnclr-rclìng bLrt not 
lilnitc(l to thc ri¿¡ìrt o1'cntry to tlrc Pnr¡rcrty irncl ¡rou,cl of tcnnination in BIIS dcscribccl in 
sub¡ralagr-aph 2 inrrlcrìiatcly abovc. 

EXIìIBI'I C' I)a1¡c 3 
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¡t is tfltè¡icied tital lilc (lclivcry oltilis Dectì sìlall not cllcct ¿r nlùtg(ìr'(rl tlìosc l)to\/isions olthc D[)A tilat al'c 
ìntcndcd by tlre tcrrns of'tlìc l)DA to cotìtrnuc aIìcl tllc dcìrvcly ol tlris l)ccd. 

BEFORII SIGNING OIì A(lCEl'TIN(ì llllS lNSl'RUl\48N1', l'lltrr PtrllSON TIìANSItrlllìRINC FLr[] 
l'l l'l-I: SI-lOt]l-D lNQLJllìIi AuOUl l'LlE PLjlìSON'S l{lClll'S, IF,ANY, UNDtrll ORS ¡95.100. 
195.301 AND 195.30-s l'O 195.33(r AND SEC'llONS 5 1'O ll, CIIAP'IL:R 424, OlìfiCON L^,WS 2007, 
AND SECTIONS 2 TO 9 AND I7, C'IIAPI-EIì 855. OIìI]CON I,/\WS 2009, AND SIIC]'IONS 2'IO 7, 
CLIAP'II1Iì tl, ORECON [,AWS 2010. TIIIS INS]'RUM|NT DOES NOT ALLOW LJSE OF TI'IE 
PROPIIRI'Y DilSCRlul,ìD IN ]'lilS INSTRUMENT IN VIOLAl'lON Olj APPLICAIIt-E I'AND tJSII 
[-AWS A.ND IìI]GULAI'IONS. I]EFORE SICNINC OII ACCL:P'IINC TIIIS INSTRUMENI" I'IIE 
PI:[{SON ACQUIIìlNG Ftilr 1"lT[.8 TO l'Hri PROPERTY Sl'loLil.D C]ltECK WI'lll ]-Lì11 
APPROPRIAl'E CI'IY OIì COLJNl'Y PL,A.NNINC DLPAR'TI\48N1'TO VF,IìIFY I'Iì,AI- I'III: UNII'OF 
I.AND BEING ]'lì^NSfrlìlìRED IS A LAWITULt-Y trS'IAULISIIED t-OTOR PAIìCL:I-, AS DDITINEI) 
IN OlìS 92.010 OR 215.010, TO VEIìIF\''fl-lE APPIìOVI:D L]StiS OF 1'llE t-O1'Olì PAIìCEL, 1-O 
DË'l'El{MINh ANY I-ll\411'S ON LAWSUI'l'S ACAINSI'FAIIMING OIì FOREST'PRACI-ICES, AS 
DllìtrlNED lN OIìS 30.930, AND'l'O INQLJilìE AIIOUI'T'HE rìtCHl'S OIr NEICHBOIITNC pROpEr{Ty 
OWNERS, IF ANY, UNDEII ORS 19.5.300, 195 301 AND 195.305 1"O 195.33(r AND SIrCI'IONS 5l"O 
ll, CIIAP'IER 424, OIl.hcON I.AwS 2007, SECI'IONS 2't'O 9 AND I7, CI{APTEIì 855, OIIECON 
LAWS 2009, AND SIC]'IONS 21'O 7, CIIAPTER 8, OIìECON LAWS 20IO. 

Datcd thrs .-,_-_ -,duy ofì .- .. ,2014.-
CII-Y OF POIìl't-AND, a rnurrìci¡raì cor'¡ror;atiorr olthc 
State o1'Olcgon, actrrg by arrd thlough thc BLJREAI.J OIi 
ÊNV I IIONM hNTAt- SItìVICES 

By: 

Chai rnran 

llv: 

Sccrct ary 

S'I-A1'1, OF OIìECON ) 

) ss. 

County ol'iVlullnorlrah ) 

'l-ìre lì>rcgorng irìstrur'ìlcnt was ¿ìcl(¡towlc(ìgcd bclìrr-c rnc on _ .20- -. , by 
o1'tllc Bt¡rcau of [r'.rrviloll¡lcntal Scrvir:cs. o¡r ils bchalf 

Notary Pubìic lìrr Orcgorr 

My con'rnrissiorr cxpircs: 

BXI'IIBI'I C] I)agc 4 

Rcviscd lìcbluary 3, 201 0 
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s i,','l i_ í)l ciìLU(]¡i äffiffi45tr) 

) ss. 

C'oun{y of Mult¡lonrah ) 

'['lro f'oregoìng instrurlcnt was acl<now]cdgecì lrcfìtrc rnc on __-, 20 , by 
as __*_____ of thc City of'Port)ancl Bureau ol Envirolltlental Scrviccs, on its 

i'¿t;;trì 

Notary l)r.rblic 1òr Orcgorr 

My conrrnissiorr cxpilcs: 

d. ','^-,'..i. ',,iJ 
(jr ¡'i ¡ "i Í,,,:¡ if{ËY 

Uxtlltlll'(l pagc 5 
l(oviscd Fctrnrary 3, 2010 
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EXIÌIßI'I'E 

SC]I I I'DULIì OF PTìIìFOIIMANCE 

I)II.Ð-CI,OfìINC 

TASK 

l.	 iji;.r'ii; rVc*t¡"u"1,.,' l tJr"L, r,""l"rg 

2. 	Substantial Drali DDA 

it.,,,ìi.lil Appr:oval ot I)l)A 

4. 	C,,rrr¡rlctcÞuiiiicl',rriñiprti.," ttla''r 

., ùr tl:; i\,i curolanclunr o1' DDA 

6.	 llES to ¡rrovrdc I)rclirnirrary'l'itlc Ilcport to l)cvclolrcr - Scctlon 2.5.1 

ir¡r¡;l icat ion lìrr' [)csi gn Iìcvicrv Â.¡r¡rrova I 

ì'j.'tl.ll.rlt.t t() l)r1)vi(lc l'¡nrrl ( oirstrlircti,rrì l)i:¿¡1u¡,'r* u¡ltl l t.chlriclrl SPccilìc;rtions ñ 
Plo.jcct [Ìudgct - Scction 7.2.3(c) 

u. --'i.t.t¡r.'r t.Ñ'.'*. 1,"'l,1 ,r'..1,1*,i,,,ß,,'iii¡ì,.iiliL. _.S.'.ruri,a I Ul,)l ¡ l.¡ûl 

13. Dcvckr¡rer,to provirle Organi2ational Docunrcnts, Ccrtilìc¿rtc iif Êiliiôrici., ,i'i¡ 
Authorizirrg Risolution - Scotioìr 4. 1.4(ii) 

1.1 ll.'t'.il.tlt.r t,, srrb¡lrit Itrrr,ii l;it¡,'ct lìrrtlgct - (ccti,,rr "t.t.+1iirt 

l.s. lìllj ir c,,rrr¡'llt'rc lcr ir'u,ol l;inirj 1'n,j.'r:t tiir<l[.'r - Sr.ction 1.1.,1(iri) 

I6. ( losing/('on\'(.\':ìncc ol l)ro¡lt,rlt lo l)ct clo¡tt.r'- Scclio¡r 5 

I 7. tìi¡r¡t 'I'cnninrrion Datc (ii i:iiiii"g rioc.i"ì;a;;.ii;i. ui;- _ I - Scctiorr 4.3 

POST-CLOSING 

Ì,iXllIl]t'l'I:l I)agc I
 

lìeviscd .luly 2(r, 20 l0
 

DUE DATIì 

Conrplctccl 

Dcccml¡cr, 20 l3 

March 14. 20 l4 

Mãt r, ùila­

ñrrr roq-^'t ---

Mztrch 24,201¿l 

April 18, 20 l4 

n¡iiriili, zor+ 

Àpl.it r8, )ol7 

Ãl'i:ìl tÍ, ziii+ 

April 18, 20 l4 

April 18, 20 l4 

.luìy 31, 2014 

Mìii.h î[tdii 

"*pqlpxsl."ìåffiw1*ütu 
&k_ 



I Abr( 

Dcve lo¡rcr to coììlr)ìcncc corìstrr¡cliorì 

3 

I 

Dcvclo¡rer to cornplctc construction anrl sccurc Ccrtilicate olOccupancy fbr thc 
Pro.jcct - Scction 7.8. I ii 

i)*,elopcr to r.cquest ie.tii¡Cii. otrõ;i;il"ìio'r riü; BES:-S;ñ' 73 

ßl:S lo issttc lllts ( crrilìciri..ri t,'¡nplcri,)rì (¿rssr.¡lning 
",,rrrpliarìc'.'wirl'r 

nnnl -
Scction 7.8. I .,'. '''' 

L:Xllltlll E [)agc 2 

Ilcviscd .lLrly 76, 70 l0 
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7t.2014 

o" "rúañ---March 31, 20 l5 

Ãi;iìiii';roß.''­

May31,2015 
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Extllßll'lì 
' 


SCOP[] OIr D¡'VDL.O PM ICN'I'
 

The 2/3rds Pro.iect rvill be a new clcvelopment by Guerrilla Develo¡rrnent Co. It wìll in 
êssencc function like a traditional rnixócl-use building, with housing on top, r'etail on the 
grouncl lìoor, ancl olTces sandwiched in the nliddle. Ilowever Gr-rel'rilla Developnrent has 
decicled, instead ol'ct'ccting a largel nlonolithic builcling, to knock the conce¡tt over ­
spreading the 3 fìrnctrons onto the site with the rrost public (retail) stationcd at tlie sidervalk 
while the nrost plivatc (lroLrsing) will sit at the back làr'from the stl'eet. 

'I'hele will be 7 se¡rarate bLrìlclirrgs in the projcct, ancl their negative spaces will cleate 9 
clistìnctive ¡tlivate courtyalds. This allangernent allows for the public to circulate deep into 
tlie site and througlr to the Iìacquet Center, the project'S lear'-lot neighbor', Therc wiil be 2 
pLrblic pedestlian alleyways that lead to the 3 olTces and 6 r'esidential lofts.'Ihe stolefì'ont 
spaces will contaiu 3 eatelies and 1 retailer. 

Guerrilla Develo¡rntcnt coinecl the ¡rlo.ject "The 2/3rds Plo.ject" because it rvill 1) cover 
2/3rds of the site,2) Lrse 2/3¡cls o1'tlrc energy corrsunr¡rtioir as compared to a typical 
cornnrercial buìlcling, arrcl 3) beacfivated 2/3r'cls o1'a24-l'tottr day. This Iast elcnlent will bc 
achievecl tharìks to thc tcrrant nrix, with the offìccs open at 8 in the nrorning anci the 
restaurants o¡ten irrrtìl latel in the night. And cach ol'the 3 eatel'ies will have theil own 
dedicatccl extcliol scating, lìllhcl e lllivcning N. Lonlbald and St, Johns. 

EXIilUI't-tr Pagc I 
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EÀILU¡ü_U gffi#4s# 
Iro tì M o fì c ti R"t- I FI c_' Ii o F c-o M pt. Iì'l' I o N 

^.'[ 

S[ç¡ ccord i n q rct1¡ll]_lLe : 

CEIIT'I IìI CA'I'E O Iì COiVI PLI]1'ION 

'l'hc Cll-lY OF POR1'LAND (thc "C-'ity"), a rnunrcipal cor¡rolatìon ol'tlrc Statc of Orcgon, acting by 
arrd through the Ill.JlìBAU OF ENVIRONMENI'AL. SEIìVICES ("BES"), hclcby clctermines that 2i3lìDS 
i'1ìíÌ.lEC-f t-LC, An Orcgon limitcd liability cornl)¿ìny ("Devciopcr'"), has sul¡starrti¿rlly conr¡rlcted 
construction of'thc l)ro.jcct as dcscribcd in the Agrecnrerìt 1¡r Dispositlon and Dcvelo¡rnrcnt o1'Pro¡rcr-ty, 
d atc<l ,2014 (tlrc "DD^,"), ¿r nrcr.nt)ranclurn ol'rvhìch u,as rccor-clcci in thc llec<¡rcls ol' 
Mr,rlt¡lonrah County, Orcgon as Docurnc¡rt No .'2{)lì {'rr¡ritirlizctì 
tt--¡'nls r.rsccl hclci¡r rvitlrout clcl-initiorr shallhavc thc rreanìng ¿iscnbecl to tllcr¡ in tìlc DDA. 

PulsL¡arrt to Scction 7,8 ol'thc DDA, UES hclcby dctcrrnincs th¿r(: 

(i) 	 tlrc Plt¡cct is contplctc accorrìirrg to tllc Irinal (lo¡rstruclion Dr¿rrvings anrl 'l'cchnical 

S¡rccilìcations, cxccpt lol l)urìcl)-list itcrns that (lo not ìììâtcì iaììy rrl'lcct (hc usc ol'tìrc 
Pro.jcct lbr tltc ¡rur¡roscs intc¡rclccì untlcr tlrc DDA. 

(ii) 	 the City o1'Poltland has issuccì a tcnrporâry or l)cnr¿ìncnt Ccrl¡lìcltc(s) of'Occu¡rancy rvith 
r-csl)ccl f o tlrc Projcct, 

l'his Certificatc of'Complctir)u constitLrtcs a conolt¡slvc rlctcl'rtrilr¿rtio¡l o1'tllc satlsJìlction o1'all o1' 

tl.ìe agrccnlents, covcnalìts ancl conclitiorrs containccl in thc DDA rvrth rcspcct to the obligatiorrs ol' 
Dcveìoper, its successo¡'s arld assigns, as to thc constructro¡l o1'thc Projcct,.and sr¡ch oblìgations 
sllâll autonìatically ccase anrl bccorlc ol'no l'urtlrcl cflìcl. cxccpl as othcru,isc ¡rrovirlc<ì in thrs 
Clcrltrfioatcol'(ìorn¡rlction. lhrsClcrtifìc¿ttco1'Curnplctionlc¡rrcscnts¿ulrl clclcr nlincstìlc. 
complction of Dcvclolrcr's construotiolì obligations <lcsclibcri hclcin as to lìl:S onìy. 

Irultllcr, 

( I) Any party acc¡uilirrg or' ìcasing ¿rn)/ ì)ortrorì o1'thc I)r'ojccl slr¿rlì rrol (bcclLrsc ol'sLrcìr 

¡rurchase ol lcasc) havc any obligirtion L¡rlrlcr thc [)l)A rvrth lesl)cct to tìrc rlcsign arrrl 

constnlotion ol'tìrc Projcct, antl 

(2) 	 'llrc 1òliorving Scotions of'thc I)[)z\ shall sulvrvc an<.1 :cur¿rin in cl]cct lìrl tlrc ¡rcriorìs 
identilìed in thc DDA notrvithsta¡rcl¡n¡¡ issuarrcc of'this (lcrtilìcratc ol'(ìorn¡rlction 
("Sulviving Scctrons"): Scction 7..5.2 (lNDIN4Nl"lY FtìOM I-lAl]ll-l l'\'Clt.AlMS), 
Scction 7.5.3 (INDBMNITY IrROi\4 l-ll1NS), Scctio¡r 2.3 ((,IOVIINAN'I'S IìLINNINC 
Wlllj l'llE LAND), antl Scctíon 8.4 (lNDl,rMNItrlCA'flON) 

Other than its right to enforce thc Sr-rrviving Seotions, llES shall ìlclcalicr havc, ol trc cntitlcrl kr 
cxcrcisc, no rights <lr lclnedìcs ol'corìtlols tlrat it nray othcrwisc havc bccn entillcrl to cxcr-cisc r¡nclcl thc 
I)l)A rvith respcct to thc design ol constrr¡ctiorr of'thc Pr-ojcct, or ¿ìs l lcst¡lt ol'a brcach ol'any ¡lovisions ol' 

L]XI.IIBIT C	 Pa¡¿c I 

Iìevisccl lrebluary l, 20ì0 



thc DDA relatiirg to clcsign or corlstluotiorr by thc Dn,clopcr, or by arry succcsiurs in i¡ltcrcst or assigns of' 
Dcvcìopcr. Withot¡t lí¡nitation, UES conlìrrns th¿t llES rro longcr. lras any ligìrt of'cntly ro thc l)ropc:rty or 
l)owcr to tcrÌninate Dcvclo¡rcr''s titlc to tlìe Plo¡rcrty arrrl revcst such titlc i¡r IlIS. 

* a dp 

å ffi e$ 4 ff t 

lN WII NITSS WIIEIìUOfi, B[:S has causcd this i¡rstrunrcnt to l)c cxeoutc(l tlris. ..,-.- day o1' 

-" ''2() 

CtTY OF POR'll-.AND, a rnunici¡ral cor¡roration ol'tlrc 
State ol'Oregon, acting by and through thc IlUIltiAU 
OF ENVIIìONM f:NI'AI, SERV ICI]S 

Ily: 
Na¡nc: Dcan Mârnott, Dircctor 

s-tA1'E Ot,ì OIttiGON ) 

) ss. 

County o1'Multnonrah ) 

'l'llis instlunterrt was acknowlctlgc<l bclbre nlc on -__-._ _ .,20._ , by 
Dcall Marliott, L)i¡'ectol o{'thc BUI{EAIJ OF IINVIRONMtTNl'AL SITRVICtis. orr rrs bchalf' 

Notary Public lil Olcr¡on 
My corln.rissiorr cx ¡tircs: 

ËXl-llllfl C l)agc 2 

Rcvisccl Fcrbluarl, l, 2010 
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åffifr$45ffi 
IIOIìM OF QUIl'CI-AIN,I DI'tIT) 

AfÌcr lccording rctulrì [o an(|,
 
untiì a cltangcs rs rcquestc(l.
 
alltax stâternc¡,rts shall bc sctìt to:
 

Scott'l'ur'pen
 
l.Jurcar-r of' l.:n vironnrcllta I Selviccs
 
l l20 SW 5th Avcnuc
 
Portlancl. OR 91204
 

QUn'Ct.^,rM DBED 

2/31ìDS PIIO.IECI t-1.C, a lunitccl liability cotìlp¿ìny ("Crantei.l:), rclc¿rscs arrrl c¡uitcìainrs ttr rhc 
Cll'Y OF POIìl'L.AND, a mrrnici¡raì cor'poratiorr ol'thc St¿ite o{'Q¡ego1r, acting by and tlrrougìr thc 
UUIIEAI.J O[j EN\/IRONMI]Nl'At- SEIìVlCLrS (togcthcr withi{ìny.r^ucocssor public agcncy <lcsigrratccl by 
or l)urstlatlt to larr¡, -'(lr antcc"), all right, titlc an<ì intelcsl nr and to tlrc 1ìrllorving clcscribctì r'cal ¡rro¡rclty: 

I'¡rrccl L I(IJr'5175 

lìcal ¡rnr¡rcrty in thc (iourtty oi ÌVlul(nonl¡lr , Statc of'Or.cgon. tlcsclibcd as lìrllows: 

I-ots9arttl l(). l)hPO-l'^DI)11'lON1'OSl'..lOfiNS,irrtìre (.'ityol'Poltlaucl,(lourrtyol'Mullno¡lahanci Stalc
 
ol Olcgon,
 

I.:XCIlPl Ì'l'l[]IìEIrlìOi\4 tlìc Southcasrcrly 3.4 Icct thclcof'. 

f)ortland, a ttruntci¡ral crtrpolatiorr rccor(lcd lrctrluary 29, I 980 in lloclk I 423 pagc 82 l, fìccolcls of'
 
Multnolrah County, Olcgon, urolc ¡rar(icular ly dcsclibccl as Ibllou,s:
 

Poltlatttl l)cvcìtt¡'ltnt:nl (lonrnrissiort,tccoltlcrl NovenrL¡cl 11,1916 írlìrok II'10pagc.1.5(r, lìccorcìsol'
 
Multuonlah (ìounty, Orrrgorr ¡t¡trl ntrtle ¡tarliculirrly tlcsclibcrl irs lìrllows:
 

[ìegirrrrin¡¡ at thc ìì'rost Northt-r'ly colncl ol'sai<l tlact; thcncc Southrvcstcr-ly alorrg thc North\\,cst linc thc¡co1' 

lì¿st 119.0 l'cct, lnorc()r lcss,totl)cnlostNorlìrcrl¡,Northcastcollc¡'ol sairl tìaot,tlìcitccalon¡¡thcNÒt1lìcas(
 
linc ol'saicl t¡act 145.0 fì:ct, ¡n0lc o¡ less, t0 thc ltoint tlf'bcgirtrrilrg.
 

l)arccl 2, Il 146-s93 

llcal ¡rto¡rctt¡, in thc (.'oLrrtv ol'Mr:ltnonrah , Stalc ol'Olc¡¡on. rlesori[¡ccl ¡s lìrltorr,s: 

'l'hcNo|thu,cstcr'Ìy20 lictof l.ot8, I)l:l)Ol'Al)DlllON lOS'f..tOl INS,irrthcC'iryof'PorrlaDcl.(louDryol'
 
Mt¡llnonralt ancl St¿ltc o1' Olcgon,
 

llXCLIP'| ]'l.it,lìElìlìOM thc Sorìthwcsrclly I0 l'cet thcr.eol', 

At-SO EXCEPl'lìottr saitl hclcinat¡ovc ricsclibccl parcc), that ¡rorlion rlosclibed in Dcred to thc Cìity
 
ol' Pot-t Ialtd, a nru n icrpa I cor'¡rorat inn r-ccor cled Feblua ly 29, I 9tl0 in llook I 42 3 pagc 82 I , Rccords t¡1­

Mult¡lonlaìl (lounty, Or-cgorr, rrrolc ¡rarlicularly clcsclibccl as lblìou,s: 

IlXlIIlllT' I Pagc I 
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Kffiffi4 ffi * 
Pcrt'tland [)cvcl<l¡rrucrrt Cornnlrssion, r'ccor<lecl Novcrnbel l1 ,1916 irr Uook I 140 pagc 45(r, lìccorcls ol' 
Multrtornah County, Olegorr an<l tìlorr: l)¿ìrtrculârly rlcsclitrcd as lbllows: 

Bcgirtning âl liìe nlost Northelly colncl rll'saicl trâct; tlìcncc Southlvcstclly âlong thc Nolthrvcst Iille thcleof' 
-5f).35 l-cct; thc¡lcc Soutlrcastclly parallcl to t¡rc Southu,est linc of'said tlact 43,00 lìcr; rhencc Sourh 65" 30. 
East I I9.0 I'cct, ¡nolc ol Icss, to thc nìost Northclly Northeast cornct ol'said tlact; tlìetìcc along thc Northcast 
Iine of'said trâct I45,0 f'cct. molc ol lcss, to tlrc point o{'bcgirtrring. 

Parccl 3, R323670
 
P.,-'ill ¡rro¡rer1y irr thc County ol'l\4ultrrornah , Statc c¡f'Olcgon. dcsclibccl Íts Ibllows:
 

A t¡ âct o1' lând s ituatcd rt thc No¡ thwest onc-cplâr'tr:l o1' s ect ioll I ancl the Nol-thu,cst ouc-(luiulct o l S cc t ion 
12, 'lbwnship I Noltlt, Range I Wcst ol'thc Willanlcttc Mcr.irlian, in the City ol'Poltla¡rd, CoLrnty ol' 
M u ltnonlah a nd S tate o1' O lcgorr, nl Òr'c l)a lt icu la lly d csc r ibccl as li¡llows: 

t3eginning at â l)oint on thc Liastcrly Iinc of'N. l..onltrard Stlect (Jelscy Stleet), which point is thc nrosr 
Westcr'ìy Iine ol'Lot 10. D[iPO'f 'l'O Sl', JOllNS. in thc City ol'Porllalcl, Courrry o1'Mulrnonrah 

^l)DIl'lONarrd St¡tc ol'Olcgon; lurrning therrct. Northt.:rstclly alr¡rg 1l¡g Nrrrlhwcstully Iillc ol'that ccrtailì tl¿tct rlcscl.ibctì 
in Decd to I-1,C. Canr¡rtrell tecolcled March 2(r, lB9l- iìl Book I55 page 261, Recolds of Multnonlah County, 
Or-egon, I77.3 firt, urolc or lcss, to an il.orr pipc al'Íh.ô titost Nrtrthc-r Iy colnel.ol Lot 9, saicl Depot Addition tcr 

St. J,'ll¡tç; lllcrtcr'Norllrrvr'slrrly ¡rlrrirllcl willl thr'liaslcrly linc ol'said Lonltraltl Slrt.e't (.lclscy Strcct), 5{) fì.ct 
to a ¡roint; thence Southu,estcr ly pa'alleI rvr(h lhc Noirlíwestclly sidc ìinc ,,1'saitl Carrrpbcll tlact to thc 
Easterly linc ol'Nor'1h [-olllbalcl Sttcct (Jelsc¡, St¡ect)l theltce Sôùilleastcrly alorrg said laâstcrly li¡tc to the 
¡roi rrl ol' ltr.¡:i rrni rr¡-\. 

I:X( l:P l fìr,rrl sttirl llctcirlltlr,rvc tlrsctibctl tr¿rct ()i'¡u)(1, tl)irl p()r1io!ì clcsclibt'tl in l)r.rl to llrr.(.'ily ll' 
I)o¡1laltcl, a nturtici¡ral corpolation rccolclctl I:c'[rlLraly.29, l9ll0 in Ucliik.l423 ¡tagc 821, lì'cclrrrls of' 
i\{Lrllrttrrtah Count¡,. Or'¡¡re¡1. nlor(. l)arlicul¿ìtly dcscritrêd ¿rs lìrlkru,s: 

Portlarrcl Dcveloputertt Co¡nnrjssiolr. rccortlctl Novcrlbcr l1,l976 in Book I I40 pagc 45(r, lìccoltls oÍ' 
Multilonrah County, Olcgon ¿lltl llrolt' ¡rlrticulall¡, dcscrihccl âs fbllows: 

[Scgirrrrrrrg, itt tlìc Iìì()st Noltlrclly cor¡lc¡ ol'siricl t¡acll {hcrìcr Soulìrtr,cstclly along lhc N()rtlìs(st Iinc tlturcol 
.59.35 l'cct; thcncc SoL¡thcastorly.par'âllcl lo 1lìc SÒulhwcst linc ol'said tract 43.00 lccr; rhcncc South 65"30. 
I-:¿t:;t I 19.O,,fì:et,.rì'rolc oi lqss; to thc rtrost Norlherly Northcast cor¡lel ol'saitl tlâct; thc¡lce alorrg thc Norlheast 
Jiue .ol'said ti;¿ct,l45-0 fìet, irìolc er less, to thc point ol'lrcginrring.

t,'' t,..'
 
Parccl 4. Iì l4(r594
 

Iìc¡rl propcrty ìrr lhc (.'ourrty <rl'ML¡ltrrornah , Statc ol'Olc¡ton, rlcsctibc¡d as lìlllon,s: 

'I'he Southcastclly 3.4 lcct of l-ots 9 and 10, Dl:al'Oì' ADDI'l'lON'lO Sjl . JOIINS, irr thc Crty ol'Polrla¡rcl, 
(ìounty o1'Mullnorl¡h a¡rtl S1¡tc rrf'Olc[_]on. Olhcr l)rol)crty or \/âlì.rc r.r,as citltcr ¡rart ol lhc u'hoìe 
c(]n s i(lcrrì tr ol]. 

It is tntcnclcd that thc rlclivcly ol this Dcccl sllall rrot cfl¡ct r uìcrgcr of tìtc ¡trovisiorrs of'that cc¡-taln 
Dìs¡rosition rtrtcl Dcvclo¡rncnt Agreonic¡)t fìlr thc Irr'<tjcct, dâtr:(l [)Å'¡'Eì, a r'ìlc¡]rora¡l(ìr¡nl olì\\/hich wils 
rccor-tlccì orr Il)Â'l-Iìl as Doctìrììcr]t No. Iìccorcls of'N4rrltnontah (.ìourrty, Orc¡iorr (thc "DDA")., .,-, 
Ilrclutling, riithout lrrnrtation, Scclio¡l l4 ancl Scction 15.,1 (rnclL¡ding Scctions 15.4-l and 15.,1.2) o1'the 
DDA, that alc ir)tcrì(lc(l to oontinr¡c al'tcr.cìclivcly of'tllis l)cccl. 

ß[iFOR[: SIGNINCi OR AC-C'trPl-lNG'll{lS INSI'Iìl.JMBNl', ]'llE Ptll{SON 1'lìANSFLIlìlìlNG l:rlll,: 
TlTl-E SlloulD INQTJIIìll AIIOUl"iltE PEÌìSON',S IìtGHt'S, IF ANy, r.lNDtìlì ORS r9s.300, 
195.301 AND 195 305 'lO 195.33(r AND SECì]'IONS s l'O I l, CIIIAPTEIì 424, ORECON I-AWS 2007 
AND SEC'IIONS 2 'lO 9 AND 17, CIIAP'll:lì 855, Olìl1GON LAWS 2009, AND SIIC"I'IONS 2 1'O 7, 
CIIAP'I'EIì 8, OIìËCON T-AWS 20IO 1'IIIS INSl'Iì[JI\4I'N]'DOES NOTALLOW iJSI] OP ]'I"ID 

rxHIBt't I I)age 2 
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¡)l{OPËl{'iYDÈSL'l(lllÈDlN lillslNSIi{tJMÈN'llNV¡OLAì'IONOtrAP|)LICAIJLELANDLJSI1 "ü q] # "4 r\ 6]
& {J qf ä q"# tuLAWS AND IìECULA'IIONS. BIIFOIìIi SICNINC OIì ACCtiPl'lNC I'IJIS INSl'RUl\4[:N'f. THE 

PL:tìSON ACQT.JIIìtNC FEB TITt"E TO't"t.JE pROpEtì'l-y Sftour..D ct-l[cK wtl H 1'r]E 
APPROPRIAT'i., C]I]'Y OR COUNI'Y PI"ANNING DEPAIì]'N4ENI'1'O VEIìIFY I"I.IA1'TI,IL. UNIT OF 
f-AND BEIN(i'l'lìANSITEIIRED lS,A LAW[ìUl--t-\' 11S'lAl]l.lSI{[D t.Ol'OIì PAI{C,'l]:t-. AS DEFINUI) 
IN OIìS 92.()IO OR 2I5.OIO,1'O VEIìIFY'I-IIE APPROVIJD USES OI] TI.II I-OT OIì PA.RCI1I,,1'O 
DI]I"ERMINI] ANY LIMI'IS ON I-AWSUII'S ACAINSl' ITAIìMINC OR FORESI'PI{AC']'ICIJS, AS 
DEI"INED IN ORS 30.930, AND TO ìNQUllìE AUOUT 1-lllr Iìlcl'l1'S OF NEICHIIOIìINC PROPIIRI'Y 
OWNËRS, lF ANY, UNDIIIì ORS 195.300, 195.301 AND 195.305 1'O 195.33(r AND SECT|ONS s l'O 
I I, CI-IAI)]'ER 424, ORECON I-AWS 2007, AND SECTIONS 2 'ì'O 9 A,ND I7, CHAP'TEIì 855, 
OIìECON LAWS 2009, AND SECTIONS 2 TO 7, CI,IAPI-IJIì 8, OIìEGON LAWS 20 I(). 

I)ated tlìis _-,..-- clay of:_. __.-.._,._-_, 20.__. 	 , ,: 

[ìv:
 
Narnc
 
l-ì tle:
 

,'r'rcc¡rteci this ._ clay of'.__-,_ 20 -,.. 
. 

CITY OI: POI{'I[-AND, a nrunicipal corporâtion ol'thc State.of'OLcgon, acting by ancl through thc 
ß I.J RLlAU OIr [:NV I IìONMLNTAt- S L:RV ICES. 

13v:
 

Narle:
 
l'itlc: Dircctol­

sl'A'tt:; ol: otìECjoN ,, 	 ) 
) ss, ,,: ¡,,

('lrrrrrty ol Multnolnllr ) 
r.:.r, 

'I-his i¡rstr'rrnlcnt rvas ¡cknolliclgecl beliilc rrrc on 20 ,ty
 
.as
 21 

.,ì':: :r.lll,.',r::ll ::... :,::,,O1ì its belìAlf. _ ---'- --ìl::.:::.-... -'- !-..:--"-1r: :,. 

Notaly I)ubìic lìrr'
 

Ì\4 y conrrnìssìcrn cxltilcs:
 

S1-^1'L: OIr OIìICON 	 ) 

)ss 
C-'ounty ol'Multno¡rah ) 

'l-lr¡s ilrsllurlcnt rvas acknowlcrìgctì bclbrc nlc ()n , 20 , by 
, Dircotol ol'the llLillLrÄU O[ [NVIIìONi\4[N'l AI. SL]lìVlClES, on its bclralf' 

Notary I)ublic fìlr 
My conrniission cxltircs 

EXI IIBII' I l)age 3 
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IìXlìl BIT I'l (Continucd) 

I NS'I'RUCI'IONS FOR Qr"it'r'Ct./il M DriltD 

," 'l'itlc lnsurancc Conrpany 

Attcntion: llNSElì1'1"11'LEOFITIC'EI{I 

2/3RDS PIIOJECl'l.l,Cì, a lirnitcd liabiìity colnpany ("Developer."), has entclccl into that ccrtain 
Agrccnìcnt {or Disposition ancl Dcvcloprne rrt of Pr-opcrty (fhc "DDA'') witll thc Clity o1'Poltland, C)r-cgon, 

aclirìg by arrcl through thc Br"rrcat¡ of'Dnvilonrncntal Scrviccs ("llES") rlatccl as o{'_-_-.,,..-,,,,,_._. -....20lr4, a 

Multnonah Courrty, Olegorr, r.vhclcby BIIS will convcy to thc Dcvclo¡rcr or its assignecs ccltairl rcal 
prol)crty (thc ''Pro1;erty"). 'l-hc l)r'opelty is clcscribctl rn tlre aocont¡ranying c¡uitclairn dcccl (''QLritclainr 
Dcccl"). 

Scction 15.3 ol'thc DDA ¡rrovides that, unclcr ccr-tain circirmstar.ìccs, llES rs entitlcrl to rcconvcyancc of'the 
Pr-o¡rcrty pursu¿ìnt to a Quitclainì Dccd. 'l'his documcnt constitutcs thosc instlt¡ctions ancl is fbr the purlrosc 
of ilrcr,ocably instructing you íìs to thc rlis¡losìtion ol'the acconrpanying Quitclâult Dccci. 

lrì tllc cvcnt that you leccivc fìorn BES a noticc srgncd by BES's Dircotor certifying that a co¡ry o1'said 
rrolicc has bcen clelivcr ccl ooncurrently lo Devcloper arrrl ccrtifying thal a tcrrnination ol'alì rights, trtlc arrd 

rnlcrcstof'Dcvelo¡rclinthcPlo¡rcrtyhasoccurredinaccorclanccwìthScctiorì l5.3ol'thcDDA,ancl tllat 
rigìrts to thc Plo¡rcrty dcsclitrccl in the Quitclâirn Dcecl have rcvcstcrì in 13[:S ¡rursuant to thc DDA (.'Noticc 

QLritc:lairr Dccd unlcss u,ithrn saicl tlirrty (.ì0) clay ¡rerìotì, yoLr arc nolif ictì bv Il[S tlrat I]ES Iras rvithrlr¿u,n 
tìlc Noticc uÍ''l'clrui¡ralion. 

In thc cvcnl thât you receiic a òopy o1'a Ccrt¡1ìcatc of (-'om¡:lctìon issucd by B[:S with rcsl)cct to the 
Plo¡cct (cithcr an ori¡¡inal ol onc cc¡'tifìecl try I)cvcloper as bcing a ciu¡rlicatc o1'tlrc originaì), you r.vtll 

¡rronr¡rtly rcturn tllc Quitclainr I)cctl to l)crvclopcr. In fhc cvcnt that thcrc stil] rcnllins in \,{ìur'l)osscssiL)rì iul 
unclis¡rosccl Quitcìainr Dcccl by [NSItlì1'Dz\'I'li IllGll'l-ttltN (l{ì) i\'lON'l llS ¡\lil'l]lì I)l),,\ 
SCllÐDUI-BD DA:I'E IIOR COMPLITTION OF INlPllO\/ItMliNl'Sl you sìrall contact IIES and 
l)t:r,cìo¡lcr as l() its clis¡lositiorr. 

\\,ì rttcrì conscnt o1'[roth o1'tlre paltics hct'cto. 

Plcilsc intìicatc your acccl)tâncc ol'¿ncl agrecìllr:nt 1o c¿ìrry out tllcsc ilrstructions a-s ilr<licatccl ltol0u,. 

Vcry 1r'uly yoLrls, 

,iì 

flv 
Nanrc 
I'itle: 

Vcly truly yours, 

IJXI'IIBIl-I I)age 4 

Iìcvis*l l;'cbluary 8, 201 0 
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a.iì Y Ui: i'Oii-lL.¡rND, a rnurricìpai cor¡roratron oi'tlrt'5urtc oi ulcgon. acung iry and thr-ouglr tìrcßur{D4uor-'ENVTRONMiTNt'ALsErìvrCLS. 
åffi ffi 4 ffi ffi 

13v: 

Nanlc: 
l-i tl e: 

Acccpte(l arrrl agreecl to this 

__ -_ 
rlay ol'-_--,,,-_.--- ._ ,, , 20 

I itlc Insurnncc (ìorn¡rany 

Iìv: 
Namc: 
l-i tì c: 

ÂPPR.OVED A$ TO FORMe.W 
CITY ATTORNEY 

tixlllllll' I l)age 5 
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IIORM OF M DMO Iì¡\N I)U M OIì AGRIIIìM liN'I' 

A lì cr rec('r(!¡Ujg!!!l1o: 

llurcau o1' Ellvironnlclltal Scrviccs 
I 120 SW ,5th Avenuc 
Poltlancl, Ot{ 97204 
Attn : .lc¡rn llrl<lersce 

N,lc¡norandun¡ of Agrcentent i.r,,..
 
.IIIIS 
MEMOIìANDUM OF ACIìIJIJMIT]NT TIOI{ DISPOSI'TION AND DEVF]LOPMIN]'OfI 

l'}l{Ol)lìR'l Y l"Mtttrotrìttclunl")slrrrll scr'\'c iìs tìoticc t() all ¡rclsons that thc CITY OF POlì'lt-AND ltlrc 
"City"), a nrunici¡ral cor¡roratiort o1'thc Statc of Orcgorr, actirrg lry ârìdthrouglì the BUREALJ OF 
ENVIfìONf\4LlNl'AL SERVlClfrrS ("Ut:S"), tvrth an ¿rrldrcss ol'Bule¿tu ol'Envirorrllcntaì Serviccs, ll20 
SW 5th Avc., Po¡'lìantl, Orcgorr <)7204, ancl 2/3RDS Pl{OJEC l,!-l-C, an C)rcgon linitccl liability cor.nl)any 
(''Dcvcloper"). rvith a¡l aclclresso1'3435 N 45tl'#J, ll.ortllrntì OR 97213, t'ntcred ìnto an Agrcernent fbr' 
Dispositiorr antl Do,clolrrncnt o1'Plo¡rcr1y tlaiccì as o1:_- '- _, 2() l4 ("Agrccnrcnt") rclating to 
llrc rcal l)roperty loc¡tcd in N4r¡ltnonrall Coulrtl,, Olcg,rrr. ¿rs nt()l'c l)articul0rly tlcscribccl irr I::xhihrt_[ 
ittlilclì!)(l hcrcto (thc "l)r'opcIty"). 

Attttlttg otlrcl tlrrngs, tìrc Agrecrrcnt lcr¡uircs Lll:.S to cotrvòjt'thc l,r'opclty to Developct u¡ron the 
satislÌìctio¡l o1'ocrtain 9t1¡.rriitiLrns l)rcccrlcrìt, arr<l lcquirès Dcvclopcr to oonstruct ancl corn¡rlcte celtain 
irlfi'astructulc and plojeôi'irn1)rovclìlcnts.on tlrc Plopérty, all as ntole ¡rarticulally sct lbrth irr the Agrccntent 
arrd sub.jcct to thc lcn'ns ¿nd oorlrlitions iì¡ thc Aclccrnelìt. 

I lte r\gtcctttcttt iìls() irìrl)r)scs tlrc lìrlloiving e()vcrì¿r¡rls luunirrg witll tlrr lrrrrtl: (¡) I)cvcl,rpc¡' 
c{)\lotllì¡tts and,agrccìto use tlle:Pj'opcrty orrìy fbr'¡)urposcs substantially consistcltt with thc Agrecnrcnt, 
¡ncludirigrthc Scopc of'Dcvelopíniritarrd Ijinal C'onstluction Plans ancl Spccifìcations fìrr a peliorl of tcn 
(10):lears loiìowirrg thc issuancc ol'lht'(-cltil'icatc o{:Cornpletion (describccl in the Agrccnrerrt), ancl (b) 
¡rliot-to tllc issu¿tncc ol lhc Ccltilìc¡tc ot.Cìorr¡rlcliorr, lhc Dcsign Iìevic¡rv ¡rr-ovisions o1'scction 7.2 ol'tlrc 
z\glccrrtetrt wiìl sut vivc arty lir:'cclosurc or translil of'tlre I)r'o¡rclty by a dcc<l in lieu o1'1òrcclosurc ol zrny 

othcr lr¿ìrìsf'cr.oJ'thc prcpcrty. BËs antl l)cvclo¡rcr.¿lso clcclarc ancl agrcc that thcsc oovclì¿ìnts dcscribecl in 
tìris paragla¡rlì ái'e,covcnants lutìnìirg rvith tlrc IanrÌ lb¡-thc applrcabìe pcriods set fìr'tll above an<l shalì pass 
to art<l lrc [rirrtlirrg on Dcvclopcr's sr-¡cccssors r¡r lit]c lo thc I)ro¡rcrly, rnclu<lirrg, rvitllout lirnitatrorr, any 
Mortgitgcc, ¡rtttchttser, gt ilnlcc, ol lcsscrc ol'any ¡rrlrtion ol'tlre l)r'o¡lorty an<l any other'¡lcr-sorr clr crrtìty 
havittg, atly riglrt, trtlc, ol intelest in tlrc [)r'o¡rcr-ty antl u¡ron thc rcs¡rcctivc hcirs, executclls, aclrlrinistrators, 
dcvisccs, tlcsignecs, succcssors, antl assigns o1'any N4ortgâgcc, ¡rulchascr', gralìtcc, ol lcsscc olany portiorr 
ol'lltc l)ro¡rcr1y nrtcl any otÌrcr pcrson or clrtity har,ìng any right, titlc, or intclest in thc Propcrfy. 

As it ct.rllclitiort subsct¡ttcnt to tllc Prol)crty convcyar'ìcc, in tllc cvcnt of'a dcfìrult [ry I)cvclo¡tcr uncler 
tltc Agrccincrtt (as clcsoritrecl in Scction l5. l.l o{'tlrc Agrccrncnt) that occr,¡r's alict thc Proltcrty is c<;¡tvcyctl 
to Dcvelo¡ret-arttl pnor to tllc ti:rc Dci,cloper rs issucd a Clcrtilìcatc of'Contplcticln. IlllS shall havc titc 
optìon, u¡rtttt 90 tlays writtcn notìcc ("Noticc of 'l'clnri¡lation") to Devclopcr', to cìeclarc a tcnlination in 
favor of'BES of all thc titlc, rights ancl interests ol'Dcvek¡rer in the l)ro¡rcrty. Al'ter delivery o1'such Noticc 
of 'l-errlination ancl in thc cvcnt Dcvelo¡rcl faiìs to lcmcdy, encì ol abrogatc such dcfault within thc 90-clay 
¡rcriod ilr thc trarlner statcd in thc Noticc ol'Tcrnlinatiolr, l)cvclopcl shall reconvcy thc l)ropcrty to BllS by 

EXIIII]I'f K Page I 
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quitciâirn rlcccl, pursuarrt ro thc irìsrr.ucrrons in Exhibit I arrachccl ro rhc Agrccrrcnr. In rhe evcnr rhe 
Pro¡rcrty is rccorrvcycd to BES ¡rLrrsuarlt to tlìis ¡ralagraph, ßËS shall acc¡uirc tìrc Pro¡rcrty subject to thc 
provisiortsof'Scctionsl5.4,l5.4.l,andl5.4.2ol'thcAgrccrncnt. Al:tcraClcrlrfìcateol'(llrrrplctionis 
rccolcìcci âs to tllc l)rojcct, UL:S shall Ihcrcafìcr h¡r,c, ol bc cntitlctl to cxclcisc, rro r-rghts or lcnrcclies or 
contlols that it nray otherwise llavc Llcen cntitlc(l to cxcrcise unclcr thc Aglecrncrrt r.vilh res¡tcct to tlrc dcsign 
or construction ol'thc Plojcct, or as a rcsult o1'a dclÌlult in or [r'caoh o{'arry provisions o1'thc Agr-ccmcnt by 
Devclo¡rcr, or by any suocessors i¡l intcrcst or ¿ìssigns o1'Dcvelo¡rcr', excc¡rt {ìrr thclsc surviving sections 
desclibed in the C--ertifìcate o1'Cìornpletion. BliS sllall thercaficr havc no 1ìrrllrcr riglrt ol'cntry to thc 
Ploperty or l)owcr to tcrminatc thc titlc, rights and ìnterests o1'Dcvelo¡rel in tlrc [)ro¡rcrty as dcscribcd 
abovc, 

[]lìS a¡rd Dcvclopel exccutc tlljs Mcnloranclunr to acknuu,lcdgc bcing lrorrnrl by thc Aglccrucnt and 
to givc noticc of'thc Agrccrlent to tlìir(l pârtics. 

ËXIIIBI'I K Pagc 2 
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CII'\'OIj PORI'I-AND, a nrunicrl)al corporâtion ol'the Stâtc ol'Oregorr, acti¡rg by ancl thlouglr tlre f ffi ffi 4 5 Ð 
B UlìllAt] OF ENV I I{ONM trNl',Al. S IÌRVICI1S 

ßy: 
Nallrc: Dcan Marriott 
I'itlc: Dircctor 

2/3RDS PROJECI' l-l-C, an Olcgorr linritcd ìiability conrì)ar)y 

Ily:* _ __ -
Narrc: 
I'itìe. 

S'fAl'li OI: OtìhCON ) 

) ss. 

Courrty ol'Multrroulall ) 

' '. 
t'

J'his instrurrcnt was acl<rrorv)etlgetl belìrlc n,clon *-- -:.ì"-.. .,2014,t,y 
Dean Marriott, I)ircctor o1'tirc Bl.ll{[:AL] OF ENVIIìONMtrN'l SERVIC-i:S, on irs bchall: 

^,t. 

ñôü;t i;,it'iIr'* 
My cotttttrissiott cxllircs: 

S'fA'l'lj Of OlìhCON ) 

coLrnty of'Multnornall..,. ì'* '.. '.: 

'l his irrstlL¡ntc¡lt rvas acl<ltc¡r.rrlerllrccl bc{ill'c l¡c on . 2014, b¡,
 
ol o¡r its lrchalf .
 

N,,truy llt¡itlic lìrr 
\'f ) t t,ltrlttissir'¡) ('\l)it('s. 

IiXHII]fl K Pagc 3 
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Dcscri¡rtion of' Prol)crty 

P¡rccl I. RI4659.5 

Rcal ¡rro¡rerty irr thc C-'ounty ol'ML¡ltnonlalr Statc ol'Olegorr, ciesclibcrl as lbllows: 

I-ots I and 10, D[:POl'ADDII'lON ]'O S'l JOliNS, in thc City ol'Por'(land, Courìty ol'Multnonrah and Statc- o1' 

Olcgon, 

llxcÈPl"ftlERIll:ROM (hc Southc¿rstclly 3 4 ièct thcrcol', 

ALSO LrXCÉPl- 1'ronr said hcrt-inabovc clesclibecl [.-ots 9 arrcl 10, tlrat ¡rortion clcsolibccl irr Decci lo the City of' 
Por-tlan<i, a rnunioi¡ral cor¡rolrttiorr leooldcd frcbnrary 29. 1980 in l]ook 1423 pagc 82 l, lìccolcls o1'Multnornah 
C.br.rnty, Olcgorr, rnorc l)ârticulally rlcsclibed as lbllows: 

Dcvcloprncnt Comrniss ìon, r'ccolclcd N o vcnrbcl l1 , 197 6 in llook I I 40 pagc 4 5 6, lìccolcls of Mu ltnorna h Cìou nty, 
Oregon ancl nlorc llâr'ticularly dcscr'ìlrecl as lbllows: 

(hcnceSouthcasterlyparallcltotlreSouthwcstìinco1'saidfrîct43.00lect;thenccSot¡th(r5'30.Lìast I19.0liel,rrolc' 

tìì(rrc ()t lcss, t,r lìtr' ¡rrrirrl,rl'lrr'¡irrlirr¡t. 

Parccl 2, lì146593 

ì iell l)roì)cì ty ì¡r thc (loLrlty of' lVl r¡ìtnontrlr . Sratc ol'Olcgon, tlcscl ibccl as lì¡llorvs 

'l-hc Nolthu,cstclly 2() f'cct ol'l-o( 8, DLìPO'l ¡\l)l)l'l'l()N l'O Sl . .lOllNS. in tlrc City ol'Poltlarrtl, (ìourrty of' 
Multnonlah and State o{'Olegon, 

hXCEP"f 'fl-lEl{lìflìOM (lrc Sorrllru,r'slcr lv I(l lcct lhcrcol. 

ALSO IXCEPI'lìunr saitl hcrcin¿trovc dcscliLrctl ¡rarccl, that ¡rortiorr tlcsclitrccl irr Dcctl to the City 
ol' Poltlancl, a munioil:ral cor¡rolation lccolrlctl l'ìebruary 29, 1980 in Uook 1423 pagc 82 l, Iìccolds o1' Mulf noul¡ìr 
C.lourìty, C)regon, molc ¡rar-ticularly rlcsclilrccl as fìrIlorvs: 

Olcgon and nrolc ¡rlrticulally tlcsclibctl as fbllou,s: 

ltì{)t c ('r' lc\\. lrr 111",t, llr'gililliill:.
"t,,'f' 

l)nrccl 3. I1323670
 
Iìcal ¡rro¡rcrty in thc County ol'N4ullnornlh , Statc of'Olc¡¡on, clcsclibcd as fìrllou,s:
 

o1' Oregou, nrolc ¡ralticLr lar'ly rlcsclibcd ¡s lbllor¡,s: 

13eginning ât a poir'ìt on thc liastclly Iínc o1'N, l-orntrarti Stlect (Jelscy Stlcct), which point is thc r]rost Wcstcrly lir)c ol' 
Lot 10. DEPOT ADDIl-lON -lO 

S1'. JOllNS. ìn thc City ol'Poltlaird, County o1'Multnomah and State ol'Olegon; 

(lìxllllll'l' A to) IIXI IIB I'f K I)agc 4 

lìcvisctl l:;cbluary l, 20 I 0 



åffiffi4þ#lccor'(lcdMalch2(r, 189ì rrrllookI55¡rage2(rl.Rt:co¡dsof'MultnornahCounty,Olcgon, 177,3 lict,rlorcollcss,tc¡ 
anll¡¡ ¡¡i¡1ç al thc rì.rost Northclly corlcr ol'l."ot 9. said Dclrot Adrlitiorr tci St, .lolìns; thence Nolthrvcslct ly Pârâllcl 
wrth thc Eastelly liDe ol'sa¡d l-or¡trarrl Strcct (Jerscy Stlcct). 50 l¡ct to a point; thence Southrvcstc|ly paralk'l with thc 

Southeaste|ly alollg said [ìastc|ly line to tht- ¡roirrt ol bcginDiDg. 

lrXCIrPl'liom said hclcinabove rlesclibcd tract ol lancl, tlì¿ì( I)orlion dcsclibcd in Dcccl to the City ol'Poltland, a 

rtrunici¡raIcotpolationlecclr'dcdIrcblualy29, I980inBool< I423pagc82I,lìecorclso1'Mult¡rorlahCourrty,Olegorr, 
mo|e pa|tioularly desc|ibed as lbllows: 

Dcvclcr¡rntetrt Cor¡nrssion, r'cconicd Novcurbcl l1 ,ll916 i¡l llook I 140 pagc 45(r, Iìcconls ol'Multnontalr County. 
Olcgon and rnole ¡rar'{ioularly tlcscr-ibcd as 1ìllou,s: 

the¡lcc SoLrtlrcastelly palallcl to thc St¡L¡thrvest lirrc'ol'said tr¡ct 43.00 lìet; therrcc South 65'10. East I 19.0 l'ect, mole 
ol lcss, to tlìc rl.rost N olthclly Nort lìcasl corncr cll' sa id tr-ac l; t hcncc a long the N olthcast linc of' sa id tra0t I 4.5 .0 I cct, 
¡llolr: ot lcss, ttr tllt Ptrinl ol'lrcginrrirrg. 

Parccl 4, RI46594 

lìcal ¡rro¡rcrty in {he Courrty ol'MLrltnonrah , Statc ol'Olcgon, descnl¡ccl as f'ollorvs: 

'I'lrcSoutheastct ly3.4 lcctol'[-ots9and l0.Dt::PO] ADDll'lON'lOS'f.JOI-INS,inthcC'ityol'Poltlancl.Countyoi' 
M L¡ltnonlall ancl Stalc ol' Olegorr. 

(ilxlllllll' n ro) tjXlllBIl' K Pa¡¡c 5 
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