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í:if ¡* r¡"¡: S o h ra b Vossou q lr i < So h ra b,._Vossclrrq h i @zi []a, co m > 

5*r';i;: Tuesday, Se¡rienrber 24,2A13 5:49 Plvl 
$ (:r: Greq V. Close 

Su8r"f eet: Ziba's contriburlion io PDX 
Attachrner'¡ts: ZIBA Cont..docx 

Greg, 

Atlaclred is several bullet points about the rnajor contributiorls of 'Z,lbato the City and its 
exposure/recognition as a clesign/creative center. 

Moreover, we have over B0o/o of our clients fiom out of state. We have been exposillg all the major 
international fortune 500 oompanies to Poftlancl. Every year we lrave over 10 national and 
international coverage that exposes Porlland and our eompany and its work. We have single 
hancledly, made Portlanel a hub of design and innovation (the other two hubs that have an 
organization like ours are, SF and lloston). 'lhere has been several spinoff liorn Ztba as well. 

L,et me know if tiris is enough. 

Thanks 

Sohrab 

Sohrab Vossoughi I President I Ziba Design, lnc. | 503.223.9606 | ww^w.ziba.com 

http:ww^w.ziba.com


',Vorl<ecl witir Ívlayor l{¿ttz a¡ld PDC lo cìei¡e lojr thc ç,"*,r,t,"c irrclr-:si.ry inilialive 
[zû03 - 2rûBJ 

Createcì alrd ran tl-ie Fortlancl Design Colìabcral-ive boa.rc! (h4ayor t(:rtz 
initiative) to help support the creative cultur"e and to attract future 
creative/design industry to Po rtland. (2 0 0 3 - 2 0 0 B) 

Conlril:utec1 over $25k and many volunteer hours to the Portlancl Design 
Collaboralive and created the Portland Design Festival which attracted 
national and international attention to Portland as a creative/design center 
fNational and international guests and media coverage) (2003"2008) 

worl<ecl with Mayor Adams and PDC to create the Portland's crea[ive 
resource organization; Design Forum PDX [2008 - presentJ" Brought in 
in[ernational design organizations as partners. Created and recruiter] a boarcl 
of directors, including the top 3 educational organiza[ions in the state, local 
businesses and creative industries. Spent matly volunteer time ancl over 
$301( to fund the organization and its expenses. 

Persuaded the Industrial Design Society of America (IDSA) to bring their 
annual international conference to Portland [the first and only time in the 
Northwest). over 700 delegates from startups to fortune 500 companies 
from all over the world gathered in Portland for 4 days" The event was 
covered by the national and international media. Again, Ziba spenci many 
hours and dollars ($20k) to organize and chair the event, 

Lor:ated and helped establish the Design and Innovation Center for LiNing 
[the Nike of China) to PortÌand. Helped them recruit designers and staff for 
lhe center [over 30 employees). 

In talks tcl locate and establish the North America's Design and Innovation 
Center for the largest Chinese information technology company to Portland. 

Helped establish and have been supporting the Product Design program at 
University of Oregon (2006- 2007) 

http:irrclr-:si.ry


Ën*s'rl* : lTr:¡l n ie Du n n [n"ia ilio : ren n ie@a pe>lcre cor n] 
$enn&; l-uesday, OcLober 0i., 2013 1:17 pM 
Tor Greg V, Close 
Subjech RE: Rental and Value discounts in Old Town and at Ziba from Homless Camp Move 

Since we took back a 4,620 SF space o NW 5il'and Davis, above Davis Street -lavern Fallof 201.2,we have not been a5out 
to lease the space and have subsequently had to reduce the rental rate to $21. psf. lf we cannot finrl a tenant soon. We 
will need to further reduce the rental rate from the originalasl<ing rate clf $23 persquare foot. 

I happen to represent a growing consulting company that is looking for 4,000 SF. when I informed thern of ihe space 
above Davis StreetTavern (open/creative with bricl< and large timber bearns and carpet tiles)they indicated that they
would not consider old Town for the safety concerns of their female employees. 

With Jama Software looking for larger space and thus will be vacating the ground floor of the Ziba He, given the office 
marl<et demand for creative office space in the Pearl, I expect that space to least between S2B-32 per square foot. With 
the homeless canìp moving to the Lovejoy bridge, lease rates will likely fall to S24 per square foot, 

You rnay also want to reach out to Christopher Hanford who runs Davis Street Tavern" lthink he would be happy to 
detailthe decrease in business due to the camp's presence in old town. 

Ch risto pher. ha nford @ema il.co m 

Rennie E. Drrnn 
Associal.e Director 
Apex Real Estate Partners 

p: 503.595.2845 c: 503,853.2'I4I f : 503.595.2669 

Please corrsiden tlre environmerrt before printing this email. 



reol estote 

October 3, 2013 

Mr. Sohrob Vossoughi 
Zibo Design 
1044 NW 9rh Avenue 
Portlond, OR 97209 

RE: Proposed Homeless Comp - Lot 7 - Stqlion Plqce 

Deor Sohrcb: 

I om writing io voice my concerns over the considerotion of plocing o 
homeless comp on Lot 7 - Stotion Ploce ond the negotive impoci it will hove on 
the volues of odjocent businesses ond residents. Zibo being just one of mony of 
which will be significontly impocted. 

As o long-term resident ond business owner in the Peorl, I speok from 
experience obout the cdverse effects thot both homeless ond vogronts hove 
on the volues of properties ond businesses. When the Peorl District wos in its 
infoncy, there were homeless on the looding docks ond vogronts in fhe oreo 
quite o bit. The properfies where they were most concentroted simply did not 
leose. When businesses moved into oreos close by, there were constont 
complcints ond oltercotions were not uncommon. These were o few people 
here ond there - not on entire orgonized comp. The messoge to potentiol 
tenonts is very cleor - the City will ollow crime ond vondolism in ploce of thriving 
commerce. The former ottroctions thot the City put so mony resources into - the 
Streetcor, subsidies for porks ond business/componies to locote here - will be 
completely overshodowed by this grossly negligent proposol. Would you hove 
locoted your world-closs building ond investment in this locotion hod you been 
told o few short yeors loter o homeless comp would be next door? Would the 
Morriott hove selected this locotion? Of course lhis could threoten o newly
proposed condominium project o couple of blocks owoy too - socrificing much 
needed tox dollors in fovor of poying out more tox dollors for the issues ond 

402 nw l-3th avenue 
portland, or 97209 

p:503.226.2141, 

f:503.226.0283 



cosfs thot clccompcny a homeless cclmp. 
Pcge l"wo * Zibc 
üciober :3,2-01:i 

Whqt occurs oncJ is nol just o perceplion, is drug decling ond crirne -even if monoged focilities don't ollow it, they go orourìd the corner. Mony, 
mony tenants oncj resicjents of fhe oreo hove witnessed lhis over cnd over. 
Significcnt properly vondolism ond more serious crirnes occur in ihe entire creCI 
surrounding comps sucl'l cs ihe one proposed, The lecsing rotes for properiies
will plummet by o lorge percenloge. ln my estimoiion, renls would go down by
25 *35% if you could get tenonts of oll. ln some coses, you will nol be oble togei o ienont. 

A cose to consider is how long the comrrìerciol spoce oi lhe base of Old 
Town Lofts (very close to homeless services ond shelters) hos been vocont -since ii wos buill in 2001. Twelve yeors withoul o single tencnt. Cn lhe 
residentiol side, many of the current soles in thcrl building show o loss from the 
scrles over ten yeors ogo - tl"lot is not the cose in ony other buildinE in ihe peorl 
District. 

Ccmps like ihis support odverse uses, crime, crn unsofe environment ond
reduce both commerciol ond residentiol volues tremendously. 

Thonk you for your support in the effort io moke sure this comp is nol 
ollowed. 

Sincerely, 

bJr, JQr**-
Debbie Thomos 
Owner ond Principol Broker 

CC: Vio Emoil 
Greg Close, WISCO 
Moyor Chorlie Holes 
Commissioner Amond a FriIz 
Commissioner Nick Fish 
Comnlissioner Don Soltzmcn 
Commissioner Steve Novick 

402 nw 13th avenue 
portland, or 97209 

p:503.226,214I 
f:503.226.02-83 



Ënc¡¡im: Bob Sc;anlan < rscanlan@sl<L¡cos.corn >  
þçF',î{: ïuesday, August 27, 2013 4:20 Pl\4  
T'u¡: mayo rcha rlieh a les@ portla ndo regon.g ov  
ec: dan@portlandoregon.gov;Amanda@portlandoregon.gov;  nick@portlancloregon.gov; 

Greg V. Close; tiffanys@hoytliving.com; patricia gardner; quintonp@pdc.us; 
Sohrab_Vossoughi@ziba.com; Sia Vossoug hi; dike@wddcorp,com; 
homer@wddcorp.com; Joe Weston 

Subject: Homeless Camp Relocation 

S cax IRN KEM PEnI]nnn Co H,I I,AN II¿s 
Iì EAI- ES']'AI-E \4 F)IìC I.IAN'r BAN K 

lìoBERr D. ScANLAN  
C)ltatnrr,faN, Ct-n EF ExECUT'tvs C)p¡rcuR, pRrncrpal  

August 27,2013 

Mayor Charlie Hales  
1"221 SW 4th Avenue, Room 340  
Portland, OR 97204  

Dear Charlie, 

I am writing regarding moving the "Right 2 Dream Too" camp to under the NW L.ovejoy ramp, adjacent to Ziba 
Headquarters. We occupy the 3'd floor in the Ziba building, 

I assume the city has the legal right to do this, otherwise you would not consider it. you might also consider the affect 
this will have on Ziba Design, ScanlanKemperBard Companies anclJama Software ancl other acljacent housing and 
businesses. Also, Marriott will be opening soon for whorn this could be debilitating. Virtually half of business travelers 
are women travelling alone - and they will report bacl< to their associates and friends of this detraction to the pearl 
Marriott. 

Since re ly, 

Bob 

Robert Þ. Scanlan I Chairman, CËÕ, Frinci¡lal 

n*lu',í,''iÌ,J: I,.',i.,; .,...i'. ir1'* l' k'Ì Y 5ÌtI- T,Jlryi*¡ltì ç 

810 NW Marshall Street, Suite 300 | porfland, Oregon 97209 
503,552.3560 Direct | 503.220.5760 f:ax 
rscAllan (@skbcos.Qom I www.skbcos. cpm 

www.skbcos
mailto:homer@wddcorp.com
mailto:Sohrab_Vossoughi@ziba.com
mailto:quintonp@pdc.us
mailto:tiffanys@hoytliving.com
mailto:nick@portlancloregon.gov
mailto:rscanlan@sl<L�cos.corn


Regi,.tered Rep!.esentatjve offering securities throLrgh SKB Securities, 
Meml¡er FINRA SKB Securities is a wholly,owned subsidiary of 
Scanlanl(emperBard Companies 

Hxecutive Assistant: 
l\legan fi l\dcElhaney 
L"lence_l h êì n e y ((Ð s k b c_o_S- cç-m 
503.552,3528 



ffi\-rur'***S f*Þ,*.H'å
e^e6* V ßU* tu#WËLë 

43tr FdVW ffic}usüFr ffi{nmet, Sq'åÈ'** trR* 

Fontflamd, Oregon 97209 

(503) 53e-6e10 

October 3, 2013 

l\flayor Charlie Hales 

1221 SW 4th Avenue, Suite 221 

Portland, OR 97204 

RE: Right To Dream Too Camp Relocation 

Dear fu1ayor Hales, 

Thank you for the opporlunity to submit written testimony on this land use issue 
involving the relocation of R2D2.l regret that I am not able to testify in person. 

I would like to preface my remarks by stating that many in our cornmunity equate gre 
support for the enforcement of zoning, design review, and building regulãtions with 
being anti-homeless. Nothing could be farlher from the truth. Asãn Óld Town 
stakeholder, I have supported many social service agencies in the neighborhood. I 
worked with the OTCT Visions Committee, a group of residents, property owners, 
business owners, social service agencies, and other OTCT stakeholders, to reach 
agreement on difficult neighborhood issues. IVlany years ago, I was board chair of the 
Burnside Community Council, commonly known as Baloney Joes. The current 
controversy is not about support for, or opposition to, homelessness. lt is about fair and 
equitable application of the law * clear and simple. There is no place in the code that 
allows the city to decide when and when not to enforce the law. 

As you know, for four years, l, along with an incredible development team, have been 
working on redeveloping the vacant Grove Hotel into The Grove Hostel (a combination 
of a hostel, 7 new retail stores along W. Burnside, and a new restaurant / bar). While I 

could rehash the entire history of The Grove Hostel development, I will keep my focus to 



the elTeet the RZD2 tüåmFl had nn uur ¡:roje*'t. A tlme!ine illi¡ct!"ates the !rnnaci k¡etterthan * fcng l-larratir",e: 

* lr'¡ ?t1ü, -[he Gr*ve l-le-rsiel projcct'* e¡s-br-riit appraisecl r.,*fr-ls r,r,as {jì3,S{jü,ûüü.* ln tctober 2Ü11, [q2D2 established itself e¡n the gravel lot at NW4th and 
Burnside, directly across the street from the propbsed Grove Hostel site"* ln November 2A12, the same appraiser from 2010, appraised the slighly
modified project at $3,060,000, a loss of $990,000 (23%) in value. 

I would also like to clarify a position repeirtecl in the media numerous times; T'he Grove 
Hos.tel ifvestQrs did nqt "pull outl' of the project - it became financially unfeariblõ *täthe loss in as-built value. When our third pãrty lenoer pulled out, we not pto.""O

"oulounder our DDA with PDC. Now, even PDC nó longer wants to be involved in the project' as it is presently structured (based on the differenCe between the as built appraised
value and the total project costs). 

Recertly, my real estate broker, working to lease sCIme space in the Technology andArts Block building, emailed me that "the financial firm ¡toø1 me that they no lo-n"ger want-to consider Old Town for their office. They fett fhe 'ambiance" was too rough.,' 
This_is a far cry from when we purchased the Technology and Arls Block in 2007 andthe Business Journal published stories about tech firmJmoving to the area. Since the
R2D2 camp opened, Ping (the first new Asian restaurant to opén in OTCT in years) and
Hamburger Mary's have closed, a retail tenant in the Goldsmith Blocks across the streetfrom the camp has decided to move out of orcr, and the neighborhood has 
dete_riorated generally. What had been a neighborhood on thð upswing, suddenly is in
decline. 

All I ask is that the City apply the same land use process across the board. Frankly, thelegal and semantic gymnastics the City has been applying to the current proposed 
move is embarrassing" Porflanders deserve better. 

Thank you for your time and cc¡nsideration. 

Sincerely, 

David Gold 



DIS tr O S IT tO|.I AND D E VE 'LOPMENT,4 G{ì.8 ¡Ih.{ El}i T' 

FOIì LOT 2 - STA'TIOFI I}LACE IìEDEV}II,OPMEI{T 

TI-IIS DISP/OSI'|ION AND DEVELOPMENT AGREEMEN'I' (this '"Agreement") is 
nrade as of Zfqfeç ,2006, by the CITY OF PORTLANI), a municipal corporation of the 
State of Oregoïr, dcting by and throLrgh the FOÌìII'LAND DEVELOPMEI{T COMMISSION, 
the duly clesignated ulban tenewal agency of tlie City of Poltland ("PDC"), and SCINEED,I-LC, 
an Oregon liinited liability corrpany ("Deve1oper"). PDC and lJeveloper aïe reÍbrred to jointly 
in this Agreement as "Parties" and individually as "Palty." 

}ì.BCITAT-S 
A. In fittthetance ol' the objectives of Oregon Revised Stal.i"rtes, Chapter 457, ancl 

Chapter XV of the Chaltel of the City of Poltland, PDC has unclertalcen a program for tlie 
clearance ancl reconstruction of blighted areas in the City of'Poúland, Oregon (the "City") and, 
in this cottttectiott, PDC iras prepared and approved an ulb¿ur lenewal plan for the Rirrer District 
LJlban Ììenewal District (the "District") and the urban renerval plan was approved by the Ciq, 
Clouncil of the City on October 21,1998, (which plan rnay heleafier be amended fi'om tirne to 
time pursttatlt to lau,, is hereinaftel lefen'ecl to as the "lJlban Renewai Plan"). A counterpart of 
the Urban R.eneu'al Plan has been recorded in the Official Jìecorcls of Multnomah County, 
Oregon ancl is incorporated herein by reference for all pulposes. 

B, In order to enable PDC to achieve tlie objectives of the Urban Renewal Plan, PDC 
has acquired, and nracle, anrl intends to contjnue to make, cei:tain land available for-
redevelopntent by pt'ivale enterprise in accordance with the nses specified in the Urban Iìenewal 
Pian. 

C. In 2002, PDC, Hoyt Street Propelties, L.L.C., an Or:egon iimited liability 
colnilany ("IISP"), and Station Place, LLC, an Oregon limited liability corllpâlry ("ÌìEACH") 
entered into a Disposition ancl Development Agleement ("Original DI)A") u,lrer:eby RllACIl and 
IISP undertool< developmenl. of a portion of a PDC ownecl triangular-shaped par-cel of 
approximately six (6) acres, located along the east sicle of NTV Ninth AvenLre, iilmediately north 
of NV¡ Lovejoy Street and bordered on the noltheast by the tJnion Station rail lines. as shoum 
gerrerallyontheSitePlan(ExhibitA). Lots I,2and3,togetheru,iththestreetsdedicatedtothe 
C'ity of Portland, comprise the soutiremmost approximately 5 acres of'the site ancl shall her-ealler 
be r"ef'elred to as the "station Place Development Property." T'he general location ancl 
cor-rf,tgur-ation of the Station Place Development Property, the componenl lots, uses, surface 
parlcing, ingress and egress, ancl the relationsirip of the valior-ts developments (as defined belor,v) 
to atljacent improvements is also shown on ExhùIé. 

D. REACI{ and PDC have cotlpleted deveiopmenl. oL rental housing and tire Parl,ing 
Gzrrage on Parcels lA and 2, respectively, as described in the Original DD.A. HSP has acquir-ed 
Parcel 3 pulsuant to the Original DDA. IJncler 1he Original DDA. IIEACL1 w¿rs to have 

B, uow l.ot ?, ancl refelenced herein as "L,ot 2" itllAclH has cleterminecl Liiaf"9:""]:¡=9lt".f
Disposirion An,.l D.u.lopn*,,ãgr..,*.,.,t 
Station Place !-ot2 (12/12105) 

,,un" , 

lrorllnd J -1204 I 29.5 001696ó^0000 ì 









31' "Remedial Actiorl Plan" or "RAP' rìealls the Remeclial Actir¡rt. Wor.lc plcm, Stntion pl,ce 
Redeveloptttent Site, Portland, Oregon, Jttl.y 2003, prepared by AMEC Earth a¡d
Ënvilonmental. a copy of which has been provided to Developer-. 

32. "Iì.elease" lrlealls releasing, spiiling, leaking, pumping, pouring, enitling, e¡rptyi¡g,
discirarging, injecting, escaping, disposing or. dumping. 

33. "Scheclule of'PerfbrlnâDce" lreans the document clescribing the schedule by whicli 
construcl.iorr aud development will be fînished allachecl hereto as !¿þþit C. 

34. "Sc0pe of l)evelopment" rrrealls ttre detailed description of the Building and the ¡ew
improvements to be built comprising the Ploject, attached hereto and incorporated helei¡ 
as Exhibit B. 

35' "Site lllan" rneans the site plan for Lot 2 attached hereto as .EIhrbié, that inclndes 
location and extent of the buildiirgs, streets, pubiic areas, ingress ancl egress, parlii¡g a¡d
related improrrements on L,otZ. 

36. "Station Fl¿rce Tower" lllearls tire l4-stoly bLrìlding consisting of Il6 apartrne¡t units for 
seuiots with grouncl floor parlcing, lobby and retail space located on Parcel 1A (Lot 3) of 
Stal.ion Place Development Pr:operty. 

37. "Urbatt ltenewal Plan" the River District Urban Renewal Plan Dishict approved by tlie 
City Council of the City on October 2I, lggÌ, (wliich plan may hereafter- be amended fi-o¡r
tine to time pursuant to iaw. 

1 TIì}IN{S OF COI{VEY,4.NCII 

1.1 Conveyance by Deed. Subject to the temrs, covenants and conditions of this 
Agreement, PDC will collvey Lot 2 to Developer.at Closing, 

7-2 Closing. The Conveyanoe to l)evelopei- shall occul a.t the office of the Escrow 
Agent not later than the cleadline fol Closing set forth in the Scheclule of Perfolna¡ce, providecl
that PDC shall convey Lot 2 r,vithin ten (10) days after the copditions set f'orlh in Section 1.5 of
this Agleement are satisfiecl, Developer shall Ciose no latel than September 15,2006. 
Developer shali accept Conveyance and pay the Purchase Price to PDC in tlie rnailner set fofiir in 
Section 1.4. 

1'3 'fitle Insurance, Survey, Lot 2 Taxes ancl Closing Costs. PDC, at its expense,
shall provide Developer with an extended coverage Owner's Policy of Title I¡sura¡ce, in 
Iìonr B-1992, issued by Escrow Agent, covering Lot2, insuring l)eveloper in the amoLl¡t of the 
Purchase Price, all fi'ee and clear of encumblances except Penlil.tecl Exceptions. Developer, at
its option and its expense, tlay elect to obtain such other or gleerter coveïages under such 
policies of title insltLance ancl PDC agrees to execute any afficlavits or c¡ther docime¡ts required
by the Escror¡' Agent to enable Developer to obtain such coverage. PDC wiil pay the cost for 
recording a Metlorandum of this Agreement. Developer lvill pay the cost of recotdìrlg the l)eed,
ancl anv otìrer clocurlents requilect by Developer. Developer shall pay one-haìf ¡ilZ; of any
escro\Ã/ fèes chalgecl ì:y lisclou,Agent. PDC sirall pay one-lrerll'(1/2) óf nr.y escro\\¡ 1.ees char:gei1 
Dlîr* 
Stat.ion Place LotZ (1170105) Page 5 

Poitird I -2204 I 29.5 00 I (r9óó-0000 l 
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by Escrolv Agent altribLrtable to Parcel i. Lot 2 taxes, if a¡y are clue f'or the year i' which  
closìng occlrrs, shall be proratecl as of the date of the closing.  

!.4 Purchase Price" The Pulchase Price for Lot 2 is One Million Five l-Iundrecl  
ThoLtsand and no/100 Dollars (lì1,500,000). At Closing, the foliowing cr.eclits will be applied to  
the Purchase Pr"ice:  

1"4.1 The Deposit described in Section 1.6 belor,v; 

1-4"2 A $i75,000 credit for Developer's extraordinary costs of design and  
engineering, as fi;rther specifìed in Section 6.2 beiow; and  

1"4.3 A Quality Jobs Plogram Conditional l-oan and llcononric Opportunity 
Grattt, as desct"ibed in Section 6.1 below, provided that the Developer is preparecl to and does  
close tlie Pro.ject construction loan conl.empolaneously with the Closi¡g. tì tlie neveloper does  
not close tire Project coustruction loan contenrporaneously with the Closing, then pDC will  
clisburse the QLrality .[obs Proglarl Conditional Loan and Economic Opport¡¡ity Gra't at the  
time f)eveloper closes the Project construction loan.  

1.5 Conditions Frecedent to Conveyance. 
1.5.1 Conditions. PDC and Developer aïe not obligatecl to Close the 

Conveyauce unless the following conditions are satisfied to their respective complete satisfaction 
by tlie dates providecl in the Schedule of Perfolnance. The Par:ty benefìtecì by a particular 
condition shall not unreasonably wit'irhold, condition or delay aclcnowledgrre¡t tírat the condition 
has beeu satisfied. The Parties shall act diligently and in good faith to satisfy conditions over 
which they have control or-influence. 

1.5.2 llo the Satisfaction of both pDC and f)eveloper: 
(a) There shall be no litigation pencling t-rr¿¡t plevents pDC or 

l)eveloper t'om pelforming theil tespective obligations under this Ag¡ee¡reni; pr.ovided that, í' 
the event of'the fìling of any such litigation, Developer may extencl this contingency, and the 
Closing, to no later tiran Septernber 15, 2006; 

(b) Neither PDC nor Developel shall be in crefaurt beyond any l 
applicable ctire period under any material temr or conciiticln of ihis Agleement, including thl 
cor-npletion of each task showu on the SchedLrle of I'elfbrmance to be còmpletecl as of C1osing.
PDC and Developer replesettt to the each otirer that there are r1o material ciefaults under this 
Agreement o-r- evettts, that now or with the passage of time, wo¡ld colstitute a material defàLrlt 
uncler this Agreement; 

I(c) PDC, Developer, a'd I{EACH shall have appr-oved the cc&R's, t_ 
and be preprued to execute the CC&R's upon Conveyance; 1 

(d) PDC and Derreloper's review and approrral, and the execution and \ 
I 

Trecording of cross-easemel-ìts for public space, commorl improvements ancl cldrreways which 
Imater:ially integlate all the developnrent on the Station Place Development pr-opelly. The cross-

easernents shall provicle necessary access to comnlon f'eatures ar-rc1 pecìestlia¡ ancl vehjcle
circulation sysl.ems to, fì-orn anil lvithin Lot 2 lbr all irroperly owners; and i 
Dispositio' Ar,f D; 
Station Place Lot 2 (1/20/06) l)age 6 

Portìnd l -220.41 29.5 0Crl ó9(r6-0000 l 



(e) PDC and l)er¡eloper shall have approved in writing a ploject name 
and a separate enforceable agleement for the Parlcing Garage and allocation of parkin-e spaces in t 
the Paricing Garage to the Project to be enterecl into by the Parties and effective at Closing. 

1.5.3'Ío Ðevelo¡lel''s Satisfhction; 

(a) Developer shall have detenlined that PDC l:as title to Lot Z 
sr-rbject only to conditions and exceptions reasonably satisfactory to aud approved by
Developer as provrlciecl herein, inclr"rding those e;rceptions recluirecl in oldel to satisfy the 
conditions precedent to Closing, such as the recording of the final clecision of the City
I)esign Commission approving the Project design, sulrject to Developer's right to review and 
approve the same ("Permittecl Exce¡rtions"). As part of this condition, within thirly (30) 
days after the Effèctive Date, PDC rvill deliver to Dei¡eloper, a preliminary title repolt of l-ot 
2 and copies of all exception documents leferenced therein (the "Title Report"). Developer
u'ill have twenty (20) days aÍ1er it has received the Title lìeport to notiSr pDC in wr-iting if 
Developer disapproves of any special exception or matter set forth in the Title Repolt; 
provided that all staudard plintecl exceirtions (and any reiterations oflthe same in t)re special 
exceptions), rnonetary liens otlier than taxes for the tax year in r,vhich Closing occurs and 
that are to be ptorated at Closing, and any vesting of the Pr:oper:ty oihel than in PDC shall be 
deemed disappr:oved. If Developer disapproves of any item, therL PDC shall have frventy
(20) days after receiving Developer's rvritten notice of disapproval to either': (i) rernove the 
itent of recot"d and cause the same to be delelerl from said Titie Repor-l; or, (ii) to agree by
r¡'riften uotice to Developer given within such Z0-d,ay period, to make such other 
arratlgentents for satis$zing Developer's concem r,vitli the item as is reasonabiy acceptable to 
ancl approved in wliting by Developer. If PDC does not do either ol both of (i) or (ii), 
above, as to all itetls so objected to or deemed objectecl to by Developer lvithin the lwenty
(20) day time period, Developer rna)/, as its sole remedy, tenlirate this Agreer:¡ent by
wlitten uotice to PDC. If Develclper does not terminate the Agreement prusuant to this 
section 1.5"3(a), the exceptions rernainirg orl title to Lot 2 (except those for rvhich pDC has 
agleed to make al-rat1gemellts to remove at or prior to Closing as approved by l)eveloper as 
plovided above and the exceptions deemed disapploved above) shall become Per-mitted 
Exceptions; 

(b) Escrow Agent sliall have issued to Developer a binding 
commitmeut satisfactory to Developer (i) to issue an ALTA Owner's 'fitle lusr-rrance polioy 
as described in Section 1.3, above, covering Lot 2 in an amonnt not less than the Purchase 
Price, sLlbject only to the Pemritted Exceptions, and (ii) to issue a l-endel's Extended Title 
lrrsttLance Policy covering Lot2, in the ainount of the fturding to be provided by an appr-ovecl 
lender" or lenders (if rnore than otie is involved) to Developel satisfactoiy to Developer and 
any lender(s) iclentified by l)eveloper"; 

(c) PDC shali harre caused an ALTA survey of Lot z fo be compreted 
at PDC's experlse meeting the latest ALTA/ACSM standar-ds and Items 2-11 and 13-16 of'I'able A, aucl a copy of the survey certified to Developer, its Lender(s) and llsororv Age¡t
shall have Lreen clelìverecl to Developer anrl llscrow Agent within folty-five da5,s ¿¡¡., tt.," 
llfl'ective Date. Developer rvill have thiLty (30) clays afler the later of the dates that (i) it has 
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received the ALTA survey, the El.fective Date of this Agreernent, ancl (ii) ithas receivecl the 
Title Report and copies of all dooumentary exceptions refelenced therein to notifli PDC in 
writing if Developer clisapproves of any itetl in the suwey. If Developel disapproves of any 
item, then PDC sliall have twenfy (20) clays after rec.eiving Developer's wlifien notice of 
disappr..ot,al to make arrarlgeuiellts in r,vriting with Developer fol satisfliing Developer''s 
concem with the item as is leasonably acceptable to Developer. If PDC cloes not do so 
u,ithin the twenty (20) clay tìme per-iocl, Developer mây, as its sole remedy for such failure, 
terminate this Agreement by written notice to PDC given not later than ten (10) days after' 
Developer's receipt of PI)C's notice that PDC will not satis$, all of Developer's survey 
objections. If Deveioper does not tenlinate the Agreement pursuant to this section 1.5"3(c), 
the survey shall be deemed acceptaì:ie to the Developer; 

(d)Within 120 days aÍ1er the Effective Date, Developer shall be 
corlpletely sa.tisfied with the enviromlental, soils, physical ancl engineering condition of Lot 
2 ancl its suitability fol the Project. PDC shall deliver all clocuments in PDC's possession or 
control related to the condition or physical or engineering charactelistics of Lot 2 to 
Developel for r-eview and Developer may conduct independent clLre diligence at its own 
expellse, provided however, that Developel's entry upon Lot 2 for pliysical testing shall be 
conducted in compliance with a Penlit olEntry, as described in Section 5.5.1; 

(e) Within 120 days after the Effective Date, Developer shall irave 
cletemined tliat pubiic and plivate utilities are available to Lot 2 with sufficient capacify to 
sen'e tire Project and that any utilities locatecl within Lot Z ale acceptable to Developer or 
shall be removed or relocated after Closing by Developer; 

(f) The þ-inal Construction Plans and Specifications shall have been 
approved by all reqr"rired goverxmental entities and/or agencies, inclLrding PI)C's design 
tevierv pursuant to Section 4.1 belor,v. PDC and City Design Review shall be completed not 
later than Sepl.ember B, 2006; 

(g) Developer shall have (or rrray unconditionally obtain immediately 
upon Closing) all land-use approvals, ofher gover-nmental applovals and building and 
coustruction penlits recluired to begin construction, no appeal of any leqr.rired apploval or 
penlit sirall have been filed (r.rnless such have been dismissed or withdrawn), and the time 
fbr any such appeal shall have expired; 

(h) Developer- shall h¿lve secured financing fol the Project on tenns 
and conditions reasorlably zrcceptable to f)eveloper. Before Angust 1,2006, the l)eveloper 
shail be reasonably satisfied that the Project will be financially feasible, taking into account 
the Project costs and the availability of pLrblic and private financing; ancl 

(i) PDC shall have recorded a Notice of Tennination, evidencing the 
release of Lot 2 fì'om the Original DDA, in the Records of Multnomah County, Oregon. 

1.5.4 Tlo PDC's Safislhction" 
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(a) Reasonable proof tirat .Developer is a limited liability colxpany 
existing in the st¿ite of Or:egon and that l)eveioper has full ar-rthority to enter into and p"rior-
this Agreenrcnt; 

(b) Execution aud d.elìvery by Developel to PDC of all com¡rihlelts 
allcl other- clocuureutation nece ssaty for all construction fìnancing for the compietion of the 
Project. All lenders and equity investors fol the Project whose pariicipation ii reqrLired for.. 
the cotlmencement ancl completion of the construction of the Project shall l¡e pr:epar:ed to 
close their financial par:ticipation at Cllosi:rg, subject to the temrs of theiri reìpective
financing agleernents 

(c) The Final constn:ction Pians and Speciflrcations shalr have been 
approved by all reqr.rired governmental enl.ities andlor agencies, including PDC's desig¡
leview pur"suant to Section 4,1 beiow. PDC and City Design Review shall be completed not 
later than Septernber 8, 2006; 

(d) Developer shall have (or"rnay unconditionally obtain immediately 
upon Closing) ail land-use approvais, other govemnentai approvals ancl building ou,l 
construction permil.s lequired to begin construction, no appeai of any required approval or pernit
shall have been liled, and the tilne fol any such appeal shall have expired. 

1'5.5 Ðlections ttpon Nonoccurrence of Conclitions. lf any condition i1 
Sections 1'5.2 through 1.5.4 is not flilfilled to the satisfäction of the be¡efited Par"ty or Parties 
(i) at the time designal.ed in the Sohedule of Perforuance or clesignated in the text of the 
condition for satisfaction of the same, oL (ii) if no deaclline is specified for satisfactio¡ of suc¡
condition, on the date scliedltled for Closing, (the applicable date being hereinaÍ1el referred to as 
the "Tenlination Date"), then sucir benefîted par:ty or parties may elect to: 

(a)'ferrninate this Agreeurent, which tennination shall become 
effective sixty (60) days after the notioe of termination js sent Lrnless, before the sixry (60)
day period ends, the other Party waives the 60-day period and agrees to immedjate.
tennination, or fulfills such condition or conditions to the complete satisfàction of the 
benefited Party or Parties; or 

(b) Waive in writing the benellit of that condition plecedent to its 
obligation to perfom under tiris Agreement; or 

(c) Extend the Terruination Date'by which the othel Parfy rnust satisfy
tire applicable condition, if the conclition can be satisfied by the other Party and the other 
Party agrees irr rvriting to the extension. 

If tlie Agreement is terminated f'or failL¡re of a corrdition pr-ecedent to Closing, and the 
termination occurs within 120 days after the EfTective Date, PDC shall rehr¡r the Initiál Deposit 
to Developer. If the Agreement is tenninated for failure of a condition precedent to Closing, and 
the tertninatiou occurs duling the period between 120 days after the Effective Datã and 
Septen.rber 15,2006, PDC shall retain the lnitial Deposit. ancl retum the Additional Deposit to 
Developer. 
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1.5.6 Final Terminalion Date" If all of tire conditions plecedent have not beel 
satisfied, waived or otherwise resolved pursuant to this Agreement by Sãptember 15,2006, fhentlris Agreement shall arttomatically ienlinate on SeptemUel' 15,2006 ("Final Terminatio' 
Date") unless apafly is proceecling to cure any default of tliis Agreement aucl the allor¡,ecl cureperiod after notice has not expired, in whicli event such Fìnal Termination Date shall be 
extended by such lemaiuiug period or the Final Temrination Date is extendecl by agreement ofthe Pa¡ties prior to the Final Tenlination Date, or unless the failure of satisfàction of the
conditious precedeut is tte lesult of an Unavoidable Delay, as described in Section 10.8 below.If the Final Termjnation Date is extended by a palty foi a peÏiod of Unavoidable Delay, the
maximltm cumulative periori of extending the Final 'I'enlination Date basecl on tJnavoidable 
Delay(s) appiicable to such party sliall be (A) twelve (12) months for any delay(s) based on
either (br-rt riot both) (i) Extreme Economic Downhrm delay, or (ii) categoi.ies ol.Ulavoida6le 
Delays otl-iet'than Extreme Ecouomic Downtum, ancJ (B) eighteen (18) urðnths in the aggregatefor auy cumulative peliod of Unavoidable Delay that inclLrdes boih (i) Extreme Economic 
Downtntt-r delay (not to erceed I2 months), or (ii) categolies of Unavoidable Delays other than
Extleme Economic Dowutum (not to exceed 12 months). If the Agreement is temi¡ated for
fàilure of satisfaction of the conditions precedent, and such faillr'e is lotthe result of a breach of.this Agleement by eithel Par1y, tiren, except for PDC's retention of the Initial Deposit in the 
circumstances described in Section 1.5.5 above, ihe obligal.ions of the Parties to each otirer under. 
this Agreernent shall temrinate. 

1.6 Ear¡rest Money Deposit. 

I"6-1 lJpon executiou of tiris Agreenrent, I)eveloper has paid 'I'we¡ty-five 
Tliousand ancl No/100 ($25,000.00) to PDC as eamest money l"Initial Deposit',). II pDC 
iet'minates the Agreement r,vithin 120 days after the Efl'ective l)ate for breacir of the Agreement
by the Developer (bLrt not fol a failure of the condi{ions precedent to closi¡g), pDC shall retai' 
the hritial Deposit upon tennination. If the Developer tenlinates the Agreement at any tirne for 
breach of the Agreeilent by PDC, or if PDC telminates the Aglee¡rent at any time other tha' for.
Developer's default, ol if Developer terlrinates this Agreement within 120 days after the
Effective Date for a failure of the conditions irrece<lerit to closing, PDC shall retlrn the I'itial
Deposìt to the Developer upon tenlination. However, if neither pDC nor the Developer
teruriuates tlie Agreement within 120 clays after 1he Effective Date, the lnitial Deposit sËall 
become uon-refundable (sr"ibject to Developel's rights to terrlinate and receive baclt the entire
Deposit in the event of condemnation), and Developer shall add an additio'al Twe'ty-five
thousancl and no/l00 ($25,000) to the Initial Deposit witirin ten (10) days after: the end of the 
120-day period ("Adclitional De¡rosit").'Ihe Initial Deposit anci the Áclditio'al Deposit are 
refbned to jointly as the "Deposit." 

1"6"2 If the Developer te¡linates the Agreement in the period between 120 days
aftet' the EfÍèctive Date and ,Seþtembei ,75,2006 for breach of the Agreelrent by pDC, tlie' pDC 
sirail refuru the Additional Deposit to Developer', but retain lhe Initial Deposit. if pnC te: ruinates 
this Agreenrent in the period between 120 days aÍ1er the EfTective Date and September 15, 2006,
for breacl-r of'the Agreement by tlie Developer, IrDC shall retain tlre Deposit npà' te''inatio'. 
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1.6.3 If neithel PDC nol Developer terminates the Agr:eement befole Septernber: 
15, 2006, the l)eposit will be a credit to the Purchase Price at Closing (sLrbject to Developer's 
rìghts to temrinate ancl receive back the entire Deposit in the event of conclemnation of casualty 
loss), sr-rbject to the tems and conditions of this Agreement. 

1.6.4 PDC replesents anci warrants to Developer as foliows: 
(a) PDC is the sole cunent holcler" of f'ee simple absolute title to the 

Properly subject to the Pennitled Exceptions, and iras the ar-rthority and power to entel.ancl 
cornplete this A.greement and convey the Proper"ty to Developer fi-ee ancl clear of,tire claims 
of any third par-ty except the Penlitted Exceptions, without fufther authorization or signahrr*e 
ofany otherperson; and 

(b) To the best of PDCI's knowledge, there are no pencling or 
threatenecl clisputes over the title to the Property, including any boundary dispr-rtes of claims 
of adverse possessiott, prescriptive easements or other rigirts of possession or use; ancl 

(c) Tlie utilities and services available to the Propelty a1e as shor¡,n on 
the survey of the Properly, dated May 4,2005, prepaled by KPFF Consulting Engineers and 
plovided to l)eveloper on Septernber 19, 2005; and 

(d) T'he Ploperty is a legally created lot; 
(e) To PDC's knowledge, no portion of the Property is iclentifìed as 

having any archaeological or histolic significance, or lies within any riparian corridor, 
wetlaud ot' other euvironmentally sensitive ar-ea which proliibits or restricts development ,
lies within tire oue hundled (100) year flood plain established by the feder-al government; 
and 

(Ð No commitments have been made by PDC (or to the best of pDC's 
knowledge, by any thircl palty) to any go\/emmental ar-rthor:i[,, or other entity, group o]: 
individual whiclr wor-lld impose an obligation Lrporl the Properly oï arly portion thereof or-
upon Developer or its successols or assigns to make any contribution or dedication of money
ol land, or to constlLtct, install or llaintain any improvements of a public ol plival.e nature on 
or off the Properf; and 

(g) Except as heretofole disclosecj to Developer by pDC i:r writing, the 
Property is free ft'om poorly oi- imploperly filled ground or other geological or engineãring 
conditions acftrally klown to or caused by PDC that may preclude, signifìcantly interfere 
with or significantly increase the cost of the developrnent and/or use of the Property; and 

(li)'Io tire best of PDCI's ic'orvledge, there is 1ro impencling 
condemnation, r-rtility moratorium, special assessment, annexation or proposerl govenmental 
use 01' cleveloptnent restriction or dedication requirement, except PDC has beeu infonned 
that the Plannìng Bureau may lequest that Developer cledicate an easement for- a pedestr-ia1 
overpass on the Property for the Peclestrian Connection as provided in this Agreenrent; and 
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(i) Except as levealed in the Title Report, the ploperty is not specially 
assessed or strbject to any real property tax reczipture because of any existing or prioi .r.. or-
classifìcation; ancl 

fi) There are llo contracts, rights of fir'st refusar, options ol other 
obligations for- the sale, transfer ol exchange to any thild parly or parties, improvement, 
alteratiou, r'epair.. or eucumbLance of t-he Ploperty or any portion thereof; ancl 

(k) Ther:e are no leases, contracts, management, selice rloker.age ol 
other agreetnents which relate to the Property whicli will sun ive tire Closing Date; and 

(l) 'rhere is no litigation pending or, to the best of pDC's knowledge, 
threatened in rvr"iting ageiinst PDC or any basis theref'or that alises out of the ow¡ership of-or 
otherwise relates to the Property and will be bincling on the Developer or the Pr.operty or that 
might detrimentally affect 1he use or opelation of the Property for its intended pulpose or the 
value of the Pr operty or aclversely affect the ability of PDC to perform its oblìgaiions under 
tìris Agleerlent. 

(nÐ "PI)c's k'owledge" shall mean r.he actLral h'owredge of the 
managerial and supelvisory personnel of PDC having responsibility for the supeivision of 
the Property. 

1.6'5 Developer represents and warrants to PDC as follows: Developer-has ftill 
power and authorily to entel into and perf'onn this Agreernent in accor-dance witir its ten1s, a'd 
Developer has taken all requisite entity action in connection with, a¡d obtained all rec*risite 
er,tity applovals for, the execution of this Agreementand the transactions contemplaiecl heràby. 

1.6'6 Eacb parly represeuts and wanants to the othel as û¡llows: 
(a) Such party has flill power anil authority to enter into ancl perfonl

flris Agreement itr accordance with its tenrs, and has taken all r"q.ii.it" goverm-ìentai, agency 
anci entity actioti in connection witir, and obtained ali lequisite entity approvals fol, tlte executio' 
of this Agreernent and the transactions contemplated hereby; ancl 

(b) No representation, waruanty or statement of sucr-i party in this 
Agreemeut or ally of the exhibits aftached contains any untrue statement of a material fäct or 
ourits a tnatelial far;t necessary to make the statements of facts containecl herein ¡ot ¡rislearling. 
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2 INIII{AS'TRI]C'IUREÐESIGNA]]{DDEVELOPMENT 
2'n ÏJtilitv Service. PI)C malces no replesentation as to the availabiiity or suitability

of utiliÇ couriections to Lot 2. Developer shall pay any costs of installaiion, connection, or 
upgracle of Lrtilities to serve the Projeet. Developel shall pay all costs of new r-rtilities to serve the 
Project. Developer shall detenline that pr,rblic aüd private utilities are available to Lot 2 with 
srtfficient capacity to serve the Project and that any Lrtilities located within Lot 2 are acceptable 
or shall be removed i:y Developer. 

3 E¡-IVilIO}¿MEF{T'ÄLCONDITIONSANDtrTESPONSXBILITIES. 
3.1 lì.esponsible Farty. PDC will asslrllle ail financial responsibility fòr all costs 

associated r.i,ith the ervironmental condition of Lot 2, except as otherwise desclibecl below. PDC 
has completed the lìernedial Action Plan ("RAF") ancl the Oregon Department of Envirolllental 
Quality ("DIIQ") has approvecl the RAP. The RAP describes the necessary Envir"omlental 
Abatement that will lead to the issuance of a No ljulther Action Letter by DEQ. I]DC will 
reimburse Developel the incremental costs (as described mole ftllly in palagraph 3.2 below) 
associated with implernenting the RAP. 

3.2 Increment¿rl Costs 

3.2.1 PDC will reimburse Developer for all incremental costs associated with 
lhe environmental colditions of Lot 2, subjeot to the below stated provisions: 

(a) "Incremental costs" shall inclucle ail hard and soft costs that 
would not otherwise be incuned but for the enviromental conclition of l,ot 2. For putposes 
of defining "incr"entental costs," PDC u'ill reimburse for actlal invoiced costs fol: soil off-
har"rl ancl disposal (iess nonlal costs of same otherivise required in connection u,ith tire 
Project in the absence of sllch envirorunental conditions); environmental testing of materials 
(inclLrding soil and glouudwater); environmentally lequired materials aud eqnipment suclr as 
deurarcation fabric; Piiase II or higlieL environnlental sulvey(s); wolker training; other 
ettt,irotttnentai costs that would otherwise notbe part of nonlal construction such as washing 
or chauging facilities. Inclemental costs will nor include: clothing or cleaning of worlcer 
clothing, labor ineffìciencies; construction staging matelials (e.g. rocking all or a portion of 
Lot2^ whether serving as an environmental cap or not); on-site nanagenÌent of soils piles; 
on-site dust contr"ol; track-oui contlol; and general overhead. 

(b) Developer shall relrove the minimum amonnt of excavated 
rlaterials li'om L,ot 2 consistent with good construction practices and applicable law, ancl no 
unllecessary excavation fot development will be allowed. All implovements (except for 
utilities and fouurdations or pilings or the iike) must be bLrilt above cuuent grade and 
adjacent street level, uuless Developer agrees to pay any and all additiorral costs of off-site 
soils disposal al" a quaiiJ'red landfill or other DEQ-approvecl site to the extenL required in 
connection with additional soil renoval and disposal off-site beyond that consistent with the 
foregoing. PI)C rna.y approve valiations to this requirement to the extent that alte¡native 
rlesigns are approved by the City of Portland l)esign Commission or by other government 
agencies having jur isdic.tion. 
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(c) Subsulface parlcing, below-glade basements, and sillilar 
uuclergroltnd structut'es will not be penlitted, unless Developer agrees to pay any ancì all 
additional costs of off-site soils disposal af a qualihed landfill or other DEQ-approved site to 
the exterlt c¿Lused by tlie additional excavation for construction of the improvements 
described in this subpar-agraph. 

(d) Deveioper and PDC aglee to coopelate fully rvith each other-, 
DEQ, OSHA and others regarcling all environnental issues relatecl to Lot 2; provicled that 
such shall uot requile any parfy to divLrlge or clisclose to the other any privileged or 
confidential informatiou or materials or, in any dispute betr¡'een or involving the palties, any 
infonlation beyoncl what may be compelled through discovery or the public records larvs. 
PDC and Developer will agree to the terms of a deed lestriction on the properfy, addressing 
maintenance of the cap, land use changes, and other uecessary engineering or institltional 
coutrols, as such controls are required as part of the RAP. PDC siiall make available all 
environtltental reports related to Lot 2 to the Developer. l-he Developer will be fi"rlly 
responsibie fbr- inspectíon and maintenance of any requilecl cap of soils following 
completion of the Project. 

(e) Developer and its contr actors and subcontractors may implement a 
series of rvorlcel plotocoìs relating to health and safefy practices consistent with this 
paragraph. A sample of protocols used for the developrnent of the Station Place 'lclwer are 
foLrnd in the Loveioy Statìon Site Safèty and Health Plan, Mcty 2003, prepaL:ed by Andersen 
CoustrLtction Co. Ittc., a copy of which PDC has delivered to Developer. Developel and its 
contractors and sui;contlactors may use these protclcols at their discretion, or may clevelop 
theil own protocols based on their assessment of the environnental condition of l,ot 2. 

3.3 No Further Acfion Letter. Upon completion of the final bLrilding to be built on 
the Station Place Development Parcel, PDC shall use its best efforls to cause a firrther- No 
Further Action letter to be issued by the DEQ cerlifying compliance with the RAP. A cleed 
restriction in form and content agreed to in writiltg by Deveioper and PDC and, if applicable, 
DEQ, during the initial 120-day contingency periocl may be placed on Lot 2 providing for future 
nolifìcations, aud long-tenl maintenance of the cap pltrsuant to the tenns of said lestriction. 

3.4 Developer Environnr.ental l\{aintenânce Res¡ronsibilities. Upon courpletion of 
tlie Pr-oject, Developer shall undertalce all activities reqnilecl for continuing cornpliance with the 
RAP, including, but not limited to, annual reporting re)ating to cap inspection and any required 
cap maintenance. 

4 DESIGhI OF THE PROJECT 
4.1 Flans, Drau'ings and Related tr)ocuments. 

4.7.1 General Coo¡rerzltion. PDC and lJeveloper will wolk closel), througho¡t 
the design aud programming plocess to achieve a Project that is high quality, functional, and 
furanciall,v feasible. 
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5 

4.1.2 Drawings. 'Ihe Ploject design has reoeived Cily design review approval.
After City design levier.v approval, Developer shall submit þ-inal Construction Plans ancl 
Specifìcations for PDC staff approval. 

4.t"3 Changes in Ap¡rror.ed Drawings. The Parties aclarowledge that the 
Developer will apply for modifications to the City applovecl design, which among other things,
will allou, for raising the rool'of'the Building by apploximateiy four feet, u,hich modification 
will not materially change the exterior allpearance of the BLrilcling. Developer''s pr:oposed 
chauges to the Project design sliall be submitled to PDC for staff approval prior to submission 
fol Ciry design Let ieu, to ensnre consistency with overali Station Place project design. 
Developer acknowledges that it may be required to secure separate City approvai of such 
chauges. Any separate City approvals shall be songht afÌer PDC has approved the changes. 

4"1"4 Renclerings. Developel r,vill provide PDC with a colol r-enclering of the 
final design of t'he Project once all final design applovals have been received. 

4.2 PDC Design lìeview Assistance" PDC will assist Developer in obtaining 
required City applovals of tlie Pr"oject, including, but not iirlited to, design review, and signing 
documentation in the capacity of owner, but PDC shall, in llo way, be responsible for securing 
these applovals, not shall it be liable, in any way, for faih¡re in securing any approvals. 

4.3 Project lTame. The Palties will agree on a nanle of the Ploject before closing. 

DEVELOPMENT OF THE PROJBCT 
5"1 Diligent Com¡rletion. Sulrject to the tenns and conclitions of this Agreenrent, 

inclr-rdirtg the conditìons, elements and PDC approvals enumeratecl in this Agleement, Developer 
coveuants to complete the clevelopment of the Project, iu sr.rbstantial confornr.anoe with tire Final 
Construction Plans ancl Specifications and to comply with the Scheclule of Perf'omiance, subject 
to tJnavoidable Delay as pr'ovidecl in Section 10.8. Developer agrees to lceep PDC informed of 
its progress with r:espect to cievelol:ment of the Project cluring constluction, sltch periodic reports 
to be issued uo less û'ec¡lently than once a llonth until PDC issues a Celtificate of Completion. 
Developer may satisfu the monthly reporting r-equirement of this Section 5.1 by providing to 
PDC's Project Mar-rger a copy of the complete ancì signed construction ioan payment request and 
percentage completion docuntentation on stanclard AIA forms. 

Project development shall include: 

5.1.1 Entering into all llecessaÐi architectural a:rcl construction contracts; 

5.1.2 Securing all necessary public entillements and bLrilding pennits; and 

5"1.3 Securing all financing necessaly to oonrplete the Project. 

5.2 Public Contracting Matters. 

5"2.1 Prior to Closing or as such other time as the Pa.rties may a.gree, PDC 
replesentatit es have met or wili meet with Developer and expiained to Developel all of the 
obligations and r-ecluirements applicable to Developer uncler PDC's Wolkftrrce Trainìng and 

Disposition Ancl Develoltnlent,A.grcen)eut 
Starion PIace I or2 (.1/70/06) Page 15 

Portlnci i-?204 I 29.5 001 6966-0000 l 

http:Ap�rror.ed


Iliring Requil'emeuts, provided all appropliate documentation to I)eveloper, and advised 
I)eveloper about methods for complying wilh the r.equirements. 

5.2.2 l)eveloper shall also encourage the utihzation of minority, 'uvomen, and 
emet"ging small businesses as contractols, subcontractors and supplìers, and will implement 
PDL-'s Good Faith Effort Program toward that purpose. Prior to executing the DDA, or a1. 

another mutually agreed time dr-rring the 120-day period, PDC repr:esentatìves have met witil 
Developer to explain in ftlll PDC's Good Faith Efforls Progranr. 

5.3 Scope of l)evelopment. Developer: shall desigrr and constmct a comllercial bLrilcling 
sized to relate to the neighborhood, aird shall be approximately 40,000 - 60,000 gross squar"e feet 
iu euciosecl area. Developer agrees tirat it will not lease space in the Project for uses that are 
prohibited by the CC&R's. Loading fi.rnctions should be at fhe rear of the buildjng, near the 
br:iclge r amps. 

5"3"1 Pedestrìan Connection. 

(a)Except as provicled in Section 5.3.1(c) below, Developer shali 
oonstruct the Pedestrian Comection according to the Final Plans and Specìfications. PDC 
slrall secure the necessarry rights of entry to the Station Place Tower for construction of the 
Pedestrian Corlrection. 

(b) As part of tlie pricing of the Project, Developer will obtain fi'om its 
contractor a selrarate altemative price for the Peciestrian Connection. If Developer-
constructs tiie Pedestrian Connection, Developer's alchiLect and contractol will keep 
separate records for the Pedestlian Connection costs. Upon Developer's completion of the 
Pedestrian Connection, as celtified by PDC, Developer shali plovide all accounting of the 
Pedestrian Connection hald ancl soft costs to PDC with sufficient detail (i.e. a contractor's 
scheclule of values) to asceltain the costs of all subcomponents of the Pedestrian Comectiolt 
u'ith back up invoices sr"rpporling those costs. PDC may leasonably reject any costs that ar-e 
not reasollably attributable to the Pedestrian Connection, but if PDC does not object to the 
costs, the costs shall be deemed acceptable to PDC on the tenth day after receipt. Within 
thiúy (30) rlays of PDC's acceptance of the Pedestrian Connection Çosts, PDC shall pay to 
De velopel all hard and soft costs of the Pedestrian Connection, as cerlifiecl by the Project 
Architect. 

(c) Not later than ninety (90) days prior to the commencement of 
construction of the Project, Developer wili notify PDC of the separate alternative price for: 
the Pedestrian Comection. PDC shall infonl Developer within sixty (60) clays after 
receiving the price for the Pedestrian Connection whelher Developer shall construct the 
Pedestr-ian Connection. If PDC notilles Developer tliat Developer shali not construct the 
Pedestrian Connection, theu Developer u,ill provide to PDC ail plans and specif,rcations for 
the Pedestrian Connectiou, and theleafter, f)eveloper has neither the right nol the obligation 
to construct the Pedeslrian Connection. 

(cl) If Developer= does not har¡e the right or obligation to build the 
Pcdestliati Conuection, l)eveloper shzrll grant to Pl)Cl or its eissignee, and i1s conlr:actors. the 
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riglit to enter Lot 2 f.or the pulpose of'building the Peclestrian Connection; plovided that 
(i) sLrch shall require coordination ancl cooperation with Developer to avoid unreasonable 
iutelference with or cielay in l)eveloper's work as provided herein; (ii) sLrch shall require that 
the Peclestrian Counection be constructed clr.rring the constmction of the Building; (iii) such 
shall be constructecl according to the Final Plans and Specifications as approved by 
Developer; ancl (iv) any clelay in the construction ol completion of the Project lelated to tire 
constrtrclion of the Pedestrian Connection shali be aclded, on a day-for'-day basis, to the 
periocl(s) allowecl uudet this Agreement for Der¡eloper to constrr.lct and com¡rlete the Project. 
The Developer shall grant the right to enter u,ithout compensation to l)eveloper, but with 
terms and conditions that ai:e reasonably lequired to protect the condition of the Project ancl 
its accessibilitl,, ¿"u"1opment, occrrpancy and use, and the interests of the Developer, its 
lendels, tenanl.s and Project occupants, as may hereaftel be agr-eed to in writing by 
Developer and PDC and scl as not to unreasonably interfere with ol delay the development, 
LISe or occttpallcy of Lot 2 or the Project. As soon as reasonably possible after PDC's notice 
that Developer will not constlnct the Pedestrian Connection^ but not later than thifly (30) 
days after the date of such notice, Developer will provicie to PDC a draft of a perlnit to allow 
PDC entry r-rpon Lot 2 for the pur?ose of building the Pedestlian Connection. If the Parties 
dcl not agree to the tenns and conditions of such penlit within ninety (90) days of PDC's 
receipt of the first dlafl fi'oln Developel, either Part¡r rnay submit the matter to arbitration 
pttrsuant to Section 10.9 below, the sole cluestion for the albitratol being the leasonableness 
of the tenns and conditions of the proposed permit in light of the provisions of this Section 
5.3.2(d) and subsection (e),. below. 

(e) Uniess Developer expressly agrees otherwise in writing, the 
Pedestrian Connection shall (i) be ft1lly enclosecl and not have access to or' fiom the Building 
or Project; (ii) be self-contairred and secure; (iii) have all utilities and services provided fio¡r 
off]-sil.e; and (iv) LISe no part or area of Lot2 or the Project outside the liurits of'the exterior-
roofing walls of the Pedestrìan Connection fìor any utility selvice amenity or appurtenance. 
PDC' and/or the owner of the Station Place Tower shall be solely responsible for all 
tnaintenance, security, repair, replacenent monitoring and use of the Iledestrian Cclnnectio¡; 
provided that, if eitlier or troth the Br-rilcling or Pedestrian Connection is damaged or 
destroyecl or if altelations are required, the parties shall reasonably cooperate and coordinate 
to avoid unreasonable interfler"ence with the other's ì_rse or wolk. 

5.4 Scheclule. A Schedule of Perfonnance ftrr the design and development of the 
Prcrject is allached hereto as Exiribit C. The Parties expressly understand that Exhibit C is the 
anticipatecl Schedule of Perfomance and may be amended by the Parties. The Schedule of 
Perfonnance is subject to Unavoidable Delay, Section 10.8 

5.5 Ins¡lection ancl [,ot 2 Access 

5.5.1 llel'ore Conveyance. Befor-e conveying Lot 2, or any portion thereof, to 
the l)eveloper, and pursuant to a wlitten pennit of entry, PDC will allorv Deveioper and 
I)eveloper' employees, a.gents and consultants to enter upon lrot 2, at all reasonable times 
\Ã¡heneveÌ ¿ind 1o the extent necessary to cany out the purposes of this Agleenrent. 
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5.5.2 ,A.fter Conveyance of tr,ot 2 ancl During Construction. After 
Couveyauce, aucl until construction of the Project is corlplete, Developer's work shall, upon 
teasonable uotice, be accessible at all reasonaìrle times for inspection by representatives of PDC 
ancl the Cify. PDC agrees not to interfere with the worlc occuiring on L,ot2. Unless Developer 
agl'ees othet'wise, each such inspection shall be coordinated with Developel and a accompanied 
by a representative of Developer. 

5.6 Safety Matters; lndemnification. Developer shall: 

5'6"1 Saf'ety. Cornply with all safèty laws and taice sr-rch nleasures necessary to 
pt'otect its erlployees, and PDC's agents, contractoLs, suboontractor"s, licensees and ìnvitees, and 
the personal ploperty aucl iurprovements of each, from injury ol clamage causecl by or resulting 
from fhe perfìonnance of its constr:uction. 

5.6.2 Liability Claims. Inderlni$r anci hold PDC hannless fi-om all clairns, 
costs, expenses and liabilities arising ÍÌom the death of, or accident, injury, loss or damage 
ivhatsoever caused to, any person or to the properly of any ilerson as occtlrs in the plocess of the 
construction rvork, except for those caused by the negligence of PDC, 

5.6.3 trndemnity from Liens. Inderirnify, defend and hold PDC hannless fiom 
and agaiust all mechanics', materialruell's and lairorels'liens anrJ all costs, expenses and 
liabiiities alising from Developer's construction, provided that such inclemnification does not 
apply to any work iclentified as the sole responsilLiiity of PDC. 

5.7 l-iens. l)eveloper agrees that in the event any stahrtory lien shall be filecl tluring 
the tenl of this Agreement against any porlion of the Project by reason of labol, services, or 
malerials supplied to or at the request of Developer oï pul'sltant to alry construction in the 
Ploject, it shall pay and discharge the same of record within thirty (30) rlays after the filing 
tirereof, sr"rbject also to the provisions of the f'ollorving sentence. Developer shall have the right 
to coutest the validity, âtnottlrt or applicability of any such respective liens by appropriate legal 
ploceedings, and so long as it shali fuurish bond or indernnity as hereinafter plovicled, and be 
prosecuting such contest in good faith, the requirement that it pay and discharge such iteils 
within said thirly (30) day period shall not be applicable, provided, horvever, thal in any event, 
such Palty shall within thilty (30) days afler the filing thereof, bond in accorclance with 
applicable iaws, or in the alternative inclemnifli against such iiens in amount and fbrm 
satisfactory to induce the title insurance company wirich insured title to the Project to insure over 
sucli liens or to reissue or update its existing policy, binder or commihlent without sirowing any 
title exception by reason of sucir liens and, further, such Party shall indemnify arrcl save hamrless 
tire other Parties hereto fi'om all loss, damage, liability, exllense or claim whatsoever (including 
attomeys' fees and otirer costs of defencling against the foregoing) resulting fi'om the asser-tion of 
any such liens. In the event such legal proceedings shall be fìnally cor-rclucled (so that no furtirer 
appeal may be taken) adverseiy to the Developer', Developer shall u'ithin five (5) clays thereafter: 
cause the lien(s) to be discharged ofrecord. 

5.8 CertifTcates of Corn¡:letion. 
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5.8.1 \A/hen I)el'eloper Entitlecl to Certificate(s) of Completion. Upon 
Substantial Completion (as defined belorv) of the Ploject, PDC r.vill ftimish the l)eveloper with a 
Cìeltificate of Cornpletion for the Project, substantially in the fbmr attachecl hereto as Exhibit G. 
The Ploject will be deemed to l¡e substantially complete when (i) the Ploject is completed 
accot'diug to the Final Construction Plans and Specifications, except for punchlist items whicli 
do not mateliaily affect the use of the Pr:oject for the pulposes intended uncler this Agr-eement, 
and (ii) the Cìity has issued its Certificate of Occupancy. 

5.8.2 Meaning ancl EfTect of the l)eveloper's Certificate of Corn¡lletion. A 
Ce¡tificate of Cornpletion sirall mean and provide tliat any parl1r ¿1çqttir:ing or leasing any porlion 
of the Project shall (becar-rse of such purchase or'lease) have no obligation under this Agreement 
witli respect to the constllrction of the Project and that PDC shall have, or be entitleci to exercise, 
no rights or lemedies or controls that it may otherwise have been entitled to exercise under-this 
Agleement with respect to the construction of the Projecf, including bnt not limitecl to a right of 
re-entry to the Project and ternination of this Agleement and each of the par:ties other rights ancl 
obligations uuder this Agreement shall expire to the extent they are not then accmed. PDC's 
failr,n"e or refusal to issue a Cei-tificate of Completion shall not prevent a Developer fiom 
occup,ving and operating the Project pursuant to the temrs of the City's Ceriificate of Occupancy. 

5.8.3 Irorm of Certificate of Completion; Procedure Where PDC Iìefuses to 
Issue. A Certificate of Completion shall be in a form that can be recol'ded in the real properfy 
records of Multnomalr CoLrnfy. At Der¡eloper's request, the Certificate of Cor:npletìon shall state 
that the tenls and conditions of this Agleemerf are of no further force and effbct. If PDC 
refuses or faiis to provide a Certificate of Cornpletion in accordance with this section, then PDC, 
rvitiiin fifteen (15) days after wriften request fol such Celtificate of Completion, shall plovide to 
fhe Developer r,vithin such l5-day per:iod a written staternent indicating in detail in what lespects 
the Developer has failed to complete the Project in accordance with the plovisions of this 
Agreement or is otirelwise in default and whal. measlrres ol acts the Developer must take or 
per-fonl to obtain such Cerlificate of Completion. lJpon receipt of such detailed statement, the 
Developer shall eitirer' (a) coniplete the improvements and/or cure the alleged defäLrlt in a manner 
tesponsive to the stated reasolrs for clisapproval or (b) sLrbrlit to ar-bitlation, pursnant to Section 
10.9, the issue of whether PDC iias unreasonably reftlsed to issue the requested Certificate of 
Completion. Failure to fumish Developer such detailecl written statement rvithin such fifteen 
(15) rlay periocl shall be deeir-ied approval of the request for the Certifical.e of Cornpletion. 

6 FINAÌ.{CIAL P,ARTICIPATION AN[, ASSISTANCE BY PDC 
6.1 Qualitl'Jobs Program ancl Econouric Opportunity Grant. PDC sliall provide 

to l)eveloper funcls froni the PDC Quality Jobs Program and the Economic Opportunity Funcl 
Graut Prcgram to the extent Developer qualifies for such funcls. Upon qualihcation for Quality
Jobs Progran and Economic Oppor"hrnity Fund Glant program assistance, Developet will be 
entitled to funclirrg in the amounts and upon such terms as detenlinecl by applying Plograrn rules 
and guidelines to the Project. QLrality Jobs Program funds will be macle avaiiable to Developer 
at the Clositrg, provided tl-rat the Developer is prepared to ancl does close the Project construction 
1i¡an contemporaneously u,ilft l.ire Cìlosing, if the Developer cloes not close the Project 
constntction loalr contempolaneously rvith the Closing, then Pl)Cl rvill clisburse the Qunlily Jobs 
D"lr"""r'. A,tl D.tal"l"r*,rt' AS.*r** 
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Pt'oglam Conditional Loan and Economic OppoltLrnity Grant at the tine Developer closes the 
Project constmction 1oan. 

6-2 FDC Contribr¡tion to l)esign ancl Engineering Costs. At Closing, PDC will 
alìow a ct'edit to the Purchase price of $175,000, which represents pDC's contribr-rtion of 
5203-644 to ihe extraordiuary costs of clesign and engineering for tlie Project, reduced by the 
Developer's reimbursement to pDC in the aurount of 1j28,644 for the cost of pDC,s pr.e_ 
Asl"eement public load improvements to NW 9'l' Avenue ancl geotechnical worlc onL.ot Z. 

7 ASSIGNMBI\1- I-IROVISIONS 

7.I No Assignrneut' This Agreement is pelsonal to the Developer until a Certificate
of Corlpletion is isslted, and, except as proviclecl in Secticln 7.2 trelori', this Agr-ee¡rent ancl 
I)eveloper's rights uncler this Agreement, rlay not be assigned by l)eveloper ir. whole or i1part
until a Certificate of Completion is issued withoLrt Pl)C's approval, whicli approval shall 
lunrea sonably withheld ol conditioued. 'ot be 

7.2 PermittedAssignments. 

7 "2"1 Developer may assign its rights and obligations uncler this Agreement to a 
bonafide colltrneroial tenanfpurchasel of the Project before a Cerlificate of Cgrnpietio' is issued 
for puriroses of said purchaset completing the tenant improvements subject to approrral by pDC, 
which approval shall not be uureasonably withheld. If PDC is otherwise reaÀånably satisfied
with the identity and fînancial capability of tlie proposed assignee, pDC shall appïove an 
assignment under this subsection if: 

(a) T'lie assignment takes eflect later than the date that PDC is satisfiecl 
that Developer has completed the "shell" improvernents to tire builciing, includi¡g, but not 
limited to all exterior elements, dooLs, windows, loading docks, exterior f,inishes, r.ough
plumbing and electricai; 

(b) The assignment does not release Developer li"om its obligations 
under tliis Agreement, provided that PDC may appïove alternative secr-rrity fbr.completion of 
the Project in its sole discretion; and 

(c) if the tenls of the assignment before a Certificate of Cornpletion is 
issued provide consideration for the conveyance of Lot 2 whioh is greater than 105% of the su'r 
of (i) the Purchase PtÌce Developer paid to PDC at Closing, (ii) thelotal development cost of the 
builcling constlucted on Lot 2, inclr"rding Developer's developel fee, an<l (iii) Dãi,eloper's actnal 
holding costs prior to assignment ("Lot 2 Costs"), then Developer and pDC shall share equally
tire ailount by which the considelation for-the conveyance of Lot 2 is greater than 105% of Lot 2Costs. PDC rnay lequire Developer to provicle reasonable evidence that this condition is 
satisfied. 

7"2.2 Affiliate'I'ransfel'/1031 Tt'ansaction/Foreclosure. Developer may
assign this Agreement to an Affiliate that acquir:es Lot 2 from l)eveloper; pr-ovided that the 
assignment shail liot lelease Developer fi'om its obiigations uncler tliis Agreement a'd ñlr-thel 
providecl that PDC may appïove alter-native securify 1or c.ornpletion of tùe pro.ject i¡ its s91e 
q s c rglpL_il_99l9!9ry4l4ry rr1ll&l ap p r o v oll b v tr D C p ur s u an1 l@I 
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tliird party, if Developer elecl.s to effect such hzrnsfer in a 1031 exchallge, aÍìy lra¡sfbr or-
assiglrtleut to an exchallge accolllmoclator or intennediary to effèct such tra¡saction shall ¡ot 
reqr"tir"e additiorial appr:oval from PDC. The restrictions on transfer shali not apply to any 
tra.nsferee acqr"riring [-ot 2 and/or the Project thror-rgh any foreclosure or cleed in lieu of 
foreclosute or as security to any lender(s) or other"prorriding financing for the Project approvecl 
by PDC pursuant to this Agreement. 

7.3 Other Fer¡nitted l)eveloper Transfers, EfÏect. PDC shali give its plompt 
wrii.ten couseut to transfers ol encumblances of a Developer's interest under this Agr"eement fòr.. 
purposes of linancing. Nothing in PDC's consenl. to such transfers shall be constluecl as a 
r,vaiver ol sltbclrdination of the leslrictive covenallts in this Agreemenl. regar:ding use of Lot Z. 
No consent shall be requir-ed for any transfers ol other dispositions or conveyances after a 
Certificafe of Courpietion is issuecl. 

7.4 If PDC notifies Develclper that Developer shall not oonstmct the Pedestr-ia¡ 
Cìonnection pursuaut to Sectiou 5.3.1(c) above, PDC may assign its light to construct the 
Pedestrian Connection to lhe owrler of Lot 1, Station Piace. In tire event of such assignrlent,
I,DCs assigtree shall construct the Peclestrian Connection ir-r compliance with all provisions of 
Section 5.3.1 above. 

PIIR.I\{ITTED MORTGAGES 
B.l l\{ortgageeProtectionProvisions. 

8.1.1 Effect of ftevesting on Mortgages. Any revelsion and levesting of Lot 2 
or any ¡rortion thereof in PDC pursuant to this Agreement shall alu,ays be sr-rbject to and limited 
b1', and sbail not defeat, render invalid, ol lirnit in any way any lien, Mortgage, or security 
irrterest approved by PDC and authorizedby tlris Agreemenf. 

8'l'2 Mortgagee Not Obligated To Construct. Notwithstanding any of the 
provisions of tlie Agreement, except those which aïe covenants rLurning with Lot 2, a Mortgagee 
or its designee forpulposes of acquiring title ât foreclosure shall in no way be obligateclby tlie 
provisions of this Agreement to conslr:uct or complete the improvements in Lof 2 or to guarantee 
such constrt-tction or completion, provided, hor.verrer that notiring in this Agreenrent shall be 
cleetlerl or construeci to penlit ol authorize any such Mortgagee to devote Lot 2 or any parl 
tltereof 1.o aily Ltses, oï to constluct any irlprovelnents tirereon other than those nses or 
irlprovements provided or penlitted in this Agreement. 

B'1.3 Copy of Notice of Default to Mortgagee. If PDC delivers any notioe or 
demand to Developer with respect to any breach of ol default by Developer in its obligations or: 
covenânts utlder this Agreement, PDC shall at the same tirne sencl a copy of suoh notice or. 
clerlrancl to each Morlgagee apploved by PDC at the last address of sueh holder shown i1 the 
records of PDC. 

8"1"4 Mortgagee's Options to C¡rre Defaults. Aftel any default in or lxeach of 
this Agreement by l)evelolrer urhere l)evelopel fails to cuïe oï reLledy said defauit or"breacþ, 
then e¿rch Mottg_¿tgee m¿ry, at ils optiorr, cnre or renrecly suclibL'eacli orclef'ault rvithin ttiir"iy (30) 
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days after irassage of the latest date fol Developeï's cure of the default, ancl if a¡d when 
pemrittecl by its loan docnments ol applicable law, such moúgagee may acld the cost ther.eof a¡d 
relatecl charges to the Mortgage debt and 1he lien of its Mortgage. If the breach or defrault is with 
tespect to coustruction of the improvernelrts, nothing contained in this Agleement shall be 
deemed to prohibit sr-rch Mortgagee, eitirel belòr"e ol after foreclosure clr action in lieu thereof, 
fi'om undertalcing ot'coutiuuing the constmction or completion of the irlproverlents, provided 
that tlre Mortgagee notifies PDC in writing of its intention to complete tire Ploject accor.ding to 
the approved Finai Construction Plans and Specifications. Any Mortgagee who properly 
cotlpletes the Project shall be entitled to issuance of a Certificate of Completion, r.rpon written 
reqriest macie to PDC follorving the procedures set fortir in Section 3.7 ¿Lbor¡e. 

8.2 Amendments f{.equestecl by l\{ortgagee. PDC shall execLrte amendments to this 
Agreetllent or separate agreeurents to tire extent reasonably requestecl by a Mortgagee pr"oposing 
to ma.ke a loan to Developer secured by a lien or security interest in all or any part ol Lot 2 
and/or the Project, pr"ovided thal such proposed amendme¡ts or other agr"ee¡rents clo 
maierially and adt'ersely affe ct the rights of PDC ol its interest in Lot 2 undel this Agreement. 'ot 
9 PARIilNG GARAGE AGREEMEI\:I. PDC shall allocate seventy (70) parking spaces
in the Parking Garage for use by occupanl.s of the Project. The Parties shall negotiate in good 
faith to agree upon a Palking Agreement during the l}}-d.ay period. The rates for each puit it,g 
space will initially be $85.00 pel month for a minimrnl ínitial tenn of three (3) year:s. These 
lates will be adjLrsted over time to not more than seventy-five percent (75%) of the advertised 
rate. Increases shall be capped between each adjustment, whictr will occur not more frequently 
than every three (3) years. Decreases may occllï at any time. 

l0 DE[-A[JLT: IìEMEDIFIS 
10.1 Default and Cure. 

10.1.1 Def¿rult by Developer. A default shall occur if, after all conditions 
precedent to Closing have been met or waived, Developer: breaches any material provisio¡ of 
this Agreement, whethet by action or inaction, and such br-each continues anct is not remedied 
r,vithin thilty (30) clays after the l)eveloper receives wlitten notice from PDC specifyirrg the 
breach plovided, however, that if Developer uses co11ìnlercially reasonable effttr-l.s to act 
according to the Sciredule of Perfomance and acts in good faith to satisfy Section 1.5,
"Conclitions Precedent to Conveyance", failure of conditions p¡ecede¡t shall not constitute a 
defatllt but any such failure shall be sulrject to Sections 1.5.5 and 1.6 al:ove. In the case of a 
breach which cannot with reasonable due diligence be cured within a periocl of thir1y (30) days, a 
clefault shall occur if Developer does not commence the cure of the breach within thirry i30)
days after Developer receives written notioe fiom PDC ancl thereafter diligently prosecute to 
completion such cure. A default also shall occur if Developer rnakes any assigru¡e1t for the 
benefit of creclitors, oL is adjudicated as banklupt, ot has a Leceiveï, tr-Lrstee or- creditor's 
conrtnittee appoirrted over it r,i,ho is not relnoved before Septemberl ,2006. No Parly shall be in 
breach or default of this Agreement as a result of any action or inaction of a diflf'erent party. 

10"1"2 Default by PDC. A default shall occur if P.DCì breaches any material 
provisìon of this Agreemenl inclr-rcling, rvithout lir-nitation, Irl)C's làihrre to ailhere to the 
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Scheclule of Perfolmauce whether by action ol inaction, and such breach continues and is not 
lemedied within tliiÍy (30) days after PDC receives u,ritten notice finm Developer specifui¡g
the breacli or, in the case of a breach which cannot with due diligence be curecl wilùin a per:iod oïthirf (30) days, if PDC sliall not within such thirty (30) ciay period corlìmelrce the cure of tìe 
breach and thereafter diligently prosecute to completioir such cure. 

1,0.2 FDC's Pre-Conveyance Remedies. If Developel defaults in arry material temr of. 
this Agreement trefòre Lot 2 is conveyecl 1.o Developer, PDC may ten¡inate this Agree'rent and 
any rigirts of Developer in tltis Agreement or arising fi'om tiris Agreement with r-espect to pDC or 
Lot 2 shall end. 

10"2'2 The riglit to terminate this Agreement and letaiir any portion of the 
Deposit pttt'sltant to Section 1.6 above shall be PI)C's sole remecly as to Developer. SUCIHAN4OIIN'f IIAS BEEN AGREED BY 'II_IE PARTIES TO BE IìEASONAtsLE 
COMPENSATION AND T'I{E EXCLUSIVE REMEDY FOR DEVELOPER'S DEFAULT, 
SINCE TI{E PIì]]C-'ISì] AMOtn{T OF SUCFI COMPENSATION WOULD BE DIFFICUT,T TO 
DE'I-EIìMINE. 

10.2.3 lf PDC terminates this Agreement, then, upoll PDC's payment to 
Developer of tire dilect oosts to Developer associated wìth any work to be delivered, Developer
shall cleliver to PDC within thirly (30) days after: such tenninatio¡, copies of all Lot 2 

'rar-lcetresearch, desigrr docunteuts, engiireerrìrg documents, plofonlas anrl financial projections
prepared 1'or said Developer by unrelated thild parties, and which Develoirer is author-ized to 
release; ancl design and construction contracts may be used by PDC in any manner.that pDC 
deems appropriale with the consent of any party having approval rights thereirnder;provided that 
I)evelopel is no1 u,arranting (express, by implication or other:wiie) and ivill not be iiabie or 
t'esponsible f'or the accuracy, cotlpleteness, methodology, fitness, usefi-rlness oï ûse of such 
materials or any lecomnlendations or conclusions stated therein, and PDC assuntes all lisk of its 
ttse of oÏ leliance on ally sucir leports, studies or other iliforrrration. No statement made or..infotnation pr-ovided by Developeï or any âgent or represerltative of Developer sliall be 
constrtteci or reiied Llpon as advice or" a recommendation as to the lcind or- extent of uny sflrdies, 
tests or evaluations that PDC should obtain or rely upon. 

10"3 Restoration" During consfilction of the Project, Developer shall not djst¡r-6 or
relllove soil except to the extent reasonably nccessary to complete thã Project. If, prior to 
accluiring Lot2, Developer pelfolms any conshl-rction activities on Lot 2 and Developer"fails to 
acqnire L'of 2" I)eveloper agrees to restore Lot 2 to substantially the conclition th¿it existed prior-
to the time tirat Developer pelfonned any activities thereon (except that Developer sh;ril not be 
responsible for any conditions caused by PDC or thircl parties not under the cìir-ection or control 
of Developer). No Party sliall be in breach or defar-rlt of this Subsection I 0.3 as a lesult of any
action or inaction of a different lrarly. 

10.4 PDC's Fosú-Conveyance lìemedies 

10.4.1 Failure to commence oì'to complete construction. If, after Closing.
Developer fàils to ol¡tain all requìr'ed Certificates of Completion in accgLda¡ce with Seciion 5.8 
heleof then PDC uray clerl aud irr rvr:iting tli¿rt saicl I)eveloper cure such cle fa¡lt rvithjn sixty (60.¡ 
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days. If Developer does uot cure the defäLrlt rvitliiu the periocls for notìce and cure set out i¡
Section l0.l.I, then, such action or inaction shall create in PDC tire following remedies as to 
sucir defaulting Developer, which remedies shall be excLusive of any other gr.a¡ted: 

(a) Subject to the rights of Mortgagees, the dght to re-enter and take 
possession of the Project, and to terminate (ancl revest in PDC) tire estate coil\/eyed by the 
Deed, terninate Developer's riglit to develop the Project, and to reseil Lot 2 pursuairt to 
Section 10.5 hereol'. It is tire intent of this provision togetìrer with other provisions of this 
Agt'eetlient, that the conveyarìce of arry portion of l-ot 2 to a Developer shall be rnacle upon, 
and that the Deed shall provicle for, a condition subsequent to the effect that, in tire everìt of 
def'ault by the Developer to remedy, encl or abrogate such clefault, witlrin fhe perigd and i¡
the lrrauner stated, then PDC, at its optiorl, may upon 60 days' prior writlen notice 
(hereinafter' "Notice of flermination") to L)erreloper and the E,scrow Agent declare a 
temiuatiou in favor of PDC of tire title, and of all the rights and interest i¡ Lot Z, and, all the 
title and lights and intelest in Lot 2 conveyed to Developer and any assigns or successors i¡
interest shall be reconveyed to PDC by quitclaim deed in tlie forpr attachecl hereto as 
Exhibit Fi-1, pursuant to the llsclow Instnrctions in Exliibit H-2 unless Developel-completes 
such cure within such 60-day period. 

(b) PDC shall not irave the right of re-entry clescribed in this Section 
or any other right undet this Agreement aftel a Cefiiñc¿rte of Completion has been issued. 

(c) upon pay'rent by PDC of Developer's or-rt-of-pocket costs for 
such materials and wolk product, Developer shall provide PDC with auy work procluct
produced by aLry third parties for Developer, if ailor.ved pursuant to Developer's cÀntracts 
with such tliir"d palties (but excluding any atlomey-client privileged or other pr.ivileged
matelials), for PI)C's use; plovidecl that Developer is not warranting (express, by-o".,r.u.y,implication or otherwise) and witl not be liable or lesponsible for tlre 
completeuess, methodology, fitness, useftilness or use of such work plodr.rct, praterials ol an5, 
recommendations or conclusions stated therein, and PDC asslrmes ail risk of its use of ol-
reliance o11 41ry such reports, studies or othet information. No statement made ol-
infomratiotl provided by Developer or any agent or representative of Developer shall be 
constt'ued or relied upon as advice ol a recommenclation as to the lcind or extent of a¡y
str"rdies, tests or evaluations that pDC should obtain or rely npon. 

10.5 PDC Resale. PDC shall have the right to instihrte such actions or proceedings asit may deem desirable for effectuating the purposes of Sectiol 10.4, including the r.iglìt to 
execute and r-ecold or file lvith the Counly Recording Office a wriften declar-ation of the 
tennination of all rights and titie of Developer, il.s sLlccessoïs in interest and assigns, i¡ Lot 2, 
and the revesting of title thereto in PDC; proviried that, until PDC has obtained a jridgrne't fi.o'r 
a court of cornpetent jurisdiction that PDC is entitled thereto, PDC shall have no rìghi to declare 
temrination and revest Lot 2 in PDC. Any delay by PDC in instihrting nr pror*.,,iing any such 
actions or pr:oceedings or otherwise asserting its rights under this Sectio¡ i0.S shall riot operate 
as a waivel ol'such rights ol to depi-ive it of or limi1. such rights in any way (it being the i'tent of
lhis provisiou that PDC should not be constrainecl because of concepts of waiver. laches or 
estoppel s<¡ as to avoid the rislç of'Lreing deprivecl of or iimited in the exercisc ol'lhe re¡reciy 
Dttl-" tt"" Atrd D.ã"pt,t.trt Agt*"ì.ut 
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Pro\/ided in this sectiou ol othelwise to exercise such rerlecly at a time when it may still hope
othet'wise to resolve the prolllems cleated by the clefault involvecl); lor shall any waiver i' fact 
made bv PDC with respect to any specific default by Developer be considered or- treated as a
waiver of the rights of PDC rvitli respect to any other clefaulfs by Developer: or witfi respect to 
any paúicular default except to the extent specifically waived; plovided ihat, if at the time of
PDC's inteuded filing of a declaration of tennination, the Project has been substa'tially
cornpleted, PDC shall irave no fiuther ri-qht to temrinate any interest uncier Section 10.4 or this 
Section 10.5. 

10.5.1 In the event that the title to l,ot 2 shall revest in PDC, PDC may, at its 
option and sLrbject to rights of Morlgagees, bring the improvenents to a state gf conipletion
deemed necessary by PDC, and shall, pursuant to its reiponsibilities uncler Oregon Revised 
Stzitutes, Chapter 457 , and Chapter XV of the Charter of the City, r-rse its best efÏorts to resell at a 
reasonabie price Lot 2 und such improvements (subject to Mortgage(s) pemriffed by this 
Agteement) as soou and in such manner as PDC shall fìncl feasible and cànsistent with the 
objectives of such law and of the Urban Renewal Plan to a ciualified ancl responsible parly or-
parlies (as detennined by PDC in its sole cliscretion) who lvill assume the gbligati<iri ofn ukirrg
ot' completing the itnprorreruents ot' such other improvements in iheir stead as shall bã 
satisflactoty to PDC and in accordance with the Lrses specifiecl in the Urì¡an Reneival plan. 

ItJ"5"2 Upou srtch resale, and subject to the rights of any Mortgagee(s), the 
proceeds thereof shall be applied as follows: 

(a) PÐc Reinrbursement. First, to pDC on its own behalf to 
reimbulse PDC for alÌ costs ancl expenses reasonably inculred by it in connection with tlie 
recapture, mallagelnent aud resale of fhe Pr"oject follorving Developer-'s defanlt, i¡cl1di¡g,
but not liniitecl to. salalies of personnel; any payrnents macle or necessary to be made to 
discharge ally enclrnbrances or liens that are the responsibilily of Developer hereunder 
existing on Lot 2 af flie tine of t'evesting of title thereto in I,DC or to dischaig" o, prevent
fi-<xr atlacliing or being tnade; any subsequent encun-rbrances or liens clue t9 obligatiols,
defaults, or acts of the defaulting Developer, its successors or translbrees (otirer than pDC or 
its designee); any exPenditures made or obligations incnrrecl wiflr respect to f¡e malcing ol 
completion of l)eveloper's Project im¡rrovements or any portion thereof on Lot 2 consisten[
r'vith this Agreement, any amounts owed to flie City as lease or license fees wjth respect to
the Project, and any amounts otherwise owing PDC by Developer ancl its successor oï 
transfelee pursuant to this Agreement; 

(b) Ðeveloper's Reinrbursernent. second, to reimburse I)eveloper,
its successor or transferee, as applicable, Lrp to tlre amonnt equal to, tlie sum of (a) the 
Purchase Price, aud (b) the hard and soft development costs incurrecl in making any of the 
improvements on the Project ol part thereof; iess any reimbursement of any of such costs 
achrally received by sr.rch Developer, successoï or assignee, as app)icable, as to the project 
applicable to such costs; and 

Dis¡rosìtion And Develnpnrenr Agr-e enrenl 
Sratjon Pìace I-or 2 1t/20/0ó) t¡ron fi 

lror"tlndl-2204.ì29.5 00t6966-00001 



(c) 13alance to PÐc" T'irird, a'y balance reniaini'g after pay'reni of
the reimbursentents in subsections (a) and (b) of'this Section 10.5.2 shalt be ietained Uy
PDC 

10.6 tr)eveloper's fdemedies" if PDC fails to perfonn any obligatio¡ under" this
Agreetnent, Developer may (Ð specifically enforce the obligations o¡ ÞnC under this 
A-{reerlent, or' (ii) seek monel'ary damages against pDC. 

70.7 llonexctrttsive llemeclies. Tire rights and remedies pr"oviclecl by ihis Agreement
shall not ìre cleemecl exclusive, except where othelwise inciicated, and shall be i1 adcjitiori to a¡y
and all rights otlierrvise available at ìaw or in ecpily. The exercise by a par-ty of one or more of 
sttch available remedies shall not preclucle the exercise by it, at the ,orn. oi differe¡t ti¡res, of 
any other sttch availal¡ie r'euredies for the same clefault or of any of its lemeclies for.. a'y other
default by anotlier Par1y, includiug, without linitation, where available, the right to åornpel
specifìc petfor-nance" Any limitation of remedies set forth herein should not limit or affect l;he
obligations of a Pally uncler any contractual indemlities set forth herein. 

10'B IJnavoiclable Delay. Neither a Party nor Parl)¡'s srrccessol'in interest shall be 
considered in breacb of or in clefault with respect to any obiigation created hereu'der- or pïogress 
ín respecf ther"eto to the extent the delay in perÍormance of iLrcli obligations (the "I-Inavoirlable 
Delay") is due to causes that are beyond its reasonairle contlol, incl¡ãi1g 6ut'not limited to actsof Gocl, acts of the public enerny, acts of the government, acts of the otì:rer- party, flres, floods,
epidemics, quarantiue lestrictions, strikes, fì'eiglit ernbargoes, earthquake, explosio¡, mob 
violence, riot, inability to plocure ol geneïal sabotage or rationing of labol, equiprnent, fäcilities,
soLlrces of enelgy, matelial ol supplies in the open mallcet, litig;tion or arbitraìion involving a 
Par-ty or olhers relating to zouing or other governmental action or inaction pertai'i'g to lhePrqeci, delay irr the issuance 01' necessary pemrits for the project, maiicior-rs nìischìef,
condemnatiotl, aud unusually severe weather or delays of suppliers or subcontractors ¿ue to such  
catlses 01' any similar events ancl/or ocollilences beyond the reasonable control of such party,  
and, fbr I)eveloper, any severe Economic Downhrnr (as clefined below).  

As used abot'e, "Sevet'e Economic l)orvnturn" means over any periocl clf. three 
cotrsecntive tnontlts, either or both of the follorving ocour: (i) a l5% drop in iror, ,orlr1rurry
billings of Developer's sales, and/or (ii) the layoff of l0o/o or lnoïe of Developer,s staff botir
coilparecl to the billing levels and staff levels at the beginnirrg of such three-month period. T'heperiod of any Severe Economic Downtum will be deeured to end on the ear-lier to occur.of (A)
restoratiou of' Develoi-rer's billing and/or staff levels to those in effect at the begin'irg of th;
three-month peliod that triggered the Severe Ecolromic Do"Ã,nhrrn, or (B) Developer,s thatit r'vaives ftirlhel Unavoidable Delay related to such sevele Econopric Downturn. 'otice 

It is fhe purpose and intent of this provision that, in the event of the occurrence of' 
any such Unavoiciable l)elay, the time or times for perfònnance of the obligations of pDC or
Developer experiencing the Unavoidable Delay, u. th. case may be, sirall bã exte'cled fol the
period of the Unavoirlable Delay; providecl, hou,ever, that the party seeki¡g the lre'efìt ol tliis 
Section shall, withjri thilty (30) days after the Party becomes awal'e of the ca*ses ofì auy such 
IJnavojdal:le I)elay, notily lhe o{ller Party in writirrg of the caLrse or causes of. the delay ancl the 
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estimatecl time of'cotrectiort, and fùrthelprovided that, tiie rlarimLunperiocl shall be (A) twelve 
mouths for any delay(s) based ou either (but not botli) (i) Exfreme Economic Downtum delay, or(ii) categories of UnavoicJabte Delays other than Extreme Economic Downtunr; and (B) eighteen
(18) months in the aggregate for any cumulative periocl of U¡avoidabie Delay that inclLrdes Sotir(i) E-rtreme Economic Ì)owntum delay (rrot to exceed 12 rnonths), ancl (ii) categories of 
Ilnavoidable Delays other than Extreme Economic Dorvnhrm (not to exceed 12 rnonths). 

If Developer declares an Unavoidable Delay due to a Severe Eco¡o¡ric
Downlrlm" Developer's notice to PDC sirall inclLrde a certifioation fi-orn Developer's Marragi¡g
Director legarding the cilcumstances constitLrting the cleclaration of'Severe Economic Downlrrn 
ancl provicliug reasouatrle docuurentation of snch circumstances, and Developer shall provicle
PDC with updates to such status upon reqllest fì-om PDC cluring the per-ioå of such Severe 
Ecotlotrlic Dowutut'n, but not mole fiequently than monthly. Fluther, if any delay clue to er 
Severe Economic l)orvntnm extends for mole than tu,ehre (12) rnonths, then (t) regarcli'g any 
pre-conveyance mat1.ers, either parly rnay terllinate this Agreernent as to lights arid obligatio¡s
not then accrued upon ten (10) clays wlitten notice to the otirer witir the effect described in 
Section 10.2 of this Agreement; provicled that Developer may ovenide any such tenninatio¡ 65,
PDC by written notice to PDCI within 10-davs after such notice û'om pDC ihat Developer waive.s 
any ftlrtirer Unavoidable l)elay related to such severe Economic Downhrm, and (2) regarding
post-collveyance matters that would trigger PDC's remedies unclel Section 10.4 of this 
Agreetlent" PDCì may proceed with such remedies as provicled i¡ Section 10.4. 

10.9 Arbitration. 
10.9.1 Except for those dispr-rles listed in this section, all disputes ar-isi¡g

pursuant to this Agreernent or any additional documents contemplated by this Agreement shall 
l-;e settlecl by arbitration in the City of Por1land, Oregon, in accorclance with the then cL¡nent
commercial arbitration rules of the Arbitration Service of Portland, or its successor., by one (1)
neutral arbitrator appointed in the malrrer provicled for in said mles. 'fhe arbitrator shall have 
experieuce in the development and operation of mixed-use plojects, The arbitrator shall not 
have the power to arnend this Agleement or to substiftrte his/hel judgment for tire judgme¡t gf a
Patty, br"rt may detenlíne whether a Party is acting reasonably if a lrarty is bound to act
Ïeasonably by this Agreeueut. The arbitrator shall be directed to complete thå ar-bitratior withi' 
tliirty (30) clays zrfter the recluest for arbitration. 

Sirould the Parties resort to ar-bitratioir pursuant to this provision, tlie prevailing
Irariy shall be entitlecl to recover its actual attor-neys' lees, legal costs and expert witness fees 
requiled to pI¡rsue lhe arbil.ration. The albitrator' s decision shall l:e bin<ìi1g and may lre enter.ed 
as a final judgment in any court having jurisdiction over the Parties. The party e¡teri¡g a 
jr"rdgment shall also be reirlbursecl all of its legal lees and costs, inclucling attorneys' fees 
expended to collect on said judgrnent. Either Parly shail have the option ofjoining ilto an 
albitration proceeding any other entity with whom it has contractecl who may be tiable for 
darnages or perfomrance claimed by the othel party. Notwithstancling the oiher-provisions of 
this Agreement related to submitting clisputes to arbitration, in the event and to the extent a 
l-u¿rlter submitted to albitration involrres a third pafly whose joindel as a parl;, is reaso'ably 
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llecessal:y for fhe resolutìon of the arbih'ation but who is not othelwise contractLraliy Lround by 
the arbitration ancl who does not aglee to be borurd by the arbitration, either Pal1y may elect by 
notice to tire otirer to have tire arbitration dismissed witliout plejudice ancl to have the dispute 
resolved by sLrit or action or other appropriate proceecling under the othel provisions of this 
Agreement whereby jurisdiction ovel such third party is obtained. 

10.9"2 The Parties etgree that any mafter that is expressi¡z s,ithi¡ PDC's soie 
discretion pnlsltant to tliis Agreement u,ili not be seltled by arbitlation unless the Parlies agree 
in r,vritiirg to ar"bitLation when the dispr"rte arises. 

1I MISCET,LANtrO{JS PIìOVTSIONS 
11.1 Contract Manager'. Fol the pulposes of implementing this Agreement on belialf 

of PDC, tlie Executive I)irector ol the Porllancl l)eveloprnent Commission shaìl tlesignate a 
Conttact Mauager. Upon the initial execution of this Agreement, the Contract Manager shall be 
S. Ilrr-rce Allen. 

11'2 l)iscrimiuation. Developer each, fol itself and its successol ancl assigr'ìs, agïees 
that duling the constntction of'the Project, Developer will not discrirninate a-eainst any enrployee 
or applicant for employment because of rzrce, color, religion, age, gender, sexual odentation or 
national origin. 

11.3 Noticc. 

11'3.1 Any notice or collrlrlLlllication under tìrìs Agreement by a Party to 
another shall be deentecl given or delivered forty-eight (48) hours aftel being dìspatched by 
private messenger setvice, or registered or celtified IJ.S. rnail; postage prepaid, reflurr receipt 
requested, and: 

11.3.2 In the case of a notice or conlnlunication to l)eveloper', adclressed as 
follorvs: 

Sia Vossoughi 
clo 211¿a Design 
334 N.W. llleventh Avenue 
Portlancl, OR 97209 
PH: 503-223-9606 
FAX: 503 -223-9785 
e-mail : sia_vossor"rghi@ziba. com 

Witli a copy to: 

Mr. Gregoly V. Close 
President 
Wyse Investrlent Services Company 
I l i S.W. Iìifth Avenue, Suite I 100 
Por-tland, OR 91204 
Pl:I: 503-294-0400 
FAX: 503-221-25V1 
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e-marl: gclose@wyseinvestment.coln 

And to: 

Eugene A. Frassetto 
Stoel lìives LLP 
900 SW stl'Avenue, Suite 2600 
Portland, OI{ 91204 
PI-I: 503-294-9668 
F'AX: 503-294-9816 
e-mail : ealì"assettoúÐ,stoe1.coill 

11"3"3 In dle case of a notice or comnlunjcation to PDC, addressed as fì¡llows: 
S. Bruce Allen 
Senior 1)evelopment Managel 
Porlland Developmeut Conrrnission 
222 N.W. Fifth Avenue 
Portland, OR 97209 
PH: 503-823-3357 
FAX: 503-865-3604 
e-mail : allenb@¡rdc.us 

With a copy to: 

Porlland Developnent Corr mi ssion 
Attn. David Davies 
222 N.W. Fifth Avenue 
Portland, OP.91209 
FFI: 503-823-0409 
FAX: 503-865-3639 
e-mail : daytq$@p d c. u s 

Ancl to: 

Portland Development Commission 
Attn. General Counsel 
222 N.W. Fifth Avenue 
Portland, OIì 97209 
PH: 503-823-3221 
FAX: 503-823-3368 
e-mail: bainesm@pdc.us 

or addressed in such othel way in respect to a Party as that Palty may, fiom time tcl time, 
ciesiguette in i¡,r'iting clispatchecl as provicled in tliis Section. Nofice given in any other rnanner 
shall ire el'fècti,,,e upon receipt by the Pal[r {i'¡1.rvhont t]re sanre is intenclecl 
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11'4 Menger. None of the provisions of this Agreement ar-e intended to or shall be 
mergecl by leason of auy Deed transferring title to Lot 2 fi'om PDC to a Deveiopeï or. any
srlccessof in interest, and any such Deed shall not be deemed to affbct or i¡rpair the pr.ovisio's 
and covenauts of this Agreement, but shall be deemecl rnacle pursuant to this Agree¡re¡t. 

11.5 l{ezrdings. Titles of the sections of this Agreement are inserted for conyenience
of refelence only and shall be disregalded in construing or interpreting ar.ry of its provisio¡s. 

11"6 Waivers" No waiver made by a Parly rvith respect fo the perfornrance, or n1a¡1leï 
or time thereof, of any obligation of another Parly ol uny .onclition inuiing to its benefit under 
this Agreement shall be consideletl a waiver of any other rights of the Party making the u,aiver.
No tvaivet' by a Party of auy provision of this Agreement o¡ any 6l'eac¡ thereof snãn Ue of any
lorce or eff'ect unless in writing; and no such waiver shall be construed to be a continr.ring 
u,aiver'. 

77"7 .Attnrneys' Fees. If a suit, action, albitration, or" orher pr"oceeding of any nahrre 
whatsoevel, inciLrding, without limitation, any pïoceeding rurder U.S. Bankr:uptcy Code, is 
instiLuted to intetpret or" enforce any provision of this Agreement, oL wiflr respect to any dispute
relating to this Agreetlent, including, \^,ithout limitation, any action in whiôh a declaration of 
Lights is sought ol an action for rescission, the prevailing party shall be entitled to recover fi"o¡r
tlie losing party its reasonable atlorneys', paralegals', accountants', and othel experts, fees anclall other fees, costs atrd expenses actually incurred and reasonably necessary in connectio¡
therewith, as detennined by the juclge or albitrator at trial or arbitration, as the .ur. n uy be, or 
on any appeal ot review, in adclition to ali othel amounts provided by larv. This pr-ovisiãn shall 
cover costs and attomey fees related to or with lespect to proceedings in Fedeial Bankr-Lrptcy
corirts, inciLrcling those related to issues r"rnique to banlclpt.y ta*" 

11.8 Brol<er Com[rission. At Closing, PDC shall pay to Wyse Investlent Services 
Conrpany, an Oregon real estate bloker, a brokerage commission equal tð $37,500.00. 

11"9 Choice of Law. This Agreement sirall be goverled by Oregon law. 
11"10 Calculation of Time" All periods of tìme referred to herein shall i¡cl¡de

Satuldays, Sundays, ancl legal holidays in tire State of Oregon, except that if the last day of any
per"iod fälls on any Saturday, Sunday or legal holiclay, the period sh¿rll be extencled to inclucle the 
next clay which is not a Saturday, Sunday or iegal holiday. 

11.11 Construction. In cottstruiug this Agreement" singuiar pronolurs shall þe takeu tcr 
Ireatl and irrclude the ph.rr:al and the masculine prolloì.ut sliall be talçen l.o tnea¡ and inclucle 1he 
feminine and the neuter, as tlre context may require . 

11.72 Legal Purpose" Developer ¿ìgïees to ìÌse Lot 2 solely for lawful purposes. 
11.13 Severabilit¡'. If any clause, sentence oï any olher porlion of the ten¡s ancl 

conditions of this Agreement becomes illegal, null or void for any ïeasoÍr, the remaining portio¡s
wili r:emai:r in fulÌ force and effect to tjre fullest extent perrnitted by law. 

11.14 Entire Agreement. This Agreement and the attachments heleto ale tire entire 
agt'eemeut betr'veetl tile Parties. 'llhele i,s tro cithel ol¿r1 ol writteli agleemerit betlrree¡ 1he palties 
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with regard to this subject matter. 'Ihere is no olal ol r,vlitten representations made by a Party, 
implied or express, other than those coni'ained in this Agreement. 

11.15 Amenclnrents and Modifications. Any moclifications to this Agreeruent shall be 
uracle in wliting and executed by ali Parlies, and approvecl by the PDC Commissiou. 
Nolwitlistanding this gen.elaì requirement, the PDC Executive Director may approve minor' 
nodilìcatious to this Agreement r,vithout Corlmission approval. "Minor modifications" inchide: 

11.15.1 \4odifications to the Scope of l)evelopment thal. do not increase ol 
declease the proposed amount of scluare footage for tlie Project by more than twenty percent 
(20%); 

11"75.2 Changes in the Scheclule of Pelfrirmanoe lvhen deemecl warranted by 
the Executive Director and which do not exceed sixty (60) days; ancl 

11.15"3 Coruections of eltors, clarifications, ol minor moclifications that clcl ¡ot 
change fhe substantive content of the Agreement. 

11"16 Execution of Other Agreements. 'I-he PDC Exeoutive Director may execute 
such agreemettts, easernents, and leases as may be necessaly to cany out PI)C's obligations in 
comection with the development of the Project. 

11.17 Successors ancl Assigns. Subject to tire plovisions of Section 7 (Assignments), 
tile benefits conferred by this Agreement, ancl tire obligations assumed thereunder, shall inure to 
the benefit of and bincl the sLìccessors and assigns of the I'arties. 

11.18 Place of Enfbrcement. Any action or suit to enforce or consfrue any provision of 
this Agreerlent by any ParLy not resolved tirrough arbitratiolr r"rnder- Sectíon I0.9 shall be brougþt 
in 1he Circuit Court of the State of Oregon for Multnomah County, or the iJnited States District 
Cor"rrt for the District of Oregoir in lrortlancl, Oregon. 

11.19 No Partnership. Nothing contained in this Agreernent or atly acts of the Parties 
hereby shal1 be deemed or construed by the Parties, or by any thir:rl pel'son, to create the 
lelationship of principal and agent, ol of par-hrership, or of joint venhue, oï any association 
between any of tire Pal'l.ies. 

17.2A Nonr.r'aiver of Government Rights" Subject to the tenls ancl conditions of this 
Agreetlent, by rnaliing tJris Agreement and clelivery of the deeds, PDC is specifically not 
obligating itself, tire City, or any other agency with respect to any discretionary action r:elating to 
development ot operation of the improvements to be constlucted on L,ot 2, including, but nol 
limited to, rezoning, variances, environmental clearances or any other goverlmental approvals 
wirich aïe or may be required, except as expressly set forth her-ein. 

11.21 Waiver of Surety Defenses. The Developer each, for itself and its srìccessors 
and assigns, aud all pel'sons, who are or shall become, whether"by expless or impliecl assu¡rption 
or othet'wise, liable upon or subject to any obligation or burclen under this Agreement, hereby 
waives, to tI-re ftlllest extent perrritted by law and equity, any and all claims or defenses 
otherwise available on tire grormd of its (ol their) being or having becorne a persoll in the 
posiiron tlf a sluetv, whethet'leal, personal, ol othelwise, ol whethel L-ly agleement or operal.iolt 
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of iaw, inclttcling, r.vithout limitafion on the generality of the foregoing, all claims and defenses 
based upou extensiou of time, indulgence, or modification of terms of contract. 

71.22 Approvals. Wrere approvais of PDC are required, PDC will approve or' 
disapprove within ten (10) busìness days after reoeipt of the material to be approved, except 
wirere a longer or shorter time period is specifically providecl to the contrary in this Agreement, 
Faihrle by PDC to approve ol clisapprove within said period of time shall be deemed PDC's 
approval of the latter before it, Any disapploval shall state in writing the reasons for sucir 
disapproval. Approvals will not ire unreasonably witlitreid, excepf where rights of apploval ale 
leserved to PI)C's sole discretion, Developer, upon receipt of such disapproval, shall revise 
such disapproved pottions in a manner responsive to the stated reâsolts for- disapploval and 
resubtnìt the salne to PDC within forly-five (45) days after receipt oI the notice of disapproval 
or, ltnless suclr disapproval is within ihe sole discretion of PDC, submit the rlatter to arbitratio¡ 
pursuant to Section 10.9. 

11.23 Approval by PDC lÌxecutive Director" Wrenevel coilsent or apploval by PDC 
is required ltndel the tems of this Agreetnent, all such consents ol approvzrls shall be given in 
wr-ìting fi'om the Executir¡e Director of PDC. 

11.24 Recording of Memoranclum of Agreement. PDC shall provide fbr recording of 
a Melloranciuln of titis Agreernent substantially in the f.onl attached heleto as Exhibit F within 
ten (10) days of the Effective Date. Wiren PDC issues to the Certificate of Completion, or if the 
Agreement is tenninated, the Parties slrali cooperate to lelnove the Memoranduru as au 
errcuml¡rance of record on Lot 2. 

7f.25 No Third Party llenefTciaries" PDC, and Developer, and theil successors or. 
assigns as a¡lprovecl pursuant tcl fliis Agreenrent, ale 1.he only parties to this Agreement and are 
the oul1, parlies entitled to enforce its terms. Nothing in this Agreement gives, is intencled to 
gitre, ol shali be construed to give or provide any benefît or right, whether dilectly, indirectly or 
otherwise, to third peïsons unless sr-rch thircl persolrs are individually identified by name herein 
and expressly clescribed as intended benefìciaries of the tenns of this Agreernent. 

11.26 PDC to f{ecord Terrnination of Original DDA as to Lot 2. Pronptly upon full 
execution of this Agreement, PDC shail recor'cl a Notice of Temrination, evidencing the release 
of I-ot 2 fi om the original DDA, in the Recor"ds of Multnonah County, oregon. 
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TI.IIS DISPOSI'fION AND DËVI]LOPMENT AGR.E]]MI]N'I] FOR I-OT 2 - SI'ATIOJ\ 
PLACE REDEVELOPIVIENT is hereby execlttecl in mLrltiple corulterpails as of the day and yezrr 
lìrst above rvl'itten. 

CtrTY OF I'ORTLAIIÐ, a rnuuicipal oorporation 
in tlie St¿te of Olegori, acting by and thr.oLrgli the 
Portland Developrnent Cor¡mission as t)re duly 

the City of 
Portland 

Lltive Dilector. 

SONEED, Ll,C, a Delaware limited liatriljtv 
cOr'npÍr11y 

Disposition And Development Agreenrent 
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BXT{TBITS  

A - Site Plan 

ts - Scope of Develo¡rment 

C * Scheclule of Ferfornrance 

Ð - Legal Description of l-ot 2 

ll - Deed For¡n 

Ð *1 Fermitted Exceptions 

F - lìorm of Mcmorarrclum of Agreement 
G -- Certificate of Compietion 
H -1 Quitclzrim Deed 

I-I -2 Escrow Instmctions 
I - Conditions, Covenants and Restrictions f'or St¿rtion Place Development Froperty 

D i s¡losi rio n r\lcl Dcvelol.ll reni Agreenlcn L 
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ÐX}IIBIT A 
STTE PT-AN 

SEE AT'IACT{EÐ 
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EXT{fi]I I' C 

SCI{EDTILE ÛF PEI{FORM,dNCE 

Close Escrolv of'Sale and Convey Lot}t.o Developer lrll-T September 15,2006 
I)evelopel Collrneltces Consû'uction of Impr"rir¡ernents on Lot 2 NL'll October 1 5, 2006 
Deveioper Completes Clonstruction on Lot 2 NLT October 15, Z00l 
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trXx{tBITI I)  
I-BGAL DESC]ìIPTIOI\ OF'LO'I- 2  

[-of 2, STATION PLACE subdivision, recolded in Plat Book 1257, Pages 84-86, Cor-rnty Deed 
Records in 1he City of Por-tland, Counly of Multnonrah, State of Oregor: 

Disposition Ancl Developlnerì1. Aareeìlenl  
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EXFIII]I'T E 

FORTM OF DEBD 

AFTtrR IIECOR.DING TìET'UIIN TO: 

UNl'IL A CTXANGE IS RIIQUESTED, AI,I, 
TAX STATEN{ENTS 'TO BA SENT TO: 

SPACE ABOVE TI-IIS LINE F-OR RECORDER'S USE 

SPECIAL WARRANTY ÐETID 

I(NOW Aì.L MEN BY THESII PRESEN'|S, that the CITY OF POR'fl-Atr{D, a 
nrunicipal corporation of the State of Oregon, acting by ancl through the IIORTLAND 
DEVEI-OPMEhIT COMMISSION, as its duly designated Urban Renewal Agency of fhe City of 
Poftland (which, togethel with any successor public agency clesignatecl by or pnrsuant to law, is 
hetein called the "Agency"), does hereby grant, convey and specially warant unto SONEED,
LI-C, an Olegou lilnitecl liabilily colrpany (the "I)eveloper") and unto il.s successors and 
assigus, all the following clesclibed real properfy, with the tenements, hereditaments and 
appurl.enances (herein called the "Lot 2"), situated in t'he County of Multnomah a.nd State of 
Oregon, fi'ee and clear of encunbrances cleated or suffeled by the Agency except as specifically 
set forlh herein: 

Lot 2, STA'TION PLACE subdivision, recorded in Plat Book 1257, Pages 84-86, 
Courly Deed Recolds in the Cify of Por'lland, County of Multnomah, State of 
Oregon 

-fhe conveyance is made pursuant to that cerlain Dispositiori and Development 
Agreement for Lot 2 * Statjon Place Redevelopment between Developel and Agency, dated 

2006, a Menolandum of r,vhich was reoorded on 2006 as Document 
No. *----- -=-_-, Recorcls of Multnomah County, Oregon (the "DDA"). Any capitalized tenls 
Disposirion Ancl DcvcìopntcnI Agreùrììc))t 
Station Place l-ot2 (I/20106) l)aec 39 

Porrlnd ì -2204 I 29.5 001 6966-0000 l 





INSTRUMENT IN ViOLATION OF APPLICABLE LAND USE LAWS ANI) 
Rì]GTJLATIONS. BEFORE SIGNING OR ACCEP'I]NG T.FIIS INS,IRIJMEN.|, THE 
I]ERSON ACQUIRING FEE 'I'ITLE TO THE PROPERTY SI_IOTJLD CI_IECI( WI]]II "fHE 
APPIIOPzuATE CITY OR COUN'IY PLANNING DEPARTMtrN'I TO VEzuFY APPROVED 
USES. AND TO DETEIIMINE ANY LIMITS ON LAWSUI'I'S AGAINST FARMING ANI) 
FOREST PRACTICES AS DEFINED IN ORS 30.390 AND TO INQUIRE ABOUT TI-IE 
RIGHTS OF NEIGHBORING PROPERTY OWNERS, IF ANY, IINDER CI-IAP'IT]R 1, 
olìEcol.{ LAws 200s (BALLO'f MEASURE 37 (2004)). 

IN WiTNESS WHEIUIOF, the City of Portland Developrnent Commission, as the dr"rly 
clesignated urban renewal agency of the City of Portland, a municipal corporation of the State of 
Oregon, lras cansed tlris Deed to be executed this day of _- ,2006. 

CITY OF POR|LAND, a municipal corporation of 
the State of Oregon, acting by and through the 
Poltlancl Development Collmission, as the duly 
designated urban renewal agency of the City of 
Porliand 

By: 
Chainrian 

Ilv: 
Secretary 

s'fAlrr o!- oREcoN ) 
)ss 

CoLurty of Multnomah ) 

Tiie foregoing instrunrent was acknowleclged befbr-e nre flris day of 

as Chainnan ancl Secretary, respectively, of the City of Portlarid Development Conllission, on 
irs behalf. 

Notary Public for Oregon: 
My Corlmission Expires: 

I)isposition Àncl Developnle nt Asreenlent 
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EXHII}IT E-l  
Perrnitted Exceptions  

(To be attachecl to Deecl priol'to Clo,sing) 
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to all right, title and iuterest in the Property conveyed to Developer if Developer does not 
cievelop or caltse development of the Properly as and when requirecl by the Agreernent on certain 
terms aud conditions mote particulnrly specified in the Agleelnerlt, to which refèlence is hereby 
made. 

PDC and Developer execute this Memorandum solely to aclcnowledge being borurd by
the Agreemeut and to give notice of the Agreemenf to third parties and not to amend or. 
supplement the Agreement in any way. Nothing in this MemorandLim siiall be deemed to add to, 
modify or Iimit arry of the ternrs or conditions of the Agreement, and the actual plovisions of tlie 
A.greement shall govem in all events. 

CITY OF POI{TLANtr), a mnnicipal corpor-ation 
of the Staie of Oregon, acting by and through the 
PORTLAND DEVE LOI'MEI{T COMMISSION, 
the duly designated urban renewal agency of the 
City of Portland: 

By: 

Bruce A. 'Wamer, Execr"rtive Director" 

Date: 

DEV}ILOPEIì: 

SONEED, LI,C 

tsy: 

Date : 

Disposìtion And Developnìen1,Ag¡ ecntiinI 
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STATE OF OREGON ) 

) ss. 

County ol'Multnomair ) 

'lhis instrumeut u,as achnorvledged befole me olr 2006,by Bruce 
A Wamer, Executive Dilector of the PORI]LAND DIIVELOPMENT COMMISSION, ancl the 
duly clesignatecl urban renerval agency of the Cily of Portland. 

Nol.ary Public for'  

My comrnission expiles:  

STATE OF OREGON ) 

) ss. 

C--ounfy of Multnonrail ) 

'l'his instru.nlent was aclarowiedged before me or1 _=, 2006, by 
..-__(title) of'SONEED, Ll,C, an Oregon limited liability 

conrpany, as its duiy authorized representative. 

Notary Public for  

My cor-nmission expiles:  

Dispositiorr A.rld Developnrent Agrecmcrrt 
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Iepresellts and ceúifies the completion of l)eveloper's construction obligations clescribed herein 
as to PDC only. 

F-utther, atly pad)¡ acquiling ol leasing any portion of'the Project shall not (because of 
sr"rch purcl-iase or lease) have any obligation under the DDA with respect to the construction of 
the Pro.ject. 

PDC shall hereafter have, oL be entitled to exercise, no rights or rernedies or oontrols that 
it uray otherr.vise have been entifleci to exercise uncler the DDA with respect to the constn-rction 
of the Project, or as a result of a default in or' breach of any provisions of the l)DA r-elating to 
construction b¡r fþs Developer, or by any stlccessors in iliterest or assigns of Developer. Withoui 
linlitation, PDC confimrs that PDC' has not exercised ancl no longer' hzrs any right of le-entry to 
or re-r,esting of the Project ol said l.ot 2 or any pclltion theleof or any right of termination of the 
DDA. 

IN WITNESS WI.IEREOF, PDC has causecl this instrument to be executed this __ day 
of ,200 

PORTLAND DEVELOPMEN'I COMMIS SION 

By: 

Executive Director 

S'IA'IE OF OREGON )
) ss, 

County of Muitnollal-r ) 

T'ile fcrlegoing instrurnent was acknowiedged before rrre this day of 
,by as llxecutive Director of the City 

of Portland Development Comltrission, on its behalf. 

Notary Pul¡lic for C)regon: 
My Comrli ssion Jixpiles: 

Dis¡rositron Ancl Developnlelì1. Agleeìl)cni 
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IIXÏ-IIEI"J] I1.1 

QLIITCI,AIM DEED 

AF,IER" RECÛITÐTT\TG ITETUIìN TÛ 
ANÐ SEND :TAX STÄ'IEMBNTS TO: 

Por"tland Development Commissiol-r 
222 N.W. Fifth Avenue 
Portland, OR 97209 
Atln: General Counsel 

SPACE ABOVE ]'HIS I-.INE FOR REC]ORDER'S TJSE 

QUITCLAIM DEED 
For a valuable consideLation, r'eceipt of whicil is hereby acknor¡'ledged, SONEED, LLC, 

an Oregou limitecl liability conlpany, does hereby DEMISE, RELEASE AND QUiTCI-ÄIM to 
CIITY OF POR.'ILAND acting by and thr:ough the PORTI-AND DE\¡ELOPMENT 
COMMISSION, the duly desiglated Ulban Renewal Agency of the City of Pofilanc1, all right,
title and interest in ¿rnd to the following desoribed real property, with the tenements, 
hereclitanrellts and appuúenances, situatecl ill the Courty of Multnomah and State of Olegon, to 
u,it: 

Lot2" STATION PLACE sLrbdivision, recorcled in Plat Book 1257, Pages 84-86, Corinty Deed 
Recolds in tlie City of Portland, County of Multnornair, State of Oregon 

To Have and 'lo lfold the same nnto the said grantee and gr"antee's successors ancl 
assigns fcirerrer. 

f'he lrue and actual consideration paid for this transfer, stated in tems of dollar"s, is ,$-
0--. I-Iowever, the actual consideration consists clf or includes other properly or valne given or 
promised which is the whole consideration. 

It is intended that the delivery of this l)eed shall not effect a meïger of the provisions of 
that celtain Dísposition and f)evelopment Agreernent for Lot 2 - Station Place Redevelopment, 
dated ___-_ *"_.___-.-., 2006, a Menrorandnnr of which was recorded on _____, 2006 as 
Docttnrent No. __, Recolds of Multnomah Corurty, Oregon ("DDA"), inciucling, without 
limitation, Section 10.5 of the DDA, that are intended to continue after delivery of this Deecl. 
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BEFORE SIGNING OR ACCEPTING TFIIS INSTRUMENT, THE P]]RSON
TRANSFERRING FEE TI'|LE SHOULD INQUIRU ABOU'I' THE PERSON'S RIGH-Ì-S, nì
ANY, UNDËR CI-IAPTER 1, OREGON LAWS 2005 (ISALLOT MEASURE 37 (2004)). THIS 
INS'|RUMEN:[' WTLL NOT ALLOW USE OF TFIE PROPERTY DESCzuBED INT THIS
INSTRUMENT IN VIOLATION OF APPT.ICABLE LAND USE LAWS AND 
REGULAT]ONS. BEFORE SIGNING OR ACCEP'I]ING THiS INSTRUMENT, THE PERSON
ACQUIRING FE]] TITLI] TO ]]HE PROPERTY SHOULD CHECK WITI-I THE 
APPROPRIATE CII]Y OR COUNTY PLANN]NG DEPARTMENT T'O VERIFY APPROVED 
USES AND TO DBTERMINE THE LIMITS ON LAWSUiTS AGAINST FARMING OR
FORES',Ì- PIIACTICES AS DEFINED IN ORS 30.930 AND TO INQUIRE ABOUT UI{tlRIGI-ITS OF NEIGI-IBORING PROPBRTY OWNERS, IIì ANY. T]}TDER
Ci-IAPTER l,OREGON L,AWS 2OO5 (BALLOT MEASURE 37 (ZOO4). 

IN WI'I'NESS WHEREOF, gralltoï has executed and sealecl this instrurnent tbjs
day o1' ___- , 200 

SONEED, LLC,  
an Oregon limited liability collrpany  

By: 
Title: 

S'TATI]]OF OREGON 

County of Muitnomah 

The foregoing document was personaliy achnowledged before me this dayof__ _, 200 , by AS of 
SONIIED, LLC, on its behalf. 

Notaly Public for Or:egon 

My Commission Expir:es: 

Disposírìon And Developnlerìt Agreeillent 
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EXT{TETT TT.2  

ES C IìO\\/ INSTI{ UCTIONS IìOIì QU ITCLA IM I] EETJ  

IINSERT NAME. ADDRESS 

OIJIILEIAM!4NYL 

Aftention: |INSERTTI'I'LEOFFICERI 
Re: Escrow No. 

SONEED, LLC, an Oregou limited liabiiity company ("Deveioper'") has entered into that certain 
I)isposition ancl Development Agreement for Lot 2 - Station Place Redevelopment ("I)DA")
with the City of Portland, Oregon acting by and thr:ough lhe Portla¡d Develop¡rent Commission 
("Agency") dated as of , 2006, a Memora.ndum of which was recorcl.ed 

, 2006 as Docnment No. _*_____, Records of Multnonah Countv. Oreqon.
wheteby the Agency will convey to the L)eveloper or its assignees certain real property ( ,;Lot 
2") in the River District Urban Renewal Distr"ict. T.,ot 2 is the subject of this escrow and is 
described in the accompanying q'itclaim cleerl ("eLiitcraim Deed"). 

Section 10.4.1 of the DDA plovides that, uncler certain circumstances, the Agency is e'fitled to 
recollveyallce of L,ot 2 pursuaut to the Quitclaim Deeds and Escrow Instructions. This document 
constitutes tirose escrow instructions and is for the purpose of irrevocably instructing yon as to 
the disposition of the accomparlying euitclaim DeeeJ. 

In the event that yon receive fi'om Agency a notice signed by the Agency's Executive Director 
certifliing tha.t a copy of said notice has been cjelivererl concurrently to Developer and certiÍ],ing
that the DDA has been tenlinated according to its terms and the rights to Lot i described i' the 
Quitclaim Deed have fevesteil in tlie Agency pursuant to the DDA ("Notice of 'ler"mination,'), 
you shall at the end of sixty (60) days after r:eceipt of said instluctions record the Qlitclai¡r Deeà 
unless you ale within said sixty (60) day period, notifiecl b), the Agency lhat the Agency has 
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withchawlì the Notice of Temination, or unless yoì-l at'e prohibitecl f'lom lecording the euitclai'rDeed by temporaly resh'aining orcler, preliminaq, injunction, or other court order" 
hl tire evetlt that you leceive a copy of a Certificate of Completiorr issued by Age¡cy with 
tespect to Lot 2 (either an or:iginal or: one certifiecl by Developer as being a áupliiate of the 
original), yoLr will forthwith retttnt the QLritclaim Deed to Develàper'. In theãvent that tirere still
renains in yourpossession an uudisposed Quitclaim l)eed by finselt clate eigliteen (18) months 
after DDA schedulecl date for completion of improveto"nt.f yoLr shall cãntact Age¡cy ancl 
Developer as to its disposition, 
'fhese instructions may not be withdrawn or in any way amen¿ed, modified or waived witiror-rt 
the pr:ior rvritten consent of both of tire parties her.eto. 

Please indicate yolìr acceptance of and agreement to carry out these instructions as i¡clicated
below, 

Very truly yoltrs, 

SO¡{IIED, LLC, an Or-egon limited liability conlpany 

By: 

Nalle: 

I ts; 

Very truiy yoltl's, 

CI]-Y OF PORT'LAND. acting by and tJlough rhe PORTLAND DEVELOPMENT 
COMMISSION 

By: 

It{ame: 

Its: 

Accepted and agleecl to this 

, day of ,200 

By (TrïLE COMPANYI 
Disposition Alltl f)evcloputenl Agt-eeulcnl
,.)'l'& Lovcjoy i)agc -5 I 

l'or1ìnd 1 -2204 I 29 5 001 69ó6-0000 I 



EXI{IBIT I 
IîORM OF COVTTNA.I{TS, CONDITIONS ÄND I{ESTIìJCT'IONS 

ST-ATI ON PLAC [I D EVEN,O PME]\'r }' trdOPtrìR'I'V 

D ECi,AI{A'IION OF REST'RICTIVE COVEryllr\- T S 

A]ITER RECORDING, RETURITI TO: 

SP Tou,er l,imited Partnership 

C/O R.each Commr-rnity Development 

I 135 Sll Salmon Street 

Pofilancl, Or-egon 97 214 

Atln: Mr. Kevin lftaus 

DECI-AIìATION OF RECIPROCA], COVENANTS 

ANp BESf'RrcrroNS 

'l-his DECLAIIA'IìON OF IìllClPlìOCAf COVENANTS AND RES'|RICTIONS (the "Declaration") is 
made this day of' ___, 200_, by CITY OF PORTLAND. acting by and tluough 
the PORTLAND DEVEI-,OPMENT COMN'{ISSION, tlie duly designated urban renewal ageilc1, of 1L1s 

City of Portland ("PDC"), whose addtess is , Ponland. Olegorr 91 __ , 
SP 1-OWER LIN{I'IED PA.IìTNERSIIIP, au Oregon limited paflnership ("SP"r, whose adclress is 1135 
SE Salnron Street, Portland, Oregon 91214 and SONEED LLC, a Delaware liurited liability company 
("Soneed"), whose address is Portland, Oregou 91_, -_-, 

SP is the fee ou,ller of that certain parcel of real property described on the attached Exhibit 1 as 
Lot 1-Station Place ("Parcel 1"). Soneed is the fee owrler of that cer-tain parcel of real pïoperty clescdbed 
on the attachecl .llxlubitl as Lot 2-.Station lìlace ("Parcel 2"). PDC is the fee owner of that cerl.ain par:cel 
of real pr:operty clescribed on the attached Exliibit 1 as Lot 3,-station Place ("Parcel 3"). Ë,ach of parcel 
1, Parcel 2 and Parcel 3 is souretimes refer-red to herein as a "Parcel" and any two or lr1ore as "Parcels." 
Each of SP as to Parcel l, Soueed as to Parcel 2 and PDC as to Parcel 3 ar-e sometimes refèned to herein 
as "Owuer" and an1, two 01" more as "Owners" as to their respective Parcels. Orvners have agr:eecl to 
develop and nse their- respective Pa.rcels subject to the covenants ancl restrictions stated below. 
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NOW, T'IJEIìEF'ORÈ, in order to better assure the orderly and benefìcial clevelopment of the 
Parcels, each Owner hereby declares that its respective Parcel shall be held, sold and conveyecl sr-rbject to 
the provisions of tiris I)eclaration, whicli shall run with the land and shall be binding on and iuure to the 
benefit of all par"ties having or acclLriling any riglit, title or inter-est ir.r the lespective Parcels, as applicable, 
or a1ly parl thereof, and all heir-s, successols and assigns of such parties, on the f.ollowing tenls: 

1. Restrictions on Use/Covenants. No Pal'cel shall in any event be leased, subleased, 
opelated or othenvise ltsed for: (i) the display, distribLrtion ol sale of any "adult" boolçs, "adult" filurs, 
"adlllt" periodicals 01' "aduit" entertainment; (ii) the establislllent or mainteuance of a massage parlor, 
tattoo ol body pier-cing parlor: or shop, fortlure telling, paln reading or other business related to the occr-rli, 
sale of'drr-rg paraphernalia, gambling operation (incluclrng, without limitation, arry lottery ol virleo poker, 
bìngo or card parlor or operation), arnusement center or alcade, "adltlt" theater-, "aclltlt" bookstore, "sex" 
shop, "peep show", strip clr"rb, or bawdy honse orbrothel, or any use in violation olapplicable zoling and 
otirer govemmental laws and reguiations; (iii) any continuing use which emits an obnoxious oclor, noise 
ol' sol"tird discer:rrable at the bouudary of the Parcel, or r,vhich is a public ol private nuisance (except tl-rat 
this provision shall not prohibit tempor-ary odor, noise and sound during periods of otherwise lawful 
constr.uction aud reconstmotiorr); (iv) aly distilling, refining, srnelting or rniniug operation; (v) any
junkyard or- stoc:1cyat'd; (vi) any dumping, disposing, incineration or reduction of garbage (exclusìve of 
any garbage colrrpactor or dumpster located near the rear or sides of the building on the Parceì that are 
appropriateiy screeued and regularly seruiced by an applopliate refuse service), or' (vii) any dr:illing for or 
retrroval of subsLu-làce miner:als, aggregale or otirer natnral resoltlces, except 1.o the extent requilecl for the 
excavatiou aud coustlrrction of one or nore buildings on the Parcel consistent rvith this Declaration.. 

Each br"rilding on a Parcel shall be of first qr,rality construction and architectr-na1iy designed so that
its exterior elevations and elppealance (including, without iimitation, signs and color) will be 
architecturally and aesthetically conpatible and hannonious with ail othel builcliugs on the Palcels. All 
serr¿ice facilil.ies shall be attractivel)¡ screened. Every bLrilding shall be eitirer eqr-ripped with automatic 
splinliler systenls which meet all the standards of the Iusulance Services Office (or other similar looal 
or:ganization having jr-uisdiction) or- shall ì¡e consttucted irt such marner as not to advelsely affect tire fìle 
r-ating of any building buill. upon any other Parcel. The purpose of fhe pleceding sentence is to allow 
builclings built on each Parcel to be fire lated as separate and distinct units without deficiency charge. No 
building shall be built in such a rlrarlner as to adversely affect the structr-rral integrity of any other burlding 
on alìy other Parcel, Palcel t has been developed into a mr-Llti-story, muiti-unit affoldabie housilg
ploject. Any mechanical or other equipment installed on th.e roof of any building on a Parcel shall be 
soreeued in compliance with applicable screening requirements for such installations, if any, unrJer the 
City of Portland cocle aud shall be designed. constructed or ìruffered in compliance ivith applicable noise 
standarcls lurclet the City of Portlancf cocle. 

if aLl or any portion of any building on a Parcel is (i) damaged or desÍroyed by fire ol other 
casualty, or (it) taken or damaged as a resnit of the exelcise of the power of enrinent clomai¡ or any 
tratrsfet' in lieu thereof, the Owner of such building shall plomptly L-estore 01' callse to l¡e restored the 
ret]lairiug portioti of such building or, in lieu thereof, shali remove or Çarrse to be reuroved the darnaged 
pot'tion of such buildirrg togelher with all rLrbble and debris relatecl theleto. A1l areas on which br-ritdi¡gs 
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founerly stoocl, but on which buiidings are not being reconstructed following a casualty ol conclernuatio¡ 
shall be graded or caused to be gradecl by the Owner thereof to the level of the adjoiling property and in 
sLlch a 11141111er as uot to adversely affect tlie drainage of the adjoining Parcel(s) or alty portiou thereof, 
shall be covered by a one-inch asphalt dust cap, soddecl or lanciscaped ancl shall be lcept weecl free arrd 
cleati al such Orvner's sole cost and expense until buildings are reÇoltstructed thereon. 

Each Ownet' (and its tenauts and subtenants of tlie Parcel) will uraintain (or cause to be 
maintained) at all tines the Owner's Parcel (inclucling, witìrout limitation, the general cleanliness, 
allpearance aud preservation of such Parcel and/or impi'ovements thereon) and the landscaping and 
exteriol' of any buildiug iocated on slrcLl Orvner's Palcel free of rubbish and clebris and in a sightly 
conclition iu accordance with the sl.andard of oper-ation of first class developments of comparable size and 
natul'e in Portlancl, OLegon. Sltre obligation tcl maintain the Parcel sltall incli"rde, but not be lirnitecl to: 
(a) maiirtaining, painting/coalirrg anci repairing, lvhen necessary, ali exterior surfaces ol' surface 
itrtprovemeuts on the Parcel; (b) removing al1 snow, papers, d.ebris, filth and reftise from the sidewalks 
ancl rvallcways o11 or abutting the Palcel to the extent ïeasonably necessary to keep the area in a 
reasonably cleau, safe ancl ord.erly conclition; and (c) maintaining all landscaped areas of the parcel 
(including, without limitation, those on the perimeter of the Palcel), and maintaining, r-epairing a¡d 
t'eplacing, when necessary, inigation systems and water lines, and replacing slnubs aud other' landscaping 
as llecessal'y. AII worlc perfonled in the constructioil, rnaìnfenance, repair, replacement, alteration or 
expa[sion of anlz briilding or other improverlents located on a Parcel shall be perfonned and completed 
by such Owner in an expeditious, good and rvoriananlike mauner. 

2. Acceptance of llestrictþns. Each Owner ack:rowledges that the restrictions set forlh in 
this Declaration are fair and reasonable to assnre the Owner its expectecl benefits and orderly and 
beneficial development and use of its Parcel and the other Parcels, bnt not to control competition. 

3. Defaqll. If an Owner fäils to perform ol observe any of its obligations under this 
I)eclalatíon and fails to cllre sr"rch defàult within tliirry (30) clays after receipt of written notice of sr.rch 
defar-rlt fiom any other Owuet', then such shall be an event of default under this l)eclaration. The non-
defaulting Owner(s) sirall be entitled to all remedies available undel this l)eclaration or at iaw ol in 
equity, inclLrding the right to specific perfonlance and iquncl.ive lelief. If the non-defaulting Owner(s)
itlcur costs or expellses in curing ol responrling to an event of default by anothel Owner, the uori-
defaulting Owner(s) incuning such costs 01'experses shall be entitled to collect sncir costs and expenses 
fronr tire defaulting OrvneL, together with inteïest on such costs a1. the rate of twelve pel.cent (lLo/o) per 
allnul1l fì'om the date the çosts \l¡ere paid until such non-defaultirrg Owner'(s) receive full reimbursemenl.'Ihis sttm shall be in addition to attor-neys' fees othetwise allor,vecl uuder this Declaration. 

4. Te¡lt. The terrn of this Declaration shall be perpetr-ral (except as provided below) and 
shall t'uu with tl¡e land aucl shall be binding on and shall inure to the benefit of the palties hereto, their 
heirs, successors or assigns. Tiris Declaration may only be terminated or modified by written agreemelìL 
specifically r:efening to this Declaration and signed by all Owners and shall be effective only when such 
written agreerlent is recorded in the records of Multnornah county, oregon, 
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5. General Provisions. 

5.1 Status of 'Iitle. Each Ownel rvaLlarts that it rvil1 defend title to its Pa'r-cel aud 
the othet' Owuer''s interest uncler this Declaration against any claim, encrunbrance, rnortgage, tax lien or 
coustructiou lieu claim: (ì) which affects such Owner's Parcel, and (ii) rvhich asserls prior:ity over the 
inlerest of any other Owner in enforcing this Declalation or lvhicli otheru,ise affects arry rights of any 
Orvner uncler this Declaration. No Ou'ner shall pemrit this Declaration to be subordinatecl or rendered 
iuferiol to any financing, lieu or claim by, tluough or uuder such Owner. 

5.2 Protection of Rights,of Nlfortgaeees No breach of the pr:ovisions in this 
Declaration shaii def'eat or render invalid the lien of any moltgage(s) or cleed(s) of trust lrow ol hel'enncler 
execntecl u4rich afl'ects an Owuer's jlterests pursrìant to this Declar"atiou; provided, however, that npou 
any sale ttnder foreclosure of any mortgage(s) or under the provisions of anlr deecì(s) of trust, aly 
purchaser at such sale, and its successols and assigns, shall hold auy and all property iuterest so purchased 
subject to all of the provisions of this Declaration. 

5'3 Waiver. Failure at any time to lequire perfonnance of any provisìon of this 
l)eclaration shali not lirnit any Owner's right to eufor-ce the provision. Aly waiver of any breach of any 
provision shall not be a vt,aiver of any succeeding breach or a waiver of any prorrision of this Declaration. 

5.4 AttorneY's'Fees. If suit or action is insti.tuted to interpret or enfolce th.e terms of 
thjs Declalation, the pr-evailing party shall be entitled to recover 1i-om l.he other party snch sun as the 
coltr1 may acljuclge l'easonable as attomeys' fees at trial, on appeal of such suit or action and on any 
petition for review oi: other proceerling (including, without linitation, any balrk::r-rptcy proceedi¡g), in 
addil.íon to all otlier sums plovided by lar,v. 

5'5 Inde¡nnitf. Each Ownet sirall defend, indemnify, reimburse and hold the other 
Owrers haulless for, from and against any claim, Ioss, liability, ciamage, cost or expellse (iucluding 
reasouabie attomeys' fees) that arises orit of or in oonnection u.ith the failure to perfor-m or comply witl-r 
the temrs, rest::ictions and provisions of tiris Declaration by such Owner or in connection with tire act or 
otrrission of sucir Ownel or- the lessee, employee, representative, perrnitee, invitee, agent or independent 
colltractor of the Owrer. 

5'6 Entire Aqreenlqnt. 'I'his Declaration supelsedes and replaces all rvritten arcl 
otal agreeurents previottsly made or existing with respect to the matters set forth above. This instruneli 
ma;v be execttted in one or tnore connterparts, each of r,vhich will be considered one and the sarne 
agre ement. 
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5,7 Governing Lary. This Declar-ation rvill be govemed and constmed in accoldance 
with the iarvs of the State of Oregon. 

5"8 Appt¡¡tç¡¡¡t Ilieþtg . This Declaration shall be binding npon the parties heleto, 
their respective successors aud assigns, and appudenant to the respective Perrcels, and any furlher legal 
subclivisions thereof. 

5.9 l)om:inant and Seryient Estates. Each right grauted pursnalt to tire provisions 
of this Declar-ation are expressly for the benefit of the property describecl above. The property so.benefited 

shall be tlie dourinant estate aLld the property burclened by the obligations sirali be the selient 
estate. 

5.10 Notiqes. Notices given undel this Declalation shall be in writirrg and will be 
deemed given and eI'fective when delivered ìn person to the addressee (or when delivery is attempted by 
the postal authorily but not accepted) after being depositecl in the U.S. Mails, postage prepaid, ancl sent by 
registeled or cerlified mail to the Or¡mer's addre.ss for notices, which shall initiaily be the respective 
addr-esses first set forth above in l.his Declaration. Either party may change its address for notices by 
rvlill.eu notice to the othel party. in the absence of such notice of an Owner's addless for ncltice pulposes, 
auy notice under this Declaration may be given to the acldress to which property tax statemellts for the 
applicable Parcel are clelivered by the taxirrg authority. 

5.11 Amendurents. Except as otir.elwise set forth li.eLein, this Declaratiou rlay not be 
modified, anendecl or ter-minated except by the writteu agreerrrent of the Owuers. A par-ty ruay waive one 
or more of its rights under this Declaration only expressly in a writing sigued by the party and. delivered 
to tire other party, and sltch waiver ueed not be recorded to be effective, subject to Section 3, above 
regardurg ternlination or amenclment of this Declaration. 

5.12 Efl'ect gllDqclaration. Nothing in this Declaration, express or implied, shall 
conf'er Ltpon a1ly person, other tl'ran the Owners and theil respective sì"ìccessors ancL assigns with respect to 
f.heir respective Parcels" any right or ¡emedies under or by reason of this Declaration. The rights and 
remedies of tenants ancl other persons a¡e lirnitecl to those conTained in the lease agleements or.. other 
agreenlents the respective parties may have with such tenants or other persolls and to those lights and 
remedies otherwise explicitly conferred by such party on such persons. Nothrng in lhis Declaration shall 
prevent au Orvner frorn inposing on such Owner's tenants or othel persorrs being granted by Owner 
lights of use of sucir Owner's Parcel , eithel expressly or b¡, inrplicatiorr, such other rules, regulations and 
rest¡:icl.ious as the Owner may determine to be necessary ol appropriate consisteut wit this Declaration. 

5.13 Successors antl-Assisns. Every obligation uuder this Declaration shall rLu with 
tlie land and shall be binding npon each Owler and upon the heirs, personal representatives. successo-r-s 
and assigns of the respective Ownel witir respect to its Parcel for the benefìt of the other Owners and their 
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EX}IIBIT A  

TO  

DECLARATIOI'I OF RIiCIPROCAL COVENAI'II]S  

AND Iì.ESTRTCT'IOI.IS  

DESCTì.IPTTON OF PARCELS 1,2 AND 3 

IrNSER',r: 
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