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OREGON STANOARD COVERAGE-1974 ,~, \ 

SCHEDULE A 

Order No. 89022406-M	 Policy No. 0-5201-23037 

Date of Policy: December 26, 1989 1:12 P.M. Amount of Insurance: $ 2,210,000.00 

Premium: $ 4,048.00 

1.	 Name of Insured: LLOYD CENTER HOTEL ASSOCIATES LIMITED
 
PARTNERSHIP, a Washington limited partnership
 

2.	 The estate or interest referred to herein is, at the date hereof, vested in 
LLOYD CENTER HOTEL ASSOCIATES LIMITED PARTNERSHIP, a Washington 
limited partnership 

3.	 The land referred to in this policy is situated in the State of Oregon, County of MULTNOMAH 
and described as follows: 

SEE EXHIBIT A 

Page 2 STEWART TITLE 
GUARANTY COMPANY 

15M i(l871 
5212 



· Rating Bureau tor Title Insurance Companjes in Oregon 
, SChedule B.	 -

OREGON STANDARD CQVERAGE-1974 

SCHEDULE B 

Policy No.: 0-5201-23037 

This policy does not insure against loss or damage, nor against costs, attorney's fees or expenses, any or all of which arise by 

reason of the matters shown or referred to in this Schedule except to the extent that the owner of any mortgage or deed of 

trust is expressly insured on Schedule A of this policy. 

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or 

assessments on real property or by the public records. Proceedings by a public agency which may result in taxes or 

assessments, or notices of such proceedings, whether or not shown by the records of such agency or by the public records. 

2. Any facts, rights, interests, easements or claims which are not shown by the public records but which could be ascertained 

by an inspection of said land or by making inquiry of persons in posess ion thereof. 

3. lal	 Unpatented mining claims; (bl reservations or exceptions in patents or in Acts authorizing the issuance thereof; 

Icl water rights, claims or title to water, whether or not the matters excepted under (aI, lbl or lcl are shown by the 

public records. 

4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey 

would	 disclose, and which are not shown by the public records. 

5. Statutory liens or other liens or encumbrances, or claims thereof, which are not shown by the public records. 

6.	 Easement, including the terms and provisions thereof:
 
For: Sewer purposes
 
Granted to: City of Portland
 
Recorded: March 20, 1913
 
Book: 613 Page: 221
 
Affects: Parcel VII
 

7.	 Conditions and Restrictions, established by City of Portland
 
Ordinance:
 
No. : 162156
 
Recorded: October 13, 1989
 
Book: 2244 Page: 2325
 

8.	 Commercial Deed of Trust and Security Agreement with Assignment 
of Rents (Oregon Property), including the terms and provisions 
thereof to secure the amount noted below and other amounts 
secured thereunder, if any: 
Grantor: Lloyd Center Hotel Associates Limited Partnership, a 

Washington limited partnership 
Trustee: Stewart Title of Oregon, Inc. 
Beneficiary: Key Bank of Oregon, an Oregon banking corporation 
Dated: December 19, 1989 
Recorded: December 26, 1989 
Book: 2263 Page: 1466 
Amount: $11,225,000.00 
Loan No.: Not disclosed 

Continued on next page 
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Order No. 89022406-M 

EXHIBIT "A" 

PARCEL I: (PARCEL 36 EAST OF LLOYD CENTER) - TAX ACCOUNT R-39550-4250 

Lots 29, 30, 31 and 32, Block "A", HOLLADAY PARK ADDITION, in the 
City of Portland, County of Multnornah and State of oregon, EXCEPTING 
THEREFROM the North 10 feet as conveyed to the City of Portland by 
Deed recorded July 23, 1951 in Book 1488, page 216, Multnomah County 
Records. 

PARCEL II: (PARCEL 39 EAST OF LLOYD CENTER) - TAX ACCOUNT R-94135-0120 

A tract of land in the Northeast one-quarter of Section 35, Township 
1 North, Range 1 East of the Willamette Meridian, in the City of 
Portland, County of Multnomah and State of Oregon, described as 
follows: 
Beginning at a point on the Southerly extension of the Westerly line 
of N.E. 21st Avenue 200 feet South of the South line of N.E. 
Multnomah Street; thence North 88°14'37" West on a line parallel 
with the South line of N.E. Multnomah Street a distance of 200 feet 
to the Northeast corner of the tract conveyed to Yamato Wood & Coal 
Company by Deed recorded June 27, 1911 in Book 547, page 32, Deed 
Records; thence South 1°45'23" West along the East line of said 
Yamato Wood & Coal Company tract to the 151.06 feet to the Northerly 
line of the O.W.R. & N. right of way; thence Easterly along said 
O.W.R. & N. right of way along a curve to the left having a radius of 
2814.93 feet and a central angle of 2·38'24" a·length of 129.70 
feet, said curve subtended by a chord that bears North 88°53'05" East 
129.69 feet, to a point of tangency; thence North 87°33'53" East 
70.66 feet to the Southerly extension of the Westerly line of N.E. 
21st Avenue; thence North 1°45'23" East along said street line as 
extended 139.40 feet to the point of beginning. 

PARCEL III (PARCEL 40 EAST OF LLOYD CENTER) - TAX ACCOUNT 
R-94135-0170 

A tract in the Northeast quarter of Section 35, Township 1 North, 
Range 1 East of the Willamette Meridian, in the City of Portland, 
County of Multnomah and State of Oregon, described as follows: 
Beginning at a point of intersection of the North line of the O.W.R. 
& N. right of way as it now exists with the East line of N.E. 19th 
Avenue if extended South; thence North 1·45'23" East on said East 
line of N.E. 19th Avenue if extended South 149.37 feet to a point 
200.00 feet South of the South line of N.E. Multnornah Street; thence 
South 88°14'37" East and parallel with the South line of N.E. 
Multnomah Street, 200.00 feet to a point; thence South 1°45'23" West 
at right angles and parallel with the East line of N.E. 19th Avenue 
if extended South 151.06 feet to a point in the North line of the 
O.W.R. & N. right of way as it now exists; thence along a non-tangent 
curve to the right having a radius of 2814.93 feet and a central 
angle of 4°04'19" a length of 200.05 feet, said cuve is subtended by 
a chord which bears North 87°45'34" West 200.01 feet to the point of 

Continued on next page 



Order No. 89022406-M 

beginning. 

PARCEL IV (PARCEL 41 EAST OF LLOYD CENTER) - TAX ACCOUNT 
R-94135-0590 

The South one-half of the certain tract of land in Section 35, 
Township 1 North, Range 1 East of the Wi11amette Meridian, in the 
City of Portland, County of Mu1tnomah and State of Oregon, described 
as follows: 
Beginning at the Southwest corner of Lot 28, Block "A", HOLLADAY 
PARK ADDITION; thence South 1·45'23" West on a continuation of the 
West line of said Lot 28, a distance of 100.00 feet; thence South 
88·14'37" East parallel with the South line of said Block "A", a 
distance of 160.00 feet; thence North 1·45'23" East a distance of 
100.00 feet to the Southeast corner of Lot 26 of said Block "A"; 
thence North 88-14'37" West on the South line of said Block "A" to 
the place of beginning. 

PARCEL V (PARCEL 42 EAST OF LLOYD CENTER) - TAX ACCOUNT 
R-94135-0160 

That certain tract of land in Section 35, Township 1 North, Range 1 
East of the Willamette Meridian, in the City of Portland, County of 
Multnomah and State of Oregon, and lying South of and adjoining Lots 
29, 30, 31 and 32, Block "A", HOLLADAY PARK ADDITION, described as 
follows:... 
Beginning at a point in the South line of Block "A", HOLLADAY PARK 
ADDITION, where the same is intersected by the Southerly extension 
of the East line of Block 1 in said HOLLADAY PARK ADDITION (said 
point being the Southeast corner of Lot 29 in said Block "A"); 
running thence South 1-45'23" West along the said Southerly extension 
of the East line of said Block 1 to a point 190.00 feet South of the 
South line of Mu1tnomah Street as presently existing; running thence 
North 88·14'37" West and parallel with the South line of Multnomah 
Street a distance of 188.12 feet to the West line of the D.L.C. of 
Timothy Sullivan and Margaret Sullivan; thence running North 1-14'11" 
East along the West line of said D.L.C. 100.00 feet to the South 
line of said Block "A" in HOLLADAY PARK ADDITION; running thence 
South 88'14'37" East along the South line of said Block "A" a 
distance of 189.03. feet to the point of beginning. 

PARCEL VI (PARCEL.43 EAST OF LLOYD CENTER) - TAX ACCOUNT 
R-94135-0170 . 

That certain tract of land in Section 35, Township 1 North, Range 1 
East of the Willamette Meridian, in the City of Portland, County of 
Multnomah and State of Oregon, described as follows: 
Beginning at a point in the West line of the D.L.C. of Timothy Sullivan 
and Margaret Sullivan, his wife, 190.00 feet South of the South line 
Multnomah Street as presently existing; running thence South 

Continued on next page 
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Order No. 89022406-M 

88°14'37" East and parallel with the South line of said Multnomah 
Street 248.12 feet to a point in the Southerly extension of the West 
line of Block 2, HOLLADAY PARK ADDITION, which point is 200.00 feet 
South of the South line of Multnornah Street as presently existing; 
running thence South 1°25'43" West along the extended West line of 
said Block 2 a distance of 149.37 feet to a point of non-tangent 
curve on the North right of way line of the Oregon Railroad and 
Navigation Company; running thence along the North line of said right 
of way along a curve tothe right having a radius of 2814.93 feet and 
a central angle of 1°31'17" a length of 74.75 feet, said cuve is 
subtended by a chord which bears North 84°57'46" West 74.74 feet to a 
point of tangency; thence North 84°12'07" West 172.72 feet to the 
West line of said D.L.C.; thence North 1°14'11" East and along the 
West line of said D.L.C. 132.93 feet to the point of beginning. 

PARCEL VII (PARCEL 37 EAST OF LLOYD CENTER) - TAX ACCOUNT 
R-39621-0220 

All of Block 180, HOLLADAY'S ADDITION TO EAST PORTLAND, in the City 
of Portland, County of Multnornah and State of Oregon, TOGETHER WITH 
those portions of vacated N.E. 17th Avenue and N.E. Hassal0 Street 
which inured thereto. EXCEPTING THEREFROM the West 10 feet of Lots 
1, 2, 3, and 4 and the North 10 feet of Lots 1 and 8 as conveyed to 
the City of Portland by Deed recorded July 23, 1951 in Book 1488, 
page 210 and 216, Multnomah County Records. 

Lots 1, 2, 3, 7 and 8, Block 181, HOLLADAY'S ADDITION TO EAST PORTLAND, 
in the City of Portland, County of Multnomah and State of Oregon, 
TOGETHER WITH those portions of vacated N.E. 17th Avenue and N.E. 
Hassalo Street which inured thereto. EXCEPTING THEREFROM all that 
portion lying Southerly of the Oregon Washington Railroad and 
Navigation right of way. FURTHER EXCEPTING therefrom that portion 
accepted by the City of Portland for 16th Street in Ordinance No. 
58074, dated February 13, 1930. 

Lots 1, 2, 7 and 8, Block 192, HOLLADAY'S ADDITION TO EAST PORTLAND, 
in the City of Portland, County of Multnomah and State of Oregon. 
TOGETHER WITH those portions of vacated N.E. 17th Avenue, N.E. 18th 
Avenue and N.E. Hassalo Street which inured thereto. EXCEPTING 
THEREFROM all that portion Southerly of the Oregon Washington 
Railroad and Navigation right of way. 

All of Block 193, HOLLADAY'S ADDITION TO EAST PORTLAND, in the City of 
Portland, County of Multnomah and State of Oregon. TOGETHER WITH 
those portions of vacated N.E. 17th Avenue, N.E. 18th Avenue and N.E. 
Hassal0 Street which inured thereto. EXCEPTING THEREFROM the North 
10 feet of Lots 1 and 8 as conveyed to the City of Portland by Deed 
recorded July 23, 1951 in Book 1488, page 216, Deed Records of 
Multnomah County. 



_.~-------------------------------_. - --

163971o 
Attached to and made a part of Stewart Title Guaranty Company Policy No. 0-5201-23037 
Continuation of Schedule B 

9.	 Financing Statement, including the terms and provisions thereof: 
Debtor: Lloyd Center Hotel Associates Limited Partnership 
Secured Party: Key Bank of Oregon 
Recorded December 26, 1989 
Book: 2263 Page: 1481 
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PARTNERSHIP AGREEMENT 
OF 

LLOYD CENTER HOTEL ASSOCIATES LIMITED PARTNERSHIP 

Agreement of Limited Partnership made as of the 1st day 
of August, by and among CULVER INVESTMENT CORPORATION, Suite 
217, 16300 Christensen Road, Seattle, Washington 98188, and 
NORTHWEST HOTELS, INC., a Kansas corporation, of 13111 
Killenwood, Wichi.ta, Kansas 67230 (hereinafter each referred 
to jointly as "Co-General Partners"), and CULVER INVESTMENT 
CORPORATION whose principal business address is Suite 217, 
16300 Christensen Road, Seattle, Washington 98188, and 
KILLENWOOD ASSOCIATES, a Kansas limited partnership of which 
Curmudgeon Revocable Trust, a Kansas Trust, is the sole 
General Partner and whose principal business address is 
13111 Killenwood, Wichita, Kansas 67230 (hereinafter re­
ferred to as the "Limited Partners"), all of such persons 
hereinafter being collectively referred to as "Partners, u 

and the Co-General Partners sometimes hereinafter being 
referred to individually as "General Partner" and collec­
tivelyas "General Partners". 

WITNESSETH 

1. Formation. The parties hereto do hereby form a 
limited partnership pursuant to the provisions of the 
Unifonn Limited Partnership Act of the State of Washington. 

2. Name. The business of the partnership shall be 
conducted under the firm name of LLOYD CENTER HOTEL ASSOCI­
ATES LIMITED PARTNERSHIP. 

3. Term. The partnership shall commence as of August 
1, 1989 and shall continue until December 31, 2039,or until: 

a) no property shall be owned by the 
partnership; 

b) the death or mental incompetency or dissolu­
tion of both General Partners (unless the Estate of a 
General Partner exercises its rights herein contained to 
continue the partnership business), or the bankruptcy or 
insolvency of both General Partners; 



c) the date as of which all General Partners 
shall resign or withdraw from the partnership, whichever of 
said events shall first occur. 

4. Purpose. The purpose of the limited partnership 
is to engage in any lawful business as the General Partners 
may mutually determine. 

5. Principal Office. The principal place of business 
of the partnership shall be at 16300 Christensen Road, Suite 
217, Seattle, Washington 98188, or such other location or 
locations as may from time to time be'decided upon by the 
Co-General Partners, on notice to the other Partners. The 
initial Registred Agent for the Limited Partnership shall be 
CULVER INVESTMENT CORPORATION, having Larry A. Culver as its 
President, whose address is the same as in the beginning of 
this paragraph. 

6.	 Capital Contribution/General Partners. 

a) Not later than September 1, 1989, the General 
Partners shall contribute to the capital of the partnership 
the following amounts: 

Culver Investment Corporation $100.00 
Northwest Hotels, Inc. $100.00 

All capital contributed pursuant to the foregoing 
provisions of this paragraph 6 shall be credited to the 
Capital Accounts standing in the name of each Partner on the 
books of the partnership. 

b) The capital contributed by each Partner 
pursuant to the foregoing provisions of this Paragraph 6 is 
hereinafter sometimes referred to as such Partner's "Capital 
Contribution." The Partner's Capital Account will be main­
tained in .accordance with Treasury Regulations §1.704-1(b)­
(2) (iv) . Specifically, the partner 5 capital account mustI 

be credited with the following: 

1)	 The amount of money the partner has 
contributed to the partnership. 

2)	 The Fair Market Value of property the 
partner has contributed to the 
partnership. 

3)	 the partner's distrihutive share of 
partnership "book" income and gain (or 
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items thereof), including income and 
gain exempt from tax. 

A partner's capital account must be debited with the 
. following: 

1)	 The amount of money distributed to the 
partner by the partnership. 

2)	 The fair market value of property 
distributed to the partner by the 
partnership. 

3)	 The partner's distributive share of 
partnership expenditures described in 
Code Section 705(a)(2)(B). 

4)	 The partner's distributive share of 
partnership "book" loss and deduction, 
other than items already accounted for 
as distributive shares of partnership 
expenditures. 

c) The Initial Limited Partners have one percent 
each of ownership and no contribution obligation. Additional 
Limited Partners, if any are added, shall contribute such 
funds as are required by the General Partners initially. 

d) After any initial contribution, all Partners 
shall contribute such amounts as are in the future required 
by the General Partners to fund the construction and opera­
tion of the Partnership. These amounts shall be that as 
determined by the General Partners to be needed and which 
are not available from borrowed funds or other funds of the 
Partnership. The contributions shall be in the proportion 
of the Partners I Profit and Loss percentage (see attached 
Exhibit B, which is hereby incorporated by this reference). 

7 . Percentages. The General Partners shall have an 
equal ownership interest and Profit and Loss interest as 
General Partners. If no additional interests are sold, the 
General Partners shall have 100% of ownership. If addition­
al interests are sold, the General Partners' Interests will 
be proportionately reduced, and the interest of Additional 
Limited Partners increased by such reduction ( see Exhibi t 
"B" ) . 

- 3 ­



8. Profits and Losses. 

a) For Federal Income Taxes and other applicable 
income tax laws and for accounting purposes, the partners 
shall share in the net profits and shall bear the net losses 
of the partnership in the percentages set opposite their 
respective names below subject to modification in accordance 
with the 
referred 
also see 

further provisions listed in this Agreement (herein 
to as the Partner's "Profit and Loss Percentages", 
Exhibit "B"): 

Name Percentage 

General Partners: 

Culver Investment Corporation, 
a Washington corporation 

49% 

Northwest Hotels, Inc. 
a Kansas corporation 49% 

Initial Limited Partners: 

Culver Investment Corporation, 
a Washington corporation 

1% 

Alpha One, a 
Kansas Limited Partnership 1% 

Additional Limited Partners: 

To be designated As designated by 
reduction from 
above percentages. 

9. Distributions. 

a) Except as otherwise expressly provided in 
this Agreement, no Partner (Limited or General) shall have 
the right to demand the return of his contribution to the 
capital of the partnership, or any part thereof, until the 
dissolution and termination of the partnership, nor shall 
any Partner have the right to demand the distribution by the 
partnership of property other than cash. 

b) Distributions to the partners shall be in 
accordance with paragraphs 18, 19 and 20 of this Agreement. 

- 4 ­



c) The fair market value of any property (other 
than cash) distributed pursuant to this Agreement, if such 
fair market value is not mutually agreed upon, shall be 
determined by arbitration under the provisions of this 
Agreement. Any profits or losses arising from such valua­
tion shall be shared by the partners in accordance with 
their Profit and Loss Percentage as if the same had been 
realized immediately prior to the making of such 
distribution. 

10. Books and Records. At all times during the 
continuance of the partnership, the General Partners shall 
keep or cause to be kept full and true books of account, in 
which shall be entered fully and accurately each transaction 
of the partnership. All of said books of account shall be 
maintained at the principal office of the partnership and 
shall be open to the inspection and examination of each 
Partner or its representatives during reasonable business 
hours. After the end of each calendar month of this part­
nership, the General Partners shall distribute to each other 
Partner copies of the financial statements of this partner­
ship, which financial statements shall set forth the profits 
or losses of the Partnership during such calendar month, the 
'status of the Capital and Profit and Loss Accounts as at the 
end of such calendar month, and all distributions made to 
Partners during said calendar month. 

11. Bank Accounts. Funds of the partnership are to be 
deposited in the partnership name, in such bank account or 
accounts as shall be designated by the Co-General Partners. 
Withdrawals from any such bank account or accounts shall be 
made only in the regular course of the partnership business 
and shall be made upon such signature or signatures as the 
Co-General Partners shall designate. 

12. Powers of the Co-General Partners with" Respect to 
Partnership property and Business: 

a) The business of the partnership shall be 
conducted and managed exclusively by the Co-General Partners 
in accordance with the provisions of the Limited Partnership 
Law of the State of Washington. 

b) The Co-General Partners are hereby authorized 
and vested with full power on behalf and in the name of the 
partnership to sell, exchange, pledge, mortgage and other­
wise transfer and encumber all or any part of the property 
owned by the partnership, real or personal, for cash or on 
terms (all real property owned by the partnership at the 
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time of the execution of this limited partnership agreement 
is described on the attached Exhibit nAn, which is made a 
part hereby by this reference); to execute, assign or modify 
any and all deeds, assignments or other instruments of 
transfer of and any and all leases or subleases of any real 
property or leasehold interest therein owned by the partner­
ship; to erect and construct and to cause to be erected and 
constructed any buildings or other improvements on any real 
property owned by the partnership or in which the partner­
ship shall have a leasehold interest; to demolish and/or 
replace any building owned by the partnership, or to alter 
or improve the same; to repay in whole or in part, refi­
nance, recast, increase, modify or extend any mortgages 
which may affect any property owned by the partnership or in 
which the partnership may have a leasehold interest, and in 
connection therewith to execute for and on behalf of the 
partnership any contracts, extensions, renewals or modifica­
tions of such mortgages or execute new mortgages on such 
property in lieu of the existing mortgages and to execute 
any.and all other instruments to carry out the intention and 
purpose hereof, provided, however, that nothing contained 
herein shall increase the liability of the Limited Partners 
as herein stipulated. 

c) The Co-General Partners may employ, on behalf 
of the partnership, such persons (including employees of a 
General Partner), firms or corporations as they, in their 
sole judgment, shall deem advisable for the operation and 
management of the business of the partnership, including, 
without limitation, such management agents, accountants," 
attorneys, architects, engineers, contractors, appraisers 
and experts, on such terms and for such compensation as 
they, in their sole judgment, shall determine. If any 
employees, services or facilities of a General Partner are 
employed or used in the operation of the business of the 
partnership by the General Partners, the partnership shall 
reimburse the General Partner for a fair allocable share of 
the costs 'and expenses, including overhead, incurred by the 
General Partners in providing su'ch employees, services or 
facilities, and the General Partners shall cause the part­
nership to pay such reimbursement. 

d) The General Partners shall approve all plans 
and specifications on any construction of improvements to be 
owned by the partnership before the partnership agrees to 
any such construction. 

e) In addition to the specific rights and powers 
herein granted to the General Partners, the General Partners 
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shall possess and may enjoy and exercise all of the other 
rights and powers of a General Partner as provided in the 
Uniform Limited Partnership Law of the State of Washington. 

f) The Co-General Partners may designate one to 
act for and sign on behalf of both and if one is so desig­
nated, then that individual's signature shall bind the 
Co-General Partners and the Partnership. The Co-General 
Partners initially designate Culver Investment Corporation 
to act individually, as Managing General Partner on behalf 
of the Partnership. The signature of LarryA. Culver alone 
as President of Culver Investment Corporation shall be the 
sale signature necessary to bind the Co-General Partners and 
the Partnership. 

13. Powers of the General Partners with Respect to
 
Partnership Property and Business.
 

a) The General Partners mutually shall establish 
the method of determining net profits or losses of the 
partnership for each fiscal year, in accordance with Gener­
ally Accepted Accounting Principles, and such determination 
shall be binding and conclusive on all parties. The part ­
nership accounting records and reports to the Partners shall 
be on the accounting method used for Federal Income Tax 
purposes . Initially, if lawful, the accrual method of 
accounting will be used and the Partnership elects to use 
the calendar year as its fiscal year. 

b). The Partners in thei.:r individual capacities 
may engage ~n any other business or activity, including the 
ownership, operation and management of real estate, and the 
Partnership shall not have any rights in and to said busi­
ness or activity, or the income or profits derived therefrom 
except as herein provided. 

c) The General Partners shall have the authority 
to designate the auditor for the operations of the partner­
ship. Such designation shall be made by the General Part ­
ners annually. 

14. Limited Partner's Powers and General Partner's
 
Liability.
 

a) The Limited Partner shall not take part in 
the management of the business or transact any business for 
the partnership and shall not have power to sign for or to 

- bind the partnership. 

- 7 ­
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b) The General Partners shall not be liable or 
accountable in damages or otherwise to any other Partner for 
any acts performed by them within the scope of the authority 
conferred on them by this Agreement. 

15. Assignability of Partnership Interests. Except as 
herein expressly permitted, without the prior written 
consent of the other Partners, no Partner shall assign or 
transfer any part or all of its interest in the partnership 
and no attempt at assignment or transfer of any such inter­
est shall be binding upon the partne~ship. The following 
assignments and transfers are permitted without the consent 
of the other Partners: The General or Limited Partners may 
assign and transfer all or any part of his interest to his 
spouse, his descendants, their spouses, trusts for the 
benefit of such persons or entities owned by such persons. 

16. Death, Physical Disability, Mental Incompetency, 
or Dissolution of a General Partner. The death, physical 
disability, mental incompetency or corporate dissolution of 
a General or Limited Partner shall not terminate the part ­
nership which shall continue in accordance with the terms 
and provisions hereof. The physical disability, death or 
dissolution of a General Partner shall not terminate the 
partnership. In such event, the other Co-General Partner 
shall act for the Partnership. The death or mental incompe­
tency or dissolution of both General Partners shall not 
terminate the partnership if within thirty (30) days after 
the appointment of a personal representative for one of the 
General Partner's Estate the personal representative elects 
to have the Estate become a General Partner. If the termi­
nation event is dissolution and the shareholders of the 
dissolved entity elect to act as General Partners and assume 
the liability and responsibility as General Partners then 
the Partnership shall continue with said shareholders as the 
General Partners. 

17. Dissolution of the Partnership. 

a) The partnership may be dissolved at any time 
by the mutual agreement of the General Partners. In the 
event of such dissolution, a Certificate of Cancellation, as 
required by law, shall be filed. 

b) Upon such voluntary dissolution, or upon any 
other dissolution of the partnership in accordance with the 
provisions of this agreement, the Co-General Partners shall 
wind up the partnership affairs. The partnership assets or 
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the proceeds from the liquidation thereof shall be 
distributed in accordance with paragraph 20 hereof. 

18. Distribution. of Available Cash From Operation. 
"Available Cash from Operations" is defined as the cash on 
hand of the partnership at the end of each taxable year 
after the payment of operating and partnership expenses 
other than depreciation and amortization and the payment of 
the principal amounts on any borrowings from third parties 
required by the instruments evidencing that debt; and, after 
providing a reasonable reserve as determined by the Co­
General Partners for the replacement or refinishing of 
furnishings of the partnership properties, for a reasonable 
amount of working capital and for contingent obligations. 
Such Available Cash from Operations shall be distributed in 
the Partners' Profit and Loss percentages, which is their 
proportionate share of ownership (see Exhibit "B"). These 
distributions shall be made as soon as practicable after the 
end of each calendar year and after the determination of the 
amount available for distribution has been agreed upon by 
the Co-General Partners. 

19. Distribution of "Capital Proceeds". "Capital 
Proceeds" shall mean any net excess insurance proceeds; net 
proceeds of mortgage financing and refinancing; net proceeds 
from partial condemnation, sales of easements, right of way, 
or similar interest in partnership property, sales of all or 
any portion of the partnership property. Capital Proceeds 
shall be distributed to the partners as soon as the amount 
can be accurately determined in accordance with the Part­
ners' Profit and Loss percentage. 

20. Distribution on Dissolution. 

a) Upon any dissolution or termination of the 
partnership, the accountants then retained by the partner­
ship shall prepare a statement setting forth the assets and 
liabilities of the partnership as of the date of dissolu­
tion, and such statement shall be furnished to all the 
partners (General and Limited). 

b) The assets shall either be liquidated as 
promptly as possible, in an orderly and businesslike manner, 
or shall be distributed in kind, as the Co-General Partners 
may determine in their sole discretion and such assets or 
the proceeds thereof shall be applied and distributed in the 
following order of priority: 
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(i) To the payment of the debts and liabili­
ties of the partnership to persons other than Partners 
and the expenses of liquidation; 

(ii) To the setting up of any reserves which 
the Co-General Partners may deem reasonably necessary 
for any contingent or unforeseen liabilities or obliga­
tions of the partnership or of the General Partners 
arising out of or in connection with partnership; 

(iii) The remaining assets will be distrib­
uted in accordance with the capital accounts of the 
General and Limited Partners. Any partner with a 
negative capital account must restore such deficit 
prior to liquidation distributions. 

21. Notices. Unless otherwise specified in writing, 
all notices, requests, demands or other communications which 
any of the parties to this agreement, or any of the part­
ners, may desire or be required to give hereunder, shall be 
served by mail, postage prepaid, addressed as follows: 

a) To the partnership in care of Culver Invest­
ment Corporation, Attn: Larry A. Culver, 16300 Christensen 
Road, Suite 217, Seattle, Washington 98188, and to Northwest 
Hotels, Inc., c/o Bruce G. Cochener, 13111 Killenwood, 
Wichita, Kansas, 67230, or at such other address as may be 
designated by the Co-General Partners by written notice 
pursuant to the terms of this paragraph; 

b) To the Limited Partners of Culver Investment 
Corporation at 16300 Christensen Road, Suite 217, Seattle, 
washington 98188; and, Northwest Hotels, Inc. at 13111 
Killenwood, Wichita, Kansas, 67230, or at such other address 
as may be designated by such General and Limited Partners by 
written notice pursuant to the terms of this paragraph. 

22. Initial Project Financing. Unless otherwise 
agreed upon between the Partners the "Partnership Project" 
to be developed by the Partners under this Partnership 
Agreement shall be a hotel of 168 units in the style of a 
Residence Inn to be located in Lloyds Center, at Portland, 
Oregon. The obligation of the General Partners shall be 
subject to and contingent upon the partnership being able to 
obtain a loan satisfactory to the General Partners in an 
amount so that the partnership will receive a net amount of 
not less than $11,250,000. hereinafter and hereinbefore 
referred to as "Third Party Financing." If a lesser loan is 
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approved and accepted by both General Partners, then such 
amount shall be accepted hereunder. 

23. Developers Fee/Miscellaneous Agreements. The 
Partnership is agreeing in a Development and construction 
Management Agreement to a Developer's Fee to be paid to Inn 
Ventures, Inc. This fee may be paid in part from loan 
proceeds and from savings in construction costs all as 
provided in the Development Agreement. The Partnership is 
entering into a Hotel Management Agreement with Inn Ven­
tures, Inc., and may enter into other agreements. All such 
agreements are hereby affirmed and ratified. 

24. Arbitration. Any controversy relating to the 
interpretation of this Agreement not settled by reasonable 
negotiations between the Partners shall be settled by 
arbitration, which shall be binding on all Partners. Each 
Partner expressly agrees to be bound and to bind all heirs, 
successors and assigns to any results of such arbitration 
and to not dispute in any way, at law or otherwise, the 
decision rendered by such arbitration. The arbitration 
shall be conducted by a single arbitrator and agreed rules 
if all Partners can agree upon such arbitrator and rules. 
If such agreement cannot be reached between the Partners, 
the arbitration shall be arbitrated by a single arbitrator 
in accordance with the rules of the American Arbitration 
Association, which decision shall be likewise binding on the 
partners. The Arbitrator will be a person from the locality 
of Seattle, washington; and the Arbitration hearing shall be 
held in Seattle, Washington. 

25. . Washington Law. This agreement is made pursuant 
to the provisions of the Uniform Limited Partnership Law of 
the State of Washington and shall be construed accordingly. 

26. Successors and Assigns. This agreeme·nt shall be 
binding upon the parties hereto, their respective executors, 
administrators, legal representatives, distributees, succes­
sors and assigns, and shall inure to the benefit of the 
parties hereto, and except as otherwise provided herein, 
their respective executors, administrators, legal represen­
tatives, distributees, successors and assigns. 
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IN WITNESS WHEREOF, the parties have hereto executed 
this agreement the day and year first above written. 

GENERAL PARTNERS: NORTHWEST HOTELS, INC 

BY:~~ 
Bruce G. Cochener 

CULVER INVESTMENT CORPORATION 

/ 

By· ' 
· rr}T,A:C ~~ 

INITIAL LIMITED CULVER INVESTMENT CORPORTION 
PARTNERS: 

By:b--=> ,~~ 
Bruce G. Cochener, 
Trustee 

ADDITIONAL LIMITED None at signature. If added, 
PARTNERS: will execute separate 

signature pages. 
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IN WITNESS WHEREOF, the parties have hereto executed 
thie agreement the day and year first above written. 

GENERAL PARTNERS: NORTHWEST HOTELS, INC 

~ -~--By. ~~~"7.-e::;;.-6S~__ 
~Bruce G. Cochener 

CULVER INVESTMENT COR~ORATION 

Byt 
Larry A. Culver 

INITIAL LIMITED CULVER INVESTMENT CORPORTION 
PARTNERS a 

Byl 
Larry A. Culver 

ALPHA ONE LIMITED PARTNERSHIP 
BY BRUCE G. COCHENER TRUST #3, 
A KANSAS TRUST, GENERAL PARTNEk 

Byl ~;:""'<?"'~~ 
Bruce G. Cochener, 
Trustee 

ADDITIONAL LIMITED None at signature. If added, 
PARTNERS~ will execute separate 

signature pages. 
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STATE OF WASHINGTON ) 
) 55: 

COUNTY OF f\~~ ) 

BE IT REMEMBERED, that on this j~ day of ~ , 
1989, before me, a Notary Public, in and for the County and 
State aforesaid, came LARRY A. CULVER, to me personally 
known to be the President of CULVER INVESTMENT CORPORATION, 
the corporation that executed the foregoing instrument, and 
acknowledged the said instrument to be the free and 
voluntary act and deed of said corporation, for the uses and 
purposes therein mentioned, and on oath stated that he is 
authorized to execute the said instrument and that the seal 
affixed is the corporate seal of said corporation. 

1M WITNESS WHEREOF, I have hereunto subscribed my name 
and affixed my official seal, the day and year last above 
\~ritten. 

Y PUBLIC in and for the State 
Washington, residing a~~ 
Appointed expires -.;.;\0~GD=~;r-..&-:I _ 

STATE OF KANSAS ) 
) 55: 

COUNTY OF$E.I/~~c·. ~ )" 

BE IT REMEMBERED, that on this i 7' -
rt day of lla(,C.l> r , 

1989, before me, a Notary Public, in and for the County and 
State aforesaid, came BRUCE G. COCHENER, to me personally 
known to be the President of NORTHWEST HOTELS, INC., the 
corporation that executed the foregoing instrument, and 
acknowledged the said instrument to be the free and volun­
tary act and deed of said corporation, for the uses and 
purposes therein mentioned, and on oath stated that he is 
authorized to execute the said instrument and that the seal 
affixed is the corporate seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto subscribed my name 
and affixed my official seal, the day and year last above 
written. 

4,)!- ~j~~.~ _ 
NOMRY PUBLIC 
My Appointment Expires: J-I_\~ 2J 

WAYNE FORRESTER 
I"OTARY f1JBUC 

STATE OF KAJS'~~ _C]
MY APPT. EXP. _11 7- 13 ­
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STATE OF KANSAS ) 
) S8: 

COUNTY O~4«f;A: ) 
-II-

BE IT REMEMBERED, that on this c2'l. day of 
1989, before me, a Notary Public, in and for the 

___ 
j---/ -I­Hc:ta&".I,I" 
Co~~ y and 

State aforesaid, came BRUCE G. COCHENER, to ma personally 
known to be Trustee of the Bruce G. Cochener Trust 413, a 
Kansas Trust, which is managing general partner for Alpha 
One Limited Partnership, the limited partnership that 
executed the foregoing instrument, and acknowledged the said 
inatru-ment to be the free and voluntary act and deed of said 
limited partnership, for the uses and purposes therein 
mentioned, and on oath stated that' he is authorized to 
execute the said instrument and that the seal affixed is the 
corporate eeal of 8aid corporation. 

IN WITNESS WHEREOF, I have hereunto Bubscribed my nnme 
and affixed my official seal, the day and year last above 
written. 

C)/ia~ /;, J(}jJ!JM/
SHARON R. WARHURST NOTARY tlBLIC101ARl PUBUC 
STATE Of KAIUS My Appointment Expires t Q/- /- Pal 

My Appt. Exp. J - /. 9.1 

- 14 -
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EXHIBIT A 

Legal Description 
Lloyds Center Hotel Associates 

Real Property 

PARCEL I: (PARCEL 36 EAST OF LLOYD CENTER) 

Lots 29, 30, 31 and 32, Block "Aft, HOLLADAY PARK ADDITION, in the 
City of Portland, County of Multnomah and State of oregon, EXCEPTING 
THEREFROM the North 10 feet as conveyed to the City of Portland by 
Deed recorded July 23, 1951 in Book 1488, page 216, Multnomah County
Records. 

PARCEL II: (PARCEL 39 EAST OF LLOYD CENTER) 

A tract of land in the Northeast one-quarter of Section 35, Township 
1 North, Range 1 East of the Willamette Meridian, in the City of 
Portland, County of Multnomah and State of Oregon, described as 
follows: 
Beginning ata point on the Southerly extension of the westerly line 
of N.E. 21st Avenue 200 feet South of the South line of N.E. 
Multnomah Street: thence Westerly on a line parallel with the South 
line of N.E. Mu1tnomah Street a distance of 200 feet to the Northeast 
corner of the tract conveyed to Yamato Wood & Coal Company by Deed 
recorded June 27, 1911 in Book 547, page 32, Deed Records: thence 
South along the East line of said Yamato Wood & Coal Company tract to 
the Northerly line of the O.W.R. , N. right of way: thence Easterly 
along said O.W.R. & N. right of way line 200 feet, more or less, to 
the Southerly extension of the Westerly line of N.E. 21st Avenue; 
thence North along said street line as extended 142.83 feet to the· 
point of beginning. 

PARCEL III (PARCEL 40 EAST OF LLOYD CENTER) 

A tract in the Northeast quarter of Section 35, Township 1 North, 
Range 1 East of the Wil1amette Meridian, in the City of Portland, 
County of Multnomah and State of Oregon, described as follows: 

. Beginning at a point of intersection of the North line of the O.W.R. & N. 
right of way as it now exists with the East line of N.E. 19th Avenue 
if extended South; thence North on said East line of N.E. 19th 
Avenue if extended south 150 feet to a point 200 feet South of the 
South line of N.E. Multnomah Street; thence East and parallel with 
the South line of N.E. Mu1tnomah.Street, 200 feet to a point; thence 
South at right angles and parallel with the East line of N.E. 19th 
Avenue if extended South to a point in the North line of the O.W.R. & 
N. right of way as it now exists; thence West along the North line
 
of said right of way 200 feet, more or less, to the point of
 
beginning.
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EXHIBIT A (continued) 

PARCEL IV (PARCEL 41 EAST OF LLOYD CENTER) 

The South one-half of the certain tract of land in Section 35, 
Township 1 North, Range 1 East of the Wi1Lamette Meridian, in the 
City of Portland, County of Multnomah and State of Oregon, described 
as follows: . 
Beginning at the Southwest corner of Lot 28, Block "A", HOLLADAY 
PARK ADDITION~ thence South on a continuation of the West line of 
said Lot 28, a distance of 100 feet~ thence East parallel with the 
South line of said Block "A", a distance of 160 feet~ thence North 
100 feet to the Southeast corner of Lot 26 of said Block "A"; thence 
West on the South line of said Block "A" to the place .of beginning. 

PARCEL V (PARCEL 42 EAST OF LLOYD CENTER) 

That certain tract of land in Section 35,· Township 1 North, Range 1 
East of the Willamette Meridian, in the City of Portland, County of 
Multnomah and State of Oregon, and lying South of and adjoining Lots 
29, 30, 31 and 32, Block "A", HOLLADAY PARK ADDITION, described as 
follows: 
Beginning at a point in the South line of Block "A", HOLLADAY PARK ADOIT 
where the same is intersected by the Southerly extension of the East 
line of Block 1 in said HOLLADAY PARK ADDITION (said point being the 
Southeast corner of Lot 29 in said Block "A"); running thence 
Southerly along the said Southerly extension of the East line of said 
Block 1 to. a point 190 feet South of the South line of Multnomah 
Street as presently existing; running thence Westerly and parallel
with the South line of Multnomah Street to the West line of the 
D.L.C. of Timothy Sullivan and Margaret Sullivan; thence running 
North 34 degrees west along the West line of said D.L.C. to the South 
line of said Block "A" in HOLLADAY PARK ADDITION~ running thence 
Easterly along the South line of said Block "A" to the point of 
beginning. 

PARCEL VI (PARCEL 43 EAST OF LLOYD CENTER) 

That certain tract of land in Section 35, Township I North, Range 1 
East of the Willamett~ Meridian, in the City of Portland, County of 
Multnomah and State of Oregon, described as follows: 
Beginning at a point in the West line of the D.L.C. of Timothy Sullivan 
and Margaret Sullivan, his wife, 190 feet South of the South line 
Multnomah Street·as presently existing; running thence East and 
parallel with the South line of said Multnomah Street 248.06 feet to 
~ point in the Southerly extension of the West line of Block 2, 
HOLLADAY PARK ADDITION, which point 200 feet South of the South line 
of Multnomah Street as presently existing~ running thence South along 
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EXHIBIT A (continued) 

the extended West line of said Block 2 to the North line of right of 
way of the Oregon Railroad and Navigation Company; running thence 
Westerly along the North line of said right of way to the West line 
of said D.L.C.; running thence Harth 34 degrees West and along the' 
West line of said D.L.C. 136.50 feet to the place of beginning. 

PARCEL VII (PARCEL 37 EAST OF LLOYD CENTER) 

All of Block 180, HOLLADAY'S ADDITION TO EAST PORTLAND, in the City 
of Portland, County of Multnomah and State of Oregon, TOGETHER WITH 
those portions of vacated N.E. 17th Avenue and N.E. Hassalo Street 
which inured thereto. EXCEPTING THEREFROM the West 10 feet of Lots 
1, 2, 3, and 4 and the North 10 feet of Lots 1 and 8 as conveyed to 
the City of Portland by Deed recorded July 23, 1951 in Book 1488, 
page 210 and 216, Multnomah County Records. 

Lots 1, 2, 3, 7 and 8, Block 181, HOLLADAY'S ADDITION TO EAST PORTLAND, 
in the City of Portland, COunty of Multnomah and State of Oregon, 
TOGETHER WITH those portions of vacated N.E. 17th Avenue and N.E. 
Hassalo Street which inured thereto. EXCEPTING THEREFROM all that 
portion lying Southerly of the Oregon Washington Railroad and 
Navigation right of way. FURTHER EXCEPTING therefrom that portion 
accepted by the City of Portland for 16th Street in Ordinance No. 
58074, dated February 13, 1930. 

Lots 1, 2, 7 and 8, Block 192, HOLLADAY'S ADDITION TO EAST PORTLAND, 
in the City of Portland, County of Multnomah and State of Oregon. 
TOGETHER WITH those portions of vacated N.E. 17th Avenue, N.E. 18th 
Avenue and N.E. Hassalo Street which inured thereto. EXCEPTING 
THEREFROM all that portion Southerly of the Oregon Washington 
Railroad and Navigation right of way. 

All of Block 193, HOLLADAY'S ADDITION TO EAST PORTLAND, in the City of 
Portland, County of Multnomah and State of Oregon. TOGETHER WITH 
those portions of vacated N.E. 17th Avenue, N.E. 18th Avenue and N.E. 
Hassalo Street which inured thereto. EXCEPTING THEREFROM the North 
10 feet of Lots 1 and 8 as conveyed to the City of Portland by Deed 
recorded July 23, 1951 in Book 1488, page 216, Deed Records of 
Multnomah County. 
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EXHIBIT "Btl ro LIMITED PARINERSHIP AGREEMENl' OF
 
LtDYD CENI'ER HarEL ASSOCIATES LIMITID PARINERSHIP
 

PARrNERSHIP PEOCENI'AGES*
 
PROFIT CASH cx:m'RIBUTICN AND
 

NAME AND ADDRESS DESIGNATICN & ross FU:W CAPITAL ME.THffi OF PAYMENr
 

General Partners: 

Northwest Hotels, Inc. Co-General Partner 49% 49% 49% $ 100.00 
c/o Bruce G. Cochener 

President 
13111 Killenwood 
Wichita, Kansas 67230 

Culver Invest:nent Cor- <b-General Partner 49% 49% 49% $ 100.00 
];Oration 
c/o Larry A. CUlver 
16300 Christensen, Suite 217 
Seattle, Washington 98188 

Lindted Partners: 

Initial Limited Partners: 

Culver Invest:Irent Corp. Initial Limited Partner 1% 1% 1% -0­
c/o Larry A. Culver 
16300 Christensen, SUite 217 
seattle, washington 98188 

Alpha One Initial Limited Partner 1% 1% 1% -0­
c/o Bruce G. Cochener 
13111 Killenwoad 
Wichita, Kansas 67230 

Additional Limited Partners: 

'Ib be designated	 ldditianal Limited 0% 0% 0% To be detennined by Co­
Partners General Partners 

~  

(t) 
C,.) 

* So long as the Partnership does not have any O"fmership owned by Additional Limited Partners, the General Partners ~  

shall equally share all ownership not O"fmed by Mditional Limited Partners. ~...e.  
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FIRST AMENDMENT 
OF 

PARTNERSHIP AGREEMENT 
AND 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

LLOYD CENTER HOTEL ASSOCIA~ES LIMITED PARTNERSHIP 

'fhis document is the First Amendment of that certain 
Agreement of Limited Partnership dat.ed on the 1st day of 
August, 1989, having Culver Investment Corporation, a 
Washington corporation, Suite 217, 16300 Christiansen Road, 
Seatt:le, Washington 98188, and Northwest Hotels, Inc., a 
Kansas COl:poration, of 13111 Killenwood, Wichita, Kansas 
67230, as Co-General Partners; and, having Culver Investment 
Corporation, who's principle business address is Suite 217, 
16300 Christiansen Road, Seattle, Washington 98188, and 
Killenwood Associates, a Kansas Limited Partnership, of 
which Curmudgeon Revokable Trust, a Kansas trust, is the 
sale General Partner and who's principle business address is 
13111 Killenwood, Wichita, Kansas 67230, as Limited Part­
ners. 'l'he Certificate of Limited Partnership was filed in 
WaRhington State with the Secretary of State on September 8, 
1989 and the Partnership flIed as a Foreign Limited Partner­
ship in Oregon on September 29, 1989. 

The purpose of this First Amendment to the Partnership 
Agreement of Lloyd Center Hotel Associates Limited Partner­
ship 16 to set forth the following modifications to the 
above-referenced Partnership Agreement (the "Partnership 
Agreement:"): 

1. All references to Northwest Hotels, Inc., a Kansas 
corporation, throughout the Partnership Agreement, including 
all incorporated exhibits, are hereby changed to Northwest 
Hotel Corporation, a Kansas corporation. The incorrect name 
of t:his Corporation was used in the original Agreement. 

2. All references to Killellwood Associates, a Kansas 
Llmi ted Partnership of which Curmudgeon Revokable Trust, a 
Kansas Trust, is the sole general partner, throughout the 
Partnership Agreement, including all incorporated exhibits, 
are hereby changed to Alpha One Limited Partnership, a 
Ki\llsas limi.ted partnership, of which Bruce G. Cochener Trust 
No.3, a Kansas 'frus t, is Managing General Partner for 
Alpha One Limited Partnership. An incorrect partnership was 
designated as the Limited Partner. 

1 
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3. Exhibit "A" to the Partnership Agreement is hereby 
deleted and Amended Exhibit "A" is hereby attached and 
incorporated by this referellce. Paragraphs 6 and 8 of the 
Partnership Agreement are amended to be consistent with 
Amended Exhibit Its" attached hereLo. 

4. Exhibit "B" to the Partnership Agreement is hereby 
delet.ed and Amended Exhibi t "S It is hereby at t.ached and 
incorporated by this reference. 

5. All powers and rights of the General Partners set 
furth in this Agreement shall be held Jointly by Culver 
lnvestment Corporatioll ("CrC") and Northwest Hotel Corpora­
tion ("NBC" ) . Whenever in this Agreement any action, 
conseJl L, dec is ion, right or authority is requ ired of or 
vested in crc and NIIl, and t.heir action, consent, decision, 
or otherwise shall be deemed to be that of the General 
Partners. "Special General Partner" Richard Roach by his 
exeCll tion hereof does hereby irrevocably make, cons ti tute 
and appoint erc and NIl! as his true and lawful agents and 
attorneys-i.n-fact, with full power of substitution, in their 
name, place and stead to take any and all actions, make any 
and all decisions, and execut.e, acknowledge, record and file 
any and all documents or other instruments on behalf of 
either of them and on behalf of the Partnership. Said 
powers of attorney are coupled with an interest and are 
irrevocable. The Special General Partner shall have no 
management rights or responsibilities and the rights and 
responsibilities of General Partners set forth in the 
Partnership Agreement shall be rights and responsibilities 
of the Co-General l'artners only. 

6. 'l'he Initial I.imited Partners shall receive a 
"Preferred Return" on their Capital Contribution which shall 
mean a sum equivalent to seven percent (7 %) Eer annum, 
cumulative but not compounded (prorated for any partial 
year), of the aggregate Capital Contribution of all of the 
Initial Limited Partners from time to time during the period 
to which the Preferred Return relates, commencing as of 
January I, 1991. 

7. The Preferred Return described in Paragraph 6 
above will be paid by the Partnership priur to any distribu­
tion in the Profit and Loss percentages described in Para­
graphs 18 and 19 alld in the Capital Percentage described in 
Paragraph 20. Further, prior to any profit and loss or 
capital percentage distribution, the Initial Capi.t.al Contri­
bution of the Genel:al and Initial Limited Partners shall be 
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returned. If the amount available is insufficient for a 
full return, it will be returued proportionately. 

All other terms, conditions and provisions contained in 
the Partnership Agreement not modified by this First Amend­
ment of the Partnership Agreement of Lloyd Center Hotel 
AssocIates Limited Partner~hip shall remain in full force 
and effect. 

DATED as of the 1st day of December, 1989. 

GENERAL PARTNERS: NORTHWEST HOTEL CORPORATION 

Byrff?Z2.4~
 
I	 Bruce G. Cochener, 

President 

CULVER INVESTMENT CORPORATION 

BY~
rr :eve· 
President 

SPECIAL GENERAL PARTNER: ~~
 Ric ard Roach 

INITIAL LIMITED PARTNERS: CULVER INVESTMENT CORPORATION 

Byr~~r2 
President 

ALPHA ONE LIMITED PARTNERSHIP 
By Bruce G. Cochener Trust 
#3, a Kansas Trust, 
General Partner 

BY:~"<?·~ 
Bruce G. Cochener, As Trustee 
for Bruce G. Cochener Trust #3, 
a Kansas Trust, which is 
Managing General Partner for 
Alpha One Limited Partnership 
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STATE OF WASHINGTON ) 
~ »ss. 

County of ~ 

BE Iff REMEMBERED, that on this I?~day of ~ 
..",....._......,--_, 1989, before me, a Notary Public, in and for the 
County and State aforesaid, came LARRY A. CULVE~, to me 
personally known to be the President of CULVER INVESTMENT 
CORPORATION, the corporation that executed the foregoing 
ins Lrumenl, and acknowledged the said instrument to be the 
free anu vuluntary act and deed of said corporation, for the 
uses and purposes therein mentioned, ,and on oath stated that 
he is authorized to execute the said instrument and that the 
seal affixed is the corporate seal of said corporation. 

I have hereunto subscriberl my name 
seal, the day and year last above 

) 
)ss. 

County of Sedgwick ) 

BE IT REMEMBERED, that on this ,.:;) 0 ll--day of CfdPc1!o"~ 
..",....._......,--_' 1989, before me, a Notary Public, in and for the 
County and State aforesaid, came BRUCE G. COCHENER, to me 
personally known to be the President of NORTHWEST HOTEL 
COR PORA'l' I UN , the corporation that executed the furegoing 
instrument, and acknowledged the said instrument to be the 
free and volulltary act and deed of said corporation, for the 
uses and purposes therein mentioned, and on oath stated that 
he is authorized to execute the said instrument and that the 
seal affixed is the corporate seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto subscribed my name 
and affixed my official seal, the day and year last above 
written. 

~I/.ttz~. U Ja/lkuw.l:
SHARON A. WARHURST N ARY PUBL~ill and f~r JtJ~e/ 5.ttate 

NOTARY PUBUC of Kansas, residing at ~ 
STAn Of KANSAS 

Mv Appl Exp. ..:< -1- 9 J My Conullission Expires: c2 - /- 9.2 
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STATE OF KANSAS )
 
)55.
 

County of Sedgwick) J.--

BE IT REMEMBERED, that on this dot day Of~ 

____, 1989, before me, a Notary Public, in and for the 
County and State aforesaid, came BRUCE G. COCHENER, to me 
personally known to be the Trustee of the Bruce G. Cochener 
'rrust #3, a Kansas Trust, which is managing general partner 
for Alpha One Limited Partnership, the limited partnership 
tha t executed the foregoing instrument, and acknowledged t.he 
saill insLrumeut to be the free and voluntary act and deed of 
said limited partnership, for the uses and purposes therein 
mentionell, and on oath stated that he is authorized to 
execute the said instrument and that the seal affixed is the­
curpurate seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto subscribed my name 
and affixed my official seal, the day and year last above 
writt.en. 

en '/Jfo.!J m,,~~. Ie JD/I/U.tAAi, SHARON R. WARHURST . 1_ ROTARY PUBLIC NfrFARY PUBL1c!lk and for t~e ptate 
,..~, STATE OF KANSAS of Kansas, residing at (J )Ie/~My Appl Exp. .2- 1- 9.2 

My Commission Expires: c;J- 1- t?;J 

STATE OF w~:;: ). ) ss.
 
County of )
 

On th.is nay personally appeared RICHARD ROACH and DALE 
L. CARl,ISLE, to lIle known to be the individuals described In 
and who executed the within and foregoing instrument and 
acknowledged to me that they signed the same as their free 
and voluntary act and deed for the purposes therein 
mentioned. 

IhIVEN under I!!X, hand and official seal this Jd..- day 
of 

i
J.1ftft.11iiJ.fv, 19.LL · 

TARY PUBLIC i~ a~~~~ 

5
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LLOYD CENTER HOTEL ASSOCIATES LIMITED PARTNERSHIP
 
AMBNDED
 

REVISED EXHIeIT "A"
 

PARCEL II (PARCEL 36 EAST OF LLOYD CENTER) 

T,ots 29, 30, 3] and 32, Block tlAIf, HOLLADAY PARK ADDITION, jn th.e 
City of POl,tland, County of Multno~4h and stbte of ore90n, EXCEPTING 
THEREFROM the North 10 teet aA convey~d to the City of Portland by 
D~ed recotded July 23, 1951 in Book 14A8, page 216, Multnowah County 
Record&. 

PARCEL TIl (PARCEL 39 EAST OF LLOYD CENTER) 

A tract of land 1n the North~a~t anA-quarter or Section 35, Township 
J North, Range t East of the ~illamett~ M~r1dlan, 1n the City ot 
Portland, County of Multnom~h and Stat~ of Orego~t described as 
tol10~'lI: 

Reginning at a ~oint on the Southerly extenQion of the Weiterly line 
of N.E. 21st Av~nue 200 fa~t South of the South lin~ ot N.E. 
Hultnorn~h Street, thence No~th 88014'37" West on a line parallel 
with the South lin~ of N.E. Hultnomah Street a distance of 200 feet 
to the Northea~t co~ner of the tract convayed to Yamato Wood & Coal 
Company by Deed rQcorded June 27. 1911 1n Book 547, page 32, Deed 
Record~1 thence South li45'23~ We$t alon9 the !aat line ot ~aid 
Yamato Wood & Coal Coropany tract to the 151.06 feet to the Northerly 
line of the O.W.R. & N. right ot way; th~nceEaBterly along ~aid 
O.w.R. , N. right of w~y along A curv~ to th~ left havin~ & radiua of 
2614.93 feet bod a central angle"o! 2@36'24" a length of 129.70 
feet, said curv~ 8ubtcnded by a chord that bears North eB@53'05" Eaet 
129.69 feet. to a point of tau~ency; thence North67@33'S3" East 
70.66 feet to the Southerly exten&lnn of th6 Westerly line ot N.E. 
21st Avenue, thenc~ North 1~45'23M raat along said ~treet line as. 
ext~nded 139.40 !c~t to th~ point or. beglnnln9 • .' 
PARCEL III (PARCEL 40 EAST OF LLOYD CENTER) 

A tr&ot 1n the North~~st qu~rter at S~ctlon 35, Township 1 ~orth, 

Ran9Q 1 EaAt ot the Willamette Meridian, jn th~ City ot Portl~nd, 

County of Multnomah And State of Or&gon, d~sorib~d ~~ tollo~QI 

Reginning at a ~oint ot int~r~ection of the North line ot the O.W.R. 
& N. ri9ht o( way as it now exists with th~ East lin~ of N.E. 19th 
Avenue if extended South; thence North 1@4S'23" Ea!:it on. said East 
line of N.E. 19t.h Avenue if extended South 149.37 fe~t to -l point 
200.00 f~~t South of th~ South line of N.E. HultnomaJ\ Streetl thonce 
South e8@14'37 R Eatit and parallel with the South line of N.E. 
Multnomah 8treet, 200.00 teet to A pOlnt; thence South 1@45'23" W06t 
at right an91e~ and p~rallel with the East line ~f N.E. 19th Avenue 
it extended South l~l.OG feet to a point in the North line of the 
a.w.R. & N. r19ht of way aB it now exl~t~; thence ~lon9 a non-t~ngent 
curve	 to th~ rLght having a radius of 2814.93 feet and a central 

Continued on n~xt page 
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angle ot 4@04'19~ a length of 200,05 feet, .aid cuve is aubtended by 
a ChOl·d which b~aJ:'s North 87@45' 34 11 West 200.01 feet. to the point: of 
beginning. 

PARCEL TV (PARCEL 41 EAST OF LLOYD CENTER) 

The South on~-h~lf of th~ certain tract of land 1n Section 35, 
Town~hip j North, Ran~e 1 Ea~t ot the Willarnette Meridi4o, in the 
Ci ty of. Po t'tland, Cc.unty of Hul tnomah and stitte of Oregon.t deser ibed 
as lollowE4a 
A~9innin9 at the Southwest corn6r ot Lot 28, Rlack ~A", HOLLADAY 
PARK ADDITION} thE::nce South l@4S'23 11 West on ,\ continuat.ion of th~ 
West line of ~8id Lot 28, a distance of 100.00 teetl then~e South 
8SQ14' 3'11 East pcu·allal with the South 1 ina of .aiel Block "AM, "' 
diatonce of IGO.OO teet; thence North 1@4S'23" E~~t a distance of 
100.00 feet to th~ Southea&t corn~r of Lot 26 of ~a1~ Block "A"I 
thence North 88Q14'31" Weet on the South line of ~atd Block "A" to 
the place of beginning. . 

PARCEl, V (PARCEL 42 EAST OF LLOYD CENTER) 

That c~r~ain tract of land in Section 35, Township 1 North, Range 1 
East of the Wlll~mette M~ridian, in tl~! City of Portland, County of 
MultnoCLldh and St~te ot Or~c;Jon, and lying South of And adjoining Lots 
29, 30, 31 and 32, Block "Aft, HOLIIADAY PARK ADDITION, de~Qribed 48 
follow,-: 
Beginning at a ~oi.nt in the South 1in~ ot Block "A", HOr.,rJ~DA.Y PARK 
ADDITION, wh~re the ~am~ 18 intersected by the southerly extenaion 
of the Eaat line ~f Block 1 in .~id HOLLADAY PARK ADDITION (tiaid 
point b.ain~ the SouthE=&ftt cornel" of Lot 29 in said Block t1A")J 
runni ..l9 thene~ South le4S' 23" W~Cit along the aaid ~outherly extension 
of the £a~t line of .aid Black 1 to a point 190.00 fep.t South ot tlle 
South line of MultnCll1\ah Rtraaet ag presclltly eXir.t1n~: ~unn1n9 thence 
NCll'th 88~14'37" I~~at and pal·C&ll~l \iith the South line or Multnomah 
Street a distan~e of 188.12 f~et to the West lina of tha D.L.C. of 
Timothy Sullivan and Mal"g;arp.t Sullivan, thence l'unninCj North 1@14'11" 
Eb8t along the West lin~ of $aid D.L.C. 100.00 feet to the South 
lin~ ol said Block -Au in HOLLADA~ PARK ADDITION; running thence 
South 68']4'37~ East along tha ~outh line of said Block "A" a 
dist~nce of 189,03 feet to the point of be~innin9' 

PARCEL VI (PARCEL 43 EART OF LLOYD CBNTEAJ 

Th~t certain tract of land in Section 35, Township 1 North, Range 1 
E~.t ot the Willa'l\~tte Meridian, in the City of Portl~nd, County ot 
Multnoft\ith and Stat~ of Or-eyoll, descril>~d ~8 follows: 
A~ginning at a point. in th~ We~t line of the D.L.C. of Timothy Sullivan 
and Mat·(j:'J:·~t Sulliv:tn, h19 wife, 190.00 feet South of the south line 
Multnomah Street as pres~ntly ~xistin9; ~unnln9 thence South 
88@14'37" E.st and par:.llel with the South lin~ or 'laid Multnornt\h 
Street 248.12 feet to a polnt in the Southerly ~xten~ion of the west 

Continued on n~xt pa~e 
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line of Block ;2, HOI,LADA'i PARK ADDITION, which point i tI 200.00 tGl8t 
South of the South lin~ at Mult~omah street as presently ex!ating; 
running th~nee South 1@25'43" West ~long the extended West line ot 
*aid Block 2 a dist~nc~ ot 149.37 rent to a point of non-tangent 
curve on the Ncrth right of way line of the Oregon Railroad and 
Navi9~tion Company; running thenca along the North line of said right 
of way along a curve tothe ri9ht haVing a radius ot 2814,93 teet and 
A ~entral an91~ ot 1~31'17" ~ l~ngth of 74.75 teet, 8~id cuve 1. 
subtend~d by ~ chord which bear~ North 84@57'4G" West 74.74 feet to a 
point ot tan~~ncy, thence North 84@12'0/" Weat 172.72 feQt to the 
West line o! ~aid O.L.C.; thence North 1~14'11~ East and along the 
W6at line of ~~id D.L.C. 132.93 feet to th~ point of beglnnin~. 

PARCEL VII (PARCEL 37 EAST OP LLOYD CENTER) 

~11 at BlOCK 180, HOLLADAY'S ADDITION TO EAST PORTLAND, in th~ City 
ot Portland, County of Multnomah and ~t~te of Oregon, TOGETHER WITH 
ttluse ~)I"tionEi c)f vacatc:d N.S. 17th 1I\v",nue and N.E. Rassalo Street 
which inured th~reto. EXCEPTING THER~FROM th~ We~t 10 feet of Lots 
1, 2, 3, and 4 and the North 10 tel:t of Lot" 1 and 8 aa conveyed to 
the City of Portland by Deed record~d JUly 23, 1951 in Book 1488, 
pa~~ 210 ~nd 216, Multnomah County Records. 

JQts 1, 2, 3, 7 and B, Block 181, HOLLADA'i'S ADDITION TO EAST PORTLAND, 
in the City of Portland, County ot MuJtnoroah and State ot Oregon, 
TOCETHER WITH thoQ~ portions of vacated N.E. 11th Av~nue and N.E. 
lIa8tn 10 Stl eat which inul'ed thereto. EXCEPTING THEHEf'ROr-1 a 11 that 
portivn 1Y1.l19 S~utherly at the oregon Was.hinl)t~n ~ailroad and 
Navigation l'1gl&t of way. f'OR'fHER £XCF:PTING the1"~f1.·ClIll th.;t pottion 
ac~epted by the City of Portland for 16th street in Ordinance No. 
56074, d~ted F~brua1"Y 13, 1930. 

Lot~ 1, 2, 7 and 8, Block 192, HOLLAn~Y'S ADDITION TO EAST PORTLAND,.' in the City at Portland, County ~t Hultnomah and St~te of Oregon • 
TOGEThER WITH tho~e pOl'tionfl of vacated N. E•., 7th Avenue, N. E. 18th 
Avenue "and N.E. H~8~dlo Stre~t which 1nu~~d thcr~to. EXCEPTING 
THEREFROM all that portio" Southerly of the Oregon Wa~hln9ton 
Railroad and Navi~~tion right of way. 

~ll of Block 193, HOLLAD~Y'S ~DDITION TO EAST ~ORTLANO, in the City of 
Portland, county at Multnoroah and st~te or Or~~on. TOGETHER WITH 
th~~e portions of vac.ted N.E. 17th Avanue, N.R. 18th Avenue and N.E. 
H~&sAlo Street whieh 1nur~d th~1"~to. Ext£PTING THEREFROM the No~th 
10 teet of Lots J and 8 as oonv~yed to the City of Portland by Deed 
recorded July 23, 1951 in Book 1488, page 216, Deed R~cord8 of 
Hultnom4h County. 

.- ­
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F.XHIBIT "R W 

.~ 

---LLOVD GENERAL PROPERTIES PARTNERSHIP II I LTD., an Ol'eyon limited 
partnership, a~ to Parcele I. II, TIl, TV, V and VI and PACIFIC 
D~VELOPMENT (LLOYD GENERAL I), INC •• an ore90n corporation, as to 
Parcel VII--­

", 

,­
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M'fENDED 
EXHIBIT "B" 

TO LIMITED PARTNERSHIP AGREEMENT 
AND CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
LLOYD CENTER HOTEL ASSOCIATES LIMITED PARTNERSHIP 

PARTNERSHIP PERCENTAGES 
PROFIT CASH CONTRIBUTION AND 

NAME & ADDRESS DESIGNATION & LOSS FLOW CAPITAL METHOD OF PAYMENT 

C~-General Partners: 

Culvpr Inv. Corp. Gen. Partner 24% 24% 24% $175,000 and other 
c/o Larry Culver valuable consideration 
16300 Christenspn Rd. 
BId~. 3, Suite 217 
Seattle, WA 98188 

NlJrthwp.s t Hc't.e 1 Corp. Gen. Partne r 24% 24% 2/,% $175,000 and other 
c/o Bruce Cochener valuable consideration 
13111 Kil1enwoou 
Wichita, KS 67230 

Special General Partners: 

.licha rd Roach Special 2% 2% 2% $10.00 and other 
16300 Christensen Rd. General Partner valuable consideration 
Bldg. 3, Suite 217 
Tukwila, WA 98188 

*Initial Limited Partners: 

Culver Inv. Curp_ Iuitial 20% 20% 20% $300,000 and other 
c/o Larry Culver Ltd. Partner valuable consideration 

Alpha One Limited Initial 20% 20% 20% $300,000 and other 
Part.nership Ltd. Partner valuable consideration 
c/o Bruce Cochener Trust 13 
A Kansas Trust, General Partner 

Dale L. Carlisle Initial 10% 10% 10% $150,000 and other 
P.O~ Box 394 Ltd. Partner valuaule consideration 
Taculna, WA 98401 

, . 
*	 The Initial Limited Partner Interests shall receive a cumulative but not compounding 

7% return un Initial Capital conunencing January I, 1991. 

DLC 12/1/89 



CERTIFICATE OF CORPORATE SECRETARY 

To: Key Bank of Oregon 
825 Northeast Multnomah 
Portland, Oregon 97232 

The undersigned, Larry Culver, Secretary of CULVER INVESTMENT 
CORPORATION, a Washington corporation qualified to do business in the 
State of Oregon (the "Corporation"), hereby certifies that the follow­
ing is a true copy of consent resolutions duly and legally adopted by 
the Board of Directors of the Corporation I duly entered in the book of 
minutes of the Corporation: that such resolutions are in conformity 
with the Articles of Incorporation of the corporation: and thi'lt sllch 
resolutions have not been revoked and are in full force and effect. 

1. Corporation To Enter Into Partnership. RESOLVED, that the 
President or any Vi.ce-President, or ot her off icer authorized by t:he 
Bylaws of the corporation is hereby authorized and directed to cause 
the Corporation to enter in the LLOYD CENTER HOTEL ASSOCIA'I'ES LIMITED 
PARTNEHSHIP Partnership Agreement. to act as a general partner of LLOYD 
CENTER HOTEL ASSOCIATES LIMITED PAR'I'NERSHIP. a Washington limi t:ed 
partnership (the "Partnership"), and is further authorized and direct­
ed. on behalf of the corporation. to do such other acts and to execute, 
deliver and perform such other documents and instruments as the offi­
cers of the Corporation deem necessary or advisable to carry out the 
intent of this Resolution, all suctl documents and instruments to be in 
such form and to contain such terms and conditions as may be approved 
by such officer or officers executing the same. such approval of the 
Corporation to be conclusively evidenced by such officer's or officer's 
execution thereof. 

2. The Partnersh:!:E_ '1'0 Enter Into Loan Documents. FURTHER 
RESOLVgD, that the President or any Vice-President, or other officer 
authorized by the Bylaws of the Corporation. is hereby authorized and 
directed, on behalf of the Corporation as a general partner of the 
Partnership to cause the Partnership to execute a Promissory Note 
Secured by First Deed of Trust in the original principal amount of U s. 
$11,225,000.00 made by the Partnership payable to the order of KEY BANK 
OF OREGON. an Oregon banking corporation (the "Lender"), and, for the 
purpose of inducing the Lender to extend to the Partnership a loan in 
the principal amount of U.S. $11,225,000.00 (the "Loan") the corpora­
tion is authorized to execute a guaranty of the loan for the benefit of 
Lender: and the corporation is further authorized and directed. on 
behalf of the Corporation as a general partner of the Partnership to 
execute and deliver to the Lender any and all notes, bonds, guarantees, 
loan agreements, buy and sell agreements, tri-party agreements, or 
other instruments and documents as may be required by the Lender to 
evidence the Loan; and further to pledge, assign, transfer, convey, 
deliver, encumber, mortgage or otherwise hypothecate any real, personal 
or tangible property of any kind of the Partnership and any interest 
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therein. whether now owned or hereafter acquired, and execute and 
deliver mortgages or deeds of trust, and security agreements covering 
any such property or interest. as security for the IJoan and any or all 
obligations, now or hereafter existing, of the Partnership to the 
Lender: all such instruments and documents to be in such form and to 
contain such terms and conditions as may be approved by such officer or 
officers executing the same, such approval of the Corporation as a 
general partner of the Partnership to be conclusively evidenced by such 
officer's or officers' execution thereof. 

3. Duratio~ Of Authority. FURTHER RESOLVED, that the authority 
given hereunder shall be deemed retroactive and any and all acts 
authorized hereunder performed prior to the passage of this resolutj.on 
are hereby ratified and affirmed. The authority herein conferred shall 
continue in fll11 force and effect until twelve o'clock (12:00) noon on 
tIle day following the day on which written notice of its revocation 
shall be received by Key Bank of Oregon, 825 Northeast Multnomah, 
Portland, Oregon 97232, Attention John J. Blanc. 

I further certify that the officers referred to in the foregoing 
resolutions are. now held by the following: 

President:
 

Vice-PresidentL
 

secretary:
 

Assi.stant Secretary:
 

Treasurer:
 

Dated:
 

(SEAIJ)
 

Larry A. Culver 

None 

Larry Culver 

Richard F. Roach 

Larry Culver 

December~, 1989. 

Presi 
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PUBLIC WALKWAY EASEMENT AGREEMENT
 

DATED: OCTOBER 16, 1989 

BETWEEN: LLOYD CENTER HOTEL ASSOCIATES 
PARTNERSHIP 

LIMITED 

AND: CITY OF PORTLAND ("CITY") 

RECITALS 

Whereas the predecessor in interest to Lloyd Center 

Hotel Associates Limited Partnership on April 14, 1989, applied 

to the City for approval of its proposed Comprehensive Plan Map 

Amendment, Zone Change, Design Review and Superblock Review and 

Adjustment ("the Application"); 

And whereas the City by Ordinance No. 16156, approved 

amendment of the Comprehensive Plan and changed the zone of a 

portion of the property at N.E. 16th and Multnomah in the City 

of Portland and the state of Oregon ("the Property", see 

Exhibit A) upon the condition, inter alia, that Lloyd Center 

Hotel Associates Limited Partnership provide for a pedestrian 

pathway and corresponding public access easement along the 

south side of the proposed parking lot fence, and maintenance 

of natural vegetation along the south bluff. 

NOW, THEREFORE, for good and valuable consideration, 

the parties agree as follows: 

1. Pedestrian Pathway Easement 

1.1 Grant. Lloyd Center Hotel Associates Limited 

Partnership grants to the city a 16-foot wide pUblic walkway 

easement for pedestrian use on the south side of the proposed 

fence on the south perimeter of the parking lot as more 



particularly described in the Application, and further 

-described in Exhibit C, for perpetual use by the pUblic (lithe 

Pedestrian Easement"). 

1.2 Construction and Maintenance. Lloyd Center 

Hotel Associates Limited Partnership shall construct an all 

weather paved pedestrian walkway within the Pedestrian Easement 

(lithe Pathway") to standards acceptable to the City Engineer 

for pedestrian use at its sole cost and expense, with 

construction commencing no later than the time that pedestrian 

pathway improvements to the west connecting with this Pathway 

are completed. The approximate width of the Pathway will vary 

between six and four feet at appropriate locations within the 

Pedestrian Easement. Lloyd Center Hotel Associates Limited 

partnership shall maintain the Pathway in a functional and safe 

condition for pUblic pedestrian purposes. The provisions of 

Chapter 17.28 of the City Code, as may be revised, shall define 

the property owner's maintenance responsibilities and the 

City's enforcement rights. 

1.3 Pedestrian Use Only. The Pedestrian Easement 

and Pathway shall be used solely as a pUblic pedestrian walkway 

and for no other purpose than emergency response access without 

the prior written consent of Lloyd.Center Hotel Associates 

Limited Partnership in each instance. Lloyd Center Hotel 

Associates Limited Partnership or the City reserve the right to 

install such barriers, including ballards or gates as may be 

necessary to prevent vehicle and bicycle access to the pathway. 



1.4 Indemnification. Lloyd Center Hotel Associates 

Limited Partnership shall indemnify and hold harmless the City 

and its officers, agents and employees from any and all claims 

for damages for bodily injury or death or property damage 

arising out of the maintenance or use of the pathway to be 

constructed by Lloyd Center Hotel Associates Limited 

Partnership except to the extent that such claims arise out of 

the negligence or willful misconduct of the City, its officers, 

agents or employees. 

2. Future Changes. 

2.1 Responsibility and Approval. Except as 

specified above, Lloyd Center Hotel Associates Limited 

Partnership shall not be responsible for the construction or 

maintenance of future changes to the Pathway within the 

easement as may be proposed by the city at a future date. 

Future changes, including design, construction, maintenance and 

all related costs and liabilities will be assumed, undertaken, 

and performed by the City at its sole cost, risk, and expense. 

No such future changes shall interfere with the public's or 

Lloyd Center Hotel Associates Limited Partnership's use and 

enjoYment of the pedestrian walkway or the Property. Future 

changes may not be undertaken by the city without the prior 

written approval of Lloyd Center Hotel Associates Limited 

Partnership of the nature, specifications, and construction 

schedule of such improvements. Lloyd Center Hotel Associates 



Limited partnership shall not unreasonably withhold such 

written approval. 

2.2 Construction insurance for future improvements. 

The City shall cause any contractors or subcontractors 

performing construction work of any kind on all future changes 

to carry broad form pUblic liability insurance naming Lloyd 

Center Hotel Associates Limited Partnership and its officers, 

employees and agents as additional insureds for any work done 

on or about the Pedestrian Easement, in an amount reasonably 

acceptable to Lloyd Center Hotel Associates Limited 

Partnership, and under a policy that may neither be cancelled 

nor reduced in coverage without 30 days prior written notice to 

Lloyd Center Hotel Associates Limited Partnership. The City 

shall cause any such future changes to be designed and 

constructed in a good and workmanlike manner, free from 

defects, and safe for its intended use. 

3. Pedestrian Walkway to the East. Prior to any future 

development, sale or conveyance of the property to the east of 

the Property, which property is more particularly described on 

Exhibit D (the "East Property") currently owned by Lloyd Center 

Hotel Associates Limited Partnership , Lloyd Center Hotel 

Associates Limited Partnership shall provide a 16-foot wide 

pUblic pedestrian easement across the East Property ("Future 

Easement") to connect to and continue the Pedestrian Easement 

in an easterly direction at such location as Lloyd Center Hotel 

Associates Limited Partnership reasonably may designate and as 



approved by the Bureau of Planning and City Engineer as 

feasible for safe and practical pedestrian use. 

4. Bluff vegetation. Lloyd Center Hotel Associates 

Limited Partnership shall retain, maintain, and where necessary 

replant or replace the natural vegetation currently existing 

along the bluff edge to the south of the proposed fence along 

the south perimeter of the parking lot. 

5. General. 

5.1 Notices. All notices shall be in writing and 

shall be personally delivered or sent by registered or 

certified mail, postage prepaid, addressed to the party at the 

address set forth in this Agreement or at such other address as 

a party designates by written notice to the other. Notices 

shall be deemed given when personally delivered or 48 hours 

after they are postmarked, if sent by mail. 

5.2 Liens and Encumbrances. The foregoing grant is 

sUbject to all prior liens and encumbrances. 

5.3 Right to Regulate Use. Lloyd Center Hotel 

Associates Limited Partnership retains the right to promulgate 

and enforce reasonable rules and regUlations for appropriate 

use of the improvements constructed or to be constructed on the 

easements of the Agreement, including the right to restrict 

access during the period of an hour after sunset to an hour 

before sunrise. 
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5.4 Assignment Binding Effect. The easements and 

other rights provided City herein are personal to city and may 

not be assigned, conveyed or otherwise transferred by City, in 

whole or in part, without the prior written consent of Lloyd 

Center Hotel Associates Limited partnerships or its successor 

in interest. SUbject to the preceding sentence, this PUblic 

walkway Easement Agreement and all rights or duties thereunder 

shall run with the land and shall be binding upon and inure to 

the benefit of the parties and their respective successors and 

their assigns. 

IN WITNESS HEREOF, the parties have caused this 

instrument to be executed on the above date. 

FOR LLOYD CENTER HOTEL ASSOCIATES LIMITED 

PARTNERSHIP By: INVESTMENT CORP. 
e 

y By: 

[a~ress) 

FOR THE CITY: 
[address]	 City EnCJineer 

1120 SW 5th 
Portland, OR 97204 



STATE OF WASHINGTON 
SSe 

County of King 

The foregoing instrument was acknowledged before me this ~ th 
fY\day of /Vc·..,~ 1"3: ,~ 19.::J...£.., by l"v-~ ('~~ (signer) '--

J?~ (title, if any) and that s/he 
executed this document freely and voluntarily for purposes stated 
therein. 

My commission expires January 20, 
1993 



ROBERT M. SCHlEINING 
Pre~ident 

OCTOBER 30, 1990 

W.B. WELLS & ASSOC., INC. - JOB 90020
 
MARRIOTT RESIDENCE INN - LLOYD CENTER
 

PEDESTRIAN WALKWAY EASEMENT 

A tract of land situated in the Northeast one-quarter of 
Section 35, Township 1 North, Range 1 East of the 
Willamette Meridian, in the City of Portland, County of 
Mul tnomah and State of Oregon, for the purpose of a 
pedestrian walkway, being more particularly described as 
follows: 

Commencing at the Northwest corner of Lot 1, Block 180, 
HOLLADAY'S ADDITION TO EAST PORTLAND; thence along the 
Westerly line of said Block 180, South 1°47'34" West, a 
distance of 270.20 feet; thence South 88°11' 29" East, a 
distance of 10.00 feet to the TRUE POINT OF BEGINNING, 
said point being on the Easterly Right-of-Way of N.E. 
16th Drive; thence North 54°06'52" East, a distance of 
48.92 feet; thence South 88°12'14" East, a distance of 
68.09 feet; thence South 1°47'32" West, a distance of 4.00 
feet; thence South 88°12'26" East, a distance of 173.27 
feet; thence North 1°47'32" East, a distance of 4.00 feet; 
thence South 88°12'26" East, a distance of 74.71 feet; 
thence South 68°13'26" East, a distance of 11.71 feet; 
thence South 88°12'26" East, a distance of 444.30 feet to 
a point, said point being on a Southerly extension of the 
Easterly line of Lot 26, Block "A", HOLLADAY PARK 
ADDITION; thence along said line, South 1°47'34" West, a 
distance of 16.00 feet; thence North 88°12'26" West, a 
distance of 771.10 feet; thence South 54°06'52" West, a 
distance of 49.27 feet to a point on the Easterly 
Right-of-Way of N.E. 16th Drive; thence along said 
Right-of-Way line, North 1 °47' 34" East, a distance of 
20.22 feet to the True Point of Beginning. 

REGiSTERED "'" 
PROFESSIONP.L 

LAND SURVEYOR 

OREGON 
JULY 18, 1980 

DAVID W. MILLS 
01915 

4230 N.E. FREMONT STREET '1-'r:A'1~~~~~~97213 PHONE 284-5896 



ORDlNANCE NO. 163971 

*	 Accept a public walkway easement agreement for the NE 16th Avenue and 
NE Multnomah Boulevard Street Improvement Project, granted by Lloyd Center 
Hotel Associates, and authorize signature by the City Engineer. (Ordinance) 

The City of Portland ordains: 

Section 1. The Council finds: 

1.	 That plans for the NE 16th Avenue and NE Multnomah Boulevard Street 
Improvement Project, provide for the future construction of a pedestrian 
pathway along the south bluff of the Marriott Residence Inn - Lloyd Center 
property. 

2.	 A public walkway easement agreement, granted by the affected property 
owner, is required to construct the pathway as designed. 

3.	 Lloyd Center Hotel Associates, an Oregon Limited Partnership, has executed 
the required public walkway easement agreement at no cost to the City. 

NOW, THEREFORE, the Council directs: 

a.	 That the following described easement is hereby accepted for public walkway 
purposes: 

RIW #4518-2 

A tract of land situated in the northeast one-quarter of Section 35, TIN, 
R1E, W.M., in the City of Portland, County of Multnomah and State of 
Oregon, for the purpose of a pedestrian walkway, being more particularly 
described as follows: 

Commencing at the northwest corner of Lot 1, Block 180, Holladay's 
Addition to East Portland; thence along the westerly line of said Block 180, 
S 1°47'34" W, a distance of 270.20 feet; thence S 88°11'29" E, a distance of 
10.00 feet to the True Point of Beginning, said point being on the easterly 
right-of-way of NE 16th Drive; thence N 54°06'52" E, a distance of 48.92 
feet; thence S 88°12'14" E, a distance of 68.09 feet; thence S 1°47'32" W, a 
distance of 4.00 feet; thence S 88°12'26" E, a distance of 173.27 feet; thence 
N 1°47'32" E, a distance of 4.00 feet; thence S 88°12'26" E, a distance of 
74.71 feet; thence S 68°13°26' E, a distance of 11.71 feet; thence 
S 88°12'26" E, a distance of 444.30 feet to a point, said point being on a 
southerly extension of the easterly line of Lot 26, Block A, Holladay Park 
Addition; thence along said line S 1°47'34" W, a distance of 16.00 feet; 
thence N 88°12'26" W, a distance of 771.10 feet; thence S 54°06'52" W, a 
distance of 49.27 feet to a point on the easterly right-of-way of NE 16th 
Drive; thence along said right-of-way line, N 1°47'34" E, a distance of 20.22 
feet to the True Point of Beginning. 

b.	 That the City Engineer is authorized to sign the original public walkway 
easement agreement attached to this original Ordinance. 

1 



163971 
'ORDINANCE No. • 
c. The Auditor ~.hall return· the original public walkway easement agreement 

to the Right-of-Way Acquisition Section, Bureau of Transportation 
Engineering, for signature by the City ~ngjneer. 

Section 2. The Council declares that an emergency exists because a delay in the 
acceptance of the easement might result in confusion as to the public's rights; 
therefore, this Ordinance shall be in force and effect from and after its passage by 
the Council. 

I, 

Passed by the Council, MAR 20 1991 BARBARA CLARK 
Auditor of the City of Portland 

Commissioner Earl Blumenauer 
Kathryn Hall:mmv.wp By :D~ c tsO"A..-
March 5, 1991 Deputy 
[4518]2·PW-Ord 2 
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