EXHIBIT-A-2

When Recorded Return to:

. Portland Development Commission
222 NW 5™ Ave
Portland, OR 97209 .
_Attn; Asset Management
Loan No,13563-97
- Project #00004

~ EXTENDED USE AGREEMENT
(Property Tax Abatement per City Code Chapter 3.103)
' (TranSi't: Oriented Development)
'lkx\sEXTENDED USE AGREEMENT (“EUA”) is entered into as of the 20

day of 2%: , 2009, between the CITY OF PORTLAND, a municipal corporation of

the State of Orégon, acting by and through the PORTLAND DEVELOPMENT
COMMISSION (th'e'“P_l)C”),-‘and The Hazelwood Group, LLC, an Oregon limited liability

company (the “Owner”).

RECITALS
: A. Owner holds title to the real property and improvements located at 11933 NE
- Davis Street, Portland, Oregon; which is more commonly known as Hazelwood Retirement

located is more fully described in the legal description attached hereto as Exhibit A.’

City Code Chapter 3.103 (the “Code”).

Project,'througﬁf June 30,2009 (the “Tax Abatement Period”), by Ordinance No. 181961
dated June 25, 2008 (the “Ordinance”). AT . ' .

D Asa conditioh io‘recc_iving the property tax cx_emptioh, Ownet is required to’
enter into this EUA to implement the requirements of the Code, including but not limited to,
. the affordability requirements. ’ . ' S ,

E.  PDC and Owner have already entered into that certain R_egﬁlato’ry 'Agrcc'ment

 dated September 15, 1998 and recorded as Fee No. 98190043 (the “Regulatory Agreement”).
The Regulatory Agreement relates to PDC’s financing for the Project and imposes certain
affordability restrictions on the Project that extend beyond the Tax Abatement Period.
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Community rental housing project (the “Project”). The real property on which the Project is -
B.  Owner applied for & property tax exemption for the Project under Portland

C. The Pél"_tland:Ci'ty_Council- approved a one year property tax exemption for the -
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AGREEMENT

NOW, THEREFORE, the Owner does hereby impose upon the Project the following
covenants, restrictions, charges and easements, which shall run with the land and shall be
binding and a burden upon the Project and all portions thereof, and upon any purchaser,

grantee, owner or lessee of any portion of the Project and any other person or entity having
any right, title or interest therein and upon the respective heirs, executors, administrators,
devisees, successors and assigns of any purchaser, grantee, owner or lessee of any portion of
- the Project and any other person or entity having any right, title or interest therein, for the
length of time that this Agreement shall be in full force and effect.

Section 1.  Public Benefits
1.1  As required by the Code and the Ordinance:

(a) At least 36 units in the Project shall be leased, rented, or made available
on a continuous basis for rental to persons or households whose incomes
are fifty percent (50%) or less of median gross household income, adjusted

for family size, for the City of Portland, Multnomah County, Oregon.

(b) At least four (4) additional units in the Project shall be leased, rented, or
made available on a continuous basis for rental to persons or households

whose incomes are sixty percent (60%) or less of median gross household -

income, adjusted for family size, for the City of Portland, Multnomah
County, Oregon. :

(c) At least 56 additional units (including a manager’s unit) shall be leased,
rented, or made available on a continuous basis for rental to persons or
households whose incomes are seventy five percent (75%) or less of
median gross household income, adjusted for family size, for the City of
Portland, Multnomah County, Oregon. - ' : ’

These affordable units shall be rented in accordance with these rent and income restrictions
for a period of one_year, through June 30, 2009, subject to extension as provided in Section

2..

o | 1.2 Owner shall submit to PDCa certification (pursuant to section 3.103.040 of
the Code, as further described in Section 5 of this EUA) of rental and household incomes for
cach of the restricted units on an annual basis in order to monitor the Owner’s compliance

with the EUA.
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Section 2. Re]iorting and Analysié

In addition to any rcporﬁng recjuired under other agreements between PDC and
Owner, Owner shall provide the following information to comply with the Code.

2.1  Each year during the Tax Abatement Period and pursuant to section 3.1 03.055.
of the Code, the Owner shall submit to PDC financial information on the Project. Owner
 shall submit the financial information each year no later than 120 days after the end of the
Owner’s fiscal year. The financial information shall include, but is not limited to the

following:

(a) Full Project—based financial statements;
(b) Internal Revenue Services tax information (tax returns);

(c) Ten year operating cash flow statement, showing actual cash flow
" for all prior years and the cuirent year and shall include a to-date

calculation of the Internal Rate of Return (“IRR”) for the Project;

(d) Electronic Operating Statement (EOS) or similar form;

(e) Electronic Tenant Survey (ETS) (to validate subsequent rental and
household income compliance, when unit becomes available for
* rent after initial occupancy); and '
" (f) Any other documentation deemed necessary by PDC to calculate
or evaluate the Owner’s IRR for the Project. :

22 Each year of the Tax Abatement Period, PDC shall prepare an annual analysis
of the Owner’s financial data within 90 days of receipt of all required financial data from the
Owner. The analysis shall include a to-date calculation of the IRR for the Project. The PDC
shall calculate the IRR by the same method utilized in its initial recommendation for the tax

abatement.

PDC shall advise the Owner in writing annually the results of the financial analysis as to

* whether the projected IRR on the Project will exceed ten percent for the entire Tax
Abatement Period and may result in an Accrued Payment Liability (“APL”) as calculated
pursuant to section 3.103.055 D of the Code. , ‘

23 At the end of the final year of the Tax Abatement Period, PDC shall calculate
the IRR for the Project during the Tax Abatement Period. If the IRR does not exceed ten
percent (1 0.0%), then this EUA shall terminate at the end of the Tax Abatement Period. If
the IRR exceeds ten percent (10.0%), then this EUA shall remain in full force and effect for
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an additional five (5) years after the end of the Tax Abatement Period (the “Extension -
Period”) unless Owner pays the APL in accordance with Section 2.4 below, If this EUA
remains in effect during the Extension Period, the affordability requirements set forthin
Section 1.1 shall continue to apply t6 the Project provided that the number of units subject to
the rent restrictions described in Section 1.1 shall be that number necessary to reduce the net
present value, using a ten percent (10.0%) annual discount rate, of the Project’s projected
market-rate (unrestricted) annual cash flows, during the Extension Period, by an amount

equal to the APL.

2.4  Ifthe IRR calculated in accordance with Section 2.3 exceeds ten percent
(10.0%) and Owner desires this EUA {o terminate at the end of the Tax Abatement Period,
then Owner must pay to the City of Portland Bureau of Planning no later than 30 days after
the Owner is notified thereof, an APL in an amount equal to the lesser of: ‘ :

(a) the net present value, using a ten percent (10.0%) annual discount
rate, of the difference between the Project’s actual annual cash
flows over the Tax Abatement Period and the proforma projected
cash flows for the Project that would provide a ten percent (10.0%)
IRR for the Tax Abatement Period; or - -

(b) the maximum amount of property taxes that would have been
assessed if no property tax exemption bad been granted.

25  Ifthe IRR calculated by PDC in accordance with Section 2.3 above exceeds
ten percent (10.0%), PDC shall notify in writing the Bureau of Planning. The Bureau of

Planning shall then send a written notice to the last known address of the Owner notifying the

‘Owner that it must pay the APL in accordance with Section 2.4 above if it does not wish this
EUA to be extended as described in Section 2.3 above.

2.6 Inthe event of a conflict between this EUA and the Code, the parties agree
that the Code prevails. o ,

27  The affordability requirements imposed on the Project by this EUA are in
addition to, and not in lieu of, any other affordability requirements imposed on the Project
through other agreements with PDC or the City of Portland, including but not limited to the
Regulatory Agreement. In the event of a conflict or inconsistency between the affordability
requirements of this EUA and the affordability requirements imposed on the Project by
another agreement with PDC or the city of Portland, the most restrictive requirements shall

control.

~ Owner has reviewed and understands the Code and Owner agrees to be bound
by the Code as such Code is in effect on the date of this Agreement.
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IN WITNESS WHEREOF, fhe parties .hvave caused this Agrcemént to be signed by their
respective, duly authorized representatives, as of the day and year first written above.

Na;ne': John Bentley,
By: LT

Name:” Hawkin Au,
Title:© Member

By: __feo =
Name: Brian D. Carleton,
Title: Mempber -

By: . LA
Name: William F. Hart
Title: Member

CITY OF PORTLAND, a municipal corporation
of the State of Oregon acting by and through the
PORTLAND DEVELOPMENT
COMMISSION o '

By:

Bruce A. Warner, Executive Director
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~ STATE OF OREGON )

" APP QVEDAS%

PDC Legal Counsel

STATE OF OREGON )

_ ) ss.
County of Multnomah . )
.. The foregoing mstrum%t EVL?S acknowledged before me this 13“" day of
/Yn%q A 20_Oﬂ by Gh\b\ 23 u—-\ , as the ’Wu.mw __
- Sb-t.« Hnu}umal Cﬂv"oop LLC.-
e <
P ﬁ&%AMRMOBElcORTSON Notary Rublic of Oregon
COMMISSION NO. 413994 My Commission Expires: MWiwch 2011
MY COMMISSION EXPIRES MARGH 8, 2011 .

: ) ss.
County of Multnomah )

- The for‘eg_oing instrument was acknowledged before me this 23" &9 day of

: /Yﬂgf: : ,2@by3&n ) ‘-UJ\\ Aasthe .QObtuf _of

cof Orcgo
fission Explrcs /W)orck <L . 2o

- COM MISSIONNO 413994

STATE OF OREGON . )

)
County of Multnomah )
. The foregoing instrument was acknowledged before me thlS Zdh day of
) 2004, by W A ,asthe Mambar = ~of
'T]'M— 'u.;oad Gmp LiC s ' o
“OFFIALSEAL ‘ Noéxy_)l’;'_xblio'of Oregon
ﬁgﬂ,‘"ﬁpﬂugfc%"gés& | My Commission Expires: f Znatsb <, 2011

. COMMISSION NO. 413994
mcommsszonmmesmmcus 2011 ”
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STATE OF OREGON - )
) ss.

County of Multnomah )

The foregomg instrument was acknowledg

Y. 2094 by pupN D Wﬂ’\i asthe © _hLﬂcﬁ-

Woop uwue’. e

OFFIOIAL SEAL

NOTAHY PUBLIC - OREQON
COMMISSION NO. 302048

MY QOMMESSION EXPIRES MAY 18, 2009

STATE OF OREGON ) .

' ) ss.
‘County of Multnomah )

The foregoing in:

MEN 2004 by lwuadedw F ypeT _asth

\

ed before me thislpth day of
~of

Covslers —

Notaxy Pubhc of Oregon
My Commission Explres IMPM \Z, ?,0001

strument was acknowledged before me this W day of
e_Owiler "~ of

THE UKLELINOOD LLOUR, LLL-

CARTER

KRISTEN
NOTARY PUBLIC - OREGON
OOMML.\SION NO. 392046
MY COMM!SSION EXDIHES MAY 18, 2009

. STATE OF OREGON )
) ss.

.County of Multnomah )

) Comxmsswn

OFFICIAL SEAL
EMILY SWENSEN .
NOTARY PUBLIC-OREGON
COMMISSION NO. 406181

Y COMMISSION EXPIRES MAY 16, 2010
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| Notary Public of Oregon
- My Commission Expires: MDM \2, 2004

This. mstrument was acknowledged before me this % day of M’,

20Q(1, by Bruce A Warner as the Executive Dxrector of the Poftiand

Notary Publi regon _ -
My Commx ion Explres ‘ g
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EXHIBIT A .
LEGAL DESCRIPTION

Lot 3 GLISAN STREET STATION, in the City of Portland, county of Multnomah and State

of Oregon (Fee Parcel),

TOGETHER WITH easements over Lot 2 as contained within that certain Reciprocal
Easement Agreement recorded April 10, 1997, recording number #97052950. (Air space

Parcel).

Tax Account No. R-32854-0150

Aka:. SW comer of NE Glisan Street and NE 122nd Avenue, Portland, Oregon (collectively
the “Property”). '
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