AGREEMENT FOR DISPOSITION AND DEVELOPMENT
OF PROPERTY
3934 N.E. MARTIN LUTHER KING JR., BOULEVARD

THIS AGREEMENT FOR DISPOSITION AND DEVELOPMENT OF PROPERTY (this
“Agreement”) is made as of Toawvavy 14 , 2003, by the CITY OF
PORTLAND (the “City”), a municipal corporétion of the State of Oregon, acting by and through the
PORTLAND DEVELOPMENT COMMISSION, the duly designated urban renewal agency of the
City of Portland (“PDC”) and THE HERITAGE BUILDING, L.L.C., an Oregon limited liability
company (“Redeveloper”). PDC and Redeveloper are referred to jointly in this Agreement as “Parties”
and individually as a “Party.”

RECITALS

1. PDC is the duly authorized urban renewal agency of the City of Portland, Oregon, and administers
the City's urban renewal plans.

2. The Urban Renewal Plan for the Oregon Convention Center Urban Renewal Project (the “Plan”) was
adopted by the Portland City Council on May 18, 1989, by Ordinance No. 161925, and has been
amended from time to time.

3. PDC has previously found it necessary and in the public interest to implement the Plan through
acquisition of certain parcels, including the property located at 3934 N.E. Martin Luther King Jr.
Blvd., and more specifically described herein as the “Property,” as reflected in PDC Resolution No.
5233 dated March 17, 1999, PDC Resolution No. 5632 dated March 14, 2001, and the PDC
Resolution &pproving this Agreement, dated January 8, 2003.

4. The redevelopment of the Property in a manner consistent with the Plan is pivotal to attracting the
private investment necessary to area-wide revitalization.

5. OnJuly 27, 2001, PDC issued a public Request for Proposals #01-15 for the purchase and
redevelopment of the Property and in fall 2001, Portland Heritage Development Associates was
selected through a public selection and review process of the proposals received. The Portland
Heritage Development Associates has now formed a limited liability company, The Heritage
Building, L.L.C., to act as redeveloper of the Property.

6. The Redeveloper and PDC have entered into a Memorandum of Understanding dated December 19,
2001, whereby the Redeveloper has agreed to an outline for the acquisition and redevelopment of the
Property in a manner consistent with the Plan. The purpose of the project is to renovate and reuse

. the former Weimer building property at 3934 N.E. Martin Luther King Jr., Boulevard promoting the

* community goals and objectives laid out in the Albina Community Plan (1993), the King
Neighborhood Plan (1993), and the Fremont/MLK Vision Study (2001). The design of the project is
intended to be distinctive and of high quality to complement the existing and planned projects in the
area.

7. The Parties are now prepared to enter into a definitive agreement for Redeveloper to undertake
acquisition, development and operation of the Project.



The completion of the Project according to the terms of this Agreement, including the Scope of
Development and Schedule of Performance, is a material inducement to PDC's participation in the
Project.

PDC finds that Redeveloper's redevelopment of the Property, pursuant to this Agreement, will help
achieve the community and City goals for neighborhood revitalization, wealth creation and creation
of jobs. PDC also finds that the fulfillment generally of this Agreement, and the intentions set forth
herein, are in the vital and best interests of the City and the health, safety, and welfare of its
residents, and are in accord with the public purposes and provisions of the applicable state and
federal laws and requirements under which the Property has been acquired, and the plan for financial
assistance for the development of the Property.

AGREEMENT

The Parties, in consideration of the premises and the agreements set forth herein and for other

valuable consideration, the receipt and adequacy of which are hereby acknowledged, covenant and agree
as follows:
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10.

11.

DEFINITIONS
The following terms have the designated meanings in this Agreement:

“Agreement” means this Disposition and Development Agreement and all attached Exhibits.

“Building” means collectively the two adjoined existing structures on the Property as of the
Effective Date.

“Certificate of Completion” means a certificate to be issued by PDC to Redeveloper pursuant to
Section 3.7 of this Agreement.

“City” means the City of Portland, Oregon and its constituent bureaus and agencies, except PDC.
“Close” means the conveyance of the Property to Redeveloper by PDC by Deed.
“Closing” means the date on which the Deed from PDC to Redeveloper is recorded.

“Conceptual Plans” means the preliminary plans, general property use description, site drawings
and cost estimates for the Project that Redeveloper submitted to PDC prior to July 10, 2002.

“Conveyance” means the transfer of fee simple title to the Property by PDC to Redeveloper.

“Deed” means the form of Bargain and Sale Deed conveying fee simple title to the Property
attached to this Agreement as Exhibit A.

“Demolition” means the destruction of those elements of the Building and other improvements on
the Property that are not to be incorporated into the Project, and includes the removal of debris
from the Property and its lawful disposal.

“Design Review Drawings” shall mean the detailed plans submitted to the City of Portland Office
of Planning and Development Review (OPDR) for Design Review in accordance with Title 33.825
of the Code of the City of Portland, including but not limited to:

e Architectural site plans showing all structures upon the site together with all connections
to existing or proposed utilities, roads, sidewalks and alleys;
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12.
13.

14.

15.

18.

19.

e A general landscaping concept plan;

¢ Elevations of the buildings to determine the site lines and the specific configuration and
relationship of design elements of the building exteriors, which describe the aesthetic and
technical aspects, including materials, of the building exteriors;

e A calculation of gross building areas, floor areas, height ratios and open spaces;
e A preliminary Exterior Finish Schedule;

¢ Proposed layouts for exterior signage and graphics;

e Outline of the exterior lighting plan; and

e A description of servicing requirements, trash collection locations, loading docks and
related functional areas.

“Effective Date” means the date that all Parties have executed this Agreement.

“Environmental Abatement” means the testing for, removal and lawful disposition of, all
Hazardous Substances in the Building (including asbestos, damaged lead paint, and PCBs, if any)
and fungal contaminated materials as is proposed in the Environmental Plan described in section
2.4 herein and/or as may be required prior to Redeveloper's construction, all performed in
compliance with Environmental Laws. The Environmental Plan prepared by PDC and approved by
Redeveloper pursuant to section 2.4 herein shall specifically describe the scope of work for
completion of Environmental Abatement.

“Environmental Laws” means all federal, state and local laws, ordinances, rules and regulations
pertaining to the protection or regulation of the environment that apply to the Project, including
without limitation, Chapter 466 of the Oregon Revised Statutes, Chapter 341 of the Oregon
Administrative Rules, RCRA (defined herein), CERCLA (defined herein), the Safe Drinking Water
Act, the Clean Air Act, the Clean Water Act, and the Toxic Substances Control Act.

“Environmental Reports” means (a) Phase One Environmental Assessment & Limited Building
Analysis, 3934 N.E. Martin Luther King Jr. Boulevard, by DeMinimus Inc. Environmental
Management (January 1998); (b) Phase Two Environmental Assessment, Former Weimer Property,
3934 N.E. Martin Luther King Jr. Boulevard, by Hart Crowser (July 2001); and (¢) Building
Assessment, The Former Weimer Site, 3934 N.E. Martin Luther King Jr. Boulevard, by Clayton
Group Services, Inc. (May 2002).

“Rinal Construction Plans and Specifications” means all plans and specifications required to
complete the Project pursuant to the terms of this Agreement, approved by PDC and the

appropriate City agencies.
©
“Green Building” means building design, siting, construction and operations practices that

conserve natural resources and improve the performance of the building, other site improvements,
and their users.

“Hazardous Substances” means any pollutant, dangerous substance, toxic substance, asbestos,
petroleum, petroleum product, hazardous waste, hazardous materials or hazardous substances as
defined in or regulated by Chapter 466 of the Oregon Revised Statutes, the Resource Conservation
Recovery Act, as amended, 42 USC Section 6901, et seq. (“RCRA”™), the Comprehensive



20.

21.
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25.

26.

27.

28.

29.

Environmental Response, Compensation and Liability Act, as amended, 42 USC Section 9601, et
seq. (“CERCLA™), or any other Environmental Law.

“Infrastructure” means public streets, sidewalks, alleys, and driveway approaches, connections to
garages, planting street trees and grass in planting strips, stormwater mitigation, street and parking
lot lighting, construction and connection of the Project to abutting potable water and sewer and
storm sewer mains, connecting the Project to gas and electric utility services, and all permitting for
any of the above as further described in the Scope of Development.

“LEED” means Leadership in Energy and Environmental Design, which is the trademarked rating
system that is intended to serve as an impartial method of evaluating overall Project sustainability
across four levels of certification. Major categories of evaluation are: sustainable sites, water
efficiency, energy and atmosphere, materials and resources, indoor environmental quality, and
innovation and design process.

“Mortgage” means a mortgage or deed of trust against the Property, or any portion thereof,
recorded in the real property records of Multnomah County, Oregon.

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

“Notice” means any summons, citation, order, claim, litigation, investigation, proceeding,
judgment, letter or other communication, written or oral, issued by the Oregon Department of
Environmental Quality (“DEQ”), the United States Environmental Protection Agency, PDC, and
other federal, state or local authority or any other government having jurisdiction with respect to
the Property.

“Project” means the Property, any improvements to renovate the Property, and any new
improvements to be constructed by Redeveloper on the Property. A more detailed description of
the Project is included in the Scope of Development.

“Project Budget” means the summary financial analysis for the Project attached hereto as Exhibit
B. Exhibit B represents the estimated sources and uses of funds and project costs as of the
Effective Date. The Director of Development will approve a final Project Budget after PDC Loan
Committee approval of the PDC Loan and prior to Closing.

“Property” means the real property located at 3934 N.E. Martin Luther King Jr. Blvd,, and
described as Lots 5, 6, 12, 13 and 14, Block 1, North Irvington, in the City of Portland, County of
Multnomah, State of Oregon; excepting from said Lots 5 and 6 the West 10 feet lying within NE
Union Avenue, and the Building, and any other fixtures or improvements existing on the real
property at the Effective Date. If PDC and Redeveloper agree prior to Closing that any adjacent
property, or any interests in adjacent property, is to be incorporated into the Project, the legal
description of the Property will be amended by letter agreement between the Redeveloper and
PDC, authorized by the Director of Development.

“Purchase Price” means the price Redeveloper or its assignee(s) shall pay to PDC for the Property
to be conveyed by PDC to Redeveloper or its assignee(s) pursuant to Section 1.3,

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



30. “Schedule of Performance” means the document describing the schedule by which construction
and development will be finished prepared by Redeveloper and attached hereto as Exhibit C.

31.  “Schematic Design Documents” means:
e Documents based on a mutually agreed-upon program and schedule;

e Documents establishing the conceptual design of the Project illustrating the scale and
relationship of the Project components;

e Documents that include a conceptual site plan, conceptual site elevations, preliminary building
plans, sections and elevations;

» Three-dimensional representations of the project in the site that may include study models,
perspective sketches, electronic modeling or combinations of this media;

e Preliminary selections of major building systems and construction material shall be noted on the
drawings or described in writing.

32.  “Scope of Development” means the detailed description of the improvements to be built
comprising the Project, attached hereto and incorporated herein as Exhibit D. If PDC and
Redeveloper agree prior to Closing that any adjacent property, or any property interests in adjacent
property, is to be incorporated into the Project, the Scope of Development will be amended by
letter agreement between the Redeveloper and PDC, authorized by the Director of Development.

33. “USGBC” means the U.S. Green Building Council, a coalition of building industry representatives
working to promote buildings that are environmentally responsible, profitable, and healthy places
to live and work. The USGBC manages the LEED rating system and is responsible for
certification of registered projects.

1. GENERAL TERMS OF CONVEYANCE
1.1 Conveyance by Deed.

1.1.1 Deed. Subject to the terms, covenants and conditions of this Agreement, at Closing
PDC will convey the Property by Deed to Redeveloper.

1.1.2 Closing. The conveyance of the Property to Redeveloper shall occur in an escrow
closing at the office of the Escrow Agent not later than the deadline for Closing set
forth in the Schedule of Performance. At Closing, Redeveloper shall accept such
conveyance and pay the Purchase Price to PDC in the manner as set forth in Section
1.3. The payment terms are specific to Redeveloper’s unique characteristics and are
not assignable.

1.2 Conveyance of Property. Upon satisfaction of the Conditions Precedent to Conveyance
provided in Section 1.6 hereof and upon payment by Redeveloper to PDC of the Purchase
Price, PDC will convey the Property to Redeveloper by Deed.

1.3 Purchase Price. The total Purchase Price for the Property is Four Hundred Thousand and
no/100 Dollars ($400,000.00).
—_ e ———






































































































































































































































































































