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EIGHTH AMENDMENT 
TO 

SOUTH WATERFRONT CENTRAL DISTRICT PROJECT 
DEVELOPMENT AGREEMENT 

 
Dated: November 9, 2006 

AMONG: PORTLAND DEVELOPMENT COMMISSION, 
in its capacity as the urban renewal agency and as 
agent for:  Portland Office of Transportation, 
Bureau of Environmental Services, 
Office of Management and Finance, 
and Portland Parks and Recreation (“PDC”) 

               : OREGON HEALTH AND SCIENCE UNIVERSITY, 
a public corporation of the State of Oregon (“OHSU”) 

               : RIVER CAMPUS INVESTORS, LLC, 
an Oregon limited liability company (“RCI”) 

               : NORTH MACADAM INVESTORS, LLC, 
an Oregon limited liability company (“NMI”) 

AND      : BLOCK 39, LLC, 
an Oregon limited liability company (“Block 39”) 

RECITALS 

A. On behalf of the City of Portland, the Portland Development Commission 
(“PDC”) negotiated the South Waterfront Central District Project Development Agreement 
(“Original DA”) with OHSU, RCI, NMI and Block 39.  The DA (defined below) provides, 
among other things, for the development of improvements in a certain project area subject to the 
South Waterfront Plan of the City of Portland.  The DA has facilitated and will continue to 
facilitate development of the Project Area described therein as a mixed-use neighborhood, 
including commercial, retail, institutional and housing uses. 

B. The Original DA was authorized by PDC on August 14, 2003, accepted by the 
Portland City Council on August 15, 2003, and signed by all Parties on August 22, 2003.  The 
Original DA has been amended by the First Amendment to the South Waterfront Central District 
Project Development Agreement dated February 18, 2004, the Second Amendment to the South 
Waterfront Central District Project Development Agreement dated April 1, 2004, the Third 
Amendment to South Waterfront Central District Project Development Agreement dated June 
25, 2004, the Fourth Amendment to South Waterfront Central District Project Development 
Agreement dated October 29, 2004, the Fifth Amendment to South Waterfront Central District 
Project Development Agreement dated November 24, 2004, the Sixth Amendment to South 



Waterfront District Project Development Agreement dated December 17,2004, and the Seventh 
Amendment to South Waterfront Central District Project Development Agreement dated June 8, 
2005. The Original DA, as amended by the first, second, third, fourth, fifth, sixth and seventh 
amendments, is referred to herein as the "DA." 

C. The parties desire to provide funding for increased construction costs 
associated with the Tram and to provide additional funding for the Phase 1, Tier 1 and Tier 2 
Public Projects contemplated by the DA. 

D. The Parties have agreed that such funding will be provided in accordance 
with that certain South Waterfront Public Projects Funding Proposal dated April 1 1,2006 (the 
"Funding Proposal"), which Funding Proposal was approved by PDC's Board of Commissioners 
in a public meeting on April 11,2006 under Resolution #6348 and accepted by City Council in a 
public meeting on April 19,2006 under Resolution #36400. 

E. Capitalized terms used but not defined in this Eighth Amendment to South 
Waterfront Central District Project Development Agreement (the "Amendment") shall have the 
meanings set forth in the DA. 

AGREEMENT 

Now, therefore, in consideration of the mutual benefits to be realized by the 
Parties following this Amendment, the following sections and subsections of the DA shall be 
modified as shown below. Underlining indicates language added by this Amendment to existing 
language in the DA; ski eke^ words indicate text deleted from the DA. 

1. Section 2.2.3 of the DA is hereby revised as follows: 

2.2.3 Initial Greenway Improvements and Final Greenwav Improvements 

2.2.3.1 The Initial Greenway Improvements consist of those 
improvements to the Willamette River Greenway within the Project Area described below in 
Section 6.5.1, which will be installed by RCI or NMI. 

2.2.3.2 Th 1 Fin 1 
he Willamette River Gree ithin the Project A improvements to t nwav w 

in Section 6.5.6. which will be installed by PDC, 

2. Section 2.2.5 of the DA is hereby revised as follows: 

2.2.5 Phase 1 Condominiums 

Phase 1 Condominiums means the construction of ~ 1 0 0 0 - 1 6 5 0  
condominium units in Buildings on any of the Residential Blocks and will include neighborhood 
ground floor retail. The Phase 1 Condominiums will include 30 Affordable Condominiums, 
pursuant to Section 10.3.3.2. 
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3. Section 2.2.7 of the DA is hereby revised as follows: 

2.2.7 Phase 1 Affordable Apartments 

Phase 1 Affordable Apartments means the construction of approximately 200 
Affordable Apartments to be built pmmm-lyon the Block 33 Parking Garage- * or  on Block 49. Parking for Affordable Apartments will be provided as appropriate and 
financially feasible. 

4. Section 2.2.10 of the DA is hereby deleted in its entirety and Sections 2.2.11 through 
2.2.17 are renumbered as Sections 2.2.10 through 2.2.16, respectively. 

5. Section 2.2.11 of the DA is hereby revised as follows and is renumbered as Section 
2.2.10: 

2.2.10 Phase 1 Neighborhood Park Proiect 

The Phase 1 Neighborhood Park Project means the acquisition of property 
rights to Blocks 32 and 36 sufficient to enable PDC and the Parks Bureau to build a public park, 
-demolish existing improvements, n n r l m s t a l l  the initial park 
landscaping (grass) and improvements (irrigation system), and construct the Final 
N i h  e g. borhood P a rk  I mprove m e n ts pursuant to Section 6.4.2 and t h e Schedule. 

6. The following Section 2.2.17 is hereby added to the DA immediately following 
Section 2.2.16: 

2.2.17 Streetca - r Extension to Lowell 

The Streetcar Extension to Lowell ("Lowell Streetcar Extension") means the 
extension of the Portland Streetcar from the Gibbs Street Station to the Lowell Street 
Station. 

7. Sections 2.3.1 and 2.3.2 are hereby deleted in their entirety. 
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8. Section 2.3.6 of the DA is hereby deleted in its entirety. 

9. Section 2.3.8 of the DA is hereby deleted in its entirety. 

10. The following Section 2.4.5 is hereby added to the DA immediately following Section 
2.4.4: 

2.4.5 Hotel -- 

11. Section 3.1 of the DA is hereby revised as follows: 

3.1 Description of fund in^ and Financing Plan 

3.1.1 The Parties have agreed to a Funding and Financing Plan for certain 
elements of Rw+I-&the Project, includiny fundiny for all Public Pro.iects, which are 
described in the Funding and Financing Plan. The Funding and Financing Plan is attached as 
Exhibit I. The Funding and Financing Plan sets out the sources and uses of the public and 
private funds to be invested and the allocation of financial responsibilities among the Parties, 

for infrastructure improvements. Where this Agreement refers to 
"necessary funding" or "necessary financing" to undertake a Contingent Project, such funding 
or financing shall be the amounts and under the terms set out in the Funding and Financing 
Plan. The Parties agree to provide the respective funds when and as required by the Funding 
and Financing Plan, subject to the terms and conditions of this Agreement (including, without 
limitation, the Street Improvement Project Funding Agreement and the Tram Construction 
Funding Agreement). 

Eighth Amendment to S. Waterfront Development Agreement 

8/30/2006 

Page 4 of 42 



3.1.2 The Funding and Financing Plan allocates $3,292,000 to improve the 
Moody Avenue right-of-way to South Waterfront District Street Plan Criteria and Standards. 
The Parties hereby agree to reduce the level of improvements to the Moody Avenue right-of-way 
to approximately $800,000, which is the cost to complete final improvements to the intersection 
of Moody Avenue and Gibbs Street and the temporary improvements referred to in Section 6.17. 
PDC agrees to utilize $2,191,000 of the funds generated by the reduction in the budgeted amount 
of Moody Avenue right-of-way improvements to perform its obligations under the Affordable 
Housing Parking Agreement, with any remaining balance to be applied to district-wide 
transportation studies and south portal planning in the amount of $250,000 and to fund the Public 
Street Obligations and the Macadam Avenue Street Project in the amount of $5 1,000. The 
Parties acknowledge and agree that the revisions contemplated by this Section 3.1.2 do not 
require any additional monies to fund public or private obligations under the Funding and 
Financing Plan but are a mere re-allocation of funds already budgeted and reflected in the 
Funding and Financing Plan. Exhibit I attached to this Amendment has been revised accordingly 

12. Section 3.2.3.3(c) of the DA is hereby revised as follows: 

3.2.3.3(c) For federal fiscal years 2004-07, for every dollar ($1.00) of federal 
funding obligated as a result of the OHSU SWF Federal Funding Initiative in excess of $4.2 
million, to the extent that those dollars directly or indirectly can be substituted for the planned 
investment of funds generated from tax increment revenue-in (i) Public Projects am&&&&A 
byb the Funding and Financing Plan (as may be modified by the Parties) and/or (ii) other public 
projects contemplated or undertaken bv a party other than OHSU in the UR Area (collectively, 
as used in this Section 3.2.3, "TIF Funds"), PDC will make an Additional Conditional 
Investment of fifty cents ($0.50) of TIF Funds in Phase 2 and Phase 3 OHSU capital project(s) 
up to a maximum of $9 million, subject to the following terms and conditions: 

(1) Federal funding to which the OHSU TIF Investment Formula will 
be applied includes all federal obligations for South Waterfront Plan Area projects listed in the 
agenda agreed upon by PDC and OHSU for the OHSU SWF Federal Funding Initiative. It 
includes but is not limited to TEA-LU, VAJHUD and annual federal transportation bills. Monies 
appropriated directly to OHSU are excluded, as are federal funds that result from the 
independent efforts of the City or PDC. PDC shall annually notify, in writing, OHSU and 
OHSUYs contractor for the OHSU SWF Federal Funding Initiative of such independent efforts at 
the beginning of the appropriation process in connection with the setting of the agenda for the 
S WF Federal Funding Initiative for the relevant federal fiscal year. 

(2) PDC will invest the TIF Investment Funds in 
,-.to t 
"LO C 

+E c ~ c t h e  Tramn*. the Phase 2 
Parkinp: Garape or Phase 2 OHSU Buildinps. Notwithstanding the foregoing, to the extent 
that 9 . . 
T T E  El- D n P ' m  ;"- 

Y A U- 0 111 
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Investment Funds available from PDC for such proiects? the TIF Investment Funds mav be 
used for a Phase 3 OHSU Buildirlg, 

(3) PDC will document receipt of Federal funding to which the OHSU 
TIF Investment Formula will be applied and provide to OHSU an annual report of the amount of 
TIF Investment Funds that are available for the Phase 2 or Phase 3 OHSU projects described in 
subsection (2) immediately above. 

(4) PDC will invest the TIF Investment Funds in an eligible OHSU 
capital project within 30 days of invoice by OHSU. PDC will allocate and/or pay no more than 
one-third of net TIF Investment Funds available for project activities for this purpose in any PDC 
fiscal year. 

(51 Notwithstandin? anvthiny to the contrary set forth herein, 
OHSU mav use up to $3.4 million of the TIF Investment Funds to fund a portion of its 
contribution to Tram construction costs and/or to partiallv fund the cost of constructiny a 
Parking Garaye on Block 33 as such Parking Garape mav be a podium for 400 Affordable 
Apartments, 

13. Section 3.4 of the DA is hereby revised as follows: 

3.4 LID Liens 

PDC vv&h&& 

LID !k&c bz r-c! f:- 

3.4.1 The formation documents for the Lowell Streetcar Extension LID 
include a provision that allows for the obliyation to pay the LID 

sment and the liens securiny such obliyation to be allocated to a 
different property within the LID. subiect to property value 
underwritin?. environmental assessments. title review and other 
p 

3.4.2 For the Streetcar Extension (Riverplace to G - ibbs) and the Tram 
[South Waterfront Area and Marauam Hill) LID'S, the City has 
adopted the SSP to provide alternative financiny of those LID 
obli~ations. to be secured bv properties within the LID other than 
those originallv identified in the LID formation documents. subiect to 
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property value underwritin?. environmental assessments. title review 
a d  other terms acceptable to the City, 

14. Section 3.5 of the DA is hereby deleted in its entirety. 

3.5 Use of Phase 1 Excess Tax Incremental Revenue 

1 [Intentionally 
Omitted.1 

15. Section 5.1.2 of the DA is hereby revised as follows: 

5.1.2 The Schedule sets forth a date by which each Basic Contingency must be 
satisfied or waived. Each of the Parties benefited by each Basic Contingency shall determine 
whether or not a Basic Contingency has or has not been satisfied or will or will not be waived by 
the date set forth in the Schedule for that determination. 

3 4  3C\C\< T h  &", r w V J .  1~1- 

Fifth ,Au-, thc C c c o r d i n p  to . . 

the Schedule. all Basic Contingencies c h a v e  been. 
sfied or waived, 

16. Section 5.2.5 of the DA is hereby revised as follows: 

5.2.5 LID Formation 

The Parties agree to propose the formation of the LIDs referred to in Sections 
1 5.2.5.1 through 5.2.5.46, and each Party agrees to be a chief petitioner. A Basic Contingency is 

the execution and delivery to the City by RCI, NMI, Block 39 and OHSU and sufficient other 
benefited property owners, so as to constitute a majority of the benefited property owners, of 
waivers of remonstrance waiving their respective rights to object to the formation of all of the . . 
following -LIDS?, the Final Approval by the City of such LIDs and 
the formation of such LIDs described below. The formation of an LID pursuant to Section 
W 5 . 2 . 5 . 4  for the Lowell Streetcar Extension is not a Basic Contingency. The LID 
described in Section 52445.2.5.4 will become a Project Contingency -a 2 er P W &  
the Lowell Streetcar Extension. All Parties are benefited by the Basic Contingencies relating 
to formation of the remaining identified LIDs. Subject to the maximum amounts which may be 
assessed for each LID set forth in Exhibits K-1 through K-6 and subject to final agreement as to 
the assessment formulae and benefited area for the LIDs, OHSU, RCI, IVMI and Block 39 agree 
to each provide a separate waiver of remonstrance to the formation of each of such LIDs 
assessing property owned or controlled by each such Party. These waivers of remonstrance shall 
be binding on the Party giving the waiver and on that Party's successors, grantees, vendees and 
assigns including, but not limited to, individual condominium unit purchasers. 
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5.2.5.1 Streetcar - PSU to RiverPlace. An LID to provide financing in 
an amount not to exceed $3,000,000 for the extension of the Streetcar from its current terminus 
at Portland State University to the RiverPlace Station, as set forth in Exhibit K-1. 

5.2.5.2 Tram (South Waterfront Plan Area). An LID to provide 
I financing in an amount not to exceed $4-9+W@W36.600,000 for the Tram as set forth in Exhibit 

K-2. 

5.2.5.3 Streetcar - RiverPlace to Gibbs. An LID to provide financing 
in an amount not to exceed $2,020,000 for the extension of the Streetcar from the RiverPlace 
Station to the Gibbs Street Station as set forth in Exhibit K-5. 

5.2.5.4 Streetcar - Gibbs to  lowe ell. An LID to provide 
financing in an amount not to exceed $~7 , /1W4~800 .000  for the -Lowell 
Streetcar C r , m x t e n s i o n  as set forth in 
Exhibit K-&L 

17. Sections 6.2.1 and 6.2.2 of the DA are hereby revised as follows: 

6.2.1 Construction and Ownership of Tram 

PDC will cause PDOT to contract with PAT1 for the design of the Tram. PDC 
will cause PDOT to enter into a construction contract or contracts for the construction of the 
Tram. PDOT will own the Tram. Th- T:: 

The Tram Earlv Opening: and the Late Completion of the Tram 
shall occur on o . . 

r b e f o r e e  1 C E w  

PDQT C ~ Z C ~ .  GEE5 w, as d%e 
. . 

r -" . .  . /L\ 

respective date for such event as set forth in the Schedule. OHSU alqrees that. as of the 
Tram Earlv Openin?. OHSU will have obtained a temporary certificate of occunancv for 
the Phase 1 OHSU Buildinp. 

6.2.2 Funding of Tram Construction 

6.2.2.1 General. The Tram construction will be funded according to 
the Funding and Financing Plan. Each Party that is identified in the Funding and Financing Plan 
as a source of funds for the Tram hereby agrees to provide the amount of funds indicated for that 
Party in the Funding and Financing Plan, as and when required by the Funding and Financing 
Plan. The mechanics of the payment of h d s  for the construction of the Tram shall be set forth 
in the Tram Construction Funding Agreement to be negotiated and agreed upon by OHSU, 
PDOT and PDC. Any enhancements to the Tram requested by a Party that are included in the 
construction of the Tram shall be paid for by the requesting party outside of the Funding and 
Financing Plan without contribution by the other Parties. 
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k.l the nr\n+xccds $29.5 =I!!% 
. . 

6.2.2.2 

NMI will provide an additional $2.500.000 to partiallv fund Tram construction costs 
("NMI Fundin? Obliga i n" I1 F n in I t y  
pn terms acceptable to the City. NMI will execute a promissory note in the amount of Two 
Milli s n r i li ation to the City bv 

table to the City, recordin? a trust deed a ~ a i n s t  property accep 

6.2.2.3 Additional Funds Contributed bv OHSU. As contemplated 
bv the Funding: Proposal and set forth in the Funding and Financing Plan. OHSU will 
provide an additional $9.5 million to partiallv fund Tram construction costs. OHSU mav 
fund such s u m s fro m n  a v o r l  a 1 or a mix of the followingi sources. to be deter min ed bv 
OHSU in its sole discretion: (a) additional cash contributions: (b) assumption of additional 
LID obligations: (c) a transfer from OHSU of up to $2.25 million of savinps realized from a 
reduced interest rate on OHSU's LID assessments: and (d) in accordance with Section 
3.2.3.3(~)(5). a transfer of TIF Investment Funds owed bv PDC to OHSU in an amount not 
to exceed $3.4 million, 

6.2.2.4 Bump Rate. The City shall reduce the LID c h a r ~ e  known 
as the "bump rate" to 0.25 percent for participants in the LIDs for the Streetcar Extension, 
f r h L  1 11 r 
reduce the bump rate in the contracts for the foregioinp LIDS, OHSU shall be entitled to 
recover from PDC an amount equal to anv bump rate interest expense in excess of 0 ?5 
percent for such LIDs, 

6.2.2.5 SDC Credits, 

(a) OHSU has applied for. obtained and is entitled to some 
transportation SDC credits (''SDC Credits") in accordance with City Code, 
Notwithstanding: OHSU's ability to obtain SDC Credits under the City Code. OHSU agrees 
that it will not seek SDC Credits related to its investment in the Tram in excess of $4.3 
million. Anv SDC C redits obtained s hall be used bv OHSU in accorda nce with applicable 
Laws. 

(b) If. within the ten vears after the City ?rants OHSU the 
SDC Credits described in subsection (a) above: 

(i) the City chang:es or interprets anv Laws in a manner 
th It in ' ina ili 9 
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Credi s ! City Act~on 1. then PDC will gmdmse anv SDC C r e d i t s  held by OHSU for the 't " 99 

telv prior to the City Action: or 

pes to State or Federal 1,aw result In a decrease m 
f i f i n  .t 66 99 . . 
P o d  fall3 a r e a s o d d  
from s&tate or Federal Action. 

In the event that PDC a n d S U  disagree on the W t  PDC . . on. or fall to reach a ne~o t~a ted  solutmn in the c a u f  
reement or fa~lure shall be resolved bv Dispute Resolut~on 

option that will allow the first pavment under the assessment contract to occur no earher t h  
Julv 1.7.007 (2007-2008 fiscal vear.) 

ittee, . . 
or such other mechanism athevree to, for the purpose of: (a! m o n i t w w l h e  propress 

(b) future p r o p d s  for use of 

true-er needed to complete construction. The PDOT construction manager W 

. . 
are shown on Exhlb~t N attached hereto, 

der contributions to the cost of . . 

ted to the Tr im bv OHSU o n l v i n f o r e s e e a b l e  catastrophic event or an 
achfxhd 

18. Section 6.4.1 of the DA is hereby revised as follows and a new Section 6.4.2 is hereby added 
to the DA immediately following Section 6.4.1: 

The Parties intend that Blocks 32 and 36 be acquired and used as a public park with, 
potentially, a below-grade parking structure to be built by OHSU. Without regard to whether all Basic 
Contingencies are satisfied (or waived) or not, PDC (or the City or the Parks Bureau, as appropriate), 
subject to any legal constraints related to PDC's condemnation proceedings, will acquire possession of 
Blocks 32 and 36 and construct the initial park improvements thereon as follows: (a) by December 3 1, 
2004, PDC will file a motion for a possession hearing to acquire the Neighborhood Park or shall have 
otherwise resolved any and all issues related to PDC's right to possession of such property; (b) resolution 
of issues related to PDC taking possession of the Neighborhood Park may permit Public Storage to 
occupy the Neighborhood Park until December 3 1,2005; (c) the City, PDC or the Parks Bureau will have 
abatement, demolition and construction contracts related to the Neighborhood Park Project in 
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place by December 15,2005; (d) PDC, the City or the Parks Bureau will issue a notice to 
proceed for abatement work not later than January 15,2006; (e) PDC, the City or the Parks 
Bureau will issue a notice to proceed for demolition of all buildings on the Neighborhood Park 
and for construction of the initial improvements thereon in accordance with Section 2.2.1 1 
(collectively, the "Public Park Improvements") by February 15,2006; and (0 the City, PDC or 
the Parks Bureau will complete the Public Park Improvements by July 1,2006. Thereafter, the 
City, PDC or the Parks Bureau will maintain the Public Park Improvements in accordance with 
City park standards. Notwithstanding legal constraints related to PDC's condemnation 
proceedings or anything to the contrary contained herein, PDC's obligation to complete the 
Phase 1 Neighborhood Park Project as described in Section 2.2.1 1 shall be specifically 
enforceable by the other Parties hereto. If PDC intends to acquire Blocks 32 and 36 at a price 
greater than its appraised value, PDC will consult with OHSU regarding the acquisition price. 

6.4.2 Final Neiqhborhood Park Improvements 

PDC shall fund. design and construct the Final Neiphborhood Park 
.Improvements in accordance with Exhibit 0 and the Schedule. 

19. Section 6.4.3 of the DA is hereby renumbered as Section 6.4.4 and revised as follows: 

6.4.4 Neiphborhood Park Desipn 

Tha P-PDC or the City will conduct a ma&e~ 
ublic d e s i ~ n  process that will develop the design and programming of the . . 

Neighborhood Park- The process will inc . . lude each of NMI. OHSU, the 
South Waterfront l4 -a~ LAzaz. T h h  
~ C o m m u n i t v  Association and the Bureau of Planning as a full participant- 
-. The final Neiphborhood Park design resultin? from such process shall be 
the "Final Neighborhood Park Improvements." 

20. Sections 6.4.4 through 6.4.5 are renumbered as Sections 6.4.5 and 6.4.6, respectively. 

21. Sections 6.5.4.1 and 6.5.4.2 are hereby revised as follows: 

. .  . 
6.5.4.1 RCI agrees to dedicate the RCI Greenway Parcel wthm s::: (9 

a f t e r  RCI has completed construction/staqing activities on the RCI Greenwav Parcel, but 
not earlier than k m i a ~ ~ € J u l v  15.2007; and 

. .  . 
6.5.4.2 NMI agrees to dedicate the NMI Greenway Parcel +W&IHMH 

-after NMI has completed constructionh 
-/staging activities on the NMI Greenwav Parcel, but not earlier than 

2007; 

22. Section 6.5.6 of the DA is hereby revised as follows: 
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6.5.6 Final Greenway Improvements 

-esiyn and construction of the Final Greenway Improvements will be phased . . .  
n m  
uII I -in accordance with Exhibit 0 and the Schedule. The Final 

Greenway Improvements will include the design and construction of trails through the Greenway 
Parcels. The City or PDC will not be obligated to commence construction of the Final . . 
Greenway Improvements until after f i l c r r n  23,2?, 3 0 , N  

construction/staping activities on their respective Greenwav Parcels, and the City or PDC 
d dedication of both Greenwav Parcels. The t i m i n ~  of the City's or  PDC's 

obligation to complete the Final Greenway Improvements is based on the Parties' assumption 
that the City Code allows, or, through a discretionary approval could allow, the stated timing. 
NMI and RCI agree to apply for that discretionary approval by the City that may be required to 
extend the timelines for completion of the Final Greenway Improvements beyond the completion 
of a Building on land adjacent to that Party's current or firmer Greenway Parcel. If Final 
Approval ofthe extension is not granted, then PDC shall construct those-~reenwa~ 
Improvements as and when required by the City so as to enable Buildings to be built on adjacent 
Blocks in accordance with the Schedule. 

6.5.6.2 If the City or  PDC has not accepted the condition of title or the 
environmental condition of the Greenway Parcels in the pweesegrocess described in Section 
6.5.4.4 and 6.5.4.6, the City or  PDC will not contract for the design or construction of the Final 
Greenway Improvements. If after acceptance of the initial review of the conditions of title and 
the environmental conditions of the Greenway Parcels, and after the +City or PDC has 
contracted for design of the Final Greenway -Improvements, the City o r  PDC has 
not accepted the dedication of the Greenway Parcels because of unacceptable conditions to title 
or unacceptable environmental conditions (as described in Section 6.5.4.4 and 6.5.4.6) then the 
City or  PDC shall have no obligation to contract for the construction of the Final Greenway 
Improvements. 

6.5.6.3 In accordance with the Fundin? and Financinp: Plan. $2 
million dollars of additional fundinp will be sought from the Parks Bureau to fund the 
desiyn and construction of the Final Greenwav Im~rovements. To assist with this fundinf: 

ee NII I e  ill u $3 million of Parks SDCs between 
March 1.2006 and June 1.2009, repardless of whether such purchase is required bv 
development in the Proiect Area. On or before January 30, 2009. NNII will submit to PDC 
a report showin? the value of Parks SDC's NMI and its affiliates or transferees purchased 
from March 1.2006 throuph December 31? 2008. and the value of anv Parks SDC's NMI 
anticipates NMI and its affiliates or transferees will ourchase before June 1? 2009. PDC 
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will confirm with the Parks Bureau the total value of Parks SDC's purchased bv NMI and 
its affiliates or transferees throuph June 1.2009, and if that value is less than $3 million 

11 r PD ' n i d a  i PDC' 
notice. NMI will pav the difference in cash to PDC. Anv disapreement relatinp to the value 
of SDC's nurchased bv NMI and its affiliates or transferees or the remaininp difference 
will be resolved bv Dispute Resolution, 

23. Section 6.5.7.2 of the DA is hereby revised as follows: 

6.5.7.2 After conveyance of each Greenway Parcel, the City, 

S h k g y a t  its cost and expense, shall operate and maintain all components of each 
Greenwav Parcel to a standard of maintenance applied bv the Parks Bureau at least equal 
to the standard applied to other downtown and Central City urban parks. Such standard 
of maintenance is referred to bv the parties as the "Clean and Safe" standard used bv the 
Parks Bureau. Maintenance levels above this Clean and Safe standard shall not be the 

i ' r  ili ty. Upon dedication of each Greenwav Parcel to the Citv. the City will C ty s esponslb 
hold the Greenwav Parcel in fee simple ownership, 

24. The following new Section 6.8.3 is hereby added to the DA immediately following 
Section 6.8.2: 

4.8.3. Funds from OHSU Taxable Projects, 

6.8.3.1 OHSU and PDC have ag reed that t he Phase 1 Parkinp Ga rape is an 
important public amenity, which will contain parkin? for the affordable housin? towers to 
be constructed above the podium. public parkinp: spaces, and parkinp spaces for OHSU to 
w pport 0 H SU ' s act ivi t i es in the Proiect Area. including the activities contemplated bv t hi s 
Apreement. OHSU and PDC have also apreed that the intent of this provision allocatinp an 
In e tm A 1 is to provi ndi 
for additional public investment in the Proiect Area infrastructure and that such funds will 
be used to partiallv defray OHSU's share of the costs of the podium that supports the 
affordable housinp towers to be built on Block 33. 

6.8.3.2 PDC shall invest additional public funds in the Phase 1 park in^ 
Garape if taxable proiects in the UR Area are (x) developed on (i) OHSU Blocks, whether 
owned and developed bv OHSU or bv a third narty transferee or (ii'1 other land in the UR 
Area owned bv OHSU on the date of this Amendment. whether develoned bv OHSU or by 
a third party transferee and (v) developed consistent with (1) anv covenants and 
restrictions applicable to the OHSU Blocks or other land and (2'1 the OHSU policv and 
mission as described in Oreqon Revised Statutes Section 353.030 (each. an "OHSU Taxable 
Proiect"), 

6.8.3.3 If OHSU develops an OHSU T axable Pro. iect. then PDC will invest in 
the Phase 1 Parking Garape an amount equal to fifty percent (50%) of the proiected 
sun f i C  f t  x '  em n fi nci t can be obtain 
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based on the applicable Tax Increment Revenue penerated bv such OHSUIaxable Proiect 
(the "Investment Amount"). The Investment Amount shall be used bv PDC to partiallv 
defrav OHSU's costs of constructin? the Phase 1 Parkin? Garaye on Block 33, 
Notwithstanding. the foregoing, in no event will the Investment Amount exceed the lesser of 
4a) one half of OHSU's Garape Costs and (b) $25 million. provided, however, that such fixed 
amount shall be increased annuallv to capture inflation in construction costs from the date 

s Amendment. The inflation adiustment shall be calculated based on the McGraw 
Hill monthlv publication "Enqineerinp News Report" ("ENR") cost index for Portland, 
O r e ~ o n  for the t me period commencinpl on the date of the execution of this Amendment 
and endinpl on September 19,2010. If the ENR cost index is discontinued. the parties shall 
mutuallv agree on a substitute monthlv construction cost index that most closelv 
a~proximates the ENR cost index for Portland. Oreplon. For purposes of this Section 
6.8.3.3. "OHSU's Garaye Costs" means the actual hard and soft costs incurred bv OHSU to 
construct the Phase 1 Parkinp Garaye. which costs shall include the cost of the land but 
exclude financin~ costs and costs funded bv: (i) PDC's Affordable Parkinp Pavment: (ii) 
PDC's pavme nt for Structural Enhancements: (iii) other sums fe xcludinpl loans) received 
bv OHSU from the City or PDC for the construction of the Phase 1 Parking Garaye: and 
fiv) monies received bv OHSU for construction of the Phase 1 Parkin? G a r a ~ e  that are 
attributable to lobbving efforts funded bv the City or PDC. but onlv to the extent and 
CDQ f h licable lobbving effort actuallv funded bv the Citv or 
PDC. 

6.8.3.4 No later than the first January isfh following the first vear that a 
completed OHSU Taxable Proiect is fullv assessed and included on a tax roll that has been 

fied bv the tax assessor, PDC will convert the Tax Increment Revenue from such 
OHSU Taxable Proiect fexcludin? Tax Increment Revenue ~enerated bv ?round floor 

Phase 1, Phase 2 or  Phase 3 OHSU P iect) to retail in anv ro an Investment Amount. The 
City and PDC shall determine the Investment Amount usiny such methods that are 
reasonable. ordinary and customarv at  the time of such calculation for an Urban Renewal 
Area "Window Plan" as described in the Tax Supervisinpl and Conservation Commission's 
2005-2006 Annual Report. In addition. the City and PDC mav consider then-prevailing 
factors for the issuance of bonded debt bv the City. PDC will notifv OHSU in writinpl of 
the Investment Amount and the methodoloq used to calculate the Investment Amount 
within thirty (30) davs of PDC's calculation of the Investment Amount. The Investment 
Amount shall be paid bv PDC to OHSU within thirty (30) davs of PDC's notification to 
OHSU of the Investment Amount, 

6.8.3.5 PDC's oblipation to pav the Investment Amount in connection with 
the development of a taxable Hotel, but not with respect to anv other OHSU Taxable 

wil ' 1 be de f erred until such time as NMI's Gap Pavment obligations have P r  olect. ' 

terminated in accordance with Section 18.2.8.2. not withstand in^ anvth in~  to the contrary 
contained in this Section 6.8.3. between the first January isth followinp the first vear that 
the completed Hotel is fullv included on a tax roll that has been certified bv the tax assessor 
and the date on which NMI's Gap Pavment obli~ations have terminated. the Investment 
Amount shall be adiusted annuallv bv an amount that reflects the percent chanye in the 
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assessed value of the Hotel: provided, however. in no event shall the Investment Amount be 
reduced unless such reduction results from a chanpe in applicable tax laws, 

6.8.3.6 If OHSU takes anv action that results in the permanent closure of the 
Phase 1 Parkinp Garape to the public. then OHSU will reimburse a portion of the total 
Investment Amount to PDC in an amount equal to the Investment Amount multiplied bv a 

r of which is thi fraction. the numerato rty (30) minus the actual number of vears that the 
Phase 1 Parkinp Garaye was available for ~ u b l i c  use and the denominator of which is 
thirty (30) vears. AS used in this parapraph. the term "public" shall include. without 
limitation? use bv anv or all of OHSU. its subdivisions and affiliates? and eac . . h of their 
emplovees, patients. customers, clients. mvltees. licensees and other patrons, 
Notwithstandinp the forepoinp. the exercise bv OHSU of anv riyhts under the Affordable 
Housing Parkinp A~reement between OHSU and PDC dated September 19.2005 (the 
"Parkinp Agreement") shall not t r i q~e r  the reimbursement contemplated bv this 
p a r a ~ r a ~ h ,  

6.8.3.7 If OHSU consummates a sale of the Phase 1 Parkinp Garape to a 
third aarty. OHSU shall reimburse a  ort ti on of the total Investment Amount to PDC from 
anv profit that OHSU receives from such transaction based on the pro-rata share of Phase 
1 Parkin? Garape construction costs funded bv the Investment Amount. Anv s u m  
reimbursed will be used to fund other public infrastructure investments in the UR Area as 
mutuallv apreed upon bv OHSU and PDC. If OHSU enters into a financinp transaction 
and the interest rate pavable bv OHSU on the sums financed is less than PDC's cost of 
funds for the Investment Amount. then OHSU shall pav to PDC the difference between 
OHSU's interest rate and PDC's cost of funds on the declining balance of the Investment 
Amount each vear. There shall be no other sums owing from OHSU to PDC in the event of 
a financinp transaction, 

6.8.3.7.1 As used in this Section 6.8.3. "sale" means the transfer of title to the 
Phase 1 P a r k i n  Garaye bv OHSU to an unrelated third party with no residual riphts in 
favor of OHSU to reacquire ownership followinp such conveyance. A sale shall not include 
a saleheaseback or a f inancin~ transaction. As used in this Section 6.8.3. a "saleheaseback" 
m ea n s the transfer of title to the Phase 1 Parking: Garage bv OHSU to an unrelated third 
party with OHSU retaining: possessory rights to the Phase 1 Parkinp Garape and a right to 
r h P h  1 'n r ! 
value. No profit shall be owinp from OHSU to PDC in the event of a saleheaseback. As 
u e  i n h '  c i n  66 nsaction to finance all or 
B p h n 
the Phase 1 Parkinq Garag-e but allows a th ird party to en cumber the Phase 1 Parkine 
Garape with a lien securinp a sum certain, such sum not to exceed the total construction 
costs of the Phase 1 Parkinp Garaye, 

6.8.3.7.2 For purposes of this Section 6.8.3, "profit" means the amount bv 
which the proceeds from a sale of the Phase 1 Parking Garape bv OHSU exceed the cost 
basis of the Phase 1 Parking Garape upon its completion. The cost basis of the Phase 1 
Parking Garaze shall be increased bv the amount of anv annual nepative net cash flow on 
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account of OHSU's ownership and o~erat ion of the Phase 1 Parking G a r a ~ e  and decreased 
Bv anv annual cash profit received by OHSU on account of its ownership and operation of 
the Phase 1 Parkin? Garage. The amount paid bv PDC for Structural Enhancements shall 
not be included n such cost basis, 

6.8.3.8 If an OHSU Taxable Proiect is assessed and placed on the tax rolls 
an  d la e oved from the tax rolls as the result of an action o t r r m  e on bv 0 r omissi HSU or 
OHSU's successors or  transferees? then OHSU shall reimburse PDC the full Investment 
Amount assoc ated with such OHSU Taxable Proiect less the tax increment financinp: that 
could be leveraqed with fifty percent (50%) of the Tax Increment Revenue actually 
generated bv such proiect prior to its removal from the tax rolls. 

6.8.3.9 Subiect to the forepoinp: provisions of this Section 6.8.3, the Tax 
Increment Revenue actuallv ~enerated bv an OHSU Taxable Proiect mav be used bv PDC 
in its sole discretion. Nothing in t hi s Section 6.8.3 shall relieve or  offset anv of PDC's or  
OHSU's other oblipations under this Apreement. Any and all disputes under this Section 
6.8.3 shall be resolved in accordance with Section 19, 

25. Section 6.11 of the DA is hereby amended as follows: 

6.1 1 %as&-Affordable Apartments 

6.1 1.1 Obligation to Construct 

-Pursuant to that certain Apreement of Sale and Joint Escrow 
Instructions dated December 23,2005 (the "NMIIOHSU Block 33 A~reement")? NMI has 

1 i ' r inB1 s s  T 
apreed to provide parkine stalls for Affordable Apartments in a Parkinp Garape to be 
constructed on Block 33 (the "Block 33 Parkinp: Garape"). Pursuant to the Fundinf: 
Proposal. NMI has agreed to sell its interest in the air rights above Block 33 to PDC for $3 
million cash and to sell Block 49 to PDC for $5 million. PDC , or its property transferee(s), 
shall be obligated to construct, or to cause to be constructed, the Phase 1 Affordable Apartments 
above athe Block 33 Parking Garage and/or on Block 49 in accordance with the Schedule7& 
subject to the terms of this Agreement. 

6.11.2 Block 33 

2 1 1 
pursuant to a separate p u r c b  e a nd s a 1 e ap r ee m e n t (the "Block 33 Purchase Agreement"), 

h B1 k rch T t h e  followinp terms: 
(a) $3 million cash sale with no credits ayainst the purchase price: (b) closinp to occur bv 
November 30.2006: (c) the closinp of the sale? or the failure to close solelv due to PDC's 
default under the Block 33 Purchase Ayreement, will satisfv in full NMI's obligation under 
Sections 9.17.2 and 10.1 below to construct Affordable Apartments in the Proiect Area in 
Phases 1? 2 and 3: (d) PDC will cause development of onlv Affordable Housinp: above the 
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&se 1 OHSU Parkinq Garaye on Block 33: (e) PDC will assume and pav? when due. the 
supplemental pavment required to be said to OHSU under the Block 33 Purchase and Sale 
Ayreement: and ffi NMI will transfer 135.000 square feet of FAR to Block 33 a t  no 

r. such FAR map onlv be used additional cost: provided, howeve in connection with 
development on Block 33, 

6.1 1.2.2 Notwithstanding the transfer of NMI's position 
in Block 33 to PDC. NMI mav submit a proposal to anv request for proposal ("RFP") for 
development on Block 33 on the same terms as anv other prospective developer, 

6.11.2.3 Neither the sale of NMI's position in Block 33 to 
PD n n h r  r " n  f i nor 
increase OHSU's obligations under this Agreement or the OHSU/NMI Block 33 
Ayreement. includin~ without limitation. anv riphts O B U  mav possess relatinq to air 
nyhts development under the OHSU/NMI Block 33 Ayreement. Upon the transfer of 
NMI's pos ition in Block 33 to PDC. PDC will be bou nd bv ., all of the survivinp te rms of the . . 
OHSU/NMI Block 33 Aqreement, 

6.11.3 Block 49 

6.11.3.1 PDC will buv Block 49 from NMI pursuant to a 
S 1 r n 1 r e m n  B1 
Purchase Aqreement shall include. without limitation, the followiny terms: (a) $5 million 
cash sale with a credit apainst the purchase price for Tram and Streetcar LIDS assessed 

i h i i n  m n aga nst t ou t of approximatelv $495.000: (b) c losinp will occu r after the e s te the a 
vacation of Jlowell Street: (c) NMI will bond around anv infrastructure improvements that 
are not substantiallv complete at closing: and (d) upon closiny of the sale. or  the failure to 
close solely due to PDC's default under the Block 49 Purchase Ayreement. NMI will receive 
a 275-unit credit aqainst its Additional Affordable Qbliyation set forth in Section 9.23.1, 
which credit mav be used bv NMI anywhere in the UR Area. PDC will be responsible for 

he site: provided. howe any and all environmental clean up o f t  ver. PDC will have a forty- 
five (45) dav due diliyence period after the execution of the Block 49 Purchase A~reement  

f the envi to review and approve or disapprove o ronmental condition of the property. The 
parties will use di l i~ent  efforts to close the sale of Block 49 bv November 30.2006, 
However. the vacation of Lowell Street is a condition to closiny of the sale, 

11 2 n l2 
PDC and NMI will enter into a disposition and development apreement ("DDA") wherebv 
PDC will make NMI. Williams & Dame Development. Inc. or  an affiliate thereof the sole 
source owner and developer of the affordable housiny proiect to be built on Block 49. The 
DDA will also provide that following construction of the affordable housing proiect on 
Blnrk 49. NNLI or an affiliated entity will own: (a) 50 parkiny spaces identified for office 
u n r e  fi i 
the residential components of the building: and (c) all office space fcollectivelv. the "Non- 
Residential Com~onents"). The Non-Residential Components of the proiect -will be 

r 
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purposes. There will be no allocation of land costs associated with the transfer of the Non- 
Residential Components to NMI or  its Affiliate. Each of the parkinp. retail and office 
components will consist of one or more condominium units. which units mav be sold or 
otherwise transferred bv the owner to third parties. In connection with the E i ~ h t h  
Amendment to th s DA. NMI and PDC will enter into a Memorandum of Understandine 
that will set forth the apreements that will pertain while NMI and PDC nepotiate the terms 
of the DDA. Execution of the DDA will be a condition to closinp the Block 49 purchase and 

6.11.4 &H&Proiect Contingencies to Phase 1 Affordable Apartments 

A P D C  shall be obligated to cause the Phase 1 Affordable Apartments 
to be constructed in accordance with the Schedule if and as soon as the following Project 
Contingencies have been satisfied: 

6.11.4.1 &lX%l-The air and development rights for the 
Phase 1 Affordable Apartments shall be available to W P D C  above a Parking Garage: or on 
Block 49, 

6.11.4.2 &l%X%If the Affordable Apartments will be 
constructed on Block 33.OHSU+D€ and M P D C  shall have agreed on the Structural 
Enhancements (as defined in Section 10.5.1). 

6.11.4.3 1 1  3- 
.I I .A. If the Affordable Apartments will be 

constructed on Block 33, the Parking Garage intended to support the Phase 1 Affordable 
Apartments shall be substantially complete, and PDC shall have agreed to finance the Structural 
Enhancement Costs (as defined in Section 10.5.2) of the Parking Garage pursuant to Section 
10.5. 

6.11.4.4 G%M+JMlPDC, . . .  or its property transferee, shall 
have obtained Final Approval of all City land use approvals and a foundation building permit 
necessary to authorize construction of the Phase 1 Affordable Apartments. 

6.1 1 .9 .5  JVlWhd-PDC shall &have determined that the 
Phase 1 Affordable Apartments are financially feasible- . . 

I 6.1 1 .@.6 The City shall not have adopted an ordinance, 
regulation, rule or requirement, after the Basic Contingencies have been satisfied or waived but 

I before the Project Contingencies in Sections 6.1 1 .$. 1 through 6.1 1 .@.5 are satisfied or waived, 
other than City wide changes in tax abatement programs or system development charges, that 
would materially and adversely affect the Phase 1 Affordable Apartments. 

26. Section 6.12 of the DA is hereby deleted in its entirety. 
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27. The following new Section 6.19 is hereby added to the DA immediately following 
Section 6.18: 

6.19 Lowell Streetcar Extension 

6.19.1 Desiyn and Construction 

PDOT has entered into an  ayreement with PSI pursuant to which PSI 
a re has p ed to manage the desizn. permittiny and construction of the Lowell Streetcar 

Ex n '  r i a r  
Extension will be coordinated with and facilitate the development of the surrounding 
Blocks. 

The Lowell Streetcar Extension will be funded accordin? to the 
Fundinp and Financin? Plan. Each Party that is identified in the Fundiny and F inanc in~  
Pla rceo f n f r t h e  p a s  rovide th 
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amount of funds indicated for that Party in the Fundin? and Financin? Plan. as and when 
required bv the Fundin? and Financing Plan. In accordance with Section 3.4. the LID 
formation documents for the Lowell Streetcar Extension shall include a provision that 
allows for the obliyation to pap the LID assess ments and the lien securing suc h obli~ation 
to be allocated to a different prope . . rty within the LID. subiect to property value 
pnderwrltmp. environmental assessments, title review and other terms reasonably 
acceptable to the City, 

Lowell Streetcar Extension 

There are no Project Contin~encies to construction of the Lowell 
Streetcar Extension: provided. however. the City shall not have adopted an ordinance, 
regulation, rule or requirement. other than City-wide chanpes in tax abatement proyramg 
or svstem development charges, that would materiallv and adverselv affect the TJowell 
Streetcar Extension, 

28. Sections 7.4,7.5,7.6 and 7.7 of the DA are hereby deleted in their entirety and 
replaced with the following: 

7.4 Public Phase 2 Contingent Projects 

PDC c n r \ +  Ga kA 2 Pkac 2 Ca&mge& 

2 Col-t PT- ~ n r \ + ~ ~ c c  ';, P5C. PBC is 
. . 
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All Public Projects have been accelerated into Phase 1, 

29. Sections 9.17.2 and 9.17.3 of the DA are hereby amended as follows: 

9.17.2 Required Affordable Housing 

Subject to the provisions of this Agreement, includinp without 
limitation. Section 6.11.2.1. NMI shall develop not less than 400 Affordable Apartments and 30 
Affordable Condominiums in the Project Area. Such development shall consist of the following 
residential units: 

Required Affordable Housing 

Income Level Served 

(% of Median Family Income) 

' Total Market Rate and 

Affordable Production 

Total Apartments 

9.1 7.3 Additional Housing Units 

Condominiums 

9.17.3.1 Subject to the provisions of this Agreement, including 
without limitation. Section 6.11.3.1, if NMI develops more than 2230 but fewer than 3000 
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Market Rate Housing units in the Project Area, or outside the Project Area but inside the UR 
Area (the excess over the maximum number being "Additional Residential Units"), then NMI 
shall develop at least 36% of the Additional Residential Units as Affordable Apartments, and at 
least 20% of the added Affordable Apartments shall be affordable to households with incomes of 
less than 30% of MFI. 

30. Section 9.19 of the DA is hereby revised as follows: 

Transportation Partnership Plan 

PDC and PDOT may propose a Transportation Partnership Plan and 
Implementation Strategy to address future transportation issues within the South Waterfront Plan 
Area or a portion of that area. This Transportation Partnership Plan and Implementation Strategy 
will be a cooperative effort between PDC, PDOT and property owners within the area of the 
Plan. NMI and OHSU, for themselves and their respective successors-in-interest, vendees, 
grantees and transferees, agree to assist PDC and PDOT with the development of this 
Transportation Partnership Plan and Implementation Strategy and to cooperate with PDC and 
PDOT in working toward an efficient transportation system for the area covered by the 
Transportation Partnership Plan and Implementation Strategy. In lieu of a Transportation 
Partnership Plan and Implementation Stratew. the Parties mav form a transportation . . manaeement assoc~at~on to address current and future transportation issues within the 
South Waterfront Plan Area or a portion of that area, 

31. Section 9.24 of the DA is hereby deleted in its entirety. 

32. Section 10.2.3 of the DA is hereby amended as follows: 

10.2.3 NMI Right of First Offer to Develop Affordable Apartments on Parking 
Garage Air Space 

If PDC has acquired NMI's rights pursuant to Section 10.2.1.2 above, and PDC 
thereafter determines to offer those rights for development of Affordable Apartments, then PDC 
shall first notify NMI of PDC's determinations, including any financing terms it intends to make 
available to a developer to encourage Affordable Apartment development, and NMI shall have a 
thirty (30) day period in which to make an offer to develop Affordable Apartments prior to PDC 
offering the development opportunity to any other person or entity. If hTMI makes an offer to 
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develop the Affordable Apartments during the 30 days allowed, PDC and NMI shall engage in 
exclusive good faith negotiations for ninety (90) days after PDC receives IVMI's offer. If NMI 
and PDC have not entered into an agreement for development of Affordable Apartments during 
the 90-day exclusive negotiation period, subject only to NMI entity formal approval or PDC 
Board approval, then either of these Parties may terminate the negotiations by giving notice to 
the other. If the negotiations are so terminated, PDC may thereafter solicit development offers 
for the Parking Garage air space from any other persons or entity. Notwithstanding the 
foregoing, NMI shall have the right to participate in any RFP and/or RFQ process with respect to 
the development of the Affordable Apartments on the Parking Garage. Notwithstandin~ the 
f oregoin?. if PDC acauires Block 49 as anticipated bv Section 6.11.3 and Block 33 as 
anticipated bv Section 6.11.2, then. on the business dav immediatelv followinp the closing of 
Block 49 or Block 33. whichever is later. this Section 10.2.3 shall be terminated and of no 
further force or effect, 

33. Section 11.2.9 of the DA is hereby deleted in its entirety. 

34. Sections 11.2.10 through 11.2.14 are renumbered as Sections 11.2.9 through 11.2.13 
and the following new Section 11.2.14 is hereby added to the DA: 

11.2.14 In  accordance with the Fundinp and Financing Plan and in 
furtherance of the Oreyon Opportunity Bioscience Development Strateg,  PDC aFrees to 
provide $3.5 million for Bioscience industry development in the UR Area. These funds will 
be available to. but not exc lusivelv dedicated to, joint PDCIOHSU proiects. Fu nds will be 
available annuallv in the amount of $700,000 over a five vear period as follows: 

1 1 R 
will create a demand for additional buildinp space in the UR Area. resultinp in increased 
property development. Therefore, $1.5 million shall be allocated to anv? all, or anv 
combination of the followin activities to encourage the location of Bioscience industry 
facilities in the UR Area as apreed upon bv OHSU and PDC in accordance with Section 
11.2.14.3: 

(a) Reinstitution of a Bioscience Business Development 
M a n a ~ e r  iointlv funded by OHSU and PDC at  OHSU focusing: on Bioscience industry 
recruitment and development in the Proiect Area as contemplated bv Section 11.2.4; 

(b) Funding PDC-OHSU partnerships to facilitate and 
encourape the creation of start-up Bioscience Companies and their location in the UR Area 
based on OHSU research; 

. . (c) Funding Bioscience activities bv PDC and OHSU staff that 
will recruit Bioscience companies to locate within the UR Area and therefore stimulate the 
development of new facilities to accommodate those companies: and 
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fd) Other pro$rams or limitations on Sections 11.2.14.l(a) 
$ r  $, h m 

11.2.14.2 $2 m ~ l l ~ o n  s . . hall be invested in tenant improvements within the 
UR Area which augment and enhance Bioscience research facilities for Bioscience 
Companies as ayreed upon bv OHSU and PDC. Consistent with this Section 11. OHSU 
and PDC intend these funds to be used to encourape additional private and public 
Bioscience business prowth in the UR Area, 

11.2.14.3 The specific allocation of the Bioscience funds described in this 
Section 11.2.14 will be set out in a separate ayreement between PDC and OHSU (the 
"Bioscience Fundin? Agreement"). Funds that are not utilized in anv one calendar vear 
will Fundin nt will 

ress the parties contain a commercially reasonable dispute resolution process to add 
inability to apree upon the use of such funds. which provisions shall be similar to the 
oversipht committee described in Section 6.2.2.7, with final bindinp decisions to be made by 
a three-person committee consisting of: (i) the PDC Executive Director: (iil the OHSU Vice 
President of Research: and (iii) the then-current Chairman of the Oreyon Bio-Science 
Association or  such third partv iointlv selected bv OHSU and PDC. If PDC and OHSU 
cannot a g e e  upon a third ~ a r t y ,  then the then-current Chairman of the Oregon Bio- 
Science Association shall select the third member of the committee. OHSU and PDC will 
wmddihgentlv and in good faith to nepotiate and execute the Bioscience Fundinp; 
A~reement  bv October 31: 2006. 

35. Section 13.2.2 of the DA is hereby revised as follows: 

13.2.2 Transfers by RCI 

Transfers by RCI to OHSU or OHSU Affiliates and transfers by RCI to 
NMI or NMI Affiliates may occur without the prior consent of PDC. In the event RCI is 
dissolved, && obligations of RCI under this Agreement shall be assumed by NMI ~BEWHSU 

D P T  nnn-*nl UL 

-with respect to the RCI Land that is distributed or otherwise transferred to NMI and 
b i h r  t h  re 
OHSU. 

36. The following new Sections 13.3.5 and 13.3.6 are hereby added to the DA 
immediately following Section 13.3.4: 

13.3.5 Notwithstandin? anvthinp to the contrary. PDC has consented to the 
distribution bv RCI of Block 23 to NMI. Upon the recordation of a deed consummatiny: 
such transfer. Block 23 shall be exclusivelv NMI Land for purposes of this Ayreement. 

13.3.6 Notwithstanding anvthinp: to the contrary contained herein, PDC has 
consented to the transfer of Block 31 from NMI to OHSU. Upon the recordation of a deed 
consummatinp such transfer. Block 31 shall be exclusivelv an OHSU Block for purposes of 
this A ~ r e e m e n t  
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37. Section 18.2 of the DA is hereby revised as follows: 

18.2 For NMI, RCI, or Block 3 9 Default in Failing to €em@e+n- of Phase 
Generate Target Tax Incremental 

Revenue 

18.2.1- In General 

PDC will obtain a portion of the funds to be invested in Phase 1 of the Project in 
the form of proceeds of debt borrowings incurred by the City that will be repaid by incremental 
property taxes collected pursuant to ORS 457.420, et seq., generated by certain of the PlwxA 
Buildings to be built in the Project Area. To thc e-ct C- 

-These Buildinps are listed on Exhibit V and are collectivelv referred to herein 
as the "Exhibit V Properties." Unless a Gap Obli~ation has been terminated pursuant to 
Section 18.2.8.1 or 18.2.8.2. and subiect to satisfaction of Proiect Continpencies for Tower 5 
and Tower 6 of the Phase 1 Condominiums. if the Exhibit V Properties and the A d d ~ t ~ o n a  . . 1 
Oualifvinp Proiects do not penerate the Tarpet Tax Incremental Revenue shown on Exhibit 

r n  x V fo a applicab _s . . le transferee shall be required to make 
payments &L: of the i-eJr tzxes b c w ~ : !  b, tke 

Incremental Revenue and the Tax Increment Revenue actuallv penerated in the applicable 
tax vear. In the event that construction of a+%ase ! Co,-an Exhibit V Property 
has not commenced due to Unavoidable Delay, then the payments shall commence upon the Late . . 
Completion Date extended by *any applicable period of Unavoidable Delay. Tc st8$3keftTift 

m. The following subseitions implement this general provision. 

1 8.2.2 TIF Public Investment 

18.2.2.1 The expected public investment to be financed by debt and to 
be repaid by incremental property taxes is set forth in some detail in the "Tax Increment 
Financinp" colum "Dl n shown on attached Exhibit W t h c  , die T c ~ I - 1  (the "TIF Public 
I m t " N  h r W k  
Section 18.2. to secure $65.5 million of the TIF Public Investment (the "Gap Obli~ation"). 
It is possible that the -TIP Public Investment in Exhibit -u 
mav be reduced bv grants or other forms of financing from sources other than incremental 
property taxes, such as federal or state funds ("Grants") in substitution of funding from PDC as . . 
set forth in the Funding and Financing Plan. PEC's fi- 
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estimate, it is possible that the actual tax increment financin? ("TIP") amount expended by 
PDC for the items shown on Exhibit 43u may be less than t h e n  estimate, with the difference 
being the "Cost Savings." -&-C't.;-C--';--l8.2, +k Pu- 

-The TIP Public Investment will be adjusted subsequent to &aA&ethe 
effective date of the Eighth Amendment to this Ayreement by subsequent Grants- 
FIB&. PDC shall promptly notify the other Parties in the event Grants -are 
received or Cost Savings are realized. Any Cost Savings will be applied to 

,.to rm t 
-LO 111 L nv shortfall in the 

Public Proiects and if there ex ists more than o ne Public Proiect w ith a shortfall at the time 
Cost Savinys are identified. the Parties will agree to the priority for investment of the Cost 
S i If x h 
excess Cost Savinps mav be spent on anv projects in the UR Area as PDC mav determine. 
If excess Cost Savinys remain after the Public Proiects are fully funded, the remainin? Gap 
Obligation will be reduced bv the percentape that is derived from a fraction. the numerator 
of which is the amount of Cost Savinps for proiects backed bv a Gap Obliyation and the 
denominator of which is $65.5 million. 

t l Q 3 3 A  ,,. A V.L..,2. , NMI shall be 
entitled to review PDC's books and records so as to review the amount of the Adj+&Am 
Public Investment actuallv spent on the Public Projects. In the event PDC and NMI disagree 
about the aeam&eamount of the Adpistdm Public Investment actuallv spent on the Public 
Proiects, the issue shall be resolved by Dispute Resolution. 

1 8.2.3- Tax Increment Revenue 

Incremental property taxes from taxable development in the UR Area (includin? 
&Project Area) will be dedicated to pay the debt incurred to fund Gx&qge&UR Area 
Proiects, includinp: the Public Projects. The Tax Increment Revenue for any tax year is equal . . 
to+- the actual annual ad valorem taxes nnrln zcc-E 457.420, & 
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czfifi-cd b, t- Cc.-shown on the tax statements of the Exhibit V 
Properties minus the baseline identified in Exhibit V for such Exhibit V Properties. At anv 

I m  n t i  P p l i fv in~ Proi r 
added to Exhibit V. Upon such notice. PDC will confirm the qualifications of the 

i i  n 1 i P r '  o~ects. and thereafter include the Tax Incre m e nt Revenue f r  om Add t o a Oual @in? 
the Additional Oualifving Proiects in the annual calculation of Tax Increment Revenue, 
which will be calculated bv PDC usin? the same methodolo~ies as used to calculate Tax 
Increment Revenue for Exhibit V Properties, 

18.2.4- -ncrementa! Revenue 

The Funding and Financing Plan is predicated on sufficient Tax Increment 
Revenue from the Pqee&dxhib i t  V P r o p e r t i ~  and i~ the Prejzct ; 2 r z a h  
Additional Oualifving: Pro  iect s being received to p a y ~ p o r t  the $cbt &cc er, thc 
Adjw&TIF Public Investment. The annual (by tax year) -arget Tax 

akwbabkLncrementa1 Revenue for each of the Exhibit V Properties 
(each amount being a "Contingent Project Target") and the cumulative Target Tax 
kvxme&Incremental Revenue for each tax year are shown on Exhibit V. The identification 
of one or more particular Blocks on Exhibit V is not a commitment as to the location of a 
particular Contingent Project, which may be located as provided in this Agreement. 

1 8.2.5- Gap Payment 

The provisions of this Section 18.2.5 apply until thc c M  the termination 
referred to in Section W h - r c  If18.2.8.2. In the event of a Transfer- 

the provisions of Section 18.2.6 tc T&zzd pr- 
d a p p l v  to the extent they are consistent with this Section 18.2.5 ::pplks to ,- 
~ 1 8 . 2 . 5 ,  In the event that for any tax year, k T a x  Increment R e v e n u e 4  does 
not equal or exceed *Target Tax   incremental Revenue, then a Gap Amount shall 
exist equal to the Target Tax   incremental Revenue less the cumulative Tax 
Increment Revenue, all as shown for all Exhibit V Properties in each vear on Exhibit V. On 
or before December 15& of each tax year, PDC shall compute the Gap Amount and give written 
notice of the Gap Amount to IVNII e c k  33, -c!c 33 (&&mt CHEU) te the 

MI r '  f r  Pavment to PDC within sixty (60) 
7,). days of receipt of notice of the computation of the Gap A r n o u n t ~ q - h y m e ~ t  ,, prwkled 
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ts due pursuant to this Section 18.2.5 shall be a lien 
upon the respective property of NMI or 434eeH9its transferee. as applicable, in favor of PDC, 
but the lien shall automatically subordinate to the lien 

ing; provided that the total  construction Pi m t r u c t i o n  Financ nancinp, prior to 
PDC's lien shall not exceed 80% of the fair market value of &the applicable Contingent 
Project. The obligation to make a Gap Payment is excused during and to the extent of 
Unavoidable Delay. The obligation to make Gap Payments does not apply to Contingent 
Projects -that are not Exhibit V Properties, 

18.2.6- Allocations Upon Transfers 

18.2.6.1 In the event that ~ N M I ~ c ~  39 s;. SHSU proposes to 
transfer a parcel or Block in the Project Area to a third party, even if NMI or some or all of its 
members are owners of the third party (a "Transfer"), then the transferor shall proceed in 
accordance with Section 18.2.6.2, in addition to satisfying the requirements of Section 13. A 
Transfer shall not include a conveyance by RCI to OHSU or hTMI. 

18.2.6.2 Upon a Transfer, the transferor shall: give PDC written notice 
of the proposed transferee, identify the specific Contingent Project to be built upon the parcel or 
Block to be transferred, assign the amount of Contingent Project Target m d  Completion RMV 
a s h o w n  in Exhibit V to that parcel or Block, confirm the Late Construction Completion Date 
for that Contingent Project, and -n, i fmr \ l l n+ , i f c I  GOT l3bekmd 
submit to PDC a ..-;'t-- be r r z c F " - " . - - + f ' . " + G a p  Oblipation . . 
Agreement that sets forth the above i n f o r m a t i o n n .  PDC shall 
have the right to review and approve the Gap Obligation Agreement and will approve the Gap 
Obligation Agreement if it is consistent with this Section 18.2 and Exhibit V. Thereafter, the 
transferor shall not Transfer the parcel or Block without the transferee executing and recording 
the Gap Obligation Agreement. Upon the recording of a Gap Obligation Agreement, the 
transferor shall be relieved of its responsibility for that portion of any future Gap Payment based 
on the Contingent Project Target referred to in that Gap Obligation Agreement and PDC shall, 
thereafter, look only to the transferee and its Contingent Project for payment of that portion of a 
Gap Payment attributable to the Contingent Project Target referred to in that Gap Obligation . . 
Agreement. *---..-+- LA+r\g;.rmw&If PDC determines 
p r i 2 h  r. and that all or ion 
of the Gap Amou nt is attr ibutable to a Continuent Proiect that is subject to a Gau 

1' i n A  ent n s d  r iect has n reli 
f li ili r m n nder 

Obligation Aqreement applicable to that Contingent Proiect. then. on or before December 
DC sha 11 p i ve written notice of such attributed Gap Amount to the 1 St h of e a h  c ta x vea r P  . 

transferee ("Transferee Gap Amount"). and the transferee shall pav the Transferee Gap 
Amount to PDC within sixty (60) davs of the computation of the Transferee Gap Amount 
[a "Transferee Gan Pavment"). Anv Transferee Gap Amounts shall be a lien upon the 
parcel or Block so conveyed, but that lien shall beautomatically subordinate to the lien & 
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ecuring. anv Construction Financinc; provided that the total ef 
-0nstruction Financin? prior to PDC's lien shall not exceed 80% of fair market 
value of -the applicable Continpent Project. PDC ayrees that the lien 
of the Gap Obliyation A~reement will be released from individual residential condominium 
units at the time of closing of the transfer of such units to initial owners, 

18.2.6.3 In order for PDC to retain reasonable security for a Gap 
O l i  b gat i n  o Ag. r eeme n t a f ter the r e 1 ease of individual residential condominium u ni ts fro m 
the lien of a Gap Oblipation Ayreement. NMI ayrees that it will not encumber Block 23 
with liens other than the liens of the Portland Streetcar (Riverplace to Gibbs) LID. the 
Tram LID. the Portland Streetcar fGibbs to Lowell) LID, the lienfs) of the SSP. the lien for 
the NMI Funding. Obliyation, or anv other lien approved by the City in accordance with 
th e SSP. u n t il such t im e as the Gap Oblipation is terminated pursuant to Sect ion 1 8.2.8.1 
for all of the Exhibit V Pro~erties or pursuant to Section 18.2.8.2. If a Gap Pavment is 
owing. pursuant to a Gap Obli~ation Ayreement. and if the Gap Pavment is not made when 
due, then PDC. not less than ten (10) davs after notice to NMI of the Gap Pavment default, 
but without further approval from NMI. mav place a lien on Block 23 in the amount of the 

m n  h e t t en due. which lien will include a provision that a nv futur e Gap Pavm ents Gap Pav 
due, but unpaid pursuant to that certain Gap Obliyation Ayreement will be added to the 
lien value as accrued. The presence of a lien on Block 23 placed pursuant to this subsection 
18.2.6.3 will not p revent P DC from placing additions 1 liens on Block 23 in the case of . . 
additional defaults in pavment of a Gap Pavment due under any other Gap Oblipation 
Apreement. Notwithstanding anvthing to the contrary contained in this Section 18.2 or in 
this Apreement. this Section 18.2.6.3 shall no lonyer applv if NMI sells or transfers Block 
23 to an entity other than NMI for taxable development purposes. In the event of such sale 
_or transfer. this Section 18.2.6.3 shall be deemed inapplicable upon the earlier of (a) the 
date on which the first permit for construction is received and (b) the close of construction 

he taxable development p iect. The financiny for t ro riyht of PDC to place or a p ~ r o v e  anv 
lien on Block 23 pursuant to this Section 18.2.6.3 is subject to the prior approval of the 

18.2.6.4 Upon the recording of a Gap Obligation Agreement, the 
amount of the referenced Contingent Project Target T - - s h a l l  be subtracted 
from the transferor's s&w&e&Target Tax Increment& Revenue set forth in Section 18.2.5, the 
property described in the Gap Obligation Agreement shall be released from the lien referred to in 
Section 18.2.5, and the amounts secured by the lien referred to in Section 18.2.5 shall be reduced 

I by the Contingent Proicct Target -referred to in the Gap Obligation 
Agreement. 

18.2.7- Gap Credit 

18.2.7.1 In any tax year Tax Increment Revenue is in excess of the Target 
( Tax Incremental Revenue (regardless of whether or not Transfers have occurred), then the excess 

shall be a Gap Credit. NMI e d 3 h M 9 a n d  its applicable transferees may apply a Gap Credit 
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to and thereby reduce any future Gap Payment obligation pursuant to +h&eAK&'Qections 
18.2.5 and 18.2.6, Gap Credits may be carried forward for any number of years without interest. 
However, Gap Credits are only available to offset Gap Payments on account of Phase4 

the Exhibit V  Properties. Gap Credits shall have no value after the Gap 
Payment obligations terminate pursuant to Section 4-%%18.2.8.2 or Gap Credits equal the total 

1 cumulative Target Tax Incrementgl Revenue shown on Exhibit Vek%F%wA -Z = A Gap €&ks 

I-G&Credit in anv vear will be reduced by the amou nt of a Gap Pavme nt amount m a 
r which PDC did prior vear fo e a Gap Pavment because of the operation of 

Section 18.2.8.1. 

be 2 Gap C r e e  thz 
. . 

18.2.8- Termination of Gap Payment Obligation 

18.2.8.1 In the case of a Transfer pursuant to Section 18.2.6, when a 
Contingent Project produces * o n l . 2 Q 5 j W V  and the 
-RMV set forth in the assessment roll pursuant to ORS 308.21 5 is equal to a 
preater than the amount shownas the Completion RMV for that Contingent Project in Exhibit 
V, then thereafter, the owner of that Contingent Project shall have no further liability for a Gap 
Payment on account of that Contingent Project or under a Gap Obligation Agreement applicable 
to that Contingent Project. 

18.2.8.2 TheNotwithstandinp anvthinp to the contrary set forth 
herein. the Parties have agreed that the repayment of the ~ g o r t i o n  of the TIF Public 
Investment that is backed b v ~ w i l l  be adequately assured when the 
total thz rw-thz !- 

axable. non abated RMV qenerated in the 
Proiect Area or by NMI or its Affiliates within the South Waterfront Plan Area. but 
outside the Proiect Area, based on the assessment roll, pursuant to ORS 308.215, is equal to or 
greater than (i) $2-, if thz T n r n n +  IS.? is kmsd-m 

if +ha T 9kVV, 9 IL LLIU 

~ $ 7 1 7 , 0 0 0 , 0 0 0 .  When such total RMV is equal to or greater than 
$ ~ 7 1 7 . 0 0 0 . 0 0 0 ,  then thereafter, no pmp&yowner Itt thz Prcje-of an Exhibit 
V  Property shall have any further obligation under Section 18.2 or any Gap Obligation 
Agreement. 

18.2.9- Tax Law Changes 

In the event that the tax laws which affect Tax Increment Revenue are 
1 changed in a way that reduces Tax Increment Revenue, then the Target Tax IncrementaJ 
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Revenue shall be similarly reduced to the extent that the City receives a replacement source of 
tax revenue that is legally available for payment of debt service obligations secured by Tax 
Increment Revenue. For example, if ad valorem property taxes are reduced by 50% but the 
City's lost Tax Increment Revenue is replaced only to the extent of 10% by the City's share of a 
new tax (such as a sales tax) or an increased existing tax (such as an income tax), then the Target 

I Tax Incremental Revenue will be decreased by 10%. In the event that the tax laws which affect 
Tax Increment Revenue are changed in a way that reduces Tax Increment Revenue, but the City 

( does not receive a replacement source of tax revenue, then the Target Tax Increment& Revenue 
shall not be changed. 

18.2.10- Collection of Gap Payments 

-When. pursuant to Section 18.2.5 and Section 18.2.6, PDC 
determines that NMI or 43keH9its transferees owes a Gap Payment, PDC will send the 
obligated Party an invoice showing the requested Gap Payment due and the data used in 
calculating the amount of the Gap Payment and the method of calculation used to determine the 
Gap Payment. Unless the Party receiving the Gap Payment invoice disputes the amount of the 
Gap Payment, the Party obligated for the Gap Payment will pay it within sixty (60) days of when 
due. Payments not paid within that period of time will bear interest at the Default Rate until 
paid. Any dispute over the amount of a Gap Payment shall be resolved through Dispute 
Resolution. 

18.2.1 1- Survival 

k thn we& of a - ef t4-14~ ,I?gr- f~ s+x4cn 5 <  . . 
t,he 'J, - 18.2.2.3. (Intentionallv Deleted) 

18.2.12- PDCYs Right to Acquire NMI or RCI Land 

If NMI has failed to commence construction of an NMI Contingent 
Project within two years after the Late Completion Date for that Contingent Project as extended 
by any period of Unavoidable Delay, PDC shall have the option to acquire the parcel of NMI 

Land upon which the Contingent Project is Scheduled to be built, upon payment of a purchase 
price determined pursuant to Section 9.9 above. 

38. Section 20.7 of the DA is hereby revised as follows: 

20.7 Notices 

All notices given under this Agreement shall be in writing and may be delivered 
by personal delivery, by overnight courier service, or by deposit in the United States Mail, 
postage prepaid, as certified mail, return receipt requested, and addressed as follows: 
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PDC: The Portland Development Commission 
1 2 2  NW Fifth Avenue&&AMM3 
Portland, Oregon 9ZWI97209 
ATTN: Director of Development 
(503) 823-3368 (Fax) 
(503) 823-3355 (Telephone) 

With a copy to: 

The Portland Development Commission 
1 2 2  NW Fifth A v e n u e & & 9 W Q  
Portland, Oregon 972W97209 
ATTN: General Counsel 
(503) 823-3368 (Fax) 
(503) 823-3200 (Telephone) 

RCI: River Campus Investors, LLC 
C/O Williams & Dame Development, Inc. 

1308 NW Everett 
Portland, Oregon 97209 
Attn: Mr. Dike Dame 
(503) 227-7996 (Fax) 
(503) 227-6593 (Telephone) 

With a copy to: 

Ball Janik LLP 
10 1 SW Main Street, Suite 1 100 
Portland, Oregon 97204 
Attn: ? d G k b e M a D i n a  Alexander 
(503) 295-1058 (Fax) 
(503) 228-2525 (Telephone) 

NMI : North Macadam Investors, LLC 
C/O Williams & Dame Development, Inc. 
1'234 h T w  

1308 NW Everett 
Portland, Oregon 97209 
Attn: Mr. Dike Dame 
(503) 227-7996 (Fax) 
(503) 227-6593 (Telephone) 
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With a copy to: 

Ball Janik LLP 
10 1 S W Main Street, Suite 1 100 
Portland, Oregon 97204 
Attn: Mr. R&e& E. 3&Dina Alexander 
(503) 295-1 058 (Fax) 
(503) 228-2525 (Telephone) 

Block 39: Block 39, LLC 
C/O Williams & Dame Development, Inc. 
1 2 3 C  AT- 

1308 NW Everett 
Portland, Oregon 97209 
Attn: Mr. Dike Dame 
(503) 227-7996 (Fax) 
(503) 227-6593 (Telephone) 

With a copy to: 

Ball Janik LLP 
10 1 S W Main Street, Suite 1 1 00 
Portland, Oregon 97204 
Attn: &Ji+R&ert E. BaIlDina Alexander 
(503) 295-1058 (Fax) 
(503) 228-2525 (Telephone) 

OHSU: Oregon Health & Science University 
General Counsel, L585 
3 1 8 1 SW Sam Jackson Park Road 
Portland, Oregon 97201 
Attn: %Mark WilliamsISteven D. Stadurn 
(503) 494-8935 (Fax) 
(503) 494-5222 (Telephone) 

With a copy to: 

Ball Janik LLP 
10 1 S W Main Street, Suite 1 1 00 
Portland, Oregon 97204 
Attn: Mr. Stephen T. Janik 
(503) 295-1058 (Fax) 
(503) 228-2525 (Telephone) 

8 - 3  shall be deemed received 
by the addressee upon the earlier of a c t u a l 1  !y c c r t i f i i  
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delivery or refusal of a party to accept delivery thered. The addresses to which notices are to 
be delivered may be changed by giving notice of such change in address in accordance with this 
notice provision. 

39. The following new Section 20.29 is hereby added to the DA immediately following 
Section 20.28: 

20.29 Mortpapee Protection 

PDC agrees to pive anv mortya fi n f i i  
other lender providinp Construction Financing: (each, a "JJenderv and collective1v, 
bb J ,e nders") a copv of anv notice of default served upon NMI or RCI. provided that prior to 
such notice PDC has been notified in writin? bv NMI or RCI of the addresses of such 
Lenders. PDC further aprees that if NMI or RCI shall have failed to cure a default 
hereunder within the time provided for in this Ayreement. then the applicable Lender shall 
have an additional thirty (30) davs within which to cure such de . . fault or if such default 
cannot be cured w~thln that time, then such additional time as mav be necessary if within 

h hi rty (30) davs such Lender has commenced a n d is dilipentl v pursu i ng: the cu r e of suc t 
such default (includinp but not limited to commencement of foreclosure proceedinaf 
necessary to effect such cure). in which event PDC shall forbear from exercisinp its 
remedies under this Ayreement while such cure is beinp diligentlv pursued bv a TJender, 

40. Section 20.29 of the DA (Memorandum of Development Agreement) is hereby 
renumbered as Section 20.30. 

41. Exhibits. 

A. Exhibit A is hereby deleted in its entirety and replaced with the Exhibit A 
attached hereto. 

B. Exhibit C is hereby revised as attached hereto. 

C. Exhibit H is hereby deleted in its entirety and replaced with the Exhibit H 
attached hereto. 

D. Exhibit 1-1 is hereby deleted in its entirety and replaced with the Exhibit I 
attached hereto. Exhibit 1-2 is hereby . deleted . in its entirety. 

E. Exhibit J is hereby deleted in its entirety and replaced with the Exhibit J attached 
hereto. 

F. Exhibit K is hereby deleted in its entirety and replaced with the Exhibit K-2 
attached hereto. 

G. New Exhibits N and 0 are hereby added to the DA in the forms attached hereto. 
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H. Exhibit V is hereby deleted in its entirety and replaced with the Exhibit V 
attached hereto. 

42. General Provisions. 

6.1 Effective Date. This Amendment is effective on the date first set forth above. 

6.2 Complete Agreement. This Amendment is the complete agreement among the 
parties with respect to the subject covered by this Amendment, and it supersedes any prior 
agreements on the same subjects. 

6.3 Counterparts. This Amendment may be executed in counterparts, each of which 
shall be deemed an original and when taken together shall constitute one and the same 
instrument, which instrument will become effective only upon execution of one or more 
counterparts by each of the parties hereto. Such execution may be evidenced by original or 
facsimile signatures. 

6.4 Effect on DA. Except as modified by this Amendment, the DA remains in full 
force and effect. 

(Remainder of Page Intentionally Left Blank; 
Signatures on Following Pages) 
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IN WITNESS WHEREOF, the Parties have entered into this Amendment as of 
the day and year first set forth above. 

PDC: 

OHSU: 

RCI: 
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PORTLAND DEVELOPMENT COMMISSION 

By: 
;(' ~ d c e  A. warnkr, Executive Director 

Approved as to form: 

Office of General Counsel 

By: 4 . /----I 
~ r i n t s e :  / +A 

- 
. - 

Its: h 4  &US*/ fi.t&kE// - 
I "  - .  

OREGOIV HEALTH AND SCIENCE 
UNIVERSITY, a public corporation of the State of 
Oregon 

By: 
Steve Stadum, Chief Administrative Officer 

RIVER CAMPUS INVESTORS, LLC, an Oregon 
limited liability company 

By: Williams & Dame Development, Inc., an 
Oregon corporation, Manager 

By: 



NMI: 

BLOCK 39: 
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NORTH MACADAM INVESTORS, LLC, an 
Oregon limited liability company 

By: Williams & Dame Development, Inc., an 
Oregon corporation, Manager 

By: 

BLOCK 39, LLC, an Oregon limited liability company 

By: Williams& Dame Development, Inc., an 




