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 (“RCI7)

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
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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
a55001ated 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 11, 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; strieken 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 Greenway Imm'oygmgnts

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 NML.

2.2.3.2 !hg Final g;;gg way Imgrgvgmengg gggg;gg f those
0 the :_' s lhnhP l'l below

in Section 6.5.6, which will ol C

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 566-8661000-1650
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:

22.7 Phase 1 Affordable Apartments

Phase 1 Affordable Apartments means the construction of approximately 200

Affordable Apartments to be built primearily-on_the Block 33 Parking Garage{s)yin-theRrojeet
Area-_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.

f*emﬂﬂkbﬂwwememémm retail-sheps—Th 4

taxation:

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 Project

The Phase 1 Neighborhood Park Proj ect means the acquisition of property
rights to Blocks 32 and 36 sufficient to enable PDC and the Parks Bureau to build a public park,
demelition-ofdemolish existing improvements, and-the-installation-ofinstall the initial park

landscaplng (grass) and 1mprovements (1rr1gat10n system)i and construct th g g; g
and the

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

2.2.17 r Extension to Lowell
Th I tension to Lowell (“LL 1l tension” h
extension he Portl I r fr he Gi ion to th el

Station,

7. Sections 2.3.1 and 2.3.2 are hereby deleted in their entirety.
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10. The following Section 2.4.5 is hereby added to the DA immediately following Section
2.4.4:

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

3.1 Description of Funding and Financing Plan

3.1.1 The Parties have agreed to a Funding and Financing Plan for certain
elements of Phase+-efthe Project, including funding for all Public Projects, 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;
&ﬂd—the-&mmg—byﬁsea%ye&r 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).
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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 $51,000. 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
Fundmg and Flnancmg Plan. Exhzbzt 1 attached to th1s Amendment has been rev1sed accordlngly

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 eontemplated
byin the Funding and Financing Plan (as may be modified by the Parties) and/or (ii) other public
projects contemplated or undertaken by 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:

) 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, VA/HUD 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
OHSU’s 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
SWF Federal Funding Initiative for the relevant federal fiscal year.

2) PDC will invest the TIF Investment Funds in Phase—Q—GHS—U
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(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. '

@) 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.

ndin in ntr rth herei

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

3.4 LID Liens

34.1 Th mati men L 1 xtensi 1D
incl ision that all r th igation t LID
assessment and the liens securing such obligation to be allocated to a
different property within the LID, subject to property value

n riti nviron al nts, title review an r
rm 1 the Ci

34.2 rth eetcar Extension (Riverpl ibbs) Tr

h ront Ar Mar Hill) LID’s, the City h
the SSP rovi Iternative financi f those LID
ligati t re roperti ithin th other than

h riginally identified in the LID formation m ject t
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property value underwriting, environmental assessments, title review
her term 1 the Ci

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

3.5 Use of Phase 1 Excess Tax Incremental Revenue

Omitted.]
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. Fhe-Schedule-provides-thatthe-latest
date for-the-sati 1on-of-the Raocs ontincan 1 o Q N0 ha Daytia

- >

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
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 leeal-improvement-distriets (“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
5:2:5:65.2.5.4 for the Lowell Streetcar Extension is not a Basic Contingency. The LID
described in Section 5:2-5-65.2.5.4 will become a Project Contingency inPhase2-orPhase3-to
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, NMI 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
financing in an amount not to exceed $195000;00036.600,000 for the Tram as set forth in Exhibit
K-2.

5.2.53 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 BanereftLowell. An LID to provide
financing in an amount not to exceed $1+:367,4004,800,000 for the extension-oftheLowell

Streetcar from-the-Gibbs-Street-Stationto-the Baneroft Street-StationExtension as set forth in
Exhibit K-6:6_.

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 PATI 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. %e%ai%eeﬂs%me&e&eemfaet—wﬁ—pfewde—feﬁ&ﬁehedﬁ}ed
ﬁﬂa-l—eemple&eﬂ—da%e-t-ha% m Ear mpl 1 n

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 funds 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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6.2.2.4 Bump Rate. Thg City shall reduce the LID charge known
he ” 2 nfr ici in the LID treetcar Extension
r the L 11 Str xtensi rhTrm ranvr n the Citv d n
0 n n o3 N l 3

percent for such LIDs.
6.2.2.5 _ SDC Credits.

(a) OHSU hmnnhe_dior obtamgd and is entitled to some

tran i DC ¢r “D its” ccordan ith Ci

(b) If, within thg ten vears after the City grants OHSU the

D redi cri in tion (a
(i) the City changes or interprets any Laws in a manner
th Its in ’s inabili eive se the full value of ortation SDC
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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: '

6.4.1. Land Acquisition and Initial Park Improvements

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 31,
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 31, 2005; (c) the City, PDC or the Parks Bureau will have
abatement, démolition 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; (¢) 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 2.2.11
(collectively, the “Public Park Improvements™) by February 15, 2006; and (f) 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 2.2.11 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.

4,2 Final Neighborhood Park Impr

%&M%MM

rovements in
19. Section 6.4.3 of the DA is hereby renumbered as Section 6.4.4 and revised as follows:
6-4.3—Parks Master Plan

4 ighborh Design

TheParks BureatintendstoPDC or the City will conduct a master
‘planningpublic design n process that will develop the design and pro grammmg of the
Neighborhood Park: The proc h of the

South Waterfront PLamA&ea—'Fhe—Paﬂes—B&re&u—&g%eeHe—nweWe—eaeh—e#Mﬂ—
OHSHCommunity Associ gglgn and the Bureau of Planning as a full part1c1pant—m—th&t—mas$er—

pl-aimmg—pfeeess- he final ign r from
b

“Final P rkI rovemen
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 dedlcate the RCI Greenway Parcel w&hm—sae(é}

c 1 ta in n h R I Parc but
not earlier than Jaﬂ&&%th,—Z@Oé;!glg 15, 2007; and '

6.5.4.2  NMI agrees to dedicate the NMI Greenway Parcel within-six

(6)-months-after the-commenecement-of-above-gradeafter NMI has completed construction-has
occurred-on-Bloek34;/staging activiti NMI Gr ay Parcel, but not earlier than

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

| 6.5.6.1 If—the—@rty—has—aeeepted—ﬂ&e—ded*e&&en—eﬁfﬂae—@reeﬂway

Geﬂst—rueﬁeang ign an g ggggg gg; on of the F 1na1 Greenway Improvements w111 be phased
based-on-funding-availabilityin accordance with Exhibit O 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 untll after substafmal-eempletren—eileléngs—on—BIeeks%%#—}M

obhgatron to complete the F 1na1 Greenway Improvements is based on the Partles assumptlon
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 former Greenway Parcel. If Final
Approval of the extension is not granted, then PDC shall construct those Greenway
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 preecessesprocess 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 eityCity or PDC has
contracted for design of the Final Greenway imprevementsimprovements, the City_or 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 Funding ncing Plan
ion doll f itinlf ding will ht f) Prk nd th

isn n thl reen Improvemen 1thh1fn1n

devel ent in Project Ar n or bef nua 2 NMI will submit to PD

repor i he val Parks SDC’s NMI and its affili r transferee rchas
from March 1, 2006 through December 31, 2008, and the value of any Parks SDC’s NMI

ntici NMI and its affili r transfer ill purch for n 2
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ill irm with th B h 1val f Par ? rchase Ml

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 C1ty, shall-eperate-and

24.  The following new Section 6.8.3 is hereby added to the DA immediately following
Section 6.8.2:
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itv and PDC shall determine the Invest Amount usin h meth h
I le, ordin n at the tim ch calculation fi rban Ren

mount an meth used Jculate the Investmen n
ithin thi 0 f PDC’ lation of th ment Am The Investm
hal i to OH ithin thi of PDC’s noti ion

H f the In nt Am

Project, will be def ntil htlme MI’s Gap Payment obligations h
ermin in accordan it 18.2.8.2. Notwithstanding anvthing to th
ined in this Se ti n e n th an % following the first rth

n ‘ n which I’ P nt obli have termin h n
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moun h re shall other sum

used in thi ction “ ncing tr ction” mean nsaction to finan 1l or
h n i hase 1 Parki arage in whi HSU retain 1 1
Garage with a lien securing a sum certain, such §;_; not to exceed the total gg_mggruggign
c he Ph 1P in I
7.2 For se hi t “profit” means the amoun

n r exceed the ¢
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U’ rr fr li Dthfll m

m i ith H le Proj h tax in nt financing th
coul r ith fif' n 9 h 1 nt Reven C
e u roj rior to i moval fr x roll

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

6.11 Phase-l-Affordable Apartments

6.11.1 Obligation to Construct

—NMlPursuant g; at certain Agreement of Sale an g;!g!g; scr gg
nstruction Decem 2 “NMI Block re nt’

mlulgg ga,sh and 1Q sgll Bngk42 tQPDQ IQ $5 mllhgn, PD!: 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 Schedule; and
subject to the terms of this Agreement.

6.11.2 Block 33

6.11.2.1 PDC will buy NMI’’s position in Block 33
pursuant to a separate purchase and sale agreement (the “Block 33 Purchase Agreement”).
The Blggk 33 Purchase Agreement shall mclggg, without limitation, the fgllgg ing terms:

7 n ' | ill cau e 1 enf l Aff r le Ho sm
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6.11,2.3 Neither the sale of NMI’s position in Block 33 to

PDCn n her provision of thi ion ill dimini HSU’s ri nor

_6.11.3 Block 49

6. 11.3,! E C will buv Block 49 from NMI Du_s_uan_t_tg_a_

6, 11,_1.2 it 49 Purch eAgrgggg nt,

th ntial com A uilding: and (c) all office ectively, the “Non- _
idential Com ents”). The Non-Residenti l ompon ft roject will be
r nd disti from the affor le housin mpone r financing and other
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idential 1ts to NM1 or its Affiliate. Fach fth rkin il and offic

nents will consi ne or more condominium hl h ni r
th i ferr h ner to thir ies, In ith the Eighth
mendmen i Ml PD ill enter into a M m of Understandin
hat will forth th men ill pertain while NMI n i he term

Ex ion DD il conditi losing the B 4

6.11.4 6-3112-Project Contingencies to Phase 1 Affordable Apartments

——NMIPDC 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 6-1121-The air and development rights for the
Phase 1 Affordable Apartments shall be available to NMIPDC above a Parking Garage-_or on

Block 49.

6.11.4.2 622 1f the Affordable Apartments will be
constructed on Block 33, OHSU;PBPE and NMIPDC shall have agreed on the Structural

Enhancements (as defined in Section 10.5.1).

61143 63123 Thelf 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 6124 NMIPDC, 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.

6.11.42.5 NMI-and-PDC shall eaeh-have determined that the
Phase 1 Affordable Apartments are financially feasible-pursuant-to-Seetion10:2.

6.11.42.6 The City shall not have adopted an ordinance,
regulation, rule or requirement, after the Basic Contingencies have been satisfied or waived but
before the Project Contingencies in Sections 6.11.42.1 through 6.11.42.5 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.

6.12 Hetel[Intentionally Omitted]

Eighth Amendment to S. Waterfront Development Agreement
8/30/2006
Page 18 of 42 :ODMA\PCDOCS\PORTLAND\522115\4



27.  The following new Section 6.19 is hereby added to the DA immediately following
Section 6.18:

1 L reetcar Extension

6.19.1 Design and Construction

Exn' rdi h le The i ncnr 'nthel tr r

tension will be coordin with an ilitate the devel n urroundin
Blocks.
6.19.2  Funding
T'he Lowell Streetcar Extension will be funded according to the
unding and Financing Pl ch Par at is identified in the F ing and Financin
Plan as a source of funds for the Lowell Streetcar Extension hereby agrees to provide the

Eighth Amendment to S. Waterfront Development Agreement
8/30/2006
Page 19 of 42 ::ODMA\PCDOCS\PORTLAND\522115\4



6.19.3 Project Continégngjgs to Commencing Construction of the
L 11 Str rkE ion

h ren i i nci nstructi fth 11

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
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Projeets:

1 lic Proj ; n acceler i P 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, including 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 Apartments Condominiums Total

(% of Median Family Income)

0-50% 167 167

51-60% 107 107

61-80% : 60 60

81-100% ' 66 13 79

101-120% 17 17
400 30 430

430
Total Market Rate and
Affordable Production 2660

9.17.3 Additional Housing Units

9.17.3.1 Subject to the provisions of this Agreement, including
ithout limitation, Section 6.11 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:

9.19 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

Transportatlon Partnershlp Plan and Implementatlon Strategy In llgg gg a ! gggggggggn

§gg;gl=1 Eg;grfg ng Pgn rgg ora ggr;ign of ghg; area, o
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 NMI 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 NMI’s offer. I[f 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 Parklng Garage M_t;e

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 Funding and Finapcing Plan and in
s n DD > I M S 10 n N n _—L‘ A 9 £eS "

(b) Funding PDC-OHSU partnerships to facilitate and

encour reation of start-up Bioscience Com ies and their 1 ion i Ar
d on OHSU research;

(¢) Funding Bioscience activities by PDC and OHSU staff that
will recruit Bioscience companies to locate within tl=1g UR Area and therefore stimulate the
development of new facilities to accommodate those companies; and C
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_(d) Other programs or limitations on Sections 11.2.14.1(a)

rh‘m e PDC an

Biosci in r in th r

3s. Section 13.2.2 of the DA is hereby revised as follows:

13.2.2 _F_Transfersgv 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, allthe obligations of RCI under this Agreement shall be assumed by NMI and-OHSY

PDC.with r h Land that is distri r otherwi nsferr
ith r to th I Land that is distri r otherwise tr 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 Notwithstanding anyvthing to the contrary, PDC has consented to the
distribution by RCI of Block 23 to NMI. Upon the recordation of a deed consummating
such transfer, Block 23 shall be exclusively NMI Land for purpeses of this Agreement.

Notwi ndin ing to th r ntain rein, PDC h
consen he tr of Block 31 from I H n the recordation of e
nsummating such transfe _ Block 31 shall _ usively an QHSU Block for purpo

this Agreement,
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37.  Section 18.2 of the DA is hereby revised as follows:

18.2 = For NMI, RCI, or Block 39 Default in Failing to Cemplete-Construction-of Phase
1 Buildings by Late-Completion DateGenerate 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 Phase+

Bu11d1ngs to be bullt in the Pr0Ject Area %Ce—the—e*teﬂt—that—aﬂ—llrejeet—eefmﬂgeﬂekes—wﬁeh—afe

nT r 6 of the Ph 1 'iumlfh Xhl Pr r' ' itional

lifving Proj n he T Tax In al R h n Exhibi

V for any tax ggggi ggg Q ! gggggr 1;§ ggg!gggt_zle ;rgngig ggg shall be requ1red to make

ta__m In the event that constructlon of a—Phase—l—Geﬁﬂﬂgeﬂt—Prejeetgn Exgll_ng g l; ggggx

has not commenced due to Unavoidable Delay, then the payments shall commence upon the Late
Completlon Date extended by thea__y__ag% perlod of UnaV01dable Delay—ln—addiﬁen—m

pfepefty—ta*es The followmg subsectlons 1mp1ement thlS general provision.

18.2.2 IE Public Investment

18.2.2.1 The expected public investment to be financed by debt and to
be repald by incremental property taxes is set forth in some detail in the “Tax Increment
Financing” column shown on attached Exhibit U—éthei‘PﬁbhHmzestmenﬂ 1 (the “TIF Public
| mt”N h T mk if owin cran ith thi
ction milli TIF Publi ligation™).
Itis p0551b1e that the Geﬁﬁngeﬂ-t—llrejeet-s! [F Pyblic Inyestmgn in Exh1b1t U—may—feeewel_l
may be reduced by 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 Fund1ng and F1na.nc1ng Plan I—t—rs—&Lse—pessMe—that—PD&s—fbmémg—ebhgaﬁeﬁs
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= = AlSQ since the amount on Exhlblt UIJ isan
estimate, it is possible that the actual ;g; increment financing (“TIF”) amount expended by

PDC for the items shown on Exhibit H]-1 may be less than the_TIF estimate, with the difference
belng the “Cost Savmgs Forpurpeses-of this-Seetion18-2the Publie Investment-will-be

Investment—mi-l—a}se __e_'ﬂﬂubmstmntw_ be ad]usted subsequent to that—datet_e
effective date of the Eighth Amendment to this Agreement by subsequent Grants-and-Other
Funds. PDC shall promptly notify the other Parties in the event Grants er-Other-Funds-are
recelved or Cost Savmgs are reahzed Any Cost Savmgs w111 be apphed to aeee}efate—the—P&bhe

a h emen @ NMI shall be
entltled to review PDC ] books and records SO as to review the amount of the Adjusted TIF

Public Investment_actually spent on the Public Projects. In the event PDC and NMI disagree

about the aeeurate-amount of the AdjustedTIF Public Investment_actually spent on the Public
Projects, the issue shall be resolved by Dispute Resolution.

18.2.3_ Tax Increment Revenue

Incremental property taxes from taxable development in the UR Area (including
th Prolect Area) will be dedicated to pay the debt incurred to fund CentingentUR Area

Projects, including the Public Projects. The Tax Increment Revenue for any tax year is equal
to:— the actual annual ad valorem taxes eoHected-and-divided-on-aceount-of- ORS457.420,—«t
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18.2.4_ Target Tax InerementIncremental Revenue

The Funding and Financing Plan is predicated on sufficient Tax Increment

Revenue from the Prejeet-AreaExhibit V Properties and development-in—theProjeet-Areathe
Additiona)l Qualifying Projects being received to paysupport the debt—service—on—the
Adj-astedTIF Pubhc Investment The annual (by tax year) tafgeted—&metmts—efl_a_gg Tax

W&

(each amount being a “Contingent Project Target”) and the cumulative Target Tax
InerementIncremental 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.

18.2.5_ Gap Payment

The provisions of this Section 18.2.5 apply until-the-earlier—of the termination
referred to in Section 48-2-8-er-until-there-is18,2.8.2. In the event of a Transfer-pursuvant-te

Seetion—1-8-2-6,—and-then, the provisions of Section 18.2.6 appliesto—Transferred properties;

andapply to the extent they are consistent with this Section 18-2-5-appliesto-propertiesnot
Transferred:18.2.5. In the event that for any tax year, the Tax Increment Revenuereeceived does

not equal or exceed the Target Tax Inerementlncremental Revenue, then a Gap Amount shall
exist equal to the Target Tax InerementIncremental Revenue less the cumulative Tax
Increment Revenue, all n for all Exhibit V Pr ies in each vear on Exhibi

or before December 15th of each tax year, PDC shall compute the Gap Amount and give written

notice of the Gap Amount to NMI &nd—B%eelé»Q%dMH—and—Bleele%Q—ébut—net—@HSU)%e—the
be}ew—ﬁh&H—pay—the—Gapﬁﬂeﬂm n fer ect t

NMI or its transferee, as ggg! cable, §ggll make a Gap Payment to PDC W1th1n 51xty (60)

days of gggg gt g gg; g ) the computatlon of the Gap Amount—(a—Gap—Paymentl)—pfeﬁded

Eighth Amendment to S. Waterfront Development Agreement
8/30/2006
Page 27 of 42 :ODMA\PCDOCS\PORTLAND\522115\4



evmed—by—beﬂaMH—aﬂd—B%ee-lé% Amounts due pursuant to thlS Sectlon 18 2.5 shall be a hen
upon the respective property of NMI or Bleek—39its transferee, as applicable, in favor of PDC,

but the hen shall automatlcally subordlnate to the lien ef—a—eeﬂstﬁueﬁen—meﬁgageés)—meuﬁed—te

.............
O

at

Mﬂ prov1ded that the total Meﬁgagesg;gnggrgg; gg g;n_a_nglgg prior to
PDC’s lien shall not exceed 80% of the fair market value of thatthe applicable Contingent

Project. The obligation to make a Gap Payment is excused during and to the extent of any
Unavoidable Delay. The obligation to make Gap Payments does not apply to Contingent

Projects inPhases2-and-3-that are not Exhibit V Properties.

18.2.6_ Allocations Upon Transfers

18.2.6.1 In the event that REE-NMI;Bleek39-er+-OHSU 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 NML.

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 and Completion RMV
as shown in Exhibit V to that parcel or Block, conﬁrm the Late Construction Completlon Date
for that Contingent PrOJect and assign 5 ; :
submit to PDC a writd M Gap Obligation
Agreement that sets forth the above 1nf0rmat10n—€t:he—Gaﬁ—9bhgat—ren—Agreement—) 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 attrlbutable to the Contmgent PI‘O_] ect Target referred to in that Gap Obligation

t ithin si avs of h m ut ftheTrn 7 moun

gg “T ggngfergg Gap Payment”). Any Transferee Gap Amounts shall be a hen upon the

parcel or Block so conveyed, but that lien shall be automatically subordinate to the lien efa
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feﬁnaﬂe-mgs-{—Meftg&ges—)gggg ng any g;gnggrgg on E!ggngmg prov1ded that the total of
MertgagesConstruction Financing prior to PDC’s lien shall not exceed 80% of fair market
value of %ha{—Gef&m-geﬁt—Pfejeet—; € ggghggt_z g g;gngnggng ng]gggs PDg; gggggg that ;hg lggn

ith liens other than the liens of the Portland Streetcar (Riverpl ibbs) LID

18.2.6.4  Upon the recording of a Gap Obligation Agreement, the
amount of the referenced Contingent Project Target FaxJtnerementRevenue-shall be subtracted
from the transferor’s alleeated-Target Tax Incremental 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
by the Contingent Project Target FaxlinerementRevenue-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 erBleck39and its applicable transferees may apply a Gap Credit
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to and thereby reduce any future Gap Payment obligation pursuant to Seetion18-2-5-Sections
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 Phase+
CeontingentProjeetsthe Exhibit V Properties. Gap Credits shall have no value after the Gap
Payment obligations terminate pursuant to Section +8-2-818.2.8.2 or Gap Credits equal the total
cumulatlve Target Tax Incremental Revenue shown on Exhlblt V—fer—Phase—l— A Gap Credits

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 real-market-value{as-definedin-ORS308:2065)RMYV and the real
market-valueRMY set forth in the assessment roll pursuant to ORS 308.215 is equal to or

greater than the amount shown_as the Completion RMYV 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 TheNotwithstanding anything to the contrary set forth
herein, the Parties have agreed that the repayment of the Adjustedportion of the TIF Public
Investment; g; is t_zggggg gy_ a gigg ngmgng gt_z! ggggn w111 be adequately assured when the

total res

value$717,000,000. When such total RMV is equal to or greater than
$257,966,600,717,000,000, then thereafter, no preperty-owner in-the Project-Areaof an Exhibit
Y 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
changed in a way that reduces Tax Increment Revenue, then the Target Tax Incremental
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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
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 Incremental Revenue
shall not be changed.

18.2.10_ Collection of Gap Pavmehts

ion 18.2.5 an ction 2 PDC
determines that NMI or Bleek—39its 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. : '

18.2.11_ Survival
18.2.12_ PDC’s 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:

With a copy to:

RCI:

The Portland Development Commission

1900-Seuthwest Fourth222 NW Fifth Avenue;-Suite-7000

Portland, Oregon 9726197209
ATTN: Director of Development
(503) 823-3368 (Fax)

(503) 823-3355 (Telephone)

The Portland Development Commission

1900-Southwest Fourth222 NW Fifth Avenue;Suite7000

Portland, Oregon 9726+97209
ATTN: General Counsel
(503) 823-3368 (Fax)

(503) 823-3200 (Telephone)

River Campus Investors, LLC
c/o Williams & Dame Development, Inc.

—  1325N'WFlanders Street

1308 NW Everett

With a copy to:

NMI:

Portland, Oregon 97209
Attn: Mr. Dike Dame
(503) 227-7996 (Fax)

(503) 227-6593 (Telephone)

Ball Janik LLP

101 SW Main Street, Suite 1100
Portland, Oregon 97204

Attn: Mr—Rebert-S-BallDina Alexander
(503) 295-1058 (Fax)

(503) 228-2525 (Telephone)

North Macadam Investors, LLC
c/o Williams & Dame Development, Inc.

—— 1325 N'W Flanders-Street

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

101 SW Main Street, Suite 1100
Portland, Oregon 97204

Attn: Mr—Rebert-S-—BallDina Alexander
(503) 295-1058 (Fax)

(503) 228-2525 (Telephone)

Block 39: Block 39, LLC

c/o Williams & Dame Development, Inc.
———— 1325 NW FlondersStreet

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

101 SW Main Street, Suite 1100
Portland, Oregon 97204

Attn: Mr—Reobert-S-BalDina Alexander
(503) 295-1058 (Fax)

(503) 228-2525 (Telephone)

OHSU: Oregon Health & Science University
General Counsel, L585
3181 SW Sam Jackson Park Road
Portland, Oregon 97201
Attn: Mx-Mark Williams/Steven D. Stadum
(503) 494-8935 (Fax) '
(503) 494-5222 (Telephone)

With a copy to:

Ball Janik LLP

101 SW Main Street, Suite 1100
Portland, Oregon 97204

Attn: Mr. Stephen T. Janik
(503) 295-1058 (Fax)

(503) 228-2525 (Telephone)

erNotices shall be deemed received
by the addressee upon hg earlier Qt actual—dek*lefy—aﬂd-afwreﬂee—ée}wefed—%#eeﬁkﬁed—maﬁ
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delivery or refusal of a party to accept delivery thereof. 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:

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 I-1 is hereby deleted in its entirety and replaced with the Exhibit I
attached hereto. Exhibit I-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 O 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 J/MJ{ m C’ﬁ"

1’5" " Bruce A. Wamer Executive Director

Approved as to form:

Office of General Counsel

- /7,4

Prinf Name:_ /-y GJA 5?—7&?‘1’3

Its:

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

Byﬁ%wggﬁé;&&

Steve Stadum, Chief Administrative Officer

R.IVER CAMPUS INVESTORS, LLC, an Oregon
limited liability company

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

BLOCK 39, LLC, an Oregon limited liability company

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

le, Secretary/Treasurer
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