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fa Meeting Agenda
OREFON
Urban Renewal Commission
Wednesday, February 19, 2014 6:15 PM Commission Chambers
1. Convene Regular Meeting and take Roll Call
2. Citizen Comments

3. Adoption of the Agenda

4. General Business

4a. 14-109 Purchase and Sale Agreement and Preliminary Title Report for the Cove
Project
Sponsors: Economic Development Manager Eric Underwood

Attachments:  Staff Report

Prelim Title Rpt (Woodley)
P & S Agreement (Woodley)
DDA Fully Executed

5. Future Agenda Items
6. City Manager's Report

7. Adjournment

Citizen Comments: The following guidelines are given for citizens presenting information or raising
issues relevant to the City but not listed on the agenda.

*  Complete a Comment Card prior to the meeting and submit it to the staff member.

»  When the Chair calls your name, proceed to the speaker table and state your name and city of
residence into the microphone.

»  Each speaker is given 3 minutes to speak. To assist in tracking your speaking time, refer to the
timer at the dais.

*  As ageneral practice, Oregon City Officers do not engage in discussion with those making
comments.

Agenda Posted at City Hall, Pioneer Community Center, Library, and City Web
site(oregon-city.legistar.com).

Video Streaming & Broadcasts: The meeting is streamed live on Oregon City’s Web site at
www.orcity.org and is available on demand following the meeting.

ADA: City Hall is wheelchair accessible with entry ramps and handicapped parking located on the east
side of the building. Hearing devices may be requested from the City staff member prior to the meeting.
Disabled individuals requiring other assistance must make their request known 48 hours preceding the
meeting by contacting the City Recorder’s Office at 503-657-0891.
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i I Staff Report

G{RS%?"‘?’H File Number: 14-109
Agenda Date: 2/19/2014 Status: Agenda Ready
To: Urban Renewal Commission Agenda #: 4a.
From: Economic Development Manager Eric Underwood File Type: Report
SUBJECT:

Purchase and Sale Agreement and Preliminary Title Report for the Cove Project

RECOMMENDED ACTION (Motion):
Staff recommends that the Urban Renewal Commission (URC) approve the Purchase and
Sale Agreement and the Preliminary Title Report as part of Phase | of The Cove Project.

BACKGROUND:

The Disposition and Development Agreement (DDA) for The Cove Project (Project) was fully
executed on January 10, 2014. Section 7.1, Land Assembly and Valuation: CCLLC Parcel,
requires that CCLLC submit to the URC, within thirty (30) days of the effective date of the
DDA, a purchase and sale agreement and preliminary title report for the CCLLC parcel, the
parcel on which the garden apartments will be constructed. The preliminary title report and
purchase and sale agreement is subject to approval by the URC in its reasonable judgment.
The URC shall give written notice to CCLLC within ten (10) days of receipt as to whether or
not the documents submitted are satisfactory.

The land use attorney for the Urban Renewal Agency of Oregon City has reviewed and
commented on the documents accepting them as complete. It is requested that the URC
review and approve the Purchase and Sale Agreement and the Preliminary Title Report
associated with Phase | of the Project.
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W F (G National Title Insurance Company

a Williston Financial Group company

WFG National Title Insurance Company
Attn: Mary Ann Hughes

5885 SW Meadows, Suite 130

Lake Oswego, OR 97035

5885 SW Meadows, Suite 130
Lake Oswego, OR 97035
Phone (503) 624-4900 Fax (503) 746-6739

Date Prepared: February 06, 2014

PRELIMINARY TITLE REPORT

Order Number: 14002087
Escrow Officer: Mary Ann Hughes

Phone: (503) 624-4900

Fax: (503) 746-6739

Email: mahughes@wfgnationaltitle.com
Seller: Woodley Properties Inc.

Buyer Clackamette Cove LLC

Property: Lot 2, Plat of Clackamette Cove

Oregon City, OR 97045

WFG National Title Insurance Company, is prepared to issue a title insurance policy, as of the effective
date and in the form and amount shown on Schedule A, subject to the conditions, stipulations and
exclusions from coverage appearing in the policy form and subject to the exceptions shown on Schedule B.
This report is preliminary to the issuance of a policy of title insurance issued by WFG National Title
Insurance Company, a South Carolina corporation, and shall become null and void unless a policy is

issued and the full premium paid.

This report is for the exclusive use of the person to whom it is addressed. Title insurance is conditioned on
recordation of satisfactory instruments that establish the interests of the parties to be insured; until such
recordation, the Company may cancel or revise this report for any reason.
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SCHEDULE A

1. The effective date of this preliminary title report is 8:00 A.M. on January 31, 2014

2. The policies and endorsements to be insured and the related charges are:

Policy/Endorsement Descripti_on Lia”birli'ty« . - Charge_ ul:
2006 ALTA Standard Owner's Policy $2,800,000.00 $4,800.00
Basic Owner ) ~ $4,800.00

PROPOSEDINSURED for Owner's Policy
Clackamette Cove, LLC, an Oregon Limited Liability Company

Local Government Lien Search ) $25.00
Agent portion of above Premiums is: $0.00
Underwriter portion of above Premiums is: $4,800.00

This is a preliminary billing only, a consolidated statement of all charges, credits and advances, if any, in
connection with this order will be provided at closing.

3. Title to the land described herein is vested in:

Woodley Properties, Inc. an Oregon corporation
4. The estate or interest in land is:

Fee Simple
5. The land referred to in this report is described as follows:

Lot 2, Clackamette Cove, in the City of Oregon City, County of Clackamas and State of
Oregon.

TOGETHER WITH that portion of vacated Main Street as described in Vacation Ordinance
No. 10-1004 and recorded June 14, 2010, as Recorder's Fee No. 2010-035495, Clackamas
County Deed Records.

Page 20f 9
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SCHEDULE B

GENERAL EXCEPTIONS

1. Taxes or assessments which are not shown as existing liens by the records of any taxing
authority that levies taxes or assessments on real property or by the public records;
proceedings by a public agency which may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the public records.

2. Facts, rights, interests or claims which are not shown by the public records but which could be
ascertained by an inspection of the land or by making inquiry of persons in possession thereof.

3, Easements, or claims of easement, not shown by the public records; reservations or
exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

4. Any encroachment (of existing improvements located on the subject land onto adjoining land

or of existing improvements located on adjoining land onto the subject land), encumbrance,
violation, variation, or adverse circumstance affecting the title that would be disclosed by an
accurate and complete land survey of the subject land.

5. Any lien, or right to a lien, for services, labor, material, equipment rental or workers
compensation heretofore or hereafter furnished, imposed by law and not shown by the public
records.

SPECIAL EXCEPTIONS

6. City liens, if any, of the City of Oregon City.
NOTE: We have requested a search and will advise when we have received a response.

7. Any adverse claim based upon the assertion that:
a) Said land or portion thereof is now or at any time has been below the high water mark of
unnamed streams.
b) Said land has been removed from or brought within the boundaries of the premises by the
process of erosion or an avulsive movement of or has been formed by a process of accretion
or reliction or has been created by artificial fill.
c) Rights of the public and governmental bodies in and to any portion of the premises herein
described lying below the high water mark of the unnamed streams, including any ownership
rights which may be claimed by the State of Oregon below the high water mark.

8. Easement, including the terms and provisions thereof:
For : Right of way
Granted to : North Western Long Distance Telephone Company
Recorded : November 12, 1919
Book : 155
Page : 332
Affects - Exact [ocation can not be determined
9. Access Restrictions, including the terms and provisions thereof in Decree :
Entered : August 27, 1970
Case No. : 68930
In Favor of ; State of Oregon, by and through its State Highway
Commission.
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10.

11:

12.

13.

14.

15.

16.

1E.

18.

19.

20.

21.

Covenants, Conditions and Restrictions, including the terms and provisions thereof, but
omitting any restrictions based on race, color, religion or national origin appearing of record,

Recorded ; October 13, 1972
Recording No. : 72-031295

Easement, including the terms and provisions thereof:

For 3 Sewer

Granted to i Tri-County Service District
Recorded : July 11, 1985

Recording No. i 85-023952

Said easement is also disclosed on the recorded plat of Clackamette Cove.

Easement, including the terms and provisions thereof:

For 5 Sewer

Granted to A Tri-County Service District
Recorded : September 20, 1991
Recording No. : 91-047699

Said easement is also disclosed on the recorded plat of Clackamette Cove.

Any rights, interest or claims which may exist or arise by reason of the following facts shown by a
survey and inspection of said land by WRG Design Inc., Project No. KA 18527 .50:

Sanitary sewer manhole, building foundations, catch basins, telephone raiser, water, walls,
overhead wires, fence, sprinkler valve, gas valve, and unknown manhole/area drain.

Covenants, Conditions and Restrictions, including the terms and provisions thereof, as shown
on the recorded plat of Clackamette Cove.

Easement as shown on the plat:

For : Utilities

Affects : 10 feet wide along the frontage of all lots, and tracts abutting
public right of ways - see plat for exact location.

Easement as shown on the plat:
For : Non-vehicular access restriction
Affects ; Easterly portion - see plat for location

Easement for utilities over and across the premises formerly included within the boundaries of
Main Street now vacated, if any such exist, as disclosed by an
Ordinance No. 10-1004, recorded June 14, 2010, as Recording No. 2010-035495.

Please be advised that we have searched the records and do not find any open Deeds of
Trust. If you should have knowledge of an outstanding obligation, please contact the Title
Department for further review.

We will require that a copy of the By-Laws of Woodley Properties Inc. be submitted to us as

well as a copy of the Resolution of the Board of Directors authorizing it to buy, sell or

mortgage property described in this report.

Any unrecorded leases or rights of tenants in possession.

An accurate survey of these premises showing boundary lines, and location of improvements and

easements, should be furnished for our review prior to our writing an ALTA Policy. Exception may
be taken to such matters as may be shown thereby.
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22.

NOTE: THE FOLLOWING NOTICE IS REQUIRED BY STATE LAW: YOU WILL BE REVIEWING,
APPROVING AND SIGNING IMPORTANT DOCUMENTS AT CLOSING. LEGAL CONSEQUENCES
FOLLOW FROM THE SELECTION AND USE OF THESE DOCUMENTS. YOU MAY CONSULT AN
ATTORNEY ABOUT THESE DOCUMENTS. YOU SHOULD CONSULT AN ATTORNEY IF YOU HAVE

This Commitment is subject to approval by personnel of WFG National Title Insurance
Company and any additional limitations, requirements or exceptions made by WFG National
Title Insurance Company.

END OF EXCEPTIONS

NOTE: Taxes paid in full for 2013-2014:

Levied Amount : $30,307.99
Property ID No. : 05022763
Levy Code - 062-057
Map Tax Lot No. i 22E2902900

NOTE: The following is provided for informational purposes only and will not be shown in the
policy to be issued:

We find the following Deed(s) recorded on said property in the past 24 months:

Documenttype : Warranty Deed

Grantor : Slayden Construction Group Inc

Grantee Z Woodley Properties, Inc. an Oregon corporation
Recorded : February 4, 2013

Recording No. : 2013-007828

NOTE: The requirement that a copy of the Operating Agreement and Articles of Organization
of Clackamette Cove, LLC, an Oregon Limited Liability Company, an Oregon limited liability
company be submitted to us for examination. Any conveyance or encumbrance by said
Company should be executed in accordance with the Operating Agreement of said Company.

NOTE: The Oregon Corporation Commission disclosed that Clackamette Cove, LLC, an
Oregon Limited Liability Company, is an active Oregon limited liability company:

Filed : July 23, 2009
Manager : Edward Darrow
Registered Agent : Randy Tyler

NOTE: We find NO judgments or Federal Tax Liens against Clackamette Cove, LLC, an
Oregon Limited Liability Company.

NOTE: The following applicable recording fees will be charged by the county:

Multnomah County-First Page $46.00
Washington County-First Page $41.00
Clackamas County-First Page $53.00
Each Additional Page $5.00
Non-standard Document Fee $20.00
E-recording Fee $5.00

QUESTIONS OR CONCERNS ABOUT THE TRANSACTION OR ABOUT THESE DOCUMENTS.

YOU WISH TO REVIEW TRANSACTION DOCUMENTS THAT YOU HAVE NOT SEEN, CONTACT THE

ESCROW AGENT.

End of Report
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Your Escrow Officer

Mary Ann Hughes

WFG National Title Insurance Company
5885 SW Meadows, Suite 130

Lake Oswego, OR 97035

Phone: (503) 624-4900
Fax: (503) 746-6739

Email: mahughes @wfgnationaltitle.com
Your Title Officer

Jeff Knox

WEFG National Title Insurance Company
12909 SW 68" Parkway, Suite 350
Portland, OR 97223

Phone: 503-431-8507
Fax: 503-684-2978
Email: jknox@wfgnationaltitle.com
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VU FG National Title Insurance Company

a Williston Financial Group company

PRELIMINARY TITLE REPORT

WFG National Title Insurance Company is prepared to issue, as of the date specified in the attached
Preliminary Title Report (the Report), a policy or policies of title insurance as listed in the Report and
describing the land and the estate or interest set forth, insuring against loss which may be sustained by
reason of any defect, lien or encumbrance not shown or referred to as a General or Specific Exception or
not excluded from coverage pursuant to the printed Exclusions and Conditions of the policy form(s).

The printed General Exceptions and Exclusions from the coverage of the policy or policies are listed in
Exhibit One to the Report. In addition, the forms of the policy or policies to be issued may contain certain
contract clauses, including an arbitration clause, which could affect the party’'s rights. Copies of the policy
forms should be read. They are available from the office which issued the Report.

The Report (and any amendments) is preliminary to and issued solely for the purpose of facilitating the
issuance of a policy of title insurance at the time the real estate transaction in question is closed and no
liability is assumed in the Report.

The policy(s) of title insurance to be issued will be policy(s) of WFG National Title Insurance Company, a
South Carolina corporation.

Please read the Specific Exceptions shown in the Report and the General Exceptions and
Exclusions listed in Exhibit One carefully. The list of Specific and General Exceptions and
Exclusions are meant to provide you with notice of matters which are not covered under the terms
of the title insurance policy to be issued and should be read and carefully considered.

It is important to note that the Report is not an abstract of title, a written representation as to the
complete condition of the title of the property in question, and may not list all liens, defects and
encumbrances affecting title to the land.

The Report is for the exclusive use of the parties to this transaction, and the Company does not have any
liability to any third parties or any liability under the terms of the policy(s) to be issued until the full premium
is paid. Until all necessary documents are recorded in the public record, the Company reserves the right to
amend the Report.

Countersigned
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Exhibit One
2006 American Land Title Assaciation Loan Policy 6-17-06
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or expenses
that arise by reason of:
1. (@) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(i) the character, dimensions, or location of any improvement erected on the Land;
(iii) the subdivision of land; or
{iv) environmental protection,
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage provided under
Covered Risk 5.
(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk &

2: Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to the Company by

the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (nowever, this does not modify or limit the coverage provided under Covered Risk 11, 13, or 14); or
() resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.

4, Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-business laws of the state where the
Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured Mortgage and is based upon
usury or any consumer credit protection or truth-in-lending law.

6. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws, that the transaction creating the lien of the Insured
Mortgage, is

(a) a fraudulent conveyance or fraudulent transfer, or

(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.
7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the date of recording of

the Insured Mortgage in the Public Records. This Exclusion does not modify or limit the coverage provided under Covered Risk 11(b).
THE ABOVE POLICY FORM MAY BE ISSUED TO AFFORD EITHER Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage, the
Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:
SCHEDULE B - GENERAL EXCEPTIONS FROM COVERAGE

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or by the
public records; proceedings by & public agency which may result in taxes or assessments, or notices of such proceedings, whether or not shown by the records of
such agency or by the public records.
Facts, rights, interests or claims which are not shown by the public records but which could be ascertained by an inspection of the land or by making inquiry of
persons in possession thereof,

ey

3 Easements, or claims of easement, not shown by the public records; reservations or exceptions in patents or in Acts authorizing the issuance thereof, water rights,
claims or title to water.

4. Any encroachment (of existing improvements located on the subject land onto adjoining land or of existing improvements located on adjoining land onto the subject
land), encumbrance, viclation, variation, or adverse circumstance affecting the title that would be disclosed by an accurate and complete land survey of the subject
land.

3. Any lien, or right to a lien, for services, labor, matenal, equipment rental or workers compensation heretofore or hereafter furnished, imposed by law and not shown

by the public records.

2006 AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY 6-17-06
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, aitorneys' fees, or expenses
that arise by reason of:
1= (a)  Anylaw, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or relating to
{iy  theoccupancy, use, or enjoyment of the Land;
{ii) the character, dimensions, or location of any improvement erected on the Land;
(iii) the subdivision of land; or
(iv) envirocnmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage provided
under Covered Risk 5.
(b) Any governmental police power. This Exclusion 1{b) does not modify or limit the coverage provided under Covered Risk 6.
2, Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3; Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b)  not Known to the Company, not recorded in the Public Recerds at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to the
Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;
(c)  resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 9 and 10; or
(e)  resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.
4, Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws, that the transaction vesting the Title as shown in Schedule
A, is
(a) afraudulent conveyance or fraudulent transfer; or
(b)  apreferential transfer for any reason not stated in Covered Risk 9 of this policy.
5. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the date of recording of
the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A.
SCHEDULE B - GENERAL EXCEPTIONS FROM COVERAGE
1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or by the
public records; proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not shown by the records of
such agency or by the public records.

=i Facts, rights, interests or claims which are not shown by the public records but which could be ascertained by an inspection of the land or by making inquiry of
persons in possession thereof.

3 Easements, or claims of easement, not shown by the public records; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights,
claims or title to water.

4. Any encreachment (of existing improvements located on the subject land onte adjoining land or of existing improvements located on adjoining land onto the subject
land}, encumbrance, violation, variation, or adverse circumstance affecting the title that would be disclosed by an accurate and complete land survey of the subject
land.

Any lien, or right to a lien, for services, labor, material, equipment rental or workers compensation heretofore or hereafter fumished, imposed by law and not shown by the public
records.
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WFG National Title Insurance Company

a Williston Financial Group company

Privacy Policy Notice

PURPOSE OF THIS NOTICE

Title V of the Gramm-Leach-Bliley Act (GLBA) generally prohibits any financial institution, directly or
through its affiliates, from sharing nonpublic personal information about you with a nonaffiliated third party
unless the institution provides you with a notice of its privacy policies and practices, such as the type of
information that it collects about you and the categories of persons or entities to whom it may be disclosed.
In compliance with the GLBA, we are providing you with this document, which notifies you of the privacy
policies and practices of the Williston Financial Group of companies.

We may collect nonpublic personal information about you from the following sources:

Information we receive from you such as on applications or other forms.

Information about your transactions we secure from our files, or from our affiliates or others.
Information we receive from a consumer reporting agency.

Information that we receive from others involved in your transaction, such as the real estate agent
or lender.

Unless it is specifically stated otherwise in an amended Privacy Policy Notice, no additional nonpublic
personal information will be collected about you.

We may disclose any of the above information that we collect about our customers or former customers to
our affiliates or to nonaffiliated third parties as permitted by law.

We also may disclose this information about our customers or former customers to the following types of
nonaffiliated companies that perform marketing services on our behalf or with whom we have joint
marketing agreements:

Financial service providers such as companies engaged in banking, consumer finance,
securities and insurance.
Non-financial companies such as envelope stuffers and other fulfillment service providers.

WE DO NOT DISCLCSE ANY NONPUBLIC PERSONAL INFORMATION ABOUT YOU WITH ANYONE
FOR ANY PURPOSE THAT IS NOT SPECIFICALLY PERMITTED BY LAW.

We restrict access to nonpublic personal information about you to those employees who need to know that
information in order to provide products or services to you. We maintain physical, electronic, and
procedural safeguards that comply with federal regulations to guard your nonpublic personal information.

If you have any questions about this Privacy Policy Notice, please contact us by writing to:

Williston Financial Group LLC
Office of the General Counsel
12909 SW 68" Pkwy., Suite 350
Portland, OR 97223

Page 9of 9
Order No, 14002087



WFG National Title Insurance Company

a Williston Financial Group company

WFG National Title Insurance Company
Attn:  Mary Ann Hughes

5885 SW Meadows, Suite 130

Lake Oswego, OR 97035

5885 SW Meadows, Suite 130
Lake Oswego, OR 97035
Phone (503) 624-4900 Fax (503) 746-6739

Date Prepared: February 06, 2014

PRELIMINARY TITLE REPORT

Order Number: 14002087
Escrow Officer: Mary Ann Hughes

Phone: (503) 624-4900

Fax: (503) 746-6739

Email: mahughes@wfgnationaltitle.com
Seller: Woodley Properties Inc.

Buyer Clackamette Cove LLC

Property: Lot 2, Plat of Clackamette Cove

Oregon City, OR 97045

WFG National Title Insurance Company, is prepared to issue a title insurance policy, as of the effective
date and in the form and amount shown on Schedule A, subject to the conditions, stipulations and
exclusions from coverage appearing in the policy form and subject to the exceptions shown on Schedule B.
This report is preliminary to the issuance of a policy of title insurance issued by WFG National Title
Insurance Company, a South Carolina corporation, and shall become null and void unless a policy is

issued and the full premium paid.

This report is for the exclusive use of the person to whom it is addressed. Title insurance is conditioned on
recordation of satisfactory instruments that establish the interests of the parties to be insured; until such
recordation, the Company may cancel or revise this report for any reason.
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SCHEDULE A

1. The effective date of this preliminary title report is 8:00 A.M. on January 31, 2014

2. The policies and endorsements to be insured and the related charges are:

_ Policy/Endorsement Description [ Liability | Charge |
2006 ALTA Standard Owner's Policy $2,800,000.00 $4,800.00
Basic Owner - | $4,800.00 )

PROPOSEDINSURED for Owner's Policy
Clackamette Cove, LLC, an Oregon Limited Liability Company

Local Government Lien Search | $25.00
Agent portion of above Premiums is: $0.00
Underwriter portion of above Premiums is: $4,800.00

This is a preliminary billing only, a consolidated statement of all charges, credits and advances, if any, in
connection with this order will be provided at closing.

3. Title to the land described herein is vested in:

Woodley Properties, Inc. an Oregon corporation
4. The estate or interest in land is:

Fee Simple
5. The land referred to in this report is described as follows:

Lot 2, Clackamette Cove, in the City of Oregon City, County of Clackamas and State of
Oregon.

TOGETHER WITH that portion of vacated Main Street as described in Vacation Ordinance
No. 10-1004 and recorded June 14, 2010, as Recorder's Fee No. 2010-035495, Clackamas
County Deed Records.
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SCHEDULE B

GENERAL EXCEPTIONS

1. Taxes or assessments which are not shown as existing liens by the records of any taxing
authority that levies taxes or assessments on real property or by the public records;
proceedings by a public agency which may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the public records.

2. Facts, rights, interests or claims which are not shown by the public records but which could be
ascertained by an inspection of the land or by making inquiry of persons in possession thereof.

3: Easements, or claims of easement, not shown by the public records; reservations or
exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

4. Any encroachment (of existing improvements located on the subject land onto adjoining land

or of existing improvements located on adjoining land onto the subject land), encumbrance,
violation, variation, or adverse circumstance affecting the title that would be disclosed by an
accurate and complete land survey of the subject land.

5. Any lien, or right to a lien, for services, labor, material, equipment rental or workers
compensation heretofore or hereafter furnished, imposed by law and not shown by the public
records.

SPECIAL EXCEPTIONS

6. City liens, if any, of the City of Oregon City.
NOTE: We have requested a search and will advise when we have received a response.

7 Any adverse claim based upon the assertion that:
a) Said land or portion thereof is now or at any time has been below the high water mark of
unnamed streams.
b) Said land has been removed from or brought within the boundaries of the premises by the
process of erosion or an avulsive movement of or has been formed by a process of accretion
or reliction or has been created by artificial fill.
¢) Rights of the public and governmental bodies in and to any portion of the premises herein
described lying below the high water mark of the unnamed streams, including any ownership
rights which may be claimed by the State of Oregon below the high water mark.

8. Easement, including the terms and provisions thereof:
For ! Right of way
Granted to ; North Western Long Distance Telephone Company
Recorded - November 12, 1919
Book : 155
Page ; 332
Affects : Exact location can not be determined
9. Access Restrictions, including the terms and provisions therecf in Decree :
Entered ; August 27, 1970
Case No. : 68930
In Favor of : State of Oregon, by and through its State Highway
Commission.
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10. Covenants, Conditions and Restrictions, including the terms and provisions thereof, but
omitting any restrictions based on race, color, religion or national origin appearing of record,

Recorded : October 13, 1972
Recording No. : 72-031295

1. Easement, including the terms and provisions thereof:
For : Sewer
Granted to ! Tri-County Service District
Recorded : July 11, 1985
Recording No. : 85-023952

Said easement is also disclosed on the recorded plat of Clackamette Cove.

12. Easement, including the terms and provisions thereof:
For : Sewer
Granted to : Tri-County Service District
Recorded : September 20, 1991
Recording No. : 91-047699

Said easement is also disclosed on the recorded plat of Clackamette Cove.

13- Any rights, interest or claims which may exist or arise by reason of the following facts shown by a
survey and inspection of said land by WRG Design Inc., Project No. KA 18527.50:
Sanitary sewer manhole, building foundations, catch basins, telephone raiser, water, walls,
overhead wires, fence, sprinkler valve, gas valve, and unknown manhole/area drain.

14, Covenants, Conditions and Restrictions, including the terms and provisions thereof, as shown
on the recorded plat of Clackamette Cove.

18. Easement as shown on the plat:
For : Utilities
Affects { 10 feet wide along the frontage of all lots, and tracts abutting

public right of ways - see plat for exact location.

16. Easement as shown on the plat:
For : Non-vehicular access restriction
Affects ; Easterly portion - see plat for location
17. Easement for utilities over and across the premises formerly included within the boundaries of

Main Street now vacated, if any such exist, as disclosed by an
Ordinance No. 10-1004, recorded June 14, 2010, as Recording No. 2010-035495.

18. Please be advised that we have searched the records and do not find any open Deeds of
Trust. If you should have knowledge of an outstanding obligation, please contact the Title
Department for further review.

19. We will require that a copy of the By-Laws of Woodley Properties Inc. be submitted to us as
well as a copy of the Resolution of the Board of Directors authorizing it to buy, sell or
mortgage property described in this report.

20. Any unrecorded leases or rights of tenants in possession.
21. An accurate survey of these premises showing boundary lines, and location of improvements and

easements, should be furnished for our review prior to our writing an ALTA Policy. Exception may
be taken to such matters as may be shown thereby.
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NOTE: THE FOLLOWING NOTICE IS REQUIRED BY STATE LAW: YOU WILL BE REVIEWING,
APPROVING AND SIGNING IMPORTANT DOCUMENTS AT CLOSING. LEGAL CONSEQUENCES
FOLLOW FROM THE SELECTION AND USE OF THESE DOCUMENTS. YOU MAY CONSULT AN
ATTORNEY ABOUT THESE DOCUMENTS. YOU SHOULD CONSULT AN ATTORNEY IF YOU HAVE

This Commitment is subject to approval by personnel of WFG National Title Insurance
Company and any additional limitations, requirements or exceptions made by WFG National
Title Insurance Company.

END OF EXCEPTIONS

NOTE: Taxes paid in full for 2013-2014:

Levied Amount i $30,307.99
Property ID No. - 05022763
Levy Code : 062-057
Map Tax Lot No. : 22E2902900

NOTE: The following is provided for informational purposes only and will not be shown in the
policy to be issued:

We find the following Deed(s) recorded on said property in the past 24 months:

Documenttype ! Warranty Deed

Grantor : Slayden Construction Group Inc

Grantee 3 Woodley Properties, Inc. an Oregon corporation
Recorded 5 February 4, 2013

Recording No. E 2013-007828

NOTE: The requirement that a copy of the Operating Agreement and Articles of Organization
of Clackamette Cove, LLC, an Oregon Limited Liability Company, an Oregon limited liability
company be submitted to us for examination. Any conveyance or encumbrance by said
Company should be executed in accordance with the Operating Agreement of said Company.

NOTE: The Oregon Corporation Commission disclosed that Clackamette Cove, LLC, an
Oregon Limited Liability Company, is an active Oregon limited liability company:

Filed : July 23, 2009
Manager : Edward Darrow
Registered Agent : Randy Tyler

NOTE: We find NO judgments or Federal Tax Liens against Clackamette Cove, LLC, an
Oregon Limited Liability Company.

NOTE: The following applicable recording fees will be charged by the county:

Multnomah County-First Page $46.00
Washington County-First Page $41.00
Clackamas County-First Page $53.00
Each Additional Page $5.00
Non-standard Document Fee $20.00
E-recording Fee $5.00

QUESTIONS OR CONCERNS ABOUT THE TRANSACTION OR ABOUT THESE DOCUMENTS.

YOU WISH TO REVIEW TRANSACTION DOCUMENTS THAT YOU HAVE NOT SEEN, CONTACT THE

ESCROW AGENT.

End of Report
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Your Escrow Officer

Mary Ann Hughes

WFG National Title Insurance Company
5885 SW Meadows, Suite 130

Lake Oswego, OR 97035

Phone: (503) 624-4900
Fax: (503) 746-6739
Email: mahughes@wfgnationaltitle.com

Your Title Officer

Jeff Knox

WFG National Title Insurance Company
12909 SW 68" Parkway, Suite 350
Portland, OR 97223

Phone: 503-431-8507
Fax: 503-684-2978
Email: jknox@wfgnationaltitle.com
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W FG National Title Insurance Company

a Williston Financial Group company

PRELIMINARY TITLE REPORT

WFG National Title Insurance Company is prepared to issue, as of the date specified in the attached
Preliminary Title Report (the Report), a policy or policies of title insurance as listed in the Report and
describing the land and the estate or interest set forth, insuring against loss which may be sustained by
reason of any defect, lien or encumbrance not shown or referred to as a General or Specific Exception or
not excluded from coverage pursuant to the printed Exclusions and Conditions of the policy form(s).

The printed General Exceptions and Exclusions from the coverage of the policy or policies are listed in
Exhibit One to the Report. In addition, the forms of the policy or policies to be issued may contain certain
contract clauses, including an arbitration clause, which could affect the party’s rights. Copies of the policy
forms should be read. They are available from the office which issued the Report.

The Report (and any amendments) is preliminary to and issued solely for the purpose of facilitating the
issuance of a policy of title insurance at the time the real estate transaction in question is closed and no
liability is assumed in the Report.

The policy(s) of title insurance to be issued will be policy(s) of WFG National Title Insurance Company, a
South Carolina corporation.

Please read the Specific Exceptions shown in the Report and the General Exceptions and
Exclusions listed in Exhibit One carefully. The list of Specific and General Exceptions and
Exclusions are meant to provide you with notice of matiers which are not covered under the terms
of the title insurance policy to be issued and should be read and carefully considered.

It is important to note that the Report is not an abstract of title, a written representation as to the
complete condition of the title of the property in question, and may not list all liens, defects and
encumbrances affecting title to the land.

The Report is for the exclusive use of the parties to this fransaction, and the Company does not have any
liability to any third parties or any liability under the terms of the policy(s) to be issued until the full premium
is paid. Until all necessary documents are recorded in the public record, the Company reserves the right to
amend the Report.

Countersigned
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Exhibit One
2006 American Land Title Association Loan Policy 6-17-06
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys’ fees, or expenses
that arise by reason of:
1.(a) Any law, ordinance, permit, or governmental regulation (including those relating te building and zoning) restricting, regulating, prohibiting, or relating to

o N

T

(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions, or location of any improvement erected on the Land;
(iii} the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage provided under
Covered Risk 5.
(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, net recerded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to the Company by
the Insured Claimant prior to the date the Insured Claimant became an Insured under this poiicy;
{c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11, 13, or 14); er
(e) resulting In loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.
Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-business laws of the state where the
Land is situated.
Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured Mortgage and is based upon
usury or any consumer credit protection or truth-in-lending law.
Any claim, by reason of the operation of federal bankruplcy, state insolvency, or similar creditors’ rights laws, that the transaction creating the lien of the Insured
Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.
Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the date of recording of
the Insured Mortgage in the Public Records. This Exclusion does not modify or limit the coverage provided under Covered Risk 11(b).

THE ABOVE POLICY FORM MAY BE ISSUED TO AFFORD EITHER Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage, the
Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

SCHEDULE B - GENERAL EXCEPTIONS FROM COVERAGE

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

public records; proceedings by a public agency which may result in laxes or assessments, or notices of such proceedings, whether or not shown by the records of

such agency or by the public records.

Facts, rights, interests or claims which are not shown by the public records but which could be ascertained by an inspection of the land or by making inquiry of

persens in possession thereof.

3. Easements, or claims of easement, not shown by the public records; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights,
claims or fitle to water.

4. Any encroachment (of existing improvements located on the subject land onto adjoining land or of existing improvements located on adjoining land onto the subject
land), encumbrance, violation, variation, or adverse circumstance affecting the title that would be disclosed by an accurate and complete land survey of the subject
land.

5 Any lien, or right to a lien, for services, labor, material, equipment rental or workers compensation heretofore or hereafter furnished, imposed by law and not shown
by the public records.

(53

2006 AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY 6-17-06
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or expenses
that arise by reason of:

1.

(a)  Any law, ordinance, permit, or govemmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions, or location of any improvemnent erected on the Land;
(iii) the subdivision of land; or
{iv) environmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage provided
under Covered Risk 5.
(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b)  not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to the
Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;
(c}  resulting in no loss or damage to the Insured Claimant;
(d)  attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 9 and 10; or
{e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.
Any claim, by reason of the operation of federal bankruptcy, state insclvency, or similar creditors’ rights laws, that the transaction vesting the Title as shown in Schedule
A ls
(a)  afraudulent conveyance or fraudulent transfer; ar
(b)  apreferential transfer for any reason not stated in Covered Risk @ of this policy.
Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the date of recording of
the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A.
SCHEDULE B - GENERAL EXCEPTIONS FROM COVERAGE
1 Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or by the
public records; proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not shown by the records of
such agency or by the public records.
Facts, rights, interests or claims which are not shown by the public records but which could be ascertained by an inspection of the land or by making inquiry of
persons in possession thereof.
3 Easements, or claims of easement, not shown by the public records; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights,
claims or title to water.
4. Any encroachment (of existing improvements located on the subject land onto adjoining land or of existing improvements located on adjoining land onto the subject
land), encumbrance, violation, variation, or adverse circumstance affecting the title that would be disclosed by an accurate and complete land survey of the subject
land.

e

Any lien, or right to a lien, for services, labor, material, equipment rental or workers compensation heretofore or hereafter fumished, imposed by law and not shown by the public

records.
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WFG National Title Insurance Company

a Williston Financial Group company

Privacy Policy Notice

PURPOSE OF THIS NOTICE

Title V of the Gramm-Leach-Bliley Act (GLBA) generally prohibits any financial institution, directly or
through its affiliates, from sharing nonpublic personal information about you with a nonaffiliated third party
unless the institution provides you with a notice of its privacy policies and practices, such as the type of
information that it collects about you and the categories of persons or entities to whom it may be disclosed.
In compliance with the GLBA, we are providing you with this document, which notifies you of the privacy
policies and practices of the Williston Financial Group of companies.

We may collect nonpublic personal information about you from the following sources:

Information we receive from you such as on applications or other forms.

Information about your transactions we secure from our files, or from our affiliates or others.
Information we receive from a consumer reporting agency.

Information that we receive from others involved in your transaction, such as the real estate agent
or lender.

Unless it is specifically stated otherwise in an amended Privacy Policy Notice, no additional nonpublic
personal information will be collected about you.

We may disclose any of the above information that we collect about our customers or former customers to
our affiliates or to nonaffiliated third parties as permitted by law.

We also may disclose this information about our customers or former customers to the following types of
nonaffiliated companies that perform marketing services on our behalf or with whom we have joint
marketing agreements:

Financial service providers such as companies engaged in banking, consumer finance,
securities and insurance.
Non-financial companies such as envelope stuffers and other fulfillment service providers.

WE DO NOT DISCLOSE ANY NONPUBLIC PERSONAL INFORMATION ABCUT YOU WITH ANYONE
FOR ANY PURPOSE THAT IS NOT SPECIFICALLY PERMITTED BY LAW.

We restrict access to nonpublic personal information about you to those employees who need to know that
information in order to provide products or services to you. We maintain physical, electronic, and
procedural safeguards that comply with federal regulations to guard your nonpublic personal information.

If you have any questions about this Privacy Policy Notice, please contact us by writing to:

Williston Financial Group LLC
Office of the General Counsel
12909 SW 68" Pkwy., Suite 350
Portland, OR 97223
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PURCHASE AND SALE AGREEMENT
DATED: January 30, 2014

BETWEEN: Clackamette Cove, LLC, ("Buyer")
An Oregon limited liability company

AND: Woodley Properties Inc. (“Seller”)
An Oregon corporation.

WOODLEY PROPERTIES, INC. Seller (“Seller”) agrees to sell, and Clackamette Cove,
LLC, Buyer (“Buyer”™) agrees to buy the Property legally described as Lot 2, Plat of
Clackamette Cove, City of Oregon City, County of Clackamas, State of Oregon (commonly
known as the Parker Pond Property) herein after referred to as “The Property” and attached as
Exhibit A — Plat Map of Clackamette Cove — Lot 2 hereto and by this reference incorporated.

RECITALS

WHEREAS, Seller and Buyer entered into a Purchase and Sale Agreement (P&SA) dated
March 1, 2013 that was based on The Property being developed in multiple phases with the
purchase price be paid based on the acreage of each of the phases. This development plan
does not now apply to The Property;

WHEREAS, Buyer was negotiating a Dispositions and Development Agreement (DDA) with
Urban Renewal Commission (URC) of Oregon City and certain conditions of the DDA were
incorporated into the March 1, 2013 P&SA;

WHEREAS, on March 8, 2013 the URC terminated further negotiations with the Buyer and
the DDA was not finalized or approved;

WHEREAS, the prior March 1, 2013 P&SA incorporated several terms that were based on
terms and covenants that were contained in above reference DDA that was not finalized and
therefore do not now apply;

WHEREAS, Seller and Buyer wish to create a new Purchase and Sale Agreement that will

incorporate those terms and conditions that are contained the New Disposition and
Development Agreement executed by the URC and Buyer on January 10, 2014.
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AGREEMENT

I. AMENDMENT OF DISPOSITION AND DEVELOPMENT AGREEMENT
(DDA). This Purchase and Sale Agreement (Agreement) is expressly made conditional
upon Buyer successfully having its DDA with the City amended to contain a provision
that in substance states:

“In the event that CCLLC breaches the purchase and sale agreement for the acquisition
of the CCLLC Parcel referred to in Section 2.1, and the seller, Woodley Properties,
Inc., terminates that purchase and sale agreement then this Agreement shall
automatically terminate. If Woodley Properties, Inc. gives the Commission a copy of
its written notice to CCLLC terminating that purchase and sale agreement, then the
giving of such notice to the Commission shall automatically terminate this Agreement.
The Commission shall be entitled to rely upon the written notice executed by Woodley
Properties, Inc., and the Commission is under no duty or obligation to verify the
termination by Woodley Properties, Inc.”

Buyer did have the above language incorporated into the DDA in section16.1.2.

II. PURCHASE PRICE. The Purchase Price of the Property shall be TWO MILLION
EIGHT HUNDRED THOUSAND DOLLARS ($2,800,000), and shall be paid as
follows:

A. Buyer shall, within two (2) business days of the opening of escrow, deposit in
escrow an Earnest Money Promissory Note in the amount of $200,000. If the
$200,000 is not deposited within the timeframe noted above, this Agreement shall
immediately terminate. Seller may send written notice of such termination to URC.
If authorized pursuant to the terms hereof, Buyer hereby waives any and all
recourse against Seller for sending written notice of termination to URC.

90 days after the opening of escrow Buyer shall pay into escrow the sum of
$25,000 which shall be released to Seller subject to the contingencies pursuant to
Section IV below. Said sum shall apply to the Purchase Price.

Further, Buyer shall also pay taxes and a carry cost of 3% on the Purchase Price
from the date of opening escrow to the closing date. These payments shall accrue
and the first payment shall be made 90 days after the opening of escrow and shall
include the prior 90 days of accrued taxes and carrying cost and thereafter the
payments shall be made on the same day of each month thereafter through closing.
If the Property does not close any payments made by Buyer to Seller shall be
forfeited.
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III. OPENING ESCROW, TITLE INSURANCE, CLOSING ESCROW.

A. Opening of Escrow. Within five days of execution by all parties to this Agreement,
escrow will be opened by Buyer at WFG title, Lake Oswego, Oregon. All funds
referred to above shall be paid through Escrow.

B. Title Insurance. Within 2 days of opening escrow, Seller shall have the Title
Company deliver to Buyer a Preliminary Title Report (PTR) for the Property.
Buyer shall have 15 days to review title, and notify Seller in writing of any
objections to the liens and encroachments disclosed by the PTR. Seller shall have
15 days to cure any objections raised by Buyer. If Seller is not able to cure the
problems to Buyer’s satisfaction, Buyer may accept and waive the objectionable
conditions, or terminate this Agreement and receive a return of the Earnest Money.
Seller shall cause to be issued, at its sole cost and expense, a standard coverage
policy of title insurance issued by the Title Company, with liability equal to the
purchase price hereunder, insuring title vested in Buyer or its nominees, subject
only to non-delinquent real property taxes, liens and encumbrances created by or
through Buyer, and other encumbrances as shown on the Preliminary Title Report
approved or waived in writing by Buyer. Title shall be conveyed by statutory
warranty deed.

C. Close of Escrow.

1. Closing . Closing shall occur on or before August 15, 2014. If closing does not
occur when required, this Agreement shall immediately terminate. Seller may
send written notice of such termination to URC. If authorized pursuant to the
terms hereof, Buyer hereby waives any and all recourse against Seller for
sending written notice of termination to City.

2. Extension of Closing. Subject to mutual agreement, in writing, the closing of
Escrow may be extended.

IV.BUYER’ AND SELLER’S CONTINGENCIES, ACCESS TO PROPERTY AND
RIGHT TO TERMINATE

A. Buyer’s Contingencies. Closing is contingent on satisfaction of all of the following
contingencies. Buyer shall satisfy all contingencies on or before 90 days from the
opening of escrow:

Al Environmental. Seller shall provide Buyer with any and all
environmental data, and or reports on the past or present environmental
status of the Property that were performed by or within the possession or
control of Seller.
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A2, Feasibility. Buyer shall approve all of, but not limited to the following:
site conditions, soils and geotechnical conditions, utility availability,
status of zoning, entitlements, all required governmental approvals,
environmental conditions including Flood Hazard Areas, wetlands,
Endangered Species Act implications, market conditions, architecture,
engineering, construction costs, financing and profitability.

A.3. Engineering. Buyer's approval of soil, geology, and engineering studies.
Buyer may conduct additional studies at Buyer’s sole cost and expense.
Seller agrees to promptly furnish Buyer with a copy of studies previously
performed.

Ad. Entitlements. Buyer is solely responsible for securing approvals from
appropriate government authorities such that Buyer is allowed to
construct improvements in accordance with its proposed development
plans for the Property. The specific approvals to which this condition
refers include all discretionary, ministerial, and administrative acts of the
City of Oregon City and any other body of city, county, state or federal
government body from which a permit or approval is required, including,
but not [imited to: master plan review, environmental review, design
review, site plan approvals, engineering, grading and/or landscaping plan
approvals, Army Corps permits, and issuance of building permits.

AS Satisfaction of Contingencies. Failure by Buyer to give written notice to
Seller and Escrow of disapproval of any or all of the above contingencies
within the 90 day contingency period shall be deemed to be an automatic
approval of such contingency. If Buyer shall timely disapprove of, and request
termination due to disapproval of any contingency set forth herein, then (i) the
escrow shall automatically terminate and be of no further force and effect
whatsoever, (i) the Escrow Agent shall return to the respective parties their
documents and the Earnest Money shall be returned to Buyer.

A6 Right to Terminate. Should Buyer, in its sole opinion, determine that a
development of the kind and nature proposed by Buyer is not feasible,
whether such determination is made before or after initiating action to secure
the above approvals, Buyer shall so notify Escrow Agent and Seller in
writing, which notification shall constitute a termination of this Agreement
and the Earnest Money shall be returned to Buyer.

B. Access to the Property. Buyer, its agents, consultants, invitees, and employees shall
have free access to the Property for all purposes reasonably related to this
transaction including any tests, studies, or procedures incident to any necessary
land use process. Such access shall entitle Buyer to go on and across the Property,
provided that Buyer shall restore the Property to its preexisting condition in the
event Buyer does not acquire the Property. Buyer shall indemnify and hold
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harmless Seller from any loss, damage, or claim arising out of Buyer’s activities
on the Property or liens arising therefrom and shall provide Seller certificates of
liability insurance prior to accessing the Property.

V. ASSIGNMENT. Buyer shall not have the right to assign this Agreement and any
rights hereunder without the prior written consent of Seller, shall be null and void.
Buyer may request that Seller allow an assignment and Seller shall not unreasonably
withhold, condition or delay said consent.

VL EXECUTION OF DOCUMENTS. Seller shall execute such applications for zoning,
use permits, variances, easements, (including temporary construction easements), and
other development approvals and such other documents consistent with Buyer’s
development plans as Buyer may reasonably request in connection with its efforts to
secure necessary approvals and to secure utility service for its proposed development
provided such execution does not subject Seller to any continuing liability and does not
adversely affect the Property if Buyer fails to close. Buyer shall indemnify and hold
harmless Seller from any loss, damage, or claim arising out of such requested
document execution or executed documents or liens arising therefrom.

VIL. PRORATION; DEED.

A. Seller shall be responsible for all deferred taxes or other charges related to
the Property prior to the date of this Agreement. Buyer shall be
responsible for all non-delinquent real property general and special taxes,
and all installments of new or existing assessments payable or paid after
the date of this Agreement.

B. At closing Seller shall convey the Property to Buyer by a Statutory
Warranty Deed, subject to no exceptions or defects except as approved or
waived by Buyer as set forth in Article I11.B above.

VIII. REAL ESTATE COMMISSIONS. The parties acknowledge that no Realtors have
been involved in this transaction. Each party shall be responsible for payment, if any,
due to any agent or broker engaged by such party.

IX.REPRESENTATIONS AND WARRANTIES. In addition to other representations
and warranties herein, Seller hereby represents and warrants to Buyer presently and as
of closing that:

A. At closing, the Property shall not be subject to any leases, tenancies, or
right of persons in possession;

B. To the best knowledge of the Seller, all persons and corporations supplying

labor, materials or equipment to the Property have been paid and there are
no claims of liens;
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C. Seller has, or will have by the time of closing, good and marketable title to
the Property; and

D. Seller is not a "foreign person” for purposes of Section 1445 of the Internal
Revenue Code, and, prior to Closing, Seller shall execute and deliver to
Buyer an affidavit in order to meet the Foreign Investment in Real Property
Act requirements of Internal Revenue Code Section 1445.

X. HAZARDOUS MATERIALS.

A. No Hazardous Materials. Seller represents and warrants to Buyer that
Seller is not aware of any Hazardous Materials on or under the Property or any
enforcement action pending with regard to any contamination of the Property.

B. Definition of Hazardous Materials. The term "Hazardous Materials"
means hazardous or toxic substances, materials or wastes, including but not
limited to any substance, material or waste which is (1) petroleum; (ii) asbestos;
(iii) polychlorinated biphenyls (PCBs); (iv) designated as a "Hazardous
Substance" pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. s 9601, et seq.; (v) designated as a
"Hazardous Waste" pursuant to the Resource Conservation and Recovery Act,
42 U.S.C. s 6901, et seq.; (vi) designated as a "Hazardous Substance” under
the clean water Act, 33 U.S.C. s 1321, or listed pursuant to 33 U.S.C. s 1317;
(vii) listed by the U.S. Department of Transportation at 49 C.F.R. 172.101 or
by the U.S. Environmental Protection Agency under 40 C.F.R. Part 302; and
(viii) any other substance, waste or material which is regulated as hazardous or
dangerous by any federal, state or local agency.

XI.USE AND OPERATIONS. Seller has received no written notice that the Property is
in violation of any applicable environmental laws and regulations, zoning and land use
laws, and other applicable local, state and federal laws, ordinances, regulations and
requirements. In the event of any such notice, Seller will immediately convey the same

to Buyer.

XII. LAND-USE REGULATIONS. Seller has received no written notice of any
condemnation, environmental, zoning or other land-use regulation proceedings, either
instituted or planned to be instituted by any person, entity or jurisdiction, nor has Seller
received notice of any special assessment proceedings affecting the Property. In the
event of any such notice, Seller will immediately convey the same to Buyer.

XIII. NOTICES. All notices required or permitted to be given hereunder shall be in

writing and shall be personally delivered or sent postage prepaid by United States
certified mail, return receipt requested, to the addressee's mailing address:
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Buyer: Clackamette Cove, LLC
Edward E. Darrow — Manager
30460 SW Ruth Street 4801
Wilsonville, OR 97070

Seller: Woodley Properties Inc.
Todd Woodley - President
24800 SW Quarryview Dr.
Wilsonville, OR 97070

With copy to:

Joseph A. Yazbeck, Jr.

Yazbeck, Cloran & Bowser, PC

111 SW Columbia, Street, Suite 650
Portland, OR 97201

Either party hereto may, by proper written notice to the other, designate such other
address for the giving of notices as deemed necessary. Any notices shall be deemed
given on the day such notice is personally served or on the third (3rd) day following the
date such notice is mailed in accordance with this Agreement.

XIV. MISCELLANEOUS. The escrow instructions to the Escrow Agent shall be agreed

upon and signed by the parties and shall incorporate the applicable provisions of this
Agreement. Escrow charges and other closing costs shall be split equally between paid
Buyer and Seller. Possession of the Property shall be delivered to Buyer at close of
Escrow. If either party hereto shall bring any suit or action or bankruptcy proceeding
to enforce this Agreement or any term or provision hereof, the prevailing party in such
suit or action or proceeding shall be entitled to recover from the other party a
reasonable sum of attorneys' fees and all costs and expenses incurred by the prevailing
party in connection with such suit or action, or bankruptcy proceeding, including fees
and costs on appeal. This Agreement may not be modified or amended except by
written instrument signed by both parties. Paragraph headings have been included
solely for convenience and shall not be considered a part of this Agreement for any
purpose relating to the interpretation or construction of its terms. All representations,
warranties and covenants contained in this Agreement or in the exhibits attached hereto
shall survive the Closing and shall not be deemed merged in the deed.

XV.TREE REMOVAL. The City of Oregon City regulates tree cutting, and discourages

disturbing trees during the nesting season, April 15 through August 15. Should it be
necessary to remove trees prior to closing, Seller hereby grants Buyer the right to
remove trees from the Property. Any and all such tree removal shall be done in
accordance with the City approved Tree Preservation Plan for The Cove and shall be
done at Buyer’s sole expense. Buyer agrees to indemnify and hold harmless Seller from
any actions caused by Buyer as a part of the tree removal process.
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XVI. LIQUIDATED DAMAGES; BUYERS REMEDIES. In the event Buyer fails to
close this transaction, except as a result of the failure of the conditions as herein stated,
it is agreed that the sole liability of Buyer to Seller shall be the forfeiture to Seller of
the sums previously paid to Seller by Buyer up to and including the time of
termination, not as a penalty, but as liquidated damages, it being expressly agreed that
Seller shall have no other remedy, except Buyer shall remain liable to Seller for Buyer's
hold harmless duties imposed herein. If Seller defaults, Buyer shall be entitled to a
return of the earnest money deposit, extension fees and all other deposits paid by it
hereunder on demand or Buyer may seek specific performance, or rescission.

XVIIL. STATUTORY NOTICES.

(a) BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE
PERSON TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE
PERSON’S RIGHTS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO
195.336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007,
SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS 2009, AND
SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. THIS INSTRUMENT
DOES NOT ALLOW USE OF THE PROPERTY DESCRIBED IN THIS
INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE LAWS AND
REGULATIONS. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE
PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH
THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO
VERIFY THAT THE UNIT OF LAND BEING TRANSFERRED IS A LAWFULLY
ESTABLISHED LOT OR PARCEL, AS DEFINED IN ORS 92.010 OR 215.010, TO
VERIFY THE APPROVED USES OF THE LOT OR PARCEL, TO DETERMINE
ANY LIMITS ON LAWSUITS AGAINST FARMING OR FOREST PRACTICES,
AS DEFINED IN ORS 30.930, AND TO INQUIRE ABOUT THE RIGHTS OF
NEIGHBORING PROPERTY OWNERS, IF ANY, UNDER ORS 195.300, 195.301
AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON
LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS 2009,
AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010.

(b) THE PROPERTY DESCRIBED IN THIS INSTRUMENT MAY NOT
BE WITHIN A FIRE PROTECTION DISTRICT PROTECTING STRUCTURES.
THE PROPERTY IS SUBJECT TO LAND USE LAWS AND REGULATIONS
THAT, IN FARM OR FOREST ZONES, MAY NOT AUTHORIZE
CONSTRUCTION OR SITING OF A RESIDENCE AND THAT LIMIT LAWSUITS
AGAINST FARMING OR FOREST PRACTICES, AS DEFINED IN ORS 30.930, IN
ALL ZONES. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE
PERSON TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE
PERSON’S RIGHTS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO
195.336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007,
SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS 2009, AND
SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. BEFORE SIGNING OR
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ACCEPTING THIS INSTRUMENT, THE PERSON ACQUIRING FEE TITLE TO
THE PROPERTY SHOULD CHECK WITH THE APPROPRIATE CITY OR
COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE UNIT OF LAND

BEING TRANSFERRED IS A LAWFULLY EST

ABLISHED LOT OR PARCEL, AS

DEFINED IN ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES OF
THE LOT OR PARCEL. TO VERIFY THE EXISTENCE OF FIRE PROTECTION
FOR STRUCTURES AND TO INQUIRE ABOUT THE RIGHTS OF
NEIGHBORING PROPERTY OWNERS. IF ANY. UNDER ORS 195300, 195.30]
AND 195305 TO 195336 AND SECTIONS STO 11, CHAPTER 424, OREGON
LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS 2009,
AND SECTIONS 2TO 7. CHAPTER 8. OREGON LAWS 2010,

BUYER: Clackamette Cove. LLC

Pacific Realty of Oregon, LLC
Member, By Edward E. Darrow
Sole Member

SELLER: Woodley Properties. Inc.

By: Date

Todd Woodley - President
24800 SW Quarryview Dr.
Wilsonville, OR 97070

Attachments:
Exhibit A - Plat Map
Exhibit B - Master Plan

Purchase and Sale Agreement, Page 9 of 9

Date

. 1/30/2014

. 2ls/zay



Delivered 1o you by Clackamas County Surveyor on 01-06-2010

e |4l o OO

SHEET INDEX: NS4 33ETW 3
SHEET 1: OVERALL PRCPERTY, MONUMENT TABLE, CURVE TABLE & LEGE 31.99' (iog)
SHEET 2 LOT 2, PARTIAL LOT 3, TRACT A, PARTIAL TRACTS B & C. Uuaut TABLE & ({5 TR A 26
SHEET 3: LOT 1, PARTIAL TRACT 8, CURVE TABLE, NARRATIVE, NOTES AND RESTRICTIONS &  NI19'4S"W T @9
GEND. 39,38
SHEET 4. PARTIAL LOT 3, LOTS 4, 5, & PARTIAL TRACTS B & C, CURVE TABLE, DETAL {39.25)1)

CLACKAMETTE COVE

LEGEND
SHEET 5 LOT 7, PARTIAL TRACTS B & C. TRACTS u & E CURVE TABLE, & LEGEND
SHEET & SURVEYOR'S CERTIFIGATE. DECLARATION, ACKNOWLEOGEMENT, CITr APPROVALS.
COONTY, APPROVALS, PGLT UCIAMENTATION NOUE & CONSENS AFFOAT

STPULATED WOGEMENT 0.
PREPARI R: 5-9-289 CLACKAMAS Ble

COUNTY CIRCUIT COURT 15
PACIFIC PROPERTY SEARCH, LLC TRI-CITY SERVICE DISTRICT 2 L137.02°
- INITIAL POINT- /2 R=1148,28'
% ImE34'03"

HBT19'49" (8d) CH=N20Z718"E 137.08'
101.21° <]

W

CITY OF OREGON CITY, CLACKAMAS COUNTY, OREGON
OCTOBER 26, 2008

LOCATED IN THE SOUTHWEST ONE—QUARTER AND NORTHWEST ONE—QUARTER
OF SECTION 29, THE SOUTHWEST ONE—QUARTER OF SECTION 20,
THE SOUTHEAST ONE—QUARTER OF SECTION 19, AND THE NORTHEAST
ONE—QUARTER OF SECTION 30, TOWNSHIP 2 SOUTH, RANGE 2 EAST, W.M.,

CITY PLANNING FILE NUMBERS CP 08-05, DP 0B-13, WR 08-21, TP 08-11 AND US 08-03

N® Y

~

CURVE TABLE

R (e TRACT D o
D)

DELTA

CHORD

BEARING

s420210% L 00500
L La795.28'

\ CURVE # | LENGTH | RADIUS
ciz 107.48° | 318.48°

19°27'29"

106.96"

S41°391187E

4132

412.22' | 2794.79'

273"

411.85"

NIBV'ITE

¥ CH=N2'49'44"W 777.08"

TRI=CITY. c23
SERVICE DISTRICT
DOC. 2000-0483941

10043 | 3783

1512377

100.14°

N2625'33E

S4300°52"W: 10°01°34°W
154,60 30.70°

452.45' | 630.00"

4108'53"

442,79

N7VET30"W

Cn s S5224'27°W s
104.66"

409.365" | 570.00"

41'08'53"

A00EY

N71'S7'30°W

133

78.89"

23315° | 256.48

520500

22520

N2520'35°W

ﬂm

" IR W/YPC MARKED “CARCNO WRG, INC.™ A 86.28" ’ 3
X, WET DUR\N}G REMAINING MONULEMTATION ON STA2E3N a180
4 X 43"W 69.0%'

— DENQTES FOUND MOHUMENT AS NOTED IN MONUMENT TABLE 1‘_ .t

— DENQTES FOUND 5/8° & 307 IR WITH YPC MARKED "CARDNO WRG,
INC.". PER SURVEY 1.0, 2009-179

.
L]
]
R %
% S4825'00"W 204.2¢
ST~ DENOTES FOUND Samm $ -5/32°) BERNTSEN BP2 er.s PLUG %
MARKED "CARDNOD WRG, INC." PER SURVEY NO. 2000-17! T,
b4 MONUMENT NOT SET .

W/YFS
®
ST
SN

SS5T6'42°W 81,40
— DENOTES WITH YELLOW PLASTIC CAP 3
— DENOTES IRON ROD oo i
— DENOTES STREET 04428 W BEAY
= DENOTES SURVEY NUMBER, CLACKAMAS COUNTY SURVEY RECORGS

@MQQ MENT TABLE: S804 4'58"W 72.41"

101 S/B7 IR W/YPC "KW CO¥ ASSOC, INC.”, AS DEPICTED ON P5 21,673, vELD N 522 08°W 6511

102 5/8° IR W/ALUM CAP LS 16477, AS DEPICTED ON PS 71,873, HELD "

1D4 RR. SPIKE CENTERLINE OF MAIN STREET, W/PUNCH, SET PER PS 21,873 o S50'40°37°W 3552

105 5/5 IR :{ﬁgu CAP LS 164T" W/PUNOH, AS DEPICTED ON P 20,872, T SEAI0IEW 116.79"

108 1/2 |a O CAR, SHUW AS A STONE WATH "L” AS DEFICTED ON PS 19,334 o

109 3-1/4" BRONZE DISK iN 75" STEEL PIPE. AS DEPICTED ON USBT 1999-049 LS

114 5/8° R W/ALUMINGU CAit "OREGON STATE HIGHWAT DZPARTMENT', ‘aiTH PUNCH, 0.18' W

115 17 1, DOWN 0.4, AS DEPICTED ON PS 21,873, N70'53'35°W 0.22'

e 5787 1R W/YPC, "W, COX ASSOC, INC.- DOWN 1.0, AS DEPICTED ON PS 21,873, HELD. &

174 £/8" IR, NO CAP, DOWN 0.5', A% OEPICTED OM PS 25,785, HELD i)
%

]

" 550°38'24°W 160.02"
S512303°E 504.40"

125 5/87 IR, W/YPC “WCI" LS 1841, DOWN G.2', AS DEPICTED ON BS 75,785, HELD
126 5/8° R, W/TPC NOT LEGELE, PER PS 72,280, DOWN 0.3, HEL)
127 5/8° R, W/YPC "WCI' LS 1841, DOWN 0.3, PER P4 ;sms, HELG FOR EATT
RICHT OF WAY UNE OF THE PORTLAND TRACTION COMF.
128 1/2° BOLT, [OWN 02, CRIGIN URKNOWN, (FIELD TIED Ifz’ 'BOLT ON DB/03/2008, N2403'10E
0.1, Mmuu:ul 161 APPEARS 1O HAVE BEEN SET IN L'CU OF LAID MONUMENT 129 N ARG W B3:04"
130 5/8° IR NO CAP, AZ DEPICTED ON 5B-3-15, WELD FOR HIGHWAY 98, 265' 5 OF a “
wrxﬁsznno« WITH MAIN STREET b
131 5/87 Lraury;;ln-lc;ﬂ BENT, TIED STRAIGHT, DOWN 0.2, AS GEPICTED Gnl PS 25,785, S59'45'167W 126.89"
132 17 P TOP BROKEN OFF, Sa3S3'02°E 3601 an POINT 181, PS 7910 y .
133 587 R MO CAP, DOWN 1.7, A3 DEPICTED ON PS 35.735, HELD k IIIEW 164.96
134 5{5’ IR NO CAP, BENT, TIEQ STRAIGHY, DOWN 01', AS DERICTED ON PS 25785, HELD
135 5/8" IR NO CAP, W/YPC "WOI LS 18417, AS DEPICTED OM PS 26,788
136 s,fs' IR W/YPC NOT LEGIBLE, DOWN ©0.4°, AS DEPICTED ON PS 21,280

Y S78°3'92°W 128,33 TRACT B

Lot 2

s,
~409.36' i

M1273012°E 30.08"
NI4DI'4G7E 44.28

€23

L=100.43°
R=2819.79'
L=5.83

2=0D8'19"
NISOTO3E 6.8

S2'31'56°E 1221.62°

NEO14'18%E"
145.14"

NETISEE
188.81"

137 1 PLASTIC CAP WITH MAGNET, ORIGIN UNKNOWN, BROKEN LATH (N HOLE %
138 5/8" IR NO CAP, DOWN 0.6, SET PER SN 21687, HELD FOR LINE
140 5/8° IR W/ALUM CAP 0.5, ORGIN UNKIOWN
148 m’g in ;c({uuu CAP "GREGON STATE HICHWAY DEPARTMENT", WITH PUNCH,
1A~20-7

163 S/87 IR NO CAP, TOP BENT SW, AS DEPICTED ON 1A-i0~7, STA £73472.55 5.0° OFFSET
164 5/B" IR NO CAP, AS DEPIGTED ON 1A—20-7, STA 675-18E6 50 OFFSET
185 5/8" IR NO CAP, BENT SOUTHVESTERLY, TIED STRAIGHT, LCWN 0.3, PER

14-20-7, STA 682+68.86 33 OFFSET
i 5 G " AT - 20-7. SO 182914 . 4
ss:ﬁfﬂ;_?cw DOWN 0.5°, AS DEMICTED ON 1A-20-7. 3.0° 528729'14°C 3.3¢° FROM STA AW 10038
187 5/8" R NO CAP, DOWN C.45, BENT SW, AS DEPICTED LN 1A-20-7, NIS2118°W 4.18" FROM STA LoT 1

6944 74,57 I3ZOTE 201447
(168 BRASS CAP IN CONCRETE Il MONUNENT BOX, AS DEPICTED ON 1A-20-7, STA 33+43.56
(MCLOUGHLINY, HELD b y
1169 5/8% IR IN MON BCX IN MO aox ON HIGHWAY 99, P.S.C. 62452.7 (58-3-1%) \
176 1/2° 1P WTH TACK. DOWH 23" AS DEPICTED OM PS 6977, NEG'1Y'S4W 0.37 '\
177 S/8 IR W/, "COMPASS m«tsmc‘ AS DEPICTED ON S 2008~31J, HELD $8727'5,
178 5/8" R W/YPC. "COMPASS ENGINEERUHG”, AS DEPICTED ON SN 2008-317, HELD wn2e

S85'59'32°W 280.43"

s

TRACT A

REGISTERED
PROFESSIONAL
LAND SURVEYOR

58728'04"W 347.50"
-
[
g
g
b

NBT2BOLTE 417.50°

179 5/%" IR W/TPC, "COMPASS ENGINEERING®, AS DEF!CIED ON SN 2008-317, HELD
180 q/? ALUM CAP WATH PUNCH, COHPASS ENG.", AS DEPICTED ON SH 2008—317 HELD A
18 1" ERASS PLUG, "COMPASS EM

', AS DEPICTED ON SN 2008-317, HELD
IR W/YPC. "COMPASS ENGINECRING™, AS ocmcn:n M SN 2008-317, HELD SZI207E 757.68°
184 5/8° IR W/YPC, "BLAIR LS 1981%, PER PS 19,334, =
108 278" T W/TPE, “COUPASS ENGHEERNC-, AS DEPCTED 0w SH Z008-317, HELD = = = -
299 1/2° IR DOWN 2.0 UNDER GRAVEL AND DEBRIS FROM PEVIOUS MIGH BATER
{CCUREI RS, APPEARS 1o WAYE BEER SET N P 26 WD FOR LNE MCLOUGHLIN BOULEVARD
300 17 BRASS PLUG, "COMPASS ENG", AS DEPIGTED ON SN 200B-317, HELD, SHOWN INCORRECTLY ON STATE HIGHWAY 99E RENEWS 12/31 /11
SN 2008179 AS SET 5/8" X 30" IR WiTH YPC WARKED "CARONQ WRG, IMC."

182 5/8°

DELGITTE & TOUCHE LLP
0OC. 97-05883

)

SHEET 10F 8

PAP5926

PORTLAND

TEL: (503419 - 2500

GAH

FAX: (503) 419 - 2600

10/26/2009

Cardno
WRG

5415 SW WESTGATE DR, STE 100, PORTLAND, OR 97221

4239



2013 MASTER PLAN

PROJECT CONSTRUCTION BY PHASE:
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DISPOSITION AND DEVELOPMENT AGREEMENT
FOR THE COVE

DATED: January /& , 2014

BETWEEN: URBAN RENEWAL COMMISSION OF
THE CITY OF OREGON CITY

PO Box 3040
Oregon City, OR (the "Commission”)
AND: CLACKAMETTE COVE LLC, ("CCLLC")

an Oregon limited liability company

The Clackamette Cove project area consists of approximately 89.59 acres
which includes an approximately 53-acre man-made lake that is connected to the
Clackamas River. The Commission owns approximately 76.04 acres of that area (the
“Commission Property”), CCLLC has the right to acquire 11.05 acres (the “Apartment Site”),
and Tri-City County Service District owns an approximately 2.5-acre parcel (the “Tri-City
Parcel”). The Commission Property, the Apartment Site and the Tri-City Parcel are

collectively the “Project Site.”

The Project Site is substantially undeveloped, produces no employment (after
the closure of the former Glacier Northwest plant) and produces few taxes. The Project Site
has very limited public access and is of poor habitat quality, with excessive slopes bordering
the lake and with non-native plants, and is subject to flooding, as evidenced by the 1996
flood which covered most of the Project Site. The area cannot be developed without
substantial engineered fill, infrastructure and other site improvements. The Commission
has determined that the Project Site is blighted, based upon the Downtown North End Urban

Renewal Plan. The Project Site is within the Downtown North End Urban Renewal Area.

The 89.59-acre project area cannot be developed without a substantial public
investment. The costs involved in making the Project Site suitable for development are too

great to be incurred by a privately financed development. The extraordinary costs that
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require a substantial public investment are based upon the following: the Project Site needs
very significant fill in order to bring the site above the 100-year flood level, the slopes
adjacent to the lake must be regraded, prior fills in the Project Site need to be excavated
and re-filled with engineered fill, buried construction debris needs to be excavated and re-
filled, topsoil needs to be imported, retaining walls need to be built in order to stabilize
regraded slopes, power lines and poles need to be relocated to construct Agnes Street, and
steel piles along the lake’s shoreline need to be removed or retrofitted for another use. In
addition, the Project Site lacks the infrastructure (streets, utilities and public amenities)

necessary for a quality mixed-use development.

In 2008, an appraisal of the Project Site (excluding the Tri-City Parcel) was
performed, at the request of the Commission, by PGP Valuation, Inc. That appraisal
covered a total of 31.39 acres of the Project Site’s developable land, consisting of 24.72
acres of building area and 6.67 acres of open space. The assumed development consisted
of 244 waterfront condominium units, a commercial plaza with restaurants and office space,
and a medical office building. Because of the condition of the Project Site and the absence
of needed infrastructure, the appraisal determined that the Project Site had a negative
value of $12,070,000. A subsequent 2012 appraisal performed by Colliers International
appraised the waterfront land (7.8 acres) owned by the Commission (for multi-family
residential) and the Tri-City Parcel (2.5 acres) (for parking for an adjacent proposed office
building), and concluded that the Commission property had a fair re-use value of
$2,750,000 but only on the assumption that all deficiencies in the land (noted above) were
remedied, and all necessary infrastructure was in place. The cost of preparing the land for
development and building the necessary infrastructure has been estimated to be
$7,000,000 or more. Thus, based on the 2012 appraisal, the Commission Property still had

a negative value.
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The Commission desires to see the Project Site developed pursuant to the
Downtown North End Urban Renewal Plan. The public benefits from development include:
turning a blighted, abandoned industrial area into an attractive mixed-use development; a
substantial increase in property taxes (after any applicable tax abatement); significant
construction and permanent employment; and numerous on-site public amenities. The
Commission agrees that the Project Site cannot be developed without substantial public
investment so as to overcome the development challenges inherent in the area described

above.

The Commission and CCLLC entered into that Disposition and Development
Agreement for The Cove dated September 2, 2009 (the “Original DDA). The Original DDA
contemplated a specific 9-phase development plan proposed by CCLLC to be built primarily
on the Commission Property and the Apartment Site and a substantial investment of funds
by the Commission, subject to numerous pre-conditions. Further, the Original DDA
contemplated two disbursements of public funds, each preceded by a contingency period

during which CCLLC would have to satisfy numerous pre-conditions.

CCLLC satisfied the pre-conditions in Contingency Period One set forth in the
Original DDA. As a result, the Commission and CCLLC closed the first disbursement of
Commission funds in January 2010. Through that funding the Commission: (i) acquired that
approximately 1.81 acres of land described in the Original DDA as the “Glacier Parcel” at a
cost of $500,000; (ii) acquired that approximately 1.62 acres of land described in the
Original DDA as the “Parker Phase 2” property at a cost of $1,323,000; and (iii) obtained a
UCC security interest in all of CCLLC's work product for the development described in the

Original DDA at a cost of $1,176,799 (the "Work Product™).

The Original DDA also contemplated a second and final disbursement of

Commission funds in an amount not to exceed $7,000,000.00, subject to CCLLC satisfying
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numerous pre-conditions as set forth in the Original DDA by April 15, 2010. These
Commission funds were to be used to cause certain construction work to be performed on
the Project Site, which work was described as the Phase 1 and Phase 2 Work in the Original
DDA. CCLLC did not satisfy those pre-conditions by April 15, 2010 and the Commission
extended that deadline to July 15, 2010. CCLLC did not satisfy those pre-conditions by

July 15, 2010.

As a result of CCLLC not satisfying those pre-conditions, the Commission and
CCLLC entered into that Conditional Reinstatement Agreement dated October 20, 2010
which (i) terminated the Original DDA, (ii) set forth certain unsatisfied pre-conditions,
(iii) gave CCLLC until October 1, 2011 the opportunity to satisfy those pre-conditions, and
(iv) required that CCLLC deliver its entire Work Product for the project contemplated in the
Original DDA to the Commission. If CCLLC satisfied the identified pre-conditions by
October 1, 2011, the Commission agreed to reinstate the Original DDA and to allow CCLLC
to use the Work Product to construct the project contemplated in the Original DDA. In fact,
CCLLC did not satisfy those identified pre-conditions by October 1, 2011 and the Original

DDA remained terminated.

CCLLC has proposed a revised development plan to the Commission which is
set forth in attached Exhibit A (the “2013 Master Plan”). The 2013 Master Plan provides for
a four (4) -five (5) phase development of the Project Site. Each phase as described below
is a “"Phase.” CCLLC proposes to build some or all of the below-described Phases pursuant
to the terms of this Agreement. The private development and infrastructure work for each

Phase is as follows:
Phase 1

Private Development: Approximately 244 garden apartment
including approximately 8,000 square feet of office use and a

43:\PORTLAND-#907099-v9-Clackamette_Cove_DDA.DOC



recreation building of approximately 3,000 square feet, all to be
built on Lot 2 (the “Garden Apartments”).

Transportation Infrastructure Work: Improvements on a
portion of Main Street adjacent to Lot 2 and a roundabout at
the intersection of Main Street and Agnes Street.

Parks Infrastructure Work: Soil removal and grading for North
Park and amphitheatre on Tract D, trail head parking and
monument sign on Tract A and a path connecting the trailhead
parking on Tract A to the sidewalk on Main Street fronting Lot 1
down to Agnes Street.

The Phase 1 Transportation Infrastructure Work and the Phase
1 Parks Infrastructure Work are collectively the "“Phase 1
Infrastructure Work.”

Phase 2

Private Development: Approximately 195 waterfront apartment
units, built to condominium standards, including approximately
11,000 square feet of office use on Lots 3, 4, 6 and 7; potential
restaurant space of approximately 1,800 square feet on each of
Lots 4 and 6; approximately 1,800 sguare feet of leasing office
on Lot 7; approximately 1,800 square feet of exercise area on
Lot 7; and a swimming pool and spa on Lot 7 (the “Waterfront
Units”).

Transportation Infrastructure Work: Construction of Agnes
Street to City of Oregon City standards.

Parks Infrastructure Work: Construction of the Esplanade path
and landscaping on Tract C; construction of North Park and an
amphitheatre, including paths and landscaping, a parking lot on
Tract D; development of a hiking path on the north peninsula;
and a temporary trail.

The Phase 2 Transportation Infrastructure Work and the Phase
2 Parks Infrastructure Work are collectively the "“Phase 2
Infrastructure Work.”

Phase 3
Private Development: A mixed-use building on Lot 1 consisting

of approximately 57,000 square feet of space with parking
below the building (the “Mixed-Use Building”).

Transportation Infrastructure Work:  Construction of Main
Street along the frontage of Lot 1 to City of Oregon City
standards.

The Phase 3 Transportation Infrastructure Work is the “Phase 3
Infrastructure Work."”
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Phase 4 -

Private Development: An office building of approximately
65,000 to 80,000 square feet on Lot 5 (the “Office Building”),
with a surface parking lot of approximately 272 stalls on the
Tri-City Parcel, of which approximately 50 stalls shall be for
public parking.

Phase 5

Parks Infrastructure Work: An in-water sports center (the
“Water Sports Center”) and marinas ("Marinas”).

NOW THEREFORE, in consideration of the mutual promises of the parties set
forth in this Disposition and Development Agreement for the Cove (the “Agreement”), and
for other good and valuable consideration the receipt and sufficiency of which is hereby

acknowledged, the parties agree as follows:

SECTION 1 TERM

The term of this Agreement commences on the Effective Date (defined in
Section 17.2) and continues thereafter until terminated pursuant to any other provision of

this Agreement that allows a termination.

SECTION 2 PROJECT SITE

The overall Project Site is shown in attached Exhibit B, and attached as
Exhibit B-1 is a matrix showing the current ownership of the parcels and tracts included in

the Project Site. The Project Site consists of the following parcels:

2.1 CCLLC Parcel

That approximately 11.05-acre parcel of land described on Exhibit B as Lot 2
(the “CCLLC Parcel”). The CCLLC Parcel is owned by Woodley Properties, Inc; however,
CCLLC has the right to acquire the CCLLC Parcel pursuant to that Purchase and Sale

Agreement between Woodley Properties, Inc. and CCLLC dated April 3, 2013.
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2.2 Commission Parcel

That approximately 76.04-acre parcel owned by the Commission and
described as Lots 1, 3, 4, 5, 6 and 7 and Tracts A, B, C, D and E on attached Exhibit B (the
“Commission Property”).

2.3  Tri-City Property

That approximately 2.50 acre parcel of land described on Exhibit B as Tract F,

which is owned by Tri-City County Service District (the “Tri-City Parcel”).

SECTION 3 PROJECT CONSTRUCTION

3.1 Phase 1 Construction Obligation

In the event that all pre-conditions to the parties’ obligations set forth in
Sections 14.2 and 14.3 have been satisfied or waived as provided in those Sections, CCLLC
shall be obligated to construct all components of Phase 1, and CCLLC agrees to commence
construction of Phase 1 within ninety (90) days after all pre-conditions in Sections 14.2 and
14.3 have been satisfied or waived as provided in those Sections. Once CCLLC has
Commenced Construction of Phase 1, CCLLC agrees to diligently pursue the construction of
Phase 1 to Completion of Construction within twenty-four (24) months after the
commencement of construction, subject only to Excused Delay (defined in Section 17.1).
“Commence Construction” or “Commencement of Construction” means that CCLLC has
commenced grading and excavation of the land involved in a given Phase, and that a
construction loan mortgage or trust deed has been recorded against the land involved in
that Phase. With respect to each Phase, “Completion of Construction” means that
certificates of occupancy have been issued for the Private Development included in that
Phase, and the City of Oregon City (the “City”) has determined that any Infrastructure Work

included in that Phase has been completed.
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3.2 Phase 1 Infrastructure Work

3.2.1 In order to enable CCLLC to construct the Phase 1 Infrastructure Work
on property that is owned by the Commission and described on Exhibit B-1, the Commission
agrees to enter into a form of Construction Easement Agreement, to be agreed upon by the
parties, each in their reasonable judgment, which will provide CCLLC adequate access to
such property so that CCLLC may construct the Phase 1 Infrastructure Work (a
“Construction Easement Agreement”). The Construction Easement Agreement shall provide
that the property will not be subject to the lien of CCLLC’s construction loan or any other

lien or encumbrance arising from CCLLC's construction of the Phase 1 Infrastructure Work.

3.2.2 As a precondition to CCLLC's right to have access to the Commission’s
property referred to in Section 3.2.1, CCLLC must post a bond or other form of surety in the
contractor’'s estimated cost of constructing the applicable Phase Infrastructure Work plus
20% (a “Completion Bond”). The Completion Bond shall name the Commission as the
beneficiary or indemnitee under the Completion Bond, must be from a surety reasonably

acceptable to the Commission and must be in a commercially reasonable form.

3.2.3 Earthwork. Part of the Phase 1 Infrastructure Work, the Phase 2
Infrastructure Work and the Phase 3 Infrastructure Work, involves substantial earthwork
consisting of moving dirt from certain portions of the Project Site to other portions so as to
raise the developable portions of the Project Site above the 100-year flood plain. CCLLC
agrees to provide the Commission with an “Earthwork Plan” within sixty (60) days of the
Effective Date which shall contain the following elements: (i) a Project Site map showing
the areas from which dirt will be removed and the approximate guantities of dirt to be
removed; (ii) a Project Site map showing the areas in which the relocated dirt will be filled;
(iii) a timeframe showing when the earthwork will be performed; (iv) a plan describing how

the Project Site will be secured from erosion from rainwater until the development of
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improvements has commenced on each of Phases 1, 2 and 3; (v) a proposed form of
security (such as a completion bond) assuring the Commission that, once the earthwork has
been commenced, it will be completed based on the timeframe in subsection (iii); and
(vi) in the event CCLLC elects to remove dirt from the Tri-City Parcel, then an agreement
with the Tri-City County Service District agreeing to allow removal of dirt from the Tri-City
Parcel as part of the overall earthwork to be performed on the Project Site. The Earthwork
Plan must comply with the balanced cut and fill provisions of the Municipal Code of the City
of Oregon City. Upon Commission approval of the Earthwork Plan, pursuant to Section
14.2.5, CCLLC must conduct its earthwork in conformance with the approved Earthwork

Plan.

3.3 Phase 2 Construction Option

In the event that CCLLC has Commenced Construction of Phase 1 when and
as required by this Agreement, and all preconditions set forth in Sections 14.2 and 14.4
have been satisfied, CCLLC shall have the option, but not the obligation, to construct Phase
2. CCLLC shall be entitled to exercise its option to construct Phase 2 at any time during the
construction of Phase 1 until one hundred twenty (120) days after the Completion of
Construction of Phase 1 (the “Option Period”), so long as at the time of exercise of the
option, CCLLC is not in default of this Agreement. In order to exercise this option, CCLLC
must give written notice to the Commission during the Option Period, committing to
construct Phase 2, as and when required by this Agreement, CCLLC must exercise the
option set forth in Section 13.2 to acquire Lots 3, 4, 6 and 7, and must satisfy the
requirements of Section 12 with respect to the construction and permanent financing of
Phase 2. If CCLLC does not exercise the above option by complying with the above
reguirements during the Option Period, then the Commission may terminate this Agreement

by written notice to CCLLC, which notice shall be effective twenty (20) days after delivery.
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3.4 Phase 2 Construction Obligation

In the event that CCLLC has timely exercised its option in Section 3.3 and all
of the parties’ preconditions set forth in Section 14.2 and 14.4 have been satisfied or
waived, CCLLC shall be obligated to construct Phase 2 and CCLLC shall Commence
Construction of Phase 2 within ninety (90) days after all preconditions set forth in Section
14.4 have been satisfied or waived. If CCLLC fails to Commence Construction of Phase 2 as
provided above, and unless the failure is the result of Excused Delay, then the Commission
may terminate this Agreement by written notice to CCLLC, which notice shall be effective
twenty (20) days after delivery. Once CCLLC has Commenced Construction of Phase 2,
CCLLC shall diligently pursue the Completion of Construction of Phase 2 within twenty-four

(24) months after the Commencement of Construction, subject only to Excused Delay.

3.5 Phase 2 Infrastructure Work

3.5.1 In order to enable CCLLC to construct the Phase 2 Infrastructure Work
on property that is owned by the Commission, the Commission agrees to enter into a

Construction Easement Agreement covering such property.

3.5.2 As a precondition to CCLLC's right to have access to the Commission’s
property referred to in Section 3.4.1, CCLLC must post a Completion Bond covering the
Phase 2 Infrastructure Work. As part of the Phase 2 Infrastructure Work, CCLLC agrees to
build and maintain a temporary public trail as shown on the 2013 Master Plan attached as
Exhibit A.

3.6 Phases 3 and 4

3.6.1 CCLLC is not obligated to construct either or both of Phase 3 and 4.
However, CCLLC has the option to construct either or both of Phases 3 and 4. If CCLLC
does not exercise its option under Section 3.3, then the options set forth in this Section

3.6.1 shall terminate. CCLLC may not exercise its option to construct either or both of
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Phases 3 and 4 unless and until CCLLC has achieved timely Commencement of Construction
of Phase 1. After the Commencement of Construction of Phase 1, CCLLC shall have the
option to elect to construct either Phase 3 or 4. CCLLC may exercise this option right, if at
all, within two (2) years after CCLLC has achieved Completion of Construction of Phase 1,
and the preconditions set forth in Section 14.5 or 14.6, as applicable, have been satisfied or
waived, so long as CCLLC is not in default of this Agreement. CCLLC may exercise its option
by delivering written notice to the Commission identifying the Phase which will be
constructed. If CCLLC does not give such a written notice of exercise to the Commission
within the time period set forth above, then CCLLC shall have no further rights with respect
to Lot 1, Lot 5 or the Tri-City Parcel, and the Commission may terminate this Agreement by

written notice to CCLLC, which notice shall be effective twenty (20) days after delivery.

3.6.2 If CCLLC exercises the above option to construct Phase 3, whether
before or after it exercises its option to construct Phase 4, the parties agree to enter into a
Construction Easement Agreement covering the property owned by the Commission which is
required for construction of the Phase 3 Infrastructure. In addition, CCLLC must post a
Completion Bond covering the Phase 3 Infrastructure. CCLLC's exercise of its option to
construct Phase 3 is not complete unless and until the parties execute and deliver a
Construction Easement Agreement as described above and CCLLC posts the Completion

Bond covering the Phase 3 Infrastructure.

3.6.3 If CCLLC exercises its option in Section 3.6.1 with respect to either
Phase 3 or Phase 4 (the “Elected Phase”), CCLLC shall Commence Construction of the
Elected Phase within ninety (90) days of the date of CCLLC's written notice exercising its
option. If CCLLC fails to Commence Construction of the Elected Phase as provided above,
and unless the failure is the result of Excused Delay, then the Commission may terminate
this Agreement by written notice to CCLLC, which notice shall be effective twenty (20) days

after delivery. Once CCLLC has Commenced Construction of the Elected Phase, CCLLC shall
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diligently pursue the Completion of Construction of the Elected Phase within twenty-four
(24) months after the Commencement of Construction of the elected Phase, subject only to

Excused Delay.

3.6.4 CCLLC shall have the option to construct whichever of Phase 3 or
Phase 4 was not the Elected Phase (the "Remaining Phase”) at any time during the time
period referred to in Section 3.6.1, so long as the preconditions in Section 14.5 or 14.6, as
applicable, have been satisfied or waived, and CCLLC has satisfied the requirements of
Section 12 with respect to the Remaining Phase, and so long as CCLLC is not in default of
this Agreement. CCLLC may exercise its option, if at all, with respect to the Remaining
Phase by giving written notice to the Commission. If CCLLC does not give a written notice
of exercise to the Commission within the time period set forth above, CCLLC shall have no
further rights with respect to the Commission’s property upon which the Remaining Phase
would have been constructed, and the Commission may terminate this Agreement upon

written notice to CCLLC, which notice shall be effective twenty (20) days after delivery.

3.6.5 If CCLLC exercises the option referred to in Section 3.6.4, CCLLC shall
Commence Construction of the Remaining Phase within ninety (90) days of the date of
CCLLC's written notice exercising this option. If CCLLC fails to Commence Construction of
the Remaining Phase as provided above, and unless the failure is the result of Excused
Delay, then the Commission may terminate this Agreement by written notice to CCLLC,
which notice shall be effective twenty (20) days after delivery. Once CCLLC has
Commenced Construction of the Remaining Phase, CCLLC shall diligently pursue the
Completion of Construction of the Remaining Phase within twenty-four (24) months after

the Commencement of Construction of the Remaining Phase, subject only to Excused Delay.
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3.7 Phase 5

CCLLC has the option but not the obligation to construct Phase 5. Phase 5
consists of the Water Sports Center and the Marinas. CCLLC may exercise its option to
construct either the Water Sports Center or the Marinas or both. CCLLC may exercise the
above option at any time after the commencement of construction of Phase 1 and the
preconditions in Section 14.7 have been satisfied, so long as at the time of exercise CCLLC
is not in default of this Agreement. In the event CCLLC desires to construct Phase 5 or
either the Water Sports Center or the Marinas, then CCLLC may exercise its option by
written notice to the Commission identifying what CCLLC elects to construct. CCLLC's
option with respect to Phase 5 shall terminate within five (5) years after the Completion of
Construction for Phase 1. Upon completion of the Water Sports Center, CCLLC agrees to
convey the Water Sports Center to the URA, lien free, in sound condition and at no cost to
the URA. If CCLLC exercises its option to construct Phase 5 or a portion of Phase 5, CCLLC
shall commence construction of Phase 5 or the elected portion of Phase 5 within ninety (90)
days of the date of CCLLC's written notice exercising this option. If CCLLC fails to
Commence Construction of all of Phase 5 or of the Water Sports Center or Marinas, as
elected by CCLLC, as provided above, and unless the failure is the result of Excused Delay,
then the Commission may terminate this Agreement by written notice to CCLLC, which
notice shall be effective twenty (20) days after delivery. Once CCLLC has commenced
construction of Phase 5 or the elected portion of Phase 5, CCLLC shall diligently pursue the
completion of Phase 5 or the elected portion within six (6) months after the Commencement
of Construction, subject only to Excused Delay.

3.8 Completion of Construction

With respect to any Phase or a component of any Phase, where the
Commission has approved of design development plans for such Phase or component of a

Phase pursuant to Section 4.1, CCLLC agrees to cause Completion of Construction of that
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Phase or component of a Phase in conformance with the applicable design development

plans for such Phase or component of a Phase as approved by the Commission.

3.9 Early Termination

In the event CCLLC: (i) fails to Commence Construction of a Phase when
required pursuant to this Section 3 or, if after CCLLC has Commenced Construction, CCLLC
subsequently abandons construction, or (ii} construction is stopped for a period of sixty (60)
days or more, except for an Excused Delay, or (iii) CCLLC defaults on any loan providing
~funds for the construction of such Phase and the lender initiates a foreclosure action or
proceeding, then the Commission may by written notice to CCLLC terminate this
Agreement. In the event this Agreement is terminable on account of the events described
in (iii), the Commission will not terminate the applicable Construction Easement Agreement
if CCLLC's lender for that Phase agrees to assume CCLLC's obligation under this Agreement
with respect to the Completion of Construction of that Phase within thirty (30) days on
terms and conditions acceptable to the Commission in its sole discretion. Any early
termination pursuant to this Agreement, will terminate all of CCLLC’s rights with respect to
other Phases upon written notice to CCLLC, which notice shall be effective twenty (20) days

after delivery.

SECTION 4 INITIAL COMMISSION APPROVALS

4.1 Commission Approval of Phase 1 and Phase 2 Design Development
Plans

4.1.1 CCLLC agrees to prepare and submit to the Commission for the
Commission’s review, design development level plans and specifications for the Waterfront
Units and the Garden Apartments (the “Phase 1 and Phase 2 Design Development Plans”)
within thirty (30) days after CCLLC and the Commission agree on the Design Standards

referred to below. The Phase 1 and Phase 2 Design Development Plans must include: more
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precise information (more than schematic plans) on the location of these Project elements,
exterior elevations, illustrations of the type and quality of exterior materials, typical floor
plans for the various types of units, and a general floor plan for the recreation building as
well as a summary of its equipment and features. In addition, the Phase 1 and Phase 2
Design Development Plans shall include a schedule of proposed rental rates. The
Commission has the right, in its sole discretion, to approve, disapprove or approve with
conditions the Phase 1 and Phase 2 Design Development Plans in its proprietary capacity
and not as a land use decision, based upon design standards to be negotiated by the
Commission and CCLLC during the period of ninety (90) days after the Effective Date (the
“Design Standards”). CCLLC agrees to prepare and submit to the Commission its proposed
design standards prior to or with the submittal of the Phase 1 and Phase 2 Design
Development Plans. If the Commission and CCLLC cannot agree, each in their sole
discretion, on the Design Standards within that ninety (90) day period of time, then either
party may terminate this Agreement by written notice to the other party, which notice shall

be effective twenty (20) days after delivery.

4.1.2 The Commission shall have forty-five (45) days after receipt of the
Phase 1 and Phase 2 Design Development Plans to either approve, conditionally approve or
disapprove of the Phase 1 and Phase 2 Design Development Plans in its sole discretion and
proprietary capacity. If the Commission takes no action on the Phase 1 and Phase 2 Design
Development Plans within that period of time, then the Phase 1 and Phase 2 Design
Development Plans shall be deemed disapproved. If the Commission disapproves (except
for a deemed disapproval) of the Phase 1 and Phase 2 Design Development Plans, or if
CCLLC does not accept the conditions of approval, the Commission will provide CCLLC with a
statement of the changes that would be necessary in order for the plans and specifications
to be acceptable to the Commission. CCLLC shall have ten (10) days to submit revised

plans and specifications, and the Commission shall respond to the revised plans and
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specifications within ten (10) days of receipt. If the Commission and CCLLC cannot agree
on the Phase 1 and Phase 2 Design Development Plans, then either party may terminate
this Agreement by written notice to the other party, which notice shall be effective twenty
(20) days after delivery.
4.2 ommission Approval of Phase 1 and Phase 2 Infrastructure Work
Detailed Plans

4.2.1 CCLLC had previously prepared detailed plans for the infrastructure
work involved in Phases 1 and 2 that describe the physical condition of the land area
covered by the infrastructure work, both during and after construction, including, but not
limited to: topography, landscaping, hard surface improvements and means of public
access. CCLLC submitted the plans for such infrastructure work to the Commission, and the
Commission approved such plans. However, changes in the Project from the project
contemplated by the Original DDA to the current Project and the Land Use Approval
Amendments (defined below) may require changes to the proposed infrastructure. CCLLC
agrees to submit to the Commission detailed plans and specifications for the Phase 1
Infrastructure Work and the Phase 2 Infrastructure Work within sixty (60) days of the
Effective Date of this Agreement. The Phase 1 Infrastructure Work plans and specifications
and the Phase 2 Infrastructure Work plans and specifications are subject to the approval of

the Commission in its sole discretion and in its proprietary capacity.

4.2.2 The Commission shall either approve, approve with conditions or
disapprove of the Phase 1 Infrastructure Work plans and specifications and the Phase 2
Infrastructure Work plans and specifications within forty-five (45) days of their submission
to the Commission. In the event that the Commission takes no action on the submitted
plans and specifications within that period of time, then the submitted plans and
specifications will be deemed disapproved. If the Commission disapproves (except for a

deemed disapproval) of the submitted plans and specifications, the Commission will provide
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CCLLC with a statement of the changes that would be necessary in order for the plans and
specifications to be acceptable to the Commission. CCLLC shall have ten (10) days to
submit revised plans and specifications, and the Commission shall respond to the revised
plans and specifications within ten (10) days of receipt. If the Commission and CCLLC
cannot agree on the plans and specifications, then either party may terminate this
Agreement by written notice to the other, which notice shall be effective twenty (20) days

after delivery.

SECTION 5 LAND USE APPROVALS
5.1 Required Approvals

The Project Site is zoned MUD-Mixed Use Downtown which allows the
elements of the Project as permitted uses. Within thirty (30) days of the Effective Date,
CCLLC agrees to submit to the Commission a listing of all discretionary land use approvals
(other than variances or adjustments from development standards) required in order to
develop and construct the Project along with a written confirmation from the City of Oregon
City confirming that CCLLC's listing of the required discretionary approvals is complete and
accurate. The list shall also indicate any land use approvals that have previously been
obtained for a prior version of the Project and which are still in effect and applicable to the
Project or any amendments to such prior approvals which are required for the Project. If
CCLLC does not submit the required list of discretionary land use approvals within the above
thirty (30) days, either party may terminate this Agreement by written notice to the other
party, which notice shall be effective twenty (20) days after delivery. Each required
discretionary land use approval or amendment to an existing land use approval is a “Land

Use Approval,” and they are collectively the “Land Use Approvals.”
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5.2 Submission Land Use Approval Application

5.2.1 CCLLC agrees to prepare complete applications for the Land Use
Approvals so as to permit CCLLC to construct the Project (the “Land Use Approval
Applications”) and to submit these Land Use Approval Applications to the Commission within
ninety (90) days of the Effective Date of this Agreement, along with any other additional
Project information requested by the Commission. The Commission shall review the Land
Use Approval Amendments and related Project information within forty-five (45) days of
submittal to the Commission. The Commission’s review is in its proprietary capacity, not as
a land use approval by the City or the Commission and is within the Commission’s
reasonable judgment. If the Commission fails to act on the Land Use Approval Applications
within that period of time, the Land Use Approval Applications will be deemed disapproved.
If the Commission disapproves (except for a deemed disapproval) of the Land Use Approval
Applications and related information, the Commission shall give CCLLC a written statement
of changes to the disapproved Land Use Approval Applications or additional Project
information that would need to be made or provided in order for CCLLC to obtain the
Commission’s approval. CCLLC shall have twenty (20) days to resubmit a revised Land Use
Approval Application or revised additional Project information. If CCLLC and the
Commission do not agree on the Land Use Approval Applications or the additional Project
information within forty-five days of submission, then either CCLLC or the Commission may
terminate this Agreement by giving written notice to the other, which notice shall be

effective twenty (20) days after delivery.

5.2.2 CCLLC shall submit the Commission approved Land Use Approval
Applications and any other City-required Land Use Approvals (approved by the Commission)
to the City within forty-five (45) days after Commission approval and thereafter, diligently

pursue the City’s approval of the Land Use Approvals.
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5.3 Requirement of Approval

CCLLC may not proceed with the Project unless the Commission has approved
the Land Use Approvals and the Land Use Approvals have been approved by the City, and
no appeals have been filed ("Final Approval”). The parties anticipate that Final Approval
shall be achieved by July 15, 2014 and that no appeal to the Land Use Board of Appeals will
be filed. However, if an appeal to the Land Use Board of Appeals is filed, then the dates
described in Section 3.1 for Commencement of Construction of Phase 1 and the calendar
dates set forth in Section 14 shall be extended by the amount of time of the appeal to the

Land Use Board of Appeals.

SECTION 6 PUBLIC WORKS, PUBLIC BIDDING

6.1 Infrastructure Work

The Commission has determined that the Phase 1 Infrastructure Work, the
Phase 2 Infrastructure Work, and the Phase 3 Infrastructure Work may be a “public work”
as defined in ORS 279C.800(6)(B). Within sixty (60) days of the Effective Date, CCLLC shall
provide the Commission with a determination letter from the State of Oregon, Bureau of
Labor and Industries ("BOLI") advising whether or not some or all of the Project is a “public
work.” If BOLI determines that all of the Project is not a “public work,” then CCLLC need
not take any further action on this issue. If BOLI determines that some or all of the Project
is a “public work,” then CCLLC shall gither: (i) comply with all requirements of applicable

law; or (ii) seek an exemption from the requirements of constructing a “public work."”

6.2 Exemption and Compliance

CCLLC shall be entitled to seek a binding exemption from the requirements of
constructing a “public work” from BOLI. That exemption request shall be accompanied by a
copy of this Agreement. CCLLC acknowledges that it is possible that components of the

Project, other than the Phase 1 Infrastructure Work and the Phase 2 Infrastructure Work,
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could be construed to be a “public work.” CCLLC agrees to comply with any determination
by BOLI, including any denial of the exemption or a determination by BOLI that components
of the Project are “public works.” If CCLLC obtains an exemption from BOLI, the
Commission agrees to allow CCLLC to proceed with the project in compliance with that
exemption.

6.3 Public Bidding Exemption

6.3.1 The performance of certain aspects of the construction of the Project
involve the construction of “public improvements” as defined in ORS 279A.010.
Accordingly, this Agreement, the concrete purchase referred to in Section 10, the Phase 1
Infrastructure Work, the Phase 2 Infrastructure Work, the Phase 3 Infrastructure Work and
the improvements in the Public Area defined in Section 15.2.1 are subject to the public
contracting requirements of ORS Chapter 279C unless exempted by the Commission
pursuant to ORS 279C.335. CCLLC may submit a request to the Commission to exempt this
Agreement, the concrete purchase referred to in Section 10 and the above components of
the Project from competitive bidding as otherwise required under ORS Chapter 279C within
ninety (90) days of the Effective Date. The Commission is free to approve or disapprove
that exemption action, in its sole discretion, but the Commission agrees to act on that
exemption application within thirty (30) days of submittal of a complete applicatipn by
CCLLC. If the Commission does not grant the exception, then CCLLC shall be required to
comply with the statutory requirements applicable to the construction of “public
improvements” or give its written notice to the Commission terminating this Agreement,

which notice shall be effective twenty (20) days after delivery.

6.3.2 Notwithstanding an exemption of this Agreement from competitive
bidding, CCLLC agrees to competitively bid subcontracts for the Phase 1 Infrastructure

Work, the Phase 2 Infrastructure Work and the Phase 3 Infrastructure Work.

201:\PORTLAND-#907099-v9-Clackamette_Cove_DDA.DOC



SECTION 7 LAND ASSEMBLY AND VALUATION

7.1 CCLLC Parcel

CCLLC represents that it has entered into the Purchase and Sale Agreement
described in Section 2.1 giving CCLLC the right to acquire fee simple title to the CCLLC
Parcel conditioned only on matters within the control of CCLLC and not the seller. Within
thirty (30) days of the Effective Date, CCLLC shall provide the Commission with a copy of a
preliminary title report on the CCLLC Parcel along with a copy of such purchase and sale
agreement. The preliminary title report and the purchase and sale agreement shall be
provided to the Commission and shall be subject to the approval of the Commission in its
reasonable judgment. The Commission shall give CCLLC written notice within ten (10) days
of receipt as to whether or not the documents submitted are satisfactory to the Commission
and if not satisfactory the Commission shall explain the deficiencies and give CCLLC twenty
(20) days to correct the deficiencies and submit the documents to the Commission for its
review and written approval within twenty (20) days of receipt. If the Commission and
CCLLC cannot agree on the term and conditions of CCLLC's documentation, then either
party may terminate this Agreement by written notice to the other, which notice shall be
effective twenty (20) days after delivery. The CCLLC Parcel is a legal lot and is designated

as Lot 2 of the Plat of Clackamette Cove.,

7.2 Valuation of Commission Property

The Commission has reviewed the appraisals referred to in the Recitals. The
Commission has determined that, given the current unimproved condition of the
Commission Property and the cost necessary to bring the Commission Property to a
developable condition, the Commission Property has only a nominal value and that its fair

reuse value is nominal in the judgment of the Commission pursuant to ORS 457.230(1).
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7.3 Tri-City Parcel

In the event that CCLLC has exercised its option under Section 3.6 to
construct Phase 4, CCLLC is not in default of this Agreement, and the preconditions in
Section 14.5 have been satisfied, the Commission will use its best efforts to acquire a 65-
year leasehold estate through a ground lease of the Tri-City Parcel (Tract F), requiring only
nominal rent and which is freely assignable by the Commission to CCLLC and with such
other terms and provisions that are acceptable to the Commission and CCLLC, each in their
sole discretion (the “Tri-City Ground Lease”). If the Commission has been successful in
obtaining the Tri-City Ground Lease, then upon CCLLC’s acquisition of Lot 5, the
Commission will assign the Tri-City Ground Lease to CCLLC, and CCLLC will assume the
Commission’s obligations under the Tri-City Ground Lease, in the event that the Commission
has executed the Tri-City Ground Lease by that time. As a condition of assigning the Tri-
City Ground Lease to CCLLC, the Commission will require that CCLLC agree that the public
may use the surface parking lot to be built on the Tri-City Parcel at no charge during
evenings and weekends and use up to fifty (50) stalls at no charge during normal business
hours. These requirements will be included in a separate recordable instrument binding on
CCLLC's leasehold estate in the Tri-City Ground Lease. In the event that the Commission is
not successful in obtaining the Tri-City Ground Lease, then CCLLC may elect, by written
notice to the Commission to be given within sixty (60) days of written notice from the
Commission that the Commission was not successful in obtaining the Tri-City Ground Lease,
to either: (i) rescind its option electing to build Phase 4 or (ii) proceed to construction Phase

4 without the Tri-City Ground Lease and to provide the parking needed for Phase 4 on Lot 5.
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SECTION 8 VERTICAL HOUSING TAX EXEMPTION

8.1 In General

ORS 307.841 et seq. provides for a partial exemption from real property
taxes for "“vertical housing development projects” as that term is defined in ORS
307.841(7). In order to qualify a development project as a vertical housing development
project, the land involved in the project must be within a “vertical housing development
zone.” The establishment of a vertical housing development zone requires an application
from the City to the State of Oregon, Housing and Community Services Department
("HCSD") and the approval of that application by the HCSD. After the approval of a vertical
housing development zone, the developer of a vertical housing development project must
apply to the HCSD for a certification that the specific project meets the requirements of the
definition of a vertical housing development project (ORS 307.841(7)) and meets the
approval criteria of the HCSD (ORS 307.857). If a project is certified as a vertical housing
development project, the certified project is entitled to a partial exemption from real
property for a period of ten (10) years with the amount of the partial tax exemption based
on criteria in ORS 307.857 and ORS 307.864 (the “Partial Tax Exemption”). CCLLC intends
to apply for the certification of the Garden Apartments and the Waterfront Units as vertical
housing development projects, and CCLLC will not proceed with the Project unless: (i) the
Waterfront Units and the Garden Apartments are so certified; and (ii) CCLLC is satisfied with

the amount of and terms of the Partial Tax Exemption.

8.2 Certifications

The HCSD has approved the designation of the Project Site as an area within
a vertical housing development zone, CCLLC agrees to submit an application to the HCSD
for certification of the Garden Apartments and the Waterfront Units as vertical housing
development projects, which application must be submitted within ninety (90) days of the

Effective Date. As part of that application, CCLLC shall submit such information as may be
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required by HCSD to establish the amount and terms of the Partial Tax Exemption allowed
by HCSD to each of the Garden Apartments and the Waterfront Units.

8.3 CCLLC Condition

CCLLC will not proceed to develop any portion of the Project unless and until
CCLLC has obtained certification of the Waterfront Units and the Garden Apartments as
vertical housing development projects, and CCLLC is satisfied with the amount and terms of

the Partial Tax Exemption.

SECTION 9 DREDGING

The parties acknowledge that it may be necessary to periodically dredge
material from Clackamette Cove in order to maintain the ecological vitality of the waters of
Clackamette Cove and to maintain its utility to occupants of the Project for water dependent
and related activities, except for a marina where any marina specific dredging will be the
responsibility of the marina owner. In addition, it may be necessary, from time to time, to
dredge material from the area where Clackamette Cove meets the Clackamas River so as to
allow water and shallow bottom boats to freely move between Clackamette Cove and the
Clackamette River. Accordingly, the parties agree to negotiate in good faith the terms of an
agreement pursuant to which the parties will cause dredaging of Clackamette Cove to occur
when and as needed to accomplish the objectives set forth above (the "“Dredging
Agreement”). The parties agree that the Dredging Agreement shall provide that: (i) all
costs and expenses of work covered by the Dredging Agreement shall be paid as follows:
(a) the Commission shall pay an amount equal to the Lesser of: (i) $100,000 (adjusted by
consumer inflation in the Portland SMSA) or (ii) 50% of the total cost for each dredging
project (the “Public Share”) and (b) the balance of the total cost for each dredging event
shall be paid by CCLLC; (ii) for a fixed, but long term of the Dredging Agreement; and (iii)

the Dredging Agreement shall contain a mechanism for allocating CCLLC’s share of the cost
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and expenses among Phases of the Project, applicable in the event CCLLC sells or otherwise
conveys a completed Phase(s) of the Project; (iv) the frequency, location, quantity and
methodology shall be determined by a water resource and quality expert; and (v) the
obligation of CCLLC to pay its share of the cost and expenses shall be evidenced by a
recorded instrument so as to be binding on all completed Phases of the Project which may
be sold or otherwise conveyed by CCLLC. The Commission and CCLLC acknowledge that no
source of public funding has been determined for the Public Share of the cost of the
dredging, and that the Dredging Agreement cannot be consummated unless and until a
source of funding for the Public Share has been identified. Any costs, including dredging
costs, both initial dredging and maintenance dredging required for the development,
construction and operation of a marina, shall be paid exclusively by the developer or owner

of such marina.

SECTION 10 PURCHASE OF CONCRETE

CCLLC agrees to purchase all concrete to be used by CCLLC in connection with
the construction of the Project from Northwest Aggregates Co. in order to reduce the cost of
the Glacier Parcel pursuant to the terms of the Purchase and Sale Agreement dated
December 20, 2007 between Glacier Northwest, Inc. (later assigned to Northwest
Aggregates Co.) and Pacific Property Search LLC, as amended by that First Amendment
dated October 31, 2008 and by that Second Amendment dated November 12, 2009,
assuming Northwest Aggregates Co. agrees to supply this concrete at market rates, unless

Northwest Aggregates Co. has waived this requirement in writing.

SECTION 11 PUBLIC INVESTMENT

The Commission recognizes the substantial cost of correcting the defects in

the Project Site and the substantial cost of building the streets, utilities and public amenities
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necessary to create an economically viable Project and recognizes that CCLLC is willing to
pay most of these costs and that these costs will substantially exceed the value of the
Commission Property. Accordingly, in order to achieve the public benefits from the Project
referred to in the Recitals, the Commission and CCLLC have negotiated and agreed upon a
financial contribution from the Commission to reduce CCLLC’s net cost in correcting the
defects in the Project Site and building the Project’s streets, utilities and public amenities.
Within thirty (30) days of the Completion of Construction of Phase 1 in conformance with
the requirements of this Agreement, the Commission agrees to reimburse CCLLC the sum of
Three Hundred Seventy-Two Thousand Five Hundred Dollars ($372,500), and within thirty
(30) days of the Completion of Construction of Phase 2 in conformance with the
requirements of this Agreement, the Commission agrees to reimburse CCLLC the sum of

Three Hundred Seventy-Two Thousand Five Hundred Dollars ($372,500).

SECTION 12 PRIVATE FINANCING
12.1 CCLLC’s Equity Partner

12.1.1 CCLLC intends to raise equity funds by admitting one or more new
members into CCLLC, and upon admission, modifying the Operating Agreement of CCLLC.
Within thirty (30) days of the Final Approval of all Land Use Approvals but not later than
July 15, 2014, CCLLC shall submit to the Commission for its review and approval the
following: (i) the identities of its new equity members, (ii) a net worth confirmation
statement from each equity member’s principal bank or certified public accountant (which
the Commission shall review as confidential documents), and (iii) the final form of CCLLC’s
Operating Agreement with approval of that form by the equity members. The Commission
shall review the submittals in the Commission’s commercially reasonable judgment. In the
event that the Commission does not approve of any of the above, the Commission may

terminate this Agreement by written notice to CCLLC, which notice shall be effective
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twenty (20) days after delivery. No construction of the Project may occur without the

Commission’s approval of the above.

12.1.2  Alternatively, CCLLC may create a new and separate entity for a
specific Phase of the Project and, in this event, all references to CCLLC with respect to such
Phase shall be applicable to such newly-formed entity, and that entity must meet all of the
requirements of in this Agreement applicable to that Phase, and the equity members of that
entity must submit to the Commission the information in 12.1.1(i), (ii) and (iii) with respect
to the new entity’s controlling documents within thirty (30) days of the formation of such
entity and the execution of its controlling documents for the Commission’s review. The
Commission shall review the submittals in the Commission’s commercially reasonable
judgment. In the event that the Commission does not approve of any of the above, the
Commission may terminate this Agreement by written notice to CCLLC, which notice shall
be effective twenty (20) days after delivery. No construction of the Project may occur

without the Commission’s approval of the above.

12.2 CCLLC's Project Financing

12.2.1 In order to construct, own and operate a Phase of the Project, CCLLC
will need to obtain construction financing and long-term financing from one or more lenders.
CCLLC will obtain such financing on a Phase-by-Phase basis. Before CCLLC may commence
construction of a Phase, CCLLC shall provide the Commission with a lender-approved term
sheet or letter of intent establishing the lender(s)’ conditional commitment to make a
construction loan and/or a permanent loan for a given Phase (a “Phase Loan Commitment”).
The Commission shall have forty-five (45) days to review and either approve or disapprove
of a Phase Loan Commitment in the Commission’s commercially reasonable judgment. If
the Commission disapproves of any Phase Loan Commitment, the Commission shall give

CCLLC a written explanation of the basis for its disapproval within thirty (30) days. CCLLC
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shall be entitled to provide a revised term sheet and letter resolving the Commission’s
objection within forty-five (45) days of the Commission’s decision, and if CCLLC does not do
so, either party may terminate this Agreement by written notice to the other, with the

termination effective twenty (20) days after delivery.

12.2.2  Within thirty (30) days of the Commission’s approval of a Phase Loan
Commitment, CCLLC shall provide the Commission with either a lender’s loan commitment,
signed by the lender, or CCLLC’s loan application accepted by the lender. Each of these

shall be subject to the Commission’s approval process and rights under Section 12.2.1.

12.2.3 Within thirty (30) days of the Commission’s approval of lender-
approved loan commitment(s) or loan application(s) providing financing for a Phase, CCLLC
shall submit to the Commission definitive loan agreements for such financings signed by the
lender(s) and CCLLC. These loan agreements shall be subject to the Commission’s approval

process and rights under Section 12.2.1.

12.2.4 CCLLC shall not be entitled to commence construction of a Phase or
exercise an option to acquire that portion of the Commission Property required for that
Phase unless and until the lender(s) close the construction financing for such Phase and
gives written notice to the Commission that the lender is prepared to advance funds under

the terms of the construction loan agreement.

SECTION 13 CCLLC ACQUISITION OF COMMISSION PROPERTY

13.1 Property for Phase 1 Infrastructure Work

In order to construct the Phase 1 Infrastructure Work, CCLLC will need access
to Commission-owned land adjacent to Lots 1 and 2 and Tracts A and D. Accordingly, upon
satisfaction of the preconditions set forth in Sections 14.2 and 14.3, the Commission and

CCLLC will enter into a Construction Easement Agreement with respect to the above-
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described Commission-owned property, and CCLLC shall, concurrent with the execution of
the Construction Easement Agreement, provide the Commission with a Completion Bond

covering the Phase 1 Infrastructure Work.

13.2 Phase 2 Property

13.2.1 The Phase 2 Waterfront Units will be built on Lots 3, 4, 6 and 7 as
shown on Exhibit B, and the Phase 2 Infrastructure Work will be built on Tracts C and D and
the City-owned right-of-way for Agnes Street. Upon the Commencement of Construction of
Phase 1, when and as required by this Agreement, CCLLC shall have the option to acquire
fee simple ownership of Lots 3, 4, 6 and 7 during the period between Commencement of
Construction of Phase 1 and until two years after Completion of Construction of Phase 1, so
long as CCLLC is not in default of this Agreement. CCLLC may not exercise the above
option unless all of the preconditions to proceeding with the construction of Phase 2 set
forth in Section 14.4 have been satisfied. If those preconditions have been satisfied within
that period of time, then CCLLC may exercise its option to acquire fee simple title to Lots 3,
4, 6 and 7 by written notice to the Commission to be given within the above period of time.
If the preconditions in Section 14.4 have not been satisfied within the above period of time
or if CCLLC does not give written notice exercising its option as allowed above, then the
Commission may terminate this Agreement upon written notice to CCLLC, which notice shall

be effective twenty (20) days after delivery.

13.2.2 Upon the proper exercise of CCLLC's option set forth in Section 13.2.1,
the Commission will convey fee simple title to Lots 3, 4, 6 and 7 to CCLLC pursuant to the
closing mechanics set forth in attached Exhibit C (the “Closing Mechanics”) for the
consideration of $10.00. At the closing of the conveyance of Lots 3, 4 6 and 7, the parties
will enter into a Construction Easement Agreement covering Tracts C and D. As a condition

to closing, CCLLC shall provide the Commission with a Completion Bond for the Phase 2
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Infrastructure Work. The deed from the Commission to CCLLC will include a reversionary
right which will provide that, if CCLLC does not Commence Construction of Phase 2 within
one hundred twenty (120) days after the effective date of the deed, Lots 3, 4, 6 and 7 will
revert to the ownership of the Commission and the Commission shall be entitled to
terminate this Agreement by written notice to CCLLC which will be effective twenty (20)
days after delivery.

13.3 Phase 3 Propert

13.3.1 The Phase 3 Mixed-Use Building will be built on Lot 1 as shown on
Exhibit B, and the Phase 3 Infrastructure Work will be built on Commission-owned land
between Lot 2 and Lot 1. Upon the Commencement of Construction of Phase 1, when and
as required by this Agreement, CCLLC shall have the option to acquire fee simple title to Lot
1 during the period between Commencement of Construction of Phase 1 until two (2) years
after Completion of Construction of Phase 1. CCLLC may not exercise the above option
unless all of the preconditions to proceeding with construction of Phase 3 set forth in
Section 14.5 have been satisfied and so long as CCLLC is not in default of this Agreement.
If those preconditions have been satisfied, CCLLC may exercise its option to acquire fee
simple title to Lot 1 by written notice to the Commission, to be given within the above
period of time. If the preconditions in Section 14.5 have not been satisfied within the above
period of time or if CCLLC does not give written notice exercising its option as allowed
above, then the Commission may terminate this Agreement upon written notice to CCLLC,

which notice shall be effective twenty (20) days after delivery.

13.3.2 Upon the proper exercise of CCLLC's option set forth in Section 13.3.1,
the Commission will convey fee simple title to Lot 1 pursuant to the Closing Mechanics for
the consideration of $10.00. At the closing of the conveyance of Lot 1, the parties will enter

into a Construction Easement Agreement covering the Commission-owned property which is
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the site of the Phase 3 Infrastructure Work. As a condition to closing, CCLLC shall provide
the Commission with a Completion Bond for the Phase 3 Infrastructure Work. The deed
from the Commission to CCLLC will include a reversionary right which will provide that, if
CCLLC does not Commence Construction of Phase 3 within one hundred twenty (120) days
after the effective date of the deed, Lot 1 will revert to the ownership of the Commission.
Commencement of Construction means that a construction loan mortgage or deed of trust

has been recorded against Lot 5, and grading and excavation have occurred on Lot 5.

13.4 Phase 4 Property

13.4.1 The Phase 4 Office Building will be built on Lot 5 as shown on Exhibit B
and on the Tri-City Parcel. Upon the Commencement of Construction of Phase 1, when and
as required by this Agreement, CCLLC shall have the option to acquire fee simple title to Lot
5, during the period between Commencement of Construction of Phase 1 and two years
after Completion of Construction of Phase 1. CCLLC may not exercise the above option
unless all of the preconditions to proceeding with the construction of Phase 4 set forth in
Section 14.6 have been satisfied and so long as CCLLC is not in default of this Agreement.
If those preconditions have been satisfied within the above period of time, then CCLLC may
exercise its option to acquire fee simple title to Lot 5, and an assignment of the Tri-City
Ground Lease by written notice to the Commission to be given within the above period of
time. If the preconditions in Section 14.6 have not been satisfied within the above period of
time or if CCLLC does not give written notice exercising its option as allowed above, then

the Commission may terminate this Agreement by written notice to CCLLC.

13.4.2 Upon the proper exercise of CCLLC’s option set forth in Section 13.4.1,
the Commission will convey fee simple title to Lot 5 pursuant to the Closing Mechanics for
the consideration of $10.00. At the closing of the conveyance of Lot 5, the parties will enter

into a Construction Easement Agreement covering the Commission-owned property which is
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the site of the Phase 4 Infrastructure Work. As a condition to closing, CCLLC shall provide
the Commission with a Completion Bond for the Phase 4 Infrastructure Work. The deed
from the Commission to CCLLC will include a reversionary right which will provide that, if
CCLLC does not Commence Construction of Phase 4 within one hundred twenty (120) days

after the effective date of the deed, Lot 5 will revert to the ownership of the Commission.

13.5 Phase 5 Submerged Land Lease

In the event that CCLLC elects to construct Phase 5 pursuant to Section 3.7,
then within ninety (90) days after receipt of CCLLC's notice given pursuant to Section 3.7,
the parties will attempt to agree, each in its commercially reasonable judgment, upon the
terms of a Submerged and Submersible Ground Lease covering that portion of the surface
of Clackamette Cove upon which Phase 5 will be located and the submerged land under that
surface area. The term of the Submerged and Submersible Ground Lease will be ninety-
nine (99) years, and the rent will be prepaid in a nominal amount. In the event the parties
agree upon the terms of the Submerged Ground Lease and the preconditions in Section
14.7 have been satisfied within the above period of time, then the parties shall enter into
the Submerged Ground Lease, and CCLLC shall proceed to construct Phase 5 pursuant to
Section 3.7. If the parties do not agree on the terms of the Submerged Ground Lease, then

CCLLC shall not have the right to construct Phase 5.

SECTION 14 PRECONDITIONS TO THE PARTIES’ OBLIGATI TO PROCEED

14.1 In General

The preconditions to the parties’ obligations to proceed with the transactions
contemplated by this Agreement fall into two categories: (i) the “Fundamental
Preconditions” set forth in Section 14.2; and (ii) the special preconditions that are applicable
to each Phase and which are not applicable to all Phases and are set forth in Sections 14.3

through 14.7 (the “Phase Preconditions”). Each of the Fundamental Preconditions and the
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Phase Preconditions are for the benefit of both parties, and any satisfaction or waiver
requires the consent in writing of both parties. Unless another standard for consent or
approval is specifically stated with respect to a given precondition, each party shall be
entitled to determine in its good faith sole discretion whether or not a given precondition is
satisfied or will be waived.

14.2 Fundamental Preconditions

The following are the Fundamental Preconditions. The Fundamental
Preconditions must be satisfied or waived by both parties by August 15, 2014 unless a
different date is set forth below for a specific Fundamental Precondition. If all of the
Fundamental Preconditions are not satisfied or waived by the applicable dates, then either
party may terminate this Agreement by written notice to the other party, which notice shall
be effective twenty (20) days after delivery. If all of the Fundamental Preconditions are
satisfied or waived by both parties by the applicable dates, the parties shall proceed with

their respective obligations set forth in this Agreement.

14.2.1 The parties shall have agreed on the form of the Construction

Easement Agreement referred to in Section 3.2.1.

14.2.2 The Commission shall have approved of the form of a Completion
Bond, referred to in Section 3.2.2, and the surety CCLLC proposes to issue a Completion

Bond.

14.2.3 The parties shall have agreed on the Phase 1 and Phase 2 Design

Development Plans, referred to in Section 4.1, within the time allowed in Section 4.1.

14.2.4 The parties shall have agreed on the Phase 1 Infrastructure Work
plans and specifications and the Phase 2 Infrastructure Work plans and specifications,

referred to in Section 4.2, within the time allowed in Section 4.2.
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14.2.5 The parties shall have agreed on the Earthwork Plan referred to in

Section 3.2.3.

14.2.6 The parties shall have agreed on the Design Standards referred to in

Section 4.1.1.

14.2.7 The parties shall have agreed on the Land Use Approval Applications,

referred to in Section 5.2, within the time allowed in Section 5.2.

14.2.8 CCLLC shall have achieved Final Approval of all Land Use Approvals

pursuant to Section 5 by July 15, 2014.

14.2,.9 CCLLC shall have received a final determination by BOLI on the “public

work” issue referred to in Section 6.1 within the time allowed under Section 6.1.

14.2.10 If CCLLC submits a request to the Commission for an exemption from
“public bidding” pursuant to Section 6.3.1, the Commission shall have made a final
determination on the requested exemption, and the period for any appeal shall have expired

with no appeal having been filed.

14.2.11 The Commission shall have approved of CCLLC's purchase and sale

agreement for the CCLLC Parcel referred to in Section 7.1.

14.2.12 CCLLC shall have received the determination of the HSCD that the
Garden Apartments and the Waterfront Units are “vertical housing developments” as
described in Section 8.1, and CCLLC shall have approved the Partial Tax Exemption referred

to in Section 8.1.

14.2.13 The parties shall have agreed on the form of the Dredging Agreement

referred to in Section 9.
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14.2.14 The Commission shall have approved of all matters regarding CCLLC's
equity referred to in Section 12.1, for all Phases of the Project unless CCLLC has elected
under Section 12.1.2 to use a separate entity for each Phase and in that event, the equity in

the entity that will develop Phase 1.

14.2.15 CCLLC shall have acquired fee simple title to the CCLLC Parcel free of

any monetary liens or encumbrances, except current year taxes and assessments.

14.2.16 The parties shall have agreed upon the terms of the Private Area
Maintenance Plan, referred to in Section 15.1.1; the Memorandum of Private Area
Maintenance Plan, referred to in Section 15.1.2; the Private Area Maintenance Lien, referred
to in Section 15.1.3; the Public Areas Cost Agreement, referred to in Section 15.2.1; the
Public Areas Maintenance Plan, referred to in Section 15.2.1; the Memorandum of the Public
Areas Maintenance Plan, referred to in Section 15.2; and the Public Areas Maintenance Lien,
referred to in Section 15.2, and the above documents that are to be recorded pursuant to
Section 15.2 shall have been recorded.

14.3 Phase 1 Preconditions

The following “Phase 1 Preconditions” must be satisfied or waived by
August 15, 2014, If the following Phase 1 Preconditions are not satisfied or waived by
August 15, 2014, then either party may terminate this Agreement by written notice to the

other party.

14.3.1 The Fundamental Preconditions shall remain satisfied or waived, CCLLC
shall not be in default or breach of this Agreement, and no early termination shall have

occurred pursuant to Section 3.9

14.3.2 CCLLC and the Commission shall have entered into a Construction

Easement Agreement for Phase 1.
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14.3.3 CCLLC shall have delivered to the Commission the Completion Bond for

the Phase 1 Infrastructure Work.

14.3.4 CCLLC shall have obtained Commission approval of the Phase 1 Loan
Commitment and the Phase 1 loan agreements referred to in Section 12.2, and the
lender(s) for Phase 1 shall have given the Commission the notice referred to in Section
12.2.4.

14.4 Phase 2 Preconditions to Phase 2

The following are the “Phase 2 Preconditions.” The Phase 2 Preconditions
must be satisfied or waived by April 1, 2016. If the Phase 2 Preconditions are not satisfied
by April 1, 2016, then either party may terminate this Agreement by written notice to the

other party.

14.4.1 The Fundamental Preconditions shall remain satisfied or waived, CCLLC
shall not be in default or breach of this Agreement, and no early termination shall have

occurred pursuant to Section 3.9.

14.4.2 CCLLC shall have Commenced Construction of Phase 1 when and as

required by this Agreement.

14.4.3 CCLLC shall have given notice to the Commission when and as

provided in Section 3.3 that CCLLC commits to construct Phase 2.

14.4.4 The parties shall have entered into a Construction Easement

Agreement for the Commission Property referred to in Section 3.5.1.

14.4.5 CCLLC shall have delivered to the Commission a Completion Bond,

referred to in Section 3.5.2, with a surety acceptable to the Commission.
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14.4.6 The Commission shall have approved of all matters regarding CCLLC's

equity referred to in Section 12.1, applicable to Phase 2.

14.4.7 CCLLC shall have obtained Commission approval of the Phase 2 Loan
Commitment and the Phase 2 loan agreements referred to in Section 12.2, and the
lender(s) for Phase 2 shall have given the Commission the notice referred to in Section

12.2.4.

14.4.8 The parties shall have closed the acquisition by CCLLC of Lots 3, 4, 6
and 7 pursuant to Section 13.2.

14.5 Phase 3 Preconditions

The following “Phase 3 Preconditions” must be satisfied or waived within that
period of time referred to in Section 3.6.1 during which CCLLC may exercise the option
referred to in Section 3.6.1. If the following Phase 3 Preconditions are not satisfied or
waived within the applicable time period, then either party may terminate this Agreement

by written notice to the other party.

14.5.1 The Fundamental Preconditions shall remain satisfied or waived, CCLLC
shall not be in default or breach of this Agreement, and no early termination shall have

occurred pursuant to Section 3.9.

14.5.2 CCLLC shall have given the Commission written notice pursuant to

Section 3.6 that CCLLC commits to construct Phase 3.

14.5.3 The parties shall have entered into a Construction Easement for the

Commission Property referred to in Section 3.6.2.

14.5.4 CCLLC shall have delivered to the Commission a Completion Bond,

referred to in Section 3.6.2, with a surety acceptable to the Commission.
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14.5.5 The Commission shall have approved of all matters regarding CCLLC's

equity referred to in Section 12.1 applicable to Phase 3.

14.5.6 CCLLC shall have obtained Commission approval of the Phase 3 Loan
Commitment, the Phase 3 loan agreements referred to in Section 12.2, and the lender(s)

for Phase 3 shall have given the Commission the notice referred to in Section 12.2.4.

14.5.7 The parties shall have closed the acquisition by CCLLC of Lot 1
pursuant to Section 13.3.

14.6 Phase 4 Preconditions

The following “Phase 4 Preconditions” must be satisfied or waived within that
period of time referred to in Section 3.6.1 during which CCLLC may exercise the option
referred to in Section 3.6.1. If the following Phase 4 Preconditions are not satisfied within
the applicable time period, then either party may terminate this Agreement by written

notice to the other party.

14.6.1 The Fundamental Preconditions shall remain satisfied or waived, CCLLC
shall not be in default or breach of this Agreement, and no early termination shall have

occurred pursuant to Section 3.9.

14.6.2 CCLLC shall have given the Commission written notice pursuant to

Section 3.6 that CCLLC commits to construct Phase 4.

14.6.3 The Commission shall have approved of all matters regarding CCLLC's

equity referred to in Section 12.1 applicable to Phase 4.

14.6.4 CCLLC shall have obtained Commission approval of the Phase 4 loan
agreements referred to in Section 12.2, and the lender(s) for Phase 4 shall have given the

notice referred to in Section 12.2.4.
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14.6.5 The parties shall have closed the acquisition by CCLLC of Lot 5 and the
assignment of the Tri-City Ground Lease if the Commission was able to obtain the Tri-City

Ground Lease pursuant to Section 7.3.

14.7 Phase 5 Preconditions

The following “Phase 5 Preconditions” must be satisfied or waived within five
(5) years of the Completion of Construction of Phase 1. If the following Phase 5
Preconditions are not satisfied within the applicable time period, then CCLLC shall not have

the option to construct Phase 5.

14.7.1 The Fundamental Preconditions shall remain satisfied or waived, CCLLC
shall not be in default or breach of this Agreement, and no early termination shall have

occurred pursuant to Section 3.9.

14.7.2 CCLLC shall have given the Commission written notice pursuant to

Section 3.7 that CCLLC commits to construct Phase 5.

14.7.3 The parties have agreed upon the terms of the Submerged and
Submersible Ground Lease and shall have executed the Submerged and Submersible

Ground Lease.

14.7.4 CCLLC shall have obtained Commission approval of the Phase 5 Loan
Commitment and the Phase 5 loan agreements referred to in Section 12.2, and the
lender(s) for Phase 5 shall have given the Commission the notice referred to in Section

12.2.4.

391:\PORTLAND-#907099-v9-Clackamette_Cove_DDA.DOC



SECTION 15 MAINTENANCE, PUBLIC AREAS

15.1 intenan f Complete aterfront Units Garden Apartments

15.1.1 The rights and obligations of the parties to proceed with the
development of the Project shall be conditional on the Commission and CCLLC agreeing
upon a plan for the periodic maintenance and upkeep of the exterior elements of the
Waterfront Units and the Garden Apartments (the “Private Area Maintenance Plan”). CCLLC,
or upon a sale, CCLLC's purchaser, or in the event the Waterfront Units or the Garden
Apartments are converted to condominiums, the applicable unit owners association shall be
responsible, at its expense, to perform all maintenance activities required by the Private
Maintenance Plan. Over time, it may be necessary to update and amend the Private
Maintenance Plan, and any such amendment shall be mutually agreed upon by CCLLC (or its
successor as described above), and the Commission, each in its respective commercially

reasonable judgment.

15.1.2 The Private Area Maintenance Plan shall be evidenced by a
Memorandum of Private Area Maintenance Plan, in a form mutually agreed upon by CCLLC
and the Commission and recorded against title to the Waterfront Units and the Garden
Apartments prior to the lien of any mortgage or deed of trust (the *“Memorandum of Private

Area Maintenance Plan”).

15.1.3 In the event the Commission reasonably determines that the party
then responsible, pursuant to Section 15.1.1 for implementing the Private Area Maintenance
Plan, is in breach off the requirements of the Private Area Maintenance Plan, the
Commission may give written notice, stating with reasonable particularity the deficiencies
which constitute a breach, to the then responsible party. The then responsible party shall
be given a reasonable period of timé (reasonable in light of the nature of the deficiencies

and the time of the year) to cure the deficiencies. If the then responsible party fails to cure
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the deficiencies during the cure period, then the Commission may implement the necessary
actions to cure the deficiencies by giving written notice to the then responsible party of its
intention to do so. The then responsible party shall be obligated to reimburse the
Commission for the Commission’s reasonable out-of-pocket costs in curing the deficiencies,
plus interest at the then US National Bank prime lending rate. In order to enforce such
reimbursement obligation, CCLLC agrees to record a contractual lien in favor of the
Commission prior to the lien of any mortgage or trust deed against title to the Waterfront
Units or the Garden Apartments (the “Private Area Maintenance Lien”). The Private Area

Maintenance Lien shall be in a commercially reasonable form.

15.2 Maintenance of Public Areas

15.2.1 CCLLC shall be responsible for the maintenance and repair of Tract C
and the esplanade improvements on Tract C. The Commission or the City shall be
responsible for the maintenance and repair of the trailhead and parking area on Tract A, the
trail system and the public park on Tract D (collectively, the “Public Areas”). The cost of
maintaining and repairing the Public Areas shall be paid by the owner(s) of the Apartment
Site and the Commission Property through an agreement with the City (the “Public Areas
Cost Agreement”). The rights and obligations of the parties to proceed with the
development of the Project shall be conditioned on the City and CCLLC agreeing upon a plan
for the periodic maintenance and upkeep of the Public Areas (the “Public Areas Maintenance
Plan”) and agreeing upon the Public Areas Cost Agreement. The Public Areas Cost
Agreement will provide for reimbursement to the Commission or the City at actual cost and
will include maintenance standards. CCLLC, or upon a sale, CCLLC's purchaser, or in the
event the Waterfront Units or the Garden Apartments are converted to condominiums, the
applicable unit owners association shall be responsible for the cost of all maintenance
activities required by the Public Areas Maintenance Plan and be bound by the Public Areas

Cost Agreement. The Public Areas Maintenance Plan and the Public Areas Cost Agreement
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shall be enforced through the comparable provisions in Sections 15.1.2 and 15.1.3 through
the execution and recording of this "Memorandum of Public Areas Maintenance Plan” and
the “Public Areas Maintenance Lien.” CCLLC shall evidence the Public Areas Maintenance
Plan and the Public Areas Cost Agreement by recording a Memorandum of the Public Areas
Maintenance Plan and Cost Agreement against title to the Project Site prior to any mortgage

or deed of trust being recorded.

15.2.2 Notwithstanding the provisions of Section 15.2.1, the parties intend
that the cost of maintaining and repairing the Public Areas should ultimately be paid by the
City to the extent that the City is able to develop a source of public funding. The
Commission agrees to work with the City in a good faith effort to develop such a long term,
stable funding mechanism.

15.3 Street Construction and Dedication

CCLLC agrees to construct Agnes Street and Main Street as shown on
attached Exhibit A to public street standards. CCLLC agrees to build Main Street as a full
street improvement during and as part of the Phase 1 Infrastructure Work and Phase 3
Infrastructure Work. CCLLC agrees to build Agnes Street as a full street improvement
during and as part of the Phase 2 Infrastructure Work. CCLLC agrees to dedicate all streets
and street segments to the City as the street improvements are completed. The City shall

thereafter be responsible for the maintenance of these streets.

SECTION 16 DEFAULT; REMEDIES

16.1 Event of Default

16.1.1 An “Event of Default” shall exist if a party fails to perform an obligation
of that party set forth in this Agreement, when and as required by this Agreement, the

other party gives notice of such failure, and the failure of performance is not cured within
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ten (10) days of the effective date of the notice, or if the failure cannot be cured within ten
(10) days, the party has not commenced the cure within ten (10) days and thereafter
diligently completed the cure. Nothing in the Section 16.1.1 shall be construed to extend
any time frame for the performance by CCLLC of its obligations under this Agreement nor
the time period during which conditions or preconditions must be satisfied. An Event of
Default shall also exist if CCLLC becomes insolvent or is the subject of a voluntary or
involuntary bankruptcy, but there shall be no requirement of notice from the Commission

and no cure period.

16.1.2 In the event that CCLLC breaches the purchase and sale agreement for
the acquisition of the CCLLC Parcel referred to in Section 2.1, and the seller, Woodley
Properties, Inc., terminates that purchase and sale agreement then this Agreement shall
automatically terminate. If Woodley Properties, Inc. gives the Commission a copy of its
written notice to CCLLC terminating that purchase and sale agreement, then the giving of
such notice to the Commission shall automatically terminate this Agreement. The
Commission shall be entitled to rely upon the written notice executed by Woodley
Properties, Inc., and the Commission is under no duty or obligation to verify the termination
by Woodley Properties, Inc.

16.2 Remedies

In the case of an Event of Default, the non-defaulting party shall be entitled
to pursue all available legal and equitable remedies, including but not limited to the

termination of this Agreement.
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SECTION 17 GENERAL PROVISIONS

17.1 Excused Delay

“Excused Delay” is a delay in the performances of a party’s obligation caused
by any of the following: litigation by a third party that challenges a party’s ability to perform
an obligation under this Agreement, land use appeals by a third party, acts of God,
terrorism, unusual weather, strikes, embargoes, or shortages of materials. Excused Delay
does not include market conditions or the availability of financing. In the case of an
Excused Delay, the period of time for a party’s performance of its obligation shall be
extended by the period of the Excused Delay. A claimed “Excused Delay” shall not extend
the time for satisfaction of any conditions or preconditions.

17.2 Effective Date

The “Effective Date” is that date by which this Agreement has been executed
by both parties.

17.3 Waiver

Failure of either party at any time to require performance of any provision of
this Agreement shall not limit the party’s right to enforce the provision, nor shall any waiver
of any breach of any provision constitute a waiver of any succeeding breach of that
provision or a waiver of that provision itself. Any claimed waiver of a provision of this

Agreement must be in writing and signed by the party bound by such waiver.

17.4 Prior Agreements

This Agreement is the entire, final, and complete agreement of the parties
pertaining to the matters covered by this Agreement, and supersedes and replaces all prior
or existing written and oral agreements between the parties and/or their representatives

relating to the same matters.
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17.5 Notices

Any notice under this Agreement shall be in writing and shall be effective
when actually delivered in person, or one (1) business day after being sent by facsimile,
with receipt being electronically confirmed or one (1) business day after deposit with a
nationally recognized overnight courier service, with charges pre-paid, or three (3) days
after being deposited in the U.S. mail, registered or certified, return-receipt requested,
postage prepaid and addressed or sent by facsimile to the party at the address or number
set forth below or such other address or number as either party may designate by written
notice to the other.

If to the Commission: URBAN RENEWAL COMMISSION OF

THE CITY OF OREGON CITY
PO Box 3040
Oregon City, OR 97045
Attn: City Manager
Fax No.: (503) 657-7026
With a copy to: Ball Janik LLP
101 SW Main Street, Suite 1100
Portland, OR 97204

Attn: Stephen T. Janik
Fax No.: (503) 295-1058

If to CCLLC: CLACKAMETTE COVE LLC
30460 SW Ruth Street

Wilsonville, OR 97070
Attn: Edward E. Darrow

With a copy to: Greene & Markley, P.C.
1515 SW Fifth Avenue, Suite 600
Portland, OR 97201
Attn: Ward Greene
Fax No.: 503-295-2668

17.6 Applicable Law; Venue

This Agreement has been entered into in Oregon, and the Project Site is
located in Oregon. The parties agree that the laws of the state of Oregon shall be used in

construing this Agreement and enforcing the rights and remedies of the parties. Venue
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shall be in the Circuit Court for Clackamas County, Oregon; provided that, if litigation is
properly brought in federal court, venue shall be in the U.S. District Court for the State of
Oregon in Portland, Oregon.

17.7 Attorneys’ Fees

In the event of litigation to enforce or interpret this Agreement, the prevailing
party shall recover its litigation costs, disbursements, paralegal fees, expert fees and
attorneys’ fees as determined by the judge at trial or upon any appeal or petition for review.

17.8 Condition of Property

The Commission and the City make absolutely no representation or warranty
about: The Commission Property; any condition or feature at the Commission Property; the
environmental condition of the Commission Property; the ability of CCLLC to develop the
Commission Property as intended by CCLLC; the willingness of any Commission, department
or division of the City to approve any aspect of the development of the Commission
Property or fund any cost necessary for the development of the Project (except for any
obligation of the Commission set forth in this Agreement); or any other matter pertinent to
the transactions referred to in this Agreement, except as expressly set forth in this
Agreement. CCLLC acknowledges that it has and will examine the Commission Property to
its own satisfaction and will form its own opinion as to the condition (including
environmental condition) and value thereof. CCLLC has not relied on any statements or
representations from the Commission, the City or any person acting on behalf of the
Commission or the City concerning any of the following: the size or area of the Commission
Property; the location of corners or boundaries of any parcel of the Commission Property;
the condition of the Commission Property, including, but not limited to, environmental
condition above or below the surface of the Commission Property or compliance with

environmental laws and other governmental requirements; the availability of utility services
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to the Commission Property; the ability of CCLLC to use the Commission Property or any
portion thereof for any intended purpose; or any other matter affecting or relating to the
Commission Property or any portion thereof. CCLLC is acquiring the Commission Property,
in the condition existing as of the Effective Date, AS IS, with all defects, if any. CCLLC
waives, releases and forever discharges the Commission and the Commission’s successors
and assigns, of and from all claims, actions, causes of action (except fraud), fines,
penalties, damages (including consequential, incidental and special damages), costs
(including the cost of complying with any judicial or governmental order), and expenses
(including attorney fees), direct or indirect, known or unknown, foreseen or unforeseen,
which may arise on account of or in any way grow out of or in connection with any physical
condition of the Commission Property, including any surface or subsurface condition, or any
law, rule or regulation applicable to the Commission Property. The provisions of this Section
shall survive the acquisition by CCLLC of a portion of the Commission Property and shall be

binding on the CCLLC and CCLLC' successors and assigns.

17.9 Brokerage Commissions

Neither the Commission nor CCLLC have used a real estate broker, agent or
finder in connection with this Agreement. Each party (for purposes of this Section, the
“Indemnitor”) agrees to defend, indemnify and hold harmless the other party (for purposes
of this Section, the “Indemnitee”) from and against any and all commissions or fees and

arising out of the actions of the Indemnitor.

17.10 Invalid Provision

If any provision of this Agreement is held to be illegal, invalid or
unenforceable under present or future laws, such provision shall be severable, this
Agreement shall be construed and enforced as if such illegal, invalid or unenforceable

provision had never been a part of this Agreement, and the remaining provisions of this
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Agreement shall remain in full force and effect and not be affected by such illegal, invalid or
unenforceable provision or by its severance.

17.11 Statutory Disclosures

BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON
TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE PERSON’S RIGHTS, IF ANY,
UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11,
CHAPTER 424, OREGON LAWS 2007. THIS INSTRUMENT DOES NOT ALLOW USE OF THE
PROPERTY DESCRIBED IN THIS INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE
LAWS AND REGULATIONS. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE
PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH THE
APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE UNIT OF
LAND BEING TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR PARCEL, AS DEFINED IN
ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES OF THE LOT OR PARCEL, TO
DETERMINE ANY LIMITS ON LAWSUITS AGAINST FARMING OR FOREST PRACTICES, AS
DEFINED IN ORS 30.930, AND TO INQUIRE ABOUT THE RIGHTS OF NEIGHBORING
PROPERTY OWNERS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND
SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007.

17.12 Time

Time is of the essence in this Agreement.

17.13 Commission Inspection Rights

The Commission shall be entitled at any reasonable time, to come upon any
portion of the Project Site for purposes of inspecting the Project Site and CCLLC’
development of such portions for purposes of determining CCLLC" compliance with its
obligations under this Agreement. The Commission shall comply with any safety regulations

generally imposed by CCLLC with respect to construction activities on the Project Site.
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17.14 Non-Waiver of Governmental Authority

Nothing in this Agreement shall be construed or interpreted to constitute a

waiver of the City of Oregon City’s governmental powers or condemnation authority.

17.15 Defined Terms

A word that is capitalized and is not the first word in a sentence or is set off in
quotation marks is a defined term. A defined term has the meaning given to it when first
used in this Agreement.

17.16 Exhibits

All Exhibits to this Agreement are an integral part of this Agreement and are

incorporated into the text of this Agreement by reference.

17.17 Assignment

Neither party may assign its right or obligations under this Agreement without
the prior written consent of the other party which may or may not be given in such party's
sole discretion. However, CCLLC may assign its rights and obligations with respect to a
given Phase, subject to the Commission’s prior approval in its commercially reasonable
judgment.

17.18 Applicability of City Code

CCLLC shall be obligated in developing the Project to comply with all
applicable provisions of the Oregon City Municipal Code, and this Agreement is not intended
to, and shall not be construed to, waive any applicable provision of the Oregon City

Municipal Code.

IN WITNESS WHEREQOF, PPS and the Commission have executed and

delivered this Agreement to be effective on the date first set forth above.
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COMMISSION: URBAN RENEWAL COMMISSION OF
THE CITY OF OREGON CITY

Approved as to Form by Commission Counsel:

A N

CCLEC: CLACKAMETTE COVE LLC,
an Oregon limited liability company
S /oo rSesacy LCC
By: X/

Its: B> L2760 [ 7
SOLE NPEIEES.
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2013 MASTER PLAN

PROJECT CONSTRUCTION BY PHASE:
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OFFICE - HOTEL ~ 4.44 acres Commercial
LOT2 APARTMENTS 11.68 acres Residential
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LOT4 CONDOMINIUMS 091 acres Residential
LOTS OFFICES 1.00 acres Commercial
1LOT 6 CONDOMINIUMS 090 acres Residential
CONDOMINIUMS 317 acres Residential

Entry Mounument 1.34 acres Trailhead pkg
TRACTB  Public Park 53.09 acres The Cove-Water
TRACTC  Waters Edge 258 acres Landscape buffer
TRACT D North Park 528 acres Public Park
TRACTE  Tn-City Trade Parcel 0.51 acres Landscaping
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EXHIBIT B-1 Property Matrix
AGENCY PROPERTY =
PUBLIC AND PRIVATE OPEN SPACE TRACTS

Parcel
Number
Site Pian|

TractB
Tax lot # 1503

53.09

Si
Size Square
Acres Fee

2,312,600

URAof
Oregon City

City of
Oregon City

76.04 TOTAL PROPERTY=

Type of
conveyance/
easement

access

Maintenance

sheriff

easement

89.59
Use Capital Improvements
Current Ultimate Source Description - Cost Source of
Use Use Status. of Funds Funds

Vacant Public uses, water |From URAto Riparian restoration

sports, City Soft trails

. protected Interpretive signage
Water Sports Center Wildlife viewing benches
kayak &

Canoe Launch
Patrol Boathouse

Water Sports Center
al aunch - storage

Timing

approval
start of

and Cperations

Responsible

_cy |

Entry Grade to final slope
Monumentation Install irrigation
Water feature Landscape installation
Start of trailhead Water Feature
public parking
TractC 258 URAof City of Open Space Re-grade slope approval CCLLC
tract between Oregon City |  Oregon City Riparian Veg Build retaining walls start of
condo lots and along re-graded Install irrigation construction
shoreline p
TractD 528 | 229897 URA of City of Public Park CCLLC approval [CCLLC/City|
Oregon City | Oregon City Open space Infrast. Budgel start of
Amphitheater construction
TractE 051 City of Tri-City Statutory Vacant Subject to Per DDA [] NA Tri-City desires to use a Buffer NA Atlease Tri-City
No official Tract Oregon City Warranty Lease for transfer
Name Deed Track F
Tri-City lot
VELOPMENT SIT
Condo 282 122,839] A portion of ccLuce Statutory Vacant Apartments - CCLLC DDA TBD CcCcLLC - Waterfront approval CCLLC
Lot3 URA Property| Warranty converted condos purchase |Agreement per CCLLC start of
Deed later in the DDA DDA construction
Condo 091 39,640 Aportion of CCLLC Statutory Vacant Apartments - CCLLC DDA TBD CCLLC  |infrastructure - Waterfront condominiums approval CCLLC
Lot4 URA Property| Warranty converted condos purchase |Agreement per CCLLC start of
Deed later in the DDA DDA construction
Condo 09 39,204| A portion of CCLLC Statutory Vacant Apartments - CCLLC DDA TBD CCLLC |Infrastructure - Waterfront condominiums approval CCLLC
Lot6 URA Property| Warranty converted condos purchase |Agreement per CCLLC start of
Deed later in the DDA DDA i
Condo 297 138,085] A portion of CCLLC Statutory Vacant Apariments - CCLLC DDA TBD CcCLLC fr - Waterfront o approval CCLLT
Lot7 URA Property| Warranty converted condos purchase |Agresment per cCLLe start of
Deed later in the DDA DDA construction
Commercial 4.44 193,406 A portion of ccLLe Statutory Vacant Mixed Use To be QOption TBD CCLLC  [Infrastructure - Mixed Use Office/Hotel approval CCLLC
Lot1 URA Property| Warranty Office Negotiated |Agreement per CCLLC start of
Deed in the DDA DDA co i
Commercial 10 43,560| A portion of CCLLC Statutory Vacant ‘Waterfront To be Option TBD CCLLC [infrastructure - commercial approval CCLLC
Lot5s URA Property| Warranty Offices Negotiated |Agreement per CCLLC start of
Deed in the DDA DDA construction
Commercial 25 108,900 Tri-City Lease - CCLLC Lease Vacant Parking City to TBD 80 NA Construction of parking CCLLC approval Joint Use
Tract F Public & Private Negotiate start of Agreemt
No official design. Lease construction
Apartments. 11.05] 481,388] Woodley | CcCLLC Statutory Vacant Apariments Woodley TBD TBD CCLLC |Garden Apariments CCLLC CCLLC CCLLC
Lot2 operties, inc Warranty
Deed




EXHIBIT C

CLOS MECHANICS

i Escrowed Closing

Closing will occur through an escrow to be administered by

Title Insurance Company, (the "Title Company”).

2. Date of Closing
Closing of the conveyance by the City to CCLLC of land in the Project Site
shall occur on a mutually agreed-upon date which is within thirty (30) days of when: (i) all
pre-conditions to closing have been satisfied with respect to the land being acquired by
CCLLC; and (ii) the Commission and CCLLC have signed joint escrow instructions to the Title
Company establishing, among other things, the closing date and Purchase Price for that
Takedown.

3. Condition of Title

Each parcel acquired by CCLLC shall be subject to no liens, encumbrances or
exceptions other than: (i) those set forth in that Preliminary Title Report issued by the Title

Company dated , under Order No. ; (ii) those granted by

CCLLC or arising from the actions of CCLLC; and (iii) the liens in favor of the City referred to
in Section 12.
4, Form of Deed
The Commission shall convey each parcel to CCLLC by means of a statutory
special warranty deed subject only to the liens, encumbrances and exceptions permitted
pursuant to paragraph 3 above.
B Payment of Purchase Price
CCLLC shall pay the purchase price for each parcel at closing by wire transfer

of same-day funds.
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6. Closing Costs

The Commission shall pay one-half of the Title Company’s escrow fee and the
premium for an ALTA standard form owner’s policy of title insurance. CCLLC shall pay one-
half of the Title Company’s escrow fee, all recording fees and any additional premium for an
extended overage policy of title insurance.

7. Brokerage Fees

There shall be no brokerage fees paid through the closing escrow.
8. Title Insurance
At closing, the Commission shall cause the Title Company to issue to CCLLC a
standard form ALTA owner’s policy of title insurance insuring CCLLC as the owner of the
parcel which is the subject of closing, with coverage in the full amount of the purchase price
subject only to the Title Company’s standards printed exclusions and exceptions and those

exceptions permitted pursuant to paragraph 3 above.
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DISPOSITION AND DEVELOPMENT AGREEMENT
FOR THE COVE
Among:

THE URBAN RENEWAL COMMISSION OF
THE CITY OF OREGON CITY

And

CLACKAMETTE COVE LLC

January ; 2014
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17.18 Applicability of City Code

Signatures

Exhibits
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Closing Mechanics
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