


























ARTICLE 4.

CLOSING DATE DEPOSITS AND DISBURSEMENTS; PRO.RATA FUNDING OF

CONSTRUCTION COSTS

Section 4.01 Delivery of Funds on Closing Date.

(a) Deposit of Monies of the Company. On or before the Closing Date, the

Company shall deliver to the Funding Agent for credit to the Company Account moneys of the

Company in an aggregate amount of not less than $19,100,000 less any amounts credited to the

Company in accordance with Section 22j of the Redevelopment Agreement.

(b) Establishment of Public Contribution. On the Closing Date, the City shall

provide the Line of Credit in an amount not less than $11,200,000, in accordance with the

provisions of Article 5 hereof.

Section 4.02 Closing Date Draw.

(a) At least five (5) Business Days prior to the Closing Date, the Company

may submit to the Funding Agent and the City Representative a Closing Date Draw Request

showing the respective amounts of the total requested payment amount to be paid by the City, if

any, and the amount to be paid from the Company Account, and accompanied by an Officer's

Certif,rcate certi$ing that all conditions to expenditure of the applicable amounts have been

satisfied, and including back up documentation that is required with Monthly Construction Draw

Requests. If the City approves such Closing Date Draw Request, it shall indicate its approval by

countersigning the Closing Date Draw Request and providing the Funding Agent an original

countersigned copy of the Closing Date Draw Request and, if there are any ¿rmounts in the

Closing Date Draw Request to be paid by the City, the City shall either notiff the Funding Agent

of its intent to provide City funds to the Funding Agent or provide an executed copy of an

irrevocable draw request on the Line of Credit instructing the Line of Credit Provider to pay

directly to the Funding Agent from such draw the amount shown in the Closing Date Draw

Request as the City's share. If the City fails to pay or cause to be paid such amount on the
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closing Date, the Funding Agent promptly shall present a draw request to the Line of credit

provider in the amount of the unfunded City's share to demand payment, and shall provide

notice of the city's failure to pay to the city and the company by facsimile and email

transmission of a copy of the Funding Agent's demand to the Line of Credit Provider' The

Funding Agent shall deposit all amounts received under the Line of Credit into the Project

payment Acco¡nt. The City shall provide a copy of the countersigned Closing Date Draw

Request and any Line of credit draw request to the company. upon receipt of such closing

Date Draw Request countersigned by the City, the Funding Agent shall withdraw from the

Company Account and deposit into the Project Payment Account the amount shown in the

closing Date Draw Request as being drawn from the company Account.

(b) From the amounts deposited in the Project Payment Account pursuant to

subsection (a) above, the Funding Agent shall pay to the payees listed in the Closing Date Draw

Request the respective amounts shown therein.

Section 4.03 Pro-Rata Funding of Construction Costs'

The Company and the City will fund Construction Costs on a pro-rata basis as set

forth in Section 17.2 of the Redevelopment Agreement.

ARTICLE 5.

CITY LINE OF CREDIT

Section 5.01 Provísion of the City Line of Credit.

(a) On or before the Closing Date, the City shall obtain and maintain a Line of

Credit in form and substance reasonably satisfactory to the Company, in an initial principal

amount of not less than $ 1 1,200,000, which amount may be adjusted pursuant to the terms of the

Redevelopment Agreement. The Line of Credit shall provide that it may not be terminated by

the City prior to the Termination Date of this Agreement, unless the City obtains the prior

written consent of the Company. The Line of Credit shall allow the City to request direct
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payment of draws thereunder by the Line of Credit Provider to the Funding Agent, and shall

allow the Funding Agent to demand payment from the Line of Credit Provider of amounts

authorized in a draw request executed by the City but not paid to the Funding Agent by

presentation of a copy of the City's executed draw request to the Line of Credit Provider' The

Line of Credit shall be drawn upon only to pay Construction Costs related to the Renovation

project in accordance with the procedures described in Article 6 hereof (other than City

reimbursements for Project Costs in accordance with the Redevelopment Agreement) and only as

permitted under the terms of the Redevelopment Agreement'

(b) The City hereby represents and warrants to the Funding Agent and the

Company that, as of the Closing Date, the Line of Credit is valid and enforceable in accordance

with the provisions thereof and hereof, and that no further action is necessary for the issuance

and effectiveness of the Line of Credit. The City also represents and warrants to the Funding

Agent and the Company as of the Closing Date that it will faithfulty perform all of its obligations

under the Line of Credit documents that are conditions to the Line of Credit Provider honoring

draw requests under the Line of Credit, and that the City has made no material

misrepresentations in the Line of Credit documents and has not violated any waffanties made by

the City in such Line of Credit documents.

Section 5.02 Line of Credit Provider.

The Line of Credit Provider shall be an FDlC-insured financial institution with

total assets in excess of $500 million.

ARTICLE 6.

POST-CLOSING DEPOSITS TO AND DISBURSEMENTS
FROM COMPANY ACCOUNT

section 6.01 withdrawals from and Deposits to company Account.

If, on the date of the Funding Agent's delivery of a Construction Payment

Confirmation in accordance with Section 6.02(h) hereof, the amount then on deposit in the
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Company Account is insuffîcient to pay the fuIl amount shown on such Construction Payment

Confirmation as being paid from the Company Account, the Funding Agent shall make written

demand for the Company to fund to the Company Account an amount which, when added to any

amounts then on deposit in the Company Account, shall be sufficient to pay the amount of the

Draw Request in question. If at any time amounts in the Company Account are insufficient to

pay all of the Company's share of Construction Costs, including all Cost Ovemtns, the Company

shall deposit the amount of the deficiency into the Company Account. As of the date that is the

earlier of (i) thirty (30) days following the Construction Completion Date, or (ii) the date when

all amounts due to be paid from amounts in the Company Account to the City under Section 17

of the Redevelopment Agreement have been paid, any funds then remaining on deposit in the

Company Account shall be transferred by the Funding Agent to the Company and the Company

Account shall be closed.

Section 6.02 Monthly Construction Draws.

(a) Monthly Construction Draw Requests. Except as otherwise provided in

Section 7.01 and Section 8.06 hereof and in the Project Completion Guaranty, prior the

Construction Completion Dafe, the Company shall have the right to submit to the Funding Agent

on a monthly basis (or more frequently if required under the Redevelopment Agreement) a

Monthly Construction Draw Request satisfring the conditions set forth in this Section 6.02 for

payment of Construction Costs. The Company and the City shall use their best efforts to attend

the meetings and make the various submittals, approvals, and disbursements on or before the

dates set forth on the Monthly Draw Schedule attached hereto as Exhibit A.

(b) Contractor's Draw Request and Certificate. In accordance with the

Monthly Draw Schedule, on or about the 25th day of each month commencing with March 25,

2010, the Contractor shall deliver to the Company (3 copies), the City (3 copies), and the

Architect (2 copies) in pencil draft form by hand delivery or overnight delivery service, a
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Contractor's Draw Request and Certificate for work which is complete as of the last day of the

month to which such Contractor's Draw Request and Certificate relates in accordance with the

Monthly Draw Schedule. The Contractor's Draw Request and Certifîcate shall include the items

listed on Exhibit J attached hereto.

(c) Meeting to Review Contractor's Draw Request and Certificate. On or

about the 27th day of each month, but not fewer than two (2) Business Days from receipt of the

City of the pencil draft described in subsection (b), appropriate representatives of the Architect

and the Contractor and the City's Funding Representative and Peregrine's Funding

Representative shall meet in Portland, Oregon to review the pencil draft Contractor's Draw

Request and Certificate. All parties shall schedule these meetings according to the Monthly

Draw Schedule and shall plan to spend the day reviewing and approving or disapproving the

current month's pencil draft Contractor's Draw Request and Certificate. The parties shall raise

objections to the pencil draftat or prior to the meeting and, if they do not, objections will be

waived except as otherwise provided herein.

Within two (2) Business Days following the meeting to review the pencil draft

Contractor's Draw Request and Certificate, in accordance with the Monthly Draw Schedule, the

Contractor shall modiff the pencil draft Contractor's Draw Request and Certificate to conform to

decisions made in the pencil draft meeting and deliver to the Architect executed final copies of

the Contractor's Draw Request and Certificate with all required documentation. The Contractor

also shall provide the City a complete final copy of the Contractor's Draw Request and

Certifrcate and other documentation provided to the Architect.

(d) Architect's Approval. Within five (5) Business Days of the meeting

described in subsection (c) above, in accordance with the Monthly Draw Schedule, the Company

shall cause the Architect, following its receipt of the Contractor's Draw Request and Certificate

in final form, to execute and deliver to the Company nine (9) copies of the Architect's
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Certificate. If the Architect believes that Contractor's Draw Request and Certificate is

inconsistent with or has items not included in the form agreed upon at the pencil draft meeting,

the Company shall cause the Architect to immediately so inform the Contractor, the Company'

and the City in writing, and until so amended to the Architect's reasonable satisfaction' no

disbursement shall be made from the Project Payment Account to make such payment, and no

funds from the City or draw on the City's Line of Credit shall be required to make such payment

(except in the case of a pafüal approval, such payments partially approved may, subject to the

satisfaction of the other conditions herein contained, be disbursed from the Project Payment

Account, and funds from the City or draws from the Line of Credit may be required to pay the

City's share of such partially approved amounts).

(e) Company's Informatio¡¿. Within five (5) Business Days of receipt of the

Architect's Certificate, the Company shall forward to the City Representative (3 copies), the

contractor (1 copy), and the Architect (1 copy), the following materials:

(Ð A draft copy of the company Draw Certificate approving the

Contractor's Draw n"qúe.t and Certificui. fot that month, as modified based on the pencil draft

meeting.

(iÐ A spreadsheet showing the amount of the requested payment to be

made to each payee, the total amóunt of the requested payment, the City's share of such payment

(by payee uod tótul¡, and the balance of the payment to be paid from amounts in the Company

Account (by payee and total).

(iiÐ Invoices from other Retained Parties, including a statement of the

fees of the Architect, with appropriate backup documentation.

(iv) Backup documentation for any amounts requested to be paid or

reimbursed to the Company.

(v) A Confirmation of Permit Fees Payment in the form attached

hereto as Exhibit F for all Permit Fees to be paid from amounts drawn under the Monthly

Construction Draw Request.

(vi) A copy of the Monthly construction Draw Request requesting

payment to the payees listed according to the Monthly Draw Schedule.

(viÐ wire transfer or other payment information for each payee listed.
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(ÐCompany'sApproval.Withinfive(5)BusinessDaysofreceiptofthe

Architect,s Certificate, in accordance with the Monthly Draw Schedule, and following the

Company,s receipt of the hnal Contractor's Draw Request and Certificate including all other

items referred to above in this Section 6.02, the Company shall execute and deliver final'

original, executed copies of (i) the Company's Draw Certificate described in subsection (eXi)

above and (ii) the Monthly Construction Draw Request described in subsection (e)(vi) above to

each of the City, the Architect, and the Contractor by messenger or overnight delivery service' If

the Company disapproves or partially approves the amount of any payments because any of the

terms and provisions of this Agreement or the Redevelopment Agreement are not met, satisfied'

or waived, then the Company shall, immediately, and in any event within the time period

specified in the Monthly Draw Schedule, so inform the Contractor, the City and the Architect in

writing of the reasons for disapproval or partial approval, and shall amend the Monthly Draw

Documents to provide for satisfaction or waiver of such requirements, and until the Monthly

Draw Documents are so amended and approved in the manner specified in this Agreement, no

disbursement shall be made from the Project Payment Account to make such payment (except in

the case of a partial approval, such payments partially approved may, subject to satisfaction of

the other conditions herein contained, be disbursed from the Project Payment Account to make

such payment).

(g) city's Approval. within two (2) Business Days after receipt of the

Monthly ðonstruction Draw Request in final form (including all of the material identified in

subsections (b), (d), (e), and (f) above), the City shall have completed its review and' if the City

fully or partially approves the Monthly Construction Draw Request, shall deliver to each of the

Contractor, the Architect, the Company and the Funding Agent, an executed copy of the City

Draw Certificate indicating such fulI or partial approval, including approval of payment by the

City of all or part of the City's share as indicated in the spreadsheet described in Section

6.02(eXii) above. The executed City Draw Certificate indicating the City's full or partial
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approval shall indicate whether the City intends to fund the request with City funds or through a

draw upon the Line of Credit. If the City does not fund the request with City funds, it shall

include with the executed City Draw Certificate an irrevocable draw request submitted to the

Line of Credit Provider instructing the Line of Credit Provider to pay directly to the Funding

Agent the approved amount by the times required in Section 6.02(h). Notwithstanding anything

to the contrary set forth herein, if the City disapproves of all or a portion of the Monthly

Construction Draw Request in accordance with Section 18 of the Redevelopment Agreement

(which the City is required to do at the pencil draft meeting), or if the Monthly Construction

Draw Request is inconsistent with or has items not included in the form agreed upon at the pencil

draft meeting, the City immediately shall so inform the Contractor, the Architect, the Company,

and the Funding Agent in writing, and until so amended to the City's reasonable satisfaction, the

City shall not be required to pay such disapproved costs, and no City funds will be provided, nor

any draw be made on the Line of Credit to pay such disapproved costs (except in the case of a

partial approval, in which case the City shall pay, and the Line of Credit shall be drawn upon if

necessary to pay, the amount approved, subject to the satisfaction of the other conditions herein

contained). If the City fails to timely approve or disapprove the Monthly Construction Draw

Request, the City shall be deemed to have approved the same, and the Funding Agent may draw

from the Line of Credit the City's share of amounts shown on the Monthly Construction Draw

Request. Disputes between the City and the Company arising under this Section 6.02(9) shall be

subject to Dispute Resolution.

(h) Payment of Monthly Construction Draw Requests. On or about the 16th

day of each month, in accordance with the Monthly Draw Schedule, the Company shall deliver

to the Funding Agent the executed City Draw Certificate and the executed Company Draw

Certificate so that the Funding Agent can begin processing payment of amounts to be paid from

the Company Account and the Project Payment Account.
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On or about the l/th day of each month, in accordance with the Monthly Draw

Schedule but not fewer than two (2) Business Days nor more than three (3) Business Days after

the Funding Agent's receipt of the executed City Draw Certificate and the executed Company

Draw Certificate, the Funding Agent shall send an email to the City and the Company indicating

the total amount of the payment to be made for that month, the City's share of such payment as

approved in the City's Draw Certificate, the balance of the payment to be paid from amounts in

the Company Account, and the list of payees and respective amounts of the tot¿l to be paid to

each (the " Construction Payment Confirmation").

Within two (2) Business Days of the City's receipt of the Construction Payment

Confirmation, the City shall pay or cause to be paid directly to the Funding Agent by wire

transfer the amount indicated on the Construction Payment Confirmation and on the City Draw

Certificate as the City's share of the total payment amount, and the Funding Agent shall deposit

such amount in the Project Payment Account. If the City fails to make such payment or cause

such payment to be made within two (2) Business Days of receipt of the Construction Payment

Confirmation, the Funding Agent shall demand payment from the Line of Credit Provider of the

amount of the executed City Draw Certificate by presenting a copy of such request to the Line of

Credit provider, and shall deposit amounts paid by the Line of Credit Provider into the Project

Payment Account by the following Business Day. The Funding Agent shall immediately notiff

the City, the Company, and the Line of Credit Provider of the City's failure to make payment by

facsimile or email transmission of the Funding Agent's demand to the Line of Credit Provider.

On or about the 19th day of each month, in accordance with the Monthly Draw Schedule, the

Funding Agent shall transfer from the Company Account to the Project Payment Account the

amounts shown in the Construction Payment Conhrmation as being paid from the Company

Account.

On or about the 20th day of each month, in accordance with the Monthly Draw

Schedule, the Funding Agent shall make payment from the Project Payment Account to the

t9 : :ODMA\PCDOCS\PORTLAND\687788\8



payees listed in the construction Payment confirmation by wire transfer or otherwise according

to the instructions given by the company as described in section 6.02(e) hereof'

Section 6.03 Amounts Drawn on the Line of Credit to Pay the City Share'

The Funding Agent shall deposit all amounts drawn on the Line of Credit or

otherwise paid by the city or the Line of credit Provider or payment of amounts hereunder in the

Project Payment Account immediately upon receipt of such amounts, and shall apply such

amounts in accordance with Section 6.02, as applicable, except as otherwise required with

respect to draws required by Section 4.02 heteof in connection with a closing Date Draw

Request.

Section 6.04 Disbursement of Funds at Construction Completion Date.

For purposes of this Agreement, the Construction Completion Date for the

Renovation project or a portion thereof will be deemed to have occurred as of the date that the

Funding Agent receives a Certificate of Final Completion that has been executed by the City'

Funds shall be disbursed from the Company Account and the Project Payment Account upon the

Funding Agent's receipt of all final Monthly Draw Documents, which shall be prepared and

submitted in accordance with Section 6.02; provided that the Contractor's Draw Request and

Certificate shall include the items listed on Exhibit J as required for the final Contractor's Draw

Request and Certificate. Following final disbursement from the Project Payment Account to pay

project Costs, funds remaining in the Accounts shall be disbursed in accordance with Section

17.4 of lhe Redevelopment Agreement.

ARTICLE 7.

FUNDING AGENT'S DISBURSEMENT DUTIES' RIGHTS'
AND OBLIGATIONS

Section 7.01 Funding Agent Acceptance.

pursuant to this Agreement, the Funding Agent has agreed to act as Funding

Agent under this Agreement and to accept all cash, checks, instruments, or other forms of
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payment, other money, and Permitted Investments to be delivered to or held by the Funding

Agent pusuant to the terms of this Agreement. The Funding Agent shall hold and safeguard the

Accounts during the term of this Agreement'

If an Event of Default under the Redevelopment Agreement shall occur, the

procedures for draws from the Company Account shall be as described in Section 8'06 hereof

and the Project Completion Guaranty. The City or the Company shall notify the Funding Agent

if such an Event of Default occurs or if a party alleges that an Event of Default has occurred

under the Redevelopment Agreement.

section 7.02 Funding Agent's Duty To Send Monthly statements'

The Funding Agent shall provide the Company and the City with an annual

statement showing all Account balances and disbursements made from each of the Accounts in

2010 and with a closing statement showing all Account balances and disbursements made from

January I, 2011 through the termination of this Agreement. The Company will have online

access to monthly statements for the company Account, and the city will have online access to

monthly statements for the Project Payment Account'

Section 7.03 Written Instructions.

The Funding Agent shall not be required to act on any verbal or telephonic

instructions, and may insist that all instructions, notices, cefüfrcates, authorizations, apptovals,

and the like required or desired hereunder be provided in written form (except that, when

expressly provided for herein, the Funding Agent shall act on facsimile or email instructions' to

be followed by a courtesy hard copy of the originals)'

Section 7.04 Limitation on Duties.

(a) Notwithstanding any other provisions of this Agreement to the contrary,

the Funding Agent shall have no duties or responsibilities hereunder except those expressly set
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forth herein. If at any time the Funding Agent is uncertain as to the amounts to be deposited into

or withdrawn from the Company Account, or as to which Account any amounts are to be

deposited to or withdrawn from (other than amounts paid by the City or from draws on the Line

of credit into the Project Payment Account), the Funding Agent may request written direction

from the Company, and the Funding Agent may conclusively rely on and shall be fully protected

in reliance on such directions

(b) The Funding Agent shall be entitled to rely upon any certificates, notices,

instructions, or other communications (including any thereof by telex, telecopy, telegram, email

or cable) believed by it to be genuine and to have been signed or delivered by or on behalfofan

authorized representative of a party hereto and upon advice and statements of legal counsel,

independent accountants, and other experts selected by the Funding Agent' The Funding Agent

shall in all cases be fully protected in acting, or in refraining from acting, hereunder in

accordance with certificates, notices, instructions, and other communications required herein

(without substantiation, investigation, or verification of any collateral or supporting

documentation), and any action taken or failure to act pursuant thereto, shall be binding on all

parties hereto.

Section 7.05 Timing of Requests and l)raws'

In each case that the Funding Agent withdraws from an Account for deposit into

another Account, such deposit shall occur promptly after such withdrawal. All actions specified

on the Monthty Draw Schedule shall be taken by close of business on the dates shown in such

Monthly Draw Schedule unless otherwise provided herein. If any date specihed herein for

withdrawal or deposit of funds is not a Business Day, the action to be taken on that date shall be

taken on the next succeeding Business Day.
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Section 7.06 Successor Funding Agent'

Any successor Funding Agent shall have all rights, powers, and duties of the

Funding Agent under this Agreement.

ARTICLE 8.

MISCELLAI\EOUS

Section 8.01 Term and Termination.

Unless terminated sooner in accordance with Section 8.06' the term of this

Agreement shall commence on the Closing Date, and shall terminate on the date (the

"Termination Date")on which all of the following apply: (a) ninety (90) days have elapsed from

the Construction Completion Date; (b) all proper payments in each submitted Monthly

Construction Draw Request have been paid to the payees shown therein; (c) the City has issued

the Certificate of Final Completion; and (d) the balance in the Project Payment Account is zero'

The Cornpany shall notify the City and the Funding Agent in writing of the date on which the

Company believes all such conditions have been met, and, if neither the Funding Agent nor the

City objects within five (5) Business Days, such date shall be deemed the Termination Date for

purposes of this Agreement. Upon the occurrence of the Termination Date, all remaining funds

in the Company Account shall be disbursed to the Company, and all obligations of the Company

and the City under this Agreement shall cease and be of no further force or effect'

Section 8.02 Mutual Representations and Warranties; Confirmation.

Each parfy hereto hereby represents and warrants to each of the other parties

hereto that (a) this Agreement has been duly authorized and executed by such party and (b) no

consents afe necessary from any third parties for such party's execution, delivery' or

performance of this Agreement'
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Section 8.03 Section Headings, Recitals; Exhibits.

The title and headings that appear in this Agreement have been included solely for

ease of reference and shall not be considered in the interpretation or construction of this

Agreement. The Recitals set forth herein are hereby incorporated into this Agreement by this

reference. All Exhibits attached hereto are also incorporated herein by this reference.

Section 8.04 Waivers, Amendments.

No waiver or amendment of any of the provisions hereof shall be effective unless

made in a writing and signed by each of the parties hereto.

Section 8.05 Notices.

Unless otherwise provided herein, all notices, requests, demands, or other

communications called for or contemplated hereunder shall be in writing and shall be deemed to

have been duly given on the earlier of actual delivery or refusal of a party to accept delivery if

sent by one of the following means with all postage or delivery charges prepaid, to the applicable

address set forth below: (a) messenger; (b) overnight delivery service; (c) certified or registered

U.S. Mail; or (d) facsimile transmission, if simultaneously transmitted by another means allowed

hereunder.

If to the City:

City of Portland
1120 S.W. Fifth Avenue, 12th Floor
Portland, OR97204
Attn: Chief Administrative Officer
Telecopy No.: (503) 823-5384
Email: klrust@ci.portland.or.us
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If to the Company:

Peregrine Sports, LLC
1844 SW Morrison
Portland, OR 97205
Attlt: Merritt Paulson
Telecopy No,: (503) 553-5405
Email mpaulson@pgepark. com

If to Funding Agent:

U.S. Bank National Association
555 S.W. Oak Street, PD-OR-P6TD
Portland, Oregon 97204
Attn: Cheryl Nelson
Telecopy No.: (503) 275-5738
Ernail: cherylk.nelson@usbank com



with a copy to

U.S. Bank National Association
60 Livingston Ave., EP-MN-WS3T
St. Paul, MN 55107
Attn: Erik Magnuson
Telecopy No.: (651) 495-8111
Email: erik.magnuson@usbank.com

A party may change its address by written notice in the manner provided in this Section 8'05.

Notes may be sent by counsel for a pafi. Notwithstanding anything to the contrary in this

Agreement, the Funding Agent may make written demands under Article 6 by e-mail.

Section 8.06 Event of Default Under Redevelopment Agreement or Project
Completion Guaranty.

(a) Following any Event of Default by the Company under the

Redevelopment Agreement, the Company's right to submit Monthly Construction Draw

Requests under this Agreement shall cease. Upon such event and the Funding Agent's receipt of

written notification of such event, the Funding Agent and the City agree to work together in good

faith to modify this Agreement or to execute a new agreement providing procedures for Monthly

Draw Requests. The City will verify for the Funding Agent that the new procedures comply

with the terms and provisions of the Redevelopment Agreement and the Project Completion

Guaranty, as applicable.

(b) Following any Event of Default by the City under the Redevelopment

Agreement and (i) the exhaustion of the Dispute Resolution proceedings set forth in the

Redevelopment Agreement with a determination by a Dispute Resolver in favor of the Company

or (ii) a court order in favor of the Company, this Agreement shall terminate and the Funding

Agent shall act in accordance with written instructions received and signed by the Company or in

accordance with the applicable court order or determination of the Dispute Resolver.
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Section 8.07 Counterparts.

This Agreement may be signed in one or more counterparts, each of which shall

be deemed to be an original, but all of which shall be deemed to be one and the same instrument,

and may be signed and delivered by facsimile or email, followed by a hard copy of the original.

Section 8.08 Assignment.

This Agreement shall be binding upon and inure to the benefit of the successors

and permitted transferees and assigns of the parties hereto. No party hereto may transfer or

assign its rights or obligations hereunder except in connection with an assignment in whole, but

not in part, of its rights or obligations in respect of the Renovation Project to the extent permitted

in the Redevelopment Agreement.

Section 8.09 Third Party Beneficiaries.

The parties hereto acknowledge and agree that there are no third parly

beneficiaries to this Agreement.

Section 8.10 Severability.

In case any provision in this Agreement shall be invalid, illegal, ot unenforceable,

the validity, legality, and enforceability of the remaining provisions shall not in any way be

affected or impaired thereby.

Section 8.11 Non-Waiver of Governmental Rights.

By entering into this Agreement, the City is specifically not obligating itself or

any other agency with respect to any discretionary or regulatory action relating to development

or operation of the Project Improvements to be constructed on the Project Site, including, but not

limited to, rezoning, variances, environmental clearances, regUlatory plan reviews' code

compliance, or any other governmental agency approvals or regulatory actions which are or may

be required or authorized.
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Schedule I

CONDITIONÄL WAIVER AND RELEASE
UPON PAYMENT

fForm to be attached]
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EXHIBIT C

ARCHITECT'S CERTIFICATE

The undersigned, Ellerbe Becket, Inc. dlblaEB Architects (the "Archítecf'), certifies and

states that based upon the review by Architect of the Contractor's Draw Request and Certificate

No. dated (the "Drøw Requesf') submitted by Turner Construction

Company as the general contractor (the "Contrøctor"), including, without limitation, all data and

documentation attached thereto (which are incorporated herein by this reference), and based

upon on-site observations by the Architect of the Renovation Project in accordance with the

terms of the Architect's Agreement, (i) the Work has progressed to the point indicated in the

Draw Request, (ii) to the best knowledge, information and belief of the Architect, except for

specific qualifications noted below, the'Work covered by the Draw Request has been completed

and performed in accordance with the Contract Documents (subject to evaluation of the Work for

conforming with the Conhact Documents upon Substantial Completion, to the results of any

subsequent tests required by or performed under the Contract Documents, to minor deviations

from the Contract correctable prior to completion, and to any specific qualifications stated

herein), and (iii) except as noted below, the amount requested to be paid, in respect of the Work

completed to date is appropriate and the Contractor is entitled to payment in the amount certified

in the Draw Request.

This Certificate is being made and delivered to, and shall be relied upon by the Funding

Agent and the City.

A1l capitalized terms not otherwise defined herein have the meanings assigned to such

terms in the Draw Request, or if not therein defined, in the Architect's Agreement effective as of

September ll,200g between the Architect and Peregrine Sports, LLC.
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tIF DRA\ü REQI]EST AND CERTIFTCATE DISAPPROVED OR PARTIALLY

APPROVED, SPECIFY ALL ITEMS DISAPPROVED OR PARTIALLY APPROVED

AI\D INSERT DESCRIPTION OF REÄSONS FOR SUCH DISAPPROVAL OR

PÄRTIAL APPROVALI



EXHIBIT I)

COMPANY DRAW CERTIFICATE

[Date]

Funding Agent

Renovation Project - Stadium, Certificate No' 

-
Dated:

Capitalized terms herein have the same meaning set forth in the Project Funding

Agreement dated as of (the "Proiect Funding Agreemenf').

In making the following representations and warranties, the Company relied upon the

Contractor's Draw Request and Certificate and the Architect's Certiftcate.

1. The Company approves and authorizes payments as described and itemized on the

Contractor's Draw Request and Certificate Number ' dated

2. In addition to the amounts shown in the Contractor's Draw Request and

Certificate, the Company requests payment of the amounts described in Schedule 1 attached

hereto.

3. Attached hereto is all backup and supporting documentation supporting payment

of the requested amounts as required by Section 6.02(e) of the Project Funding Agreement.

4. The Company certifies that (1) the obligations for which payment is to be made

have been incurred for Work completed, and (2) that lien releases substantially in the form of

Schedule I attached to Exhibit B have been obtained from all contractors, subcontractors and

material suppliers with conhact values in excess of $10,000 for that portion of the Work to

which those costs relate.
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5. The Company certifies that it has received no written claims of liens submitted as

of the date hereof, and the Company has no knowledge of any filed liens with respect to the

'Work. The Company further certifies that all bills due and payable by the Company with respect

to thc lVork have been paid to date or shall be paid from the proceeds of this Draw Request and

that there is no known basis for the filing of any liens with respect to the Work.

6. This Draw Certificate is correct, and is.conditioned upon approval or partial

approval of the same Monthly Draw Request by the City in accordance with Section 6.02(9) of

the Project Funding Agreement.

PEREGRINE SPORTS,LLC, a Delaware limited
liability company

Henry Merriu Paulson, III, Managor



Balance of Payment
to be Paid from Company
AccountCity's Share of Payment ($)

Amount of Requested
Payment to be Paid

Total Amount of
Requested PaymentPayee

Schedule 1
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EXHIBIT E

CITY DRAW CERTIFICATE
ISUBJECT TO REVIEW AND APPROVAL OF CITYì

DRAW CERTIFICATE NO.

lDatel

The City of Portland, Oregon (the "e4y") hereby executes this Draw Certificate

No. in accordance with sections 6.02(9) and (h) of the Project Funding Agreement

between the City, Peregrine Sports, LLC ("Pereqrine") and U.S. Bank National Association (the

"Fuqdiugégen!") dated as of March-,2010 (the "Proiect Fundine A ") and in

accordance with the Taxable Non-Revolving Credit Facility (PGE Park Renovation Project)

between the City and Bank of America, N.A. (the "Line of Credit Prov ') dated as of March

_,2010 (the "Line of Credit").

Capitalizedterms not defined herein shall have the same meaning set forth in the Project

Funding Agreement, unless otherwise indicated.

1. The City hereby approves the Monthly Draw Request for the month of

20I- and approves payment by or on behalf of the city to the Funding

Agent of [check one of the following boxes]:

I ttre City's share reflected on Schedule I of the Company Draw Certificate.

E ttreportions of the City's share of amounts reflected on Schedule 1of the Company

Draw Certificate, as specified in the attached Schedule A showing the approved and disapproved

amounts and the reasons for any partial approval or disapproval. No draw shall be made under

the Line of Credit for any disapproved amounts.
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2. The payment amount approved pursuant to paragraph 1 above, shall be paid by

the City fcheck one of the following boxes]:

! in cash.

I tV requesting an irrevocable draw on the Line of Credit.

[Insert paragraphs 3-11 if City does not fund cash. If City is funding in cash, delete

these provisions.]

3. The City hereby requests the Line of Credit Provider to pay directly to the

Funding Agent on the date, in the amount, and in the manner provided in paragraph 10 below as

a Line of Credit draw request in accordance with Section 6.02(h) of the Project Funding

Agreement and as a draw, as defined in the Line of Credit (a "Draw"). This request shall be

irrevocable by the City. The City hereby authorizes the Funding Agent to demand payment from

the Line of Credit Provider from the Line of Credit of the amount specified above by the date

specified above by presentation of a copy of this executed City Draw Certificate, and the City

hereby authorizes the Line of Credit Provider to honor such demand from the Line of Credit

upon presentation by the Funding Agent of a copy of this executed City Draw Certificate.

4. The Debt Manager of the City is defined in City Ordinance No. 183070 (the

"Ordinance") and has authorized the Line of Credit as "the Debt Manager of the City, the

Director of the Bureau of Financial Management of the City, the Chief Administrative Officer of

the Office of Management and Finance, or the person designed by the Chief Administrative

Officer of the Office of Management and Finance to act as Debt Manager under the Ordinance'"

The Debt Manager is authorized to request a Draw under the Line of Credit and to make the

representations on behalf of the City set forth herein'

5. The City hereby represents and warrants that it submits this City Draw Certifrcate,

constituting a Draw, to the Line of Credit Provider in full conformity with the requirements and
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conditions of the Line of Credit documents, that this executed Draw Certificate constitutes the

City's irrevocable authorization to the Line of Credit Provider to pay the amount listed herein

directly to the Funding Agent by the date specified below or upon demand of the Funding Agent,

that the City does not have any actual knowledge of the existence or occuffence of any events or

conditions that would cause the Line of Credit Provider not to honor this executed Draw

Certificate, and that the City will not take any action to prevent or delay payment of the amounts

specified in this executed Draw Certificate to the Funding Agent as provided in Section 6.02(h)

of the Project Funding Agreement.

6. The Draw will be expended for purposes authorized by the Line of Credit and the

Ordinance authorizing the Line of Credit.

7. There is no action, suit, proceeding or investigation at law or in equity before or

by any court or government, city or body pending or, to the best of the knowledge of the City,

threatened against the City to reshain or enjoin the adoption of the Ordinance and the transaction

contemplated therein, or the execution and delivery of the Line of Credit, or the collection and

application of funds as contemplated by the Line of Credit, which in the reasonable judgment of

the City would have a material and adverse effect on the ability of the City to pay the amounts

due under the Line of Credit.

8. All representations of the City in the Line of Credit were true and correct when

made, and remain true and correct on this date.

9.

continuing.

No event of default, as defined in the Line of Credit, has occurred and is

10. The City requests a Draw under the Line of Credit in the amount of

$ The amount of this Draw, plus all previous Draws of the City under the

Line of Credit, do not exceed the Maximum Outstanding Facility Amount, as defined in the Line
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of Cledit. Please disburse the Draw to the Funding Agent on [insert date] by

wiring funds to the Funding Agent as follows:

U. S. Bank National Association

BBK: U.S. BankN.A. (ABA #091000022)

BNF: U.S. Bank Trust N.A./AC #1 80121167365

Ref: Portland/Peregrine Account #

Attn: Erik Magnuson

(6sr) 49s-3784

11. The Draw shall bear interest at [check one of the following boxes]:

If the Fixed Rate Option is indicated above, the Rate Period (as defined in the

Line of Credit) shall be: [insert 1-12 months]'

CITY OF PORTLAND

lCompany l)raw Certificate and Schedule I to Company Draw Certificate to be attached.]



EXHIBIT F

CONFIRMATION OF PERMIT FEES PAYMENT

lDatel

City of Portland
1120 S.W. Fifth Avenue, 2nd Floor
Portland, OP.97204
Attn: Auditor

Funding Agent

Capitalized terms used herein shall have the same meaning set forth in the Project

Funding Agreement dated as of

The undersigned, Peregrine Sports, LLC, a Delaware limited liability company (the

"Company"), certifies and states as follows:

paid the sum of $ to satisSr Permit Fees required

in connection with the design, construction or occupancy of the

2. Attached hereto is the following evidence of payment'

3. The undersigned hereby acknowledges that the parties to which this

Confirmation of Permit Fees Payment is addressed or copied may rely upon the statements

contained herein.

1. That it

to be paid by the Company

Renovation Project.
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PEREGRINE SPORTS,LLC, a Delaware limited
liability company

By
Henry Merritt Paulson, III, Manager
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EXHIBIT H

CONSTRUCTION SCHEDULE
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Federal Home Loan Bank System
Senior debt obligations

Federal Home Loan Mortqase Comoration (FHLMC or "Freddie Mac")

Participation Certificates
Senior debt obligations

Federal National Mortgaee Association (FNMA or "Fannie Mae")
Mortgage-backed securities and senior debt obligations

Student Loan Marketine Association (SLMA or "Sallie Mae")
Senior debt obligations

Resolution Fundinq CorD. (REFCORP) obligations

6. Farm Credit System
Consolidated system wide bonds and notes

D. Certificates of deposit issued by State of Oregon approved/qualified Depository of Public

Funds banking institution and which are secured at all times by collateral described in (A)

and/or (B) abðve. Such certificates must be issued by commercial banks, savings and

loan associations or mutual savings banks. The collateral must be held by a third party

and the Holders must have a perfected first security interest in the collateral. The

maturity date of the Certificaie of Deposit may not exceed one year from its date of
issuance.

E. Certificates of deposit, savings account, deposit accounts or money market deposits

which are fully insured by FDIC

F. Commercial paper rated, atthe time of purchase, "A-1" or better by Fitch, "Prime-l" by

Moody's and"A-1" or better by s&P. Maximum maturity of 270 days.

G. Federal funds or bankers acceptances with a maximum term of six months of any bank

which has an unsecured, uninsure ion rating of "A-1" or "A" ol

better by Fitch, "Prime-l" or "43 "A-1" Or "4" or better by

S&P. Must be issued by State of Depository of Public Funds

banking institution. (Per City investment policy)

H. Repurchase agreements provide for the transfer of securities from a dealer bank or

securities fçrñ (seller/bo'nower) to the Funding Agent (buyer/lender), and the transfer of
cash from the Fìnding Agent to the dealer bank or securities firm with an agreement thlt
the dealer bank or ,."*iti"r firm will repay the cash plus a yield to the Funding Agent in

exchange for the securities at a specified date. Repurchase Agreements for 30 days or

less must follow the following criteria.

2.

3

4

5
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I
securities firm

a, Primary dealers on the Federal Resewe reporting dealer list which are

rated A or better by Fitch s&P and Moody's, or (Per City investment

policy)

The written Repurchase Agreements must include the followins'

a. Securities which are acceptable for transfer are Direct U.S. government

securities

b. The term of the repurchase agreement may be up to 30 days

c. The collateral must be delivered to the Funding Agent (if Funding Agent
d PartY acting as agent for the

is suPPlYing the collateral)
erfection bY Possession of

certificated securities).

Valuation of Collateral

(1) The securities must be valued weekly, marked-to-market at current

market price Plus accrued interest

(a) The value of collateral must be equal to I02%o of the

amount of cash transferred by the Funding Agent to the

dealer bank or security firm under the repo plus accrued

interest. If the value of securities held as collateral slips

below l04o/o of thevalue of the cash transferred by the

Funding Agent, then additional cash and/or acceptable

securities must be transferred'

2.

d.
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EXHIBIT J

DOCUMENTS TO ACCOMPANY
CONTRACTOR'S DRAW REOUEST AND CERTIFICATE

All Contractor's Draw Requests and Certificates must be accompanied by:

1. A statement of the percentage completion of each portion of the Project as of the

end of the period covered by the Application for Payment. The percentage

completion shatl be the lesser of (1) the percentage of thatportion of the Project

which has actually been completed or (2) the percentage obtained by dividing (a)

the expense which has actually been incurred by the Contractor on account of that

portion of the Project Improvements for which the Contractor has made or intends

to make actual payment prior to the next Application for Payment by (b) the share

of the Guaranteed Maximum Price allocated to that portion of the Project

Improvements in the Schedule of Values. Applications for Payment shall also set

forth the amount of money required to complete the Project Improvements
(including all approved Change Orders) and such other information as the

Company o¡ the City may reasonably require. All Applications for Payment must
contain a certification by the Contractor that the progress of the Project is in
accordance with the Construction Documents, all applicable Laws and the Project
Schedule, and that the Phase One Work and the Phase Two 'Work, to the best of
the Contractor's knowledge at such time, will be completed on or before the date

of Substantial Completion and finally completed on or before the date of Final
Completion identified in the Project Schedule;

2. Updated Schedule of Values from the Contractor;

3. A duly executed and acknowledged Contractor's sworn statement showing all
subcontractors with whom the Contractor has entered into subcontracts, the

amount of each such subcontract, the amount requested for any subcontractor in
the Application for Payment and the amount to be paid to each subcontractor from
such progress payment, together with similar sworn statements from all
subcontractots and, when requested, from Sub-subcontractors;

4. Duly executed waivers of mechanics', materialmen's and construction liens from
the Contractor and all subcontractors with a contract value in excess of $10,000
(each,a..@,,),establishingpaymentorsatisfactionofthe
payment requested by the Contractor in the Application for Payment, which shall

also include unconditional waivers and releases of all claims relating to the

Project or the Project Site, including the right to claim against the payment bond

for the Project, with respect to the payment requested by the Contractor in the

Application for Payment. the Company, at its option, may provide unconditional
waivers and releases with respect to the payment for work included in the

immediately preceding Application for Payment and conditional waivers and
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release with respect to the payment requested by the Contractor in the then-

pending Application for Payment;

5. For material stored outside of the Project Site, if any, reasonably adequate

evidence that: the stored materials are protected against theft or damage; upon

payment of the cost of the stored material, the stored material will be owned by

îfr. City free of liens and claims; the aggregate cost of all stored materials for

which payment is being requested does not exceed $3,000,000; and the stored

materials are adequately insured;

6. An "Insurance Certificate Log", with attached certificates of insurance from the

Contractor and all subcontractors as required by the General Conditions;

7. An updated Project Schedule;

8. Copies of payment requests or billings from subcontractors for work performed

during the period covered by and included in the Application for Payment;

9. A Change Order log showing all Change Orders;

10. An "Open Change Requests Log" which lists and identihes any and all claims

asserted by each subóontractor against the Contractor which are open and

pending; provided however, that such Open Change Requests Log shall not serve

as notice of a Change Order Request as required by the Construction Contract;

and

I l. In each Application for Payment, the Contractor shall certify that the work for

which payment is requested has been done, that the information contained in the

Applicãtiôn for Payment is true and correct to the best of the Contractor's

knówledge, and that all due and payable bills with respect to the Project

Improvements have been paid or will be paid from the proceeds received from the

Company pursuant to such Application for Payment.

The final Contractor's Draw Request and Certificate shall be accompanied by all

documents required above, plus the following documents:

1. A final Certificate for Payment issued by the Architect and the Developer's

Representative (including the Architect's certihcation that all Punch List items

have been completed);

2. Final and full waivers of lien and claims from the Contractor and all Major
Subcontractors;

3. A copy ofall required certificates ofoccupancy for the Project;

4. Two duplicate sets of as-built Drawings and a CD containing the Drawings for

submission to the City;
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5. An affidavit that payrolls, bills for materials and equipment, and other

indebtednesr 
"otrÀ"ôt.d 

with the Project for which the Company or the City might

be responsible or encumbered (less amounts withheld by the Company) have been

paid or otherwise satisfied;

6. A certificate evidencing that insurance required by the Contract Documents to

remain in force after final payment is currently in effect and will not be canceled

or allowed to expire until at least thirty (30) days' prior written notice has been

given to the Company and the CitY;

7. A written statement that the Contractor knows of no substantial reason that the

insurance will not be renewable to cover the period required by the Contract

Documents;

8. Consent of surety, if any, to final payment;

g. If required by the Company, other data establishing payment or satisfaction of
obligàtions, such as receipts, releases and waivers of liens, claims' security

interests or encumbrancei arising out of the General Construction Contract, to the

extent and in such form as may be designated by the Company;

10. Evidence that all claims of lien, if any, recorded against the Project Site have been

discharged;

11. All manuals including equipment operation and maintenance manuals and written

warranties required to be provided by the Contractor, subcontractors or sub-

subcontractors, and

12. Allother deliverables required under the General Construction Contract.
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