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CLACKAMAS COUNTY

September 17, 2026 BCC Agenda Item:

Board of County Commissioners
Clackamas County

Approval of a Subrecipient Grant Agreement with Central City Concern for Chez Ami mental
health housing operations. Agreement Value is $156,311.60 for 12 months. Funding is through
Oregon Health Authority.

No County General Funds are involved.

Previous Board Action/Review: Renewal of Agreement 11706, July 25, 2024, Agenda ltem 20240725
I.F.22

Performance Clackamas: Healthy People

Counsel Review: Yes — Andrew Naylor Procurement Review: N/A

Contact Person: Karen Kern Contact Phone: 503-742-5335

EXECUTIVE SUMMARY: The Behavioral Health Division of the Health, Housing and Human Services
Department requests the approval of a Local Subrecipient Grant Agreement with Central City Concern for Chez
Ami Mental Health Housing Operations. Chez Ami Mental Health Housing is a forty (40) unit housing community
located at 8358 SE Causey Avenue in Happy Valley. The community provides low-income housing and
supportive services for Clackamas County residents.

In 2000, the County purchased the land for the community and executed a sixty (60) year ground lease with
Central City Concern, the general manager of Chez Ami. The community was constructed utilizing a various
local, state and federal sources of funding. Initially operating costs were provided by the Department of Housing
and Urban Development. It was later determined that these funds could not be utilized to fund ongoing operating
costs, leaving the housing community with minimal operating funds. For nearly two decades, the Behavioral
Health Division has awarded operating funds to Central City Concern to operate the two-story, alcohol and drug
free community in accordance with the terms and conditions of the ground lease.

The Agreement, effective July 1, 2026 through June 30, 2027, has a maximum value of $156,311.60. The funds
ensure that rents remain affordable for residents and are to be utilized for building maintenance and repairs,
personnel costs, materials and services, including client food, appliances and building security, as well as
utilities, including gas, electricity and water/sewer.

RECOMMENDATION: Staff respectfully requests that the Board of Commissioners approve this Agreement
(12562) and authorize Chair Roberts or his designee to sign on behalf of Clackamas County.

Respectfully submitted,

W /@M@%
Mary Rumbaugh For Filing Use Only
Director of Health, Housing and Human Services

Healthy Families. Strong Communities.
2051 Kaen Road, Oregon City, OR 97045 Phone (503) 650-5697 Fax (503) 655-8677
Clackamas.us/h3s
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CLACKAMAS COUNTY, OREGON
LOCAL SUBRECIPIENT GRANT AGREEMENT

Program Name: Chez Ami Operations
Program Number: N/A

H3S Agreement #12562

This Agreement is between Clackamas County, Oregon, acting by and through its

Department of Health, Housing and Human Services, Behavioral Health Division (“COUNTY”),
and Central City Concern (“SUBRECIPIENT”), an Oregon Nonprofit Corporation.

Clackamas County Data

Grant Accountant: Lorrie Biggs

Program Manager: Karen Kern

Clackamas County — Finance
2051 Kaen Road

Oregon City, OR 97045
503-742-5421

LBiggs@clackamas.us

Clackamas County — Behavioral Health Division
2051 Kaen Road

Oregon City, OR 97045

503-742-5335

KKern@clackamas.us

Subrecipient Data

Finance/Fiscal Representative: Michelle Roberts

Program Representative: Justin Bombara

Central City Concern
121 NW Everett Street
Portland, OR 97209

Contracts@ccconcern.org

Central City Concern
121 NW Everett Street
Portland, OR 97209
503-525-8483

Justin.Bombara@ccconcern.org

RECITALS

1. Central City Concern is the general manager of Chez Ami Mental Health Housing, a forty (40) unit
housing community located at 8358 SE Causey Avenue, Happy Valley, Oregon. The community
provides low-income housing and supportive services for Clackamas County residents.

2. In 2000, Clackamas County purchased land for the housing community. On August 30, 2000, the
COUNTY and Central City Concern executed a sixty (60) year Ground Lease. The property was
constructed with funds from various local, state and federal sources. Initially operating funds
were provided by the Department of Housing and Urban Development. It was later determined
that these fund could not be used to cover operating costs which left the housing community with
minimal operating funds. For nearly two decades, Clackamas County Behavioral Health has
awarded operating funds to Central City Concern towards the operation of Chez Ami Mental
Health Housing.

3. COUNTY requires that Central City Concern continues operating the multi-unit property as an
alcohol and drug free community in accordance with the terms and conditions of the Lease.
Section 9.4 of the Lease identifies the performance and reporting requirements.
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NOW THEREFORE, according to the terms of this Local Grant Agreement the COUNTY and
SUBSUBRECIPIENT agree as follows:

AGREEMENT

1. Term and Effective Date. This Agreement shall become effective on the date it is fully executed and
will terminate on June 30, 2027, unless sooner terminated or extended pursuant to the terms hereof.
Eligible expenses for this Agreement may be charged during the period beginning July 1, 2026 and
expiring June 30 2027, subject to additional restrictions set forth below and to the exhibits attached
hereto, and unless this Agreement is sooner terminated or extended pursuant to the terms hereof. No
grant funds are available for expenditures after the expiration date of this Agreement.

2. Program. The Program is described in Exhibit A, Subrecipient Scope of Work and Performance
and Reporting Requirements, attached hereto and incorporated by this reference herein.
SUBRECIPIENT agrees to carry out the Program in accordance with the terms and conditions of this
Agreement and according to SUBRECIPIENT scope of work in Exhibit A.

3. Standards of Performance. SUBRECIPIENT shall perform all activities and programs in
accordance with the requirements set forth in this Agreement and all applicable laws and regulations.
Furthermore, SUBRECIPIENT shall perform all activities and programs in accordance with the
requirements of the Oregon Health Authority’s post-settlement funds that is the source of the
grant funding. SUBRECIPIENT shall further comply with any requirements required by the Oregon
Health Authority (“OHA”), together with any and all terms, conditions, and other obligations as may be
required by the applicable local or State agencies providing funding for performance under this
Agreement, whether or not specifically referenced herein. SUBRECIPIENT agrees to take all
necessary steps, and execute and deliver any and all necessary written instruments, to perform under
this Agreement including, but not limited to, executing all additional documentation necessary to
comply with applicable State other funding requirements.

4. Grant Funds. This is a non-federal subrecipient agreement. COUNTY’S funding for this Agreement is
post-settlement funds from intergovernmental agreements previously issued to COUNTY by OHA.
The maximum, not to exceed, grant amount that the COUNTY will pay is $156,311.60. This is a cost
reimbursement grant, the award is conditional and disbursements will be made in accordance with
the schedule and requirements contained in Exhibit B, Subrecipient Budget and Compensation.
Failure to comply with the terms of this Agreement may result in withholding of payment. Funds
advanced and unspent must be returned to COUNTY within thirty (30) days of the end of termination
period in Section 1 if award conditions are not met.

5. Amendments. The terms of this Agreement shall not be waived, altered, modified, supplemented, or
amended, in any manner whatsoever, except by written instrument signed by both parties.
SUBRECIPIENT must submit a written request including a justification for any amendment to
COUNTY in writing at least forty-five (45) calendar days before this Agreement expires. No
payment will be made for any services performed before the beginning date or after the expiration
date of this Agreement. If the maximum compensation amount is increased by amendment, the
amendment must be fully executed before COUNTY will reimburse SUBRECIPIENT for additional
eligible expenses.

6. Termination. This Agreement may be suspended or terminated prior to the expiration of its term as
follows:

a. At COUNTY’s discretion, upon ninety (90) days’ advance written notice to SUBRECIPIENT;

b. Immediately upon written notice to SUBRECIPIENT if SUBRECIPIENT fails to comply with any
term of this Agreement;

c. Atany time upon mutual agreement by COUNTY and SUBRECIPIENT.
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7.

10.

d. Immediately upon written notice provided to SUBRECIPIENT that COUNTY has determined
funds are no longer available for this purpose.

e. Immediately upon written notice provided to SUBRECIPIENT that COUNTY lacks sufficient
funds, as determined by COUNTY in its sole discretion, to continue to perform under this
Agreement.

f.  Immediately upon written notice to SUBRECIPIENT if SUBRECIPIENT is in default under this
Agreement.

Upon termination of this Agreement, any unexpended balances shall remain with COUNTY.

Effect of Termination. The expiration or termination of this Agreement, for any reason, shall not
release SUBRECIPIENT from any obligation or liability to COUNTY, or any requirement or obligation
that:

a. Has already accrued hereunder;
b. Comes into effect due to the expiration or termination of the Agreement; or
c. Otherwise survives the expiration or termination of this Agreement.

Following the termination of this Agreement, SUBRECIPIENT shall promptly identify all unexpended
funds and return all unexpended funds to COUNTY. Unexpended funds are those funds received by
SUBRECIPIENT under this Agreement that (i) have not been spent or expended in accordance with
the terms of this Agreement; and (ii) are not required to pay allowable costs or expenses that will
become due and payable as a result of the termination of this Agreement.

Funds Available and Authorized. COUNTY certifies that it has received an award sufficient to fund
this Agreement. SUBRECIPIENT understands and agrees that payment of amounts under this
Agreement is contingent on COUNTY receiving appropriations or other expenditure authority
sufficient to allow COUNTY, in the exercise of its sole administrative discretion, to continue to make
payments under this Agreement.

Future Support. COUNTY makes no commitment of future support and assumes no obligation for
future support for the activity contracted herein except as set forth in Section 8.

State Procurement Standards

a) COUNTY’s performance under the Agreement is conditioned upon SUBRECIPIENT’s compliance
with, and SUBRECIPIENT shall comply with, the obligations applicable to public contracts under
the Local Contract Review Board (“LCRB”) regulations (Appendix C of Clackamas County Code,
located at hitp://www.clackamas.us/code/), which are incorporated by reference herein.

b) Procurements for goods and services under this award shall use processes as outlined below:

$0-$5,000 Direct procurement One vendor contact
$5,000-$50,000 Intermediate procurement Obtain & document three quotes,
award on best value

$50,000-$150,000 | Intermediate Plus procurement | Issue request for quotes or other
appropriate form of solicitation, award
on best value

+$150,000 Formal Formal solicitation process following
written procurement policies

c) All procurement transactions, whether negotiated or competitively bid and without regard to dollar
value, shall be conducted in a manner so as to provide maximum open and free competition. All
sole-source procurements in excess of $5,000 must receive prior written approval from COUNTY
in addition to any other approvals required by law applicable to SUBRECIPIENT. Justification for
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sole-source procurement in excess of $5,000 should include a description of the project and what
is being contracted for, an explanation of why it is necessary to contract noncompetitively, time
constraints and any other pertinent information. Intergovernmental agreements are excluded
from this provision.

SUBRECIPIENT must maintain written standards of conduct covering conflicts of interest and
governing the performance of its employees engaged in the selection, award and administration
of contracts. If SUBRECIPIENT has a parent, affiliate, or subsidiary organization that is not a
state, local government, or Indian tribe, SUBRECIPIENT must also maintain written standards of
conduct covering organizational conflicts of interest. SUBRECIPIENT shall be alert to
organizational conflicts of interest or non-competitive practices among contractors that may
restrict or eliminate competition or otherwise restrain trade. Contractors that develop or draft
specifications, requirements, statements of work, and/or Requests for Proposals (“RFP”) for a
proposed procurement must be excluded by SUBRECIPIENT from bidding or submitting a
proposal to compete for the award of such procurement. Any request for exemption must be
submitted in writing to COUNTY.

11. No Duplicate Payment. SUBRECIPIENT may use other funds in addition to the grant funds to
complete the Program; provided, however, SUBRECIPIENT may not credit or pay any grant
funds for Program costs that are paid for with other funds and would result in duplicate funding.

12,

13.

Non-supplanting. SUBRECIPIENT must ensure funds provided in this Agreement are used to
supplement and not supplant moneys budgeted or received from any other source for the same
activities.

General Agreement Provisions.

a)

Non-appropriation Clause. If payment for activities and programs under this Agreement
extends into COUNTY’s next fiscal year, COUNTY’s obligation to pay for such work is subject to
approval of future appropriations to fund the Agreement by the Board of County Commissioners.

Indemnification. SUBRECIPIENT agrees to indemnify, defend, and hold COUNTY, and its
elected officials, officers, employees, and agents, harmless with respect to any claim, cause,
damage, action, penalty or other cost (including attorney’s and expert fees) arising from or related
to (1) SUBRECIPIENT’s negligent or willful acts or those of its employees, agents, or those under
SUBRECIPIENT’s control; or (2) SUBRECIPIENT’s acts or omissions in performing under this
Agreement including, but not limited to, any claim by State or Federal funding sources that
SUBRECIPIENT used funds for an ineligible purpose. SUBRECIPIENT is responsible for the
actions of its own agents and employees, and COUNTY assumes no liability or responsibility with
respect to SUBRECIPIENT’s actions, employees, agents or otherwise with respect to those under
its control.

Assignment. This Agreement may not be assigned in whole or in part without the prior express
written approval of COUNTY.

Independent Status. SUBRECIPIENT is independent of COUNTY and will be responsible for
any federal, state, or local taxes and fees applicable to payments hereunder. SUBRECIPIENT is
not an agent of COUNTY and undertakes this work independent from the control and direction of
COUNTY excepting as set forth herein. SUBRECIPIENT shall not seek or have the power to bind
COUNTY in any transaction or activity.

Notices. Any notice provided for under this Agreement shall be effective if in writing and (1)
delivered personally to the addressee or deposited in the United States mail, postage paid,
certified mail, return receipt requested, (2) sent by overnight or commercial air courier (such as
Federal Express), (3) sent by electronic mail with confirming record of delivery confirmation
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through electronic mail return-receipt, or by confirmation that the electronic mail was accessed,
downloaded, or printed. Notice will be deemed to have been adequately given three days
following the date of mailing, or immediately if personally served. For service by facsimile or by
electronic mail, service will be deemed effective at the beginning of the next working day.

Governing Law. This Agreement, and all rights, obligations, and disputes arising out of it, shall be
governed and construed in accordance with the laws of the State of Oregon and the ordinances of
Clackamas County without regard to principles of conflicts of law. Any claim, action, or suit
between COUNTY and SUBRECIPIENT that arises out of or relates to the performance of this
Agreement shall be brought and conducted solely and exclusively within the Circuit Court for
Clackamas County, for the State of Oregon. Provided, however, that if any such claim, action, or
suit may be brought in a federal forum, it shall be brought and conducted solely and exclusively
within the United States District Court for the District of Oregon. In no event shall this section be
construed as a waiver by the COUNTY of any form of defense or immunity, whether sovereign
immunity, governmental immunity, immunity based on the Eleventh Amendment to the Constitution
of the United States or otherwise, from any claim or from the jurisdiction of any court.
SUBRECIPIENT, by execution of this Agreement, hereby consents to the personal jurisdiction of
the courts referenced in this section.

Abuse Reporting. SUBRECIPIENT shall comply with all process and procedures of child abuse
(ORS 419B.005 — 419B.505), mentally ill and developmentally disabled abuse (ORS 430.731 —
430.768, OAR 419-110-0000 through 419-110-0120 and OAR 419-100-0000 through 419-100-
0120) and elder abuse reporting laws (ORS 124.050 — 124.092) as if SUBRECIPIENT were a
mandatory abuse reporter. IF SUBRECIPIENT is not a mandatory reported by statute, these
reporting requirements shall apply during work hours only. SUBRECIPIENT shall immediately
report to the proper State or law enforcement agency circumstances (and provide such other
documentation as may be relevant) supporting reasonable cause to believe that any person has
abused a child, mental ill or developmentally disabled adult or an elderly person, or that any such
person has been abused.

Severability. If any provision of this Agreement is found to be illegal or unenforceable, this
Agreement nevertheless shall remain in full force and effect and the provision shall be stricken.

Counterparts. This Agreement may be executed in any number of counterparts, all of which
together will constitute one and the same Agreement. Facsimile copy or electronic signatures
shall be valid as original signatures.

Third Party Beneficiaries. Except as expressly provided in this Agreement, there are no third
party beneficiaries to this Agreement. The terms and conditions of this Agreement may only be
enforced by the parties.

Binding Effect. This Agreement shall be binding on all parties hereto, their heirs, administrators,
executors, successors and assigns.

Integration. This Agreement contains the entire Agreement between COUNTY and
SUBRECIPIENT and supersedes all prior written or oral discussions or Agreements.

No Attorney Fees. In the event any arbitration, action or proceeding, including any bankruptcy
proceeding, is instituted to enforce any term of this Agreement, each party shall be responsible
for its own attorneys' fees and expenses.

Debt Limitation. This Agreement is expressly subject to the limitations of the Oregon
Constitution and Oregon Tort Claims Act and is contingent upon appropriation of funds. Any
provisions herein that conflict with the above referenced laws are deemed inoperative to that
extent.
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o) Survival. All rights and obligations shall cease upon termination or expiration of this Agreement,
except for the rights and obligations set forth in Sections 3, 7, 13 (a), (b), (d), (f), (9), (h), (), (k),
(), and (m), and all other rights and obligations which by their context are intended to survive.

14. Agreement Documents.

This Agreement consists of the following documents, which are attached and incorporated by
reference herein:

Exhibit A: SUBRECIPIENT Scope of Work and Performance & Reporting Requirements
Exhibit B: SUBRECIPIENT Budget and Compensation

Exhibit C: Insurance

Exhibit D: General Administrative Requirements and Terms & Conditions

Exhibit E: Ground Lease

In the event of a conflict between the terms of any exhibits to this Agreement, interpretations shall be
based on the following order of precedence:
e This Agreement

Exhibit D

Exhibit C

Exhibit A

Exhibit B

Exhibit E

(Signature Page Follows)
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SIGNATURE PAGE TO SUBRECIPIENT GRANT AGREEMENT

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly
authorized officers.

CLACKAMAS COUNTY CENTRAL CITY CONCERN

N [ tdraw bl ).

By 7TABB9442744E4BB...
Its: Its: President & CEO
Dated: Dated: 8/26/2026

Approved to Form

County Counsel
08/27/2026

Dated:
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EXHIBIT A
SUBRECIPIENT SCOPE OF WORK AND PERFORMANCE & REPORTING REQUIREMENTS

PROGRAM NAME: Chez Ami Operations

H3S Agreement #12562

SUBRECIPIENT: Central City Concern

1. Background

Chez Ami Mental Health Housing is a forty (40) unit housing community located at 8358 SE Causey
Avenue in Happy Valley, Oregon. The community provides low-income housing and supportive
services for Clackamas County residents.

Central City Concern is the general manager of the facility. Clackamas County and Central City
Concern maintain a sixty (60) year Ground Lease executed on August 30, 2000. The Lease,
included as Exhibit E of this Agreement, details the requirements of Central City Concern as the
property/general manager.

2. Scope of Work

Subrecipient shall operate a two-story, alcohol and drug free community in accordance with the
terms and conditions of the Lease. All rents are rent subsidized with tenants paying rent based on
their income.

Per Section 9.2.5 of the Lease, SUBRECIPIENT shall operate the community “in accordance with
all laws, licenses, permits, regulations, applicable to, and in a manner at least equal in cleanliness,
safety, and supportive services, to those standards being used for special needs or supportive
housing, or similar housing facilities serving the housing needs of the persistently and the
chronically mentally ill.”

Compensation provided through this Agreement, which helps ensure that rents remain affordable,
and in accordance with the Lease, shall be utilized for the following: building maintenance and
repairs including plumbing, electrical and elevator repairs; personnel costs and other related costs
for the on-site community building assistant and manager, materials and services including client
food, appliances, and building security and utilities including gas, electricity and water/sewer.

3. Performance and Reporting Requirements

a. SUBRECIPIENT performance and reporting requirements are included in Section 9.4 of
the Lease. Requirements including annual meetings with COUNTY to occur in the first
quarter of each calendar year and the annual submission of reports, audits and budget to
include:

i. The annual audit of the project and any audit of the SUBRECIPIENT prepared by
an independent financial firm for the tax credit partners in the building;
ii. Any audits or reports of noncompliance under Section 42 of the Internal Revenue
Code;
iii. Annual performance report for the Department of Housing and Urban
Development’s Supportive Housing Program; and
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b.

iv. Annual operating budget and capital improvement budget.
Annual report submission documents shall be submitted electronically to
BHContractReporting@clackamas.us within sixty (60) days of the close of the fiscal year
on July 31st,
SUBRECIPIENT shall also submit performance reports quarterly. Quarterly reports shall
include:
i. Quarterly occupancy rates and annual fiscal year-to-date occupancy rate
ii. Housing retention rate: percentage of tenants who remained housed in the
quarter and fiscal year to date
iii. Number of evictions
iv. Percentage of total residents engaged in onsite services. Onsite services may
include mental health services, substance use treatment, case management, or
other resident enrichment services.
v. Exits to permanent housing in the quarter and fiscal year to date. Demonstrated
by positive exits that shall not include jail, hospitals, or homelessness.
vi. Number of outstanding maintenance requests that exceed thirty (30) days since
submission
vii. Staffing vacancy rate for positions assigned to site
SUBRECIPIENT shall report critical incidents to the Program Manager as soon as
possible and within five (5) business days of the incident if it involves a serious safety
threat to staff or clients, elicits the SUBRECIPIENT’s crisis or tragedy response, or
impacts the SUBRECIPIENT’s ability to deliver services. Incident reports shall include at
a minimum: date of incident, time, location, program, incident description, action taken by
staff, follow-up, and any impact to the premises or facility. SUBRECIPIENT shall fully
cooperate in any fact-finding inquiry that may be conducted. A critical incident is defined
as:
i. An incident resulting in death or serious injury to a staff member or current
resident;
ii. An incident during service resulting in significant media coverage; or
iii. Any incident deemed by the SUBRECIPIENT to be of a critical nature.
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EXHIBIT B

SUBRECIPIENT BUDGET AND COMPENSATION

PROGRAM NAME: Chez Ami Operations

H3S Agreement #12562

SUBRECIPIENT: Central City Concern

1. Payment for all Work performed under this Agreement shall be subject to the provisions of ORS
293.462 and shall not exceed the total maximum sum of $156,311.60.

Budget Category FY27 Budget
Personnel $ 26,626.25
Other Payroll Expenses $ 8,436.40
Materials and Supplies $ 28,780.56
Utilities $ 25,433.10
Facility and Operating Expenses $ 38,325.00
Administrative Costs $ 28,710.29

Annual Totals $ 156,311.60

2. SUBRECIPIENT shall submit itemized quarterly invoices by the 20" day following the end of the

subject quarter.

Quarter Invoicing Period Invoice Due Date
Quarter 1 July 1 - September 30, 2026 October 20, 2026
Quarter 2 October 1 - December 31, 2026 January 20, 2027
Quarter 3 January 1 - March 31, 2027 April 20, 2027
Quarter 4 April 1 - June 30, 2027 July 20, 2027

Invoices shall include service details, dates of service, total amount due for all services provided
during the quarter, and total amount billed to date by SUBRECIPIENT prior to the current invoice.

3. Invoices and any supporting documentation shall be submitted via email to: BHAP@clackamas.us.

When submitting, designate SUBRECIPIENT name and Agreement #12562 in the subject line of
the email.

4. |If SUBRECIPIENT fails to present invoices in proper form within sixty (60) calendar days following
the end of quarter in which services were rendered, SUBRECIPIENT waives any rights to present
such invoice thereafter and to receive payment thereafter.

5. Payment shall be made to SUBRECIPIENT, within thirty (30) days, following the COUNTY’s review
and approval of the invoice submitted by SUBRECIPIENT. SUBRECIPENT shall not submit
invoices for, and the COUNTY will not pay, any amount in excess of the maximum compensation
amount set forth above. If this maximum compensation amount is increased by amendment of this
Agreement, the amendment must be fully effective before SUBRECIPIENT performs Work subject
to the amendment.
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EXHIBIT C
INSURANCE

During the term of this Agreement, SUBRECIPIENT shall maintain in full force at its own expense, each
insurance noted below:

1.

Workers Compensation. SUBRECIPIENT, its subcontractors, if any, and all employers providing
work, labor, or materials under this Agreement are subject employers under the Oregon Workers’
Compensation Law, and shall either comply with ORS 656.017, which requires said employers to
provide workers’ compensation coverage that satisfies Oregon law for all their subject workers, or
shall comply with the exemption set out in ORS 656.126. SUBRECIPIENTS shall maintain employer’s
liability insurance with limits of $500,000 each accident, $500,000 disease each employee, and
$500,000 each policy limit.

Professional Liability. X Required by COUNTY [] Not required by COUNTY

Professional Liability insurance with a combined single limit, or the equivalent, of not less than
$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000.
This is to cover damages because of personal injury, bodily injury, death, or damage to property
caused by error, omission or negligent acts related to the professional services to be provided under
this Agreement. The policy must provide extending reporting period coverage for claims made within
two years after the Agreement is completed.

] If this box is checked Professional Liability limits shall be $2,000,000 per occurrence and
$4,000,000 in annual aggregate.

General Liability. X Required by COUNTY [ | Not required by COUNTY

General Liability insurance with a combined single limit, or the equivalent, of not less than $1,000,000
for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000 for Bodily Injury
and Property Damage for the protection of the COUNTY and its officers, elected officials, agents,
and employees. It shall include contractual liability coverage for the indemnity provided under this
Agreement.

L] If this box is checked General Liability limits shall be $2,000,000 per occurrence and $4,000,000 in
annual aggregate for bodily injury/death, and $200,000 per occurrence and $600,000 annual
aggregate for property damage.

Automobile Liability. X Required by COUNTY [ | Not required by COUNTY

X] Commercial Automobile Liability insurance with a combined single limit, or the equivalent, of
not less than $1,000,000 for each accident for Bodily Injury, Death, and Property Damage, including
coverage for owned, hired, or non-owned vehicles, as applicable.

[ ] Commercial Automobile Liability insurance limits shall be $2,000,000 per occurrence and
$4,000,000 in annual aggregate for bodily injury/death, and $200,000 per occurrence and $600,000
annual aggregate for property damage.

[ ] Personal Automobile Liability insurance limits shall be not less than $250,000/occurrence,
$500,000/aggregate, and $100,000/property damage.

Physical Abuse and Molestation Liability. [X] Required by COUNTY [ | Not required by
COUNTY

Physical Abuse and Molestation Liability insurance with a combined single limit of not less than
$1,000,000 each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000.
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Coverage shall be provided through either general liability or professional liability coverage. Proof of
Sex Abuse/Molestation insurance coverage must be provided.

Privacy and Network Security.  [X] Required by COUNTY [] Not required by COUNTY

Privacy and Network Security coverages shall be obtained and maintained to provide protection
against liability for (a) system attack; (b) denial or loss of service attacks; (c) spread of malicious
software code; (d) unauthorized access and use of computer systems; and (e) liability from the loss or
disclosure of confidential data with limit of $1,000,000 per claim/annual aggregate.

L] If this box is checked Privacy and Network Security limit shall be at least $4,000,000.

Additional Insured Provision. The insurance, other than Professional Liability (except to the extent
it only applies to Commercial General Liability exposures), Workers’ Compensation, Personal
Automobile Liability and Pollution Liability Insurance, shall include Clackamas County and its
officers, elected officials, agents, and employees as an additional insured.

Primary Coverage Clause. SUBRECIPIENT's insurance shall apply as primary and will not seek
contribution from any insurance or self-insurance maintained by, or provided to, the additional
insureds listed above. This must be noted on the insurance certificate.

Cross-Liability Clause. A cross-liability clause or separation of insureds condition will be included in
all general liability, professional liability, pollution and errors and omissions policies required by this
Agreement.

10. “Tail” Coverage. If any of the required insurance policies is on a “claims made” basis, such as

1.

12,

professional liability insurance, the SUBRECIPIENT shall maintain either “tail” coverage or continuous
“claims made” liability coverage, provided the effective date of the continuous “claims made”
coverage is on or before the effective date of the Agreement, for a minimum of twenty-four (24)
months following the later of: (i) the SUBRECIPIENT’s completion and COUNTY’s acceptance of all
Services required under the Provider Agreement; or (ii) the expiration of all warranty periods provided
under the Agreement. Notwithstanding the foregoing 24-month requirement, if the SUBRECIPIENT
elects to maintain “tail” coverage and if the maximum time period “tail” coverage reasonably available in
the marketplace is less than the 24-month period described above, then the SUBRECIPIENT may
request and COUNTY may grant approval of the maximum “tail” coverage period reasonably available in
the marketplace. If COUNTY approval is granted, the SUBRECIPIENT shall maintain “tail” coverage for
the maximum time period that “tail” coverage is reasonably available in the marketplace.

Self-insurance. SUBRECIPIENT may fulfill one or more of its insurance obligation herein through a
program of self-insurance, provided that SUBRECIPIENT’s self-insurance program complies with all
applicable laws, provides coverage equivalent in both type and level to that required in this Exhibit, and is
reasonably acceptable to COUNTY. SUBRECIPIENT shall furnish an acceptable insurance certificate to
COUNTY for any insurance coverage required by this Agreement that is fulfilled through self-insurance.
Stop-loss insurance and reinsurance coverage against catastrophic and unexpected expenses may not be
self-insured.

Certificates of Insurance. SUBRECIPIENT shall furnish evidence of the insurance required in this
Agreement. SUBRECIPIENT will maintain the insurance in full force throughout the duration of this
Agreement. No Agreement shall be in effect until the required certificates have been received,
approved, and accepted by COUNTY. A renewal certificate will be sent to COUNTY ten (10) days
prior to coverage expiration. The insurance for general liability and commercial automobile liability
must include an endorsement naming Clackamas County and its officers, elected officials,
agents, and employees as additional insureds with respect to the Work under this Agreement. If
requested, complete copies of insurance policies, trust agreements, etc. shall be provided to the
COUNTY. The SUBRECIPIENT shall be financially responsible for all pertinent deductibles, self-
insured retentions and/or self-insurance.
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13.

14.

15.

16.

Certificate Holder should be:
Clackamas County, 2051 Kaen Road, Suite 154, Oregon City, Oregon 97045
Certificates of Insurance should be submitted electronically or by mail to:

BHContracts@clackamas.us

Clackamas County
Contracts Administration
2051 Kaen Road, Suite 154
Oregon City, OR 97045

Insurance Carrier Rating. Coverages provided by the SUBRECIPIENT must be underwritten by an
insurance company deemed acceptable by the COUNTY. Insurance coverage shall be provided by
companies admitted to do business in Oregon or, in the alternative, rated A- or better by Best's
Insurance Rating. The COUNTY reserves the right to reject all or any insurance carrier(s) with an
unacceptable financial rating.

Waiver of Subrogation. SUBRECIPIENT agrees to waive their rights of subrogation arising from the
Work performed under this Agreement.

Notice of cancellation or change. There shall be no cancellation, material change, exhaustion of
aggregate limits, reduction of limits, or intent not to renew the insurance coverage(s) without thirty
(30) days written notice from the SUBRECIPIENT or its insurer(s) to the COUNTY at the following
address: Clackamas County Behavioral Health Division, 2051 Kaen Road, Suite 154, Oregon City,
OR 97045 or BHContracts@clackamas.us.

Insurance Compliance. The COUNTY will be entitled to enforce SUBRECIPIENT compliance with
the insurance requirements, and will take all reasonable steps to enforce such compliance.

Examples of "reasonable steps" include issuing stop work orders (or the equivalent) until the
insurance is in full force, terminating the Agreement as permitted by the Agreement, or pursuing legal
action to enforce the insurance requirements. In no event shall COUNTY permit a SUBRECIPIENT to
work under this Agreement when the COUNTY is aware that the SUBRECIPIENT is not in
compliance with the insurance requirements.
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1.

EXHIBIT D
GENERAL ADMINSTRATIVE REQUIREMENTS AND TERMS & CONDITIONS

Status

a) COUNTY has determined:

Entity is a non-federal subrecipient [ Entity is a contractor [] Not applicable

Administrative Requirements. SUBRECIPIENT agrees to its status as a subrecipient, and
accepts among its duties and responsibilities the following:

a) Financial Management. SUBRECIPIENT shall use adequate internal controls and maintain
necessary sources documentation for all costs incurred.

b) Revenue Accounting. Grant revenue and expenses generated under this Agreement should be
recorded in compliance with generally accepted accounting principles and/or governmental
accounting standards. This requires that the revenues are treated as unearned income or
“deferred” until the compliance requirements and objectives of the grant have been
met. Revenue may be recognized throughout the life cycle of the grant as the funds are
“‘earned.” All grant revenues not fully earned and expended in compliance with the requirements
and objectives at the end of the period of performance must be returned to COUNTY within 15
days.

c) Change in Key Personnel. SUBRECIPIENT is required to notify COUNTY, in writing, whenever
there is a change in SUBRECIPIENT key administrative or programmatic personnel and the
reason for the change. Key personnel include but are not limited to: Executive Director, Finance
Director, Chief Financial Officer, Program Representative, or any equivalent to these positions
within the organization.

d) Cost Principles. SUBRECIPIENT shall only use grant funds for eligible costs set forth in
Exhibit A. Costs disallowed by the funding agency listed in the body of this Agreement shall be
the liability of the SUBRECIPIENT.

e) Period of Availability. SUBRECIPIENT may charge to the award only allowable costs resulting
from obligations incurred during the funding period.

f)  Match. Matching funds are not required for this Agreement.

g) Budget. SUBRECIPIENT use of funds may not exceed the amounts specified in the Exhibit B,
Subrecipient Program Budget. At no time may budget modification change the scope of the
original grant application or Agreement.

h) Indirect Cost Recovery. SUBRECIPIENT will receive an indirect cost rate of 22.5% applicable
to personnel, materials and supplies, utilities, and facility and operating expenses.

i) Payment. SUBRECIPIENT must submit a final request for payment no later than twenty (20)
days after the end date of this Agreement. Routine requests for reimbursement should be
submitted as specified in Exhibit B, Subrecipient Budget and Compensation.

j)  Performance Reporting. SUBRECIPIENT shall comply with reporting requirements as
specified in Exhibit A, Subrecipient Scope of Work and Performance & Reporting
Requirements.
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k)

Financial Reporting. Upon execution of this Agreement, SUBRECIPIENT will submit invoices
on a quarterly basis.

Closeout. COUNTY will closeout this award when COUNTY determines that all applicable
administrative actions and all required work have been completed by SUBRECIPIENT.
SUBRECIPIENT must liquidate all obligations incurred under this award and must submit all
financial, performance, and other reports as required by the terms and conditions of the OHA
IGA and/or COUNTY, no later than ninety (90) calendar days after the end date of this
Agreement.

Monitoring. SUBRECIPIENT agrees to allow COUNTY access to conduct site visits and
inspections of financial records for the purpose of monitoring. COUNTY will attempt, in good
faith, to schedule site visits and inspections at a date and time acceptable to both parties.
COUNTY, OHA, and their duly authorized representatives shall have access to such financial
records and other books, documents, papers, plans, records of shipments and payments and
writings of SUBRECIPIENT that are pertinent to this Agreement, whether in paper, electronic or
other form, to perform examinations and audits and make excerpts and transcripts. Monitoring
may be performed onsite or offsite, at COUNTY’s discretion. Depending on the outcomes of the
financial monitoring processes, this Agreement shall either a) continue pursuant to the original
terms, b) continue pursuant to the original terms and any additional conditions or remediation
deemed appropriate by COUNTY, or c) be de-obligated and terminated.

Record Retention. SUBRECIPIENT will retain and keep accessible all such financial records,
books, documents, papers, plans, records of shipments and payments and writings for a
minimum of six (6) years from the end of program date, or such longer period as may be
required by OHA or applicable state law, following final payment and termination of this
Agreement, or until the conclusion of any audit, controversy or litigation arising out of or related
to this Agreement, whichever date is later.

Certification of Compliance with Grant Documents. SUBRECIPIENT acknowledges that it
has read the award conditions and certifications from OHA, that it understands and accepts
those conditions and certifications, and that it agrees to comply with all the obligations, and be
bound by any limitations applicable to the Clackamas County, as COUNTY, under those grant
documents.

3. Default

a)

b)

Subrecipient’s Default. SUBRECIPIENT will be in default under this Agreement upon the
occurrence of the following:
a. SUBRECIPIENT fails to use the grant funds for eligible purposes described in Exhibit A;
b. Any representation, warranty or statement made by SUBRECIPIENT in this Agreement
or in any documents or reports relied upon by COUNTY to measure the Program, the
expenditure of grant funds or the performance by SUBRECIPIENT is untrue in any
material respect when made;
c. After thirty (30) days’ written notice with an opportunity to cure, SUBRECIPIENT fails to
comply with any term or condition set forth in this Agreement;
d. A petition, proceeding, or case is filed by or against SUBRECIPIENT under federal or
state bankruptcy, insolvency, receivership, or other law.

County’s Default. COUNTY will be in default under this Agreement if, after thirty (30) days’
notice and opportunity to cure, COUNTY fails to perform a material obligation under this
Agreement provided, however, that failure to disburse grant funds due to lack of appropriation
shall not constitute a default of COUNTY.

4. Remedies



Docusign Envelope ID: 5537676A-97DD-8F1C-8023-DA1F77D6A9F6

Central City Concern
Local Subrecipient Grant Agreement — H3S#12562
Page 16 of 50

a)

County’s Remedies. In the event of SUBRECIPIENT’s default, COUNTY may, at is option,
pursue any or all remedies available to it under this Agreement, at law, or in equity including, but
not limited to: (1) withholding SUBRECIPIENT grant funds until compliance is met; (2) reclaiming
grant funds in the case of omissions or misrepresentations in financial or programmatic reporting;
(3) requiring repayment of any funds used by SUBRECIPIENT in violation of this Agreement; (4)
termination of this Agreement; (5) declaring SUBRECIPIENT ineligible for receipt of future awards
from COUNTY; (6) initiation of an action or proceeding for damages, declaratory, or injunctive
relief.

Subrecipient’s Remedies: In the event COUNTY is in default, and whether or not
SUBRECIPIENT elects to terminate this Agreement, SUBRECIPIENT’s sole remedy for
COUNTY’s default, subject to the limits of applicable law or in this Agreement, is reimbursement
for eligible costs incurred in accordance with this Agreement, less any claims COUNTY may have
against SUBRECIPIENT. In no event will COUNTY be liable to SUBRECIPIENT for expenses
related to termination of this Agreement or for any indirect, incidental, consequential or special
damages.

5. Compliance with Applicable Laws

a)

c)

Public Policy. SUBRECIPIENT expressly agrees to comply with all public policy requirements,
laws, regulations, and executive orders issued by the Federal government, to the extent they are
applicable to the Agreement: (i) Titles VI and VIl of the Civil Rights Act of 1964, as amended; (ii)
Sections 503 and 504 of the Rehabilitation Act of 1973, as amended; (iii) the Americans with
Disabilities Act of 1990, as amended; (iv) Executive Order 11246, “Equal Employment
Opportunity” as amended; (v) the Health Insurance Portability and Accountability Act of 1996; (vi)
the Age Discrimination in Employment Act of 1967, as amended, and the Age Discrimination Act
of 1975, as amended; (vii) the Vietnam Era Veterans’ Readjustment Assistance Act of 1974, as
amended; (viii) all regulations and administrative rules established pursuant to the foregoing laws;
and (ix) all other applicable requirements of federal and state civil rights and rehabilitation
statutes, rules and regulations.

Compliance With Applicable Law. SUBRECIPIENT shall comply with all applicable federal,
state and local laws, regulations, executive orders, and ordinances, as such may be amended
from time to time.

Conflict Resolution. If potential, actual or perceived conflicts are discovered among federal,
state and local statutes, regulations, administrative rules, executive orders, ordinances or other
laws applicable to this Agreement, SUBRECIPIENT may in writing request COUNTY to resolve
the conflict. SUBRECIPIENT shall specify if the conflict(s) create a problem for the Program.
COUNTY shall undertake reasonable efforts to resolve the issue but is not required to deliver any
specific answer or product. SUBRECIPIENT shall remain obligated to independently comply with
all applicable laws and no action by COUNTY shall be deemed a guarantee, waiver, or indemnity
for non-compliance with any law.

Confidential Information. SUBRECIPIENT acknowledges that it and its employees and agents
may, in the course of performing their obligations under this Agreement, be exposed to or acquire
information that the County desires or is required to maintain as confidential, including information
that is protected under applicable law, including Personal Information (as “Personal Information”
is defined in ORS 646A.602(11)). SUBRECIPIENT agrees to hold any and all information that it
is required by law or that the County marks as “Confidential” to be held in confidence
(“Confidential Information”), using at least the same degree of care that SUBRECIPIENT uses in
maintaining the confidentiality of its own confidential information, and will use the Confidential
Information for no purpose other than in the performance of this Agreement, or as may be
permitted under applicable law, and to advise each of its employees and agents of their
obligations to keep Confidential Information confidential. SUBRECIPIENT further agrees to take
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reasonable measures to safeguard such information and to follow all applicable federal, state and
local regulations regarding privacy and obligations of confidentiality.

Compliance with Privacy Laws. SUBRECIPIENT shall comply with all applicable state and
federal privacy laws including, but not limited to, the Health Insurance Portability and
Accountability Act of 1996 and its implementing regulations (“HIPAA”), which include the
Standards for the Privacy of Individually Identifiable Health Information (the “Privacy Rule”), the
Standards for Electronic Transactions, and the Security Rule (45 C.F.R. Parts 160-64), and the
Privacy provisions (Subtitle D) of the Health Information Technology for Economic and Clinical
Health Act and its implementing regulations (the “HITECH Act).

Mileage reimbursement. If mileage reimbursement is authorized in SUBRECIPIENT budget or
by the written approval of COUNTY, mileage must be paid at the rate established by
SUBRECIPIENT’s written policies covering all organizational mileage reimbursement or at the
IRS mileage rate at the time of travel, whichever is lowest.

6. Dispute Resolution.

The parties will attempt in good faith to informally resolve any dispute arising out of this Agreement.
This may be done at any management level, including at a level higher than persons directly
responsible for administration of the Agreement. In addition, the parties may agree to utilize a jointly
selected mediator or arbitrator (for non-binding arbitration) to resolve the dispute short of litigation.
Each party will bear its own costs incurred for any mediation or non-binding arbitration.
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EXHIBIT E
GROUND LEASE
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GROUND LEASE
CHEZ AMI
Clackamas County

Landlord

Central City Concern
Tenant
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GROUND LEASE

e T
-

T Ground Lease, dated as of the 30th day of August, 2000 (the *Reference Date"), i
berween CLACKAMAS COUNTY, an Oregon Municip rporation (the "Landlord"), and
CINTRAL CITY CONCERN, an Oregon public benefit Corporation (the "Tenant").

1. LEASED PREMISES; CONTINGENCY.

1.1 Upon the terms and conditions herein contained, Landlord leases to Tenant, and
Tenant leases from Landlord, (i) that certain parce! of real property described in Exhibit "A", in
C|ackamas County, Oregon, together with all improvements situated on such land and all rights,
pr vileges, and easemments appurtenant thereto (hereinafter referred to as the "Leased. Premises").
Teaant intends to develop the Leased Premises for use as special needs housing for and
af ‘brdable to the persons described in Section 9.2. Tenant intends to finance and develop &
bullding containing appmxim'ar.ely 40 to 50 units of special needs housing on the Leased
Pramises. Tenant shall be obligated to demolish the existing improvements as required to
prepare the Leased Premises for use as special needs housing on the Leased Premises {the
“Fousing Facility"). Tenant shall use its reasonable efforts to obtain the public approvals, the
permits, and the funding required to develop the Housing Facility (the " Approvals, Permits, and
Finding").

1.2 In the event that (a) Tenant is unable to obtain the Approvals, Permits, and
Fuading within one hundred eighty (180) days after the Effective Date (as defined in Section 1.4)
(th:e "Contingency Period") or {b) the conditions, singly or in the aggregate, attached to the
Ayprovals, Permits, and Funding are S0 ONErous as to make the development and/or operation of
thi Facility economically unfeasible, as determined by Tenant in its sole and reasonable
judgment, or (c) the voters of the State of Oregon approve in November, 2000, Measure 7
(E roperty Rights) or Measure 8 (Spending Limit) or Measure 91 (Elimination of Cap on Federal
T.:x Deduction), Tenant may (x) terminate this Lease by notice to Landlord given within ten (10}
days after expiration of the Contingency Period or the issuance date of the Approvals, Permits,
and Funding, whichever date is the earlier to oecur, or (y) extend the Contingency Period for an
adlditional one hundred twenty (120) days, provided that (i) Tenant has submitted plans for the
Housing Facility to Clackamas County (the "County™), (ii) Tenant has applied for the Approvals,
P armits, and Funding and is diligently attempting to obtain the same, and (iii) Tenant has elected
i extend the Contingency Period by providing written notice thereof to Landlord at least three
(:) days prior to the expiration of the Contingency Period.

13  If Tenant has not obtained the Approvals, Permits, and Funding in a form and
with conditions acceptable to Tenant on or before any extended term of the Contingency Peried,
then this Lease shall terminate upon expiration of the extended Contingency Period and Landlord
a1d Tenant shall be released from all obligations and liabilities under this Lease.

l- GROUND LEASE dpghecedids che
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14  Subject to the contingencies described in Section 1.2 and 1.3 above, this Ground
Lease sh:ll be effective as of (a) the date this Ground Lease has been fully executed by the
parties o1 (b} the date Landlord has purchased and taken possession of the Leased Premises;
whichevir date is the last to occur shall be the "Effective Date” or the "Commitment Date."

2, 1L ANDLORD SUBORDINATION FOR PREDEVELOPMENT AND
CONSTRUCTION FINANCING. Landlord shall join in the execution of predevelopment and

- construc ion financing documents (but not as a borrower or co-obligor) if the following
conditions are satisfied:

2.1  The loan or financing documents provide that the lender shall not seek repayment
of the in lebtedness from Landlord and that the lender's sole recourse with respect to Landlord
shall be igainst Landlord's“interest in the Leased Premises,

= 4

2.2 The loan or financing documents provide that the proceeds of casualty insurance
will be r1ade available first for the restoration of the improvements made to the Leased Premises
(the "Hcusing Improvements") and any remaining balance shall be applied to the repayment of
the inde itedness;

3.3 The loan or financing documents provide that the lender will give Landlord notice
and app srtunity to cure any default of Tenant. If the default is monetary, then Landlord shall
have ter (10) days’ notice. Ifthe default is nonmonetary, then Landlord shall have thirty (30}
days' notice. If the default cannot by its narure be cured by Landlord within 30 days and
Landlor 1 commences diligently to prosecute the curing of the default, then the notice period shall
be exter ded for as long as Landlord continues diligently to proceed to cure the default. If
Landlor i must terminate this Lease and evict Tenant from possession of the Leased Premises
before i+ will be possible to cure the default, then Landlord's acting to do so shall constitute
diligent prosecution of the curing of the default. If the cure of the default cannot by its nature be
commerced within thirty (30) days despite the exercise of reasonable diligence, the cure period
shall bezin on the date notice is given and shall continue as long as Landlord takes all steps that
may be practicable under the circumstances so that the curs may begin and as long as Landlord
diligently prosecutes the cure thereafter, The trust deed shall provide that Tenant's termination of
this Le: se and eviction of Tenant shall be deemed to cure any status default of Tenant suchasa

bankruptey filing;

34  The loan or financing documents shall allow the sale of Landlord's interest
withou! it constituting a default;

2.5  With respect to predevelopment financing, Tenant has delivered 0 Landlord
copies of the applications for all sources of funding sufficient to complete construction and
development of the Housing Facility. With respect to any construction financing, Tenant has
deliver:d to Landlord a fully executed letter of intent from cne or more tax credit investors;
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2.6  All proceeds of any predevelopment or construction loan will be applied to the
costs of constructing and developing the Housing Facility; and

2.7 Theloanor financing documents shall require payment in full of all indebtedness
eviienced by such documents to be made on or before a date which is not more than eighteen
(18} months from the date the Housing Facility is placed in service for the purposes of Section 42
of the Internal Revenue Code, and financial projections for the Housing Facility indicate that
such payment 15 feasible.

3 Intentionally left blank.

4. LANDLDRD’S,_,]NTERESTS. Without Landlord's prior written conseat, which may be
wi-hheld in Landlord's sole discretion, Tenant shall not further encumber Landlord’s interest in
the Leased Premises except a5 provided in Section 2 abgve. Under no circumstances 5hall
Landlord's interest in the Leased Premises be encumbered at expiration of Lease Term.

5. LEASE TERM. The term of this Lease (hereinafter referred to as the "Lease Term")
shall commence on the Commencement Date and shall expire at 12:01 2.m. on July 1, 2060.
Upon expiration of the Lease Term, Tenant shall surrender the Leased Premises and all

im provements thereon to Landlord free of any lien or encumbrance and shall surrender to
Lundlord all operating reserves, replacement reserves, and tenant security deposits relating to the
Luased Premises. After expiration of the Lease Term, Tenant <hall have no rights to occupy or
u: & the Leased Premises or any improvements thereon.

6. RENT.

6.1 Rent. The rentpayable by Tenant under this Lease is the sum of 51.00 per annum
ad Landlord and Tenant acknowledge Tenant's prepayment of such rent, for the first ten (10)
y2ars.

6.2 MNet Lease. The parties agree that Landlord shall receive the rent, as net incaome
f:om the Leased Premises, without any apaterment, reduction, set-off or deduction except as
permitted by this Lease. - .

- ASSIGNMENT OR SUBLETTING. Tenant shall not assign or sublet the entirety of
the Leased Premises without the prior written consent of Landlord, which consent may be
withheld in the sole and reasonable discretion of Landlord. Tenant may not engage a third party
o operate or manage the [eased Premises without obtaining the prior writien consent of

-~ andlord to such engagement, which consent may be withheld in the sole and reasonable
liscretion of Landlord. Any assignment of subletting shall be subject 1 all of the terms and
syrovisions of this Lease, and Tenant shall remain fully liable and responsible for all rent and
jther Tenant obligations and covenants hereunder notwithstanding any assignment Or subletting,
unless released from such liabilities pursuant to the gxpress termm hereof. Landlord agrees that an

3- GROUND LEASE dpgiccc2345 che

@oos



Docusign Envelope ID: 5537676A-97DD-8F1C-8023-DA1F77D6A9F6

Central City Concern

Local Subrecipient Grant A
P 26 of 50 greement — H3S#12562

11,0200 THU 14:41 FA
: X 503 655 8470 5TE
WART HILLTOF CLINIC +
+++ ADMIN @ ooa

assignn ent and assumption of this Lease to and by a limited partnership of which Tenant is the
sole general partner shall be deemed reasonable if the terms of any applicable agreement of
limited sartnership shall not impair Landlord's interest in the Leased Premises.

8. RIGHT OF FIRST REFUSAL.

81 Grant of Right. Landlord hereby grants Tenanta right of first refusal as defined,

* conditi >ned, and limited herein (the *Right of First Refusal”). Except as provided in Sections B.2
and 8.7, in the event Landlord has received a bona fide offer to purchase or made a bona fide
offer to sell, transfer, or assign Landlord's interest in the I eased Premises and the Ground Lease
and de ires to sell or transfer or assign its interests in the Leased Premises and the Ground Lease,
Landl¢ rd shall advise Tenant in writing of such desire, and Tenant shall have one hundred twenty
(120) (lays from the date sifch notice is received from (the "RFR Period™) to exercise its Right of
First Befusal. . i

8.2 Terms of Exercise. Tenant shall exercise its right of first refusal in the manner
get forth in this subsection 8.2, If not exercised in the mannet or time as provided herein, such
right saall cease.

82.1 Tenant shall give written notice of its intent to acquire Landlord's interest
in the Leased Premises and the Ground Lease prior to the expiration of the RTR Period. Such
Notic: shall state a date far closing of the purchase (which closing date shall not be later than
ninet- (90) days from the date of Tenant's notice t@ Landlord) and shall state all substantive terms
of the proposed purchase. Except as to the purchase price, the terms of Tenant's proposed
purctase shall be substantially identical or superior 10 the terms of the offer previously made to
Land ord by the competing purchaser (as reasonably determined by Landlord).

; 822 The purchase price to be paid by Tenant 10 Landlord shall be determined
- as fo lows: if Tenant and Landlord are unable to agree on an appraiser within tweaty (20) days
i after receipt by Landlord of Notice from Tenant of its intent to exercise the RFR Right, then
.Tenant and Landlord shall each select an appraiser within twenty-one (21) days of the expiration
of said twenty-day period. The two appraisers shall together appoint @ third appraiser within
fiftern (15) days after the appointment of the second appraiser. [n the event Tenant or Landlord
fails to appoint an appraiser within the time permitted, a single appraiser may perform the
appraisal. The appraiser(s) so appoiated shall each determine the fair market value of Landlord's
interast in the Leased Premises and the Ground Lease within thirty (30) days after the
appuintrnent of the third appraiser, and the fair market value of such assets for the purpose of
determining the purchase price shall be, in the event of three appraisers, the average of the three
appraisers’ determinations; provided that if one or more of the appraisers’ determinations is more
thar ten percent (10%) higher of lower than the average of the three determinations, such
app aisers determination shall be disregarded in determining the purchase price of the assels, and
pro-rided, further, that if none of the appraisers’ determinations is equal to or less than ten percent
(10'%) higher or lgwer than the average of the three determinations, the purchase price shall be
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the mi:dle of the three determinations. If only one appraiser has been appo inted pursuant to this
paragraph, the single appraisal shall determine the purchase price. The entire purchase price
shall te paid to Landlord at the closing in cash or immediately available funds. Tenant and
Landlord shall share equally the cost of the third appraiser, if one is selected, and each party shall
pay the cost of any appraiser selected solely by that party. Landlord shall be responsible for its
own attorneys’ fees incurred in connection with the closing. All other costs of the transaction,
inclucing the costs of any appraiser selected mutually by Tenant and the Landlord, and any filing
fees, :hall be paid by Tenant.

8.3  Limitation. The right of first refusal granted in Siection 8.1 shall not apply in the
event that Landlord intends to szll, transfer, or assign its interest in the Leased Premises and/or
the G -ound Lease to a hgusing authority established under ORS Chapter 456 (or a successor
law), an entity vested with powers of Clackamas County under ORS 190.003 through 190.130
(or a :uccessor law), 2 service district or other entity formed by action of, or pmviding"sewinas or
facilivies for, Clackamas County under ORS Chapter 451 (or a successor law), or any municipal
corperation or other public body politic and corporate formed under authority granted to

Clackamas County.
5. PERMITTED USE; OPERATING REQUIREMENTS; REPORTING.

9.1 Except as provided in Section 9.2, the Leased Premises may be used and operated
by Trnant for the purposes of developing, managing, and operating the Housing Facility, and for
all us 25 incidental to such principal uses, including uses for office purposes, for storage of goods
and for any other purpose permitted by applicable zoning laws. Tenant shall keep the Leased
Prerrises and sidewalks and service-ways adjacent to the Leased Premises neat, clean, and free
from dirt, rubbish, and pests at all times, and shall store all trash and garbage within the Leased
Premises, arranging for the regular pickup of such trash and garbage at Tenant's expense.

Tengat shall operate the Housing Facility in 2 manner consistent with Section 1.1 atall times in a
profussional manner and keep the Leased Premises in a condition comparable to other high
qual’ ty multi-family facilities in the surrounding neighborhood.

92  Operating Requirements. Except as provided in Section 9.3, the Leased
Pren:ises shall be used in a manner consistent with the following requirements.

9.1 The Housing Facility shall be operated for Eligible Tenants. Eligible
Tenynts shall be those persons with persistent and chronic mental illness, a dual diagnosis which
incli:des a persistent and chronic mental illness, or a substantially simnilar diagnosis, and with
incomes that do not exceed the most restrictive requirements of any of the funding sources for
this Facility, or, absent restrictions of funding sources, incames that do not exceed sixty percent
(60°%) of the median family income (adjusted for family size) for Clackamas County, and such
that the rents charged such persons (other than resident managers) do not exceed fifty percent

(50%4) of such person's income as determined in 2 manner consistent with Handbook 43503
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published by the United States Department of Housing and Urban Development a3 it may be
amended iTom time to time.

9.22 Prior to commencement of initial rent-up, Tenant shall confer with
Clackam: s County Mental Health ("CCMH") to develop 2 marketing plan reasonably acceptable
to both perties. Such plan shall address the methods by which prospective tenants will be
referred tirough CCMH or a successor agency to the Housing Facility, will be placed on the
‘Waiting 1.ist (as defined in Section 9.2.4) when all housing units are in use, and will be referred
directly to the Facility by Tenant when there are no Eligible Tenants on the Waiting List or
otherwise: available through CCMH. Such marketing plan may be amended by written agreement
signed by the Tenant and CCOMH. Such marketing plan shall also be the subject of the annual
consultation meeting providesd for under Section 9.2.6. ]

+M .

' 9.2.3 During initial rent-up of the Housing Facility, one hundred percent £100%%)
of the units shall be made available for thirty (30) days to Eligible Teriants referred by CCMH.
Such 30-day period shall commence pon receipt by Landlord of Notice to Landlord that one or
more cerlificates of occupancy relating to each residential building on the Leased Premises has
been issued. Tenant, or its designated property manager, shall make 2 final determination as 1o
whether a person so referred shall be accepted as 2 tenant, provided that tenant eligibility criteria
<hall hay e been previously negotiated in good faith by CCMH and Tenant at least thirty (30) days
prior to the date upon which applications for tenancy are first accepted. In no event shall the
eligibility criteria be in viglation of Section 42 of the Internal Revenue Code or applicable HUD
anti-discimination regulations.

9.2.4 Following initial occupancy, Tenant shall maintain & waiting list of
Eligible Tenants referred by CCMH (the "Waiting List"). When (a) & unit occupied by 2 CCMH-
referred Eligible Tenant has become vacant, or (b} any unit has become vacant if fewer than one
hundred percent (100%) of the units are then occupied by CCMH-referred Eligible Tenants,
Tenant :hall first use the Waiting List to fill such vacant unit. In the event there are no Eligible
Tenants on the Waiting List, Tenant may immediately fill such vacancy with eny Eligible Tenant
without regard to the source of the referral. Such flexibility for Tenant shall continue until thers
are Eligible Tenants on the Waiting List, at which time Tenant shall use the Waiting List to fill

such va:ant units.

9.2.5 The Housing Facility shall be operated in accordance with all laws,
license:;, permits, regulations applicable to, and in a manner at least equal in cleanliness, safety,
and suf portive services, to those standards being used for special needs or supportive housing, ot

. similar housing facilities serving the housing needs of the persistently and the chronically
mental v ill. -

9.2.6 During the term of the Lease, Tenant shall initiate during the first quarter
of eact calendar year a consultation meeting with CCMH. During such consultation meeting
Tenant shall provide CCMH the reports, audits, and budgets set forth in Section 9.4 and shall
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inforin CCMH of any circumstances which Tenant reasonably believes could materially impair
the operations of the Housing Facility. Further, Tenant shall promptly, upon their occurrence or
receipt, give notice to CCMH of any fact or eircumstance which Tenant reasonably believes will
mate dally impair the operations of the Housing Facility or prevent compliance with this

Section 9.2, and give Landlord copies of any notice of noncompliance received by Tenant in
conn sction with the tax credits allocated for the Project.

927 Notices to CCMH as required under this Section 9.2 shall be delivered and
be effective as set forth in Section 13 hereof.

92.8 Landlord, inits capacity as the provider of mental health services to
resic ents of Clackamas County, will provide (to the extent and in.-the manner authorized by
applicable law) to all Eligible Tenants adequate support services to allow them to live ina
relatively independent environment and in a way that is safe for them and for the ottiér residents
and staff ("Mental Health Support Services"). In the event Landlord de termines that Landlord
will no longer be able to provide sufficient funds to provide there sidents of the Housing Facility
witt, adequate Mental Health Support Sepvices, Landlord shall provide prompt notice of such
dete rmination to Tenant pursuant to Section 18 hereof.

93  Change in Use.

9.3.1 In the event Tenant reasonably determines and so notifies Landlord that
(a) sufficient funds are not available to aperate the Housing Facility in a safe and clean manner
corsistent with Section 5.2, or 10 provide the residents of the Housing Faeility with adequate
Mental Health Support Services, of (b) the occupancy of the Housing Facility cannot be
ma ntained at 2 level necessary to permit, on an annual basis, the Housing Facility to meet its
current reasonable operating expenses (including the cost of supportive services), reserve
requirements, and debt service requirements as get forth in the current annual budget presented 1o
La1dlord in accordance with Section 9.4 hereof, the parties will use reasonable efforts to come 10
an agreermnernt about changing the use of the Housing Facility so that it continues to operate as
love-income housing and serving low income people in need of ho using. The parties understand
and agree that to deal effectively with the conditions specified in this Section 9.3.1, the rents may
hese to be raised to a level which is considered " affordable” for persons having incomes at 2
miximum of sixty percent (60%) of median income for Clackamas County or as may be allowed
by the financing or low incoms housing tex credit documentation. In the event the parties are
ur able to discuss and execute such agreement within thirty (30) days of the notice provided to
L:adlord by Tenant pursuant to this section, Tenant, in its sole discreticn, may (y) change the use
of the Housing Facility, provided such changed housing (1) retains rent and income restrictions
sy fficient to constitute 2 "qualified low income housing pruje::t" within the meaning of
S-ction 42(g) of the Internal Revenue Code, (2) conforms with any land-use restrictive covenant
required by the State of Oregon related to the low income housing tax credits, and (3) conforms
with the covenants, if any, required by the United States Department of Housing and Urban
Cevelopment in connection with the development or operation of the Housing Facility, or
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(2) terminite this Ground Lease by giving written notice of termination 12 Landlord, and
thereafter aeither party shall be further obligated to the other hereunder.

9,32 Nothing in this Section 9.3.2 shall, in any way, negate or affect the
discretion or ability of Tenant to make the change in the use of the Housing Facility described in
Section 9.3.1. Intheevent Tenant makes a change in the use of the Housing Facility without the

_agreemen: of the County pursuant to Section 9.3.1, Tenant agrees 10 advise the County, promptly
after the change is made, of Tenant's implementation plan, which will include marters such as
tenant sel sction and tenant preference. f requested by the County, Tenant agrees to discuss its
implemer tation plan with the County at a mutually convenicnt time.

9.3.3 In theeevent Tenant establishes to the reasonable satisfaction of Landlord
that the Fousing Facility cinnot be operated consistent with Sections 9.1 and 9.2 for any good
and suffi-ient reason other than those specified in Section 9.3.1 above, Tenant may change the
use of thi: Housing Facility, provided such changed housing (1) retains remt and income
restrictioas sufficient to constitute a "qualified Jow income housing project” within the meaning
of Sectian 42(g) of the Internal Revenue Code, (2) conforms with any land-uge restrictive
covenani required by the State of Oregon related to the low income housing tax credits, and
(3) confc rms with any other covenants required by the United States Department of Housing and

Urban Dzvelopment.

9.3.4 Inthe event Tenant makes a change in the use of the Housing Facility
pursuani 1o Section 9.3.3, Tenant agrees to advise the County, promptly after the change is made,
of Tenant's implementation plan, which will include matters such as tenant selection and tenant
preference. 1f requested by the County, Tenant agrees t0 discuss such implementation plan with
the Cowity at a mutually convenient time.

44  Both parties understand that the funding sources for this project will closely
monitor the performance of the housing, both financially and programmatically. Tenant shall
provide to Landlord, annually in connection with. the consultation described in Section 9.2.5,
copies of any and all reporting required by funding sources, including without limitation:

4 the annual audit of the project and any-audit of the Tenant prepared by an independent
fnancial firm for the tax credit partners in the building,

b. any audits or reports of noncompliance under Section 42 of the Internal Revenue
Code,

¢. annual performance reports for the Department of Housing and Urban Development's
Supportive Housing Program,

d. annual operating budget and the capital improvement budget, and

e. monthly occupancy reports.

Landlcrd shall not impose additional reporting requirements other than those required by the
projec's funders (except for operating and capital improvements budgets and monthly occupancy
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reports even if funders cease to require the same), unless Tenant is found to be out of compliance

with those requirements.

1{. TAXES; INSURANCE.

10.1 Taxes. Landlord is a tax exempt municipal corporation. Tenent therefore is not
lil:ely to be obligated to pay the real estate ad valorem taxes due with respect to the Leased
Premises. However, special assessments may be imposed in respect of public improvements
benefitting Leased Property, such as street improvements. In the event any special assessment or
litn evidencing such assessment is imposed, Tenant shall pay the same when due. In the event

 that Tenant shall desire to contest in good faith any such lien or assessment, Tenant, at its sole
cost and expense, may file all such protests or other instruments, and institute and prosecute
proceedings for the'purpose of such contest, without cost or liability to Landlord, however,
Lindlord shall use its best efforts to support Tenant's claim of exemption from real estate ad

valorem tax for the duration of the [ease, If Tenant is required by the faxing authority to post
sufficient bond or indemnity with the taxing authority to pay such liens or assessments before

clallenging the same, Tenant shall comply with that requirement.

10,2 Insurance.

10.2.1 Tenant shall pay all premiums with respect to, and maintain in force, the
fillowing liability and hazard insurance policies for the benefit of Landlord, Tenant, and the

I zased Premises:

(2) Casualty Insurance covering the Leased Premises:

100% replacement cost, "all risk,” with an ordinance coverage endorsement and

$25,000 deductible.

(b) Liability [nsurance. co vmng the parties and all operations on the Leased Premises:
Comprehensive general liability insurance in an amount not Less than $3,000,000
combined single limit per occumences for bodily injury, death, and property

damage liability.

10.2.2 The hazard insurance provided by Tenant shall insure the Leased Premises
¢nd the Housing Improvements thereon, or any substitutions or replacements therefore, against
{ire and other risks covered by an "all risk" fire and casualty insurance policy with an

aas ADMIN

tpdorsement for extended coverage, including (without limitation) builder's risk insurance during
iy construction period. Such insurance shall cover the full replacement costs of the covered
improvements with reasonable deductibles and shall provide protection against any peril included
~yithin the classification of risks covered by the standard form fire and extended coverage palicy.
“xcept as otherwise provided in this Lease, any proceeds of such insurance shall be used for the
~epair or replacement of the property damaged or destroyed unless this Lease is terminated by

-sason of a casualty under Section 17.
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10.2.3 All insurance carried in accordance with this Section 10 shall be endorsed
to provide that:

(2)  The interests of Landlord and Tenant shall not be invalidated by
ar’y action or inaction of the named insureds or any other persor,

u b (b)  The insurer under any hazard insurance policy waives all ight of
s.brogation against Tenant and Landlord and their respective agents, confractors, and
eraployees, or o any person or entity occupying or using any portion of the Leased
Premises;

(c) .=Such insurance shall be primary without right of contribution of
any other insurance carried by or on behalf of the insureds; :

o

(d) No cancellation of such insurance for any reason and no substantial
change in its coverage that affects the interest of the insureds shall be effective as to the
iz sureds until the thirtieth (30th) day after they shall have received written notice from
such insurer of such cancellation or change;

(e) Such policies shall protect each insured thereunder in the same
manner as though & separate policy had been issued to each, but nothing in such policy
s1all operate to increase the insurer's liability under such policy beyond the limits of
| ability set forth therein; and

(£ Landlord shall be a named additional insured.

10.2.4 If Tenant fails to maintain any insurance required by this Section 10,
Landlori may (but need not) obtain, after reasonable notice to Tenant or without notice if no
coveragy is in place, such insurance and Tenant shall reimburse Landlord upon demand for its

cost.

10.2.5 Tenant shall-furnish Landlord with certificates of insurance or copies of
policies of required insurance on ot before the date that is thirty (30) days after the Effective
Date, ar d within ten (10) days prior to the expiration or cancellation of any policy then in effect.

10.2.6 Landlord and Tenant each release the other with respect to any claim
(including a claim for negligence) which it might otherwise have against the other party hereto
for loss damage, or destruction with respect 10 its property, to the extent such loss, damage, or
destruction is covered by insurance proceeds. '

11. UTILITIES. Tenant shall be responsible for obtaining and paying for gas, electricity,

water, « anitary sewer, and other utility services to serve the Leased Premises. Landlord shall
have n¢ duty or responsibility with regard to the provision of utility service to the Leased
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Premises nor shall Landlord be responsible for any interruption in any utility service to the
Lezsed Premises, except to the extent that the interruption in service is a result of the negligence
or illful misconduct of Landlord or its contractors, agents, or employees.

12. MAINTENANCE AND REPAIR; LIENS.

12.1 Maintenance and Repair. Tenant, at its sole cost and expense, shall keep and
maintain the Leased Premises during and after construction of the Housing Improvements
thereon in a safe and clean condition and, at the expiration of the Lease Term, shall deliver the
1essed Premises and all Housing Improvements to Landlord, as improved hereunder, subject 10
reasonable wear and tear from the anticipated use and in consideration of the term of lease.
Teaant agrees that its maintenance obligations shall include the following with respect to the
Leased Premises: '

12.1.1 Maintaining a safe and clean condition during construction;
12.1.2 Prompt removal of all litter, trash and waste;
12.1.3 Maintaining adequate replacement reserves; and

12.1.4 Performance of maintenance, repairs, and replacement as reasonably
reuired to maintain the Housing Improvements in a safe, clean, and habitable condition.

If any repairs, replacements, or maintenance required on the part of Tenant hereunder are
ne t accomplished within thirty (30) days after written notice to Tenant from Landlord (or for
such longer period so long as Tenant has commenced the required repairs or maintenance, and is
diligently and in good faith pursuing the completion thereof), Landlord may perform such
repairs, replacements, or maintepance, and Tenant shall pay Landlord, immediately upon

s demand, the cost of such repairs, replacements, ot maintenance, together with interest thereon at

the rate of nine percent ($%) from the date paid, until repaid by Tenant.

Landlord (or its agents) shall have the right to enter the Leased Premises for the purposes
o inspecting the same, or for the purpose of doing anything that may be required under this
L #ase, or for the purpose of pecforming repairs or maintenance required to be performed by
Tunant; provided, however, in no event shall Landlord's entry onto the Leased Premises be made
without reasonable advance notice to Tenant ot unreasonably interfere with the conduct of
T=nant's business on the Leased Premises unless [andlord reasonably believes that an emergency
e cists or there is a likelihood of damage to property, or injury to persons, in which event
I andlord may enter the Leased Premises at any time.
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122 Compliance with Law; Environmental Indemnity.

12.2.1 Tenant, at its sole cost and expense, shall faithfully observe and comply
with all -valid requirements of all municipal, state, and federal authorities now in force, or which
may her:after be in foree, pertaining to the use of the Leased Premises by Tenant.

. 12.2.2 Tenant shall comply with all regulations, ordinances, rules, and laws

regarding hazardous substances and wastes (hereinafter referred to as "Environmental Laws")
relative ‘0 Tenant's occupancy and use of the Leased Premises. Any hazardous substances or
wastes 11cated on the Leased Premises, and arising out of Tenant's, or any of Tenant's contractors
ar empliyees, occupancy and use or activities on the Leased Premises from and after the
Effectiv: Date, shall be the zesponsibility of Tenant. Tenant shall have no liability to Landlord
with respect to any hazarddus substances or wastes which were located in, on, or under the .
Leased ‘Premises prior to the Effective Date, or which at any time migrate to the Leased Premises
from el: ewhere, except to the extent that Tenant has agreed to perform remediation work with
respect ‘o the Leased Premises. No underground or other storage tarks storing hazardous
substan :es shall be located by Tenant on the Leased Premises. Tenant shall immediately disclose
toLandlord any knowledge Tenant may have of any hazardous substances which have been
stored, ised, or disposed of on the Leased Premises in violation of applicable laws. Asused
herein, the phrase "hazardous substances” shall mean and include any oil, petroleum, hazardous
substanzes, pallutants, contaminants, hazardous wastes, hazardous materials, dangerous waste,
extreme:ly hazardous waste, toxic waste, ashestos, urea formaldehyde, radon, or air pollution, as
any such term or similar term 15 now or hereafter used, regulated, defined, or understood in or
under any Environmental Laws.

12.2.3 Tenant Indemnity. Tenant shall indemnify, defend, and save the

Landlo-d harmless from any and all of the costs, fees, penalties, and charges assessed or impased
~uponthe Landlord as a result of Tenant's use, disposal, transportation, generation, and/or sale of

hazardous substances or wasies in or about the Leased Premises. Provided, however, Tenant
shail not be liable to the Landlord, nor have any duty to indemnify the Landlord for any cost, fee,
penalty, or charge assessed of imposed upon the Landlord as & cesult of the use, disposal,
transpertation, generation, and/or sale of hazardous cubstances Or wastes occurring prior to the
Effective Date of this Lease. The indemnity provided under this section shall survive
cancel ation or termination of this Lease with respect to causes or EVERTS oeeurring before such
cancel ation or termination. '

_ 12.2.4 Landlord Indemnity. Landlord shall indemnify, defend, and save the
Tenan: harmless from any and all of the costs, fees, penalties, and charges assessed or imposed
upon tae Tenant as a result of Landlord's use, disposal, transportation, generation, andfor sale of
hazare Sus substances or wastes in or about the Property. Provided, however, Landlord shall not
be liatle to Tenant, nor have any duty to indemnify Tenant for any cost, fee, penalty, or charge
assess=d or imposed upon Tenantasa result of the use, disposal, transportation, generation,
and/or sale of hazardous substances or wastes caused by Tenant and occurring after the Effective
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Date of this Lease. The indemaity provided under this section shall survive cancellation or
termination of this Lease with respect to causes or events occurring before such cancellation or
termination.

12.3 Construction Liens.

12.3.1 Tenant's Covenants. Tenant shall pay all costs for wark, labor, or
servic =5 performed on or for the Leased Premises for the benefit of Tenant, or materials supplied
to or ‘or the Leased Premises for the benefit of Tenant, and Tenant shall keep the Leased
Prem ses and Improvements free of all mechanics' liens and other liens on account of such work.
In no event shall Tenant have the right, authority or power to bind Landlord, or any interest of
Land ord in the Leased Premises, for any claim for labor or material, or for any other charge or
expeuse incurred in the construction, or alteration of, the lmprovements. e

12.3.2 Tenant's Contest of Lien. If Tenant desires to contest any claim of lien
arisir g from work done on or for the Leased Premises for Tenant, Tenant shall first funish
Landlord with a statutory bond issued by a respo nsible corporate surety in the required amount,
adeqate to discharge the lien. If a final judgment establishing the validity or existence of any
such lien for any amount is entered, Tenant shall immediately pay and satisfy such judgment.

12.3.3 Landlord's Right to Cure. If Tenant is in default in paying any charge
for which a lien claim and suit to foreclose the lien have heen filed, and Tenant has not bonded
the 1 en pursuant to Section 12.3.2, Landlord, after ten (10) days’ notice to Tenant, may (but shall
not be required to) pay the clairn and any associated costs, and the amount so paid shall be
immadiately due and owing from Tenant to Landlord, together with interest thereon from the
date paid by Landlord until repaid by Tenant, at the rate of nine percent (9%).

12.3.4 Notice of Lien. If any claim of lien is filed against the Leased Premises,
or arty action affecting the title to the Leased Premises, or any of the Improvements or other
prog erty thereen, is commenced, the party receiving notice of such lien or action shall
imr ediately give the other party written notice thereof, but in any event no later than five (5)
day:. after receipt of such notice, but the failure to provide any such notice will not relieve the
responsible party from its obligations with respect to such claim of lien.

12.4 Performance of Loan Obligations. Tenant covenants that it shall pay and
periorm as and when due all obligations established under the terms of any loans relating to the
Leased Premises or secured by the Leased Premises or the Landlord's interest in the Leased

Prernises.
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13. IMPROVEMENTS; MANAGEMENT; FUNDING AND SERVICE
OBLIGA TTONS.

131 Construction of Housing Improvements. Tenant shall submit to Landlord a
preliminary site plan and elevations depicting the Housing Facility to be constructed on the
Leased Pramises and the same shall be subject to the approval of Landlord, which approval shall

_not be unrsasonably withheld or delayed. So long as the final building plans and specifications
(the "Plan3") are substantially consistent with the preliminary site plan and elevations approved
by Landlcrd and comply with applicable building codes, Land!ord shall have no right of approval
with respe ct to the Plans or any change which may be made to the Plans by Tenant from time to
time. After completion of construction of the Housing Facility, Tenant shall provide Landlord
with 2 coraplete set of plans and specifications for the Housing Improvements and any such
alteration:: as built as well 45 a copy of an "as built" survey thereof. Tenant will keep Landlord
fully informed of the status of all work undertaken or to be undertaken on the Leased Prerfises.

Tenant may, at its cost and expense, erect exterior building signage on the Housing
Facility p-ovided that all exterior signage is approved by the applicable governmental authorities.
All signs .nstalled at the Premises by Tenant shall be maintained in good repair at Tenant's
expense, ind Tenant shall be responsible for the cost of all electricity consumed in illuminating

the same.

The term "Housing Facility" shall include any approved additions thereto, and any
approved replacement or substitutions therefore. Tenant shall commence construction of the
Housing 1°acility immediately after it obtains the Permits for construction of the same, and shall
diligently and continuously pursue the completion of construction of the Housing Facility. The
Housing )"acility and work to be performed by Tenant hereunder shall be constructed in a good
and work nanlike manner in compliance with all applicable permits, authorizations, building

~ codes, and all other applicable laws, ordinances, rules, and regulations of any governmental
authorities having jurisdiction.

N approval of designs, site plans, plans, specifications, or other matters by a party shall
be constred as a representation by the approving party that such designs, site plans, plans,
specifications, or other matters will, if followed, result in properly designed improvements.

In the event Tenant is required to pay for the cost of any material offsite improvements,
such as irnprovements to the sidewalk, street, or utility extensions, in connection with
construct ion of the Housing Improvements, CCMH will support Tenant's request for the use of
County ¢ ymmunity development block.grant funds or urban renewal funds if such funds are
available to pay for such costs. '

112 - Ownership of Improvements. Upon the expiration or termination of this Lease,
title to al. Housing Improvements and fixtures then owned by Tenant and simated on the Leased
Premises automatically shall vest in Landlord free and clear of all claims to, or against them by
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Tenan: or any third party; provided, however, that Tenant shall retain title to all furniture,
furnisliings, office machinery, equipment, and other items of personal property of a similar or
dissirr ilar nature and Tenant may remaove such items of property from the Leased Premises upon

expiration of the Lease Term provided that Tenant repairs any damage that may be caused to the
Improvements in connec! :om with such removal. Any items of property not remove
upon vxpiration or termination of the Lease Term shall be deemed to have been abandoned by

Tenart.

133  Alterafions.

13.3.1 Interior Alterations. Provided that Tenant is not in default hereunder,
Tenat shall have the right, at any time and from time to time during the Lease Term, to make
such nterior changes and alterations 1o any of the interior components of the Facility, if any, as
Tena it shall deem necessary or desirable, without the prior consent of Landlord, provided that
such shanges or alterations do notconstitute structural alterations or hinder the ability of Tenant
to pe:form its obligations under this Lease. All alterations shall be performed without cost to

Land'ord or encumbrance of the Landlord's interest in the Leased Premises.

13.3.2 Exterior Alterations. After completion of initial construction of the
Housing Improvements, the following conditions shall apply with re gard to any material exterior

alterations to the Housing Imp rovements proposed to be made by Tenant:

(2) Except for minor alterations and exterior maintenance and repair
which would cost less than 525,000 to complete, all such alterations shall be subject to
the prior approval of the Landlord acting in its capacity as Landlord, which approval shall

not be unreasonably withheld or delayed,

{h) All such alterations shall be ca mpleted by Tenant in accordance

with all applicable laws, rules, ordinances, and regulations, and applicable
restrictive/protective covenants.

()  Allsuch exterior changes and alterations shall be performed
without cost to Landlord or encumbrance of the Lindlord's interest in the Leased
Premises. Landlord shall reaso nably cooperate with Tenent, to the extent necessary, with
regard to obtaining necessary permits for such changes, alterations, and new construction
from the County including joining i1 the execution of applications for such construction

permits or other authorizations whenever such actions are necessary.

{d) All work done in connection with any such alteratio
done in a good and workmanlike manner.

(e Tenant shall g.we Landlord at Least thirty (30) days' prior written

notice before commencing any exterior alterations to the Improvements.
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(f) Any exterior alteration shall be made within a reasonable time, ina
sood and workmanlike manner, and in compliance with all applicable permits,
quthorizations, building codes, and all other applicable laws, ordinances, rules, and
-egulations of any governmental authorities having jurisdiction.

Any approval by Landlord under this section shall not be interpreted as a regulatory
“approvil by Landlord acting in its governmental capacity.

13.4 Management. Exceptas provided in the following sentence, Tenant shall be
solely r=sponsible for the management and operation of the Housing Facility; provided, however,
such minagement and operation shall be consistent with the terms and conditions of this Lease
including, without limitation, Section 9.2. In the event Tenant contracts out the management and
operation of the Housing Facility to a third party property manager, Landlord may require Tenant
to terminate the engagement of such property manager in the event of: (i) one or more acts of
gross nzgligence, wiliful misconduct, or fraud, (ii) one or more acts which violate the loan
docurnents, tax regulations, ot governmental regulations applicable to the operation of the
Housing Facility so as to materially and adversely affect the interests of Landlord in the Leased
Premisss, or (iii) one or more material failures 10 operate the Housing Facility in a manner
consistznt with the terms of the Lease or provide reports to the Landlord as required herein, or
(iv) failure of such property manager to maintain all insurance generally maintained by property
manag :rs including worker's compensation coverage and reasonable liability coverage (with non-
owned vehicle coverage).

13.5 Funding and Service Obligations. Landlord is authorized to provide certain
mental health services to residents of Clackamas County. Landlord will use reasonable efforts to
provids to the Eligible Tenants adequate Mental Health Support Services beginning with the
first dzy of operation of the Facility and continuing thereafter, Landlord and Tenant understand
that th: initial level of Mental Health Suppost Services is prelininary in nature and that during
the firrt year of operation, Tenant may determine that additional services are required. Tenant
shall notify Landlord of such additional requirements and the parties shall worl in good faith to
modif the level of Mental Heaith Support Services toa level that both parties feel will be
sufficizat to serve the Eligible Tenants in the Facility. Landlord will use reasonable efforts to
provice sufficient funds from the County's general fund or from other sources of revenue to fund
adequite Mental Health Support Services . Landlord and Tenant contemplate that the funding
levels will increase if additional services are needed for the Eligible Tenants, and in any event,
will ir crease annually at a minimum of three percent (3%) or the CFl, whichever is greater.
Tenant understands that Landlord, in its capacity as the funding provider for mental health
servic:s in the County, cannot commit or bind the County to provide funds beyond the current
fiscal year, and that the County will use its reasonable efforts to fund the services at the required
levels but its failure to provide sufficient funds will not be deemed a default of this Agreement,
but such lack of funding will allow Tenant to exercise its rights to the extent provided under

Secticn 9.3.
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14. INDEMNIFICATION. Each party hereto (an "Indemnitor") covenants and agrees to
indem nify, defend, save and hold the other party (an "Indemnitee") and the Leased Premises free,
clear, and harmless from all liabilities, losses, cOSts, EXPENSEs (including attoneys’ fees),
judgnents, claims, liens, and demands of any kind in connection with, arising out of, or by
reason of any breach by the Indemnitor with respect to the performance of its obligations under
this Lease. The indemnities provided in this Section shall survive the cancellation or termination
of thi s Lease with respect to events occurring before such cancellation or termination.

Notw thstanding any other provision in this Ground Lease, any obligation of Landlord under this
Section 14 shall be limited by and subject to the provisions of the Oregon law pertaining to tort
clairr s against public bodies, including ORS 10.260-30.300 (or successor law) and Article XI,
Sectian 10 of the Oregon Constitution.

15. DEFAULT, INSOLVENCY, REMEDIES. A

I

151 Default. It shall be a defauit and breach of this Lease if any of the following shall
occu- at any time during the Lease Term:

15.1.1 Tenant shall fail to make payment of any monetary sums specified to be
paid by Tenant or on before the date the same shall became dus, and such failure shall continue
for a period of fifteen (15) days after notice of such default is given to Tenant;

15.1.2 Tenant shall fail to observe or perform any of Tenant's other covenants,
agre=ments, or obligations hereunder and such failure <hall continue for 2 period of thirty (30)
days after notice of such default is given to Tenant; provided, however, that if such default is of
suck a nature that it cannot reasonably be expected to be cured within said thirty (30) days, then
the «:ure period shall be extended for such longer time as may be reasonably neeessary so 1ong as
Ten:nt commences o cure the failure within said thirty (30)-day period, in good faith and with
- due diligence, and thereafter diligently and continuously prosecutes the same to completion; of

15.1.3 If a petition to have Tenant adjudicated 2 bankrupt or any other proceeding
undér any federal or state law relating to bankropicy, bankruptcy reorganization, insolvency, or
relicf of debtors shall be filed or instiruted by Tenant or shall be filed or instituted against Tenant,
as ¢ =btor, and not be dismissed within ninety (90) days from the date of such filing or institution,
ot i% a receiver, guardian, conservator, trustes, or assignee, or any other similar officer or person
sha | be appointed to take charge of all Tenant's property and such appointment is not vacated
witain ninety (90) days after the date of filing.

152 Landlord's Remedies on Default. Upon default hereunder by Tenant, Landlord,
st T.andlord's election, may terminate this Lease by giving Tenant notice of termination. On the
giving of the notice of termination, all of Tenant's rights in the Leased Premises and in all
I provements chall terminate. Promptly after notice of termination, Tenant shall surrender and
vacate the Leased Premises, and all Housing Improvements, and Landlord may re-enfer and take
po:session of the 1.eased Premises and all Housing [mprovements and eject all pasties in
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possessio, or gject some and not others, or gject none. Termination under this section shall not

relieve Tenant from the payment of any sums then due to Landlord, or from any claim for
damages previously accrued or then accruing against Tenant. [fthe Lease is terminated in
accordan:e with these provisions, Tenant hereby covenants to peaceably and quietly surrender
the Leased Premises to Landlord and to execute and deliver to Landlord such instruments as shall
be requir:d by Landlord, &s will properly evidence tarmination of Tenant's rights hereunder and
ts interest herein. [f Tenant shall be in default under this Lease and, if, as a consequence of such

* default, [.andlord shall incur any expense as aforesaid or recover a money judgment against
Tenant, cr both, the amount of any expense incurred until recovered shall beas interest at the rate
of nine parcent (9%) per annum ("Default Rate"). [n addition to all other remedies provided
herein, a | nonmonetary covenants, agreements, OF obligations of Tenant may, at Landlord's
diseretio, be enforced by specific performance. ’

B

153 Tenant's Remedies on Default of Landlord. Landlord shall be in default under
this Lease if Landlord fails to perform any of its obligations hereunder and said failure or breach
continues for a period of thirty (30) days after written natice thereof from Tenant to Landlord
(unless such failure cannot reasonably be cured within thirty (30) days, in which event Landlord
shall have commenced to cure said breach or failure within said thirty (30)-day period and shall
diligently prosecute cure of the failure or breach to completion to avoid being in default); no ~
advance notice of Tenant's intent to cure 8 default of Landlord shall be required in the event ofan
emergercy. [naddition to any rights Tenant may have under this Lease or by law or in equity by
reason ¢ F a breach or default by 1 andlord, Tenant may, at it option and upon written notice,
without waiving any rights or remedies (including the right to recover damages) incur any
expense necessary to perform the obligation of Landlord specified in such notice, and recaver
such ex ense from Landlord. If Landlord shall be in default under this Lease and, if, as a
consequence of such default, Tenant shall incur any EXpense as aforesaid or recover 2 money
judgme 1t against Landlord, or both, the amauat of any expense incurred until recovered shall
hear intzrest at the Default Rate.

16. CONDEMNATION.

16.1 Ifall the Leased Premises and the Housing Improvements are talken or
condenined, by right of eminent domain or by purchase in lieu of condemnation, or if such
portion of the Premises or the [mprovements shall be so taken or condemned that the portion
remaining is not sufficient and suitable, in Tenant's sole judgment to permit the restoration of the
Improvements following such taking or condemnation, then this Lease and the Term, at Tenant's
option. shall cease and terminate as of the date on which the condemning authority takes
posses sion (any taking or condemnation of the land described in this section being called a "Total
Taking"), and the Rent shall be apportioned and paid to the date of such Total Taking.

16.2 If this Lease expires and terminates as a result of a Total Taking, the rights and
interests of the parties shall be determined as follows:
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16.2.1 The total award or awards for the Total Taking shall be apportioned and
pail in the following arder of prionty:

(a)  Landlord shall have the right to and shall be entitled to Teceive
directly from the condemning authority, in its entirety and not subject to any trust, that
portion of the award which is defined and referred to as the "Land Award," and Tenant
shall not be entitled to receive any part of the Land Award. The term Land Award shall
mean that portion of the award in condemnation or change of grade proceedings that
represents the fair market value of the Premises, considered as vacant, unimproved but
encumnbered by this Lease, the consequential damage to any part of the Premises that may
not be taken, the diminution of the assemblage or plottage value of the Premises not so
taken and all gther elements and factors of damage to the Premises; but in all events such
damage or valuation shall take into consideration that the Premises is encurnbered by this

Lease;

(b)  Tenant shall have the right to and shall be entitled to receive
directly from the condemning authority, that portion of the award referred to as the
"I easehold Award." The term Leasehold Award shall mean that portion of the award in
condemnation proceedings that represents the fair market value of Tenant's interest in the
Improvements and the fair market value of Tenant's leasehald estate as so taken and,
provided this Lease is not terminated as a result of such condemnation or taking, the
consequential damages (o any part of the Improvements.

(c) It is the intent of the parties that the Land Award and Leasehold
Award will equal the total amount of the awards respecting a-total taking.

16.2.2 If the court ar such other lawful authority as may be authorized to fix and
dstermine the awards fails to fix and determine, separately and apart, the Land Award and the
I zasehold Award, such awards shall be determined and fixed by written agreement mutually
entered into between Landlord and Tenant, and if an agreement is not reached within twenty {20)
days after the judgment or-decree is entered in the proceedings, the contzoversy shall be resolved
1 the same court as the condemnation action is brought, in such proceedings as may be
appropriate for adjudicating the controversy.

163 If, during the Term, thereis a taking or condemnation of the Premises or the
Improvements that is not a total taking and not 2 temporary taking of the kind described below,
or in the event of the change in the grade of the streets or avenues on which the Premises abuts,
{'ais Lease and the Term shall not cease or terminate but shall remain in full foree and effect with
respect to the portion of the Premises and of the Improvements Dot taken or condemned (any
~aking or condemnation or change of grade of the kind described in this section being referred to
is a "Partial Taking"), and in such event, the total award or awards for the taking shall be
spportioned and paid 1 the following order of prionty:
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(2) Landlord shall have the right to and shell be entitled to receive directly
fiom the condemning authority, in its entirety and not subject to any trust, that portion of
the award that equals the Land Award, and Tenant shall not be entitled to receive any part
of the award; and

(b)  Tenant shall have the right to and shall be entitled to receive directly from
tlie condemning authority the balance of the award, to be applied by the recipient as it
s1all deem appropriate.

16.4 1In the event of a taking of all or a part of the Premises or the [mprovements for
temporar’y use, this Lease shall continue without change, as between Landlord and Tenant, and
Tenant s1all be entitled to the entire award made for such use; provided that Tenant shall be
entitled 12 file and pro secufe any claim against the condemnor for damages and to recover the
same, fo- any negligent use, waste, or injury to the Premises or the Improvements throughout the
balance f the then current Term. The amount of damages 5o recovered shall belong to Tenant.

16.5 In the event of any dispute between Tenant and Landlord with respect to any issue
of fact aising out of a taking mentioned in this section, such dispute shall be resolved by the
same corirt in which the coridemnation action 13 brought, in such proceedings as may be
appropriate for adjudicating the dispute.

17. CASUALTY.

19.1 Total Casualty. If the entire Leased Premises shall be destroyed by fire or any
other ca:ualty prior to December 31 of the sixtesnth (16th) year following that year in which the
Housing Improvements become available for occupancy, Tenant shall apply all available
insuranc 2 proceeds 1o replacement of such Improvements or take such action as may be required
by the low.income housing tax credit documents. If the entire Leased Premises shall be
destroyed by fire or any other casualty after such date, this Lease shall terminate and expire as of
the date

72 Partial Casualty. Ifa portion of the Leased Premises shall be destroyed by fire or
any other casualty, and the remaining part is not suitable, in Tenant's reasonable opinion, for the
continued economic conduct of Tenant's business, Tenant may terminate this Lease by giving
Landlor1 written notice thereof within thirty (30) days after the date of such casualty.

7.3 Restoration of Improvements. In the event Tenant elects, or is otherwise
obligated by the terms and provisions hereof or by financing or low income housing tax credit
documents, to repair and/or reconstruct the Housing Improvements, Tenant shall promyptly repair,
replace, restore, and reconstruct the same in substantially the form in which they gxisted prior to
such ca:jualty, with at least as good workmanship and quality as the Housing [mprovements being
repairec. or replaced and all insurance proceeds related thersto shall be made available to Tenant
for suct. purposes. If Tenant fails to obtain permits within four (4) months after the occurrence
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of tl-e casualty, or fails to commence reco nstruction within sixty (60) days following the issuance
of building permits for rebuilding (which Tenant shall seek diligently), then Landlord may, in its
<ole discretion, terminate this Lease by providing written notice © Tenant to such effect. Such
terniination shall be effective on the ninetieth (90th) day following such notice unless, in the case
of Tenant's fajlure to timely commence econstruction or failure to diligently prosecute the same,
wit'iin thirty (30) days following notice of Landlerd's intention to 5o terminate, Tenant does

eithar commence reconstruction Or resumes diligent prosecution of the same.

17.4 Business Interruption Insurance. All proceeds of any business interruption
insirance maintained by Tenant shall belong solely to Tenant, and Landlord shall have no right
or interest therein. All proceeds of insurance policies maintained by Tenant with respect to its
furiture, fixtures, and gquipment and other contents of the Ieased Premises owned by Tenant

-

shell be payable solely to Tenant and shall be the sole property of Tenant.

17.5 Imsurance Proceeds. Exceptas otherwise provided in this Section 17 or by the
financing or low income housing tax credit documents, all insurance proceeds and other
pa:'ments on account of any casualty shall be paid to Landlord and Tenant as their interests may

apuear. In the event Tenant terminates this Lease under Section 17.1 or Sectien 17.2 herein,
to the reasonable

Landlord shall, at a minimum, be entitled to receive insurance proceeds equal
coit of demolition of the Housing [mprovements.

18. NOTICES. All notices required or permitted hereunder shall be in writing

seved on the Parties at the following address:

1f to Tenant: Central City Concern
2 WW Second Avenue
Portland, Oregon 97209
Atm:  Executive Director
Facsirnile number: (503) 294-4321

with a copy tot Dean Gisvold, Esg.

sas ADMIN

aF

McEwen, Gisvold, Rankin, Carter & Streinz LLP

1100 SW Sixth, Suite 1600
Portland, Oregon 97204
Facsimile number: (503) 243-2687

1f to Landlord: Clackamas County
c/o Clackamas County Mental Health Division

998 Library Court -
Oregon City, Oregon 97045
Attn: Director

Facsimile number:

<1- GROUND LEASE
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with a copy to James M. Coleman, Esq.
Clackamas County Counsel
906 Main Street

Oregon City, Oregon 97045
Facsimile number: 503-650-8925%

Any sucl; notices may be sent by (a) certified mail, return receipt requested, in which case notice

* shall be leemed deliversd three (3) business days after deposit, postage prepaid in the U.S. mail
or (b) a nationally recognized avernight courier, in which case notice shall be deemed delivered
ane busiiess day after deposit with such courier ot (c) facsimile transmission, in which case
notice stall be deemed delivered upon electronic verification that transmission to recipient was
completid. The above addresses and facsimile numbers may be changed by written notice to the
other pa ty; provided that tib notice of a change of address or facsimile number shall be effective
until act1al receipt of such notice. Copies of notices are for informational purposes only,and a
failure to give or receive copies of any notice shall not be deemed a failure to give notice,
Counsel for either party may give any notice permitted or required herein,

19. VAIVER. No waiver by any party of any provision hereof shall be deemed a waiver of
any other provisions hereof or of any subsequent breach by the other parties of the same or any
other pr vision.

20. .JOINDER IN APPLICATIONS FOR PERMITS; PERFORMAN CE ON BEHALF
JF PARTIES.

0.1 Both parties agree, withina reasonable time after a request by the other party, to
join, wihout cost, expense, or liability to such party, in any and all applications for permits,
licenses or other authorizations required by any governmental or Other body claiming jurisdiction
n cona sction with any construction work or development which. the requesting party may
perform. or desire to perform hereunder, and such grants by the requesting party for public utility
and other easements, local improvement district, street dedications, strest widenings, erosion
control. buffer strips, landscaping, and such other similar matters as are requested by the
request ng party; provided that the work related to the permit, license, or other authorization
being requested must have been approved by the parties in accordance with the terms of this
Lease,

202  If either party shall fail to make any payment or perform any act required

 hereuniier to be made or performed by such party, then the other party (after such notice to the
default ng party as may be reasonable under the circumstances) may, but shall be under no
obligation to, make such payment or perform such act with the same effect as if made or
perforried by the defaulting party. The defaulting party shall reimburse the other party for all
sums s paid by the other party and for all costs and expense incuured in connection with the
perforriance of any such act, and all such sums shall bear interest at the Default Rate from the
date of expenditure until the date of such reimbursement.

22. GROUND LEASE dpghecc?i4d.che
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31. ESTOPPEL STATEMENT. Landlord and Tenant shall, upon not less than fifteen(15)
days' prior request by the other, promptly execute, acknowledge and deliver to the requesting
parly a written statement certifying (a) that this Lease is unmodified and in full force and effect
(or if there have been any modifications, that the same is in full force and effect as modified and
staing the modifications), (b) the dates, if any, to which the rent and other sums payable
hereunder have been paid, (c) whether to the knowledge of Landlord or Tenant, as the case may
be, there are then existing any defanlts under this Lease or any defenses or offsets to the payment
of -ent and other charges and if so, specifying the same, and (d) any other statements reasonably
rec uested by the other party. Any such staternent deliversd pursuant 1o the foregoing may be

rel ed upon by any pro spective purchaser or mortgages (including assignees) of the fee interest in
the Leased Premises or the leasehold estate created hereby.

22, CDN\"'EYAf;i' CE BY LANDLORD. The term "Landlord" as used in this Lease, so far
as “he covenants and obligations on the part of Landlord are concerned, shall mean the Landlord
or its assignees at the time 1n question, and, in the event of any sransfer or transfers of title
thureto, the Landlord named (and, in the case of any subsequent transfer, the then grantor) shall
be released from the date of such transfer of all personal liability as respects the performance of
any covenants or abligations by Landlord thereafter to be performed; provided that (1) any funds
in the hands of Landlord or the then grantor, at the time of such transfer, in which Tenant has an
in-erest shall be delivered to the grantee, and (ii) the transferee shall have assumed all obligations
of Landlord arising hereunder after the date of transfer.

2:.  MISCELLANEOUS.

23.1 Memorandum of Lease. Upon the request of either Landlord or Tenant, the
parties hereto shall each execute, acknow!edge and cause to be racorded a memorandum of this
L sase which shall set forth the description of the Leased Premises, the Lease Term, and such
ot her information respecting this Lease as may be agreed upon by Landlord and Tenant. Under
1 circumstances will this Lease be recorded by either party hereto.

232 Holding Over. If Tenant holds over after the termination of this Lease, such
hlding over shall not be co nsidered as being 2 renewal of this Lease, and such holding over shall
b= constried to be a tenancy from moath to month only, under the same terms and conditions as
a‘e provided in this Lease.

233 Entire Agreement. Except as may be specifically referred to herein, there are 0o
cyvenants, promises, agreements, conditions, or understandings, either oral or written, between
tlie parties hereto, pertaining to this Lease other than as herein set forth. No subsequent
alteration, amendment, change, or addition to this Lease shall be binding upon Landlord or
'enant unless reduced to writing and signed by them. This instrument shall supersede any and
s1l prior agreements of the parties hereto with respect to the subject maitsr hereof.

pi I GRDUND LEASE dpgieecddche
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214 Attorneys' Fees. Ifsuit or action is commenced 1o enforce compliance with any
term, covenant, or condition of this Lease, the party not prevailing shall pay to the prevailing
party a sum which the trial judge determines is reasonable as attormeys' fees to be allowed in the
suit or aclions, and court costs, and if appeal is taken from any judgment or decree in the suit or
action, the party not prevailing on the appeal shall pay to the prevailing party such further sums
as the appellate court shall adjudge ceasonable as attorneys' fees on appeal and court costs.

) 25.5 Successors. This Lease shall be binding upon and inure to the benefit of the
parties hereto and their respective sUCCESSOrS and assigns, subject to the provisions of Section 4.

2:1.6 TInterest on Past Due Obligations. Any amount due from one party to the ather
and not paid when due shall-bear interest at the Default Rate.

2.7 Severability. Any provisions of this Lease determined to be invalid by a court of
competer t jurisdiction shall not affect any other provision hereof.

2.8  Force Majeure. The occurrence-of any of the following events shall excuse
performance of such obligations of Landlord or Tenant as are rendered impossible or reasonably
impractic able to perform while <uch event continues: strikes; lockouts; labor disputes; acts of
God: inaility to obtain labor, materials or reasonable substitutes therefore; governm ental
restrictions, regulations or controls; judicial orders: enemy or hostile governmental action; civil
commotion; fire or other casualty; and other causes beyond the reaso nable control of the party
obligatec. to perform. Notwithstanding the foregoing, the occurrence of such events shall not
excuse si:ch obligations as this Lease may nevertheless otherwise impose on the party to obey,
remedy, or avoid, despite such event, and the occurrence of such events shall not excuse a party
from an -bligation to pay any sum due under this Lease except to the extent that a payment
obligaticn is deferred by reason of the failure to satisfy conditions to payment.

239 Chﬁﬁﬁns. ‘Section "hcadi'ngs are inserted herein for convenience only and are not
intended to construe, modify, or interpret the contents of this Lease.

23.10 Governing Law. The parties intend that this Agreement shall be governed by and
construed in accordance with the laws of the State of Oregon. :

23.11 Brokers. Tenant represents and warranis to0 Landlord that it has not engaged or
had disc 1ssions with any broker or agent who would be entitled to a commission or fees in
connection with the negotiation or execution of this Lease, and Tenant agrees to indemnify and
hold harmless Landlord from and against any and all costs, eXpensss, or liabilities for such
commisiions or other compensation or charges claimed by or awarded to any other broker or
agent or_the basis of any agreements made or alleged to have been made by or on behalf of
Tenant. Landlord represents and warrants {0 Tenant it has not engaged nor had discussions with
any brol:er who would be entitled to commission ot fee in connection with the negotiation or
executic n of this Lease and Landlord agrees to indemnify and hold harmless Tenant from and

24 . JROUND LEASE dpgiecei3as.che
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against any and all costs, expenses, Or liabilities for all commissions or other compens ation or
charges claimed by or awarded to any broker or agent on the basis of any agreements made or
alleged to have been made by or on behalf of Landlord.

23.12 WNo Liens. Landlord warrants and represents to Tenant that there are no current
mortgages, deeds of trust, land sale contracts, ground leases, of ather liens applicable to the
Leused Premises other than the lien for ad valorem taxes not yet due and payable.

23.13 No Partnership. Nothing contained in this Lease shall be deemed or construed
by the parties hereto or by any third party to create the relatio nship of principal and agent or of
partnership or of joint venture between Landlord and Tenant, it being expressly understood and
ag-eed that neither thg computation of rent nor any other provision contained in this Lease nor
an act or acts of thé parties hereto shall be deemed to create any relatio nship between Landlord
an | Tenant other than the relationship of Landlord and Tenant. ’

23.14 Authority and Status. The persons executing this Lease on behalf of Tenant and
Lzndlord covenant and warrant to the other parties that (2) they are duly authorized to exscute
4 s Lease on behalf of the party for whom they are acting, and (b) the execution of this Lease has
been duly authorized by the party for whom they are acting. Tenant warrants and covenants that,
fo- the Lease Term, it is and shall be an Oregon public benefit corporation exempt from federal
in:ome (ax pursuant to Section 501(c)(3) of the Internal Revenus Code. Landlord warrants and
cc venants that, for the Lease Term, itis and shall be a body publie and corporate under the laws
of Oregon.

3315 Time of the Essence. Time is of the essence with respect to the performance of
es.ch of the terms, provisions, covenants, and conditions contained in this Lease.

23.16 Constants. Whenever a constant is referred to herein (e.g., "2000 constant” ar
" feasured in 2000 dollars"), the Consumer Price Index for the Portland, Oregon, Metropolitan
Area published by the US. Department of Labor (oF the pearest metropolitan area or 8
comparable index if that index is not published or no longer published) shall be utilized to gauge
the inflationary rate to be applied to determine the sum of money in then current dollars thatis
equivalent to the applicable amount of dollars circa 2000.

23.17 Consents. The parties hereto agree to act in good faith and with fair dealing with
 cne another in the execution, performance, and implementation of the terms and provisions of

t1is Lease. Whenever the consent, approval, or other action of a party is required under any
provision of this Lease, such consent, approval or other action shall not be unreasonably
withheld, delayed, or conditioned by 2 party unless the provision in question expressly authorizes
such party to withhold or deny consent or approval or decline to take action in accordance with 2
(lifferent standard, in which case the consent or approval or the decision to not take action may be
withheld, delayed, or conditioned in accordance with the different standard (any provision

25 . GROUND LEASE dpgloccidas.che
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indicatiig that consent is not to be unreasonably withheld is to be interpreted to mean that
consent shall not be unreasonably withheld, delayed, or conditioned.)

3,18 Further Assurances. Each of the parties hersto shall execute and provide all
additior 2l documents and other assurances that are reaso nably necessary to carry out and give
effect tc the intent of the parties reflected in this Lease.

+3.19 Tax Credit Documentation. The parties understand and acknowledge that the
cost of vonstructing the Housing Improvements will be funded through a variety of sources,
includir g capital contributions of investors which will receive the benefits of federal low income
housing tax credits. The parties agree that during the tax credit Compliance Period (as that term
is defined in-Section 42 of the Internal Revenue Code) this Lease shall be interpreted in a manner
cuch thet it is substantially consistent with the requirements of Section 42 of the Intemnal
Revenu: Code respecting low income housing tax credits, and the regulations promulgated
thereunder. Further, Landlord agrees that its interest in the Leased Premises shall be subordinate
to the provisions of the Land Use Restrictive Covenant and Extended Use Agreement to be
recordedd in favor of the State of Oregen in connection with the low income housing tax credits,
but only to the extent required under Section 42(h}(6)(B) of the Internal Revenue Code.

24, STATUTORY WARNING.

CHIS INSTRUMENT WILL NOT ALLOW USE OF THE PROPERTY DESCRIBED
IN THIL3 INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE LAWS AND
REGUI ATIONS. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE
PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH THE
APPRCPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY APPROVED
USES 2ND TO DETERMINE ANY LIMITS ON LAWSUITS AGAINST FARMING OR
FOREST PRACTICES AS DEFINED IN ORS 30.930.

THE PROPERTY DESCRIBED IN THIS INSTRUMENT MAY NOT BE WITHIN A
FIRE PROTECTION DISTRICT PROTECTING STRUCTURES. THE PROPERTY I3
SUBJE-T TO LAND USE LAWS AND REGULATIONS, WHICH, IN FARM OR FOREST -
ZONES, MAY NOT AUTHORIZE CONSTRUCTION OR SITING OF A RESIDENCE AND
WHICH LIMIT LAWSUITS AGAINST FARMING OR FOREST PRACTICES AS DEFINED
IN ORS: 30.930 IN ALL ZONES. BEFORE SIGNING OR ACCEPTING THIS
INSTR JMENT, THE PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD
CHECI, WITH THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO
VERIF ¥ APPROVED USES AND EXISTENCE OF FIRE PROTECTION FOR
STRUCTURES.

[Signatures on following page]
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LANDLORD: CLACKAMAS COUNTY, .
an Oregon Municipal corporation

By: Kﬁ:@& \\M“@«A&m__;

Irene Fischer-Davidson .
Director, Department of Human Services, County of Clackamas

TENANT: CENTRAL CITY CONCERN

oy / <

Richard Harris
Executive Director

c2M45.che
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Exhibit "A"

Legal Description of the Premises

Parcel I: Beginning at a point in the North line of Lot 16 in CAUSEY'S
SUBURBAN TRACT NO. 1, in the County of Clackamas and State of Oregon,
which i5 355.0 feet West of the Mortheast corner of said Lot 16; thence West
along the North line of Lots 16 and 17, 60.0 feet; thence Southerly parallel to the
East line of Lot 16, 264.55 feet to a point which is 266.75 feet MNorth of the South
line of Lot 17; thence Easterly parallel to the South line of Lots 17 and 16, 60.0
feet thence Northerly parallel to the East line of Lot 16, 264.20 feet to the poiat of

beginning. -

Parcel I1: Beginning at a point in the North line of Lot 17 in CAUSEY'S
SUBURBAN TRACT NO. 1, in the County of Clackamas and State of Oregon,
which is 17.5 feet West of the Northeast comer of said Lot 17; thence West along
the North line of said Lot 17, 60.0 feet; thence Southerly parallel to the East line
of said lot, 264.90 feet to a point which is 266.75 feet North of the South line of
said Lot 17; thence Easterly parailel to the South line of said lot, 50.0 feet; thence

Northerly parallel to the East line of said lot, 264 .55 feet to the point of beginning.

Containing approximately 31,746 square feet of land, more or less,
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