CITY OF BEAVERTON COUNCIL AGENDA

FINAL AGENDA

FORREST C. SOTH CITY COUNCIL CHAMBER STUDY SESSION
4755 SW GRIFFITH DRIVE OCTOBER 13, 2009
BEAVERTON, OR 97005 6:00 P.M.

Study Sessions are for the purpose of allowing the City Council and staff to
informally discuss and better understand major issues currently before the City.
No Council decisions are made during a study session. The public will have the
opportunity to comment on this matter at a regularly scheduled meeting.

CALL TO ORDER:

ROLL CALL:

STUDY SESSION:

09195 Study Session Regarding Aspects of the Multi-Purpose Venue/Home to Triple-A
Baseball Project

ADJOURNMENT:

This information is available in large print or audio tape upon request. In addition,
assistive listening devices, sign language interpreters, or qualified bilingual interpreters
will be made available at any public meeting or program with 72 hours advance notice.
To request these services, please call 503-526-2222/voice TDD.






results of such activities. The Architectural Program and Budget will be refined at various stages of
the development process based on refined architectural studies and cost estimates, subject to
approval by the City. Until execution of the Predevelopment Agreement referenced in Exhibit C
hereto, each party shall bear all costs and expenses associated with its Predevelopment Activities;
provided that, as stated in paragraph 5(C) hereof, the Predevelopment Agreement may provide for
reimbursement for certain of such activities as determined by the parties. The parties will use all
commercially reasonable efforts to cause substantial completion of the Venue to occur in April,
2011, subject, however to the limitations on the City’s financial obligations described in this MOU,
as further defined on and execution of the Architectural Program, the Budget and the Definitive
Agreements.

The Project will be made available for use by the Team for (a) scheduled Team home games
and related activities (e.g., pre-game warm up and batting practice), and (b) such other practice
times agreed to in advance pursuant to a schedule (or process to establish a schedule) approved by
the City and set forth in the Definitive Agreements (the foregoing being referred to herein as “Team
Events”), but will be available for use for other baseball and non-baseball-related activities and uses,
including concerts and other public activities and uses, subject to scheduling and operating policies
established in the Definitive Agreements. Among the matters to be further defined in the Definitive
Agreements relating to public and Team Events shall be (i) the allocation of the parties’
responsibility for and payment of operating expenses associated with such events, (ii) capital
maintenance and improvement costs contributions by the parties necessary to fund structural upkeep
of and future enhancements to the Venue to better serve the City’s investment therein, and (iii)
protective procedures established for events to prevent deterioration of or damage to the Venue and
the condition of the field/playing surface for scheduled events. The documents pursuant to which
such availability for use by the Team will be set forth in the Definitive Agreements, provided that it
is understood and agreed that the City does not intend to enter into a lease or otherwise provide the
Peregrine or the Team a real property interest in the Site or Venue.

2. GENERAL DESCRIPTION OF PARKING AND RELATED
INFRASTRUCTURE IMPROVEMENTS.

It is anticipated that, in connection with the construction and development of the Project, the
City will approve the design and construction of surface parking spaces on the Site (“On-Site
Parking™). The number and location of the spaces included as On-Site Parking will be established in
the Architectural Program and the cost of construction thereof will be a project cost and included in
the Budget. The On-Site Parking will be owned by the City and operated by Peregrine. The On-Site
Parking spaces will be made available to Peregrine at no cost or revenue-sharing during non-event
times and for Triple-A baseball events. The On-Site Parking spaces shall be operated during all
other event times by Peregrine pursuant to operating policies approved by the City and set forth in
the Definitive Agreements, and the net revenues from such operations will accrue to the City. The
City further anticipates that property in areas reasonably proximate to the Site will be acquired,
leased or developed to provide additional parking for uses of the Venue and other public parking
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purposes (“Off-Site Parking). Off-Site Parking will be owned, managed or operated by or at the
direction of the City. Off-Site Parking may include (a) the construction of one or more parking
structures and/or (b) developing itself and/or entering into leases, licenses or other documents with
the owners of currently existing surface parking lots within a reasonable distance from the Venue
for use for event parking. The cost of Off-Site Parking will not be a Project Cost. The parties agree
that the targeted amount of total parking spaces (On-Site plus Off-Site Parking) to be available for
events and uses at the the Venue is 1500 spaces. The City will use all commercially reasonable
efforts to secure the targeted amount of parking spaces by the first day of operation of the Venue.

It is further anticipated that the City shall construct certain other infrastructure
improvements required as part of the development of the Venue or On-Site Parking Improvements
to be determined and generally described in the Architectural Program (which, together with the
On-Site and Off-Site parking improvements described above, shall be referred to herein as the
"Parking and Infrastructure Improvements").

3. MATERIAL TERMS REGARDING MANAGEMENT AND OPERATIONS.

A Ownership: The City will own the entire Project. The City will retain all approval
rights with regard to the disposition of the real property and improvements.

B. Management and Operations: City will retain Peregrine to operate the Venue and
On-Site Parking in accordance with City approved operating policies set forth in the Definitive
Agreements pursuant to which Peregrine will have the exclusive right and obligation to operate
the Venue.

C. Material Terms Regarding Operations: The Definitive Agreements will
incorporate, without limitation, the following material terms:

(1) Term of Peregrine’s Exclusive Operating Rights: The Definitive Agreements
will provide for an initial 25-year term (the “Operating Exclusivity Term”) and may be extended by
mutual agreement of the parties.

(2) City Revenues:
(a) Peregrine Annual Payments to_City: In addition to the parking

revenues specified in Section 2 of this MOU, the City will receive the following revenues from the
operations of the Venue.

(1) The revenue from a six percent (6%) fee on the applicable ticket
price from all ticketed events held at the Venue (“Ticket Fee”), as further described in the Definitive
Agreements; and
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(ii) Peregrine shall pay annual license fees for each year it is
permitted to use the Venue for Team Events during its twenty-five (25) year Operating Exclusivity
Term. Such license fees shall be $600,000 for the first year of Operating Exclusivity Term and shall
escalate on a two and one-half percent (2.5%) cumulative, compounded basis annually thereafter.
These annual license fees will be personally guaranteed by the current owner of Peregrine or such
other party or parties approved by the City.

(iii) A projection of expected revenue from these annual payments
over the entirety of the Operating Exclusivity Term is attached as Exhibit D hereto.

(b) Peregrine Revenues: Peregrine will receive all revenues from the
operations of the Venue except as allocated to the City as set forth herein, including without
limitation sponsorship and naming rights agreements, provided that the City shall have reasonable
rights to reject sponsors or parties contracting for naming rights based on criteria set forth in the
Definitive Agreements.

(3) General Repair and Capital Improvements: As operator, Peregrine will
annually undertake a general repair and capital improvement program consistent with City-
approved repair and improvement policies set forth in the Definitive Agreements. Each year,
Peregrine shall be responsible for the first $25,000, escalating at a three percent (3%) cumulative,
compounded basis per year, of repair and capital improvement and other expense costs. The City
will be responsible for all annual repair and capital improvement costs in excess of the foregoing
payment obligations of Peregrine.

4) Non-Relocation Agreement: Peregrine will cause the Team to execute a
binding, fully-enforceable non-relocation agreement for the entire twenty-five (25) year initial
Operating Exclusivity Term in form and substance acceptable to the City which will preclude the
relocation of the Team, the use of any other facility for Team Events (except for special events,
promotional games or other categories of Team Events agreed to by the City in such agreement),
or negotiations to accomplish any such relocation or use (except for negotiations to relocate the
Team at the end of the Operating Exclusivity Term), as one of the Definitive Agreements.

5) Public and Community Uses of the Project: The Operations Agreement
will require Peregrine to cooperate with the City to maximize the use of the Venue for community
use and to support amateur athletic activities, including as schedules and operations permit and
subject to Peregrine’s reasonable consent: (a) local high school team practices to take place at the
Venue at no cost, (b) to allow the annual Special Olympics event to occur at the Venue at no
cost, and (c) to allow additional community events to take place at the Venue, at a charge equal
to only Peregrine’s expenses, if any, to open and operate the Venue for any such event.

D. Assignment of Definitive Agreements: The Definitive Agreements will establish
reasonable and appropriate restrictions on Peregrine’s ability to assign, convey, or transfer its
obligations under the Definitive Agreements as provided for therein.
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C.

EXHIBIT B

Preliminary Program Outline for Beaverton Multi-Purpose Facility
GENERAL

The Beaverton multi-purpose facility shall be designed to serve as the hub of a bustling
pedestrian-friendly destination.

Among the intended uses, the facility will be the home of the Portland Beavers Triple-A
baseball team, but will be designed to also accommodate a range of high school and
collegiate sports, concerts, festivals, corporate events, and family entertainment events.

Patron experience will be of utmost importance throughout the design process. Features
that are critical to the users’ experience will be designed into the facility.

The facility will incorporate environmentally responsible design and engineering features
and family-oriented functionality to create an area destination to be enjoyed by residents
and visitors alike.

SEATING CAPACITY

The facility will provide seating for about 8,600 in various configurations to provide
patrons a choice of seating styles, amenity packages, and price ranges. Concerts can
allow for on field seating, increasing capacity to over 10,000.

Seating Type Amount
Fixed Seats: General 5500
Fixed Seats: Club 750
Suites (11 at 16 seats per suite) 176
Meeting/Corporate Suite (1 at 80 seats) 80
Family Area Picnic Seating 1500
Recreation Zone Seating 100
Group Area Seating 500
Estimated Total 8606
SEATING/ACTIVITY AREAS

General Seating Area will be designed to create convenient access to restrooms and
concession facilities. Elevator service will be provided to ensure access for all.
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Club Area patrons will experience a fully enclosed/temperature controlled Club Area that
feature premium food and beverage opportunities and other amenities. The Club Area
will have entrance/exit capabilities from the exterior plaza to enhance ease of access and
patron experience.

Family/Group Areas: When used as a baseball stadium, The stadium outfield will be
bordered with a sloped natural grass Family Area. The Family Area provides a unique
viewing opportunity for fans and allows greater seating freedom than most typical seating
configurations. Families and fans will be encouraged to spread out their blankets and
picnic while they enjoy events.

Group Areas will be located in the outfield area, these areas will be anchored by
restaurant/bar facilities and will allow groups of all sizes to enjoy the game together.

The Recreation Zone will include kid-friendly amenities that will enhance the game day
experience for the whole family. Playground and interactive features will be the highlight
of the Recreation Zone.

PATRON EXPERIENCE FEATURES

Concourse: A spacious concourse will allow patrons to move freely throughout the
facility, easily accessible restroom, and concession facilities, and view the field from
various locations. Elevator service will be provided to ensure access for all. The design is
intended to create convenient access to all facilities regardless of seating location

Pedestrian-Friendly Exterior: designed with the intention to become the hub for
surrounding pedestrian-friendly development.

Large Format Video and Ribbon Boards: the facility will have technologically
sophisticated features, including video and ribbon boards, which can be programmed
with content for any event at the facility.

High Quality Sound System: scalable for any size event.

Team Store: offering a wide variety of Beavers and other event merchandise during
events as well as during non-event hours.

Oregon Sports Hall of Fame: of appropriate size and features will be included in the
design.
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BACK OF THE HOUSE

The “back-of-the-house” will be a scalable, capable space to support team operations,
concessionaires, building operators, office and conference room space available for
public use and press requirements.
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EXHIBIT C

CRITICAL PATH DEFINITIVE AGREEMENTS

A. The parties shall use all commercially reasonable efforts to prepare and enter into
the following Definitive Agreements by November 16, 2009, which shall be effective upon its
execution.

e Pre-Development Agreement

B. The applicable necessary parties shall use all commercially reasonable efforts to
prepare and enter into the following Definitive Agreements by December 15, 2009, all subject to
becoming effective upon Closing:

Development Agreement
Operating Agreement (including Event scheduling procedures)
Personal Guaranty of Peregrine Owner regarding certain payment and performance
obligations of Peregrine

e Binding Agreement Not to Relocate Portland Beavers for Initial 25-Years of the
Operating Exclusivity Term
City Certification of Site Availability and Parking Availability

e Project Funding Agreements required by City financing institution for disbursement of
City funds.

e Project Funding Agreements required by Peregrine financing institution, if any, for
disbursement of Peregrine funds.
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Exhibit D:

PEREGRINE PAYMENTS TO CITY

Fiscal Year License Fee' + Ticket Feg? ~— Annual Total
Revenues
2012 $600,000 $271,070 $871,070
2013 $615,000 $262,898 $877,898
2014 $630,375 $255,672 $886,047
2015 $646,134 $263,342 $909,476
2016 $662,288 $267,935 $930,223
2017 $678,845 $275,973 $954,818
2018 $695,816 $284,252 $980,068
2019 $713,211 $292,780 $1,005,991
2020 $731,042 $301,563 $1,032,605
2021 $749,318 $310,610 $1,059,928
2022 $768,051 $319,928 $1,087,979
2023 $787,252 $329,526 $1,116,778
2024 $806,933 $339,412 $1,146,345
2025 $827,106 $349,712 $1,176,818
2026 $847,784 $360,203 $1,207,987
2027 $868,979 $371,009 $1,239,988
2028 $890,703 $382,140 $1,272,843
2029 $912,971 $393,604 $1,306,574
2030 $935,795 $405,412 $1,341,207
2031 $959,190 $417,574 $1,376,764
2032 $983,170 $430,101 $1,413,271
2033 $1,007,749 $443,004 $1,450,753
2034 $1,032,942 $456,295 $1,489,237
2035 $1,058,766 $469,983 $1,528,749
2036 $1,085,235 $484,083 $1,569,318
Totals $20,494,655 $8,738,081 $29,232,735

() License fee revenues are personally guaranteed by owner of Peregrine.

@ Six percent of applicable ticket prices on all ticketed events.

D-1

DRAFT MEMORANDUM OF UNDERSTANDING
MULTIPURPOSE VENUE
10/12/09




