
cITYOfKEIZERMISSIONSTATEMENT
KEEPCTTYQOVERNMENTCOSTSAND SERVICES TOA F4INIMUMBYPROVIDINGC’flY

SERVICES TO THECOMMUNJ7YINA COORDINATED, EFFICIENTAND LEASTCOSTFASHION

AGENDA
URBANRENEWALAGENCYOFTHECITYOF KEIZER

Wednesday, November 5, 2003
1:30 p.m.

Robert L. Simon Council Chambers
Keizer, Oregon

1. CALL TO ORDER

2. ROLL CALL

3. PUBLIC TESTIMONY

This time is provided for citizens to address the Urban Renewal Agency on any
matter not scheduled for public hearing.

4. PUBLIC HEARING

5. ADMINISTRATIVE ACTION

a. RESOLUTION — Authorizing Mayor to Enter Development Disposition
Agreement with Northwest National LLC

6. CONSENT CALENDAR

7. OTHER BUSINESS

This time is provided to allow Urban Renewal Agency members the
opportunity to bring matters before the Agency that are not on tonights
agenda.

8 AGENDA INPUT

9. ADJOURN

Uponrequest, auxiliary aids andlor special services will be provided to
participants with disabilities. To request services, please contact us at (503)

390-3700 at least two working days (48 hours) in advance.



1 URBAN RENEWALAGENCY, CITY OF KEIZER, STATEOF OREGON

2 ResolutionUR2003-

3 AUTHORIZING THE AGENCY CHAIR TO SIGN
4 AGREEMENT FOR DISPOSITION AND
5 DEVELOPMENTOFTHEKEIZERSTATIONPROJECT

6 WHEREAS,theUrbanRenewalAgepcy(Agency)andNorthwestNational,LLC

7 (Developer)enteredinto aPredevelopmentAgreementon January16, 2001 whichhas

a expiredby its owntenns;

9 WHEREAS,following adoptionoftheKeizerStationPlanby theCity Council,

10 Agencydirectedthe ExecutiveDirectorandAgency’sattorneyto beginnegotiatingan

ii Agreementfor DispositionandDevelopmentof theKeizerStationProject;

12 WHEREAS,thepartieshavemetanddiscussedonnumerousoccasionstheterms,

13 conditions,obligations and duties as part of the Agreementfor Dispositionand

14 DevelopmentoftheKeizerStation;

15 WHEREAS,Agencyhasconsideredtheagreementandwishesto moveforward

ie andenterinto theagreement;

17 NOW, THEREFORE,

18 I/I

19 III

20 III

PAGE 1 — Resolution UR2003—
Lien & Johnson

Attorneys at Law
4ttSSRrverRoadN
Ketzer, Oregon 97303

(503)390-1635



1 BE IT RESOLVED by the Urban Renewal Agency ofthe City of Keizer that the

2 Agency Chair is hereby authorized to sign the Agreement for Disposition and

3 Development of the Keizer Station attached as Exhibit “A” andby this reference

4 incorporated herein.

s PASSED this __________ day of , 2003.

6 SIGNED this ________day of_____________ 2003.

7 ______________________________________________________

B Agency Chair

9 ______________________________________________________

10 City Recorder
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Ketzer~ Oregon97303
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AGREEMENT FOR DISPOSITION AND DEVELOPMENT

OF THE KELZER STATION PROJECT

THIS AGREEMENT FOR DISPOSITION ANI) DEVELOPMENT OF THE KEIZER
STATION PROJECTis made as of ~, 2003, between THE URBAN
RENEWAL AGENCY OF THE CITY OF KELLER (the “Agency”) and NORTHWEST
NATIONAL, LLC, an Oregonlimited liability company(the “Developer”) (the Agency andthe
Developersometimeshereinaftercollectivelyreferredto asthe“Parties”).

RECITALS

A. In furtheranceof theobjectivesof OregonRevisedStatutes,Chapter457,theAgency
has undertakena programfor the clearanceand reconstructionof blighted areasin the City of
Keizer. The Agency preparedand approvedthe North River RoadUrban RenewalPlan for
redevelopmentoftheNorthRiver RoadUrbanRenewalArea (the“District”). TheUrbanRenewal
Plan wasadoptedon September13, 1990,asamendedfrom timeto time andlast amendedon May
17, 1999 (wluchplan, assoamendedandasit may hereafterbe furtheramendedfrom time to time
pursuantto law, is hereinafterreferredto asthe“Urban RenewalPlan”).

B. In orderto enabletheAgencyto achievetheobjectivesof theUrbanRenewalPlan, the
Agencyintendsto makefundsavailablefor certainpublic improvementsandto acquireandmake
certainland availablefor redevelopmentby privateenterprisein accordancewith theusesspecified
in theUrbanRenewalPlan.

C. The Agency selectedDeveloperto redevelopportions of theDistrict basedon the
Developer’swillingnessto acquireandredevelopitspropertyin theareaand its responsivenessto
Agencygoals. OnJanuary16, 2001, theAgencyandtheDeveloperenteredintoa predevelopment
agreement(the “PredevelopmentAgreement”) relatingto thedevelopmentof certainproperty
moreparticularlydescribedand shownon Attachment 1 hereto(“Keizer Station”). All of the
parties’obligationsunderthePredevelopmentAgreementhavebeen fully satisfiedandtheparties
acknowledgeandagreethattheagreementis no longerin effect.

D. OnFebruary3, 2003, theCity adoptedtheKeizer StationPlan, whichis incorporated
hereinby reference(the“Keizer StationPlan”).

E. The Developercontinuedto discussredevelopmentof Keizer Stationwith Agency
through adoption of the Keizer Station Plan and made presentationsto the Agency. The
redevelopmentproposedby the Developeris comprisedof multiple buildingsintendedfor hotel,
sports, retail, office and industrial uses, all with surface parking. Upon completion of the
presentations,theAgencytentativelyacceptedtheDeveloper’sproposal(“Proposal”) TheAgency
directedtheExecutiveDirectorfor theAgency(the“ExecutiveDirector”) andtheAgencyattorney
to beginnegotiatingthis Agreement,assetforth in ResolutionR2003-075.
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F. TheProposalhasbeen revisedto expandtheproject to includea multi-purposepublic
pathway,four gatheringpiazas,andapublic park.

G. TheAgencyis willing to acquirecertainpropertyfor thepurposeofconstructingpublic
improvementsandfor redevelopmentgenerallyin accordancewith theProposal.ThePartiesdesire
to makeanintegrateduseoftheprojectandto redevelopportionsofKeizerStationasafirst-class,
highquality commercialcenterfor bothprivate andpublic uses.

H. Agencyfinds the undertakingand completionof theredevelopmentof a portion of
KeizerStationpursuantto this Agreementarein compliancewith all applicabletribal, federal, state
and local laws andfurthersthepurposes,goalsand objectivesof theUrban RenewalPlan. The
Agencyfurtherfinds that theredevelopmentof Keizer Stationandthefulfillment generallyof this
Agreementarein thebestinterestsof theCity andits residents.

L Thepartiesdesireto proceedwith thisdispositionanddevelopmentagreementoutlining
thetermsandconditionsfor thedevelopmentofportionsof KeizerStation.

AGREEMENT

Each of the Parties hereto, in consideration of the foregoing recitals which are
incorporatedhereinby this reference,the promisesand the agreementsof thePartiesset forth
herein and other valuable consideration, the adequacy of which is hereby acknowledged,
covenantandagreeasfollows:

Article 1 SUBJECTOF AGREEMENT

Section101 Definitions.

“Acquisition Budget”shallhavethatmeaningsetforth in Section303.

“Acquisition Parcels”shall meanthoseProjectparcelsthat Developeris unableto acquireon or
beforethedate setforth in Section301 aswell asthosepropertieslocatedin AreaB which the
Partieshavemutually agreedarenecessaryfor the public rights-of-way and utilities; provided,
however,that with regardto the AreaB Acquisition Parcels,Agencyshall only be obligatedto
acquirethoseParcelsorportionsthereofintendedfor suchpublic usesandDevelopershall notbe
obligatedto payAgencyfor theacquisitioncosts(includingCondemnationCosts)ofsuchParcelsor
portionsthereof,and,providedfurtherthat thecostof acquiringtheAreaB AcquisitionParcelsshall
be paid from Agency’stotal financialcontributionamountof $4,500,000. The AreaA - Village
Centerparcelsanticipatedto beAcquisition Parcelsarelisted onAttachment4.

“Agency” shall meantheUrbanRenewalAgencyoftheCity of Keizer.

“Anchor Tenant” shallmeanoneofthetwo tenantsofbuildingsorownersof propertiesidentified
in Elements1 and2 in the Scopeof Development.

“Area” or “Areas” shall havethat meaning Set forth in theKeizer StationPlan.
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“Attachment” shall meaneachattachment,designatedassuch,to this Agreement.

“CEM” shall havethemeaningsetforth in Section1301.

“City” shall meantheCity ofKeizer, Oregon,a municipalcorporationandpolitical subdivisionof
theStateof Oregon.

“City Council” or “Council” shallbethecouncilof theCity of Keizer, Oregon.

“City Parcel” shall meanTaxLot 06000ofKeizer StationPlanAreaB, asshownon Attachment2.

“Concept Design Plans” shall meanplanswhich illustrate thegeneralnumberand locationof
buildings, improvements,anduses,and which illustrate the generaldesigncharacterof buildings
sufficientto determinesizeandbuildingstyle andutility andinfrastructureneeds.

“Condemnation Costs” shallhavethemeaningsetforth in Section304.B.

“Design DevelopmentDrawings” shallmean:

Engineeringandarchitecturalsite plansshowingall structuresin relationto projectedfinal
topographyof theProject,all proposedconnectionsto existingorproposedroads,utilities,
openspaceandparkingareas,depictingthenumberandtypesof spaces.

Landscapeplansshowingthecommonandbotanicalnameof plant species,thenumberand
sizeof plantingsanddemonstratingthelocationand typeof irrigation.

Plans,elevations,typicalcross-sectionsandtypical wall sectionsofall buildingareas.

Elevationsofthebuildingsto determinethespecificconfigurationandrelationshipofdesign
elementsof thebuilding exterior,which describetheaestheticandtechnicalaspectsof the
building exterior,includingmaterials.

Plans,elevations,typical crosssectionsof all entrancecanopies,interior public courts,
specialtyareas,and servicearealayouts.

Proposedconceptuallayoutsfor exteriorsignageandgraphics.

Preliminaryoutline specificationsdescribingexteriorconstructionmaterialsand methods,
including indicationsof colors,finishes,andpatterns.

An outlineof amenities,including, butnot limited to, public art, thmiture,handrails,seating
areasandfood areas,if any.

A descriptionofservicingrequirements,trashcompactorsandrelatedareas,loading docks,
etc.

Calculationofgrossbuilding,parkingandopenspace.

“Developer” shallmeanNorthwestNational,LLC, anOregonlimited liability company.
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“Developer Parcels” shall mean those parcelsownedby Developer (either by deed or land sale
contract), on or before the Final DeveloperPurchaseDate, as definedin Section 301. The
anticipatedDeveloperParcelsarelisted on Attachment3.

“DevelopmentAgreement” shall mean an agreementpursuantto ORS 94.504el seq. between
Developer and City with respectto the Public Improvements,which shall be enteredinto by
DeveloperandCity if eachconcludes,in its solediscretion,that suchagreementis advisableand
feasiblefor the purposeof commencingthe Public Improvementsbeforethe approvalsfor the
Private Improvementsare completed,provided, the subjectof such agreementshall includea
detailed site plan that depicts, to scale, certain features and characteristicsof the Private
Improvements,including buildingusesandlocations,parkinglot andlandscapingimprovements,
andpedestriancirculationin reasonabledetail. In theeventthepartiesareunwilling orcannotenter
into aDevelopmentAgreementwithin thetimeframespecifiedin Section311, thenDevelopershall
provide the Agency with the Master Plan, as defined below, and all referenceswithin this
Agreementto DevelopmentAgreementshall thereafterbeconstruedto meantheMasterPlan.

“DevelopmentCode” shallmeantheKeizerDevelopmentCode.

“District” shallmeantheNorthRiverRoadUrbanRenewalArea.

“EffectiveDate” shallmeanthedate first setforthabove.

“ExecutiveDirector” shallmeantheExecutiveDirectoroftheAgency.

“Final TerminationDate” shall havethemeaningsetforth in Section 1004B.

“LID” shallmeanthe localimprovementdistrict thatAgencymayrequestbe formed by theCity in
accordancewith thetermsand conditionsofthisAgreement.The LID projectshallconsistofall of
thePublicImprovements.

“LID Cap”shallmean$18,300,000,the maximumtotalactualcostof theLID project, including
thevalueofthe landto bededicatedby Developerto City in accordancewith Section502;thetotal
consists of the $13,800,000LID assessmentamount and the Agency’s cash contribution of
$4,500,000.

“Master Plan” shall mean theplan submittedby Developerand approvedby the City andthe
Agency within the time prescribedunder Section 3 11 and generally in accordancewith this
AgreementandtheKeizer StationPlan.

“Mortgagee” shall mean any mortgageeundera mortgageand any trusteeorbeneficiaryundera
deedoftrust, theirsuccessorsandassigns

“Owner” shall havethemeaningsetforth in SectionSOlE.
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“Pathway” shallmeanamulti-purposepathway,which shallbeat leasttwelvefeet(12’) in width,
startingfromChemawaRoadon thesouthernboundaryoftheVillageCenterArea andextendingto
thenorthernboundarythereof,constructedby theCity or theDeveloperandownedby theAgency
ortheCity, all in accordancewiththetermsandconditionsof thisAgreement.

“Plazas”shallmeanthefour (4) separateareas,noneofwhichshallmeasureless than1,000 square
feet,andall ofwhichtogethershall measureatleast8,000 squarefeet,ownedby theDeveloperand
constructedby theDeveloper,all in accordancewith thetermsandconditionsof thisAgreement.

“PredevelopmentAgreement” shall meantheprioragreementbetweentheparties,datedJanuary
16, 2001, which expiredin accordancewith its owntermson January16, 2002 andhasno further
forceandeffect.

“Private Improvements”shall meanthoseimprovements,including the Plazas,developedand
constructedby theDeveloperpursuantto theterms~d conditionsof thisAgreementandasshown
anddescribedin theScopeof Development.

“Project”shall meanboththePublic ImprovementsandthePrivateImprovements.

“Project Site” shall meantheVillage CenterArea, aparcelownedby theCity andlocatedin Area
B, identified on Attachment2, aparcelownedby theDeveloperandlocatedin AreaB, identifiedon
Attachment3, andotherpropertylocatedin KeizerStationPlan AreaB deemednecessaryby both
Partiesfor constructionof thepublic right-of-wayandutility improvements.

“Proposal” shallhavethemeaningsetforth in RecitalE.

“Public Improvement Plan” shallmeantheplanfor roads,rights-of-way,utilities andotherpublic
improvements intended for public use (including the Public Park and Pathway), which
improvementsshall be definedandapprovedin accordanceandbecomeapart of theDevelopment
Agreementand/orthe MasterPlan. Thepropertieslocatedin AreaB of theDistrict anddeemed
necessaryby thePartiesfor constructionanddevelopmentofthepublic rights-of-wayandutilities
improvementsshall be includedin thePublic ImprovementPlan.

“Public Improvements”shall meanthePublicPark, thePathwayandthe otherright-of-wayand
utility improvementsconstructedby theCity or the Developerand ownedby the Agencyor the
City, as set forth under this Agreement,and as included with more specificity in the Public
ImprovementPlan, theMasterPlan andtheDevelopmentAgreement.

“Public Park” shall meantheareameasuringat leasttwo (2) acresin sizeandconsistingofpublic
park day-useamenities(e.g., picnic tables,benchesandrelatedhardscapelike Millennium Parkin
LakeOswego),to beconstructedby theCity ortheDeveloperandownedby theAgencyor theCity,
all in accordancewith thetermsandconditionsofthisAgreement.ThePublicParkareashall be in
addition to anyarea establishedto contain a wetlands/mitigationpark-like environment. For
purposesof satisfyingtheminimumacreagerequirement,thePublicParkmayincludeanyproperty
immediatelyadjacentto AreaA whichDevelopersoimproves.
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“Reimbursement” shall havethemeaningsetforth in Section 1101.

“Schedule of Performance” shallmeantheschedulefor acquisitionoftheAcquisitionParcelsand
for constructionanddevelopmentofboth thePublicImprovementsandthePrivateImprovements,
asset forth in this Agreementand which shall be provided in more detail and approvedasa
conditionof Section311,

“Scope of Development” shall mean a generaldepictionof the Project improvements,to be
approvedasa conditionof Section3 11, andwhich shall be provided in moredetail in theMaster
Plan.

“Termination Date” shallhavethemeaningsetforth in Section1 004A.

“Title Company”or“EscrowAgent” shallhavethat meaningsetforth in Section307.

“Tribal Approval” shallmeantheapprovalof theConfederatedTribesofGrandRondeandthe
ConfederatedTribes ofSiletz,

“Village CenterArea” shall mean the areagenerally describedin Section 104, comprisedof
twenty-seven(27)parcels,aslisted on Attachment5.

Section102 PurposeofAgreement.

Thepurposeof thisAgreementis to providefor thedevelopmentof theProject,including the
assemblageof Projectpropertythroughacquisitioneffortsof boththeDeveloperandtheAgency
andtheconstructionof improvementsintendedfor public and privateuses,all in accordancewith
thetermsand conditionsofthis Agreement,theUrbanRenewalPlan, theKeizer StationPlan and
theDevelopmentCode,

Section103 The Proiect Site.

TheProjectSite consistsof certainrealproperty locatedin theCity ofKeizer theboundaryof
which property is shownanddescribedon AttachmentI.

Section 104 Keizer StationAreasAffected By The Project.

TheProjectconsistsof redevelopmentof theAreaA of theKeizerStation,aparcelowned
by theCity and locatedin AreaB, identifiedon Attachment2, aparcelownedby theDeveloperand
locatedin AreaB, identified on Attachment3, and otherpropertylocatedin Keizer StationPlan
AreaB deemednecessaryby both Partiesfor constructionof thepublic right-of-way andutility
improvements.TheProjectwill affect otherAreasof Keizer Station,including propertyownedby
theConfederatedTribesof GrandRondeand theConfederatedTribesof Siletz (with suchtribal
propertylocatedwithin theCommerceCenterArea(or AreaD). ThePartiesacknowledgethatArea
D is not locatedwithin theDistrict. TheProjectAreasandotherAreasimpactedby theProjecthave
thefollowing uses:
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Areas Uses
AreaA - Village Center A varietyofEmploymentGeneraluses.
(the“Village CenterArea”)

AreaB - Retail ServiceCenter Community-supportingservices.
(the“Retail ServiceCenterArea” or “Area B”)

AreaD - CommerceCenter A mix ofindustrialandbusiness-related
(the“CommerceCenterArea” or “Area 0”) activities.

Section105 The Agency.

The Agency is anurban renewal agencyof the City of Keizer, createdpursuantto the
provisionsofChapter457 oftheOregonRevisedStatutes. The principal office oftheAgencyis
locatedat 930ChemawaRoad,Keizer, Oregon973@3.

Section106 The Developer.

TheDeveloperis anOregonlimited liability company. The principal officeof theDeveloper
is locatedat245 13th Street,Salem, Oregon97301.

Section107 Scheduleof Performance.

TheProject,consistingofboth thePrivateImprovementsandthePublic Improvements,shall
bedevelopedin accordancewith theScheduleofPerformance.ThePrivateImprovementsshallbe
developedin no morethan seven(7) elements. Eachelementshall include, at a minimum, the
PrivateImprovementsshownanddescribedin theScopeof Development.

Section108 GeneralDescriptionof the Project.

TheProjectshall consistof:

A. The acquisitionby the Developerof the DeveloperParcels,with portions of
certainofthoseparcelsconveyedto theAgencyfor public uses;

B. The acquisition by the Developer, with the Agency’s assistance,of the
AcquisitionParcels;

C. Thevacationof portionsof RadiantDrive asandwheresuchstreetis presently
located;

0. The possibleformationby the City oftheLID, providing for theconstructionof
thePublic Improvements;
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E. The constructionof thePublic Improvementsby theCity if the City formsthe
LID, theconstructionofthePublic Improvementsby theDeveloperif theCity doesnot form
theLID or theconstructionofthePublic Improvementsby eithertheCity or theAgencyif the
Developerrequeststhat an LID not be formed,pursuantto Sections109, 311 and 501, but
thereafterfails to constructto completionthePublic Improvements;and

F. TheconstructionanddevelopmentbytheDeveloperofthePrivateImprovements
identifiedwithin the Scopeof Developmentwhich shall include two nationally recognized
retailers,eachof which shalloccupybuildingsof atleast 100,000squarefeetin sizeaswell as
thegeneralusesdescribed,in part,within Section602.

Section109 Nonperformanceby theAeency.

Subjectto and in accordancewith theconditionshereof,theAgencyshall proceedwith the
acquisition of the Acquisition Parcels,and requestthat the City vacatethe rights of way in
accordancewith the DevelopmentAgreementorsthe Master Plan, as applicableand, unless
requestedornotified by theDevelopernot to do so, formtheLID in orderto constructthePublic
Improvements.If theAgencyis unableto completetheacquisitionoftheAcquisitionParcelsor the
City is unableto form theLID, theDevelopershall indemnif~’and hold theCity andtheAgency,
their respectiveappointedand electedofficials, employeesand agentsharmlessfrom all claims,
causesof action,ordamagesof any naturethatany third party maysufferresultingfromthesame,
andherebywaivessuchclaims,causesofaction,costsor damagesthatmayariseorthat anyofthem
may otherwisehavefor suchreasons.

Article 2 PROPERTYWITHhJ~THE PROJTECTSITE

The parcelsof realpropertythatcomprisetheProjectSitewithin theVillageCenterArea are
identifiedhereinafterby anumberdesignation,andTaxLot number. TheProjectSite alsoconsists
of aparcel ownedby the City, identifiedon Attachment2 and a parcelownedby theDeveloper,
identifiedon Attachment3, both ofwhich arelocatedin Keizer StationPlanArea B.

Article 3 PROVISIONS RELATING TO ACQUISITION PARCELS; DEVELOPER
PARCELS

Section301 Acquisition ofAcquisition Parcels.

The Developershall attemptto acquireall of theProjectparcelsin theVillage CenterArea
and the propertylocated in AreaB of theKeizerStationPlan,asidentifiedon Attachment3, on or
beforeJune30, 2004 (the “Final DeveloperPurchaseDate”). On or beforetheFinal Developer
PurchaseDate,Agencyshallnot formallyor informallyattemptto acquiretheAcquisition Parcelsin
any mannerwhatsoever. After theFinalDeveloperPurchaseDate,Developershall not formally or
informally attemptto acquiretheAcquisition Parcelsin any mannerwhatsoever.
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In theeventDeveloperis unableto acquireall of theProjectparcelson orbeforetheFinal
DeveloperPurchaseDate,Developershall providewritten noticeto Agencywithin seven(7) days
after theFinal DeveloperPurchaseDate. Suchnoticeshall referenceby taxlot andstreetaddress
thoseportionsof theProject Site that Developerhasbeenunable to acquire(the “Acquisition
Parcels”)aswell asdetailsrelatingto Developer’sfailedefforts.

Agency shall initiate, proceedandcontinuewith acquisitiononly so longasDeveloperis in
compliancewith, in theAgency’ssolejudgment,theconditionssetforth in this Article 3, including,
but not limited to compliancewith thefinancialobligationsof Developersetforth in thisArticle,
andthespecificconditionssetforth in Section311.

Section302 Site FeasibilityAssessment.

Prior to theacquisitionof any of theAcquisition Parcelsby theAgencyor conveyanceof
portions of the DeveloperParcelsby the Developerto the Agency, Developer,at Developer’s
expense,shall causeto bepreparedby a consultant’orconsultantsselectedby theDeveloperand
approvedby theAgency, aLevel I hazardousmaterialsassessment,and,if theLevel I assessment
indicatesa needor includesarecommendationfor aLevel II assessment,the.Developershall cause
a Level II assessmentto beconductedat theDeveloper’ssoleexpense.

The Developershall conduct, at the Developer’ssoleexpense,suchother studies and
assessments,including,but not limited to, soilsandgeotechnicalinvestigations,economic,cultural
resourcessurveys, and investigationsof the structural integrity of existing buildings, as the
Developerdeterminesare reasonablynecessaryfor the developmentof theProject. For this
purpose,theAgencywill requestthat theCity provideaccessto theCity ParcelandtheAgency
shallprovideaccessto theAcquisitionParcels,to theextentthatit hastheauthorityto grantsuch
rights ofaccess. The DevelopershallsaveandprotecttheCity, itselectedandappointedofficials,
employeeandagents,againstany claimsresulting from suchpreliminarywork, accessor useand
executesuchdocumentsasarecustomarilyrequiredby theCity for entryonto suchproperty.

Copiesofdata,reports,surveysandtestsobtainedormadeby theDeveloperduringthecourse
of saidpreliminarywork shall befiled with theCity andtheAgencywithin fifteen (15) daysafter
receiptby theDeveloper. Any preliminarywork by theDevelopershallbeundertakenonly after
securingall necessarypermitsfromtheappropriategovernmentalagencies.

Section303 DevelopmentofAcguisition Budget.

Prior to theAgency initiating acquisitionoftheAcquisitionParcels,theAgencyandthe
Developerwill establishabudgetfor theAgency’sacquisitionandconveyanceto theDeveloper
oftheAcquisition Parcels(the“Acquisition Budget”). The Agencyshall developtheprocedure
to monitor theAcquisitionBudgetandshall reportthestatusthereofto Developerin wntingand
on a monthlybasis.
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Section304 Acquisition and Payment Process.

Except for the Area B Acquisition Parcels, the Agency shall attempt to acquire the
AcquisitionParcelsin thefollowing manner:

A. Voluntary Acquisitions. Agency shall first attemptto voluntarilyacquirethe
AcquisitionParcels. If successful,Agencyshallenterinto a purchaseandsaleagreementwith
therespectiveownersandproceedto closethetransactionpursuantto thetermsofapurchase
andsaleagreement. Agencyshallprovidea copyto Developerof eachsuchpurchaseand
saleagreementupontheparties’ full executionof theagreement.

Developershall pay thepurchasepricetogetherwith any andall costs and expenses
incidentto suchpurchase,including, butnot limited to, appraisals,commissions,relocation
costs, title insurancepremiums, escrow fees, Agency’s legal expenses,environmental
assessmentsandclosing costs. The purchasepriceandothercostsshall bedepositedin the
applicableclosing escrowby Developerpriorsto thescheduledclosing date, in accordance
with therequirementsofthe purchaseand saleagreement.Agency’sobligationsto acquire
title to anyAcquisition Parcelsandconveysuchparcelsto theDeveloperis conditionedonthe
paymentby Developerin a timely mannerassetforthherein.

B. InvoluntaryAcquisitions. ShouldAgencynot be successfulin acquiringany
particularAcquisitionParcelvoluntarily, Agencymayinitiate thecondemnationprocedure
setforth in Section305. At suchtime asAgencydeterminesit will condemnoneor more
Acquisition Parcels,it shall notify Developerby providing Developerwith a copy of the
resolutionorordinancedescribedin Section305 andanitemizedlist of CondemnationCosts.
Within thirty (30) daysof receivingsuchnotice, Developershallprovideevidenceacceptable
to Agency, in its solediscretion,thatDeveloperhasor will havewithin an additional thirty
(30) day periodsufficient fundsto pay all CondemnationCosts,asestimatedby theAgency.
Within five (5) daysof demandby Agency,Developershall pay to Agencythe reasonable
CondemnationCostsexceptfor thedepositnecessaryto obtainprejudgmentpossession.Such
deposit shall bepaid to Agency at leastfive (5) daysprior to filing of the condemnation
complaint.

As usedherein,“Condemnation Costs”shallmeanall estimatedcostsandexpensesof
acquiringtheAcquisition Parcelsor anyportionthereofby eminentdomain, including, butnot
limited to, appraisals,commissions,filing fees,witnessfees,courtcosts,depositsnecessaryto
obtain ordersof prejudgmentpossession,satisfactionofjudgment,severancedamages,pre-
condemnationdamagesandattorneys’fees.

Shouldany additional fundsbe necessary,at any pointin the condemnationprocess,
Developershall pay the CondemnationCostswithin ten(10) daysof demandby Agency.
Prior to conveyanceby Agencyto Developerof theAcquisitionParcels,Developershallpay
any andall remainingactualCondemnationCosts. Uponconclusionof thecondemnation,
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Agencyshall refundany overpaymentby Developerof CondemnationCostssubjectto the
setoffwith regardto any financialobligationthenowed by Developerto Agencyunderthis
Agreement.

C. Electionby Developer. With respectto theacquisitionof propertyby Agency,
throughcondemnationor otherwise,in theeventthat theestimatedacquisitioncost for an
AcquisitionParcelexceedstheDeveloper’sprojectedacquisitioncost,Developermay electin
writing to terminate this Agreement;provided, however, that Developermay elect to
terminatethis Agreementpursuantto this Section304 only ifAgencyreceivessuchwritten
termination notice prior to Agency’s acquisition of any of the Acquisition Parcels.
Developer’sright to terminatethis Agreementpursuantto thisSection304shallautomatically
expireupon the earlier of Agency’s filing of a complaint to condemnor upon closing of
escrowof any oftheAcquisition Parcels.

Section305 AgencyCondemnationProcedure.

The Agency shall use reasonableefforts to acquire the Acquisition Parcels, including
acquiringcertainoftheAcquisitionParcelsthroughcondemnation.Prior to initiatingcondemnation
proceedings,Agencymust,in itssolediscretion,be satisfiedthatDeveloperhasmet theconditions
setforth in thisAgreement,includingthoseconditionsofArticles 3 and4.

Uponproceedingwith condemnationproceedingsfor purposesof acquiringoneormoreof
theAcquisition Parcels,Agencyshall usethefollowing procedure:

A. The Agencyshall declareby resolutionorordinancethenecessityfor acquiring
thepropertyandthepurposefor which it is required. The resolutionorordinancedeclaring
thepublic necessityfor theacquisitionof thepropertyshall be presumptiveevidenceof the
public necessityof the proposeduseand that theproposeduse is plannedor locatedin a
mannerwhich will bemost compatiblewith thegreatestpublic good andthe leastprivate
injury.

B. Agencyshall obtainanappraisalprior to commencingcondemnation.

C. Agency shall presentthepropertyownerwith a writtenoffer to purchasethe
property,accompaniedby thewrittenappraisal.The amountof theAgency’soffer shall not
constituteanadmissionofjust compensation.

D. The property owner shall have forty (40) days,calculatedfrom the date the
writtenoffer to purchasethepropertyis received,to acceptorrejecttheAgency’soffer.

E. The property owner may reject the Agency’s offer and obtain a separate
appraisal,with acopyof suchappraisalprovidedto theAgencynot lessthansixty (60) days
prior to trialorarbitration.
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F. Notwithstandingany otherprovisionof this Agreement,Agencymay abandon
condemnationeffortsat anytime prior to filing acondemnationaction. If Agencydesiresto
abandoncondemnationefforts,Agencyshall providethepropertyownerwith writtennotice
revokingany writtenoffersto purchasethepropertyandshallprovideDeveloperwith a copy
ofsuchnotice. In theeventAgencyabandonscondemnationefforts,Developershall remain
obligatedto payall actualCondemnationCosts.

G. Agencymay, in its discretion,obtain immediatepossessionof thepropertyby
filing a motionfor anorderofimmediatepossessionalongwith thecondemnationcomplaint,
in addition to filing theamountestimatedto bethejust compensationfor theproperty.

H. Developershallpay all CondemnationCoststhendemandedby Agencyasset
forth in Section304.

L TheAcquisition Parcelsmaythereafterbeusedonly for thepurposefor which
they were acquired. Developeracknowledgesand agreesthat the Acquisition Parcels
acquiredby Agency pursuantto condemnationshall not be transferredor conveyedto
Developeror anyother personor entity without a covenantbeing.recordedagainstthe
property,requiringthat suchpropertybeusedin accordancewith thetermsofthis Agreement.

J. UnlesstheAgencyhassecuredthewaiverof reversionaryrights from anowner
ofan Acquisition Parcel,then, beforesuchAcquisition Parcelis conveyedto theDeveloper,
the AgencyandtheDevelopershallenterinto anagreementgiving theAgencytheright to
repurchasethe Parcel(the “RepurchaseAgreement”). The RepurchaseAgreementshall
includetermsthatareconsistentwith applicablestatelaw, including aprovision thatindicates
that if the entireParcelhasnot beenusedfor thepublic purposefor which it wasacquired
within ten(10) yearsafter title to such Acquisition Parcelwas conveyedto the Agency
throughcondemnation,thenAgencyshallbeentitled to repurchasesuchpropertyfor aprice
equalto thesumofthecompensationanddamagespaidby theAgencyfor therealpropertyat
thetime suchParcelwascondemned.In theevent only a portion of theAcquisitionParcel
hasnotbeenusedfor thepublic purposefor whichit wascondemnedwithin ten(10) years,
thentheAgencyshall be entitledto repurchasesuchportionof propertyfor a priceequalto
the fair cash market value of the portion as of the date of the commencementof
condemnation. EachRepurchaseAgreementshall be recordedin the Marion County
recorder’soffice, shallbeacovenantrunningwiththeproperty, andshall providethat it will
expireat suchtime asthe entire Acquisition Parcelis first usedfor the public purposefor
which it wascondemned.

Section306 Conveyanceof Title and Delivery ofPossession.

Agency’sacquisitionandconveyanceoftitle to theAcquisitionParcelsto theDevelopershall
becompleteduponthe latter oftheDeveloper’stimely paymentof funds pursuantto Section304
and thedeliveryof thedeed for aparticularAcquisition Parcelfrom anownerto theAgency. In
addition,prior to conveyanceoftheAcquisitionParcel(s),Agencyshalldeterminethoseportionsof
the Developeror Acquisition Parcels that are intended for public use and shall have legal
descriptionspreparedfor thesame.
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Notwithstandingany otherprovisionof this Article 3, theAcquisition Parcelsshallonly be
conveyedto DeveloperafterDeveloperexecutesanddeliversto escrowadeedordedicationfor all
theportions oftheDeveloperor AcquisitionParcelsintendedfor public use.

TheAgency’sconveyanceandtheDeveloper’sacceptanceoftheAcquisitionParcelsshallbe
subjectto thetermsandconditionsofArticles 3 andArticle 5 andall otherapplicableprovisionsof
this Agreement.

Section307 Conditionof Title.

The City orAgencyshall causeKey Title Companyat 222 High StreetSE, P.O. Box 71,
Salem,Oregon97308-0071,or anothertitle companymutually agreeableto theparties(the “Title
Company”) to preparea preliminary title report with respectto each Acquisition Parcelin
connectionwith thepoliciesoftitle insuranceto beissuedpursuantto Section309. TheDeveloper
shall beprovidedwith acopyof eachpreliminarytitl6 reportand shallapprovetheconditsonoftitle
statedthereinwith respectto eachAcquisition Parcel. DevelopershallcausetheTitle Companyto
preparea preliminary title report with respectto eachDeveloperParcel,or portion thereof,in
connectionwiththepoliciesoftitle insuranceto beissuedpursuantto Section309. TheAgencyand
the City shall be provided with a copy of eachpreliminary title report and shall approvethe
conditionoftitle statedthereinwith respectto eachDeveloperParcelorportionthereofintendedfor
public use.

The Agencyshall conveyto theDeveloperfeetitle to theAcquisitionParcelssubjectto all
recordedandunrecordedliens, encumbrances,covenants,assessments,easements,leasesandtaxes,
otherthanthoseexceptionsto title thatthepropertyowneris requiredto or thatDeveloperelects,at
Developer’sexpense,to removeatclosing(the“Permitted Exceptions”). All AcquisitionParcels
andDeveloperParcels,orportionsthereof,whichwill beusedfor public purposeswill bedeededor
dedicatedto theCity orAgencyfreeofall exceptionsto title otherthanthosespecificallyapproved
in writing by City or Agency,asapplicable.

Section308 Form of Deed.

The Agencyshall conveytitle to theAcquisition Parcelsto theDeveloperin thecondition
requiredby Section307 by bargainandsaledeedor deeds. Likewise, theDevelopershall convey
title to theAcquisition ParcelsandtheDeveloperParcels,orportionsthereofto beusedfor public
purposes,in the conditionprovidedin Section307, to theAgencyortheCity by bargainandsale
deedor dedication.

Section309 Title Insurance.

Concurrentlywith recordationof eachdeed, theTitle Companyshall provideanddeliver to
the Developer, at the Developer’sexpense,an ALTA title insurancepolicy issued by the Title
Company insuring that the title to the Acquisition Parcelsare vestedin the Developerin the
condition requiredby Section 307 of this Agreement togetherwith such endorsementsas are
requiredby theDeveloper,including,but not limited to,anendorsementto insuretheamountofthe
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Developer’s estimateddevelopmentcosts of the improvementsto be constructedupon the
applicableAcquisition Parcel, including the costs of demolition, site clearing, grading, and
installationof infrastructureimprovements.

TheTitle Companyshall providetheAgencywith acopyofeachtitle insurancepolicy. The
Title Companyshall alsoprovidetheAgencyand theCity with anALTA title insurancepolicy or
policiesissued by the Title Companyinsuring that the title to thoseportions of theAcquisition
Parcelsand theDeveloperParcelsintendedfor public useis vestedin theCity or theAgencyin the
conditionrequiredby Section307~togetherwith suchendorsementsasarerequiredby theAgency
or theCity.

Section310 Physical Condition of the Acquisition Parcels~ DeveloperParcels.

A. As-Is Condition. TheAcquisitionParcelsshallbeconveyedto theDeveloperin
an“as-is” condition. TheAgencyshall not be responsiblefor thecost of any itemsof site
work nor for any condition whateverthat ma~’be discoveredon the parcels. The Agency
makesno representationwhatsoeverregardingthecondition of the AcquisitionParcelsor
theirsuitability for theconstructionandoperationoftheProjectthereon.It shall bethesole
responsibilityof theDeveloper,at theDeveloper’ssoleexpense,to investigateanddetermine
thesoil andgeologicconditionsoftheAcquisition ParcelsandtheDeveloperParcelsandthe
suitability and economicfeasibility oftheparcelsfor theconstructionoftheProject.

B. Environmental Liabilities. It is theexpressintentofthepartiesthatanyliability
that may arise after execution of this Agreementunder any federal, state, or local
environmentallaws, for knownorunknownenvironmentalconditionson, underor relatingto
the parcelsin theProject Site, shall be the sole responsibility of the Developer. The
Developerherebyagreesto defend,indemnifyandhold theAgencyandCity, theirappointed
and electedofficials, employeesand agentsharmlessfrom any suchliability. The Agency
representsandwarrantsthat it hasnot receivedanynoticesor violationsor advisoryactions
by regulatoryagenciesregardingany environmentalcondition or permit compliancewith
respectto theAcquisitionParcelsorany portionthereof.

Section311 Conditions for the AgencyAcquisition of Property and Formationof LID.

Notwithstandingall otherprovisionsofthis Article 3 and in additionto otherconditionsset
forth in this Agreement,and within one hundredeighty (180) days of the Effective Date, the
Developershallmeetthefollowing conditionsandshall demonstratethefollowing to theAgencyin
amannerthat theAgency, in its solediscretion,finds acceptablein both formandsubstance:

A. The Developer has submittedfor the City’s and the Agency’s approval a
completePublic ImprovementPlanand a completeDevelopmentAgreement,both ofwhich
shall include descriptionsandelementsof the Public Improvementsaswell asdescriptions
andelementsof thePrivateImprovementswhich arenecessaryfor Tribal Approval and all
governmentalapprovals, including but not limited to ODOT, relating to transportation
infrastructureandpedestriancirculation.
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B. ThePartieshaveagreedto theformofcovenantreferredto in Section3051.,and
theformof therepurchaseagreementreferredto in Section305J.

C. TheDeveloperandtheAgencyhaveagreedupon the Scheduleof Performance
andtheScopeof Development.

D. The partieshaveagreedupon a formof aperformanceandpaymentbond in an
amountequalto $4,700,000 andincludingtheothercoverageandtermsspecifiedin Section
3110 andDeveloperhasprovidedassurancesfrom asuretythatsuchbond will beissued.

In additionto otherconditionssetforth in thisAgreement,prior totheAgencyeitherinitiating
theacquisitionofone(1) ormoreoftheAcquisitionParcelsorrequestingthattheCity form anLID
in accordancewith the terms and conditionsof this Agreement,the Developershall meet the
following conditionsand shall demonstratethe following to the Agency in a mannerthat the
Agency,in itssolediscretion,finds acceptablein bothformandsubstance:

11. The Developerhasmet theconditionslisted aboveunderSections31 lÀ, 31 1B,
311Cand3llD.

F. TheDeveloperis alimited liability companyduly organized,existingand in good
standingin theStateof Oregonandhasfull authorityto do businessin Oregonandin theCity
ofKeizer andto enterinto andperformthisAgreement.

G. The Developeris not in default under any material term orcondition of this
Agreement.

H. TheDeveloperhasprovidedthefollowing, onaconfidentialbasis,to theattorney
for theAgency, who, subjectto thePublic RecordsLaw, shall not disclosesuchinformation
to any third party, includingtheCity andtheAgency,without thepriorwritten consentof the
Developer,whichshallnot beunreasonablywithheld:

(1) A true copyof a letter of intent to buy or lease,which shall contain all
material terms,with economictermsblackedOut, executedby theDeveloperandoneof
theAnchorTenants;

(2) Currentfinancialstatementsfor theDeveloperandeverymemberthereof~

(3) Evidenceof financing, including a lender’s commitmentletter and/or
evidenceof equity contributionsto the Developer,or fundingto be providedby the
Anchor Tenantsif such entitiesare purchasersof the Projectpropertydescribedin
ElementsI and2, in theaggregatesufficientfortheDeveloperto completethepurchase
of all land within the Village CenterArea, including the Acquisition Parcels,andto
develop and constructall of the Private Improvementsin at leastone of the two
elementsdescribedin the ScopeofDevelopmentasElement1 and Element2;
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(4) The Developer’s then currentbusinessplan for completing the private
developmentof theProjectwhich shall include,at a minimum, anupdatedscheduleof
performance;and

(5) TheDeveloper’smarketingplanfor theProject.

I. The DeveloperhasprovidedAgencywith copiesofdeedsor land salecontracts
for at least20 of27 parcelscomprisingtheentireVillageCenterArea,aslistedon Attachment
5, andhasacquiredin feeall ProjectparcelsotherthantheAcquisitionParcelsneededfor the
Public Improvements.

J. The Developerhas obtainedthe approvalsof theCity and theAgency of the
Public ImprovementPlan andtheDevelopmentAgreement.Agency’sapprovalofthePublic
ImprovementPlanandtheDevelopmentAgreementmay bebased,in part,on theinclusionof
pedestrian-friendlydesignelements,extensivelandscapingandstreetscapingelementsand
otherarchitecturaldesignfeaturesto provideafirst class,attractivedevelopment.In theevent
thepartiesareunableorunwilling to enterinto theDevelopmentAgreementfor any reason,
then Developerhas submitteda completeMaster Plan applicationfor the City’s and the
Agency’sapproval. The Agency’sapprovalof theMasterPlanmaybepredicateduponthe
inclusion of pedestrianfriendly designelements,extensivelandscapingand streetscaping
elements and other architecturaldesign features to provide a first class, attractive
development. In theeventthepartiesenterintoa DevelopmentAgreementpursuantto the
termsandconditionsof thisAgreement,thenDevelopershallneverthelesssubmita Master
Plan applicationno morethanonehundredeighty (180)daysafterAgency’sapprovalofthe
DevelopmentAgreementand Developer shall not withdraw such applicationand shall
thereaftercooperatewith City in completingtheapplicationandapprovalprocess.

K. All necessaryTribal Approval andgovernmentalapprovalshavebeenobtained,
and no appealof any suchapprovalor of theDevelopmentAgreementor MasterPlan,as
applicable,hasbeenfiled andthetime for appealingthesamehasexpired.

L. The Partieshave approvedthe mannerin which all urban servicesshall be
providedto theProjectSite.

M. No litigation or ballot measureis pendingthat, if enactedor successfully
prosecuted,would preventorwould substantiallyincreasethecostsofeitheror bothpartiesin
carryingOut their respectiveobligationsunderthis Agreement.

N. The Developerhas executedagreementsof nonremonstranceas provided in
Sections5011, 606 and608 andArticle 12.
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0. The Developerhas providedAgencya performanceand paymentbond in an
amountequalto $4,700,000. Thebond, whichshallbein aform agreeduponby theparties,
shall secureDeveloper’sperformanceand paymentobligations as a property ownerof
propertiesbenefittedby theLID project at thetime theproject is undertakenaswell asits
reimbursementobligationsunderSections602 and 1101 ofthisAgreement. TheDeveloper
shall indemnify the Agency, the City and their elected and appointedofficials, officers,
agents, employees and volunteers against any claim and damagesof every kind and
descriptionthat shallbe sufferedor claimedto besufferedin connectionwith orarisingOutof
the Developer’sperformanceunderthis Agreement.The bond shall provideprotectionfor
suchindemnification.

NotwithstandingtheforegoingindemnificationobligationsoftheDeveloper,the
amountofthebond shallbe reducedat suchtimesaspermittedby the issuingcompany,(1) in
the amountof any reduction of the Developer’s obligationsunderSection 1101, as such
obligationsdecrease,and (2) in the amount of fill assessmentpaymentsmade by the
Developer,and the Developer’s successorsand assigns,on all propertiesowned by the
Developer,andtheDeveloper’ssuccessorsand assigns,at thetimetheLID is formed. The
Developershallnotify theAgencyof any suchreductions.

P. The Developershall continue to meet or exceedthe conditionsset forth in
Sections31 1D, 311F, 3110,3111,311J, 311Kand31 1M throughcompletionoftheProject.

Q. The Developerhas provided all other information reasonablyrequestedby
Agencyto demonstrateDeveloper’sability to performits obligationsunderthis Agreement.

Within sixty (60) days after receiptofall materialsprovidedby Developerpursuantto this
Section 311, the Agency will provide Developerwritten notice that the Agency approvesor
disapprovesof thesame. Any disapprovalshall statein writing the reasonsfor suchdisapproval.
The Developer,upon receiptof such disapproval,shall revise such disapproveddocumentsor
portionsof documents,orprovideadditionalmaterialsin amannerresponsiveto thestatedreasons
for disapprovalandresubmitthesameto theAgencyor theCity, asapplicable,within thirty (30)
daysafter receiptof thenoticeof disapproval. In the eventDeveloperfails to revise or provide
additional materials to the Agency or the City, asapplicable,as prescribedin this Section, then
Developermaybein default, in accordancewith theprovisionsof Article 10.

Within fifteen (15) daysafterAgencyhasindicated that Developerhassatisfiedall of the
other conditionsset forth in this Section 311, Developershall notify the Agency, in writing, of
Developer’s request that Agency proceed with acquisition of the Acquisition Parcels and of
Developer’srequestthateither theCity thereafterproceedwith theLID-or refrain from formingthe
LID. If Developerrequeststhat anLID not beformed, theprovisionsof Article 12 shallapply.

Article 4 ESCROW

To accomplishthe purchase andtransfer of the Acquisition Parcels, theCity or the Agency
shall openoneormoreescrows(“Escrow”)with theTitle Company(alsoreferredto hereinafter as
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the“EscrowAgent”) in Marion County, Oregon. TheCity, theAgencyandtheDevelopershall
provideescrowinstructionsasshallbenecessaryfor andconsistentwith thisAgreement.

Upondeliveryofthedeedsto theEscrowAgentby theCity ortheAgency,andthefulfillment
by theDeveloperof its obligationsundertheEscrowandthis Agreement,theEscrowAgent shall
recordsuchdeedswhentitle to theAcquisition Parcelscan bevestedintheDeveloperin accordance
with the termsand provisionsof this Agreement,andwhen the Title Companyis committedto
issuingits title policies.

TheCity, theAgencyandtheDevelopershall eachdepositin Escrowsuchinstrumentsasare
requiredby theEscrowAgentor otherwiserequiredto close the Escrowand consummatethe
purchaseof theparcelsin accordancewith this Agreement.

Article 5 THE LOCAL IMPROVEMENT DISTRICT

Section501 Formation.

At suchtime as the conditionsset forth in Section 311 have been met, Developerhas
demonstratedits continuedcompliancewith Section311 and all of theAcquisition Parcelshave
beenacquired,andif theDeveloperhasrequestedthatthe City proceedwith theLID, theAgency
shall requestthat City form the LID pursuantto this Article 5 pursuantto an intergovernmental
agreementbetweentheCity andtheAgency.

A. TheLID shallbeinitiatedby theCity Councilby resolution,with directiongiven
to theCity Engineerto preparean engineeringreport. The engineerreporting shallprovide
thefollowing:

(1) A maporplat showingthegeneralnature,locationandextentof thePublic
Improvementsandtheland, including thepropertylisted on Attachments3 and4 (the
“BenefittedProperties”),to be assessedfor paymentof all or any part of the costs
thereof.

(2) Plans,specificationsandestimatesof work to be done.

(3) An estimateof probablecostofthe PublicImprovements,including legal,

administrativeandengineeringcosts.

(4) An estimateof unit cost of thePublic Improvementsto the Benefitted

Properties,per squarefoot, perfront foot oranotherunitof cost.

(5) A recommendationconcerningthe method of assessmentto beusedto
arriveat a fair apportionmentofthewhole or aportionofthecostsofthe improvement
to BenefittedProperties.
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(6) A descriptionofeachlot, parcelofland,orportionoflandto bebenefitted,
with namesof the record owners and, when readily available, names of contract
purchasersasshownon booksandrecordsof theMarion CountyTax Assessor. To
descnbeeachlot or parcelof landunderprovisionsofthis section,it shall besufficient
to usethetaxaccountnumberassignedto thepropertyby theTaxAssessororby book
andpagedesignationsshownon booksandrecordsoftheMarionCountyClerk.

B. Within thirty (30)daysafterthereport is completed,theAgencyshallrequestthat
theCity shall eitherapprovethereportassubmittedordirect thatit be amendedandapprove
thereportasamended.If theCity intendsto makethePublicImprovements,suchintention
shall be declaredby resolution;provided,however,thattheCity mayabandontheprocessif
theestimatedcostof suchimprovementsfor theProjectexceedstheLID CapandDeveloper
hasnot fundedsuchexcessordemonstratedto theAgency’sandCity’s satisfactionthat it will
have funds availablefor paymentof suchexcess. Unless,within fifteen (15) days after
approvingthereport andbeforeadoptingtheresolutionto declareits intention to makethe
Public Improvements,the City and theAgencyreceivea written requestof Developerto
abandonthe process,the City shall declareits intention to make the improvementsand
proceedwith theLID in accordancewith applicablelocal lawsandthetermsandconditions
ofthisAgreement. In theeventtheLID processis abandoned,theconstructionofthePublic
Improvementsshall be subjectto the provisionsof Article 12, and all other conditions
hereunderconsistenttherewith.

C. If theCity thereafterproceeds,it shallpublishnotice,onceeachweekfor two (2)
successiveweeksin a newspaperof generalcirculation, thatit intendsto makethe Public
Improvements. Thenotice shall specif~,’thetime andplacewheretheCity Councilwill hear
andconsiderobjections. Thenoticeshall alsoprovidea descriptionofthetypeandscopeof
theimprovements,adescriptionofthe locationoftheproposeddistrict, theestimatedcostand
theformula for assessingeachof theBenefittedProperties,a statementthat the plansare
availablefor public inspection,thatwritten remonstrancesmay be filed againsttheproposed
improvements,andastatementthattheproposalcouldbemodifiedasaresultoftestimonyat
thehearing.

D. At thehearing,theCity Councilshallhearoralobjectionsto theproposedPublic
Improvementsand shallconsiderwrittenremonstrancesthereto.

E. After the City initiates formation of the LID, written remonstrancesof the
Ownersof two-thirds(2/3) of the landto be speciallyassessedfor the improvementsshall
suspendthe proposedimprovements,in which eventno further actionto effect the Public
Improvementsshall be taken for at least six (6) months. For purposesof this Section
501 “Owner” shall meantherecordholderof thelegal title to the landin questionor, where
land is beingpurchasedunderalandsalecontractrecordedorverified to theMarionCounty
Recorderin writing by therecordholderoflegal title to theland, thensuchpurchasershall be
deemedtheOwner.
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F. The City shall submitnoticeof theestimatedassessment,via first classmail or
personaldelivery to the Ownerof eachlot proposedto be assessed.Any mistake,error,
omissionor failure with respectto the mailing shall not be jurisdictionalor invalidate the
assessmentproceedings. The notice shall statethe amountsof the estimatedassessment
proposedon that propertyandshall fix a dateby which timewritten objectionsshallbe filed
with therecorder.Thewritten statementmustassertthegroundsfor theobjection.The City
Council shall hold a hearing,but may chooseto combine this hearingwith the hearing
requiredfor theformationoftheLID.

G. Oncethefinal assessmentis determined,theCity Council shallsendnoticeto the
Ownerof eachof the BenefittedPropertiesif theCity Council wishesto proceedwith the
improvements.Any mistake,error,omissionor failurewithrespectto themailingshallnot be
jurisdictional or invalidatetheassessmentproceedings.The City Council may alsoabandon
the procedureand the Public Improvementsin the event Developerhas breachedthis
Agreementor if theCity Council determinesthat it is in thepublic interestto abandonthe
procedureandthePublicImprovements.

H. TheCity Council shallconsiderobjectionsatthehearingandmayadopt,correct,
modif~jor revisetheassessmentagainsteachlot in theLID accordingto specialand peculiar
benefitsaccruingto it fromtheimprovement.TheCity Council shall thenadoptan ordinance
or resolutionspreadingthefinal assessment.

I. The Developer, and Developer’ssuccessorsand assigns,herebyspecifically
waive any and all right to remonstrateagainstformationof theLID. The Developershall
executeanonremonstranceagreement,andwith respectto thoseDeveloperParcelsfor which
Developeris avendeeunderalandsalecontract,Developershall causethevendorto execute
a nonremonstranceagreement,to affect all Acquisition ParcelsandDeveloperParcels, and
record the same with the Marion CountyRecorder’sOffice to serve as notice for all
subsequentpropertyowners.

J. Within ten(10)daysaftertheCity passestheordinancelevying assessments,the
City Recordershallsendanoticeofassessmentto eachOwnerofassessedpropertyby regular
or certified mail and publish notice of the assessmenttwice in a newspaperof general
circulationin theCity. Thefirst publicationofnoticeshall benot laterthantwenty(20) days
afterthedateoftheassessmentordinance.Thenoticeofassessmentshall includethenameof
theOwner,adescriptionoftheassessedproperty,theamountoftheassessment,andthedate
oftheassessmentordinance,and shallstatethetime within which suchassessmentsmustbe
paid orbondedandthat assessmentswhicharenotpaidorbondedwithin thetimestatedin the
noticeshall bearinterestandthat thepropertyso assessedis subjectto foreclosureif such
assessmentsarenotpaidwithin thetime statedin thenotice.

K. The Ownerof any propertyto be so assessed,at any timewithin ten(10) days
after notice of final assessmentis first published, may file with the recorder a written
applicationto pay:
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‘(1) Thewholeofthefinal assessmentin installments;or

(2) If part of the final assessmenthas been paid, the unpaidbalanceof the
assessmentin installments.

L. An installmentapplicationshall statethat the applicantdoestherebywaive all
irregularitiesor defects,jurisdictionalor otherwise, in the proceedingsto causethe local
improvementfor which thefinal assessmentis levied and in theapportionmentoftheactual
costofthe local improvement.

M. Theapplicationshallprovidethattheapplicantagreesto paythefinal assessment
overaperiodofnot lessthanten(10) yearsnor morethanthirty (30)yearsandaccordingto
suchtermsas theCity Council may provide. TheCity Councilmayprovidethat theownerof
theassessedpropertymay electto havethefinal assessmentpayableoveraperiodoflessthan
ten(10) yearsand accordingto suchtermsastheCity Council mayprovide.

N. The applicationshall alsoprovidethattheapplicantacknowledgesandagreesto
payinterestat the rateprovidedby theCity or as setby the City Recorderon all unpaid
assessments,togetherwith an amount, determinedby theCity Council, sufficient to pay a
proportionatepart ofthecostof administeringthebond assessmentprogramandissuingthe
bonds authorizedunder ORS 223.235, including but not limited to legal, printing and
consultant’sfees.

0. The applicationshall also contain a statement,by lots or blocks, or other
Convenientdescription,ofthepropertyoftheapplicantassessedfor theimprovement.

P. In connectionwith thefinal assessmentsfor any local improvement,theCity may
establisha procedureby which an Ownerof assessedproperty may irrevocablyelect in
writing to havethefinal assessmentlevied for a numberof yearsless thanten(10), which
shall bedeterminedby theCity Council. Thewritten electionshall:

(1) Be signedby theownerora duly authorizedrepresentativeoftheOwner;

(2) Containa descriptionofthe assessedpropertyand the local improvement
for which theassessmentis made;and

(3) Containastatementby theOwneracknowledgingthat theimprovementis
a local improvementas describedunder ORS 223.001(9),that paymentof the final
assessmentagainstthepropertiesbenefittedby the local improvementplus interestmay
bespreadover atleastten(10)yearsandthat, notwithstandinganyprovisionoflaw, the
Ownerconsentsto makepaymentsoveraperiodoflessthanten(10)yearsandto have
theassessmentlevied on thebenefittedpropertyaccordingly.

Such electionshall berecordedin thebond lien docketfor the local improvementto
which the assessmentrelates. From andafter thetime at which thewritten election is so
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recorded,it shallbevalid andbinding uponall subsequentownersof thepropertyor any part
thereof.

Q. Estimatedandfinal assessmentsshall becomealien uponthe propertyassessed
from and after thepassageof theresolution or ordinancespreadingthe sameand entry in
appropriatelien recordoftheCity. Theestimatedassessmentlien shallcontinueuntil thetime
theestimatedassessmentbecomesafinal assessment.All unpaidfinal assessmentstogether
with accruedandunpaidinterestandpenaltiesarea lien on eachlot orparcelof landorother
property,respectively,in favor oftheCity, andthelien shallhavepriority over all otherliens
andencumbranceswhatsoever.

R. The City Council mayenforcecollection of such assessmentsasprovided by
ORS223505and223.650, namelyby thesaleofrealproperty.

Section502 LIII Requirements.

Pursuantto applicablestateand local laws, the City will award all contractsrequired to
constructthe public improvementscontainedwithin the LID througha processof competitive
bidding.

A. The City may, initssolediscretion,directtheCity Recorder,uponthebasisof the
approvedengineer’sreport, to advertisefor bids and designatethetime at which suchbids
shall be open, which time may be thetime of the first hearingheld upon thedecisionto
initiateLID formation.

B. The City mayprovideby resolutionthetime andmannerof doing thework of
suchimprovement,andmayprovidefor theCity to do theworkor it mayawardthework on
contract. In the event that thework is doneunder contract,bids shall be receivedafter
advertisementfor suchtime astheCouncilmaydetermineon all suchwork andtheCouncil
shallproceedin accordancewith proceduresofstatelaw for public contracting.Thecontract
shall be let to the lowestresponsiblebidder, provided that the City shall havetheright to
rejectall bids whentheyaredeemedunreasonableorunsatisfactory.The City shallprovide
for takingsecurityby bondfor thefaithfiul performanceofany contractlet underitsauthority,
andtheprovisionsthereof,in caseof default, shall beenforcedby actionin thenameofthe
City.

C. If theCity finds upon openingbids for thework of suchimprovementthatthe
lowestresponsiblebid substantiallyexceedstheengineer’sestimate,it may, in itsdiscretion,
holda specialhearingof objectionsto proceedingwiththe improvementon thebasis ofsuch
bid andmaydirecttheCity Recorderto publishreasonablenoticethereofin a newspaperof
generalcirculation in theCity. The City Council may abandontheimprovementor allow
Developerto pay thedifferencebetweentheestimatedamountand theengineer’sestimate.
In theeventtheCity Council allowsDeveloperto paysuchdifference, full paymentmustbe
receivedby theCity withinfive (5) daysprior to theCity Councilawardingacontractfor the
work.
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D. If the initial LID assessmenthasbeenmadeon thebasisof estimatedcost,and
uponthecompletionofthework thecostis foundto begreaterthantheestimatedcost,the
Developershall paytheadditionalcost. Theadditionalcostshall bepaidthroughareduction
in theamountallocatedtowardlandacquisitioncosts,with theamountpaidto Developerfor
the land reducedby anamount equalto theadditional costof thework, unless Developer
electsto pay suchadditionalcosts. In theeventareductionto thelandcostis notsufficientto
pay theadditionalcost,Developershall immediatelypayto City additionalhuindsto makeup
the difference. If Developer is unwilling or unable to perform its obligationsunder this
Section502, then, in addition to pursuingall otherremediesavailableunderthetermsand
conditions of this agreementand by law, City may make a deficit assessmentfor the
additionalcost. Proposedassessmentsupontherespectivelots within theassessmentdistrict
for theproportionateshareofthedeficit shallbemade;andnoticesshallbesent;opportunity
for objectionsshall be given; suchobjectionsshall beconsidered;and determinationof the
assessmentagainsteachparticularlot, block orparcelof landshallbemadeasin thecaseof
the initial assessment;andthe deficit assessmentspreadby resolution. If assessmentshave
beenmadeon thebasisof estimatedcost, anilupon completionthecostis foundto be less
thantheestimatedcost,provisionshallbemadefor refundof theexcessoroverage.

UpontherequestofAgencyorCity, Developershallconveyto AgencyorCity thoseportions
oftheDeveloperParcelsonwhichthePublicImprovementswill belocated, assetforthon the legal
descriptionspreparedpursuantto Section 306 and, to the extent Developerholds title to any
Acquisition Parcel,or portion thereof,on which the Public Improvementswill be located, then
Developershall also convey to Agencyor City thoseportions of theAcquisition Parcels. In
considerationtherefor,andafter thetotalactualcostsoftheLID havebeendetermined,Agencyor
City shall pay to Developeran amount equalto the lesserof (i) $8.50 per squarefoot or (ii) the
appraisedvalue of such Parcelsor portions thereofon which the Public Improvementswill be
constructed. The value of suchproperty shall bedeterminedby appraisalsobtainedby the
Developer,atDeveloper’ssolecost, no morethansix (6) monthsprior to theformationoftheLID.

Notwithstandingthe foregoing, the partiesagreethat theamount paidto the Developer
pursuantto thisSection502 shallbe adjusteddownwardif thetotal actualLID cost,includingsuch
land cost,exceedstheLID CapandtheDeveloperhasnot previouslyagreedanddemonstratedto
Agency’ssatisfactionDeveloper’sability to paytheamountof suchexcess.If theDeveloperhas
not soagreedanddemonstrated,thedownwardadjustmentin thepricehereundershall beequalto
theamountof suchexcess.

Article 6 DEVELOPMENT OF THE PROJECT

Section601 Developmentand Construction ofPublic Improvements.

Subsequentto Developermeetingall of theconditionssetforth in Articles 3,4 and 5, andif
an LID is formed pursuantto this Agreement,then subjectto all of the applicable termsand
conditionsofthisAgreement,and in considerationoftheDeveloperconstructinganddevelopingthe
Private Improvements,the Agency shall causethe City to constructthe Public Improvements
describedanddepictedin theDevelopmentAgreementandPublic ImprovementPlan.
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Section 602 Development and Construction of Private Improvements.

InconsiderationofthedevelopmentactivitiesoftheAgencyandtheCity’s formationof an
LID, if oneis formed pursuantto this Agreement,and the agreementsand covenantsherein
contained,theDevelopershall constructanddevelopthePrivateImprovements,assetforth in the
Scopeof Developmentand the Master Plan. The Developershall commenceand complete
constructionof thePrivateImprovementsin accordancewith theScheduleof Performance.In so
doing, Developer shall at all times use due diligence and good faith efforts to completethe
developmentin themostexpeditioustime framepossibleandstill maintaineconomicfeasibility, at
all timesemploying efforts and meetingprofessionalshoppingcenterdevelopmentstandardsas
routinelypracticedby majordevelopersbelongingto theInternationalCouncilof ShoppingCenters
tradeorganization,it beingunderstoodby thepartiesto this AgreementthatDeveloper’sfailureto
soperform,whichfailurecausesthemissingofany developmentschedulemilestonesetforth in this
Section602, shallat Agency’selectionconstituteadefault underthis Agreement.Developermay
constructthePrivateImprovementsin asmanyas(butno morethan)seven(7) separateelementsin
whatever order Developer prefers (for instance,tElement 3 as presentedin the Scope of
Developmentmaybe substitutedfor Element5 in termsof theorderinwhichtheelementsmay be
constructed).TheScopeofDevelopmentshalldescribethework to beperformedby Developerin
eachelementof redevelopmentandshall furtherspecificallyidenti~ztheimprovementsthatshall be
constructedduringthedevelopmentofElement1, asidentified ontheScopeofDevelopment.If the
MasterPlandiffers fromtheScopeofDevelopment,theMasterPlanshall control.

A. Developer DesignDrawings and Construction Drawings for the Project~
Related Documents. Developershall prepareConceptDesign Plans for the Project.
Subsequentto receivingAgencyapprovalof the ConceptDesignPlans,Developershall
prepareDesignDevelopmentDrawingsand ConstructionDrawingsfor redevelopmentof
theProject(includingthePublic Improvements)andshallsubmitsuchDrawingsto Agency
andtheCity for approvalofdevelopmentpermits. TheDesignDevelopmentDrawingsshall
comply with all Agency andCity designguidelinesandrequirements. All conceptdesign
plans, designdevelopment drawings and constructiondrawings, including plans and
specifications,referredto in this Section602Aarereferredto hereinasthe“Drawings”.

Agency, in its solediscretion,may withhold its approvalof any Drawings
that fail to meetthefollowing standards:

I. The Public ImprovementPlan, the DevelopmentAgreementand
MasterPlan;

2. TheUrbanRenewalPlanobjectives;

3. All applicableStateandCity codesandstandards,including butnot
limited to thedevelopmentstandardsof theDevelopmentCode;and

4. Agency’sexpectationsasto inclusion of pedestrian-friendlydesign
elements,extensivelandscapingand streetscapingelementsand otherarchitecturaldesign
featuresto provideafirst class,attractivedevelopment.
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B. GeneralDesignStandards.As a benchmarkfor comparisonbut not asa
substitutionfor compliancewith theKeizer StationPlanor the DevelopmentCode, the
drawingssubmittedby Developerfor theAnchorTenantsin theVillageCenterAreawill be
expectedto be substantiallysimilar to or betterthan the designemployedby the major
tenantswithin Argyle Squarein Wilsonville, Oregon.

C. Changes to the Drawings. If the Developer desires to make any
substantialchangeto any Drawingsafterapprovalby theAgency, the proposedchanges
shall be submittedto the Agencyfor approval. The Developeracknowledgesand agrees
that it may be requiredto secureseparateAgencyapprovalof suchchanges.As usedin
this subparagraph,“substantialchange”meansachangewhich altersthelayoutorscopeof
thePrivateImprovementsor changesto a lesserquality previouslyapprovedmaterials.

D. First Element - Timeline
5

for Submittal of Design Development
Drawings. TheDevelopershallsubmitcompleteDesignDevelopmentDrawingsfor City
andAgencyreviewfor ElementI of thePrivateImprovementswithin onehundredeighty
(180) daysfrom thedatetheMasterPlan is approvedby the City; provided,however,the
Developershall beentitled to a one-timeextensionof not greaterthanan additionalone
hundredeighty(180) daysfromtheexpirationoftheoriginalperiod. If theDeveloperdoes
not furnish suchcompletedrawings within such second180-day period,Developershall
immediatelysubmitto AgencyaReimbursementpaymentdescribedin Section1101.

E. FirstElement- Timeline for Completion ofConstruction. TheDeveloper
shall completeconstructiondrawings (which shall be substantiallyconsistentwith the
approvedDesignDevelopmentDrawingsfor Element1), obtain allapplicableapprovalsand
permits, commenceandcompleteconstructionof Element1 of thePrivateImprovements
within three hundredsixty-five (365) daysof the Developer’s obtaining designreview
approval from the City and the Agency for suchelement. If theDeveloperdoesnot
commenceconstruction(and do all thingsnecessaiyto completeconstruction,assetforth in
this Section 602E) within such 365-dayperiod, Developershall immediately submit to
Agencya Reimbursementpaymentdescribedin Section 1101.

F. Second Element - Timeline for Submittal of Design Development
Drawings. The Developershall submitcompleteDesignDevelopmentDrawingsfor City
and Agencyreviewfor the secondelementof thePrivateImprovementson orbeforeone
hundredeighty (180) days afterexpirationof thecombinedtime allowed in subsectionsD
and Efor thedesignandcompletionofthefirst Element. If theDeveloperdoesnot furnish
suchcompletedrawingswithin such 180-dayperiod,Developershall immediatelysubmitto
AgencyaReimbursementpaymentdescribedin Section 1101.
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C. Second Element - Timeline for Completion of Construction. The
Developershall completeconstructiondrawings(which shall be substantiallyconsistent
with the approvedDesignDevelopmentDrawings for the secondelement),obtain all
applicableapprovalsand permits, commenceand complete constructionof the second
elementofthePrivateImprovementson orbeforethreehundredsixty-five (365)daysofthe
Developer’sobtaining designreview approval from the City and the Agencyfor such
element. If theDeveloperdoesnot completeconstruction(anddo all thingsnecessaryto
completeconstruction,as set forth in this Section 602G) within such 365-day period,
Developershall immediately submit to Agencya Reimbursementpaymentdescribedin
Section1101.

H. Third andFourth Elements- ApplicableTimelines. Thetimelinesfor the
third and fourth elementsfor completion of the Design DevelopmentDrawings and
Construction shall be the sameas those for the second element, suchtimelines being
measuredfromthescheduledcompletiondatesof thepriorstagesof eachelement.

I. Remaining Elements - Applicable Timelines. The Developer shall
completeDesignDevelopmentDrawingsfor City and Agencyreviewfor eachof thefifth
throughandincludingtheseventhelementsofthe PrivateImprovementson orbeforeone
hundredtwenty(120) daysafter the date of scheduledcompletionof constructionof the
immediatelyprecedingelement(as setforth in the Scheduleof Performance). Developer
shall complete constructiondrawings (which shall be substantiallyconsistentwith the
approvedDesignDevelopmentDrawingsfor eachrespectiveelement),obtainall applicable
approvalsand permits,commenceand completeconstructionof eachofthe third through
andincluding theseventhelementsofthePrivateImprovementson orbeforetwo hundred
forty (240) daysof theDeveloper’sobtainingdesignreviewapprovalfrom theCity andthe
Agencyfor eachelement.

J. Definition of Completion. For purposesof meetingtheconstruction
deadlinessetforth in this Section602, the Developershall be deemedto have completed
Constructionof a particularelementofthePrivateImprovementsasfollows:

AnchorTenant1 Element Uponissuanceof certificateof occupancy
AnchorTenant2 Element Uponissuanceof certificateof occupancy
PowerCenterElement 65% of allowed building areaand 100%of the

Plazasintendedfor theelementcompleted
RadiantPadsElement 65% of allowed building areaand 100%of the

Plazasintendedfor theelementcompleted
ChemawaPadsElement 65% of allowed building areaand 100%of the

Plazasintendedfor theelementcompleted
1-5 CommercialElement Upon issuanceof certificateof occupancyfor

either hotel or offices and 1 00% of the Plazas
intendedfor theelementcompleted
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NeighborhoodElement Grocerystoreor65%ofallowedbuildingareaand
100% of the Plazasintended for the element
completed

provided,however,thatwith respectto thecompletionofany of the seven(7) elements,an
elementshallbedeemedto havebeencompletedif 75%ormoreoftheallowedbuilding area
and 100%ofthePlazasfor all elementsin theaggregatehavebeencompleted.Forpurposes
of Sections 602 and 1101, “allowed building area” shall mean gross squarefootageof
buildingspursuantto theMasterPlan.

K. Developer’sReimbursementObligation. Developer’sfailureto meetany
of theDesignDevelopmentDrawingssubmittalor constructioncompletiondeadlinesfor
any individual element shall result in Developer’s further obligation to make a
Reimbursementpaymentdescribedin Section1101. Developer’sfailureto meetanyoneof
thedeadlinesshallnot serveto modif~jtheDeveloper’sobligationsto meetthedeadlinesfor
any oftheotherelements.

L. Completion of All Private Improvements -. 10 Year Period.
Notwithstanding any other provision of this Agreement,Developer shall complete
constructionofall elementsof thePrivateImprovementswithinten(10)yearsfromthedate
theMasterPlanis approvedby theAgency.

M. Acknowledgmentof Public Purpose. At such time as an entire
AcquisitionParcelacquiredthroughcondemnationis first usedfor thepublic purposefor
which it was acquired, the Agency shall execute, in recordableform, all documents
necessaryto terminate and remove from title the applicableRepurchaseAgreement
describedin Section305J.

N. ExclusiveRemedy. Exceptfor a default by Developerassetforth in the
first paragraphofthis Section602,if Developerfails to completeany oftheactionssetforth
in this Section602 within any of thescheduledtimelines,Developershall notbein default
of this AgreementandtheReimbursementpaymentsprovidedfor hereundershall be the
exclusiveremedythenavailableto theAgency.

Section603 ConstructionofPublic Park,thePlazas,and thePathway.

A. Construction. Thepartiesagreethatthefollowing areasshallbe includedwithin
theProject:

(1) ThePublic Park;

(2) ThePlazas;and

(3) The Pathway.
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The exactsizeandlocationofthePublicPark,thePlazasandthePathwayshall bein
accordancewith theDevelopmentAgreementandtheMasterPlan. Theconstructionandall
constructioncosts(includingland costs),ofthePublic ParkandthePathwayshallbe included
within theLID project,if theLID is formed,or,if not, shall beborneby theDeveloperwhich
constructionandconstructioncostsshall befurthersubjectto theprovisionsof Article 12.

B. Additional DevelopmentCosts.The Developershallbearall developmentand
constructioncosts of thePlazasand all costsof developingandconstructinga public area
attnbutableto wetlandsmitigationand/orstormwaterretentionfacilities, if any.

C. Dedication.Easement.In theeventDeveloperandAgencydecideto locatethe
PublicParkor thePathwayon oneormoreoftheDeveloperParcels,orportionsthereof,such
areasshallbededicatedto theAgencyprior to andasaconditionofformationof theLID if an
LID is formed. TheDevelopershallgranta perpetualeasementto thepublic for purposesof
providing pedestrianand vehicularaccessand parkingto and for thePublic Parkand the
Pathwayall asprovidedin thePublicImproven4entPlan,theDevelopmentAgreementandthe
MasterPlan.

Section604 Cooperation.

The Agency and the Developer shall cooperatein accordancewith the Schedulesof

Performancein effectingtheredevelopmentoftheProjectSite.
Section605 RightsofAccess.

For the purposeof ensuringcompliancewith this Agreementand all applicablelaws,
representativesofthe City andAgencyshall havetheright ofaccessto andovertheProjectSite,
without chargesor fees,at normal constructionhoursduringthe period of constructionfor the
purposesof this Agreement, including, but not limited to, the inspectionof the work being
performedin constructingtheimprovements,so longassuchrepresentativescomplywith all safety
rules. The Developerwill notbe responsiblein anymannerwhatsoeverfor any liabilities arising
from thenegligence,orwillful misconduct,oftheCity, theAgencyoranyoftheir agents,servants,
employeesandcontractorsin connectionwith theexerciseoftheright ofaccessgrantedhereunder.

Section606 Taxes, Assessments,EncumbrancesandLiens.

The Developercovenantsthat it shall pay when due all realestatetaxesand assessments,
including LID assessments,if any, assessedand levied on Parcelsowned by the Developer,its
assignsandsuccessorswithin theProjectSite. TheDeveloperfurthercovenantsthatit shall execute
andfile with theCity all agreementsofnonremonstranceasprovidedin this Agreement.

Section607 Water Rights.

In considerationof theAgency’scovenantsherein, theDevelopershall assignthe City any
and all water rights associatedwith any existing functioning wells in the Village CenterArea,
subjectto theconditionsthat(1) useof suchrights shall not interferewith, or increasethecostsof,
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theDeveloper’sdevelopmentof such Area, (2) the Developershall haveunlimited useof such
wells, free of charge,for its landscapingneedsin AreaA in Keizer Station. Notwithstandingthe
foregoing, theDeveloper’suseof suchwells shall be subjectto applicableCity ordinances,the
KeizerStationPlan,andall rulesof theOregonWaterResourcesDepartment.

Section608 NonremonstranceCovenantasto Entertainment& SportsArea.

The parties acknowledgeand agreethat the area in Keizer Stationknown as Area A -

Entertainment& SportsCenter(the“Entertainment& SportsCenterArea”) maybedevelopedto
includeapublic indooraquaticfacility, a public outdooraquaticandfamily recreationpark, public
meetingand classrooms,a private fitnessand tennis club, and common areasincidental to the
foregoing.

The Developercovenantson behalfof itself; its successorsand assigns,that it shall not
remonstrateagainst the formation of any local improvementdistrict with respectto the
Entertainment& SportsAreathat is developedsul~stantiallyin conformancewith the foregoing
descriptionprovidedthatsuchcovenantshallonly beenforceableagainstDeveloperwhenall ofthe
following conditionsare met: (1) the assessedvalueof thepropertyassessedequalsor exceeds
$300,000,000;and (2) the maximum allowable assessmentin the aggregatedoesnot exceed
$4,500,000,which mayincludethecapitalizedcostofongoingoperatingsubsidies.TheDeveloper
shallexecuteanonremonstranceagreementthatprovidesfor theforegoingandthat shallaffect all
theAcquisitionParcelsandtheDeveloperParcels,andrecorditwith theMarionCountyRecorder’s
Office.

Article 7 SPECULATIONAND ASSIGNMENTPROVISION

Section701 No Speculation.

TheDeveloperrepresentsitsacquisitionof theAcquisitionParcelsandtheDeveloperParcels
is for redevelopmentandnot for speculationin land holding.

Section702 Assienment.

A. General Prohibition on DeveloperAssienment. Primarily becauseof the
location oftheProjectwithin theDistrict andtheexistingrelationshipbetweenAgencyand
Developer,the qualifications and identity of the Developerare of particular concernand
importanceto theAgency. The Developerrecognizesthat it is becauseof its qualifications
and identity that the Agencyis enteringinto this Agreementand, in so doing, is further
acceptingandrelying on theobligationsof theDeveloperfor thefaithful performanceof all
undertakingsand covenantsto be performedby it underthis Agreement.For theforegoing
reasons,exceptasprovided in Section702 B., theDevelopershall not partially or wholly
disposeoforagreeto disposeofmorethan49%oftheDeveloper’sinterestin theProjectSite
nor shall theDeveloperpartially or wholly transferorassignits interestsin this Agreement
without the prior written approvalofthe Agency; provided,however,that at thetime the
Agency andthe City havebeenreleasedfrom all liability for repaymentof thebondsissued
following theformationoftheLID, or,if no LID is formed,uponcompletionandapprovalof
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thePublicImprovements,thentheDevelopershallbefree to transferany orall of its interests
in theProjectSiteor in thisAgreement.

Any proposedtransfereeshallbesubjectto all theconditionsandrestrictionscontained
in thisAgreement,astheyapplyto thepropertyor interestsso transferred.

B. Approved DeveloperTransfers. NotwithstandingSection702A., theAgency
herebyconsentsto:

(1) Any mortgagewhich theDevelopermaycauseto attachto theProjectSite,
providedthat:

a. None of the Project Site owned by the City or theAgency
(including improvements thereon) or identified for siting Public
Improvementsshallbeusedassecurityfor suchmortgage;

b. The termsofthis AgreementandtheAgency’sandtheCity’s
interestin theProjectPropertyshallnotbe subordinatedto suchmortgage;

c. Themortgagee’sloandocumentsshall indicatethatanyperson
acquiringan interest in the Projectas a resultof thesale, assignmentor
othertransferof themortgagee’sinterest,including atransferoftitle asa
resultofforeclosure,shallbesubjectto thetermsofthisAgreementandthe
MasterPlan;

d. The Developer provides the Agency with copies of all
agreementsrelatedto the mortgageat least ten (10) daysprior to the
effectivedate of closing orfundingof themortgageloan, and any other
informationnecessaryfor theAgencyto determinewhethersuchtransfer
complieswith therequirementsof this Agreement.

(2) A transfer to a partnershipor limited liability company of which the
Developeroroneof itsmembersisthegeneralpartnerofthepartnership,ormanaging
memberof the limited liability companyandcontrols51%ormoreof thepartnership
or limited liability company.

Article 8 COVENANTS; NONDISCRIMINATION

Section801 Covenants as to Uses.

The Developercovenantsandagreesthatduringconstructionand thereafter,theDeveloper
shall devotetheProjectSite to the usesspecifiedin theMasterPlan,asgenerallyidentified in the
Scopeof Development. The Public ImprovementPlan, theDevelopmentAgreement,theMaster
Plan andtheScopeof Developmentshall bein compliancewiththeUrbanRenewalPlan, theKeizer
StationPlan andtheKeizerDevelopmentCode. The foregoingcovenantshall run with all ofthe
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Projectpropertynow ownedor lateracquiredby Developer. The partiesshallagreeon aform of
covenantto be recordedagainsttheProjectSite, asprovidedin Section305.!.

Section802 Nondiscrimination.

The AgencyandtheDevelopercovenantthattheyshall not discriminateagainstorsegregate
any personorgroupofpersonson accountofrace,color, creed,religion, handicap,gender,sexual
preference,marital Status,nationalorigin, orancestryin thedevelopment,construction,sale,lease,
sublease,transfer,use,occupancy,tenureorenjoymentoftheProjectSite, nor shall theyestablishor
permitany suchpracticeorpracticesofdiscriminationorsegregationwith referenceto theselection,
location,number,useor occupancyoftenants, lessees,subtenants,sublesseesorvendeesof the
ProjectSite. Thecovenantssetforth in thissectionshallrun with the land.

Article 9 FDJANCLNG OF THE PROJECT

Section901 Financial Commitments by the City and the A2ency.

A. Subjectto thetermsandconditionsofthisAgreementandanintergovernmental
agreementbetweentheCity andtheAgency,Agencyshall pay$4,500,000towardthecostsof
the Public Improvements,which shall include thecosts incurredby Agencyto acquirethe
AreaB Acquisition Parcels.

B. Subjectto thetermsand conditionsof this Agreement,includingtheconditions
setforth in Section311, InitiatetheformationoftheLID to generatebondproceeds,from the
saleofbonds,with apaymentperiodconsistentwith applicablelaws, andusesuchproceeds
for constructionof thePublic Improvements;provided,however,that in no eventshall the
appraisedvalueoftheBenefittedPropertiesaftertheconstructionofthePublicImprovements
contemplatedby this Agreementbeless thanthreetimestheamountto beassessedunderthe
LID. Thevalueof suchpropertyshallbedeterminedby appraisalsobtainedby theDeveloper,
atDeveloper’ssolecost,no morethansix (6) monthsprior to theformationoftheLID. If no
LID is formed,theprovisionsof Article 12 shall apply.

C. The Agencyshall requestthattheCity discloseto, andSetupall arrangementsfor
collectionby, theDeveloperof all rebatesandrefunds,if any, availableto theDeveloperby
reasonof PrivateImprovementinfrastructurecostsincurredby Developerin thedevelopment
oftheProject,including, butnot limited to, for theoversizingof utilities.

D. Developerunderstandsthat theAgency or the City mayimposetaxes, feesor
otherchargeson thepnvately-ownedpropertyin theVillageCenterAreathatreimbursesthe
City of Keizer andthe Keizer Fire District for additionalpublic safetyresourcesneededto
servetheareadueto itsdevelopment. Thetaxes, feesor otherchargeswill befair andonly
pay orreimbursetheCity andtheKeizer FireDistrict for theirtrue costsof providingservice
to this area. One example includesa tax per squarefoot of leasablebuilding with a
differential ratedependingon thetypeofactivity that is intendedto occurat eachlocation(the
intentbeingto recognizethat differentusescreatedifferent demandsfor servicefromdifferent
serviceproviders.) Taxes, feesor otherchargesshall sunsetat sucha time astheVillage
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CenterArea is removedfrom the Keizer Urban RenewalDistrict or a power generation
facility creatingat least $200,000,000in assessedtaxable valuecomes on line at Keizer
Station. The Developer,its successorand assigns,waivesany right it hasto remonstrate
againstthe creationof a financing district, to the extenta financingdistrict is formed for
purposesofthis Section9OlD.

Section902 FinancialCommitmentsby theDeveloper.

A. Developershall pay for, andbeartheentire cost of purchasing,theDeveloper
ParcelsandtheAcquisitionParcels,otherthanthoselocatedin AreaB, in accordancewith the
termsandconditionsof thisAgreement.

B. Developershall pay for suchsignageandidentificationastheDeveloperand its
tenantswithin the Project deemnecessaryand appropriatefor its successfuldevelopment,
subject to the Agency’s approval,which shall not be unreasonablywithheld, and in
accordancewith all applicablestateandlocallaws.

C. Developershallpayall othercostsrelatingto theconstructionanddevelopment
ofall of thePrivateImprovements.

Article 10 DEFAULT AND REMEDIES;TERMINATION

Section1001 Default/Cure.

A. Defaultby theDeveloper. Thefollowing shallconstitutedefaultson thepart of
theDeveloper:

(I) Any breachofprovisionsofthisAgreement,whetherby actionor inaction,
which continuesandis not remediedwithin thirty (30)daysaftertheAgencyhasgiven
noticeto theDeveloperspecif~iingthebreach;providedthatif suchbreachcannotwith
duediligencebecuredwithin a periodofthirty (30) days, theAgencyshall allow the
Developera longerperiodoftime to curethebreach,and in sucheventthebreachshall
notconstituteadefaultsolongastheDeveloperdiligentlyproceedsto affectacureand
thecureis accomplishedwithin the longerperiodof time grantedby the Agency;

(2) Any assignmentby the Developer for the benefit of creditors, or
adjudicationasabankrupt,orappointmentofareceiver,trusteeorcreditor’scommittee
overtheDeveloper;

(3) The failure oftheDeveloperto paywhen dueany tax, assessment,lien or
otherchargehavingpriority overtheAgency’sinterestsin theProject. However,the
Developershall notbedeemedin defaultunderthis Agreementfor failureto pay atax,
assessment,lien or otherchargeif theDeveloperis contestingthesamein goodfaith
and, if necessaryto avoid foreclosure,has furnished anappropriatebond of other
undertakingto assurepaymentin theeventtheDeveloper’scontestis unsuccessful;or
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(4) The failure of theDeveloperto paywhendueany amountowing to the
Agencyor City underthis Agreement.

B. Default by the Aeency. The Agencyshallbe in defaultunderthisAgreementif
it breachesany of the provisionsofthis Agreement,and suchbreachContinuesand is not
remediedwithin thirty (30) days after the Developer hasgiven notice to the Agency
specif

5
yingthebreach;providedthatif suchbreachcannotwith duediligencebecuredwithin

a periodofthirty (30) days,theDevelopershall allowtheAgencya longerperiodoftime to
cure thebreach,and in suchevent thebreachshall not constitutea default so long asthe
Agencydiligently proceedsto affect thecureandthecureis accomplishedwithin the longer
periodof timegrantedby theDeveloper.

Section1002 RemediesBeforeCity FormationofLID, Commencementof Construction of
Public Improvements,orAeencyAcquisitionof Acquisition Parcels.

In theeventeither Partydefaultsprior to thee~.rlierof(i) theAgency’sacquisitionof oneor
moreof theAcquisitionParcels,(ii) if anLID is formed, theformationof theLID; and(iii) if no
LID is formed, commencementof constructionof the Public Improvements,the non-defaulting
Party or partiesmay, as an exclusive remedy, terminatethis Agreement,and all rights and
obligationsof thepartiesunderorarisingfrom this Agreementshall immediatelyterminate.

Section1003 Remedies Subsequent to City Formation of LID. Commencementof
ConstructionofPublicImprovements,orAeencyAcquisitionofAcquisition
Parcels.

In the eventeitherPartydefaultsaftertheearlierof(i) if anLID is formed, formationof the
LID; (ii) if no LID is formed,commencementofconstructionof thePublic Improvements;and(iii)
aftertheAgency’sacquisitionof oneormoreoftheAcquisition Parcels,thenon-defaultingParty
shall be entitledto suchremediesfor breachof contractasmay be availableunderapplicablelaw
including (without limitation) the remedyof specificperformance. In addition, theAgency shall
havetheright to makeaclaim on thebond providedby Developerpursuantto andfor thepurposes
setforth in Section311, and,subjectto theright ofany Mortgageeto curethedefault, to takeany
andall actionsasmay be allowed,at lawor in equity, for theenforcementof this Agreement.

Section1004 Termination.

A. Elections upon Non-Occurrence of Conditions. Except asprovided in
Section 1004B, if any condition in Section 311 is not fulfilled in the sole discretionof
Agencyon orbeforethedatesSet forth in thisAgreement,including butnot limited to those
establishedwithin theScheduleof Performance,Agencymay electto:

(1) Terminatethis Agreement,which terminationshall becomeeffective
thirty (30) daysafter the notice of terminationis sent(the “Termination Date”)
unless,beforethethirty (30) dayperiodends,theDeveloperfulfills suchconditionor
conditionsto thesatisfactionof theAgencyin its solediscretion;or
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(2) Waive in writing the benefit of that condition and proceed in
accordancewith thetermshereof,or

(3) Extend theTerminationDateby which the Developermustsatisf~’
theapplicablecondition, if theconditioncanbe satisfiedby theDeveloperandif the
Developeragreesin writing to theextension.

B. Final Termination Date. Ifall oftheconditionsunderSection311 havenot
beensatisfied,waivedorotherwiseresolvedpursuantto thisAgreementthreehundredsixty-
five (365) daysafter the Agency’sandCity’s approvaloftheDevelopmentAgreementor
the MasterPlan, as applicable(“Final TerminationDate”), thentheparties’ rights and
obligationsto develop the Projectunderthis Agreementshall automaticallyterminateon
such date unless the date is extendedby agreementof the parties prior to the Final
TerminationDate.

C. Effect of Termination for Failure of Conditions Precedent. If this
Agreementisterminatedfor failureofsatisfactionoftheconditionssetforth in Section311,
and such failure is not the result of a breach of this Agreementby either Party,then
terminationshall be theparties’ soleremedy. Notwithstandingtheforegoingor any other
provision, Developer’s indemnification obligations shall survive termination of this
Agreement.

Section1005 MortgaeeeProvisions.

A. Mortgagee Not Obligated To Construct. Notwithstanding any of the
provisionsofthis Agreement,exceptingthosewhich arecovenantsrunningwith the land, a
Mortgageeauthorizedunderthis Agreementshall in no waybeobligatedby theprovisionsof
this Agreementto constructorcompletetheimprovementsor to guaranteesuchconstruction
orcompletion.

(1) Nothing in this paragraphor any other paragraphor provision of this
Agreementshallbedeemedorconstruedto permitorauthorizeany suchMortgageeto
devote the Project Site or any part thereof to any uses, or to Construct any
improvementsthereon,otherthanthoseusesor improvementsprovidedorpermittedin
thePublicImprovementPlan,theDevelopmentAgreement,theMasterPlan, theUrban
RenewalPlan, the Keizer Station Plan and in this Agreement. All improvements
constructedby suchMortgageeshall beconsistentwith andconformto thetermsand
conditionsof this Agreement. The Partiesagreethatthecovenantsof this paragraph
(1) shall survive conveyanceof property, if any, from the Agency. The Developer
agreesto executeandrecordany restrictivecovenantsto put third partiesonnoticeof
theforegoingconditionsfor developmentor useof theProjectSite.

(2) ForpurposesofthisparagraphA, theterm“Mortgagee”shall includeany
mortgageeorany otherpartyasowneroftheProjectSite orany partthereofasaresult
of foreclosureproceedings,oractionin lieu thereof,orany insurerorguarantorof any
obligationor conditionsecuredby amortgage.
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B. Copy ofNotice of Default ofMort2a2ee. Whenever the Agency shall deliver
anynotice or demand tothe Developerwith respectto any breachordefault bytheDeveloper
in its obligations or covenantsunder this Agreement,the Agencyshall at the sametime
forward acopyof suchnoticeordemandto eachholderof anymortgageauthorizedby this
Agreementat thelastaddressof suchholdershownin therecordsoftheAgency. Failureof
Agency to deliver suchnotice shall not in any way limit Agency’s rights under this
Agreement.

C. Morteagee’sOption to Cure Defaults. After any default in or breachof this
Agreementby theDeveloper,or itssuccessorin interest,eachMortgageeshall(insofarasthe
rights oftheAgencyareconcerned)havetheright afterthefailureof theDeveloperto cureor
remedysaiddefault or breach,atits option,to cureor remedysuchbreachor defaultwithin
sixty (60)days,and if permittedby its loandocuments,to addthecostthereofto themortgage
debtandthelien ofits mortgage.If thebreachordefaultis with respectto constructionofthe
PrivateImprovements,nothingcontainedin this paragraphor any otherparagraphof this
Agreementshall bedeemedto prohibit suchMortgagee,eitherbeforeorafter foreclosureor
actionin lieu thereof, fromundertakingorcontinuingtheconstructionorcompletionofthe
PrivateImprovements,provided that theMortgageenotifies theAgency in writing of its
intentionto completesuchimprovementsaccordingto theprovisionsofthis Agreement.

Section1006 NonexclusiveRemedies.

Therights andremediesexpresslyaffordedundertheprovisionsof this Agreementshallnot
bedeemedexclusive,exceptwhereotherwiseindicated,andshallbe in additionto andcumulative
with anyandall rightsotherwiseavailableat law or in equity. Theexerciseby eitherof theParties
of any oneor moreof suchremediesshall notprecludetheexerciseby it, at thesameordifferent
times,ofany othersuchremediesfor the samedefaultor breachorof anyof its remediesfor any
otherdefaultor breachby theotherPartyincluding, withoutlimitation, theright to compelspecific
performance.

Section1007 Force Majeure.

For the purposesof anyof the provisionsof this Agreementneither theAgencynor the
Developer,asthecasemaybe, norany successorin interestto eitherof them shallbe consideredin
breachofor default in its obligationswith respectto thepreparationof any elementof theProject
Site for development,preparationand submissionof plans and drawings, the beginning and
completionofconstmctionof theProject,orany otherobligationscreatedhereunderorprogressin
respectthereto,in theeventof delay in theperformanceof suchobligationsdueto unforeseeable
causesbeyondits control and without its fault, actsof God or of the public enemy, actsof the
government(provided that the Agency’s or the Developer’s acts will not relieve it from
responsibilityhereunder),actsof theother party, fires, floods, epidemics,quarantinerestrictions,
strikes,freightembargoes,andunusuallysevereweatheror delaysofsuppliersor subcontractorsdue
to suchcauses;it beingthepurposeandintentofthis provisionthat in theeventoftheoccurrenceof
any such forceddelay thetime or times for performanceof theobligationsof theAgency orthe
Developer,asthecasemay be, shall beextendedfor theperiodofthedelay;provided,however,that
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neitherParty shall beexcusedunderthis Sectionfrom performanceof anyofits obligationsfor a
period longer thanone(1) yearin theaggregate;andprovided, further,that in no event shall the
financial incapabilityof aparty relieveit from its obligationshereunder.

Article 11 REIMBURSEMENTS BY THE DEVELOPER

Section1101 ReimbursementAmounts.

If theDeveloperfails to meetthedesigndevelopmentdrawingsorconstructiondeadlinesas
providedin Section602, it shall reimbursethe Agencyaportion oftheAgency’scontribution(the
“Reimbursement”). Thetotal Reimbursementamountshallbe equalto $2,500,000and shall be
dividedinto fourteen(14) equalamountsof$178,571.Developer’sreimbursementobligationsshall
arise and Developershall pay Agency $178,571 for eachstageof eachelementof the Private
Improvements(i.e., thesubmittaloftheDesignDevelopmentDrawingsandtheconstructionofeach
suchelement)that is notcompletedby Developerin accordancewith theScheduleof Performance
and Section602. The ReimbursementpaymentssHall be theproperty of the Agency, held in a
separateinterest-bearingaccountuntil theearlierof completionof all PrivateImprovementsor the
tenth anniversaiyoftheearlierof (i) theAgency’sapprovaloftheDevelopmentAgreementor the
MasterPlan, asapplicableunderSection311, and (ii) thefirst acquisitionof any oftheAcquisition
Parcelsby condemnation,atwhichtime all fundsremainingin theaccountmaybemovedfromthe
account,mingledwith otherAgencyfundsandusedby Agency.

Section1102 Reconciliation of ReimbursementPayments.

To the extent Developerhas made Reimbursementpayments,Agencyshall return all such
payments(less Agency’s administrativecosts associatedwith establishingand maintainingthe
account) to Developerif Developercompletesconstructionof at least 90% of the Private
Improvementswithin seven(7) yearsfrom the approvaldateof theMasterPlan. Agencyshall
return 50% of suchReimbursementpayments(less Agency’sadministrativecostsassociatedwith
establishingandmaintainingtheaccount)ifDevelopercompletesconstructionofatleast65%ofthe
PrivateImprovementswithin seven(7) yearsfromtheapprovaloftheMasterPlan.

Section1103 No Buildine Permit Durina Outstanding Reimbursement; Nonexclusive
Remedy.

Until theportion of the Reimbursementdue hereunder is paid by the Developer,Developer
shall be prohibited from submittingto the City an applicationfor a building permit for any
subsequentelementof theProject. Exceptassetforth in Section602, neitherDeveloper’spayment
norAgency’srightspursuantto orunderArticle 11 shall limit orprecludetheexerciseby Agencyof
anyof itsotherrights andremediesunderthis Agreement.

Article 12 PUBLIC IMPROVEMENTS WITH NO LID

In the eventno LID is formed becauseDeveloperhasmade therequestprescribedby Sections
109,311and501,then,onceAgencyhasindicatedthattheconditionsof Section311 havebeenmet
to itssatisfaction(or waivedby Agency), theDevelopershalldesign,obtain approvalsandpermits
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for, andcompleteconstructionof, thePublicImprovementsasdescribedanddepictedin theScope
ofDevelopment,thePublic ImprovementPlan, theMasterPlan andtheDevelopmentAgreement.
Developershall commenceand diligentlypursuethroughcompletion constructionof thePublic
Improvements.Theconstructionof thePublicImprovementsshallbe consistentwith thetimelines
establishedandsetforth in theScheduleof Performanceand,in any event,shallbe completedonor
beforethedatesetfor completionof Element 1 of thePrivateImprovements. The selectionand
awardingof acontractof andto a contractorshallbe made pursuantto applicablestatelaws. In
addition, thefollowing shall applyto theDeveloper’sconstructionofthePublic Improvements.

A. ThedesignofthePublicImprovementsshallbesubjectto theAgency’sapproval
and in compliancewith the Keizer Street Standardsand the designstandardsof the
DevelopmentCode.TheDesignDevelopmentDrawingsand100%constructiondrawingsfor
thePublic Improvementsshallbesubmittedtogetherand in accordancewith thesubmittalof
thedocumentsrelatingto Element 1 ofthePrivateimprovementsunderSection602.

B. Theconstructioncontractshall be~ompetitivelybid andthecontractawardedand
the work performedin connectiontherewith, shall be in compliancewith all applicable
federal, stateand local laws. No developmentor constructionpermitswill beappliedfor or
issuedprior to Agency’swrittenapprovalthatthecontractscomply with all applicablelaw.

C. Upon completion and acceptanceby the City or Agency of, the Public
Improvements,the Developershall convey the Public Improvementsto the City or the
Agency.Upon conveyance,the Agencyshall pay the Developerthe sum of $4,500,000,
which paymentshall satia~,’the requirementsof Section901A; provided,however,that the
Agencyshall not be obligated to pay suchsum unless and until the Developercompletes
constructionandtheAgencyortheCity is preparedto acceptthePublicImprovements;and,
providedfurtherthat thecost ofacquiringtheAreaB Acquisition Parcelsshall bededucted
from Agency’stotal financialcontributionamountof$4,500,000. If, afterrequestingthatan
LID not beformed, theDeveloperfails to commenceor completethePublic Improvements
within suchtimeframeor if theDeveloperfails to completethem to thestandardsrequired
underthis Agreementand the Code,the parties agreethat (i) the Developershall, upon
Agencyrequest,executeall documentationnecessaiyto confirmAgencyor City ownershipof
theProjectSite parcelson which thePublic Improvementswill belocated; (ii) theCity or the
Agencymaybuild orrebuildthePublicImprovementsor portionsthereof,asapplicable;and
(iii) thecostsofbuilding orrebuildingthePublic Improvementsmaybeassessedagainstthe
privately-ownedVillage CenterAreaproperties. In the event an LID is formed for the
purposeof buildingorrebuildingthePublic Improvements,thetotal amountassessedagainst
the privately-owned Village Center Area properties shall not include the Cost of the
Acquisition Parcels located in Area B, or portions thereof, acquired for the Public
Improvementsor $4,500,000 associatedwith Agency funding. The nonremonstrance
agreementsprovided by the Developerunder Section 3 11 shall be applicableto an LID
establishedfor purposesof buildingorrebuildingthePublic Improvements.
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D. The amountof the performanceandpaymentrequiredby Section311 shall be
reducedto $2,500,000,andthereductionoftheamount of suchbond, asprovided in such
section,shall occuronly upon the reductionof the DevelopersobligationsunderSection
1101.

E. The nonremonstranceagreementreferredto in Section5011. shall stayin effect
until constructionof thePublicImprovementsis complete,andthesamehasbeenacceptedby
theCity or theAgency.

Article 13 GENERAL PROVISIONS

Section1301 ProjectManagers.

A. Agency ProjectManager. For thepurposesofmaking determinationson or

revising,wherepermitted,provisionsofthis AgreementonbehalfoftheAgency,orotherwise
to representthe Agencywith respectto the Project, the Agencyshall designatea Project
Manager,to beapprovedby theDeveloper.Uponthe initial executionofthisAgreement,the
AgencyProjectManagershallbetheCity Manager.

B. DeveloperProjectManaeer.For thepurposeofmaking determinationson or
revising, where permitted, provisionsof this Agreementon behalfof the Developer,or
otherwiseto representtheDeveloperwithrespectto all elementsoftheProject,theDeveloper
shall designateaProjectManager,to beapprovedby theAgency. Uponinitial executionof
this Agreement,theDeveloperProjectManagershall beRPSDevelopmentCompany,Inc.

C. Selectionof Contractor: CEM. If the LID is formed, the Agency Project
Managerand the DeveloperProjectManagershall work togetherin a cooperativeand
efficient fashionto the greatestextentpracticable. The Agencyshall seek input from the
DeveloperasAgency and City are consideringengineeringplansand other information
pertinentto thegeneralcontractorconstructionbid packagefor theLID project.

Prior to completion of the engineeringreport contemplatedby Section 501A., the
Agencymayelect to contractwith an independentConstructionEngineeringManagement
firm (‘CEM”) to overseetheday-to-dayoperationsoftheconstructionoftheProject.Dueto
the relationshipof the Developerto the Project, and in recognition of the significant
investmenteachpartyhasmadeto promotethesuccessoftheProject,andunderstandingthe
necessityto seamlesslycoordinatethe public and private portions of the infrastructure
improvementsnecessaryto developtheProject,Developershall be consideredfor such
positionin accordancewith theselectionprocessutilized by theAgency. The criterialikely
to beconsideredby theAgencyin makingits selectionshall include,butnotbe limited to the
experience,capability and reputationof individuals or firms which could provide CEM
servicesand the cost of such services(including the cost savings that may be available
throughcontractingwith Developer).
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Section1302 Conflict of Interests.

No member, official, or employeeofthe Agencyshall haveany personalinterest,direct or
indirect, in this Agreement,nor shall any suchmember,official or employeeparticipatein any
decisionrelatingto thisAgreementwhich affectshisor herpersonalinterestsor the interestof any
corporation,partnership,orassociationin which heor sheis, directly or indirectly, interested.No
electedor appointedofficial, employeeor agentof the Agency shall be personally liable to the
Developerorany successorin interestin the eventofanydefault orbreachby theAgencyor for any
amountwhich maybecomedueto theDeveloperor its successoror onany obligationsunderthe
termsof this Agreement.

Section1303 Notice.

A noticeorcommunicationunderthis Agreementby eitherPartyto theothershall bedeemed

givenordeliveredforty-eight (48)hoursafterbeingdispatchedanddeliveredby privatemessenger
service,orregisteredorcertified U.S. mall; postage~repaid,return receiptrequested,and:

A. In thecaseof anoticeorcommunicationto theDeveloper,addressedasfollows:

NorthwestNational,LLC
245 13th Street
Salem, Oregon97301
Attn: CharlesA. Sides

With copiesto:
RichardW. Miller
CosgraveVergeerKesterLLP
805 S.W. Broadway,8thFloor
Portland,Oregon 97205

And to:
Alan M. Roodhouse
RPS DevelopmentCompany,Inc.
2653 High HeavenRoad
McMinnville, Oregon 97128

S. In thecaseof anoticeorcommunicationto theAgency, addressedasfollows:

Chris Eppley
ExecutiveDirector
930 ChemawaRoad
Keizer,Oregon97303
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With acopy to:
E. ShannonJohnson
Lien& Johnson
4855 River RoadNorth
Keizer, Oregon 97303

or addressedin suchotherway in respectto eitherparty asthatparty may, fromtimeto time,
designatein writing dispatchedasprovidedin this section. Noticegiven in any othermanner
shall beeffectiveuponreceiptby thepartyfor whom thesameis intended.

Section1304 MergerandIntegration.

Noneof theprovisionsofthis Agreementareintendedto or shallbemergedby reasonof a
Deedtransferringtitle to any parcelwithin theProjectSite fromtheCity to theDeveloperor from
theAgencyto theDeveloperorany successorin interest,andany suchdeedshallnotbedeemedto
affector impairtheprovisionsandcovenantsofthisAgreement,butshallbedeemedmadepursuant
to this Agreement.

Section 1305 Headings.

Titles ofthe sectionsof thisAgreementareinsertedfor convenienceof referenceonly and
shall bedisregardedin construingor interpretingany ofits provisions.

Section1306 Waivers.

No waivermadeby apartywith respectto theperformance,ormanneror time hereof,ofany
obligationof anotherparty orany condition inuring to its benefit underthis Agreementshall be
consideredawaiverofanyotherrightsof thepartymakingthewaiver. No waiverby theCity, the
Agencyor theDeveloperorany provisionofthisAgreementor anybreachthereof,shallbeofany
force or effectunlessin wntmg; andno suchwaivershallbeconstruedto bea continuingwaiver.

Section1307 Attorneys’ Fees.

In the eventof a Suit, action, arbitration, or other proceedingof anynaturewhatsoever,
including, withoutlimitation, anyproceedingunderU.S. BankruptcyCode,isinstitutedto interpret
or enforce any provision of this Agreement,or with respectto any dispute relating to this
Agreement,including,without limitation, anyactionin whichadeclarationofrights is soughtoran
action for rescission,the prevailing party shall be entitled to recoverfrom the losing party its
reasonableattorneys’,paralegals’,accountants’,andotherexperts’feesandall otherfees,costsand
expensesactuallyincurred andreasonablynecessaryin connectiontherewith, asdeterminedby the
judgeorarbitratorattrial orarbitration,asthecasemay be, oronanyappealor review,in addition
to all otheramountsprovidedby law.

Section1308 Time of the Essence.

Time is oftheessenceofthis Agreement.
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Section1309 ChoiceofLaw.

ThisAgreementshallbe interpretedunderthelawsof theStateofOregon.

Section1310 Construction.

In construingthis Agreement,singularpronounsshallbetakento meanandincludetheplural
andthemasculinepronounshallbe takento meanand includethefeminineand theneuter,asthe
Contextmayrequire.

Section1311 Severability.

If any clause,sentenceoranyotherportion of thetermsand conditionsofthis Agreement
becomesillegal, null or void for any reason,the remainingportionswill remainin full force and
effectto thefullestextentpermittedby law.

Section1312 Entire Agreement.

ThisAgreementandtheattachmentshereto,which areincorporatedhereinby reference,are
theentire agreementbetweenthepartiesrelatingto thesubjectmatterin this Agreement.Thereis
no otheroralorwritten agreementbetweenthepartieswith regardto this subjectmatter. Thereare
no oral or written representationsmadeby either party, implied or express,other than those
containedin thisAgreement.

Section1313 Modifications.

Any modificationsto this Agreementshall bemadein writing and executedby all partiesto
thisAgreement.

Section1314 SuccessorsandAssigns.

Thebenefitsconferredby thisAgreement,andtheobligationsassumedthereunder,shall inure
to thebenefitof andbind theheirs, successorsandassignsof theParties,including anyMortgagee
permittedby this Agreementandanyoneacquiringaninterestin theProject,orany portionthereof,
atforeclosure.The covenants,rights, benefitsandobligationsoftheAgencyandtheDeveloperand
theirremediesfor breachthereofshallbecovenantsandconditionsrunningwith theland.

Section1315 PlaceofEnforcement.

Any actionorsuitto enforceorconstrueany provisionof thisAgreementby any Partyshall
bebroughtin theCircuit Court of theState of Oregonfor Marion County, or the UnitedStates
District Courtfor theDistrict of Oregon.
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Section1316 No Partnership.

Nothing containedin this Agreementor any actsof the partiesherebyshall bedeemedor
construedby theparties,orby anythird person,to createtherelationshipof principalandagent,or
ofpartnership,orofjoint venture,or any associationbetweenanyof theParties,

Section1317 No Third PartyBeneficiaries.

Neitheranything in this Agreementcontainednor anyacts of the parties herebyshall be
deemedorconstruedby theparties,or by anythird person,to createtherelationshipofprincipaland
agent,or ofpartnership,orofjoint venture,orany associationbetweenany oftheparties.

Section1318 Representationby Counsel.

Eachofthepartieshasbeenrepresentedby counselin thenegotiationandpreparationof this
Agreement.Nopresumptionshall exist (i) in favorbfa partyby reasonof theauthorshipof any
provisionofthis Agreementorothertransactiondocumentby any otherpartyor thatparty’scounsel
or (ii) againsta party by reasonof the authorshipof any provision of this Agreementor other
transactiondocumentby thatparty or thatparty’scounsel.

Section1319 Nonwaiverof GovernmentRights.

Subjectto andexceptasexpresslysetforthby thetermsandconditionsof thisAgreement,by
makingthis Agreementand delivery of theDeeds,theCity and the Agencyarespecifically not
obligatingthemselves,orany governmentalagencywith respectto any discretionaryactionrelating
to construction,developmentoroperationoftheimprovementsto beconstructedon theProjectSite,
including, but not limited to, rezoning,variances,vacations,environmentalclearancesorany other
governmentalagencyapprovalswhich areor may berequired.

Section1320 Approvals.

Where approvals of the Agency or the City are required, the Agency will approveor
disapproveorcausetheCity to approveordisapprove,within thirty (30) daysafter receiptofthe
materialto beapproved,exceptwherealongerorshorterrime periodis specificallyprovidedherein
to thecontrary. Any disapprovalshallstatein writing thereasonsfor suchdisapproval.Approvals
will notbeunreasonablywithheld, exceptwhererights ofapprovalarereservedto theAgency’sor
theCity’s solediscretion.

Section1321 EstoppelCertificates.

TheAgencyandtheDevelopershallatany time andfromtime to time, withinthirty (30) days
afterwrittenrequestby theother,execute,acknowledgeanddeliverto thepartywhichasrequested
the sameor to any prospectivemortgagee,tenantor subtenantdesignatedby the Developer,a
certificatestating that (i) the Agreementis in full force and effect andhasnot been modified,
supplementedoramendedin anyway, andif therehavebeenmodifications,theAgreementis in full
force andeffect asmodified,identif~yingsuchmodificationagreement;andif theAgreementis not

42 - Agreementfor DispositionandDevelopment



in force andeffect, thecertificateshall so state;and (ii) all conditionsundertheAgreementto be
performedby the AgencyortheDeveloper,asthecasemay be, havebeensatisfiedand, asof the
dateof suchcertificate,thereareno existingdefensesoroffsetswhich theAgencyortheDeveloper,
asthecasemay be, hasagainstthe enforcementof theAgreementby the otherparty, or, if such
offsets,thecertificateshall so state.

Section1322 Good Faith and Fair Dealin2 Obliaations.

Thepartiesintendthattheobligationsofgoodfaithandfair dealingapplyto all actionsonthe
partof either partyundertn-thisAgreement,notwithstandingtheability ofeither partyto act, or to
refrainfrom acting,in its “discretion” or its “solediscretion..”

Section1323 Calculation of Time.

All periodsof timereferredto hereinshall be calendardaysandinclude Saturdays,Sundays,
andlegal holidays in the Stateof Oregon,exceptthat if the last dayof anyperiod falls on any
Saturday,Sunday,or legalholidayin theStateofOregon,theperiodshallbeextendedto includethe
nextday whichis nota Saturday,Sunday,ora legal holidayin theStateof Oregon.

Section1324 Compliancewith Laws.

Developershallcomply with all applicablefederal,stateandlocal laws in theconstructionof
the Project, including the Public Park, the Pathwayand the Plazaswhich constitute public
improvementsand, assuch, trigger specificstatelaws, and in fulfilling its obligationsunderthis
Agreement,including but not limited to, the Americanswith Disabilities Act (42 USC Section
12101,el seq.). Developerrepresentsandcovenantsthatit is engagedasanindependentcontractor
and will beresponsiblefor any federal orstatetaxesapplicableto anypaymentsmade underthis
Agreement.Developerfurtherrepresentsandcovenantsthatit hasfiled federalandstateincometax
returnsin the nameof the business,for thepreviousyear, for labor or servicesperformedasan
independentcontractorin thepreviousyear.

Section1325 Waiver ofSurety Defenses.

Developerand its successorsand assigns,and all persons(except theAgency), who are or
shallbecome,whetherby expressor impliedassumptionor otherwise,liable uponorsubjectto any
obligationor burdenunderthisAgreement,herebywaive, to thefullest extentpermittedby law and
equity, any andall claims ordefensesotherwiseavailableon thegroundof its (or their) beingor
havingbecomea personin thepositionofa surety,whetherreal, personal,or otherwise,orwhether
by agreementor operationof law, including, withoutlimitation on thegeneralityoftheforegoing,
all claims and defensesbasedupon extensionof time, indulgence,or modificationof termsof
Agreement.
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Section 1326 PIedgin~ofTax Increment Funds~Creation of Debt.

The partiesacknowledgeandagreethattheAgencyhasnotpledged any of its tax increment
revenuesto anyamountsdueunderthis Agreement.Thepartiesfurtheracknowledgeandagreethat
theAgencysoutstandingandfuturebonds,notesandotherdebtobligationshaveasuperiorlien on
thetaxincrementrevenuesto anyamountsdueunderthis Agreementandthattheobligationsofthe
Agencydo not constitutea debtof theAgencyor theCity orany otherpolitical subdivisionofthe
state.

Section 1327 StatutoryDisclosure.

THIS INSTRUMENT WILL NOT ALLOW USE OFTHE PROPERTYDESCRIBEDIN
THIS INSTRUMENT IN VIOLATION OF APPLICABLE LAN) USE LAWS AND
REGULATIONS. BEFORESIGNINGORACCEPTINGTHIS INSTRUMENT,THE PERSON
ACQUIRINGFEETITLE TOTHEPROPERTYSHOULDCHECKWITH THEAPPROPRIATE
CITY OR COUNTY PLANNING DEPARTMEN1TO VERIFYAPPROVEDUSESAND TO
DETERMINE ANY LIMITS ONLAWSUITSAGAINST FARMING OR FORESTPRACTICES
AS DEFINED IN ORS30.930.

Section 1328 Recordine.

A memorandumof thisAgreementshall berecordedin thedeedrecordsofMarion County.

URBAN RIINEWAL AGENCY
OF THE CITY OF KEIZER

By:______________________________
LoreD. Christopher,Chair

NORTHWESTNATIONAL, LLC

By:____________________________
CharlesA. Sides,ManagingMember

44- Agreementfor DispositionandDevelopment



STATEOF OREGON)
) as.

Countyof Marion )

This instrumentwas acknowledgedbefore meon _________________ 2003, by Lore D.
Christopher,astheChairoftheUrbanRenewalAgencyof theCity of Keizer.

NotaryPublic in andfor theStateof Oregon
My Commissionexpires:____________________

STATEOF OREGON)
) ss.

CountyofMarion ) I

This instrumentwas acknowledgedbeforeme on _______________ 2003, by CharlesD.
Sides,theManagingMemberofNorthwestNational,LLC.

NotaryPublicin andfor theStateof Oregon
My Commissionexpires:
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LIST OF ATTACHMENTS

AttachmentI - BoundariesandDepictionofProjectSite

Attachment2 City Parcel

Attachment3 - DeveloperParcels

Attachment4 - AcquisitionParcels

Attachment5 - List of27 Parcels(for purposesof section311)
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LAKE LtEISH
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________ /

B - Reta~~ ________

~ \\~

- Commerce Center
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Salem Pa~ay /
~ / /1’

KE!ZER STATiON PROJECT Att~chrnentl
Kelzer,Maz~onC~unrv.flr~nn Beundaries and Depiet~n~f Project Site—
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AGREEMENTFOR DISPOSITIONAJ’41) DEVELOPMENT

OF KEIZER STATION
Attachment2
City Parcel

Letter Map Index Tax Map Tax Lot Acres Plan Area Designation
Designation
E 202-B 63W 36BC 06000 310 B - Retail Service Area
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AGREEMENT FORDISPOSITION AND DEVELOPMENT

OFKELZER STATION

Attachment3

DeveloperParcels

No. Transferor Acreage Tax Lot(s)

1 Carter 4.87 100,500

2 Bohanan 3.32 100,300,400

3 Bohanan 2.92 500

4 Henry 7.85 700

5 Malt 2.92 1400

6 Walls .94 600,700

7 Wolgamont .79 1200

8 Murdock 1.6 400

9 Zink .72 900

10 Young .69 1100

11 Hillyer .48 1000

12 Nelson .82 900

13 Mires 4.94 600, 700, 800

14 Hayes 3.47 200,400

15 Hayes 12.61 600

16 Hayes 7.84 1100

17 Coburn 2.98 1300

18 Ditchen 5.38 100

19 Goodlett 15.17 500

20 Mutschler 1.18 500

49 - Agreementfor DispositionandDevelopment



AGREEMENT FOR DISPOSITION AND DEVELOPMENT

OF KEIZER STATION

Attachment 4

Acquisition Parcels

No. Transferor Acreage Tax Lot(s)

1 Sloan 95 300

2 Chike .59 800

3 Dunham .60 200

4 Herberger ~.67 1200,1300

5 Lowery 2.47 1500

6 Lowery 1.82 600700,800

7 Leupitz .91 300

50 - Agreementfor Dispositionand Development



AGREEMENT FOR DISPOSITION AND DEVELOPMENT

OF KEIZER STATION

Attachment 5
List of 27 Village Center Area Parcels

No. Transferor Acreage Tax Lot(s)

1 Carter 4.87 100, 500

2 Bohanan 3.32 100, 300, 400

3 Bohanan 2.92 500

4 Henry 7~85 700

5 Matt 2.92 1400.

6 WaIls .94 600, 700

7 Wolgamont .79 1200

8 Murdock 1.6 400

9 Zink .72 900

10 Young .69 1100

11 Hillyer 48 1000

12 Nelson .82 900

13 Mires 4.94 600, 700, 800

14 Hayes 3.47 200, 400

15 Hayes 12.61 600

16 Hayes 7.84 1100

17 Coburn 2.98 1300

18 Ditchen 5.38 100

19 Goodlett 15.17 500

5 1 - Agreementfor DispositionandDevelopment



20 Mutschler 1.18 500

21 Sloan .95 300

22 Chike .59 800

23 Dunham .60 200

24 Herberger 2.67 1200, 1300

25 Lowery 2.47 1500

26 Lowery 1.82 600, 700, 800

27 Leupitz 91 300

52 - Agreementfor Dispositionand Development



1~!~CITY OF KEIZER ~
~u NOTICE OF SPECIAL ~)

MEETING

URBAN RENEWAL AGENCY
SPECIAL MEETING

NOTICE is hereby given that the Urban Renewal
Agency of the City of Keizer will meet on Wednesday,
November 5, 2003 at 1:30 p.m. The agenda includes a
Resolution Authorizing the Mayor to Enter the Disposition
Development Agreement with Northwest National LLC for the
Keizer Station project.

The meeting will be held in the Robert L. Simon
Council Chambers, Keizer City Hall, 930 Chemawa Road
NE, Keizer, Oregon.

Questions regarding this session may be directed to

Chris Eppley, City Manager at 390-3700.

Dated this
3

Id day of November, 2003.

Tracy L. Davis, CMC
City Recorder

Notice for Information Purposes Only.

Upon reques1~auxiliary aids and/or special services for those with disabilities will be
provided. To request services, please contact us at 390-3700 or through Oregon Relay

1-800-735-2900 at least two working days (48 hours) in advance..


