
CITY OF KEIZER MISSION STATEMENT
KEEP CITY GOVERNMENT COSTS AND SERVICES TO A MINIMUM BYPROVIDING CITY

SERVICES TO THE COMMUNITYIN A COORDINATED, EFFICIENTAND LEAST COST FASHION

AGENDA
KEIZER CITY COUNCIUURBAN RENEWAL AGENCY

EXECUTIVE SESSION
Monday, September 22, 2003

5:30 p.m.
Keizer City Hall

Keizer, Oregon 97303

1. CALL TO ORDER

2. ROLL CALL

3. DISCUSSION

a. Pursuant to ORS 192.660(lXe) (To conduct delIberations with persons
designated by the governing body to negotiate real property transactions)

b. Pursuant to ORS 192.660(1)(f) (To consider records that are exempt by law
from public inspection)

4 ADJOURNMENT

Uponrequesi awrtllaiy aidsand/orspecialse,vlcesftr those with lsabilItieswill bepmwded. To request
services, please contactus at (503) 390-3700 orthrough Oregon Relay 1-800-735-2900

at least Iwo working days (48 how5) in advance.

TheOregonPublicMeetingLaw authorizesgoverningbodiesto meetin executivesessionin certamlimited
situations.An executivesessionis definedasanymeetingorpartofa meetingofa govensingbody which is
closedto certainpersonsfor deliberationson certainmattersasdefmedby ORS 192.660.Thesesessionsare
closedto thepublic andundercertaincircumstancesthe mediaalso. Thegoverningbody isnot allowedto take
anyfinal actionormakeany final decisionsduringtheexecutivesessions.Any final actionor decisionmustbe
madeafter returningorat the next regularlyscheduledmeeting.



CITY OF KEIZER MISSION STATEMENT
KEEP CITY GOVERNMENT COSTS AND SERVICES TO A MINIMUM BYPROWDING CITY

SERVICES TO THE COMMUNITYIN A COORDINATED, EFFICIENT AND LEAST COST FASHION

AGENDA
KEIZER CITY COUNCIL

SPECIAL SESSION
Monday, September 22, 2003

6:30p.m.
Robert L. Simon Council Chambers

KeizerCity Hall
Keizer, Oregon 97303

1. CALL TO ORDER

2. ROLL CALL

3. PUBLIC TESTIMONY

This time is provided for citizens to address the Council on matters not scheduled
on the agenda.

4. ADMINISTRATIVE ACTION

> Development Disposition Agreement with Northwest National LLC - Keizer
Station Project

5. OTHER BUSINESS

6. ADJOURNMENT

Upon requesl~awalia,y aids and/orspecial se,vlces for those with disabilities will be provided. To request
services, pleasecontact us at (503) 390-3700 or through Oregon Relay 1-800-735-2900

atleast two working days (48 hours) in advance.
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Em~oYmnt~)

SECTION~ GENERAL EMPLOYMENT POLICIES DRAFT l~3
TOPiC: Recruitment and Selection Effective Date:

1. Policy
It is the policy of the City of Keizer to comply with all provisions of Equal Employment
Opportunity laws as interpreted by the courts. Recruiting, selecting and advancement of
employeeswill be on the basis of their ability, knewledge and skills, meluding open
competitive srons:denstionof applicants for all initial hiring

II. Scope — This policy applies to recruiting and selecting of employees for all positions.

III. Purpose
To establish a frasnewotic,authority and responsibility in recruiting and selecting the best
eniployees available.

IV. Responsibility — The Human Resources Director will be responsibleto ensure that all
appropriate recruiting andselection policies have been followed for all applicants.

/v. Procedures

4~Vacancies
Whena personnel vacancy occurs, the City Manager or depaximent director shall advise Human
Resources ~f anticipated staffing needs. The following steps will govern the recruiting and
selectionprocess.

(a) Department beads will notify the Human Resources Dept that anopening exists.

(b) En keepingwith irs goal of promoting from within, City employeesareencouraged to apply
for positionstbr which they feel qualified. Promotionsand transfers from within the City
are madewhen appropriate and poseible. Employees interested inapplying for vacant
positions, andior transferring, must notify their supervisor, and apply through the open
recnnt.ment process.

(c) All recruitments will be advertised, and will include proper legalnotification of equal
employment opportunity,suth.as.iaeladrn~�8O.

,Lkr( l9l~1P4)Cd) Recruitment documenvaeveloped to isic ude open and close date, po~itiondescnption,
J) i~ qualifications andapplications process. i~-’ ~ U U~.~A)l~)tj i 144

(e) City Manager must approve all hirings.

~~2- Interview Team Panel
Employment interviews will be conducted for every recnsilanent in a team panel format.

Dtrecnd.Depnetee.er.deaigness,-

Personnel Policies — 10500 Recnntnsect and Selection Page 1 of 2
Eftbctive Oste:
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Application Process
(a) Applicationdocumentsarcto bedirectedto the attentionofHumanResources.Human

Resourcesand at leastoneothercity employee will screen applications fur qualifications.

(b) Priorto an offerofemployment, a~thnsassglrrefermcecheek,either by telephoneor letter,
wi~tmJ.

(c) Any cmploynic::t offer~,%contn~gentupon the successfulcompletion ofthe referencecheck,
passing a drug screening,passinga physicaland/orpsychologicalevaluation,depending
upontheposition, C~ ~ti~c’~ij~

(d) All cniployinent offers will be negotiatedby the Human ResourcesDirector and approved
by the City Manager.

(e) SeeCompensationPolicy for starting sakuyperimeters.

~ Temporary Positions
(a) Ensomecases,positionsrosyneedto be filled ona temporarybasisuntil anemployeecan

be hired to fill the position on a regular full-time basis if warrantedWhenthis occurs, the
temporary position shall lasi no longer than tix (6) months andapp~crvaifrom the City
Manager is required~ Openrecruitmentprocedures are not requxen for temporary
positIons.

~ Resimploynient
(a) Upon approval ofthe City Manager, an employeewho resignedin goodstandingwith the

City maybe rehired.

(b) All rehires will be treated the sameasnew employeesto includethesix (6) rnontM trial
serviceperiodat an entry levelsalaryscale.

(c) Employeeswho resignedsvithoat adequatenodeeor who weredismisse~7c~~~
considered for reemployment

1(h506Employment ofRelatives
(a) Two membersofan immediatethmily maynotbeemployedat thesametimewhensuch

employmentresultsin anemployeesupervisinga memberof his/herimmediateditnily.

(a) The provisionsofthis sectionshallapplyto promotions,deinotions,tra~sfere,reinstaeements
and newappointments.

(b) In ihr eveaL thattwo employeesbecomeimmediatefaniily membessandasupervisory
r~latsonsthpexists,theemployeeiandtheCily Managerwill joistly attemptto ~ndan
alternativework assignmentfor oreofthe twoemployees.Ifno alternative assignmentis
availablewithin nicety (90)days,it will be necessaryfor oneofthetwo employeesto retign.

(c) Tht City will Out hirt a personif a memberofthai person’simmediatethmily is ontheCity
CounciL

PersonnelPolicies-10.500Reesuitmeecand Selection Pagc2 of2
Effective Date:
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AGREEMENT FORDISPOSITION AND DEVELOPMENT

OF THE KEIZER STATION PROJECT

THIS AGREEMENT FOR DISPOSITION AND DEVELOPMENT OF THE KEIZER
STATIONPROJECTis madeasof____________2003, betweenTHE URBAN RENEWAL
AGENCY OF THE CITY OF KEIZER (the “Agency”) andNORTHWEST NATIONAL, LLC,
an Oregonlimited liability company(the“Developer”) (the AgencyandtheDevelopersometimes
hereinaftercollectivelyreferredto asthe “Parties”).

RECITALS

A. In furtheranceof theobjectivesof OregonRevisedStatutes,Chapter457,the Agency
hasundertakena programfor theclearanceandreconstructionofblighted areasin theCity of Keizer.
TheAgencypreparedandapprovedtheNorth RiverRoadUrbanRenewalPlanfor redevelopment

of theNorth River RoadUrbanRenewalArea (the “District”). The Urban RenewalPlan was
adoptedon September13, 1990, asamendedfromtimeto timeandlastamendedon May 17, 1999
(whichplan,asso amendedandasit mayhereafterbefurtheramendedfromtimeto timepursuant
to law, is hereinafterreferredto asthe “Urban RenewalPlan’).

B. In orderto enabletheAgencyto achievetheobjectivesoftheUrbanRenewalPlan,the
Agencyintendsto makefundsavailablefor certainpublic improvementsandto acquireandmake
certainlandavailablefor redevelopmentby privateenterprisein accordancewith theusesspecified
in theUrbanRenewalPlan.

C. The Agency selectedDeveloperto redevelopportions of the District basedon the
Developer’swillingnessto acquireandredevelopitsproperty in theareaandits responsivenessto
Agencygoals. OnJanuary16, 2001, theAgencyandtheDeveloperenteredinto apredevelopment
agreement(the PredevelopmentAgreement”) relatingto thedevelopmentof certainpropertymore
particularlydescribedandshownon AttachmentI hereto(“Keizer Station”). All of theparties’
obligations under the PredevelopmentAgreementhave been fully satisfied and the parties
acknowledgeandagreethattheagreementis no longerineffect.

D. OnFebruary3. 2003,theCity adoptedtheKeizerStationPlan,which is incorporated
hereinby reference(the “KeizerStation Plan”).

E. The Developercontinuedto discussredevelopmentof Keizer Stationwith Agency
throughadoptionoftheKeizer StationPlanandmadepresentationsto theAgencyincluding those
madeon ____________ and_____________. The redevelopmentproposedby the Developeris
comprisedofmultiple buildingsintendedfor hotel, sports,retail, officeandindustrialuses,all with
surfaceparking. Uponcompletionofthe________ presentation,theAgencytentativelyacceptedthe
Developer’sproposal(“Proposal”~.The AgencydirectedtheExecutiveDirectorfor the Agency(the
“Executive Director’) andtheAgencyattorneyto beginnegotiatingthis Agreement,assetforth in
ResolutionR2003-075.
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F. TheProposalhasbeenrevisedto expandtheprojectto includea multi-purposepublic
pathway,four gatheringplazas,andapublic park.

G. TheAgencyis willing to acquirecertainpropertyfor thepurposeof constructingpublic
improvementsandfor redevelopmentgenerallyin accordancewith theProposal. ThePartiesdesire
to makean integrateduseoftheprojectandto redevelopportionsofKeizer Stationasa first-class,
highqualitycommercialcenterfor bothprivateandpublic uses.

H. Agencyfinds the undertakingandcompletionof the redevelopmentof a portion of
Keizer Stationpursuantto thisAgreementarein compliancewith all applicablefederal,stateand
local la~ssandfurthersthepurposes.goalsandobjectivesof theUrbanRenewalPlan. TheAgency
furtherfinds that theredevelopmentof KeizerStationandthefulfillment generallyofthisAgreement
arein thebestinterestsoftheCity andits residents.

I. Thepartiesdesireto proceedwith this dispositionanddevelopmentagreementoutlining
thetermsandconditionsfor thedevelopmentof portionsof Keizer Station.

AGREEMENT

Article I SUBJECTOF AGREEMENT

§101 Definitions.

“Acquisition Budget”shallhavethatmeaningsetforth in Section303 ofthis Agreement.

“Acquisition Account” shall meantheaccountestablishedby thePartiesintowhich theDeveloper
will depositfunds to meet its financialobligationsand from which the Agencymayunilaterally
withdrawsuchfunds,all pursuantto thetermsandconditionsof thisAgreement.

“AcquisitionParcels”shall meanthoseProjectparcelslisted onAttachment6A ofthis Agreement
thatDeveloperis unableto acquireonor beforethedateset forth in Section301.

“Agency”shall meantheUrbanRenewalAgencyoftheCity of Keizer.

“Area” or “Areas” shall have that meaningset forth in Recital E of this AgrecmcnttheKeizer
StationPlan.

“City” shall meantheCity ofKeizer. Oregon.

“City Parcel”shall meanTaxLot 06000of KeizerStationPlanAreaB, asshownon Attachment
4 of thisAgreement.

“Developer” shall meanNorthwestNational,LLC, anOregonlimited liability company.

3 - Agreementfor DispositionandDevelopmentC’W[NDOWS\TEMP\STATIC COPY OF NORTHWEST NATIONAL DDA 9.18.03SECONDDRAP



“Developer Parcels”shall meanthoseparcelsacquiredandownedby Developeron orbeforethe
dates set forth in the Scheduleof PerformanceattachedasAttachment 3B and as listed on
Attachment5 ofthis Agreement.

“DevelopmentCode” shall meantheKeizerDevelopmentCode.

“Executive Director” shall meantheExecutiveDirectoroftheAgency.

“LID” shall meanthelocal improvementdistrict that maybeformedby theCity inaccordancewith
thetermsandconditionsof thisAgreement.

“LID Cap” shallmean$18,300,000,themaximumtotal actualcostoftheLID project, including
thecostof the land.

“Master PlanA” shall meantheplansubmittedby Developerandapprovedby AgencyandCity
purniantto thetermeandconclitionGof this Agreementwithrespectto thePublicImprovements,
provided, suchplan shall include private areabuilding locations,parking lot and landscaping
improvements,andpedestriancirculation in reasonabledetail to allow the Agency andCity to
understandtheproposedcontextof thePublic Improvements.

“Master Plan B” shall meantheplansubmittedby Developerandapprovedby AgencyandCity
with respectto privateareadevelopmentoftheentireVillage CenterArea.

“Pathway” shallmeanamulti-purposepathway,which shallbeat leasttwelve feet(12’) in width,
constructedandownedbytheAgencyor theCity, all in accordancewith thetermsandconditions
of thisAgreement.

“Plazas” shallmeanthefour (4) separateareas,in total measuringatleast8,000 squarefeetin size,
provided furtherthat none of the individual Plazasshall be smaller than 1,000 squarefeet,
constructedandownedby theDeveloper,all in accordancewith thetermsandconditionsof this
Agreement.

“Predevelopment Agreement” shall meantheprior agreementbetweentheparties,datedJanuary
16. 2001,which expiredin accordancewith itsowntermson January16, 2002 andhastheconditions

of whichhavebeenmet for purposesofconcludingthis Agreement,andwhich, uponfull execution
of this Agreement,shall haveno further forceandeffect.

“Private Improvements” shall meanthose improvementsdevelopedand constructedby the
Developerpursuantto thetermsandconditionsofthis Agreementandasshownanddescribedon
Attachment2 of this Agreement.

“Project” shall meanboththePublic ImprovementsandthePrivateImprovements.

“Project Site” shallmeantheareadepictedin Attachment1 of thisAgreement.
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“Proposal” shall havethemeaningsetforth in RecitalDE ofthis Agreement.

“Public Park” shall meantheareameasuringatleast 1-1/4acresin sizewhichshall consistof
aminimumof8,000 squarefeetaroundtheperipheryoftheareaimprovedwith public parkday-use
amenities(e.g.,picnic tables,benchesandrelatedhardscapelike MillenniumParkin LakeOs~ego)
andtheremainingareato containawetlands/mitigationpark-likeenvironment,to be constructedand
ownedby theAgencyor theCity, all in accordancewith thetermsandconditionsof thisAgreement.

“Public Improvements” shall meanthePublic Park.thePathwayandtheotherright-of-wayand
utility improvementsconstructedor paidfor andownedby theAgencyor theCity, assetforthunder
this Agreement.

“Schedule of Performance” or “Schedulesof Performance” shall meanthe scheduleor the
schedulesof constructionand developmentfor both the Public Improvementsand the Private
Improvements,dependingon thecontext,assetforth in Attachments3A and3B ofthis Agreement,
respectively.

“Scope ofDevelopment” shall meantheProject improvementsasgenerallydepictedon Attachment
2 and~shichshall beprovidedin moredetail in theMasterPlan.

“Title Company” or “Escrow Agent” shall have that meaningsetforth in Section307 of this
Agreement.

“Village Center Area” shallmeantheareagenerallydescribedin Section104,comprisedof twenty-
seven(27) parcels,aslisted onAttachmentÔB of this Agreement.

§102 Purpose ofAgreement.

Thepurposeof thisAgreementis to providefor thedevelopmentoftheProject,includingthe
assemblageofProjectpropertythroughacquisitioneffortsofboththeDeveloperandtheAgencyand
theconstructionof improvementsintendedfor publicandprivateuses,all in accordancewith the
termsandconditionsofthis Agreement,theUrbanRenewalPlan,theKeizer StationPlanandthe
KeizerDevelopmentCode.

§103 The Project Site.

TheProjectSiteconsistsofcertainrealproperty locatedin theCity of Keizertheboundaryof
whichpropertyis shownanddescribedin Section 104 andon Attachment1.

§104 Keizer StationAreasAffected By The Project.

The Project consistsof redevelopmentof the following Areasof Keizer Station for the
following uses:
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Areas Uses

AreaA - Village Center A varietyof EmploymentGeneraluses.
(the“Village CenterArea”)

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

AreaD - CommerceCenter A mix of industrial andbusiness-related
(the“Commerce CenterArea” or “Area D”) activities.

§105 The Aeency.

The Agency is an urban renewal agencyof the City of Keizer, createdpursuantto the
provisionsof chapter457 of the OregonRevisedStatutes. The principal office of theAgencyis
locatedat 930 ChemawaRoad,Keizer, Oregon97303.

§106 The Developer.
The Developeris anOregonlimited liability company. Theprincipalofficeof theDeveloper

is locatedat245 13th Street,Salem,Oregon 97301.

§107 ScheduleofPerformance.

The Project,consistingofboth thePrivateImprovementsandthePublicImprovements,shall
bedevelopedin accordancewith theSchedulesof PerformancesetforthunderAttachments3A and
3B. The PrivateImprovementsshallbedevelopedin no morethanS -~6)seven(7) elements.Each
elementshall include,ata minimum, thePrivateImprovementslistedonAttachment2.

§108 General Description ofthe Project.

The Projectshall consistof:

A. The acquisition by the Developerof theDeveloperParcels,with portions of
certainofthoseparcelsconveyedto theAgencyfor public uses;

B. Theacquisitionby theDeveloper,with theAgency’sassistance,oftheAcquisition
Parcels,exceptthattheAgencyshall rctain theportion of suchparcels,if any,that areto be
usedfor public purposes;

C. The vacationof portionsof RadiantDrive asandwheresuchstreet is presently
located;
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D. The formationby theCity ofthe LID, providing for the constructionof roads,
utilities andotherpublic improvementsintendedfor publicuse(suchasthePublicParkand
Pathway),as suchPublic Improvementsare generallydescribedin this Agreementand
includedwith morespecificity in theMasterPlan.

E. TheconstructionanddevelopmentofthePrivateImprovementsby theDeveloper,
asshownor listedon orwithin theScopeof Developmentincludedin Attachment2, which,
at aminimum shall include two nationally recognizedretailers,eachof which shall occupy
buildingsofat least—~OOO8O,OOOsquarefeetin size,andotherPrivateImprovementssetforth
in the-MasterPlanB.

§109 Nonperformance by theAgency.

Subjectto andin accordancewith theconditionshereof,theAgencyshall proceedwith the
acquisitionof theAcquisition Parcels,thevacationoftherights ofway, andrequesthigthattheCity
vacatetherightsof way in accordancewith MasterPlanA. andformtheLID in orderto construct
thePublic Improvements.If theAgencyis unableto completetheacquisitionoftheAcquisition
Parcelsor theCity is unableto form theLID, theDevelopershall indemnifyandhold theCity and
theAgency,theirappointedandelectedofficials, employeesandagentsharmlessfrom allwaivesall
claims,causesofaction, ordamagesofanynaturrt that theDevelopermayotherwisehaveor s~Tcr
resulting fromthe s~eagainsttheAgency,theCity. their officials, employeesandagents.

Article 2 PROPERTY WITHIN THE PROJECT SITE

The parcelsof real propertythat comprisetheProjectSite within all Areasareidentified
hereinafterby aletter designation,theMap Index, Tax Map andTax Lot numberandby thePlan
Areain which theyarelocated. TheProjectSiteconsistsof aparcelownedby theCity, identified
on Attachment4; parcelsownedor controlledby theDeveloper,identifiedon Attachment5; the
AcquisitionParcels,identifiedon Attachment6; andpropertyownedby theConfederatedTribesof
GrandRondeandtheConfederatedTribesof Siletz. all ofwhich is locatedwithin theCommerce
CenterArea (or Area D). Assessor’stax mapsdepictingthe locationsof all of theProject Site
parcelsareincludedasAttachment7.

Article 3 PROVISIONS RELATING TO ACQUISITION PARCELS

§301 Acquisition of Acquisition Parcels.

The Developershallattemptto acquireorput undercontractall oftheProjectparcelsin the
Village CenterAreaon or before—Master PlanA hasbeenapprovedby theAgencyandthe
City, noappealof suchapprovalshallhavebeenfiled,andthetime for appealingthesameshallhave
expired (the “Final Developer PurchaseDate”), in accordancewith the SeepeScheduleof
Performance.In theeventDeveloperis unableto acquireall of theProicctsuchparcelson or before
theFinalDeveloperPurchaseDate,Developershall providewrittennoticeto Agency. Suchnotice
shallreferenceby taxlot andstreetaddressthoseportionsoftheProjectSite thatDeveloperhasbeen
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unableto acquire(the“AcquisitionParcels”)aswell asdetailsrelatingto Developer’sfailed efforts.
Within thirty (30)daysof receivingDeveloper’snotice,Agencyshall initiate theacquisitionof all
orpart of theAcquisitionParcels.

Agencyshall base-itsinitiatetheacquisitiondeterminationuponwhetherprocessif Developer
has met, to the Agency’s satisfaction.(i) the conditionsset forth in this section; and (ii) the
conditionssetforth in Section3 11. Agencyshallproceedwith acquisitiononly solong asDeveloper
hasdepositedinto anaccount,in a marmeracceptableto Agencyin its sole discretion,adequate
fund.sto acquirethepropertyassetforth andisin compliancewith ~eetiea-~this Article 3.

Otherthanthoseparcelsor portionsofthoseparcelsthatwill beusedfor (1) thatportion of
theVillage CenterAreanecessaryfor public rights-of-waywithin sucharea; (2) a-pthePublicpPark

5asmoreparticularlydescribedin Section603; and(3) a multi usepathwayas moreparticularly
describedin SectionbOithePathway,AgencyshallconveytheAcquisition Parcelsto theDeveloper.
TheAgency’sconveyanceandtheDeveloper’sacceptanceof theAcquisitionParcelsshallbesubject
to thetermsandconditionsof this Article 3, Article 5 andall otherapplicableprovisionsof this
Agreement.

§302 SiteFeasibilityAssessment.

Priorto theacquisitionof anyoftheAcquisition Parcelsby theAgency,theDevelopermay
requestand,attheDeveloper’sexpense,Developermaycauseto bepreparedfor theProjectSite by
aconsultantorconsultantsapprovedby theDeveloper,a “Level I” hazardousmaterialsassessment,
and, if the Level I assessmentindicatesa need or includesa recommendationfor a “Level II”
assessment,theDevelopershallcausea Level II assessmentto beconductedattheDeveloper’ssole
expense.

The Developershall conduct, at the Developer’ssole expense,suchother studies and
assessments,including,but notlimited to, soilsandgeotechnicalinvestigations,economic,cultural
resourcessurveys,and investigationsof the structural integrity of existing buildings, as the
Developerdeterminesarereasonablynecessaryfor thedevelopmentof theProject. For thispurpose,
theAgencywill requestthattheCity provideaccessto theCity ParcelandtheAgencyshallprovide
accesstotheAcquisition Parcels,to theextentof it hastheauthorityto grantsuchrightsof access.
The Developershall saveandprotecttheCity, its electedandappointedofficials, employeeand
agents,againstanyclaimsresulting from suchpreliminarywork,accessoruse,andexecutesuch
documentsasarecustomarilyrequiredby theCity for entryontosuchproperty.

Copiesofdata.reports,surveysandtestsobtainedor madeby theDeveloperduringthecourse
of saidpreliminarywork shall he filed with the City andtheAgencywithin fifteen(15) daysafter
receiptby theDeveloper. Any preliminarywork by theDevelopershall beundertakenonly after
securingall necessarypermitsfromtheappropriategovernmentalagencies.

§303 Development of Acquisition Budget and Acquisition Account.

On or beforethedate shownin the Scheduleof Performancefor the developmentof an
Acquisition Budget, theAgencyandthe Developerwill establish(i) a budgetfor the Agency’s
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acquisitionandconveyanceto theDeveloperoftheAcquisitionParcels(the“AcquisitionBudget”),
(ii) anaccountintowhichDeveloperwill depositfundsto beappliedto Agency’sacquisitionof such
parcelsby condemnation(the “Acquisition Account”); and(iii) processesfor the deposit and
disbursementof funds from the Acquisition Account, including adjustments,as necessaryto
accommodatethepartiesagreementrelatingto thecap on theLID, asspecifiedunderSection502
andasgenerallysetforth in this Section303. The Acquisition Account shall beestablishedatthe
officesof _________ andshallbeanon-interestbearingaccount.

The partiesagree that the Acquisition Account shall be establishedfor the purposeof
Developersatisfyingits financialobligationsregardingtheAgency’scondemnationofcertainparcels
andrelatedcostsunderthis Agreement.Forexample,Agency mayusethefundsthat Developer
deposits in the Acquisition Account to effect cost reconciliations associatedwith Agency’s
acquisitionandtransferto Developerof oneormoreof theAcquisitionParcelsto beobtainedby
condemnation(or portions thereof). LID project cost increasesand the satisfactionof the
Reimbursementobligations,ofDeveloper. In theeventAgencydetermines,in its solediscretion,
that the accountdoesnot include funds sufficient for such purposes,Developershall deposit
additional fundsinto theaccount.Developershallkeepenoughfundsto meetits financialobligations
hereunder.With respectto Agency’sacquisitionoftheAcquisitionParcels,suchobligationsshall
Consistof:

A. Priceof ParcelsandCostsof Saleand Purchase.Theestimatedpurchaseprice
for theAcquisitionParcels,basedon appraisals,togetherwith all estimatedcostsandexpenses
incidentto suchpurchase,including, butnot limitedto, appraisals,commissions,relocation,
title insuranceescrowfeesand closing costs shall bedepositedin the applicableclosing
escrowby Developerimmediatelyprior to thescheduledclosingdate;plus

B. Condemnation Costs. All costs and expensesof acquiring the Acquisition
Parcelsoranyportionthereofby eminentdomain,including, butnot limited to, appraisals,
commissions,filing fees,witness fees,court costs,depositsnecessarYto obtain ordersof
prejudgmentpossession,satisfactionof judgment,severancedamages.pre-condemnation
damagesandattorneys’feesshall bedepositedin theAcquisitionAccount immediatelyupon
written noticeby theAgencythatit is requiredby applicablelawto makesuchfundsavailable.

to the total estimatedby the Agency,of theAcquisition ParcelsAgencythen intends to
acquire.

At suchtimeasAgencydeterminesit will condemnoneor moreAcquisition Parcels,it shall
notify Developerby providing Developerwith a copyof theresolutionor ordinancedescribedin
Section305A andanestimateof thecostsof condemnation.Within thirty (30) daysof receiving
suchnotice, Developershall provide evidenceacceptableto Agency, in its solediscretion,that
Developerhasor will havewithin an additional thirty (30) dayperiod sufficient fundsto pay all
condemnationcosts,asestimatedby theAgency. Within five (5) daysof filing a complaint,Agency
will providean additional noticeto Developerof thefiling and ofthe updatedcostestimate-~4
,‘.ithin fise (5) daysof recuivingsuchnoticeDevelopershall contribute fundsto theAcquisition
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Accountin an amount equalto thetotal condcn-inationcosts, asestimatedby theAgency,of the
AcquisitionParcelsAgencythenintendsto acquire.

With respectto theacquisitionofpropertyby Agency,throughcondemnationorotherwise,
Developermay.in theeventthat theestimatedacquisitioncostfor oneormoreparcelsexceedsthe
Developer’sprojectedacquisitioncostsfor one or moreAcquisition Parcels,elect in writing to
terminatethisAgreement.;provided,however,that Developermayelectto terminatethis Agreement
pursuantto this Section303 only ilf Agencyreceivessuchwrittenterminationnoticeprior to after
Agencysacquisitionof anyoftheAcquisition ParcelsthentheAcquisition Parcelshallbe retained
b~Developerordisposedof asDeveloperandAgencyshallagree prosided howe~erthat any such
agreementshall be in accordancewith Oregon law with respectto property acquired by
condemnationor underthreat of condemnation. Developer’s right to tcnninatethis Agreement
pursuant to this Section 303 shall automaticallybe renderedvoid upon Agency’sfiling of a
complaint to condeninor closing escrowfor anyoneormoreof theAcquisition Parcels.

§304 Monitoring oftheAcquisition Budget;AcquisitionAccount.

TheAgencyshalldevelopaprocedureto monitortheAcquisitionBudgetandtheAcquisition
Account andshall keepDevelopercurrent,by written notice,of changesto eitherflem4ime4e-thsse
provide reports or updatesaboutor to the Acquisition Budget andthe Acquisition Account to
Developer.

§305 Agency CondemnationProcedure.

The Agencyshall usereasonablebesteffortsto acquire the Acquisition Parcels,including
acquiring certainoftheAcquisition Parcelsthroughcondemnation.Prior to initiatingcondenmation
proceedings.Agencymust,in itssolediscretion,besatisfiedthatDeveloperhasmettheconditions
setforth in this Agreement,including thoseconditionsofthis Article 3 andArticle 4. Tn theevent
AgencyproceedsUponproceedingwith condemnationproceedingsfor purposesof acquiringoneor
moreof theAcquisition Parcels,Agencyshall usethefollowing procedure:

A. The Agencyshall declareby resolutionor ordinancethenecessityfor acquiring
thepropertyandthepurposefor which it is required. Theresolutionor ordinancedeclaring
thepublic necessityfor theacquisitionofthepropertyshallbepresumptiveevidenceof the
public necessityof the proposeduseandthat theproposeduse is plannedor located in a
mannerwhiehwill be mostcompatiblewith thegreatestpublic good andthe leastprivate
injury.

B. Agencyshallobtain anappraisalprior to commencingcondemnation.

C. Agencyshall presentthepropertyownerwith awritten offer to purchasethe
property,accompaniedby thewrittenappraisal.The amountoftheAgency’soffershall not
constituteanadmissionof j ust compensation.
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I). Thepropertyownershallhaveforty (40)days,calculatedfromthedatethewritten
offer to purchasethepropertyis received,to acceptorrejecttheAgency’soffer.

E. The propertyownermayrejecttheAgency’sofferandobtainaseparateappraisal,
with a copyof suchappraisalprovidedto theAgencynot less thansixty (60) daysprior to trial
or arbitration.

F. Agency may abandon condemnationefforts at any time prior to filing a
condemnationaction. If Agencydesiresto abandoncondemnationefforts, Agency shall
providethepropertyownerwith written noticerevokinganywritten offers to purchasethe
propertyandshallprovideDeveloperwith a copyof suchnotice.

G. Agencymay,in its discretion,obtain immediatepossessionof the propertyby
filing amotion for anorderof immediatepossessionalongwith thecondemnationcomplaint,
in additionto filing theamountestimatedto be thejustcompensationfor theproperty.

H. Developershall reimburretheAgency forcontributeto theAcquisition Account
all costs, disbursements,andfeesincurredin preparingandconductingthe condemnation
actionassetforth in Section303.

I. The AcquisitionParcelsmaythereafterbeusedonly for thepurposefor which
theywereacquired. DeveloperacknowledgesthataAny oftheAcquisitionParcelsacquired
by Agency pursuantto condemnationshall not thereafterbe transferredor conveyedto
Developeror any other personor entity without a reversionaryinterestbeing retainedby
Agencyand/or co~-enantsbeing recordedagainstthe properly relating to suchuseof the
propertysubjectto thetermsofthis Agreementandsubjectto anyandall reversionaryrights
providedby Oregonstatutorylaw.

§306 Conveyanceuf Title andDeliveryof Possession.

Conveyanceto theDeveloperof title to orpossessionof theAcquisition Parcelsshall be
completeduponthelatterof theDeveloperstimelydepositof fundsinto theAcquisitionAccount
andthedelivery of thedeedfor a particularAcquisition Parcelfrom anownerto the Agency. In
addition, prior to conveyanceof the Acquisition Parcel(s),Agencyshall, in accordancewith the
MasterPlan,determinewhethertheparticularAcquisitionParcel,orany portionthereof,will beused
for public purposes.If all ofa partofanAcquisitionParcelis intendedfor public use.Agencyshall
havealegal descriptionpreparedto describetheareaintendedfor public use.Notwithstandingany
otherprovisionofthisArticle 3, theAcquisition Parcelsshall only betransferredto Developerafter
Developerexecutesadeedordedicationfor theportionintendedfor publicuse.

§307 Condition ofTitle.
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The City or Agencyshall causeKey Title Companyat 222 High StreetSE, P.O. Box 71,
Salem,Oregon97308-0071,oranothertitle companymutuallyagreeableto theparties(the “Title
Company”) to preparea preliminary title report with respect to eachAcquisition Parcel in
connection~siththepoliciesoftitle insuranceto beissuedpursuantto Section309. The Developer
shallbeprovidedwith acopy of eachpreliminarytitle reportandshall approvetheconditionoftitle
statedthereinwith respectto eachAcquisitionParcel.

TheCity or Agencyshall conveyor causeto beconveyedto the Developerfeetitle to the
Acquisition Parcels subject to all recordedand unrecordedliens, encumbrances,covenants,
assessments,easements,leasesandtaxes,otherthanthoseexceptionsto title thatthepropertyowner
is requiredto or thatDeveloperelectsto removeat closing (the ‘Permitted Exceptions”). All
Acquisition Parcelsorportionsthereofwhichwill beusedfor public purposeswill bedeededor
dedicatedto theCity orAgencyfree ofall exceptionsto title otherthanthosespecificallyapproved
in writing by City orAgency,asapplicable.

§308 Form ofDeed.

The Agencyshall conveytitle to theAcquisition Parcelsto theDeveloperin thecondition
provided in Section309 of this Agreementby bargainand sale deed or deeds(the “Deed” or
“Deeds”),subjectto thePermittedExceptions.Likewise,Developershall conveytitle to theright
ofway parcelsto theCity in theconditionprovidedin Section309 ofthis Agreementby bargainand
saledeedordeeds(the“Deed” or “Deeds”), subjectto thePermittedExceptions.

§309 Title Insurance.

Concurrentlywith recordation of eachDeed, theTitle Companyshall provideanddeliver to
theDeveloper,at the Developer’sexpense,an ALTA title insurancepolicy issued by the Title
Companyinsuring that the title to the Acquisition Parcelsare vestedin the Developerin the
conditionrequiredby Section307 ofthis Agreementtogetherwith suchendorsementsasarerequired
by the Developer,including, but not limited to. an endorsementto insure the amountof the
Developer’sestimateddevelopmentcostsofthe improvementsto beconstructedupon theapplicable
Acquisition Parcel,including the costs of demolition, site clearing,grading, andinstallation of
infrastructureimprovements.

TheTitle CompanyshallprovidetheAgencywith a copyof eachtitle insurancepolicy.

§310 PhysicalCondition of theAct~uisitioriParcels.

A. As-Is Condition. TheAcquisition Parcelsshallbe conveyedto theDeveloperin
an“as is” condition. The Agencyshall not be responsiblefor thecostof any itemsof site
work nor for anyconditionwhateverthat maybediscoveredon theParcels. The Agency
makesno representationwhatsoeverregardingtheconditionoftheAcquisitionParcelsor their
suitability for the constructionandoperationof the Project thereon, It shall be the sole
responsibilityof theDeveloper,at theDeveloper’ssoleexpense.to investigateanddetermine
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thesoil andgeologicconditionsof theAcquisitionParcelsandthesuitabilityandeconomic
feasibilityoftheparcelsfor theconstructionoftheProject.

B. Environmental Liabilities. It is theexpressintent ofthePartiesthatanyliability
that may arise after execution of this Agreement under any federal, state, or local
environmentallaws,for knownor unknownenvironmentalconditionson, underorrelating
to the Project Site shall be the sole responsibilityof the De~eloperpartiesotherthanthe
Agency. TheDeveloperherebyagreesto defend,indemni~’andholdtheAgencyandCity,
their appointedandelectedofficials, employeesandagentsharmlessfrom any suchliability.
The Agencyrepresentsandwarrantsthat it hasnot receivedany noticesor violationsor
advisoryactionsby regulatoryagenciesregardingany environmentalconditionor permit
compliancewith respectto theAcquisitionParcelsoranyportion thereof.

§311 Conditions for theAgency Acquisition of Property and Formation of LID

Notwithstandingall otherprovisionsof thisArticle 3 andin additionto otherconditionsset
forth in thisAgreement,prior to theAgencyeither initiatingtheacquisitionofoneormoreof the
Acquisition Parcelsor requestingthat the City form an LID in accordancewith the termsand
conditionsof thisAgreement,theDevelopershall providethefollowing informationwhich Agency
in its solediscretionfindsacceptablein bothform andsubstance:

A. TheDeveloperis alimited liability companyduly organized,existingandin good
standingin thestateof Oregonandhasfull authorityto do businessin Oregonandin theCity
of Keizerandto enterintoandperformthis Agreement.

B. The Developershallnot bein defaultunderanymaterialtermorconditionofthis
Agreement.

C. The Developershall haveprovidedto theExecutiveDirector,orhis designeetrue
copiesof lettersof intentto lease,which chall includeall materialtermsandbeexecutedby
theDeveloperandtwo major tenantswho will beleasingpropert’,within theVillageCenter

D~C.TheDevelopershallhaveprovidedthefollowing, on aconfidentialbasis,to the
attorneyfor the Agency,who, subjectto the Public RecordsLaw, shall not disclosesuch
informationto anythird party, including the City andtheAgency,without theprior written
consentof theDeveloper,which shall not beunreasonablywithheld:

(1) Truecopiesof lettersof intentto buyor lease,with economictermsblacked
out,executedby theDeveloperandtwo majortenants;

(-l-X2) Currentfinancialstatementsfor theDeveloperandeverymemberthereof;

(2) ~knaccountingof expendituresandencumbmncesby theDeveloperto date
in furtheranceofthe Project;
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(3) Evidenceof financing, including a lender’scommitmentletter andlor
evidenceof equitycontributionsto theDeveloper,or commitmentsby majornational
tenantsto providefunds,in theaggregatesufficient for theDeveloperto completethe
purchaseof all landwithin theVillage CenterArea, including theAcquisitionParcels,
andto developandconstructall ofthe PrivateImprovementsor, at a minimum, those
PrivateImprovementsincludedinElementI of theProject,asdescribedin Attachment
2, andthecollateralizationfor such in atleastoneElement.

(4) TheDeveloper’sthencurrentbusinessplanandscheduleof development
for completing the private developmentof the Projectwhich shall include, at a
minimum, a revisedScheduleof Pe~ormance,a Projectbudgetandfinancialstatementa
relatingto thecompanyandtheProjectVillageCenterArea,which planshallgenerally
portrayall elementsofthePrivateImprovements;and

(5) TheDeveloper’smarketingplanfor theProject.

&D. The Developershall haveprovidedto theExecutiveDirector,or his designee,
~~Uenevidenceoftitle orcopiesofexecutedoptionorearnestmoneyagreementsto indicate
thattheDeveloperhasacquiredorhasundercontrol at least20 of the27 parcelsin theVillage
CenterArea;provided,however,thatAgencyshallneitherfile acondemnationcomplaintnor
closeescrowon anyof theAcquisitionParcelsandCity shall neitherdeclareits imentionto
maketheLID improvementsnorproceedwith theLID in any otherm~eruntil andun1e~~
DeveloperprovidesAgencywith copiesofdeedsfor at least20 of 27parcelscomprisingthe
entire Village CenterArea,aslisted on Attachment6B, andhasacquiredin feeall parcels,
otherthantheAcquisition Parcels,neededfor thePublicImprovements.

FEE. The DevelopershallhaveobtainedtheCity’s approvalofthe-MasterPlanAfee-the
Peejestwhich shall includedescriptions,elementsandnecessarytribal and governmental,
including but not limited to ODOT. approvalsrelatingto thetransportationinfrastructure,
pedestriancirculation, the Public Park. the Pathwayand all Private Improvements. The
Developershall haveobtainedtheAgency’sapprovalofsuchplanbeforesubmittingit to the
City. Agency’s approvalof the-MasterPlanA may be based,in part, on the inclusionof
pedestrian-friendlydesignelements,extensivelandscapingandstreetscapingelementsand
otherarchitecturaldesignfeaturesto provideafirst class,attractivedevelopment.Uponthe
City’s request,theDeveloperagreesto extendthetime duringwhich theCity would otherwise
be requiredto approveordenytheMasterPlanpursuantto ORS 197.370,providedtheCity
usesgoodfaith effortsandduediligenceto prosecutesuchprocessto conclusion.

C. All land use approvals, other go’.’enmsental approvals and building and
constructionpermitssufficientto commencetheconstructionofElement1 oftheProjectshall
havebeenobtained,no appealof any suchapprovalor permitshall havebeenfiled andthe
time for appealingthesameshallhave expired.
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1I~F.ThePartiesshall haveapprovedthemaimerin whichall urbanservicesshall be
providedto theProjectSite.

hG. No litigation or ballot measureis pending that preventsthe Agency or the
Developerfrom performingtheir respectiveobligationsunderthis Agreement.

J. ThePartiesshallhaveagreedasto theformof covenantto berecordedagainstthe
ProjectSite(or individual parcels).

KJ1. TheDevelopershall haveexecutedagreementsof nonremonstrancepursuantto
thetermsandconditionsof this Agreement,including Article 5 andSection608.

L. The Developershall have providedassurancesto the Agencyrelating to the
appropriatenessofforming a separateLID for the improvementsdescribedin Section608.

M. The Developercan andwill continueto meettheseconditionsthroughcompletion
of theProject.

NI. TheDevelopershall haveprovidedAgencya performanceandpaymentbondin
anamountequalto thefinancialobligationsof Developerunderthis Agreement.but in any
eventin anamountequalto at least$4,700,000.The bondshall be substantiallyin theform
of Attachment9 andsecureDeveloper’sperformanceandpaymentandshall furtherprovide
indemnityprotectionto theAgency,theCity and theirelectedandappointedofficials, officers,
agents,employeesandvolunteersagainstanyclaimanddamagesofeveiy kind and description
that shall be suffered or claimedto be suffered in connectionwith ef—arising—imt-of..the
performanceofthis Agreementby Developeror itsagentstheprovisionsof Section602 and

thefirst threeyears’ debtserviceon theLID bonds. Thepartiesmaymutuallyagreeto shall
reducetheamountof the bond requiredunderthis Section 311 as Developermeetsits to
correspondwith thereductionsof Developer’sfinancialobligationssetforth in theprevious
sentence.

O~J.TheDevelopershall haveprovidedall otherinformationreasonablyrequestedby
Agencyto demonstrateDeveloper’sability to performitsobligationsunderthis Agreement.

The Agencywill approveor disapprove.wWithin ninety (90)thirty(30) daysafterreceiptof
theallmaterial provided by Developerpursuant to this Section 311, the Agency will provide
Developerwritten noticethattheAgencyapprovesordisapprovesof thesame. Any disapproval
shall state in writing the reasonsfor suchdisapproval. The Developer, upon receiptof such
disapproval,shallrevisesuchdisapproveddocumentsorportionsofdocumentsorprovideadditional
materialsin amannerresponsiveto thestatedreasonsfor disapprovalandresubmitthesameto the
Agencyor theCity, asapplicable,within thirty (30)daysafter receiptof thenoticeof disapproval.

Article 4 ESCROW
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To accomplishthepurchaseandtransferof theAcquisitionParcels,theCity or theAgency
shallopenoneor moreescrows(“Escrow”) with theTitle Company(alsoreferredto hereinafteras
the“Escrow Agent”) in Marion County,Oregon. TheCity, theAgencyandtheDevelopershall
provideescrowinstructionsasshall benecessaryfor andconsistentwith this Agreement.

UpondeliveryoftheDeedsto theEscrowAgent by theCity or theAgency,andthefulfillment
by theDeveloperof itsobligationsundertheEscrowandthis Agreement,theEscrowAgent shall
recordtheDeedswhentitle to theAcquisitionParcelscan bevestedin theDeveloperin accordance
with the termsandprovisionsof this Agreement,andwhenthe Title Companyis committedto
issuingits title policies.

TheCity, theAgencyandtheDevelopershall eachdepositin Escrowsuchinstrumentsasare
requiredby the EscrowAgent or otherwiserequiredto close theEscrowandconsummatethe
purchaseof theparcelsin accordancewith this Agreement.

Article 5 THE LOCAL IMPROVEMENT DISTRICT

§501 Formation.

At suchtimeastheconditionssetforth in Section311 havebeenmet, DeveloperdemonsiIratc~i
continuedcompliancewith suchconditionsandall of theAcquisitionParcelshavebeenacquired,
theAgencyshall requestthat City formtheLID pursuantto thisArticle 5. At thesametime,the
Agencyshall begintheprocessof selectingaCEM in accordancewith the provisionsof Section
l2Ol.C.

A. TheLID shallbe initiatedby theCity Council by resolution,with directiongiven
to theCity Engineerto prepareanengineeringreport. Theengineerreportingshall provide
thefollowing:

(1) A map or plat showing the generalnature,location and extentof the
proposedimprovementandthelandto beassessedfor paymentofall oranypart ofthe
coststhereof.

(2) Plans,specificationsandestimatesofwork to be done.

(3) An estimateof probablecost of the improvement,including legal,
administrativeandengineeringcosts.

(4) An estimateof unit costoftheimprovementto thebenefittedpropetties~on
a persquarefootof landarea,per front foot, or anotherunitof costbasis.

(5) A recommendationconcerningthe method of assessmentto be usedto
a~iveat afair apportionmentofthewholeorgportionofthe costof the improvement
to benefitedproperties.
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(65(5)A descriptionof eachlot, parcelof land, orportionof landto bebenefitted,
with namesof the record owsiersand, when readily available, namesof contract
purchasersasshownon books andrecordsof the Marion CountyTax Assessor. To
describeeachlot or parcelof landunderprovisionsof thissection,it shall besufficient
to usethetaxaccountnumberassignedto thepropertyby theTaxAssessoror by book
andpagedesignationsshownon booksandrecordsof theMarionCountyClerk.

B. The City shall eitherapprovethereportassubmittedor directthat it beamended
andapprovethe report as amended. The City shall thereafter,by resolution, declareits
intentionto makethe improvements;provided,however,that the City may abandonthe
improvements if (1) the estimatedcost of the improvementsfor the Project exceeds
81 8,300.000and Developerhasnot agreedto fund suchexcess;or (2) the conditionsof
Sections31 1E and901 arenotmet.

C. If theCity decidesto proceed,it shall publishnotice,onceeachweekfor two (2)
successiveweeks in a newspaperof general circulation, that it intends to make the
improvements.The noticeshall specify thetimeandplacewheretheCity Councilwill hear
andconsiderobjections. Thenoticeshall alsoprovideadescriptionofthetypeandscopeof
the improvements,a descriptionofthelocationof theproposeddistrict,theestimatedcostand
the formula for assessingeachproperty,a statementthat theplansareavailablefor public
inspection,thatwritten remonstrancesmaybe filed againsttheproposedimprovements,and
a statementthattheproposalcouldbemodifiedasaresultoftestimonyatthehearing.

D. At the hearing,the City Council shall hear oral objectionsto the proposed
improvementsandshall considerwrittenremonstrancesthereto.

E. After theCity initiatesformationoftheLID, writtenremonstraneesof theowners
oftwo-thirds(2/3) ofthelandto be speciallyassessedfor the improvementsshall suspendthe
proposedimprovements,in which eventno furtheractionto effectthe improvementshall be
takenfor atleastsix (6) months. “Owner” shallmeantherecordholderofthelegal title to the
land in questionor. where landis being purchasedundera land salecontractrecordedor
verified to theRecorderin writing by therecordholderof legal title to the land,thensuch
purchasershall bedeemedtheOwner.

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 themailing shall not bejurisdictional or invalidatethe
assessmentproceedings. The notice shall statetheamountsof theestimatedassessment
proposedon that propertyandshall fix adateby which timewrittenobjectionsshall be filed
with therecorder. Thewrittenstatementmustassertthegroundsfor theobjection. TheCity
Councilshallholdahearing,butmay chooseto combinethis hearingwith thehearingrequired
for the formationof theLID.

TheAgencyshallallocatethe special assessmentresulting from theLID, andany other
assessmentwithin the Village CenterArea that resultsfrom public financing, by using a
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formulathat apportionsthecoston apersquarefoot oflandareabasisto eachoftheParcels
within suchArea, andpropertyboth within andoutsideKeizer Station,to the extentsuch
parcelsandpropertybenefit fromtheLID or suchotherpublic financing.

No parcel of any Areawithin Keizer Stationshall be subjectto any special tax
assessmentresulting from any public infrastructuredevelopmentor constructionlocated
outsideKeizer Station,exceptasprovidedin Section901.D.

G. Oncethefinal assessmentis determined,theCity Council shall sendnoticeto the
benefittedproperty if the City Council wishesto proceedwith the improvements. Any
mistake,error, omissionor failure with respectto themailing shall notbejurisdictionalor
invalidatetheassessmentproceedings.TheCity Councilmayalsoabandontheimprovements
in theeventDeveloperhasbreachedthis Agreementor if theCity Council determinesthatit
is in thepublic interestto abandontheimprovements.

H. TheCity Council shallconsiderobjectionsatthehearingandmayadopt,correct,
modify or revisetheassessmentagainsteachlot in theLID accordingto special andpeculiar
benefitsaccruingto it from theimprovement.TheCity Council shall thenadoptanordinance
orresolutionspreadingthefinal assessmentin accordancewith Section501.F.

I. The Developer,andDeveloper’ssuccessorsandassigns,herebyspecificallywaive
anyandall right to remonstrateagainstformationoftheLID; provided,however,prior to the
Agency’spublishingthenoticepursuantto Section501(C), it shall notify Developerof its
intentto do so andDevelopershall, within fifteen(15) days.elect in writing to proceedwith
theLID or requiretheCity to terminatetheformationofthe LID. Theright of Developerto
so terminate the LID asprovided in the previoussentenceshall be unconditional. The
Developeragreesto file a nonremonstranceagreement,pursuantto Section 311. The
Developershallberequiredto recordthenonremonstranceagreementwith theMarionCounty
Recorder’sOffice to serveasnoticefor all subsequentpropertyowners.

.1. Within ten(10) daysaftertheCity passestheordinancelevying assessments,the
City Recordershall senda noticeofassessmentto eachownerofassessedpropertyby regular
or certified mail and publishnotice of the assessmenttwice in a nev~spaperof general
circulation in theCity. The first publicationof noticeshall benot laterthantwenty(20) days
after thedate oftheassessmentordinance.The noticeof assessmentshall includethename
of thepropertyowner,a descriptionof theassessedproperty.theamountof theassessment,
and the date of the assessmentordinance,and shall statethe time within which such
assessmentsmustbepaidorbondedandthatassessmentswhich arenotpaidor bondedwithin
thetime statedin thenoticeshall bearinterestandthatthepropertysoassessedis subjectto
foreclosureif suchassessmentsarenot paidwithin thetimestatedin thenotice.

K. Theownerofanypropertytobe so assessed,atanytime within ten(10) daysafter
noticeof final assessmentis first published.mayfile with therecorderawritten application
to pay:
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(1) The wholeofthefinal assessmentin installments;or

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

L. An installmentapplicationshall statethatthe applicantdoestherebywaive all
irregularitiesor defects,jurisdictional or otherwise,in the proceedingsto causethe local
improvementfor whichthefinal assessmentis leviedandin theapportionmentof theactual
Costof the local improvement.

M. Theapplicationshallprovidethat theapplicantagreesto paythefinal assessment
overa periodof not less thanten(10) yearsnormorethanthirty (30) yearsandaccordingto
suchtermsastheCity Council mayprovide. TheCity Council mayprovidethat theownerof
theassessedpropertymayelectto havethefinal assessmentpayableoveraperiodofless than
ten(10) yearsandaccordingto suchtermsastheCity Council mayprovide.

N. The applicationshall alsoprovidethattheapplicantacknowledgesandagreesto
pay interestat the rateprovided by the City or as setby the City Recorderon all unpaid
assessments,togetherwith an amount,determinedby theCity Council, sufficient to paya
proportionatepartof thecostof 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
establishaprocedureby which anownerof any propertyto be assessedmayirrevocablyelect
in writing to havethefinal assessmentleviedfbr anumberofyearslessthanten(10), which
shall bedeterminedby theCity Council. Thewritten electionshall:

(1) Be signedby theowneror aduly authorizedrepresentativeof theowner;

(2) Containa descriptionof theassessedpropertyandthelocalimprovement
for which theassessmentis made;and

(3) Containa statementby theowneracknowledgingthatthe improvementis
a local improvementas describedunderORS 223.001(9),that paymentof thefinal
assessmentagainstthepropertiesbencfittcdby thelocal improvementplus interestmay
bespreadoveratleastten(10)yearsandthat.notwithstandinganyprovisionoflaw, the
ownerconsentsto makepaymentsoveraperiodof less thanten(10) yearsandto have
theassessmentleviedon thebencfittedpropertyaccordingly.

Suchelectionshall be recordedin thebond lien docketfor the local improvementto
which the assessmentrelates.From and after the time at which the written electionis so
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recorded,it shall bevalid andbindingupon all subsequentownersof thepropertyoranypart
thereof.

Q. Estimatedandfinal assessmentsshallbecomealien uponthepropertyassessed
from andafter thepassageof the resolutionor ordinancespreadingthesameandentryin
appropriatelien recordoftheCity. Theestimatedassessmentlien shallContinueuntil thetime
theestimatedassessmentbecomesa final assessment.All unpaidfinal assessmentstogether
with accruedandunpaidinterestandpenaltiesarealien on eachlot orparceloflandorother
property,respectively,in favorof theCity,andthelien shall havepriority over all other liens
andencumbranceswhatsoever.

R. TheCity Councilmayenforcecollectionof suchassessmentsasprovidedby ORS
223.505and223.650.namelyby thesaleof realproperty.

§502 LID Requirements.

Pursuantto applicablestateand local laws, the City will award all contracts required to
Constructthe public improvementscontainedwithin the LID througha processof competitive
bidding.

A. The City may,in its solediscretion,directtheCity Recorder,upon thebasisofthe
approvedengineer’sreport, to advertisefor bids anddesignatethetime at which suchbids
shallbeopen,whichtime maybethetime ofthefirst hearingheldupon thedecisionto initiate
LID formation.

B. The City shall provideby resolutionthetime andmannerof doing the work of
suchimprovement,andmayprovidefor theCity to do thework or it mayawardtheworkon
contract. tn the eventthat the work is done undercontract,bids shall be receivedafter
advertisementfor suchtimeastheCouncil maydetermineon all suchworkandtheCouncil
shall proceedin accordancewith proceduresof statelawfor public contracting.Thecontract
shallbe let to the lowestresponsiblebidder,providedthattheCity shall havetheright to reject
all bids whentheyare deemedunreasonableor unsatisfactoiy. The City shall provide for
takingsecurityby bond forthefaithful performanceofanycontractlet under itsauthority,and
theprovisionsthereof, in caseof default,shall beenforcedby actionin thc nameoftheCity.

C. If the City findsupon openingbids for thework of suchimprovementthatthe
lowestresponsiblebid substantiallyexceedstheengineer’sestimate,it may,in itsdiscretion,
holdaspecialhearingofobjectionsto proceedingwith the improvementon thebasisof such
bid andmaydirect theCity Recorderto publishreasonablenoticethereofin anewspaperof
generalcirculation in theCity. The City Council mayabandonthe improvementor allow
Developerto paythedifferencebetweentheestimatedamountandtheengineersestimate,or
providean additional loancommitmentregardingthesame. In the eventthe City Council
allowsDeveloperto paysuchdifference,full paymentmustbe receivedby theCity prior to
theCity Council awardingacontractfor thework.
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D. If the initial LID assessmenthasbeenmadeon the basisof estimatedcost, and
uponthecompletionof thework thecostis foundto begreaterthantheestimatedcost,the
Developershall paytheadditionalcost. The additionalcostshallbepaidthroughareduction
in theamountallocatedtoward landacquisitioncosts,with theamountpaidto Developerfor
the land,asprovidedin the following paragraphofthisSectionD, reducedby an amountequal
to theadditional costofthework, unlessDeveloperelectsto paysuchadditionalcosts with
anadditional loancommitment. In theeventa reductionto thelandcostis not sufficient to
pay theadditional cost,Developershall immediately depositinto theAcquisition Account
additionalfundsto makeup thedifference. If Developeris unwilling orunableto performits
obligationsunderthis Section502, then,in addition to pursuingall otherremediesavailable
under theterms and conditionsof this agreementandby law, City may make a deficit
assessmentfor theadditionalCost. Proposedassessmentsupon therespectivelotswithin the
assessmentdistrict for theproportionateshareof thedeficit shall bemade;andnoticesshall
be sent;opportunityfor objectionsshall be given; suchobjectionsshall beconsidered;and
determinationof theassessmentagainsteachparticularlot, block or parcelof landshall be
madeasin thecaseofthe initial assessment;andthedeficit assessmentspreadbyresolution.
If assessmentshavebeenmadeon thebasisofestimatedcost,anduponcompletionofthecost
is foundto beless thantheestimatedcost,provisionshall bemadefor refundoftheexcessor
overage.

Upon the requestof Agency or Civ, Developershall convey to Agency or City, the
DeveloperParcelsorportiousthereofnecessaryto completetheLID improvementwork. A costof
the lesserof (i) $8.50per squarefoot or (ii) theappraisedvalueshall bepaidto theDeveloperfor
suchpropertyintendedfor public use.

Asconsiderationfor theDevelopersdedicationto theAgencyof thepublic rights of way
within theVillage CenterArea,theAgencyshall paytheDeveloperOutof theLID bondproceeds
theappraisedvalueof the landthatis includedin suchrights-of-way,whetherornot title to such
landincludedin anAcquisition Parcethasbeenretainedby theAgency; provided,however,thatthe
Agencyshall notpaytheDeveloperin excessof $8.50per squarefoot (approximately$3.8 to $3.9
million) for suchland. The Agency shall also fully discloseto, and set up all arrangementsfor
collection by, the Developerof all rebatesandrefundsavailableto the developerby reasonof
infrastructurecostsincurredby it in thedevelopmentoftheProject,including,butnot limitedto, for
theoversizingofutilities.

Furthcr,Notwithstandingthe foregoing, the parties agreethat the amount paid to the
Developerpursuantto this Section502 shall beadjusteddownwardif the total actualLID cost,
including suchlandCost,would exceed$1 8,300.000(the“LID Cap) andthe Developerhasnot
previouslyagreedto paytheamountof suchexcess.If theDeveloperhasnotso agreedandprovided
an additional loan commitmentor other evidence satisfactoryto the Agency, the downward
adjustmentin thepncehereundershall beequalto theamountof suchexcess.If theLID Capwould
beexceededif theDeveloperwerepaidtheamountduethroughthecalculationsettbrth underthis
Section502.above,thenthepriceshall beadjusteddownwarduntil thetotal LID cost.includingthe
cost of all of the land necessaryfor the entire LID improvement‘york. is less than or equal to
$18,300,000.
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§503 NoLID.

If no LID is formed,regardlessofthereason,Developershall design,getapprovalsfor and
completeconstructionofthePublicImprovementsall in accordancewith MasterPlanA, andplans,
specificationsandproceduresapprovedandacceptedby theAgencyandCity in their solediscretion.

Article 6 DEVELOPMENT OF THE PROJECT

§601 Developmentand Construction of Public Improvements..

Subsequentto Developermeetingall of theconditionssetforth in Articles 3, 4 and5, and
subjectto all oftheapplicabletermsandconditionsofthis Agreement,theCity shallconstructand
developthePublicImprovementsdescribedanddepictedin Attachments2 and8.

§602 Developmentand Construction of Private Improvements.

Inconsiderationof theconstructionanddevelopmentactivitiesoftheAgencyandtheCity
pursuantto this Agreement,andtheagreementsandcovenantshereincontained,theDevelopershall
constructand develop the improvementsintendedfor private use,as set forth in the Scopeof
Developmentwhich is includedas Attachment2. The Developershall commenceandcomplete
constructionofthePrivateImprovementsin accordancewith theScheduleofPerformance,asdetailed
in Attachment3B. DeselopermayperformtheScopeof Developmentin asmanyas (but nomore
than)sis&(6~seven(7) separateelementsin whateverorderDeveloperprefers(for instance,element3
aspresentedin theScopeof DevelopmentandtheScheduleof Performancemay besubstitutedfor
element5 in terms of the order in which the elementsmay be constructed). The Scope of
Developmentshall generallydescribethe work to beperformedby Developerin eachelementof
redevelopmentandshall furtherspecificallyidentify theimprovementsthat shallbeconstructedduring
thefirst element,which for illustrative purposeshasbeenidentifiedwithin thisAgreementasElement

A. Developer DesienDrawings and Construction Dra~~ings for the Project;
Related Documents. Developershall prepareConceptDesign Plans for the Project.
Subsequentto receivingAgency approvalof the ConceptDesign Plans,Developershall
prepareDesignDevelopmentDrawings for redevelopmentof the Project(including the
PublicImprovements)andshall submitsuchDrawingsto AgencyandtheCity for approval
in accordancewith theScheduleofPerformanceandfor approvalof DeselopmentPermits.
The Design DevelopmentDrawings shall comply with all Agency and City design
guidelinesandrequirements.All plansandspecificationsreferredto in this Section602A
arereferredto hereinasthe‘Drawings.”

Agencyshall notunreasonablywithhold itsapprovalofany Drawingsthatmeetor
can bemadeto meetthefollowing standards:
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1. Therelevantmasterplan(MasterPlanA or MasterPlanB);

2. TheUrbanRenewalPlanobjectives;

3. All applicableStateandCity codesandstandards,includingbutnot
limited to thedevelopmentstandardsof Kei7erDevelopmentCode:and

4. Agency’s reasonableexpectationsas to inclusion of pedestrian-
friendly designelements,extensivelandscapingandstreetscapingelementsandother
architecturaldesignfeaturesto provideafirst class,attractivedevelopment.

B. General Design Standards. As a benchmarkfor comparisonbut not as a
substitutionfor comphancewith theKeizerStationPlanor the KeizerDevelopmentCode,the
Drassmgssubmittedby Developer for the major tenantsin the Village CentetArea will be
expectedto be substantiallysimilar toot betterthantEe designemployedby themajortenants
within Argyle Squarein ‘X~ilsonvil1e,Oregon.

C. Chaneesto the Drawings. If theDeveloperdesiresto makeanysubstantial
changeto any drawingsafter approval by the Agency. the proposedchangesshall be
submittedtothe Agencyfor approval. TheDeveloperacknowledgesand agreesthatit may
be required to secureseparateAgency approval of such changes. As usedin this

subparagraph.~substantialchange”meansa changewhich alters the layoutor scopeof the
PrivateImprovementsorchangesto a lesserqualitypreviouslyapprovedmaterials.

D. FirstElement — Timeline for SubmittalofDesignDevelopmentDrawings.
TheDeveloper shall submit completedesign developmentdraiiings for City and Agency
reviewfor ElementI ofthePrivateImprovementswithin onehundredeighty(180) daysafter

theCity Councilapprovestheengineer’sreportrelatingto theLID, orif the LID is nor formed,
afterapprovalof MasterPEnB; provided,however,theDevelopershallbe entitled to a one-
time extensionof not greaterthan an additional one hundred eighty (180) days from the
expirationof the ongmalperiod. If the Developerdoesnot furmshsuchcompletedrawings
within suchsecond180 day period, Developershall immediately submit to Agencythe foil
Reimbursementdescribedin Section 1003.

E. FirstElement— Timeline for Completionof Construction.TheDeveloper

shallcompleteconstructiondrawings(which shallbesubstannallvconiistenrwith theapproved
designdevelopmentdrawings for Element 1), obtain all apphcahleapprovalsand permits,
commenceand completeconstructionofElementI of thePrivatetmprovementswithin three
hundredsixty-fIve (365) daysof the Developer’sobtainingdesignreview approvalfrom theCity
andthe Agencyfor suchelement. If the Developerdoesnotcommenceconstruction(anddo
all thingsnecessaryto completeconstruction,assetforth in this Section602E)within such365-

dayperiod.Developershall immediatelysubmit to Agenc~thefoil-Reimbursementdescribed
in Section 1003.

F. Second Element — Timeline for Submittal of Design Development
Drawings. TheDevelopershall submitcompletedesigndcielopmentdrawingsfor City and
Agencyreviewfor the secondelementof the PnvateImprovementswithin one hundredeighty
(180) daysaftercommencementof constructionofth~PubbcImprovemenrithe full periods
allowedin subsectionsD andE for the designandcompletionof the previousElement. If the
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Developerdoesnot furnishsuchcompletedrawmgswithin such180-dayperiod,Developer
shall immediatelysubmitto Agencythe full-Reimbursementdescribedin Section 1003.

G. Second Element — Timeline fot Comt,letion of Construction. The
Developershall completeconsrrucnondrawings(which shallbe substantiallyconsistentwith
the approveddesign developmentdrawingsfor the secondelement),obtainall applicable
approvalsandpermits,commenceand completeconstrucnonof secondelementof thePrivate
Improvementswithin threehundredstat-five (365) daysof theDeveloper’sobtainingdesign

review approvalfrom the City and theAgency for suchelement. If the Developerdoesnot
completeconstruction(anddo all things necessaryto completeconstruction,assetforth in this
Section 602G) within suchsecond 180-dayperiod, Developer shall immediately submit to
Agencythe full Reimbursementdescribedin Section 1003.

H. RcmainingThird and Fourth Elements — ApDlicable Timelines. The

Developer’sresponsibilityfor completing the third andfourth all TubGcqucntelementsof the
PrivateImprovementsshallfollow thesameonehundredeighty(180) daymaximumperiodfor
submittalof completedesigndevelopmentdrawingsfollowed by amaximumof threehundred
sixty-five (365) days for Developer’scompletion of constructiondrawmgs,approvalsand
pernurs,commencementand compleuonofconstruction,with earlierofthe actualaubatantial
completionof theconstructionof the immediatelyprecedingclementor thedatethemaximum
allowabletime setforth on the ScheduleofPerformancetriggeringthe initial 180-daydesign
developmentdrawingtimeline for eachsuccessiveelement. Developer’sfailure to meetanyof
the design developmentdrawings submittal or constructioncompletion deadlinesfor any
individual elementshall result in Developer’s further obligation to pay the Reimbursement
amountdesctibedin Section1003. Developer’sfailure to meetany one ofthe deadlinesshall
nor serveto modify theDeveloper’sobligationsto meetthe deadlinesfor thenextelement. The
deadlinesfor eachelement,which shall triggerReimbursementobligationsif nor met,areset
forth in Attachment3B.

Notwithstandinganyotherprovisionofthis Agreement,Developershallcompleteconstruction
of all elementsof the Private Improvementswithin the earlierof (i) ten(10) yearsof Agency’s

acquicitionofanyoneormoreoftheAcquisition Parcelsor(ii) thedate setfo~hin theScheduleof
Performance,Attachinent3Belevenanda half (1 1-1/2) yearsfrom theCity Council’s approvalof
theengineer’sreportrelatingto theLID or, if no LID is formed, thecompletionoftheMasterPlan
B process.

§603 Construction of Public Area, PlazaAreas, and Multi-Purpose Pathway.

A. Construction. Thepartiesagreethatthefollowing publ4e-areasshallbe included
within theProject:

(1) A public park in the southeastportion of theArea. consistingof at least

(_J acres, in addition to any wetlands mitigationrequirementsor areas(the
“Public Park”)ThePublicPark;

24 - Agreementfor DispositionandDevelopmentc:\wrsnows\TtunsTAnccoPYOF NORTHWESTNATIONAL_DDA 9-IS-si SEcONDDR~



(2) Four smallerplazaareas,eachmeasuringat leant1,000 squarefeetin size
(th-~PIaeas~ThePlazas;and

(3) A multi purposepathway,at leanttwelve feet(12’) in width, startingfrom
ChemawaRoadon thesouthernboundaryoftheVillage Center~ea andeatendingto
thenorthernboundarythereof(the“Pathway”)The Pathway.

TheexactsizeandlocationofthePublicPark thePlazasandthePathwayshall bepart
of theMasterPlanA approvalprocesssubjectto theAgency’s prior writtenconsent,which
consentshall notbeunreasonablywithheld. Theconstructionandall constructioncosts,of
thePublicParkandthePathwayshall beincludedwithin theLID project.

B. Additional DevelopmentCosts. The Developershall bearall developmentcosts
of thePlazasandall costsofdevelopingthePublic Parkattributableto wetlandsmitigation
andlorstormwaterretentionfacilities, if any.

C. Dedication,Easement. In theeventDeveloperandAgencydecideto locatethe
PublicParkor thePathwayon oneor moreoftheDeveloperParcels,orportionsthereof,such
areasshallbededicatedto theAgencyprior to andasaconditionof formationoftheLID. The
Developershallgranta perpetualeasementto thepublic for purposesofproviding pedestrian
andvehicularaccessandparkingto andfor thePublic ParkandthePathwayin immediately
adjacentareasofthePrivateDevelopmenton areasonablebasis.

§604 Cooperation.

TheCity andtheDevelopershall cooperatein accordancewith theSchedulesof Performance
in effectingtheredevelopmentof theProjectSite.

§605 RightsofAccess.

For the purposeof ensuringcompliancewith this Agreementand all applicable laws,
representativesof theCity andAgencyshall havetheright of accessto andovertheProject Site,
without chargesor fees,at normal constructionhoursduringtheperiod of constructionfor the
purposesofthis Agreement,including, butnot limited to, the inspectionofthework beingperformed
in constructingtheimprovements,so long assuchrepresentativescomplywith all safetyrules. The
Developerwill not be responsiblein any mannerwhatsoeverfor any liabilities arising from the
negligence,or willful misconduct,of theCity, theAgencyor anyof theiragents,servants,employees
andcontractorsin connectionwith theexerciseof theright ofaccessgrantedhereunder.

§606 Taxes.Assessments,Encumbrancesand Liens.

The Developershall pay whendue all real estatetaxesand assessments,including LID
assessments,assessedandleviedon Parcelsownedby theDeveloperwithin theProject Site. The
Developershall executeandfile with theCity all agreementsof nonremonstranceas providedfor
in this Agreement.
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§607 Water Rights.

In considerationof theAgency’scovenantsherein,theDevelopershall grantthe City any
underutilizedwaterrightsassociatedwith anyexisting frmnctioningwclls in theVillage CenterArea,
subjectto thecondition that useof suchrights shall not materially interfere with, or materinily
increasethecostsof, theDeveloper’sdevelopmentof suchArea.

§608 NonremonstranceCovenant as to Entertainment & SportsArea.

It is thc preferenceof theDevelopcrcontemplatedthatthe areain Keizer Stationknownas
Area A — Entertainment& SportsCenter (the “Entertainment& SportsCenter Area”) be
developedto includeapublic indooraquaticfacility, apublic outdooraquaticandfamily recreation
park, public meetingandclassrooms,aprivate fitnessandtennisclub,andcommonareasincidental
to theforegoing.

The DeveloperCovenantsonbehalfof itself, its successorsand assigns.that it shall not
remonstrateagainst the formation of any local improvement district with respectto the
Entertainment& SportsArea that is developedsubstantiallyin conformancewith the foregoing
description.

Article 7 SPECULATIONAND ASSIGNMENTPROVISION

§701 No Speculation.

TheDeveloperrepresentsitsacquisitionoftheAcquisitionParcelsandtheDeveloperParcels
is for redevelopmentandnot for speculationin landholding.

§702 Assignment.

A. General Prohibition on Developer Assignment. Primarily becauseof the
locationof theProjectwithin theDistrict andtheexistingrelationshipbetweenAgencyand
Developer,the qualificationsand identity of the Developerareof particularconcernand
importanceto theAgency. The Developerrecognizesthatit is becauseof itsqualifications
and identity that the Agency is entering into this Agreementand, in so doing, is further
acceptingandrelying on theobligationsoftheDeveloperfor thefaithful performanceof all
undertakingsandcovenantsto beperformedby it underthis Agreement. For theforegoing
reasons,exceptasprovided in Section 702 B.. the Developershall not partially or wholly
disposeofor agreeto disposeofmorethan49%oftheDeveloper’sinterestin theProjectSite
norshall theDeveloperpartiallyorwholly transferits interestsin thisAgreementwithoutthe
priorwritten approvaloftheAgency; provided,however,thatat thetime theAgencyandthe
City have beenreleasedfrom all liability for repaymentof thebonds issuedfollowing the
formationof theLID. thenthe Developershall befree to transferanyorall of its interestsin
theProject Site or in this Agreement.
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Any proposedtransfereeshall besubjectto all theconditionsandrestrictionscontained
in thisAgreement,astheyapplyto thepropertyor interestssotransferred.

B. Approved DeveloperTransfers. NotwithstandingSection702A., theAgency
herebyconsentsto:

(1) Any mortgagewhichtheDevelopermaycauseto attachto theProjectSite,
providedthat:

a. None of the Project Site owned by or the City or the Agency
(includingimprovementsthereon)or identified for siting Public Improvements
shall beusedassecurityfor suchmortgage;

b. Thetermsofthis AgreementandtheAgency’sandtheCity’s interest
in theProjectPropertyshall not besubordinatedto suchmortgage;

c. The mortgagee’sloan documentsshall indicate that anyperson
acquiring an interest in theProjectasa resultof thesale, assignmentor other
transferof themortgagee’sinterest,including a transferof title as a resultof
foreclosure,shall besubjectto thetermsofthis AgreementandtheMasterPlan;

d. The DeveloperprovidestheAgencywith copiesof all agreements
relatedto themortgageat leastten(10) daysprior to theeffectivedateofclosing
or funding of themortgageloan, andany otherinformationnecessaryfor the
Agencyto determinewhethersuchtransfercomplieswith therequirementsofthis
Agreement.

(2) A transfer to a partnershipor limited liability companyof which the
Developeroroneof itsmembersis thegeneralpartnerofthepartnership,ormanaging
memberof the limited liability companyandcontrolsmorethan5 1% or moreof the
partnershipor limited liability company.

Article 8 COVENANTS; NONDISCRIMINATION

§801 Covenantsas to Uses.

The Developercovenantsandagreesthat duringconstructionandthereafter,theDeveloper
shall devotetheProjectSite to theusesspecifiedin theMasterPlan,asgenerallyidentified in the
ScopeofDevelopment.BoththeMasterPlanA, MasterPlanB andtheScopeof Developmentshall
bein compliancewith theUrbanRenewalPlan, theKeizer StationPlanandtheKeizer Development
Code.The foregoingcovenantshallrun withall oftheProjectpropertynow ownedor later acquired
by Developer. Thepartiesshall agreeon a formofcovenantto berecordedagainsttheProjectSite,
p~suantto Section311. If sodesiredby theAgency,Developerwill includetheabovecovenants
in theshoppingcenterrestrictionsandgrantsof easementsit recordsagainstall oftheAreaA private
development.
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§802 Nondiscrimination.

TheAgencyandtheDevelopercovenantthattheyshall notdiscriminateagainstorsegregate
anypersonor groupof personsonaccountof race, color, creed, religion,handicap,sex,sexual
preference,marital status,nationalorigin, orancestryin thedevelopment,construction,sale,lease,
sublease,transfer,use.occupancy,tenureorenjoymentof theProjectSite, norshall theyestablish
or permit any suchpracticeor practicesof discriminationor segregationwith referenceto the
selection,location,number,useor occupancyof tenants,lessees,subtenants.sublesseesor vendees
of theProjectSite. Thecovenantssetforth in this sectionshallrun with the land.

Article 9 FINANCING OF THE PROJECT

§901 Financial Commitments by the City and theAgency.

A. Subjectto thetermsandconditionsof thisAgreementandanintergovernmental
agreementbetweentheCity andtheAgency,Agencyshallpay up—to thefirst $4,500,000of
LID projectcosts.

B. In no eventshall thevalueof anyoneof thebenefitedpropertieswithin theLID,
calculatedso anto assumethat theLID improvementshavebeencompleted,be lessthanthree
timesthe amountof thetotal, estimatedor fmal asseanmcntagainatthat particularProject
pai’eeLSubjectto theconditionsin Section311 beingmet, initiate theformationoftheLID to
generatebondproceeds.from thesaleofbonds.with apaymentperiodofup to 30 years,and
usesuchproceedsfor constructionofthePublic Improvements:provided,however,that in no
eventshall theappraisedvalueof the real propertycomprising the Village Center,Retail
ServiceCenter,andCommerceCenterAreasaftertheconstructionof thepublic infrastructure
contemplatedby this Agreementbe lessthanthreetimestheamountof theLID.

C. TheAgencyshall requestthattheCity discloseto, andsetup all arrangementsfor
collectionby, theDeveloperof all rebatesandrefunds,if any, availableto theDeveloperby
reasonofPrivateImprovementinfrastructureCostsincurredby Developerin thedevelopment
of theProject,including,butnot limitedto. for theoversizingof utilities.

D. DeveloperunderstandsthattheAgencyor theCity shall establisha methodology
for a tax overlaydistrictencompassingAreaA ofKeizer Stationthat reimbursestheCity of
Keizer andtheKeizerFire District for additionalpublic safetyresourcesneededto servethe
Areadueto itsdevelopment.The taxoverlaymethodologywill he fair andonlyreimbursethe
City andthe KeizerFire District for their true costsof providing serviceto this area. One
exampleof a methodologythat could beusedincludes a tax per squarefoot of leasable
building with a differentialratedependingon thetypeofactivity thatis intendedto occurat
eachlocation(the intentbeingto recognizethat differentusescreatedifferentdemandsfor
service fromdifferentserviceproviders.) The tax overlayshall sunsetat sucha timeasArea
A is removedfrom theKeizer UrbanRenewalDistrict orapowergenerationfacility creating
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at least $200,000,000in assessedtaxable value comeson line at Keizer Station. The
Developer,itssuccessorandassigns,waivesanyright it hasto remonstrateagainstthecreation
of suchdistrict. [needfollow up on this item]

§902 Financial Commitmentsby the Developer.

A. Developershall pay for, andbeartheentirecostof purchasing,theAcquisition
Parcelsin accordancewith thetermsandconditionsof thisAgreement.

B. Developershall payfor suchsignageand identification astheDeveloperandits
tenantswithin theProjectasdeemnecessaryandappropriatefor itssuccessfuldevelopment,
subjectto theAgency’sapproval,whichshallnotbeunreasonablywithheld,and in accordance
with all applicablestateandlocal laws.

C. Developer’stenants/assigneesshall pay, atthe timeof obtainingtheir building
permits, all costs in connectionwith offsite developmentlevel transportationmitigation
imposedby the City throughanarea-widespecific systemsdevelopmentchargeordinance
adoptedin accordancewith Statelaw. Developeraclmowlcdgesandagreesthat Ci~may
developandapplyanareaspecifictransportationSDC andthatthecostsansociatedwith off
Site non developmentlevel mitigationshall beconsideredthoroughsuchan SDC.

D. Developershall payall othercostsrelatingto theconstructionanddevelopment
ofall ofthePrivateImprovements.

§903 Developer’sAdditional Covenants.

TheDevelopercovenantswith theCity andtheAgencythat, uponcompletionof theProject,
theDevelopershall assumeliability for paymentof thedebt serviceon theLID with respectto
Parcelsthatthe Developerthenowns.

The Developerfurthercovenantswith the City and the Agencythat it shall not contestthe
creationofany local improvementdistricts,or theuseof anyotherpublic financing,with respectto
the developmentof public infrastructureandfacilities within the SportsCenterAreaonly to the
extentsuchimprovementsdirectlybenefit theimprovementsmentionedin Section608.

Article 10 DEFAULT AND REMEDIES; TERMINATION

§1001 Default/Cure.

A. Default by the Developer. The following shallconstitutedefaultson thepart of
theDeveloper:

1. Any breachof provisionsof thisAgreement,whetherby actionor inaction,
which continuesandis notremediedwithin thirty (30) daysaftertheAgencyhasgiven
noticeto theDeveloperspecifyingthebreach~providedthat if suchbreachcannotwith
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duediligencebecuredwithin a periodofthirty (30) days,theAgencyshall allowthe
Developera longerperiodoftimeto curethebreach,andin sucheventthebreachshall
notconstitutea defaultso long astheDeveloperdiligentlyproceedsto affectacureand
thecureis accomplishedwithin the longerperiodoftime grantedby theAgency;

2. Any assignment by the Developer for the benefit of creditors, or
adjudicationasabankrupt,or appointmentofa receiver,trusteeor creditor’scommittee
overtheDeveloper;

3. ThefailureoftheDeveloperto paywhendueanytax,assessment,lien or
otherchargehavingpriority overtheAgency’sinterestsin theProject. However, the
Developershall notbedeemedin defaultunderthisAgreementfor failureto paya tax,
assessment,lien or otherchargeif theDeveloperis contestingthesamein good faith
and, if necessaryto avoid foreclosure,has furnishedan appropriatebond of other
undertakingto assurepaymentin theeventtheDeveloper’scontestis unsuccessful;or

4. The failure of the Developerto paywhen dueany amount owing to the
AgencyorCity underthisAgreement.

B. Default by theA2ency. TheAgencyshallbe in default underthisAgreementif
it breachesanyof theprovisionsof this Agreement,andsuchbreachcontinuesandis not
remediedwithin thirty (30) daysaftertheDeveloperhasgivennoticeto theAgencyspecif~zing
thebreach;providedthatif suchbreachcannot with duediligencebecuredwithin aperiodof
thirty (30) days, the Developershall allow theAgencya longerperiodof time to curethe
breach,and in sucheventthebreachshall not constitutea default so long as theAgency
diligently proceedsto affectthecureandthecureis accomplishedwithin thelongerperiodof
time grantedby theDeveloper.

§1002 RemediesBefore City Formation of LID or Agency Acquisition of Acquisition
Parcels.

In theeventeitherPartydefaultsprior to formationof theLID ortheAgency’sacquisitionof
one or moreof theAcquisition Parcels,thenon-defaultingPartyor partiesmay.asan exclusive
remedy,terminatethisAgreement,andall rightsandobligationsof thepartiesunderorarisingfrom
this Agreementshall immediatelyterminate.

§1003 RemediesSubsequentto City Formation of LID or A~encvAcquisition of
Acquisition Parcels.

In theeventeitherPartydefaultsafterformationoftheLID or theAgency’sacquisitionofthe
AcquisitionParcels,thenon-defaultingPartyshallbeentitled to suchremediesfor breachofcontract
asmay beavailableunderapplicable law including (without limitation) theremedyof specific
performance.In addition,to theextentonly of Developer’sdefaultin theperformanceitemsbonded,
theAgencyshall havetheright to make aclaim on thebond provided by Developerpursuantto
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Section311,and,subjectto theright of any mortgageeto curethedefault,to takeany andall actions
asmaybeallowed,at lawor in equity, for theenforcementofthisAgreement.

If the Developer fails to fully comply with the design developmentsubmittals or thc
constructioncompletiondatesfor cachof the elementsof the PnvateImprovementsasprovidedm
Sccdon602, it shall reimburseAgency for Agency’s conmbunonto the LII) project coat (the
“Rcimburscmcnt”). TheReimbursementshallbe equalto $2,500,000dividedby twice thenumbcrof
elementsact forth m the Developer’sbuaincssplan and theMasterPlanto be submittedin accordance
with Section311; thereshallbeno morethan se (6) auth elements. For eachhalfofeachelementof

the Private Improvementsthat is not completedby Developerin accordancewith the Scheduleof
Performance,thc Dcvclopcrshallpay the Reimbursementto the Agency.

Until all Reimbursementamountsdue hereunderarcpaidby the Developer,the parne3agree

that Developershall not apply for nor shallthe Ci~’shall issue a buildmg pc~t for any subsequent
clementof the PnvatcImprovements. In the eventDeveloper makesa Reimbursementpayment,
Agency’sother tights andremediesunderthis Agreementshall notbeaffected.

§1004 Termination.

A. Elections upon Non-Occurrence of Conditions. Exceptas providedin
Section1004B,if anyconditionin Section311 isnotfulfilled to the satisfactionofAgency
onor beforethe datessetforth in the Scheduleof Performance,Agencymayelectto:

(1) TerminatethisAgreement,which terminationshall becomeeffective
sixty (60) daysafter thenoticeof terminationis sent(“TerminationDate”) unless,
before the sixty (60) day period ends,the Developer fulfills such condition or
conditionsto the reasonablesatisfactionofthe Agency:or

(2) Waive in writing the benefit of that condition and proceed in
accordancewith the termshereof or

(3) ExtendtheTemilnation Date bywhich the Developermustsatisf~ithe
applicablecondition, if theconditioncan be satisfiedby the Developer and if the
Developeragreesin writing to theextension.

B. Final TerminationDate. If all oftheconditionsunderSection311 (except
thoseconditionsthatcannotbe satisfied,waivedor resolvedprior to , 2001)havenot
beensatisfied,waivedor otherwiseresolvedpursuantto thisAgreementby , 2001,
(and in the caseof the conditions that cannotbe satisfied, waived or recolved prior to
______ 2001)365daysaller the Agency’sandCity’s approvalof MasterPlanA (“Final
Termination Date”), thentheparties’ rightsandobligationsto developtheProjectunder
thisAgreementshallautomaticallyterminateonsuchdate_______2001 (“Final Termination
Dater)unlessthedateis extendedby agreementofthePartiesprior to theFinalTermination
Date.
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C. Effect of Termination for Failure of Conditions Precedent. If this
Agreementis terminatedfor failure of satisfactionof theconditionssetforth in Section311,
and suchfailure is not theresult of a breachofthis Agreementby eitherParty, thenthe
terminationshall betheParties’ soleremedy.

§1005 MortgageeProvisions.

A. MortgageeNot Obligated To Construct. Notwithstandingany oftheprovisions
of thisAgreement,exceptingthosewhicharecovenantsrunningwith the land,aMortgagee
holding any mortgageor trust deed authorizedunderthis Agreementshall in no way be
obligatedby theprovisionsof thisAgreementto constructorcompletetheimprovementsor
to guaranteesuehconstructionor completion.

(1) Nothing in this paragraphor any other paragraphor provision of this
Agreementshall bedeemedorconstruedto permitorauthorizeanysuchMortgageeto
devotetheProjectSite orany partthereofto anyuses,or to constructanyimprovements
thereon,otherthanthoseusesor improvementsprovidedor permittedin theMaster
Plan, UrbanRenewalPlan, the Keizer StationPlan and in this Agreement. All
improvementsconstructedby suchMortgageeshall beconsistentwith andconformto
thetermsandconditionsofthisAgreement.The Partiesagreethatthecovenantsof this
paragraph(1) shall surviveconveyanceof property. if any, from the Agency. The
Developeragreesto executeandrecordany restrictivecovenantsto put third partieson
noticeof theforegoingconditionsfor developmentor useof theProjectSite.

(2) Forpurposesof this paragraphA, theterm“Mortgagee”shall includeany
mortgageeorany otherparty asowneroftheProjectSiteor anypartthereofasaresult
offoreclosureproceedings,or actionin lieu thereof,or anyinsureror guarantorof any
obligationorconditionsecuredby a mortgage.

B. Copy of NoticeofNotice ofDefault of Mortgagee.WhenevertheAgencyshall
deliver anynotice or demandto theDeveloperwith respectto anybreachordefaultby the
Developerin itsobligationsor covenantsunderthis Agreement,theAgencyshall atthesame
time forwarda copy of suchnoticeordemandto eachholderof anymortgageauthorizedby
thisAgreementatthe last addressof suchholdershownin therecordsof theAgency. Failure
of Agency to deliver suchnoticeshall not in any way limit Agency’s rights under this
Agreement.

C. Mort~a~ee’sOption to Cure Defaults. Afteranydefault in or breachof this
Agreementby theDeveloper,or its successorin interest,eachMortgageeshall(insofarasthe
rights oftheAgencyareconcerned)havetheright afterthefailureoftheDeveloperto cureor
remedysaiddefaultor breach,at its option, to cureor remedysuchbreachordefaultwithin
sixty (60) days.andif permittedby its loandocuments,to addthecostthereofto themortgage
debtandthe lien of itsmortgage. If thebreachordefault is with respectto constructionofthe
PrivateImprovements,nothingcontainedin this paragraphor an~otherparagraphof this
Agreementshall bedeemedto prohibit suchMortgagee.either beforeorafter foreclosureor
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actionin lieu thereof,from undertakingorcontinuingtheconstructionorcompletionofthe
Private Improvements,providedthat the Mortgageenotifies the Agency in writing of its
intentionto completesuchimprovementsaccordingto theprovisionsof this Agreement.

§1006 NonexclusiveRemedies.

Therightsandremediesexpresslyaffordedundertheprovisionsof thisAgreementshall not
bedeemedexclusive,exceptwhereotherwiseindicated,andshallbe in addition to andcumulative
with anyandall rights otherwiseavailableat lawor in equity. The exerciseby either of theParties
of anyoneor moreof suchremediesshall not precludetheexerciseby it. at thesameordifferent
times,of anyothersuchremediesfor the samedefaultor breachor of anyof its remediesfor any
otherdefaultorbreachby theotherPartyincluding, withoutlimitation, theright to compelspecific
performance.

§1007 ForceMaleure.

For the purposesof anyof theprovisionsof this Agreementneitherthe Agency nor the
Developer,asthecasemaybe, nor any successorin interestto eitherof themshall heconsideredin
breachof or defaultin itsobligationswith respectto thepreparationof any elementof theProject
Site for development,preparationand submissionof plans anddrawings, the beginning and
completionofconstructionoftheProject,or any otherobligationscreatedhereunderorprogressin
respectthereto,in theeventof delay in theperformanceof suchobligationsdueto unforeseeable
causesbeyondits control andwithout its fault, acts of 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 theotherparty, fires, floods, epidemics,quarantinerestrictions,
strikes,freightembargoes,andunusuallysevereweatheror delaysofsuppliersor subcontractorsdue
to suchcauses;it beingthepurposeandintentofthis provisionthat in theeventof theoccurrence
of any suchforceddelaythetime or timesfor performanceoftheobligationsof theAgencyor the
Developer,asthecasemaybe,shall be extendedfor theperiodof thedelay;provided,however,that
neitherPartyshall beexcusedunderthis Sectionfrom performanceof anyof its obligationsfor a
periodlongerthanone(1) yearin the aggregate;andprovided,further, that in no eventshall the
financialincapabilityof apartyrelieveit fromits obligationshereunder.

Article 11 REIMBURSEMENTS BY THE DEVELOPER

§1101 Reimbursementsby the Developer.

If theDeveloperfailsto meetthedesigndevelopmentdrawingsorConstructiondeadlinesas
providedin Section602.it shallreimbursetheAgencyaportionoftheAgencyscontributionof$2.5
million to theLID projectcost (the “Reimbursement”). The Reimbursementshall be equal to
$312,500. Foreachhalfof anelementthatis not completedby Developerin accordancewith the
Scheduleof Performance,theDevelopershall pay theReimbursementto theAgency.

Until anyReimbursementsduehereunderarepaidby theDeveloper,thebuilding permitfor
any subsequentelementof the Project shall not be issued. In the event Developermakesa
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Reimbursementpaymenthereunder,Agency’sotherrights andremedfesunderthis Agreementshall
notbe affected.

For purposesofmeetingtheconstructiondeadlinessetforth in section602~theDevelopershall
bedeemedto havecompletedconstructionof a particularelementof thePri\ate Improvementsas
follows:

Major tenantI -- Full Completion
Major tenant2 -- Full Completion
PowerCenterElement-- 5000 of allowedbuildingarea
RadiantPadsElement -- 50%of allowedbuilding area
ChemawaPadsElement -- 50%ofallowedbuildingarea
1-5 CommercialElement -- completionof eitherthehoteloroffices
NeighborhoodElement -- completionofthegrocerystoreor 50%of allowed

building area;

Provided,however,with respectto thecompletionof anyofthefirst four elements,anelementshall
bedeemedto havebeencompletedif 50%ormore of theallowedbuilding areafor all elements
completedto thatpoint hasbeencompletedintheaggregate.

§1102 Incentives.

The Developershall bepaidan incentivefee (the “Incentive Fee”) if apercentageof the
PrivateImprovements,basedon grossbuildingareashownin MasterPlanB, asit maybeamended
andapprovedby theAgencyandtheCity, andgiving effectto thedefinitionsof completionsetforth
above,is completedonorbeforea periodendingfiveyearsaftertheformationoftheLID (the “Five
YearPeriod”). TheIncentiveFeeshall beasfollows:

Percentageof Completion
of PrivateImprovements

at Endof Five-Year Period Incentive Fee
90% $2.5 million
75% $1.2 million
50% $603,000

The IncentiveFee,if earned,shallbepaid,without interest,in four equalannualinstallments,
thefirst installmentdueon thefirst anniversarydateoftheexpirationof theFive-YearPeriod,with
subsequentinstallmentsdueon thesecond,third andfourth anniversarydatesthereof.

Article 1412 GENERAL PROVISIONS

§44041201Project Managers.
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A. For the purposesof making determinationson or revising, wherepermitted,
provisionsofthis Agreementon behalfofthe Agency,or otherwiseto representtheAgency

with respectto theProject,theAgencyshall designatea ProjectManager,to be approvedby
the Developer. Uponthe initial executionof this Agreement,the AgencyProjectManager

shall be____________________

B. For the purposeof making determinationson or revising, where permitted,
provisionsof this Agreementon behalfof the Developer,or otherwise to representthe
Developerwith respectto all elementsofthe Project,the Developershall designatea Project

Manager,to be approvedby the Agency. Upon initial executionof this Agreement,the
DeveloperProjectManagershallbe ____________________

C. TheAgencyProjectManagerand theDeveloperProjectManagershallwork together
in a cooperativeand efficient fashionto thegreatestextentpracticable.TheAgencyshall seek
Input from the Developeras Agency and City areconsideringengineeringplans and other

informationpertinent to the generalcontractorconstructionbidpackagefor theLID project.
Pursuantto Section 501 and at the rime statedtherein Subsequentto selectionof such
contractor,theAgencymay electtoshallcontractwith an independentConstructionEngineering
Managementfirm (“CEM”) to overseethe day-to-dayoperationsof the constructionof the

Project. In the eventAgencyelectsto contractwith a GEM, Agency shallnotify Developer.Due
to the public/privatepartnershipnatureof the Project,and in recogmnonof the sigmficant
investmenteachparryhasmadeto promotethe successof theProject,andunderstandingthe

necessity to seamlesslvcoordinate rhe public and private portions of the infrastructure
improvementsnecessaryto developtheProject,Developershallbe consideredfor suchposition
in accordancewith the selecoooprocessunbred by the Agency. Thecntena likely to be
consideredby the Agency in making its selection shall include,but not be limited to the
experience,capabilityandreputationofindividuals or firmswhich couldprovideGEM services
and thecostof suchservices(including thecostsavingsthatmaybeavailablethroughcontracting
with Developer/ In the eventAgencyselectsa GEM and suchCE~.lis not Developeror an

affiliate of Developer,Agency shall provide information relating to the GEM and afford the
Developertheright to commentupon andsurpestaenonsthat thepartiesand the CEM may take
in order to achieve the cooperation and efficiencies necessary for the construction and

developmentof theProject.

§.14O~l2O2Conflict of Interests.

No member,official, or employeeof theAgencyshall haveanypersonalinterest,direct or
indirect, in this Agreement,nor shall anysuchmember,official or employeeparticipate in any

decisionrelatingto this Agreementwhichaffects his orherpersonalinterestsorthe interestof any
corporation,partnership,or associationin which heorsheis,directly or indirectly, interested.No
electedor appointedofficial, employeeor agentof the Agency shall be personallyliable to the
Developeror anysuccessorin interestin theeventof anydefaultorbreachby theAgencyorfor any
amount which maybecomedueto theDeveloperor itssuccessoror on anyobligationsunderthe
termsof this Agreement.

§14O~12O3Notice.
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A noticeorcommunicationunderthisAgreementby eitherPartyto theothershallbedeemed
givenordeliveredforty-eight(48) hoursafterbeingdispatchedanddeliveredby privatemessenger
service,orregisteredorcertifiedU.S. mail; postageprepaid,return receiptrequested,and:

A. In thecaseof anoticeorcommunicationtotheDeveloper,addressedasfollows:

NorthwestNational.LLC
245 13th Street
Salem,Oregon 97301
Attn: CharlesA. Sides

With copiesto:

RichardW. Miller
CosgraveVergeerKesterLLP
805 SW. Broadway.8thFloor
Portland,Oregon 97205

Andto:

Alan M. Roodhouse
RPSDevelopmentCompany,Inc.
2653 High HeavenRoad
McMinnville, Oregon97128

B. In thecaseof a noticeor communicationto theAgency,addressedasfollows:
Chris Eppley
ExecutiveDirector
930 ChemawaRoad
Keizer, Oregon 97303

With a copyto:
E. ShannonJohnson
Lien & Johnson
4855 River RoadNorth
Keizer,Oregon 97303

or addressedin suchotherway in respectto eitherparty asthat party may, from time to time,
designatein writing dispatchedasprovidedin this section. Noticegivenin any othermannershall
beeffectiveupon receiptby thepartyfor whomthe sameis intended.

§14041204MergerandIntegration.

Noneof theprovisionsof this Agreementareintendedto orshall bemergedby reasonof a
Deedtransferringtitle to anyparcelwithin theProjectSite fromtheCity to theDeveloperor from
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theAgencyto theDeveloperoranysuccessorin interest,andanysuchdeedshallnotbedeemedto
affector impair theprovisionsandcovenantsofthis Agreement,but shallbedeemedmadepursuant
to thisAgreement.

§14081205Headings.

Titles of thesectionsof this Agreementareinsertedfor convenienceof referenceonly and
shall bedisregardedin construingor interpretinganyof itsprovisions.

§14061206Waivers.

No waivermadeby apartywith respectto theperformance,or manneror timehereof,ofany
obligationof anotherparty or any condition inuring to its benefitunderthis Agreementshall be
considereda waiverof anyotherrightsofthepartymaking thewaiver. No waiverby theCity, the
Agencyor theDeveloperor anyprovisionof thisAgreementoranybreachthereof,shallbeofany
forceoreffect unlessin writing; andno suchwaivershall beconstruedto bea continuingwaiver.

§1401207Attorneys’ Fees.

In the event of a suit, action, arbitration,or otherproceedingof any naturewhatsoever,
including, withoutlimitation, any proceedingunderU.S. BankruptcyCode,is institutedto interpret
or enforceanyprovisionofthisAgreement,or with respectto any disputerelatingto thisAgreement,
including, without limitation, an~actionin which a declarationof rights is soughtor anactionfor
rescission,theprevailing party shall beentitled to recoverfrom the losing party its reasonable
attorneys’,paralegals’.accountants’,andotherexperts’feesandall otherfees,costsandexpenses
actuallyincurredandreasonablynecessaryin connectiontherewith, asdeterminedby thejudgeor
arbitratorattrial orarbitration,asthecasemaybe,oron any appealor review,in additionto all other
amountsprovided by law. This provisionshall cover costsand attorneyfeesrelatedto or with
respectto proceedingsin FederalBankruptcyCourts. including thoserelatedto issuesuniqueto
bankruptcylaw.

§14081208Time of the Essence.

Time is of theessenceofthis Agreement.

§14091209Choice ofLaw.

ThisAgreementshallbe interpretedunderthe lawsof theStateof Oregon.

§14401210Construction.

In construingthis Agreement,singularpronounsshall betakento meanandincludetheplural
andthemasculinepronounshall be takento meanandincludethefeminineandtheneuter,asthe
contextmayrequire.
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§1-1441211Severability.

If anyclause,sentenceor anyotherportion of thetermsandconditionsof this Agreement
becomesillegal, null or void for anyreason,the remainingportionswill remainin full force and
effectto thefullestextentpermittedby law.

§141~1212EntireAgreement.

This Agreementandtheattachmentshereto,which areincorporatedhereinby reference,are
theentireagreementbetweenthepartiesrelatingto thesubjectmatterin this Agreement.Thereis
nootheroral orwritten agreementbetweenthepartieswith regardto this subjectmatter.Thereare
no oral or written representationsmadeby either party, implied or express,other thanthose
containedin thisAgreement.

§14441213Modifications.

Any modificationsto this Agreementshall bemadein writing andexecutedby all parties to
this Agreement.

§1-1441214Successorsand Assigns.

Thebenefitsconferredby this Agreement,andtheobligationsassumedthereunder,shall inure
to thebenefit of andbindtheheirs,successorsandassignsof theParties,including anyMortgagee
permittedby thisAgreementandanyoneacquiringaninterestin theProject,or anyportionthereof,
atforeclosure.Thecovenants,rights,benefitsandobligationsoftheAgencyandtheDeveloperand
their remediesfor breachthereofshall becovenantsandconditionsrunning with the land. This
Agreementshall berecordedwith theMarion Countyclerkattheexpenseof theDeveloper.

§444S1215Placeof Enforcement.

Any actionorsuitto enforceorconstrueanyprovisionofthis Agreementby any Partyshall
be broughtin the Circuit Court ofthe Stateof Oregonfor Marion County, or the UnitedStates
District Courtfor theDistrict of Oregon.

§14461216NoPartnership.

Nothing containedin this Agreementoranyactsof the partiesherebyshall bedeemedor
construedby theparties,or by anythird person,to createtherelationshipof principal andagent,or
of partnership.orofjoint venture,or anyassociationbetweenanyof theParties.

§14431217NoThird PartyBeneficiaries.
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Neitheranything in this Agreementcontainednor anyacts of the partiesherebyshall be
deemedorconstruedby theparties,orby anythird person,to createtherelationshipofprincipal and
agent,orofpartnership.or ofjoint venture,oranyassociationbetweenanyoftheparties.

§14481218Representationby Counsel.

Each ofthepartieshasbeenrepresentedby counselin thenegotiationandpreparation of this
Agreement. No presumption shall exist (i) in favor of aparty by reasonofthe authorshipof any
provisionofthisAgreementorothertransactiondocumentby anyotherpartyor that partyscounsel
or (ii) againsta party by reasonof the authorshipof any provisionof this Agreementor other
transactiondocumentby thatpartyor thatpartyscounsel.

§144~1219Nonwaiverof Government Rights.

Subjectto andexceptasexpresslysetforthby thetermsandconditionsofthisAgreement,by
making this Agreementanddelivery of theDeeds,the City andthe Agencyare specificallynot
obligatingthemselves,or anygovemmentalagencywith respectto any discretionaryactionrelating
to construction,developmentor operationofthe improvementsto beconstructedon theProjectSite,
including, butnot limitedto, rezoning,variances,vacations,environmentalclearancesor any other
governmentalagencyapprovalswhichareor mayberequired.

§44201220Approvals.

Where approvalsof the Agency or the City are required, the Agency will approveor
disapproveor causetheCity to approveordisapprove,within thirty (30) daysafter receiptof the
material to be approved,exceptwherealongeror shortertimeperiodis specificallyprovidedto the
contrary. Any disapprovalshall statein writing thereasonsfor suchdisapproval. Approvalswill
notbeunreasonablywithheld, exceptwhererightsof approvalarcreservedto theAgency’sor the
City’s sole discretion. The Developer, upon receipt of suchdisapproval,shall revise such
disapprovedportionsin a mannerresponsiveto the statedreasonsfor disapprovalandresubmitthe
sameto theAgencyor the City, asapplicable,within thirty (30) daysafter receiptofthenoticeof
disapproval,or,unlesssuchdisapprovalis within thesolediscretionof theAgencyortheCity.

§44241221EstoppelCertificates.

TheAgencyandtheDevelopershallat anytimeandfromtimeto time,within thirty (30)days
afterwrittenrequestby theother,execute,acknowledgeanddeliverto thepartywhichasrequested
the sameor to anyprospectivemortgagee,tenantor subtenantdesignatedby the Developer,a
certificatestating that (i) the Agreementis in full force andeffect and has not beenmodified,
supplementedoramendedin any way, andif therehavebeenmodifications,theAgreementis in full
force andeffectasmodified.identifytng suchmodificationagreement:andif theAgreementis not
in force andeffect, the certificateshall so state:and(ii) all conditionsundertheAgreementto be
performedby the Agencyor theDeveloper,asthecasemaybe.havebeen satisfiedand,asofthe
dateofsuchcertificate,therearcno existingdefensesor offsetswhich theAgencyor theDeveloper,
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asthecasemaybe,hasagainstthe enforcementof theAgreementby theotherparty,or, if such
offsets,thecertificateshall so state.

§14221222GoodFaith and RepsonablencasFairDealineObli2ations.

Thepartiesintend thattheobligationsof goodfaithandfair dealingapplyto all actionson the
part of eitherpartyunderte-this Agreement,notwithstandingtheability of either partyto act,or to
refrainfrom acting.in its “discretion” or its “sole discretion.”generally.

§14221223Calculationof Time.

All periodsoftimereferredto hereinshallbecalendardaysandincludeSaturdays,Sundays,
andlegal holidaysin theStateof Oregon,exceptthat if the last dayof anyperiod falls on any
Saturday.Sunday.or legal holidayin theStateofOregon,theperiodshall beextendedto includethe
nextday sshichis nota Saturday,Sunday,or alegal holiday in theStateof Oregon.

§14241224Compliancewith Laws.

Developershall complywith all applicablefederal,stateandlocal lawsin theconstructionof
theProject,includingthePlazaswhich constitutepublic improvementsand,assuch,triggerspecific
statelaws,andin fulfilling its obligationsunderthis Agreement.including butnot limited to. the
Americanswith DisabilitiesAct (42 USC Section 12101. g~ygq~).Developerrepresentsand
covenantsthat it is engagedasan independentcontractorandwill beresponsiblefor anyfederalor
statetaxesapplicableto any paymentsmadeunderthisAgreement.Developerfurther representsand
covenantsthatit hasfiled federalandstateincometax returnsin thenameof thebusiness,for the
previousyear,for labor or servicesperformedasan independentcontractorin thepreviousyear.

§14221225Waiver of SuretyDefenses.

Developerandits successorsandassigns,andall persons(excepttheAgency),who areorshall
become,whetherby expressor implied assumptionor otherwise.liable upon or subjectto any
obligationorburdenunderthisAgreement.herebywaive,to thefullest extentpermittedby lawand
equity, any and all claimsor defensesotherwiseavailableon the groundof its (or their) beingor
havingbecomeapersonin thepositionof asurety,s~hctherreal,personal,orotherwise,or whether
by agreementor operationof law. including, without limitation on thegeneralityofthe foregoing,
all claims anddefensesbasedupon extensionof time, indulgence,or modification of termsof
Agreement.

§1-1-261226Pledeineof Tax Increment Funds; Creation of Debt.

ThepartiesacknowledgeandagreethattheAgencyhasnotpledgedanyof its taxincrement
revenuesto anyamountsdueunderthis Agreement.Thepartiesfurtheracknowledgeandagreethat
theAgency’soutstandingandfuture bonds.notesandotherdebtobligationshavea superiorlien on
thetax incrementrevenuesto any amountsdue underthis Agreementandthattheobligationsof the
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Agencydo notconstitutea debtoftheAgencyortheCity oranyotherpolitical subdivisionofthe
state.

§142-71227StatutoryDisclosure.

THIS INSTRUMENT WILL NOT ALLOW USE OF THE PROPERTYDESCRIBEDIN
THIS INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE LAWS AND
REGULATIONS. BEFORESIGNING OR ACCEPTINGTHIS INSTRUMENT, THE PERSON
ACQUIRING FEETITLE TOTHE PROPERTYSHOULDCHECK WITH THEAPPROPRIATE
CITY OR COUNTY PLANNING DEPARTMENTTO VERIFY APPROVEDUSESAND TO
DETERMINEANY LIMITS ONLAWSUITS AGAINST FARMING ORFORESTPRACTICES
AS DEFINED IN ORS30.930.

§14-281228Recording.

This Agreement,oranabstracthereof,shallbe recordedin thedeedrecordsof MarionCounty.

URBAN RENEWAL AGENCY OF T1{E
CITY OF KEIZER

By:

NORTHWEST NATIONAL, LLC

By:

The City acknowledgesandagreesto carryout itsobligationsunderthis Agreement.

CITY OF KEIZER
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By: _______________________________
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STATE OF OREGON
) ss.

CountyofMarion

This instrumentwasacknowledgedbeforemeon _______________________________, by
_______________________________ astheChairof theUrbanRenewalAgencyofthe City of
Keizer.

— Notary Publicin andfor theStateof Oregon
My Commission expires:

STATE OF OREGON

Countyof Marion

This instrumentwasacknowledgedbeforemeon _______________________________, by
_________________________________asthemanagerofNorthwestNational,LLC.

NotaryPublic in andfor the Stateof Oregon
My Commission expires:
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AGREEMENT FORDISPOSITIONAND DEVELOPMENT

OFKEIZER STATION

Attachment1

Boundaries andDepiction of Project
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OFKEIZER STATION
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ScopeofDci elopment
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OF KEIZER STATION

Attachment 3 A

Scheduleof Performance— Agency
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Attachment3 B

Scheduleof Performance- Developer
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AGREEMENT FORDISPOSITIONAND DEVELOPMENT

OF KEIZER STATION

Attachment 4

City Parcel

Letter Designation Map Index Tax Map Tax Lot Acres Plan Area Designation

E 202-B 63W 366C 06000 3.10 B - Retail Service Area
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AGREEMENT FORDISPOSITIONAND DEVELOPMENT

OF KEIZER STATION

Attachment5

DeveloperParcels

Letter Designation Map Index Tax Map Tax Lot Acres Plan Area Designation

A 204-A 63W 36BD 00100 2.18 A - Village Center Area

B 204-B 6 3W 36AC 00500 2.69 A - Village Center Area

C 204-C 6 3 W 36AC 00600 0.47 A - Village Center Area

D 204-D 6 3 W 36AC 00700 0.47 A - Village Center Area

E 204-E 6 3W 36AB oo~oo 0.72 A - Village Center Area

F 204-F 6 3W 36AC 00100 1.48 A - Village Center Area

G 204-C 6 3W 36AC 00300 0.46 A - Village Center Area

H 204-H 6 3W 36AC 00400 1.38 A - Village Center Area

204-I 6 3W 36AB 01200 0.79 A - Village Center Area

J 204-J 6 3W 36AC 01400 2.92 A - Village Center Area

K 204-K 6 3W 36BD 00500 2.85 A - Village Center Area

L 204-L 6 3W 36AB 00400 1.80 A - Village Center Area

N 204-N 63W 3BBC 06100 0.20 B - Retail Service Area

O 205-A 063W 36A 00500 15.17 A - Village Center Area

P 205-B 06 3W 36A 00600 12.61 A - Village Center Area

o 205-C 06 3W 36A 00700 7.85 A - Village Center Area

R 205-D 06 3W 36AB 00100 5.38 A - Village Center Area

S 205-E 063W 36AB 00500 1.18 A - Village Center Area

T 205-F 06 3W 36AB 01300 2.98 A - Village Center Area

U 205-C 06 3W 36BD 00200 2.43 A - Village Center Area

V 205-H 06 3W 36BD 00400 1.04 A - Village Center Area

W 205-I 063W 36AC 00900 5.13 A-Village Center Area

X 205-J 06 3W 36AC 01100 2.71 A - Village Center Area

AP-K 206-L-6 06 3W 36AB 00700 1.00 A - Village Center Area
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AP-L 206-M-6 06 3W 36AB 00600 0.92 A - Village Center Area

AP-M 206-N-6 06 3W 36AB 00800 3.02 A - Village Center Area

AP-N 206-0-7 06 3W 36AB 01000 0.48 A - Village Center Area

AP-0 206-P-8 06 3W 36B0 00900 0.82 A - Village Center Area

AP-R 206-S-9 06 3W 36AB 01100 0.80 A - Village Center Area
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AGREEMENTFORDISPOSITIONAND DEVELOPMENT

OF KEIZER STATION

Attachment 6

Acquisition Parcels

Letter Designation Map Index Tax Map Tax Lot Acres Plan Area Designation

A 206-A-i 06 3W 36AB 00200 0.60 A - Village Center Area

B 206-B-i 06 3W 36AB 00300 0.91 A - Village Center Area

C 206-0-2 06 3W 36AC 00800 0.59 A - Village Center Area

D 206-D-3 06 3W 36AC 01200 0.81 A - Village Center Area

E 206-E-3 063W 36AC 01300 1.86 A - Village Center Area

F 206-F-4 063W 36AC 01500 2.47 A - Village Center Area

G 206-0-4 063W 36BD 00600 043 A - Village Center Area

H 206-H-4 06 3W 36BD 00700 0.28 A - Village Center Area

206-1-4 063W 36BD 00800 1.11 A - Village Center Area

J 206-J-5 06 3W 36BD 00300 0 95 A - Village Center Area

P 206-0-9 06 3W 25 04200 6.27 A - Village Center Area

0 206-R-9 063W 25 04500 10.01 A - Village Center Area
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AGREEMENTFORDISPOSITIONAND DEVELOPMENT

OF KEIZER STATION

Attachment 7

Assessor’sTax Maps
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AGREEMENT FORDISPOSITIONAND DEVELOPMENT

OF KEIZER STATION

Attachment 8

Map ofRoad Improvements
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AGREEMENTFOR DISPOSITIONANDDEVELOPMENT

OFKEIZER STATION

Attachment 9

Performance and Payment Bond
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CITY OF KEIZER
NOTICE OF EXECUTIVE SESSION

~

NOTICE is hereby given that the City Council/Urban
RenewalAgency of the City of Keizer will meet in executive
session on Monday, SeDtember 22, 2003 beginning at
5:30 p.m.

The Executive Session is being held pursuant to ORS
192.660(1)(e) — To conduct deliberations with persons
designated by the governing body to negotiate real property
transactions and ORS 192.660(1)(f) — To consider records
that are exempt by law from public inspection.

The Executive Session will be held at Keizer City Hall,
930 Chemawa Road NE, Keizer, Oregon.

Questions regarding this session may be directed to

Chris Eppley, City Manager at 390-3700, extension 102.

Dated this
19

th, day of September 2003.

TracyL. Davis, CMC
City Recorder

Notice for InformationPuivosesOnly.

Uponrequest~auxilla,y aidsand/or specialse,vices for those with disabilitieswill be
provided. To requestsen.’ices, please contact us at 390-3700 or through Oregon

Relay 1-800-735-2900atleast two working days (46hours) in advance..



MEETING NOTICE
— KEIZER CITY COUNCIL/KEIZER URBAN
__________ RENEWAL AGENCY
~

NOTICE OF WORK SESSION

The Keizer City Council!Keizer Urban Renewal Agency will meet for a work

session on Seotember22, 2003 at6:30 p.m. This meeting will

be held in the City Auditorium, Keizer City Hall, 930 Chemawa Road NE, Keizer,

Oregon. The agenda for this meeting will indude discussion of a draft

Development Disposition Agreement with Northwest National LLC for the Keizer

Station area.

This ibcatibn rs accessible to the disabled. Please contact City Hall if special

arrangements are necessary. Qu~tionsregarding this meeting may be directed to

Chris Eppley, City Manager at (503) 390-3700, ext. 102.

DATED this
1

qth day of September, 2003.

Tracy L Davi~CMC
City Recorder

NOTICE FOR INFORMATIONAL PURPOSESONLY


