DEVELOPMENT AGREEMENT

This Development Agreement (this “Agreement”) is entered into as of this _ day of
2024 (the “Effective Date”) by and between the following parties:

CITY OF BANKS (“City”)
Jolynn Becker, City Manager

13680 NW Main Street

Banks, OR 97106

THE HOLT GROUP, INC. (“Holt”)
Attn:

1300 Esther Street, Suite 200

Vancouver, WA, 98660-2875

RECITALS

A. Holt is under contract to purchase the approximately 206 acres of real property legally
described on Exhibit A attached hereto and depicted on Exhibit B attached hereto
(collectively, the “Property”).

B. The City of Banks is an Oregon municipal corporation (“City”) located in Washington
County, Oregon that is responsible for land use planning and permitting on all land within
its corporate boundaries pursuant to ORS Chapters 197 and 227, the City’s Comprehensive
Land Use Plan, the City’s adopted functional plans, Transportation System Plan, the Banks
Municipal Code (“BMC”), and the City’s Public Works Design Standards (“PWDS”) that
govern the design and construction of public improvements (together with the codes and
regulations of certain other jurisdictions that also govern the design and construction of
public improvements). The City and Holt are sometimes referred to herein, collectively,
as the “Parties” and, individually, as a “Party.”

C. Holt intends to develop the Property with housing, commercial and industrial buildings,
parks, open space, and recreational improvements, including a citywide park with a bicycle
and pedestrian railroad overcrossing to nearby public property (collectively, the
“Project”). A copy of Holt’s preliminary/conceptual plan for the Project is attached as
Exhibit C and incorporated herein by this reference.

D. The City owns and operates a municipal water system, consisting of a source, treatment,
storage and distribution facilities, that is the exclusive source of potable water for all
properties and development within the City of Banks. The demand for potable water in
recent years during the dry season has exceeded the capacity of the City’s municipal water
system, which has led to water supply shortages, the imposition of conservation measures,
and the curtailment of new development that increases the demand for potable water from
the City’s system.
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E. At the time of execution of this Agreement, the City has in place BMC 152.003(D)
(Adequate Utilities) and Resolution 2022-03, as amended, which collectively require all
residential subdivision developers to ensure that there is sufficient potable water available,
through either existing capacity in the City’s municipal water system or by providing one
or more new sources of water and necessary related facilities to utilize those water sources
to serve the potable water demand estimated for their proposed developments or otherwise
satisfy the requirements of BMC 152.003(D) and Resolution 2022-03 (collectively, the
“Water Supply Obligations™).

F. In addition to constraints on the availability of water in the City, the City is also lacking
sufficient parkland for its existing population and there are existing safety hazards at the
Aerts/OR 6 and Banks Rd/Aerts Rd intersections.

G. Holt has submitted, or will submit, ar-one or more applications to the City for, among other
permits and approvals required for development of the Project, approval of (i) a
comprehensive plan map amendment, (ii) a zoning map amendment, (iii) a master plan,
(iv) a subdivision preliminary plat, and (v) conditional use permit for the Citywide Park,
with respect to the Project (collectively, the “Development Permits™).

H. Holt and the City now desire to establish the infrastructure improvements to be constructed
to permit development of the Property upon issuance of the Development Permits and to
agree upon (i) the methods for funding the cost of those infrastructure improvements and
(ii) the timing of construction of those infrastructure improvements.

NOW, THEREFORE, based on the foregoing Recitals, which are incorporated herein by
this reference, the mutual covenants provided for in this Agreement, and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as
follows:

Section 1. Definitions. Capitalized terms used and not defined herein shall have the
meanings assigned to such terms in Exhibit D attached hereto.

Section 2. Not a Statutory Development Agreement. The Parties recognize and agree
that this Agreement is not, and shall not be construed to be, a statutory development agreement
under ORS 94.504 to 94.528, is not intended to implement and shall not be subject to the
requirements of ORS 94.504 to 94.528.

Section 3. Not a Land Use Decision, appeal by Writ of Review only. The Parties
understand and agree that the City’s approval of this Agreement does not constitute a land use
decision and is not a land use decision under state law, but instead contemplates a series of land
use applications that Holt or its successors will submit for decision by the City. Consideration and
approval of this Agreement by the City requires a public hearing, and when signed, this Agreement
constitutes the City’s final decision with regard to the matters addressed herein. This Agreement,
when signed, may be appealed by any Party with standing to Circuit Court through a Writ of
Review process under ORS 34.010 to 34.102.
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Section 4. Effective Date and Term. This Agreement shall be effective upon full
execution and delivery by the authorized representatives of all Parties (“Effective Date”). This
Agreement shall be, and remain, in force for a period of twenty (20) years from the Effective Date,
after which it shall expire automatically and become null and void (the “Termination Date”),
except that any entitlements (land use permits and approvals, land divisions, and building permits),
easements, dedications, water rights, and the like granted to or by the City, Washington County,
or Holt shall remain valid and continue to impose on-going obligations and benefits on the holder
thereof.

Section S. Amendment and Modification. This Agreement may be amended or
modified prior to the Termination Date, including an extension of the Termination Date, only upon
the mutual written agreement of both Parties. The City Council has authorized the Mayor to
execute this Agreement, and the City Manager has been authorized to approve future changes to
the Exhibits attached hereto, as well as to the Critical Dates (as defined in Section 8.8 below),
without the necessity of City Council review or approval provided (a) no such change eliminates
Holt’s obligation to construct one or more of the Improvements and (b) such change does not

obligate the City to incur additional unreimbursed costs in excess of and 00/100 Dollars
¢ .00).
Section 6. Applicable Development Standards. This Agreement and all development

specifically described herein (including, without limitation, Holt’s division of the Property and
development of the Project) shall be subject to the City’s land use regulations and land division
standards in Title XV of the BMC and the PWDS (collectively “Development Standards”) that are
in effect on the Effective Date, except as specifically modified by this Agreement. Any subsequent
amendments to the Development Standards listed herein may only be adopted and applied as
Applicable Development Standards for the Project, but only by mutual written agreement of both
Parties.

Section 7. Concept Project Schedule; Critical Dates; Home Occupancy Timing;
Certain Costs.

7.1 Preliminary Project Schedule. A preliminary project schedule is attached
hereto as Exhibit E (the “Concept Project Schedule”). The Concept Project Schedule is intended
to outline the order of operations and sequence of Improvements and actions needed for the Project
to succeed in a timely manner. The Concept Project Schedule is not intended to be binding on the
Parties, but the Parties will update the Concept Project Schedule from time-to-time to reasonably
reflect changes in the schedule for construction of the Improvements. An update to the Concept
Project Schedule will not be considered an amendment to this Agreement but will be signed by
both the City Manager and an authorized representative of Holt.

7.2.  Critical Dates. Time is of the essence with respect to the performance of all
of the City’s Critical Date Obligations (as defined in Section 8.8 below). The City shall use
commercially reasonable efforts to satisfy each Critical Date Obligation under this Agreement by
the applicable Critical Date therefor. Promptly after learning of an event that may result in the City
being unable to complete a Critical Date Obligation under this Agreement by the applicable
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Critical Date therefor, the City shall provide written notice thereof to Holt, and the Parties will
negotiate a reasonable adjustment to the applicable Critical Date.

7.3 Application of Concept Project Schedule and Exhibits to Home Occupancy
Timing. The Concept Project Schedule and other Exhibits sometimes correlate Improvements to
the home occupancy of a specific number of dwelling units, in which case a final certificate of
occupancy shall not be granted for the specified dwelling unit (or those in addition to it) until the
Improvement is operational and accepted by the City. By way of example only, the Transportation
Improvement Table in Exhibit G indicates that the Aerts Rd/OR 6 Intersection Improvement
(Roundabout) must be operational before the occupancy of 174 dwelling units. The one-hundred
seventy-fourth (174) dwelling unit on the Property, and any subsequent dwelling units on the
Property, will receive a final certificate of occupancy only after the Aerts Rd/OR 6 Intersection
Improvement (Roundabout) is operational. When calculating dwelling units, model homes are
excluded from all dwelling unit counts for the timing of Improvements.

7.4  Certain Costs. Holt and the City are parties to an Agreement to Pay
Professional Expenses Related to Development Proposal executed by Holt on November 1, 2021
pursuant to which Holt agreed to reimburse certain costs incurred by the City in connection with
(i) responding to Holt’s inquiries of the City related to its development plans and (ii) review of
Holt’s development applications (the “Reimbursement Agreement”). Nothing herein is intended
to supersede or amend the Reimbursement Agreement and Holt shall remain fully liable for certain
costs and expenses thereunder, notwithstanding that this Agreement may indicate that the City is
initially responsible for certain items “at its sole cost and expense.”

Section 8.

Water Improvements.| The water system improvements (collectively, the ——

“Water Improvements”) are described and depicted on Exhibit F which includes a conceptual
plan for the location of the Water Improvements and other water system improvements
contemplated herein (the “Water Improvements Map”), and includes the “Water
Improvements Table,” which details the Water Improvements and specifies the timing of when
said Improvements must be constructed.

8.1. Ncw Source(s) of Potable Water SupplvbeeﬁWeH#S.

8.1.1. City Responsibilities. The City hereby agrees to, at its sole cost and
expense, perform all of the following:

8.1.1.1. By February 29, 2024 (the “OWRD Ceritical Date”),
prepare and submit to the Oregon Water Resources Department the OWRD Transfer Application.

8.1.1.2. By October 31, 2024 (the “OHA Critical Date”),
prepare and submit to the Oregon Health Authority the OHA Site Plan for New Source
Development WeH-Application.
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Commented [RP1]: CwM AND KJ comments on water system
and well in Section 8. These comments assume that the City is
willing to provide a complete share of the water right on Well 2 with
Holt and surrender system redundancy to meet MDD. Currently the
Well 2 Certificate is used for peaking up to 12-16 hours a day and
for redundant supply in the case that the SSFP was incapacitated. It
can be argued that the Certificate is fully used under the City’s
current water system plan. The water right for Well 1 is a permit
and the development is incomplete. This permit still requires new
infrastructure to utilize. An Alternative that remains undiscussed
with Holt, now that Holt has decided to stay out of the ASR
program, is the development of the Well 1 Permit which would meet
the projected MDD of approximately 0.43 MGD or 300 gpm. A
second alternative would be to develop 0.5 CFS (224 gpm) of the
West Dairy Creek WTP water right permit. That could be used for
ASR. Under the current proposal there is no water available for

\ | ASR to support the groundwater system.

Commented [RP2]: Holt Group Required New Water Supply -
This effort may require multiple wells. Limiting to a single well at a
single location is not preferred by the City. The new water supply
will have to be proved out to meet the new development MDD,
available water rights, and permitting by OHA.




8.1.1.3. Permit Deep-Well #3_and/or additional water supply
as necessary to meet the prepesed-Property’s 0.433 MGD Maximum Day Demand (MDD) and
0.28 MGD reliable peak Season Demand.

8.1.1.4. \ In the event that the City reasonably determines that
either (a) TVID water cannot be obtained pursuant to Section 8.6.2 below or (b) Well #3 does not
achieve the target yield of \0.433 MGD Maximum Day Demand and 0.28 MGD reliable Peak
Season Demand|, based upon the well and aquifer testing completed by Holt pursuant to the

methodology in Section 8.1.2.5, the parties shall negotiate in good faith mutually acceptable
amendment(s) to this Section 8 to obtain sufficient substitute water sources to replace the
applicable quantity and type of water,

Commented [PS3]: These numbers are tentative based on an
email correspondence. We are still waiting for CwM to provide
calculations for Holt to confirm that our demand calculations align
with the City. These numbers need to be confirmed before finalizing
the DA.

8.1.1.5.  City will to provide its own representative on site to observe/document
construction of the well and verify that it is constructed and installed in

accordance with approved plansPrevide-aRegistered-Geologistin-the State-of

8.1.1.6.  City will review Holt’s designs and analysis for verification that peak
season and MDD requirements outlined in this agreement can be
achicvedProvide-the Hol-Growp-an-anahesis-ofwhethe mWe H-S3-can-provide

aqg ad-0-4 NM D-of MM D Demand-andreliabhle Pe o on
g €~ =

8.1.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and

expense, perform all of the following:

8.1.2.1. Obtain the owner of the Property’s signature on the
Consent by Deeded Landowner form for the OWRD Transfer Application.

8.1.2.2. Design and econstruct new source Deep-Wwell(s) #3
according to City’s design requirements and sufficient to meet the development’s anticipated
MDD of¥ 0.433 MGD (measured over a 24-hour period) and a reliable capacity to meet 0.29 MGD
as Peak Season Demand using Technical Specifications provided by the City.
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C ted [RP4]: One or more wells may be required to meet
the proposed development’s MDD. The City currently estimates that
to be 0.43 MGD.




8.1.2.3. Provide a copy of the design of wells to City for
review and final approval of construction.

8.1.2.4. Provide a Registered Geologist in the State of
Oregon observe drilling construction, record geologic log and collect all geologic materials,
complete analysis of the drill cuttings and document construction methods, and materials used by
selected Water Well Drilling Contractor under the terms of the Technical Specifications. City may
also conduct construction inspections as well.

84+22.8.1.2.5. Provide the City an analysis of whether Well
#3 can provide the required [0.43 MGD of Max Day Demand (MDD) and 0.28 MGD reliable Peak

Season Demand, pursuant to the following methodology: (i) within 90 days of the completion of /{Commented [PS5]: Confirm #'s

Well #3 construction, a constant-rate test will be performed a at a minimum capacity lof 0.43 MGD Mcommented [PS6]: Confirm #’s

for a period of 24 hours within a minimum 48 hour test; and (ii) straight line projections will then

be used to estimate the drawdown in the well after 90 days of continuous pumping (including

interference from existing wells and seasonal water level variability) to determine the keak season /[ C ted [BL7]: Added MDD

reliable supply capacity of the well.

8.2.  Chlorination Facility.

8.2.1. City Responsibilities: The City hereby agrees to, at its sole cost and
expense, perform all of the following:

8.2.1.1. Design, permit, and construct the Chlorination
Facility, which shall be operational by November 30, 2025 (the “Chlorination Critical Date”).

8.2.1.2. Own and maintain the Chlorination Facility.

8.2.2. Holt Responsibilities: Holt will contribute up to $75,000 towards
the costs incurred by the City in connection with construction of the Chlorination Facility (the
“Chlorination Contribution”). Holt will pay the Chlorination Contribution to the City within
thirty (30) days following substantial completion of the Chlorination Facility and receipt of
invoices from the City demonstrating the amounts incurred in connection with construction of the
Chlorination Facility.

8.3. 1.0 MG Reservoir

8.3.1. City Responsibilities: The City hereby agrees to, at its sole cost and
expense, perform all of the following:

8.3.1.1. By Juse—August 30, 2024 (the “Reservoir

Acquisition Critical Date”), acquire property and construction easements necessary for
construction of the Reservoir.
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Commented [RP8]: This is partially out of the City’s hands,
while the owners consider it. The City has some due diligence work
in preparation for purchase, but appears to be on track. Jolynn will
need to weigh in on timing.




8.3.1.2. By |April 1, 2024 (the “Reservoir Design

Commencement Critical Date”), commence design of and land use applications for the
Reservoir.

8.3.1.3. By ‘January 31, 2025‘ (the “Reservoir Design

Completion Critical Date”), complete design the Reservoir and provide a copy of the Reservoir
design to Holt for its review and approval.

8.3.1.4. By ‘May 31, 2025\ (the “Reservoir Permit Critical

Date”), obtain any and all land use and construction permits and pay all permit and recording fees
necessary for construction of the Reservoir.

8.3.1.5. Own and maintain the Reservoir.

8.3.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and
expense, perform all of the following:

8.3.2.1. Upon the City’s request, cause to be prepared (i) any
surveys needed for any property line adjustment or land division that is necessary for the Reservoir
and (ii) a topographic survey to be used in connection with the design of the Reservoir. Holt will
provide the survey within 30 days of the agreed scope of survey.

8.3.2.2. Review the City’s proposed design of the Reservoir
and not unreasonably withhold its approval thereof.

8.3.2.3. Construct the Reservoir.

8.4. Railroad Water Main Crossings.

8.4.1. City Responsibilities: The City hereby agrees to, at its sole cost and
expense, perform all of the following:

8.4.1.1. Subject to Holt’s obligation to reimburse certain
costs pursuant to the Reimbursement Agreement, promptly review applications for permits for
construction of the Railroad Water Main Crossings.

8.4.1.2. Execute and deliver all utility crossing permit
applications and right of entry applications necessary to obtain the approval of the Railroad Water
Main Crossings from the railroad(s) with jurisdiction over same. Where existing agreements exist
the City will support amendments to those agreements with railroad owners to include new
utilities.

8.4.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and
expense, perform all of the following:
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Commented [RP9]: City needs to determine where funding for
engineering will come from. Jolynn is determining when loan
agreement can be signed and when engineering can start (possibly
before agreement is signed).

Commented [RP10]: Depends on funding timing, property line
adjustment, sale of acreage.

|

Commented [RP11]: This is out of City’s control an depends on
County timelines and may need to adjust.

|




8.4.2.1. Prepare permit applications for City execution and
obtain any permits or approvals from the railroad required for construction of the Railroad Water
Main Crossings.

8.4.2.2. Design the Railroad Water Main Crossings, draft
applications and pay application fees for all utility crossing permit applications and right of entry
applications needed for Railroad Water Main Crossings.

8.4.2.3. Construct the Railroad Water Main Crossings.

8.5.  East Loop/Aerts Road Water Main.

8.5.1. City Responsibilities: The City hereby agrees to, at its sole cost and
expense, perform all of the following:

8.5.1.1. Subject to Holt’s obligation to reimburse certain
costs pursuant to the Reimbursement Agreement, promptly review applications for permits for
construction of the East Loop/Aerts Road Water Main.

8.5.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and
expense, perform all of the following:

8.5.2.1. Design, obtain permit(s), and construct the East
Loop/Aerts Road Water Main.

8.6. TVID Water

8.6.1. City Responsibilities: The City hereby agrees to, at its sole cost and
expense, perform all of the following:

8.6.1.1. Support Holt’s attempt to obtain permission to use
Tualatin Valley Irrigation District (“TVID”) water to provide irrigation to open spaces and parks
within the Project.

8.6.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and
expense, perform all of the following:

8.6.2.1. Work with TVID to use water currently allocated for
the golf course for irrigation of the proposed open spaces and parks within the Project.

8.6.2.2. If Holt obtains TVID water, or another source of non-
potable water other than from the City, install the Non-Potable Water Main (Purple Pipe) for
irrigation of public and HOA open spaces, parks, stormwater facilities, and collector planter strips.

8.7. Water Supply. The City agrees that construction of the Water
Improvements, other than the Chlorination Facility for which Holt’s sole obligation will be to pay
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the Chlorination Contribution, will satisfy in full Holt’s Water Supply Obligations under BMC
152.003(D) and City of Banks Resolution 2022-03 with respect to providing adequate water supply
and, as a result, upon completion thereof there will be water of a sufficient quality and quantity
available to serve 100% of the Project’s projected water needs. Prior to construction of the Water
Improvements, (i) the existing lot lines of the Property may need to be adjusted, (ii) large lot land
divisions may be required, or (iii) both (collectively, “Preliminary Land Divisions”) in order to
facilitate property acquisition, phasing, or both. City agrees that it will not apply the requirements
of BMC 152.003(D) or City of Banks Resolution 2022-03 to any Preliminary Land Divisions.

8.8.  Ciritical Dates. The OWRD Ceritical Date, OHA Critical Date, Chlorination
Critical Date, Reservoir Acquisition Critical Date, Reservoir Permit Critical Date, Reservoir
Design Commencement Critical Date and the Reservoir Design Completion Critical Date are
sometimes referred to herein, collectively, as the “Critical Dates” and, individually, as a “Critical
Date” and the obligations to be performed by a Critical Date are sometimes referred to herein,
collectively, as the “Critical Date Obligations” and, individually, as a “Critical Date Obligation.
The Parties recognize that fulfilling the Section 8 Critical Date Obligations is partially or wholly
beyond the City’s control and both Parties agree to work cooperatively to achieve these dates to
the maximum extent practicable.

Section 9. Transportation Improvements. The transportation system improvements
(collectively, the “Transportation Improvements”) are described and depicted on Exhibit G
which includes a conceptual plan for the location of the Transportation Improvements and certain
other Project related transportation improvements (the “Transportation Improvements Map”),
and includes the “Transportation Improvements Table,” which details the Transportation
Improvements and specifies the timing of when said Improvements must be constructed. A
conceptual transportation network plan of the Transportation Improvements is included on Exhibit
G-1, and conceptual cross sections and plans for some of the Transportation Improvements are
included in Exhibit G-2, Exhibit G-3, and Exhibit G-4.

9.1.  Aerts Rd/OR 6 Intersection Improvement (Roundabout).

9.1.1. City Responsibilities: The City hereby agrees to, at its sole cost and
expense, perform all of the following:

9.1.1.1. Upon request by Holt, the City will use reasonable
efforts to cause Washington County or the Oregon Department of Transportation (“ODOT”) to
exercise its eminent domain powers to acquire right-of-way and temporary construction easements
for the Aerts Rd/OR 6 Intersection Improvement (Roundabout).

9.1.1.2. Coordinate and attend meetings with Washington
County and ODOT regarding the Aerts Rd/OR 6 Intersection Improvement (Roundabout).

9.1.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and
expense, perform all of the following:
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9.1.2.1. Attempt to obtain right-of-way and temporary
construction easements for the Aerts Rd/OR 6 Intersection Improvement (Roundabout).

9.1.2.2. Design, obtain permit(s), and construct the
Aerts/Highway 6 Intersection Improvement (Roundabout).

9.2.  Banks Rd/Aerts Rd Intersection Improvements.

9.2.1. City Responsibilities: The City hereby agrees to, at its sole cost and
expense, perform all of the following:

9.2.1.1. Subject to Holt’s obligation to reimburse certain
costs pursuant to the Reimbursement Agreement, promptly review applications for permits for
construction of the Banks Rd/Aerts Rd Intersection Improvements that are within the City’s
regulatory or permitting authority.

9.2.1.2. Use reasonable efforts to enter into an agreement or
other arrangement with Washington County that will allow Holt to construct the Banks Rd/Aerts
Rd Intersection Improvements in accordance with Exhibits G-1 and G-3 instead of Washington
County’s standards.

9.2.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and
expense, perform all of the following:

9.2.2.1. Design, obtain permit(s), and construct the Banks
Rd/Aerts Rd Intersection Improvements.

9.3. Banks Road Upgrade and Aerts Road Upgrade Projects. Concept cross-
sections for the Banks Road Upgrade and Aerts Road Upgrade Projects are detailed in Exhibit G-
3.

9.3.1. City Responsibilities: The City hereby agrees to, at its sole cost and
expense, perform all of the following:

9.3.1.1. Subject to Holt’s obligation to reimburse certain
costs pursuant to the Reimbursement Agreement, promptly review applications for permits for
construction of the Banks Road Upgrade and Aerts Road Upgrade Projects that are within the
City’s regulatory or permitting authority.

9.3.1.2. Use reasonable efforts to enter into an agreement or
other arrangement with Washington County that will allow Holt to construct the Banks Road
Upgrade and Aerts Road Upgrade Projects in accordance with the PWDS instead of Washington
County’s standards.

9.3.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and
expense, perform all of the following:
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9.3.2.1. Design, obtain permit(s), and construct the Banks
Road Upgrade and Aerts Road Upgrade Projects.

9.4.  Oak Way/Main St Intersection Improvements

9.4.1. City Responsibilities: None.

9.4.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and
expense, perform all of the following:

94.2.1. Design, obtain permit(s), and construct the Oak
Way/Main St Intersection Improvements.

9.5.  Bike/Ped Overcrossing of Railroad. A conceptual plan and profile of the
Bike/Ped Overcrossing of Railroad is included in Exhibit G-4. This transportation improvement
is tied to the construction of the Citywide Park, which is planned for Phase 2 of the Project/Phase
A of the Citywide Park.

9.5.1. City Responsibilities: The City hereby agrees to, at its sole cost and
expense, perform all of the following:

9.5.1.1. Support Holt’s efforts to obtain permits and
easements required for construction of the Bike/Ped Overcrossing of Railroad including, without
limitation, from the Banks School District, ODOT Rail, and the affected railroad companies.

9.5.1.2. Upon request of Holt, coordinate and attend
meetings with the railroad overcrossing stakeholders regarding the Bike/Ped Overcrossing of
Railroad, including Banks School District, Portland & Western Railroad (PNWR), Port of
Tillamook Bay Railroad (PTBR) and ODOT Rail regarding the Bike/Ped Overcrossing of
Railroad.

9.5.1.3. Execute and deliver all railroad crossing permit
applications and right of entry applications necessary to obtain the approval of the Bike/Ped
Overcrossing from the railroad(s) with jurisdiction over same.

9.5.1.4. Subject to Holt’s obligation to reimburse certain
costs pursuant to the Reimbursement Agreement, promptly review applications for permits for
construction of the Bike/Ped Overcrossing of Railroad that are within the City’s regulatory or
permitting authority.

9.5.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and
expense, perform all of the following:

9.5.2.1. Prepare applications for any permits or approvals
needed from the railroad required for construction of the Bike/Ped Overcrossing of Railroad.
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9.5.2.2. Design and construct the Bike/Ped Overcrossing of
Railroad.

9.6.  On-Site East-West Collector and On-Site North-South Collector.

9.6.1. City Responsibilities: The City hereby agrees to, at its sole cost and
expense, perform all of the following:

9.6.1.1. Subject to Holt’s obligation to reimburse certain
costs pursuant to the Reimbursement Agreement, promptly review applications for permits for
construction of the On-Site East-West Collector and On-Site North-South Collector
Improvements.

9.6.2. Holt Responsibilities: Holt hereby agrees to, at its sole cost and
expense, perform all of the following:

9.6.2.1. Design, obtain permit(s), and construct the On-Site
East-West Collector and On-Site North-South Collector Improvements.

Section 10.  Park Improvements. The park system improvements (collectively, the
“Park Improvements”) are described and depicted on Exhibit H which includes a conceptual
plan for the location of the Park Improvements (the “Park Improvements Map”), and includes
the “Park Improvements Table,” which details the Park Improvements and specifies the timing
of when said Improvements must be constructed.

10.1. Citywide Park. A conceptual plan of the Citywide Park is depicted on
Exhibit H-1. The final design of the Citywide Park will be determined through the Development
Permits review process and shall include all of the improvements and amenities illustrated, listed
or described in Exhibit H-1 and may-ineladeany additional amenities such-as-additional pickle balt

s-will be subject to Section 11.2 below.

10.1.1. City Responsibilities. The City hereby agrees to, at its sole cost and
expense, perform all of the following:

10.1.1.1. Subject to Holt’s obligation to reimburse certain
costs pursuant to the Reimbursement Agreement, promptly review applications for permits for
construction of the Citywide Park.

10.1.1.2. Accept (i) dedication from Holt of the Citywide Park
and (ii) ownership and maintenance of the Citywide Park improvements prior to any public use.
City may negotiate maintenance cost sharing agreements with third parties including, but not
limited to, the Banks School District.

10.1.1.3. The City will maintain the Citywide Park and

improvements therein as a first-class city park and in accordance with the operation and
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maintenance manuals provided by Holt (i.e., the “Park Maintenance Standards”) for a period of
10 years following dedication to the City of the Citywide Park; after which, the City shall manage
and operate the Citywide Park in accordance with the City’s adopted park standards.

10.1.1.4. If Holt determines that the maintenance of the
Citywide Park does not meet the Park Maintenance Standards, Holt shall notify the City of the
perceived deficiencies and afford the City sixty (60) days to remedy and make any adjustments to
its maintenance of the Citywide Park. If the City does not remedy the applicable deficiencies
within such sixty (60) day period, Holt reserves the right, at its sole and absolute discretion, to
provide supplemental maintenance of the Citywide Park itself in accordance with the Park
Maintenance Standards and the City will reimburse Holt for the costs it incurs in connection with
performance of such work within thirty (30) days following receipt of an invoice therefor.

10.1.2. Holt Responsibilities. Holt hereby agrees to, at its sole cost and
expense, perform all of the following:

10.1.2.1. Design, obtain permit(s), and construct the Citywide
Park.

10.1.2.2. Design, obtain permit(s), and construct streets and
utilities necessary for access to, and operation of, the Citywide Park.

10.2. Eastside Trail

10.2.1. City Responsibilities. The City hereby agrees to, at its sole cost and
expense, perform all of the following:

10.2.1.1. Subject to Holt’s obligation to reimburse certain
costs pursuant to the Reimbursement Agreement, promptly review applications for permits for
construction of the Eastside Trail that are within the City’s regulatory or permitting authority.

10.2.2. Holt Responsibilities. Holt hereby agrees to, at its sole cost and
expense, perform all of the following:

10.2.2.1. Design, obtain permit(s), and construct the Eastside
Trail.

10.2.2.2. Dedicate a pedestrian access and maintenance
easement to the City over the paved portion of the Eastside Trail.

Section 11.  Permit Review.

11.1. Improvement Permits.

11.1.1. For all permits required for the construction of the Improvements,
the City will use reasonable efforts to ensure that (i) the construction documents are promptly
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reviewed by the City and (ii) permits are promptly made ready for pick up subject only to delays
caused by Holt. In no event, however, is the City obligated or expected to process land use permits
or development applications (including plan amendments and/or zone changes) faster than
required by state law; although, the City will make best efforts to process all such applications
quickly.

11.1.2. Time is of the essence with respect to the review timelines for City
reviews of Improvements, but the Parties recognize the City has limited staffing and administrative
ability to process multiple permit applications for Improvements simultaneously. The City will
strive to meet the following permit review timelines for all Improvements over which the City has
jurisdiction: (i) initial (1%) review = 3 weeks (15 business days); and (ii) subsequent reviews = 1
week (5 business days). At Holt’s request, the City and its contract engineers and land use planners
will increase their staffing to provide timely and competent review of Holt’s improvement permit
applications. In that event, Holt shall reimburse the City for the cost of the additional staffing of
its contract engineers and land use planners pursuant to the Reimbursement Agreement.

11.2. Development Permit Changes. In the event that the City conditions any
Development Permit on Holt constructing public improvements that are in addition to, or different
in scope, type, quality, or nature from, the Improvements contemplated herein or specified in the
applicable Exhibit(s), the City and Holt will negotiate in good faith an amendment to this
Agreement that compensates Holt for the additional SDC creditable costs it will incur as a result
of such new or different public improvements.

11.3. Building Permits. Prior to submittal of any building permit applications for
vertical construction of homes and from time to time thereafter, City and Holt will meet to
coordinate timing and staffing for review of building permit applications for vertical construction
of homes on the Property in order to help ensure that City staff are not overwhelmed and that the
applications can be processed in a timely manner. Holt acknowledges that, depending on the
number of applications submitted at any one time, the City may need to retain additional staff to
ensure timely processing of Holt’s applications and may require that, pursuant to the
Reimbursement Agreement, Holt reimburse it for time spent reviewing Holt’s applications.

Section 12.  Public Ownership and Maintenance of Improvements.

12.1. City Responsibilities. Unless otherwise specified in this Agreement, for
Improvements over which the City has jurisdiction, the City will accept (i) dedication from Holt
the-completed and compliant Improvements to the extent owned by Holt and (ii) ownership and
maintenance of the Improvements.

12.2.  Holt Responsibilities. Unless otherwise specified in this Agreement, Holt
will dedicate the Improvements and underlying land, to the extent owned by Holt, to the public
entity with jurisdiction over said Improvement.

Section 13.  SDCs and TDTs.
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13.1 Fixed SDC Rates and Other Development Fees. During the Term of this
Agreement, the system development charges (“SDCs”) and other development fees applicable to
development with the Property shall be fixed at the rates set forth in the Exhibit I (the “Fixed
Rate Schedule”):

13.2 Waiver of SDCs. The City hereby agrees that, provided that Holt
substantially completes all of the Water, Park, and Transportation Improvements contemplated in
this Agreement and all incorporated Exhibits, and subject to the limitations set forth below in this
Section 13.2, the City will not impose or collect, and hereby fully waives, any and all water, parks,
and transportation SDCs otherwise applicable to the construction of single-family residential
dwellings (attached or detached) up to a maximum of 955 dwellings, and some industrial and
commercial development on the Property as part of the Project as described below. Any
development on the Property in excess of the limits described below shall be subject to SDCs at
the Fixed SDC Rate. The scope of the Improvements detailed in the Exhibits is the basis for the
agreed upon waiver of SDCs. If it is later determined that the scope, capacity, or quality of the
Improvements must be materially changed, then the Parties agree that, following a request therefor
from Holt, the Parties will negotiate in good faith an amendment to this Agreement that reflects
the impact of the changed scope, capacity, or quality on the financial obligations of Holt hereunder.

13.2.1 Transportation SDC Waiver Limitations.

13.2.1.1 The waiver of transportation SDCs applies to a
maximum of eight hundred five (805) single-family detached residential units and one hundred
fifty (150) single-family attached residential (attached townhome) units (total of 955 dwellings),
the HOA clubhouse amenity in support of the Project’s residents, the Citywide Park (including
structures), 60,000 gross square feet of mini-warchouse use, and 65,340 gross square feet of
shopping center use.

13.2.1.2 The amount of mini-warehouse use and shopping
center use described in Section 13.2.1.1 is derived from the traffic impact analysis assumptions in
support of the Project. If the uses that develop on the commercial or industrial zoned portions of
the Property differ from the assumptions in Section 13.2.1, then the SDC obligation for that use
shall be reduced by the amount of the waived SDC. By way of a hypothetical example, the amount
of waived TSDC for a 60,000 SF mini-warehouse is $127,980 (60.00 x $2,133, which is the Fixed
SDC Rate for transportation SDCs). If a 25,000 SF general light industrial use is developed
instead, that use’s TSDC obligation would have been $209,700 (25.00 x $8,388, the Fixed SDC
Rate), but when offset by the waived TSDC, $81,720 would be owed ($209,700 - $127,980).

13.2.2 Water SDC: The waiver of water SDCs applies to a maximum of
nine hundred fifty-five (955) 3/4” water meters, one (1) 3” water meter, one (1) 2” meter, and two
(2) 1” water meters.

13.2.3 Parks SDC: The waiver of parks SDCs is unlimited.
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13.3 TDT Administration. Within the City limits, the City administers the
Washington County Transportation Development Tax (“TDT”) on behalf of Washington County

in_accordance with Washington County Code (“WCC”) Chapter 3.17 and the Countywide
Transportation Development Tax Procedures Manual, dated July 2021 (collectively, the “TDT
Code”). The City shall apply the TDT Code to the Project and process TDT credit voucher
applications filed by Holt in accordance with the TDT Code, as clarified herein.

13.3.1 TDT Rate and Previous Use. When calculating the TDT amount to
be imposed upon development within the Project, the then-applicable TDT rate shall apply, and
the “previous use,” as defined in WCC 3.17.030(AA) and described in WCC 3.17.040 and WCC
3.17.050, is an 18-hole golf course.

13.3.2. Advocacy for Amendments to TDT Project List. The City agrees
to advocate to have Washington County amend the Washington County Transportation TDT
Capital Improvement Projects List (the “TDT Project List”) to include the following
Transportation Improvements so that they are eligible for TDT credit: the Banks Rd/Aerts Rd
Intersection Improvements (Section 9.2), the Aerts Rd Upgrade (Section 9.3), the Oak Way/OR
47 Intersection Improvement (Section 9.4), and the New East-West Collector in East Banks
(Section 9.6) [confirm list of Improvements].

13.3.3. TDT Credit Methodology. The TDT Code details the methodology
for processing TDT credit voucher requests. The Parties agree that the TDT Code will apply to
Transportation Improvements as detailed in Exhibit X [new TDT methodology table].

13.4  Financial Assurances. The Improvements will be completed over time, with

most Improvements anticipated to be substantially completed during the first few phases of the
Project. Prior to recording the final plat for each phase, the Improvements within that phase, or
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the applicable portion of an Improvement within that phase, must either be substantially-completed
and accepted by the City or Holt shall provide to the City a sufficient financial assurance provided

in a form and amount satisfactory to the City and sufficient to ensure that the applicable
Improvement will be substantialy—completed or the City can use the financial assurance to
complete the work_as a public works project. The Parties anticipate that building permits for
residential units within the Project will be issued prior to all Improvements being substantially
complete, but after Holt provides financial assurances for the Improvements’ completion, or the
applicable portion thereof, within that phase-are-pested. In no event will the City be required to
issue final certificates of occupancy for buildings in any particular phase without the
Improvements associated with that phase being constructed, and-compliant, complete and accepted
by the City. Typically, SDCs and TDTs are collected at the time of building permit issuance, but
the Parties agree that SDCs and TDTs will be waived at the time of building permit issuance as
detailed in Sections 13.2 and 13.3.

Section 14. Development Permit Applications.

14.1  Accept and Process Development Permits. The City shall accept and
process in the normal course all Development Permit applications submitted by Holt or its agent(s)
in conformance with the requirements of this Agreement and applicable provisions of the BMC
and the PWDS. Where there is any conflict between the BMC, the PWDS, or the Comprehensive
Plan, on the one hand, and this Agreement on the other, the terms and requirements of this
Agreement shall control. As used in this paragraph, “normal course” means in accordance with
the applicable statutory timing requirements, if any.

14.2  Obligation to Construct. Notwithstanding anything to the contrary herein,
Holt shall have no obligation to design or construct any or all of the Improvements unless and until
(i) a final land use approval, including resolution of any and all appeals and proceedings on
remand, approves Development Permits that will allow the division and development of the
Property with at least 930 residential dwelling units, generally consistent with Exhibit C and (ii)
Holt actually develops the phase of the Property that contains the applicable Improvement, or
portion thereof, pursuant to the Development Permits. Holt may elect to terminate this Agreement
in its entirety, at Holt’s sole and absolute discretion, by written notice to the City given at any time,
except that, if the City has waived SDCs with respect to building permits issued prior to the date
of such termination and the value of the waived SDCs exceeds the SDC creditable value of the
Improvements constructed by Holt, then Holt will either (i) complete construction of
Improvements with an SDC creditable value sufficient to offset the waived SDCs or (ii) pay to the
City the difference between the SDC creditable value of the Improvements constructed and the
SDCs waived prior to the date of termination. Holt’s termination of this Agreement shall terminate
all City obligations provided for in this Agreement. In no event shall Holt have any obligation to
construct an Improvement unless a final land use approval issued by the City, including resolution
of any and all appeals and proceedings on remand, requires construction of such Improvement as
a condition on such approval and Holt proceeds with development of the Property, or the applicable
portion thereof, pursuant to such land use approval, in which case those obligations shall survive
termination of this Agreement. Notwithstanding the foregoing, if Holt terminates this Agreement
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after the City approves a Comprehensive Plan Map amendment and zoning map amendment to
convert the ~142 acre Quail Valley Golf Course property from Community Facilities (CF) to a
residential zone, Holt shall be obligatged to design, construct, improve and dedicate the Citywide
Park as provided in Section 10.1 and Exhibits H and H1 and the Bike/Ped Overcrossing of Railroad
as provided in Section 9.5 and Exhibits G and G4.

14.3  Capacity. The water, transportation, and parks infrastructure capacity
created by the Improvements and dedicated to the City is intended to be vested-in;-and reserved
exehasivelyavailable ferprimarily to serve; the development of the Project and the Property.

Accordingly, upon completion of the Improvements provided for in Sections 8, 9 and 10 above, in
no event will the City determine that insufficient capacity exists for the development of the Project
or the Property. If other properties are proposed for development and propose to use excess
Improvement capacity created by Holt as part of this Project, the City and Holt will negotiate in
good faith the terms of a reimbursement district through which the City will collect proportionate
share contributions from the developers of those other properties and use them to reimburse Holt
for part of'its costs to design and construct those Improvements that are in excess of the Prolcct s

14.4  Development Permit Approval Period. The Project will be platted and
developed in phases, which are conceptually shown on Exhibit C. The parties desire certainty on
how the BMC’s provisions related to the approval periods for land use approvals is interpreted and
applied to the Project’s Development Permits, and agree to the following:

14.4.1 Holt will submit to the City a fFinal plat for the first phase of the Project
will-be—submitted—to—the—City—within three (3) years ef-after final land use approval of the

Development Permits, including resolution of any and all appeals and proceedings on remand;

14.4.2 Holt will submit to the City a fFinal plat for phases subsequent to the first

phase will-be-submitted-to-the-Citywithin two (2) years of recordation of the final plat of the
preceding phase;

14.4.3 Holt will complete Improvements within each phase will-be-completed-as
provided in this Agreement, including but not limited to as-those described in Sections 13.4 and
14.2, with-and will construct the Citywide Park eenstructed-as Phases A and B within the second
phase of the Project;

14.4.4 Within two (2) years of preliminary land use approval of Preliminary Land

Divisions, Holt will record ferimplementingproperty line-adjustments-a deed finalizing a-property
line adjustment(s)-must-berecerded; and will submit to the City a final plat fer-implementing land

divisions-afinal platmust be-submitted-to-the-City; and

14.4.5 Modifications or extensions of the phases or timing in this Section 14.4 may
must be approved by the City Manager.
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Section 1S.  Additional Easements. Holt and the City acknowledge that additional
easements and improvements not expressly contemplated herein may be necessary in order to
operate or construct the Improvements. Accordingly, the City agrees to work in good faith with
Holt, consistent with the terms of this Agreement, to obtain such additional easements, and to
allow Holt to construct such additional improvements. In addition, the City agrees to cooperate in
good faith with all construction to be performed by Holt hereunder including, without limitation,
by closing public rights-of-way as requested by Holt in connection therewith.

Section 16.  Annexation of Additional Property. If Holt acquires, or enters into a
contract or option to acquire, property that is located adjacent to the Property that Holt desires to
annex to the Property (such property, “Additional Property”), (i) Holt shall notify the City of
such acquisition, (ii) the Parties will negotiate an appropriate amendment to this Agreement to
address the development of those additional lands, and (iii) any such additional lands will have
priority with respect to the use of any excess capacity generated by the construction of the
Improvements.

Section 17.  Oregon Prevailing Wage Law. The City and Holt acknowledge and agree
that construction of the Improvements is not intended to be considered “public works” subject to
ORS 279C.800 to 279C.875 and the administrative rules adopted thereunder. Any elements of the
Improvements constructed by the City may qualify as public works projects and may be subject to
prevailing wage rates.

Section 18.  Post Construction Obligations. The City agrees that Holt’s sole obligation
with respect to the Improvements after completion of each component thereof will be to provide a
customary l-year warranty bond against defects in initial construction (12% of public
Improvement costs). In no event will the City condition acceptance of any of the Improvements
on Holt providing any other warranty or on Holt maintaining the Improvements (whether before
or after the City’s acceptance of same).

Section 19.  Dispute Resolution and Remedies. Should a disagreement arise between the
City and Holt regarding interpretation and application of this Agreement, the Parties agree to
attempt to resolve the disagreement by first meeting and conferring. If this does not result in
resolution the Parties agree to employ a mutually agreeable mediator to resolve the disagreement.
Both sides shall bear their own costs incurred in mediation and shall share the cost of the mediator.
If mediation proves unsuccessful, the disagreement may be resolved by arbitration or judicial
action filed in Circuit Court for Washington County, Oregon or federal District Court for the
District of Oregon. This Agreement shall be construed in accordance with, and governed by, the
laws of the State of Oregon. In the event a dispute arises under this Agreement and either Party
files legal action to interpret or enforce its terms, the prevailing Party in any arbitration, legal action
in state or federal court, and any appeals therefrom shall be entitled to recover its reasonable costs
thus incurred, including expert witness and attorney fees, from the losing Party.

Section 20. No Waiver. Failure of any Party at any time to require performance by the
other Party of any of the provisions or requirements of this Agreement shall in no way affect the
Parties’ rights hereunder to enforce any and all rights and obligations set forth in this Agreement,
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nor shall any failure by a Party to declare a default or breach of this Agreement by another Party
be deemed a waiver of any default or breach or a waiver of this non-waiver clause.

Section 21. No Third-Party Beneficiaries. This Agreement is strictly and solely
between the Parties signed below, and it shall not create any obligation on the part of either Party
to perform or pay anything to or on behalf of anyone not a Party to this Agreement. This
Agreement does not create any rights in favor of or for any person or entity that is not a Party to
this Agreement.

Section 21.  Severability. If any portion of this Agreement is determined by a court of
competent jurisdiction to be invalid or unenforceable to any extent, the validity and enforceability
of the remaining provisions shall not be affected thereby.

Section 24.  Assignment. Holt may assign its rights and delegate its obligations under
this Agreement, in whole or in part, to one or more persons, corporations, partnerships or other
entities including, without limitation, those succeed to Holt’s interests in the Property or any
portion thereof, who shall be bound by the applicable burdens, benefits, requirements and terms
of this Agreement. The City may not assign its interest in this Agreement and may not delegate
its obligations hereunder. This Agreement does not run with the land, but any land use approvals
entitlements and conditions attached thereto shall be obligations on the property owner and run
with title to the land.

Section 25.  Incorporation of Recitals. Each of the recitals set forth above are intended
to be, and are incorporated as, covenants between the Parties and shall be so construed.

Section 26.  Entire Agreement. Each of Exhibits A, B, C, D, E, F, G, G-1 to G-4, H, H-
1 and I attached to this Agreement are incorporated herein by this reference and are made a part of
this Agreement. This Agreement, including without limitation Exhibits A, B, C, D, E, F, G, G-1
to G-4, H, H-1 and I referenced herein and the recitals, constitute the entire agreement between the
Parties with regard to the matter addressed herein. No terms or representations not set forth in this
Agreement or the referenced Exhibits shall be considered a part of, or enforceable under, this
Agreement.

Section 27.  Notices. Unless otherwise specified herein, all notices will be in writing
and may be delivered by personal delivery, by overnight courier service, or by deposit in the United
States Mail, postage prepaid, as certified mail, return receipt requested, and addressed as follows:

Page 20 — Development Agreement (QVGC)
121711243.8 0067868-00081



City:

Holt:

The City of Banks

Attn: Jolynn Becker, City Manager
13680 NW Main Street

Banks, OR 97106

Email:

The Holt Group, Inc.

Attn:

1301 SE Tech Center Drive, Suite #150,
Vancouver, WA 98683

Email:

Notices will be deemed received by the addressee upon the earlier of actual delivery or refusal of
a Party to accept delivery thereof. The addresses to which notices are to be delivered may be
changed by giving notice of such change in address in accordance with this notice provision.
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IT IS SO AGREED, as indicated by the below-signed authorized representatives of the
Parties hereto.

THE HOLT GROUP, INC.,
a Washington Corporation

By: Holt Group Holdings, LLC,
A Delaware limited liability company
Its: Sole Member

print name & title

Date:
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For The City of Banks:

print name & title

Date:
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EXHIBIT A

Legal Description of Property
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EXHIBIT B

Depiction of Property
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EXHIBIT C

Conceptual Plans
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EXHIBIT D

Definitions

“Aerts Rd/OR 6 Intersection Improvement (Roundabout)” means a single lane roundabout with
a phased westbound right-turn lane improvement to the Aerts Rd/OR 6 intersection and
Washington Avenue Closure at Aerts Road depicted on the Transportation Improvements Map
(Exhibit G), Transportation Network Plan (Exhibit G-1), and described in the Transportation
Improvement Table (Exhibit G).

“Banks Rd/Aerts Rd Intersection Improvements” mean the improvements to the Aerts
Road/Banks Road intersection depicted on the Transportation Improvements Map (Exhibit G),
Transportation Network Plan (Exhibit G-1), including the details in the footnotes to the
Transportation Improvements Table (Exhibit G).

“Banks Road Upgrade and Aerts Road Upgrade Projects” means the improvements and
widening to Banks Road and Aerts Road as depicted on the Transportation Improvements Map
(Exhibit G), described in the Transportation Improvement Table (Exhibit G), and detailed on
Exhibits G-1 and G-3, including but not limited to right-of-way dedication and construction of a
multi-use path.

“Bike/Ped Overcrossing of Railroad” means a bicycle and pedestrian overcrossing over the
railroad, which will connect the Citywide Park to certain property owned by the Banks School
Districted located to the west of the railroad right-of-way as depicted on the Transportation
Improvements Map (Exhibit G), described in the Transportation Improvement Table (Exhibit
G), and detailed on Exhibit G-4.

“Chlorination Facility” means that certain chlorination facility (Sodium Hypochlorite
Generation) being expanded at existing facility at Well #2 to accommodate additional water from
Deep Well #3, as depicted on the Water Improvements Map (Exhibit F).

“Citywide Park” means the land and improvements of an approximately 20.0 acre citywide park
and sports facility to be constructed on the Property located generally as depicted on the Parks
Improvements Map (Exhibit H) and which is expected to include improvements as conceptually
depicted on Exhibit H-1 and described in the Parks Improvements Table (Exhibit H).

“Deep Well #3” means the groundwater well depicted and described on the Water Improvements
Map (Exhibit F), including the land, associated water mains, and well specifications detailed in
the Water Improvement Table (Exhibit F).

“East Loop/Aerts Rd Water Main” means that certain 12” water supply main that loops through
the Project and connects to the Rose Avenue Railroad Water Main Crossing and water
distribution mains within Banks Road as depicted on the Water Improvements Map (Exhibit F)
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and including the water main bores under railroad tracts detailed in the Water Improvement
Table (Exhibit F)

“Eastside Trail” means those certain trail improvements depicted on the Parks Improvements
Map (Exhibit H) and detailed in the Parks Improvements Table (Exhibit H).

“Improvements” means, collectively, the Water Improvements, the Transportation
Improvements, and the Park Improvements.

“Non-Potable Water Main (Purple Pipe)” means the water wain for non-potable water from
TVID depicted on Exhibit F.

“Oak Way/Main St Intersection Improvements” means the improvements and upgrades to the
Oak Way/Main St intersection depicted on the Transportation Improvements Map (Exhibit G)
and described in the Transportation Improvement Table (Exhibit G).

“OHA Well Application” means an application to the Oregon Health Authority for approval of
Deep Well #3.

“On-Site East-West Collector” means collectors street segments that are internal to the Project
as depicted on the Transportation Improvements Map (Exhibit G), described in the
Transportation Improvement Table (Exhibit G), and detailed on Exhibit G-2, including but not
limited to right-of-way dedication and construction of a multi-use path.

“On-Site North-South Collector” means collectors street segments that are internal to the Project
as depicted on the Transportation Improvements Map (Exhibit G), described in the
Transportation Improvement Table (Exhibit G), and detailed on Exhibit G-2, including but not
limited to right-of-way dedication and construction of a multi-use path.

“OWRD Transfer Application” means a water right transfer application with the Oregon
Department of Water Resources pursuant to which additional points of appropriation for new
wells will be added to the City’s existing Water Right Certificate [#95849] for Well #2.

“Railroad Water Main Crossings” mean those certain water line crossings under the railroad
right-of-way as depicted on the Water Improvements Map (Exhibit F).

“Reservoir” or “1.0 MR Reservoir” means an approximately one million (1,000,000) gallon
reservoir depicted the Water Improvements Map (Exhibit F), including the land, associated
water mains, and road restoration detailed in the Water Improvement Table (Exhibit F).

“Well #2” means the existing City well as defined in the City’s water masterplan.
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