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URA RESOLUTION 2012.021

A RESOLUTION OF THE URBAN RENEWAL AGENGY OF THE CITY OF
SHERWOOD, DIRECTING THE AGENCY MANAGER TO SIGN THE AMENDED AND
RESTATED SITE DEVELOPMENT AGREEMENT FOR THE CANNERY
DEVELOPMENT

WHEREAS, the Urban Renewal Agency of the City of Shenryood ("Agency"), as the
duly designated Urban Renewal Agency for the City of Sherwood, Oregon ("City"), is
undertaking to carry out The Shenruood Urban Renewal Plan ("Plan") as amended
which Plan was originally approved by the City Council of the City ("Council") on August
29,2000 by Ordinance No. 2000-1098; and

WHEREAS, the real property known as the Old Cannery site, consisting of
approximately 6.06 acres of real property intersected by Pine Street with frontage along
Willamette Street and bordered on the north by the Union Pacific railroad right of way.
The legal description of land is set forth on the Shenruood Cannery Square Plat No.
2011-089523, Washington County, Oregon plat records; and

WHEREAS, the Agency approved a Memorandum of Understanding on April 15, 2008
with Capstone Partners, LLC to purchase and develop the property; and

WHEREAS, the Agency approved a Site Development Agreement with Capstone
Partners, LLC to develop the property on August 19, 2008; and

WHEREAS, the Agency approved the First Amendment to the Site Development
Agreement with Capstone Partners, LLC to develop the property on November 3, 2009;
and

WHEREAS, changes in timing, responsibilities and market conditions have warranted
changes to that agreement; and

WHEREAS, the attached Amended and Restated Site Development Agreement
(Attachment A) defines the terms and conditions negotiated with Capstone Partners,
LLC.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
SHERWOOD URBAN RENEWAL AGENCY:
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Section L The Agency directs the Agency Manager to sign the Amended and Restated
Amended Agreements with Capstone Partners, LLC, in a form substantially akin to that
attached as Exhibit A.

Section 2. This Resolution shall be effective from and after its adoption by the Agency
Board.

Duly passed by the Sherwood Urban Renewal Agency Board this 18th day of
September,2012.

Keith S. Mays, Cha

Attest:
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AMENDED AND RESTATED OLD CANNERY
SITE DEVELOPMENT AGREEMENT

This Amended and Restated Old Cannery Site Development Agreement
("Agreement") is made this _day of September 2OI2, by and between the
Sherwood URA Urban Renewal Agency ("sherwood URA") and Capstone Partners LLC
("Developer").

NOW, THEREFORE, for and in consideration of the mutual covenants herein
contained, and other valuable consideration in hand paid by each party hereto to the
other (the receipt and sufficiency of which being hereby acknowledged), Sherwood
URA and Developer hereby agree as follows:

ARTÏCLE I
AM ENDMENT AN D RESTATEMENT/DEFINITIONS

Section 1.1. Amendment and Restatement. Sherwood URA and Developer
entered into that certain Old Cannery Site Development Agreement dated September
3, 2008 as amended by that certain First Amendment to Old Cannery Site
Development Agreement dated as of October 2009 (the '-Original Site Development
Agreement") pursuant to which Sherwood URA and Developer agreed to coordinate
development and construction of Project Improvements and Infrastructure
Improvements. This Amended and Restated Old Cannery Site Development
Agreement amends and restates the Original Site Development Agreement in its
entirety and the Original Site Development Agreement shall be null and void and of
no further force and effect as of the date of the mutual execution of this Agreement.

Section 1.2. Definition of Terms. Whenever used in this Agreement, the
following terms shall have the following meanings:

Business Dav. Any Day excluding any Saturday, Sunday and national
holiday(ies) observed by the United States Government.

Closing. The meaning ascribed to such term in the Purchase and Sale
Agreement.

Conveved Propertv, Lots 1 and 3-10 as depicted on Revised Exhibit B-1
(Sherwood Cannery Square Plat No. 2011-089523 Washington County, Oregon plat
records,) This term also is defined as "Land" in the Purchase and Sale Agreement
referenced herein.

Construction. Any activity normally encompassed by any of the following
terms: construction, reconstruction, demolition, excavation, building, rebuilding,
renovation, restoration or any similar term peformed within the Conveyed Property
or Infrastructure Propefty at any time subsequent to the Agreement date noted
above.
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Day, Any one (1) calendar day unless specifically noted to the contrary

Default. An occurrence of any event or omission which, with the giving of
notice or passage of time or otherwise may become an Event of Default.

Develooment Services Aqreement. An agreement between Developer and
Sherwood URA in the form attached as Amended Exhibit B-3 whereby Sherwood URA
contracts with Developer to, among other things, provide development services in
connection with the design and construction of the Infrastructure Improvements.

Event of Default. Any Event Of Default as defined in Section 5.1 or 5.2 hereof
as applicable,

"H€Igj.ll", "hereunder", "hclgÞy", "hCle!q", "hereof" and any similar term shall
mean and have reference to this Agreement as a whole.

Including. The term including shall mean and have reference to "including
without limitation."

Infrastructure Imorovements. General Description of Infrastructure
Improvements is deleted in its entirety and replaced with the attached Revised
Exhibit B-2.

Infrastructure Propertv. Depiction of Infrastructure Improvements that have
been completed are the right of way improvements and the plaza improvements on
Tract A described in Shenruood Cannery Square Plat No. 2011-089523. Washington
County, Oregon plat records attached as Exhibit B-1.

Inteference. A direct and physical encroachment or other incursion upon the
Infrastructure Property or Conveyed Property that causes a material construction
delay or increase in costs or operation expenses or an unreasonable disruption with
respect to the use, construction or occupancy of either.

Laws. Any and all present and future statutes, ordinances, rules, regulations,
or binding determinations by the United States, Oregon, Sherwood or other
governmental authority having jurisdiction over Sherwood UM, Developer, the
Conveyed Property, the Project Improvements, the Infrastructure Property or any of
them.

Lien, With respect to any property, any security deed, mortgage, deed to
secure debt, deed of trust, lien, pledge, assignment, charge, security interest, title
retention agreement, levy, execution, seizure, attachment. garnishment, or other
encumbrance of any kind in respect of such propefty, whether or not choate, vested,
or pedected.

Machine Works. The existing concrete tilt, industrial manufacturing building
located on the northwest corner of SW Pine and SW Columbia Streets (Lot 2 per
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Exhibit B-1) currently owned by Sherwood URA proposed to be developed into a
Community Center.

Notice of Noncompliance. The meaning ascribed to such term in Section 3.2
hereof.

Operations, Any and all operations, construction,:occupation, maintenance,
repair, and similar and related work performed on or in the Conveyed Property or
any portion thereof or on or in the Infrastructure Propefty or any portion thereof at
any time subsequent to the Closing.

Ooerative Agreements. The Purchase and Sale Agreement, the Development
Services Agreement, this Agreement and all easements or covenants granted or
reserved at the time of conveyance of the Conveyed Property.

Person, Any natural person, corporation, partnership, limited liability
company, business trust or other legal entity.

Project Improvements. The buildings, structures, and site improvements,
together with all fixtures and appurtenances attached or affixed thereto, required to
be constructed, equipped and installed on the Conveyed Propefty by Developer
pursuant to the Purchase and Sale Agreement.

Purchase and Sale Agreement. That certain Amended and Restated Purchase
and Sale Agreement by and between Sherwood URA and Developer providing for the
sale by Sherwood URA and the purchase by Developer of the Conveyed Property.

Substantial Completion of the Project Imorovements. Such completion of
Construction of the Project Improvements as will make the Project Improvements
sufficient, suitable, and ready for immediate occupancy for the use intended, which
completion shall be deemed to have occurred when all necessary final certificates of
occupancy or similar permits related to the use and occupancy of the Project
Improvements have been issued.

Substantial Comofetion of the Infrastructure Imorovements. Such completion
of Construction of the Infrastructure Improvements as will make the Infrastructure
Improvements sufficient, suitable, and ready for immediate occupancy for the use
intended which completion occurred on December 16,2011 upon the recordation of
the above-mentioned Exhibit B-1.

Section 1.3. OtherCaoitalized Terms. Capitalized terms not defined in
this Article l shall have the meanings set forth for such terms in this Agreement.

ARTICLE II
COORDINATION OF CONSTRUCTION OF PROJECT IMPROVEMENTS AND

IN FRASTRUCTU RE IM PROVEM ENTS
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Section 2.L. Work Groups to Coordinate Project Improvements and
Infrastructu re ImDrovements,

(a) Sherwood URA and Developer shall coordinate development and
construction of the Project Improvements and the Infrastructure Improvements.
Sherwood URA and Developer shall create a work group (hereinafter "Work Group")
to, among other things, work collaboratively on:

(i) communicating and cooperating in seeking approvals from the
City of Sherwood for construction of the Infrastructure Improvements and
Project Improvements;

(ii) resolution of any inter-related civil engineering issues;

(iii)development of tentative construction schedules for
Infrastructure Improvements and Project Improvements; and

(iv) addressing site maintenance during the construction
Infrastructure Improvements and Project Improvements.

(b) The Work Group shall consist of representatives of Sherwood URA,
Developer and such other persons who possess the information and skills needed to
achieve the objectives of the Work Group. Developer and Sherwood URA each shall
appoint a lead representative to the Work Group. The lead representative shall
coordinate scheduling of Work Group activity and be responsible for documenting the
agreements reached by the Work Group as required herein.

(c) Lead Representatives shall determine on behalf of the party he or she
represents if the proposals from the Work Group are acceptable. If the Work Group
fails to agree upon the specifications or other information necessary to undertake the
Project Improvement or the Infrastructure Improvements by the agreed-upon
deadlines or if an agreement cannot be reached regarding such deadlines, the party
undeftaking the impacted improvement shall have the right to propose such
specifications or schedules to the other party.The party receiving the specifications
or schedules shall have ten (10) Business Days to provide comments on the
proposal. If comments are submitted, the party undertaking the Improvement shall
notify the other party within ten (10) Business Days if the comments will be
incorporated into the party's plan and, if so, in what manner. The parties shall then
proceed under the resulting plan or schedule,

(d) The Work Group shall document agreements, or alteration thereof, on
the subjects listed in subsection 2.1 (a) herein in written repofts to the parties.

Section 2.2. Construction of the Proiect Imorovements. Developer shall
comply with all the following covenants in connection with Construction of the Project
Improvements:

(a) Developer shall keep Sherwood URA notified of all Construction
scheduled for the Project Improvements on a monthly basis via the Work Group.
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(b) Any and all Project Improvements shall be constructed at the sole cost
expense and control of Developer and Persons other than Sherwood URA and
Sherwood URA shall have no obligation to Developer or to any third party to
construct, repair, maintain, or operate any Project Improvements. This covenant
shall survive the expiration or termination of this Agreement.

Section 2.3. Construction of the Infrastructure Improvements.
URA shall comply with the following relative to Construction of
Improvements:

Sherwood
Infrastructu re

(a) Sherwood URA and Developer shall enter into the Development
Services Agreement and abide by the terms and conditions therein.

(b) Sherwood URA shall keep Developer notified of all Construction
scheduled for the Infrastructure Improvements on a monthly basis via the Work
Group.

(c) Any and all Infrastructure Improvements shall be constructed at the
sole cost expense and control of Sherwood URA and Persons other than Developer
and Developer shall have no obligation to Sherwood URA or to any third party to
construct, repair, maintain or operate any Infrastructure Improvements. This
covenant survives expiration or termination of this Agreement.

Section 2.4. Construction of Imorovements on Conveved Property.
Sherwood URA and Developer agree to enter into a separate development
agreement for improvements to portions of the Conveyed Property including Lots 1,
9 and 10 with the terms of such separate development agreement to be negotiated
in good faith by both parties at a future date.

ARTICLE III
INTERFERENCE

Section 3.1. No Inteference. All Construction and Operations on the
Conveyed Property and the Infrastructure Property and any work or activity
connected therewith by or on behalf of Developer or Sherwood URA shall be
performed in such a manner so as not to constitute an Inteference.

Section 3.2. Notice of Noncomoliance. Prior to commencing any action to
seek remedial activity under this Article, Sherwood URA or Developer, as applicable,
shall raise the issue with the Work Group. If the Work Group cannot resolve the
dispute in a timely manner, Sherwood URA or Developer, as applicable, shall give
written notice to the other describing with particularity the Interference (the "Notice
of Noncompliance"). The recipient of a Notice of Noncompliance shall be responsible
for curing or correcting the Interference within a period of five (5) Business Days
following receipt of such Notice of Noncompliance; provided, however, that if such
cure or correction cannot reasonably be effected within said five (5) Business Day
period, then the recipient of the Notice of Noncompliance shall be required to
commence, within said five (5) Business Day period, action to effect such cure or
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correction and thereafter to prosecute diligently and continuously such action until
such cure or correction has been effected.

ARTICLE IV
ADDITIONAL COVENANTS

Section 4.1. Management of Construction of Infrastructure Improvements.
Sherwood URA shall contract with Developer to provide development services to
Sherwood URA in connection with Construction of the Infrastructure Improvements
pursuant to the terms and provisions of the Development Services Agreement.

Section 4.2. Utilitv Facilities. Sherwood URA shall be responsible for
maintaining in good and operating condition and repair utility facilities it controls
during Construction of the Project Improvements and Infrastructure Improvements
located on the Infrastructure Propefty. Sherwood URA shall complete the
construction of utility facilities it controls that are part of the Infrastructure
Improvements necessary for construction of the Project Improvements prior to the
time Developer is scheduled to commence its construction of the Project
Improvements. Developer shall be wholly responsible for maintaining in good and
operating condition and repair, all utility facilities used during Construction of the
Project Improvements and the Infrastructure Improvements (including, without
limitation, the water, sewer, gas, and electrical facilities) located on the Conveyed
Property. In the case use of a utility is shared by Sherwood URA and Developer
during construction costs shall be allocated based on the relative usage of the utility
by each party. In no event will Sherwood URA be responsible for any utilities located
on the Conveyed Property after the Conveyed Property has been acquired by
Developer,

Section 4.3. Maintenance of Infrastructure Improvements. The parties may
agree to share maintenance on some Infrastructure Improvements and Project
Improvements jointly used by the parties notwithstanding obligations set forth in the
Operative Agreements. If the parties desire to enter into any such written
agreement, such separate written agreement will detail the improvements being
shared, maintenance responsibilities, and the cost allocation.

ARTTCLE V
DEFAULTS

Section 5.1. Events of Default by Develooer. An Event of Default by
Developer shall be deemed to have occurred under this Agreement if Developer fails
or refuses to observe, pefform or comply with any of the other provisions of this
Agreement whether by neglect, inadveftence, intent or otherwise within forty-five
(45) Days after written notice is given by Sherwood URA to Developer (a "Developer
Default Notice") provided, however, that in the case of a failure which cannot
reasonably be cured within the aforesaid forty-five (45) Day period, no Event of
Default shall be deemed to exist and Sherwood URA may not exercise any of the
remedies set forth in this Agreement, unless and until Developer shall have failed
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either (i) to commence action to effect such cure within such forty-five (45) Day
period or (ii) to prosecute diligently and continuously such action until such failure
has been cured, Any notice given pursuant to this Section shall identify the failure in
question with reasonable particularity.

Section 5.2, Events of Default bv Sherwood URA, An Event of Default by
Sherwood URA shall be deemed to have occurred under this Agreement if Sherwood
URA shall fail or refuse to observe, perform, or comply with any of the other
provisions of this Agreement, whether by neglect, inadvertence, intent, or otherwise
within forty-five (45) Days after written notice is given by Developer to Sherwood
URA (a "Sherwood URA Default Notice"); provided, however, that in the case of a

failure which cannot reasonably be cured within the aforesaid forty-five (45) Day
period, no Event of Default shall be deemed to exist and Developer may not exercise
any of the remedies set forth in this Agreement, unless and until Sherwood URA shall
have failed either (i) to commence action to effect such cure within such forty-five
(a5) Day period or (ii) to prosecute diligently and continuously such action until such
failure has been cured. Any notice given pursuant to this Section shall identify the
failure in question with reasonable particularity.

Section 5.3. Remedies. Upon the occurrence of an Event of Default the
non-defaulting party shall be entitled to exercise any and all remedies conferred by
this Agreement or otherwise available to such non-defaulting party in law or in
equity.

Section 5.4. No Waiver of Riqhts. No failure by a non-defaulting party to
insist upon strict performance of any of the terms of this Agreement or to exercise
any right or remedy upon a Default hereunder, no acceptance by a non-defaulting
party of partial performance and no custom or practice of the parties hereto at
variance with the provisions hereof constitutes a waiver of any such Default or of the
terms of this Agreement or a waiver of a non-defaulting party's right to demand
compliance with this Agreement. None of the terms of this Agreement to be kept,
observed or performed by a defaulting party and no breach thereof shall be waived,
altered or modified except by a written instrument executed by the non-defaulting
party. No waiver of any breach shall affect or alter this Agreement but each of the
terms of this Agreement shall continue in full force and effect with respect to any
other then existing or subsequent breach hereunder. No waiver of any Default
hereunder by a defaulting party shall be implied from any omission by a non
defaulting party to take any action on account of such Default if such Default persists
or is repeated, and no express waiver shall affect any Default other than the Default
specified in the express waiver for the time and to the extent therein stated. One or
more waivers shall not be construed as a waiver of a subsequent breach of the same
covenant, term or condition.

Section 5,5. Rights Are Cumulative. All rights, powers, privileges, and
remedies conferred by this Agreement upon Sherwood URA and Developer shall be
cumulative and shall be deemed additional to any and all of the remedies to which
either party may be entitled in law, in equity, or otherwise, unless specifically and
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expressly limited by the provisions of this Agreement. Either party shall have the
right to restrain by injunction any violation or threatened violation of any of the
terms, covenants, or conditions of this Agreement and by decree to compel
performance of any such terms, covenants, or conditions, it being agreed by
Developer and Sherwood URA that the remedy at law for any breach of such term,
covenant or condition (except those requiring the payment of a liquidated sum or
damages in accordance with express provisions of this Agreement) is not adequate.

ARTICLE VI
MISCELLAN EOUS PROVISIONS

Section 6.1. No Joint Venture or Paftnership. Nothing contained in this
Agreement shall be construed to create the relationship between Sherwood URA and
Developer of principal and agent, of mortgagee and mortgagor, of partners, of joint
venturers, or of any association with each other or, except as may be expressly
provided in this Agreement, so as to render either of the pafties liable for the debts
or obligations of the other.

Section 6.2. Effect of Review. Obiection. Failure to Obiect. Aooroval. Non-
Approval or Consent. In no event shall any review, objection, failure to object,
approval, non-approval, or consent by Sherwood URA or Developer with respect to
any act, plan, or proposal of the other made pursuant to any provision of this
Agreement or otherwise be deemed (i) to constitute an assumption by Sherwood
URA or Developer of responsibility or liability for the adequacy or suitability of any
such act, plan, or proposal, (ii) to constitute a waiver of any claim or right that
Sherwood URA or Developer might have against the other or any other person or
entity by reason of or in connection with any act or omission of such other person
pursuant to or in accordance with any act, plan, or proposal reviewed by Sherwood
URA or Developer, or (iii) to result in Sherwood URA's or Developer's being deemed a
joint tortfeasor with the other.

Section 6.3. Notices. Except as may be expressly set forth in this Agreement
to the contrary, every notice, demand, request, submittal, consent, approval, or
other communication required or permitted to be given to any party hereto pursuant
to the terms of this Agreement shall be effective only if given in writing and
personally delivered or mailed, postage prepaid, by ceftified United States mail,
return receipt requested, addressed as follows or to such other address as any such
party may from time to time designate by notice to the other party in accordance
with this Agreement. Every notice, demand, request, submittal, consent, approval, or
other communication transmitted as aforesaid shall be deemed to have been given,
or communicated, as the case may be, on the date of personal delivery or three (3)
Business Days after the time that the same shall have been deposited, certified, in
the United States mail from a United States post office or box.
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SHERWOOD URA

Sherwood Urban Renewal Agency
22560 SW Pine Street
Sherwood, OR 97140

Attn: Joe Gall
Fax No: (503) 625-5524

With a copy to:
Beery, Elsner & Hammond, LLP

Attn: Pamela J. Beery
1750 SW Harbor Way, Suite 380

Portland, OR 97201
Fax No: (503) 226-234e

DEVELOPER

Capstone Partners LLC
1015 NW 11 th Avenue, Suite 243

Portland, Oregon 97209
Attn: Chris Nelson

Fax No: (503) 226-L973

With a copy to:
Ball Janik LLP

Attn: Bradley S. Miller
101 SW Main St., Suite 1100

Portland, OR97204
Fax No: (503) 295-1058

Section 6.4. No Personal Liability. No director, commissioner, officer,
official or employee of Shen¡rood URA or Developer shall be personally liable to the
other (i) on account of any default or breach by Sherwood URA or Developer under
this Agreement; (ii) for any amount which may become due to the other under this
Agreement; or (iii) with respect to any obligations under the terms of this
Agreement. Neither Sherwood URA nor Developer shall collect or attempt to collect
any money judgment for such matters from the personal assets of any of the
directors, commissioners, officers, officials, partners, members or employees of the
other on account of a failure by the other to comply with, observe, or perform any of
the terms of this Agreement.

Section 6.5. Headinqs. The headings of the various articles and sections
of this Agreement have been inserted for convenient reference only and shall not in
any manner be construed as modifying, amending, or affecting in any way the
express terms and provisions hereof.

Section 6.6. Severabilitv. If any provision of this Agreement or the
application thereof to any person, business entity, public body, or situation shall, to
any extent, be held invalid or unenforceable, the remainder of this Agreement, and
the application of such provision to persons, business entities, public bodies, or
situations other than those as to which it shall have been held invalid or
unenforceable, shall not be affected thereby and shall continue to be valid and
enforceable to the fullest extent permitted by law.

Section 6.7. Governing Law. This Agreement shall be governed by and
interpreted and construed under the laws of the State of Oregon,

Section 6.8. Exhibits. All Exhibits referred to herein and affixed hereto,
i.ê., B-1 (Depiction of Conveyed Property and Depiction of Infrastructure
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Improvements); B-2 (General Description of Infrastructure Improvements); and, B-3
(Amended and Restated Development Services Agreement) are deemed incorporated
herein by reference.

Section 6.9. Entire Aqreement. In the making, execution, and delivery of
this Agreement, neither party has been induced by any representations, statements,
covenants, or warranties made by the other party or its agents, other than as
specifically set forth herein and in the other Operative Agreements. This Agreement
and the other Operative Agreements constitute the full, complete, and entire
agreement between and among the parties hereto with respect to-the subject
matters set forth herein and supersede all prior agreements between Sherwood URA
and Developer on the subject matters set forth herein. No agent, employee, officer,
representative, or attorney of the parties hereto has the authority to make, or has
made, any statement, agreement, representation, or contemporaneous agreement,
oral or written, in connection herewith modifying, adding to, or changing the
provisions of this Agreement. No amendment of this Agreement shall be binding or
effective unless such amendment shall be in writing, signed by both Sherwood URA
and Developer.

Section 6.10. Time Is Of Essence. All time limits stated in this Agreement
are of the essence of this Agreement.

Section 6.11. Multiple Counterparts. This Agreement may be executed
in multiple counterparts, each of which shall be deemed an original instrument, and
such counterparts together shall constitute one and the same instrument.

Section 6.12. Compliance. No failure of either party hereto to exercise any
right or power given hereunder or to insist upon strict compliance with any
conditions and obligations specified herein, and no custom or practice of any of the
parties hereto at variance with the terms of this Agreement, shall constitute a waiver
of either party's right to demand exact compliance with the terms and conditions of
this Agreement.

Section 6.13. Survival and Termination of Agreement. This Agreement
shall expire and terminate upon the termination of the Purchase and Sale Agreement
or if the Purchase and Sale Agreement is not terminated, upon the later of the
Substantial Completion of the Project Improvements or Substantial Completion of the
Infrastructure Improvements in compliance with the requirements of this Agreement
or the mutual agreement of Developer and Sherwood URA.

Section 6,14. No Third Party Beneficiarv. No individual or entity that is not a

signatory to this Agreement (other than successors, successors-in-title and assigns
of the parties to this Agreement) shall have any rights or privileges under or arising
out of this Agreement, nor shall any person or entity that is not a signatory to this
Agreement otherwise be deemed a third party beneficiary of this Agreement.
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Section 6.15, Estoppel Certificates. Sherwood URA and Developer shall
execute, acknowledge and deliver to the other promptly upon written request a

certificate certifying, among other things, any of the following as requested:
(a) that this Agreement is unmodified and in full force and effect (or, if

there have been modifications, that this Agreement is in full force and effect, as
modified, and stating the modifications);

(b) that no notice has been given by Sherwood URA to Developer or by
Developer to Sherwood URA of any default under this Agreement that has not been
cured and to the best of its knowledge and belief no default exists (or, if such exists,
describing the same).

Certificates from Sherwood URA and Developer pertaining to the aforesaid
matters may be relied upon by any existing or prospective lending institution and by
any prospective assignee or successor of any interest under this Agreement. No
certificate issued hereunder, however, shall be deemed to affect the rights and
obligations of Sherwood URA and Developer between themselves under this
Agreement.

IN WITNESS WHEREOF, The parties hereto have executed this Agreement as of the
date first above written.

Sherwood URA Urban Renewal District

By:
Joe Gall, District Manager

Capstone Partners LLC
an Oregon limited liability company

By

By

Chris Nelson, Member

Triangle Development Company, an Oregon corporation, Member

Jeffrey M. Sackett, President
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REVISED EXHIBIT 8.1

DeBiction of Conveyed Property and
Depiction of Infrastructure Improvements
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REVISED EXHIBIT B.2

General Description of Infrastructure Improvements

The Infrastructure Improvements consists of (i) the public plaza containing
approximately 12,000 square feet on Tract A of Exhibit B-1 at the southeast corner
of the intersection of SW Pine Street and the Southern Pacific Railroad tracks
("Cannery Square"); (ii) the construction of new public rights of way, including
streets, sidewalks, utilities, and storm water treatment facilities, for the proposed
SW Columbia Street east of Pine Street and the proposed SW Highland Drive nofth of
Willamette Street; (iii) the improvement of the north side of SW Willamette Street
adjacent to the West Residential Phase and the East Residential Phase of the
Conveyed Property, the improvement of SW Pine Street between the railroad and
Willamette Street, the improvement, including approximately 17 angle parking stalls,
of SW Columbia Street west of Pine Street, the improvement of the east side of SW
Washington Street between the railroad and SW Columbia Street,; (iv) the storm
water treatment facility located on the west side of the existing Machine Works
building on Tract E of Exhibit B-1 (the "Storm Water Garden");, and (v) work
required to mitigate the impact on the existing wetlands buffer pursuant to the
Service Provider Letter provided by Clean Water Services issued as of June 8, 2009.

Page - 13
Amended and Restated Site Development Agreement



REVISED EXHIBIT 8.3

Amended and Resta-ted Development Services Agreement



BRÀSS

(PER SNIO9JO)

LOT 9

DETAIL.'A.'
Nrs,

SW COLUMBIA STREET

SW RAILROAD
SïREET 

",1;',îl;;,;-

t¡l u
.¿ v)
L L¡J

É
ã,ã

SHERWOOD CANNERY SQUARE
A pOR11ON BEtNc A REPLAT OF A PORTION OF BLOCK 1, "EPLER'S ADDITION TO SHERIYOOD", RECoRDED As DoCUMENTNo'4atto1912'

LOCA'ÍED IN THE EAST ONE-HALF OF THE NORTHIYEST ONE-QUARIER OF SECTON 32,
TOWNSHIP 2 SOUIH, RANGE 1 ITEST' W.M.

CITY OF SHERWOOD, ITASHINGTON COUNTY' OREGON

SURVEYED: OCTOBER 4, 2011

SOUTHERN PACIFIC RAILROADNJ2 0 02'E

s¡718'10_w
0 t7

1 t/2' tP.

N¡1 2t 27'l
0 07 Fc,

NO RECORO

u5s G ffilNcs
r.¡dro'E 64 æ'(tt.l)

l--
L¡l
bl
É.
F-(n

zof-(J
z..
Ø

=
=Ø

t"--
ul
L¡l
É.|-
U)

l¿lz
È

=U)

JO'

tNtt[
roflT

Natla'io'Ê

s€5doo'w 2c @(t.t.2)
]RACT E
4,168 SF

sal 2r'27"E
2 0a .l:

SW COLUMBIA STREET

- m cGrER

EFTRES rZ-¡r-rJ

= lßoil Fù
= HE^SÆo

- NqfrEStRLY
- iol t0 $AE

- ruBLE !rut ESENI
- ruBUC SmÍ SH

Egilr
- WAE FEI
. SËEftY
= 9¡[Y TUUER

u.æ'(r,r.2)

*7?4rJ.r # 3r'(t,r,2)

I

0 25 50 100

SCÁLE: f" = 50'

\

3

l.
F -

6

l0

eo.É'(x.r,2)
sa7111ñ

P

-
=l-
IN îuJL

i-a
ËÍ

--_ (PER SNlogJo)

58J FC

r.ee'(r.1,2)IRACÍ C
1,036 SF

OPEN *ACE
ño

.ù{dP'
s"¡l
+ô"

FOUÑD OR SEI
DlE IO

EXISI¡NO WA1ER
MEER EOX

MONUMENI LEGENO:

o - F@xD Mquyflr 
^s 

NoED HEto uNG55 0ü8[s
ilOED

t - FANO 5/õ' rM Ræ r/Fc rNffi6ED 'hEREL PLS 1896"
ql ÆR $Jldz

I - FONO 5/8' M id W/@C lnSlED "HNm Nc ST
Pft qssø

- FO|D l'F^SS ftUG SINPED "¡ERE P6 1896" *l
P8 $J1672

- F@ND 5/t Fq R@ Í,/m NffiEo EUR'0 t¡B'
gl Pfr 9zJ!79

- FdNO t' fiÁss RUG STÙPÐ 45 l¡96" Sl ER
$Jl092

- FüNO s/8' !M F@ r/ÞC rxsrÉo .'I€REL ru l8S"
5 Pm $J1õ72

- F@NO 5/8' rM R@ vPc |NW&D TEREL 45 1896'
sl P4 92roã. m AS NoED

- *r 5,/8' X e' Rd FO fin Gee usnc c¡P
xÆrÐ "ffi Nc' d Nowm 16. 2011

- sEt 5/8' X S' tRG Ræ SÊ 2' IUUNUT Cp !ÆkÐ
"HHPR ßC' til UqUEf Sot fr rcwÍ8EF 16, æll

- sr hh (r-542-) ffiTsN BP1P (ffin PLUG [D
GttrRffi) IÂF(Ð "HHPR NC' 0t NOWÆR 16, 20ll

5/8' rRoN R00.
sJ9 r4 29'E

45S FC

"s;'þ

t0 00' fc

ABBREVIATONS:

¡
ilÍ

D

/

o

Þ

ø

fc

IR

if,s

PUE

P SgE

-.s "o
.+v,rP'

iþ"

*Y
I
@c

fc
-Hfr
- tuw Pusnc cAP SW WLLAMETTE STREET

@
Harper
Houf Peterson
Righellis Inc.

ENGIñEERS.PLANilERS
TANOSCAPE ARCHIT€CIS t SURVEYORS

REFERENCE DOCUMENTS LEGENO:

tu
ír<
5a

\bcñ
È\

o
-3v_ØTÉoo

I

+
,ó,ó

SHEEÍ INDÐ(
(r)
(2,
(r)
(.)
(s)

- RECfrD INFGMA¡ñ PER $J1672
_ RECMD NFGMANON PER $31@2
- RECORO IMGMATü PER 92762!
- REMO IFGÍANON PER SÐgOE
- REffiD rtFGMAtOil PER Oru(ilT ZW7-115129

$EEf I:

SHEEÍ 2:

EGND

245 SÈ SPksn. Srdr. suilc 200- PoñlEnd. OR 97202
phonc 501221 lìll whhprcon h¡ 501221 llll

SHEET 1 OF 2 to/01/2011 $R-oe

REMENCES

SWEYOR'S CATflCAE
DECLARAION
NARRA¡W

OPEN SPACE

I
fl47ì6'5Jt
2@'(v,1,2')

.IRACT 
A

12,00å sF

N47 20'tô"8
20 09 cto

fl424r'O7'Í
t7-7t(t,1,2)

nÄcf B
J,446 SF

N472018'E r05 94'

LOT 3
9,605 SF

s+z +tsoa /l
50a /

trr'rr'ror/ '
1A 9l

c5
L-92 12

N+7 20 1A-€ 106 2J'

c! cE
L=4ôô' L=98 60

c
a-¡8 

OO,

4a4

107 50

211 50

LOT 4
25,074 SF

N17 21'8'E 126 21'

LOT 5
7,046 SF

LOT 6
8,112 SF

7 50'

t,*ro tt 
LO' 

'

DEDICÀNON PER
BIS PLAÍ

40.246 SF

750

N4¡2¡ 47'W

6 P.U,E,
PER frIS

L-

s46 J6 1!"W
| 49'

lRÀCI D

¡. BRA55 PL!C,
sJ6a5 00"E

J77 FC

(PER SNrogio)

tor 4¡'

LOf 7
13,00J SF

{88 57

SW COLUMBIA STREET
N47'20'rA'E ¡J0.73'l=

¡

U

Eo
oz
Jro-
=(n
26

154 89

26

_t

j

ns
DE AL

PSsE

EXSNNG SrcRM
SEER EASEMENI
PER DOCUilENI

97100724
AND IDENÌCAL

DÉDICAION PER
üIS PLAT

LOT 10
J8,069 SF

I

I

dd I

"Ë--1

F

I

I
140 74'

166 70'

12t 52'

LOT E
15,591 SF

c

oErÀL "a"

s/a' ß sl
UNRESABU FC

N0702¡2'E
Q29 FC

SW COLUMBIA
STREET

f7 00'

f

loa97 ø9 A7

L 194

5.'
0r7

Þa 00t-
N4ñÊ'5!'E
¿æ'(x,r.2)LOT I

20,760 SF

16a Oa'

15 50 L-I ] Jô'

LOT 2
18,85þ SF

-rl-

LOT 'I O

EÀSMENT

EXISING STORM
SEWR

25 oO'

SW I{ILLAMEITE
SIREET

oEtÀtL c"
1'=20'



APPROVALSI

AppRowD ars ì¡+\ o^, or N¿rv¿flhe ¡ ?.olJ
CdMUN Ì DE4LæMÊNÎ O'çECIOR, CIñ d SERWO@

SHERWOOD CANNERY SQUARE
A PORÎON EEING A REPLAT OF A PORTON OF BLOCK '1, ..EPLER'S ADDITION TO SHERWOOD", RECORDED AS DOCUMENT NO"¿A/|O1"123

LOCATED IN THE EAST ONE-HALF OF THE NOR'IHWEST ONE-QUARTER OF SECTION 32'
TOIV¡ISHIP 2 SOUIH, RANGE 1 WEST, W.M.

CITY OF SHERWOOD, WASHINGTON COUNTY, OREGON

SURVEYED: OCTOBER 4, 2011

SURVEYOR,S CERÌìFICATE NARRATVE

. JOHN I. CÁMPBE E

frAl I fÄw coRR
SUEO Vs]W PLAI, P

2 souü. RÂNGE 1 p
SUEOIVSION 8E NG

OF OBÉR LÀNOS...2-z
ä!iî,,f ,%,lTî^/""*"JLî:*k--'¿a

/ //./
", /27,;K;;*

,, ¿h
¡¡.,51 ¡¡¡5 /é 'ori or DÃßÃølàa!¡. '¿!2lJOIRECTOR OF ASSSSVENÍ ANO IAIADù
ÊX-OFF¡CIO COUNñ CLERX

ro a ì" BRÀSS PLUG INSCRIBED HEREI PLS 1496"Ì TENCE ÁLONC frE ARC OF A NON-IANCENT.26500
FOOT RADUS CURI IO NE LE'T, AN ARC OISTANCE ç 35,æ FEEI NROUGH A CÉNIRAL ANGLE OF O7''7'O{'
(frE LONG CHOBD BEARS SOUTN a634J9_ EÀsr A DISTANCE OF J5.98 ffil) 1O A !'8RA5S PLUG INSCR|B@

"senrL pLs rago", ffiNcE soufr tu281r'EASI a orsraNcE or J8.7€ EET lo a 5/6' Ril Roo wü
ELLOW PLÂSIIC CAP INSCRIEED NERIEL PLS Iô96.', frENCE ÁTONG üE ARC OF A 2O5OO FOOI RAOIUs CURE
ro ÊÉ RrcFl ÁN 

^Rc 
ÞtstÄilcE oF 2512 FEEI BR@CH A CEInAL 

^NGÉ 
f 07_04J4'(frE LONC CHORD

BEARS SOUIH 485554'EASr A D|STÂNCE OF 25lO FEEÍ) rO A 5/A- lRoÑ R00 Wü EILOW PLASIC CAP

NSCR¡BED HEREL PLS 1Ê96 r BENCE SOIB 4f2!J7" EASI A o|SÌANCE OF 9É5¡ EEf T0 üE lNllAL

IOGEÊER Ufr

CqMENCING Al SA|D lNnÀL POlNli ü ÑG frE S

SAID BLO* 1, AS ElL AS NE NqT S.W, æL
205.0ð FEEI IO ITE SOUTERLY MOSI üIB A S

t896" BEARS SOUfr 4J2r'27- EÀSl A - 
8R'ASS

EEARS SOUff 465009' ESI A DISfANCE ü 2OO fEEl BENCE NORû 4J21 27'ESr ALONC üE
SOUÊESERLY BOUNOARY OF SAD BLOCK 1 AND IIS NORBESERLY EXENSIOÍ. ÀS E[ AS ÊE
NORñEASEFLY RIdI OF WAY LÑE OF SW WASHINGÍON SFEEI A DISTANCE F 2I76 FEEI IO TE
soutEAsERLY FrGhT f WAY L|NE OF ßE SOUIHERN PACIFIC RÁI6OAD, FROM ffilS A 1-1/2' IRON PIPE

BEÁRs NORB 4J?I'27'EST Â DISIANCE OF OO7 FEET AND À 5/B'IRd R@ WT ORÀNGÊ PLASNC CAP
NsmBÉD HÉPRINc.'aEÂRsNoRTJ2OI02.EASÍADISIANCEOFI5TFEET, ûÉ¡CENGû47fA1O-EASI
ALONG SAIO SOUNEASERLY SOUüERN PÄCIFIC RAILROAO RIHT OF WAY LINE. A OISÍAN€ tr 19444 FEEI IO
ùE S@NffiSERLY RIGHT OF WAY OF S W PINE sMEET, Mil ffiICH A 5,/E' IRil R@ trü EUOW PLÀSNC

CAP TNSCRIæO "HEREL PLS 1896" BEÂFS sOUff 471610'ESr A DISIAÑCE OF 017 EET| B€NCE
CONTNUING ALONG SA]D SOUÈEÄSEFLY SOUûERN PACIFIC RAILROAO R¡GHI OI WAY TINE, NMfr 47IAIO' EÂSI
Â D¡STANCE OF 64,00 FEEI TO A ]-5/]2- COPPER PLUG INSCRIBED 'HHPR INC,.AND BE POINI OF BEGINNINGI
fr€NCE COIÌNUING ÂLONG SAID SOUfrEASERLY SNßERN PACIFIC RAIBOAD RIøI OF WAY LINE. NMü
47rglo' ¿À5r Â orsraNcE oF 646 a¡ FEEr lo A s/8- IRON Ró WIH ELLOW PLASiC CAP INSCRIEED "HEREL
PLS 1ô96 i frENCE SOUÊ 424329'EAST A olSlÀNCE OF 47966 EEI lO A 1'ÊRASS PLUG INSCRIBED
'HERE! PLs 1896 al ÊE NoRfrESERLY RlcNl oF wÀY LINE ff sW w[^MEre SnEET: frScE souÈ
4724II" ISI ALONC SÁD NORTESERLY RIdÌ OF WAY LINE G SW TLLAMET SEEET. A DISIANCE OF

344.!1 FEEÌ tO A 5/8'tRoN ROo Wff ruOl PLAS¡C CAP NSmlBEo 'HEREL PLs 
'ô96 

i üflCE NORü
4J2J47'EST A OISIANCE q 28J.oB FEEI lo Á l'ERASS PLUG INSCRìBED HEREL PLs 1496"; ÈENCE
so!fr 47r8lo'Esl a otsl^Nc oF 9oE5 FEEI T0 a PolNl BoM ffilcH À 5/€- rFñ Roo flfr EIOW
FLASnc cÄP (UñREÀDABLE) ÊEÁRs NoRn 0702'!2- E^Sr 

^ 
oLsrANcE ø 029 EEli ffÙcE SoUfr 432J47'

EASÌ A DTSIANCE OF ¡99 FEEÌ tO A 5/8'IRON ROo fin ELLOW PLASIIC CAP INSCRISED "HEREL PLS 1496",
ûENCE SOUil 471810- EST 

^ 
D|SIANCE OF 9400 FEEÌ tO A 5/B'IRON ROo WB EILoW PLASIC CÁP

NSffilEED'HERtL PLS la96 ; frENCE so!fr 4J2J'47" EÀsÌ À oTSTANCE OF 101 01 EET f0 A 5/6" lRoN
RoD trB ELLOW PLAS¡C CAP INSCRIBED'HEREL PLS 169ô r ùENCE SOUfr t7lElo'EST A DSTÀNCE OF

105,94 FEEI lO A 5/8' |RON ROo WfH ÉLOW PIASÌC CAP |NSCR|BED 'HE8EL PLS 1696" A1 fiE
NqnEASERLY RlfrT OF ïaY tlN€ 0F 5,W PlilE SnÊÊl: tEN€ ALONG SAl0 NORfrEASERLY RIGNI OF WAY

OF sw PINE snEEr rHE FoLLowNc FoUF (4) cruRsEs aNo tuo (2) CUFWSj NOFÈ 4J2Jl7- resr A
DISIANCE OF 1& 47 FEEÎ IO A SEI 1-5/J2' trPE8 PLUG ÍARXED "HHPR INC" ûENCE ALONG frE ARC OF A
26500 É@T RADIUS CURW 1O üÉ LEFf, AN ARC DISIANE OF ¡27J FEEI NROU$ A CENNÀL ÀNGLE OF

07 04 ¡4' (üE Lqo CHORD EEMS NOSD 46 5554' ESf A DTSIANCE 0F ¡2 71 EÍ) fA A SEf 1-l/a2'
coppa pLUc MAR(ED HHPF tNC', frENCE NORB 502a11" ESt À otSlÀNCE OF 3E7E FEEI tO A SEI r-5l¡2'
COPPER PLUC HABED 

.HHPR INC' frENCE ALNC ÊE ARC OF A 2O5OO FOOÍ RADIUS CURE IO ÈE RIGHI. AÑ

ARC DISIANCE OF 2'85 FEEI BROUGH A C€NMÈ ÄNGLE OF 0747'04'(BE LONG CHORO BEÀRS NORfr
46!4J9' EST A D|SrÁNCE G 278J FEEI) rO À sEt 1 5/32'CæPER ÞLUG MÀRkED "HHPR tNC' ÀND POtNf d
Nñ-ÍÀNeNCY. nENCE NOFn 47ì65J_ EASI A oTSÍANCE OF 2OO FEEÍ lO A SEI l-5/32'CæPA PLUG

ilARXED "r[!PR lNc'ì nEñC€ NoRn 421107_ EST A DSIÀNCE OF 1772IEEJ lO ÊE POINI OF BEGINNING

CONTÑÑ'NG 6.4I ACRES MORE OR LESS,

NO'IES

S ID PFæERñ WÁS RECENIY SUREED EY ALæRI HERE! AND ATEO ÁS SN¡1672.
WASHINGTON COINT $RWY RECORD5 ALL EEARINGS AND DISÍANCES SHOfr ALONG
flE BOUNDARY ERE FOUND IO 8E CONSISRI WB RE@ DATA AS SOM

frE BASS OF EEARIICS FOR üS SUFWY IS BEIEEN TE FOINO ]. BRASS DISC

STAMPEO 'HEREL Pß 1896' AND ÈE FÙNO 5/8'IRON ROo Wfr E[oW PLASÌC
CÆ INSRIBEO "HEREL PLS IA96" ON TE S@Ê€ASERLY RIGHI OF WAY LIN€ OF ]HE
solrERN PAC|FIC RA|üOAD. 

^5 
NORfr 471610' EASA

ilIS SURWY SHALL ÀLSO SEßE ÂS A R€CORO OF ùE MONUMENTS RFLACED ON ftE
CSERLINE AND RICHI OF WAY LINES ff SW PINE SFEET A5 *I PER SÑ¡O9OA ffiICH
Eff SUESEøENIY DESNOM BY CONSRCNON

DECLARATION
KNOW A[ MEN BY TESE PreSENTS, frAT CIIY OF sHERrcOD URBAN RENryAL AGENCY.

IS flE OWER OF üE LAND OESCRIEEO IN üE SUfiWYORS CSIFCAE AND AS SHOW
ON ftE ANNEXED MAP, ÀND HAS CAUSÐ ilE SAME IO BE SURWED ANO PLAIIEO
INTO LOIS AND RÁCIS AS SNOñ ON frE PLAf MAP OF .'SHEFWO@ CANIRY SOUARE"
IN ACCORDANCE WÊ CHÂPER 92 OF TE OREGON REVSED STÀruES, ANO HEREBY
DEDICAES A[ RIGHI-OF-WAY SHON HEREON TO ffE PUEUC OR PIBUC USE, ND
H€RE8Y CRANIS ALL EASilENE AS SHOM OR NOru NACfS A, B. C, O AilD E ARE
HEREBY CONWED fO BE CIT tr SER@O

..)z__

f2<- .z:tt

a)^-,: - ,, ¿'2-^--.
/-/

EY

BY

BY

/lroeput

ApFRowD ùrs I G& oo, o, bÉc¡¡ora , zrx
DIRECIM OF Às$SSMENI AND TAXANN
(wAsHrNGfoN c@Nn assEssm)

+¿2.--

BY:
TOil PESS¿MIER.
CIIY MANACER PRGEM

ACKNOWLEDGEMENT

MY COMMISSION UPIRES

AY."-'.f,tur
ÑOfÀRY S dAruRE

óh¡e 6,LbcrT

cqMrssol NUMBER 4.4Òcl4?

*'*a4¿r1a

SIAE OF ME@N )
)ss

couNÌ oF wasHtNGToN )

ff 5 LNSNUMENÍ WÀS ACKNOWOG€O
8Y TOM PESSEMIER AS CIñ MANAGER

C@NIY CLERK

MACE Ä AND C ARE OFEN FACE NACß

NACÍS B, O AND E ARE slBJECÎ IO SIORM SEWR, SURFÀCE WAER, ORAINAGE
AND OEENNON EASEMENIS OER frEIR ENIREÌ FOR TE EENEFIT OF CLEAN
WAER SEFVCES

IRÂCIS A, È, C. Þ ÀND Ê SÈATL 8€ OSEO ANO MAINIAN€D gY ûE C Û OF
SHERWOOD

BIS PqT S SUBJECT IO A SIORM SEER EASMENI PEF DOCUMENI ùO
97]00724 NE WDT OF ffilCH ¡S INDEERMINAE

rrs PUT s suBJEcT ro coNDrnoNs oF ÀPPRova! pF c¡t 0F sRwooo casE
FILE NO SUB 09_02

BFffiE ME oN fia*¡nL¿ 30, 2L¡ ll
PRÈEM OF dfr OF SHERWO@

Harper
Houf Peterson
Righellis lnc.

ENGINEÊÂ9.PLANNERS
LANDSCAPÊ ARCIIIIECf S. SURV€YORS

205 SE sFk¡¡c Sùécl, Sufe 2!0. Porhnd. oR 97202
pho¡c 501221 l13l wwwhhpr@F l¿r 501221 llTl

SHEET 2 OF 2 \o/o1/2o11 sHn-oe

SIAE OF MECON

colNû 6 wasHrNcloN
ss

DO HEREEI CERN¡Y TAI EIS SUSOTVSIO\ PLAI lAS
REcErqD .oR RtcoRo or Hrs c/, DA- ot-

Dt¿ ìa ,a îA 2ol!_. 
^, 

þ-tlo6ocx Lr.,
ND RECOROED IN ilE COUNÌ CLSK RECOROS

2

EIPTRES t2-51-r¡

R€GISEREO

PR OFESSIONÀL

)

9,4.C,4.Ð
5¿lu+,e^'S L,ta-otq LotL-è2-0t Lot¿-¿ 2¡


