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AFTER RECORDING RETURN TO: v~ TAXES:
Urban Renewal Agency of the City of Salem Salem LTC Properties, LLC
350 Comumercial St NE 4560 SE International Way Suite 100
Salem, OR 97301 Mitwaukie, Q1 97222
FIRST AMENDMENT

This is the First Amendment to that certain Development Agreement (Agreement), dated
March 10, 2015, by and between the URBAN RENEWAL AGENCY OF THE CITY OF
SALEM, an Oregon quasi-municipal corporation (“Agency™), and SALEM LTC-
PROPERTIES, LI.C, an Oregon limited liability company (“Developet*), recorded with
Marion County on Reel 3744 Page 317.

RECITALS

A, Whereas, Developer and Agency entered into the Agreement for development of
certain real property legally described as:  Parcels 1 and 2 of Partition Plat No, 2015-33,
City of Salem, Marion County, Oregor;

B, Wheteas, Agency and Developer desire to amend the Agreement to establish a
new deadline for the construction of improvements;

NOW THEREFORE, the Patties agree that the following section of the Agreement be
amended as shown below:

32  Schedule. Developer agrees to use its commercially reasonable efforts to
acquire the Land upon tertns reasonably satisfactory to Developer, to obtain a
commitment (the “Financing Commitment™} for financing of construction of the Project
from a lender and upon terms reasonably satisfactory to Developer, and to begin
constiuction of the Project, al on or before Mareh15-2646 March 1, 2018, and, subject to
Unavoidable Delays, to substantially complete construction by Mareh-30;2047 March 1,
2019. For the avoidance of doubt, Developer’s failure to complete construction by
Mareh 30,2617 March 1, 2019 due to Unavoidable Delays shall not be a default by
Developer. For purposes of this section, “begin construction” means the date on which
Developer has obtained a building permit and begun physical work on the Project
Property to construct improvements necessary for the Project, and “substantially
complete construction” means the date on which the Agency has provided Developer a
certificate of completion as described in Section 4.3.  Agency agrees to reasonably



cooperate with Developer in its efforts to obtain the Financing Commitment, including
any amendinent to this Agreeinent reasonably required by any lender providing financing
relating to the Project so long as such amendment does not increase Agency’s monetary
obligations, or materially and adversely increase Agency’s non-monetary obligations, or
materially diminish Agency’s rights under this Agreement. In the event that Developer
does not begin construction by Septembert;2646 March 1, 2018, then this Agreement
shall terminate and neither party shall have any further obligations hereunder,

Except as set forth in this First Amendment, the tetins and conditions of the Agteement
shaltl remain unchanged,

[SIGNATURES APPEAR ON THE FOLLOWING PAGE(S)]
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IN WITNESS WHEREOQF, the parties hereto have subsctibed their names,

SALEM LTC mzopﬁrm
E\ _‘ /’?L H
< L, ol PR
13y Jr Az L e ’fh , H i {{_,{\“ “:‘j{” Fiy 7 ",f;"" \ ‘;‘:V T

STATE OF OREGON )
)ss.

County of {AGOeS )

This instrument was aclmowledged before me on T2\t 2¥ L2017 by

Sreven C. Qi% M@Mf Salem LTC Propetties, LLC.

GFFIGIAL STAP %,‘\/( W %«

EMAE‘{&@?&Q@@&%&“ Notary Pablic - State of Oregon -

COMMISSION NO. 951339 My commission expires:

URBAN RENEWAL AGENCY OF THE CITY OF SALEM,

an Oregon quasi-municipal cm oration

“Steven D. Powers, Execuhve Duectm

STATE OF OREGON )

)ss.
County of Marion )
This instrument was acknowledged before me on fMiarci 13 , 2017, by

Steven D. Powers, as Executive Director of the Urban Renewal Agency of the City of
Salem.

;W&A o ‘()‘ﬁqf} /

Lgﬁg}x tﬂggPE Notafy Public-State of Oregon ,
NOTARY PUBLIC-OREGON My commission expires 3. 20]7L
5 COMMISSION NO. 921264 y pires. Ce 260 o~ £ 5
MY COMMISSIOH EXPIRES OGTOBER 23, 2017




REEL: 3927 PAGE: 412
March 27, 2017, 10:23 am.

CONTROL #. 452078

State of Oregon
County of Marion

| hereby. certify that the attached
instrument was received and duly
recorded by me in Marion County
records:

FEE:$ 56.00
BILL BURGESS

COUNTY CLERK

THIS IS NOT AN INVOICE.



REEL 3744 PAGE ‘317

MARION COUNTY

BILL BURGESS, COUNTY GLERK
'09 23-2015 6208 | pm.

Control Number 393958 $ 13600
instrument 2015 00041088

AFTER RECORDING RETURNTO: . TAXES:

Urban Renewal Agency of City of Salem : Salem, LTC Propeit:es LLC -
350 Commercial StNE - _ . 4560 SE International Way Suite 100

'Salem, OR 97301 ST - _Mllwaukie, OR 97222

: _ DEVELOPMENT AGREEMEN 1 BET WI}I}N
THE URBAN RENEWAL AGENCY OF THE CITY OF SALEM
. AND SALEM LTC PROPI}RTIES LLC

- Tlns ";gleement (“DeVelopment Agleement or “Ag;eement” s dated HE] of Z ?(i/ ;/ D }; :
2015, s for the development of certain propetty located in Marion County, Otegon, Icgally
dcscfibed as set-forth below, by and between the URBAN RENEWAL AGENCY OF THE
CITY OF SALEM, an Oiegon quasr—mumcxpal corporation (“A gency”), and SALEMTTC
- PROPERT[ES LLC A, Oregon hmnted liability company (“Deveiopez”) '

RECI’I‘ALS

A, Whexeas, Agency is an urban zenewal agency, activated by the Salom ley Couneil
pmsuant to ORS 457.035, Thi Riverfront Downtown Urbagt Rengival Plan (“RDURA _
- Pla”) and Riverfront Dowitown Urban Renewal Area (“RDURA”) were adopted by the
- Cityof Salem and the Ageney-in 1975 for the ‘purposes of clilninating blight and -
encoutaging tedevelopinient within the RDURA, - The South Waterfront U1banRenewal

. - Plais (“SWURA Plan”) and South Waterfront Urban Renewal Area (“SWURA?) were

: adopted by the City ¢ of Salem and the Agcnc.y in 2007 for the purposes of elimmatmg bhght
and encouragmg 1edeveiopment wuhm the SWURA

B. Whereas, the Uzban Renewal Pians confam nbjectlves and prqects tobe
_ undm taken conmstent w1th the. Plans : :

: C. - "Whereas, the Agency and the- Clty amended the RDURA Pian in March and April -
2014, respectwely, to add. (i) an objective to ‘encourage the development of buildings that
' plowde medlcal/pmfesswnai employmelit opportumties and services to-downtown,” and

- (i) a project to assist tlie developmient of a post-dcute reliabilitation centér through an

- urban wnewai performance gmnt to the developer of the centex,

D. Whereas, the SWURA Pian confains an Obj ectlvc to provide “loans and/or grants to
assist with the planhing atid ple-deveiopmeut activities as well as property deyelopment,
mhablhtanou ot xedevelopmeut and other iinproverients™;



E.  Whereas, Developer has requested Agency’s assistance through the use of the
Urban Renewal Plans’ projects and objecuves and Agency desires to assist Developel in
the constwctmn of the center; :

F.  Whereas, Developer has submitted, and Agency has ﬂccepted a Pro_lect plofonna
‘that demonstrates to the Agency’s satisfaction that the Project would not-otherwise be
constructed without the Grant, and that the Pr oject is feasible based on Developea 8 equity
comnmtments and. fitoee cmmmtmcnts from private’ Iendels :

G.  Whereas, Agency has determmed that the Grant cantemplated i thls Agreement is
less than 20%. of the projected total tax increment to be collected from withinthe .

Riverfront Downtown Urban Renewai Area fm Fiscal Year 2014-2015 or f01 Fiscal Year

201 5 -20] 6;

H Whereas Developel has delexmmed and Agency agiees that 83% of the iject hes
within the SWURA and 17% of the Project hes wﬁhm the RDURA

NOW THEREFORE 0 constdelatlon of the covenants: cmﬁamed hexem and other good
“and Valuable conmdeiatlon, the receipt and suf} ﬁctency of Whlch aie. hereby 1cknowledged
“the paities aglce as follows: .

| AGREEMENI_*

ARTICLE .- ERPE CTM-DATE

Tlns Agteement its ferms, comfltlons ughts and obhganons shall become eifecuve S

upbn the date ]ast mgned by both parnes (“BffectWe Date”)
ARTICLD lI 'DEI INITI(}NS

For purposes of this Agrecment, the followmg capltahzcd terms shaﬂhavc the,
foﬂowmg meanings; unless the context cleatly requires ¢ otherwise: -
21 “Agency Defaul(” ineans a written declatation by theDevelepel that
~ Developei has determined that there hag been a failire by the Agericy to comply with atiy
~ of its material obligations or to perforn any of its material duties winder this Agrectnent ard
- such failuge is not cured by Agency withina per:od of sixty (60) days after notice thereof
from Developer, unless such failure cannot with due diligetice be cured within a period of
. sixty (60) days, i Which cage sich fatlure. shall fict be.decined to continue if Agency
. pmceeds ‘promptly and with duediligence to cUre the failure and. dmgenﬂy completes the
curing thereof, '
- 22 “Ageney Official” means the Executive. Duectm Qf the Utban Renewa't
Agency of the City of Salem, or his or-her designee. -
23 “Agency means the Urban Renéewal Agency of the Clty of Salem, Oregon,

2.4 “Base Project Value” means the dssessed valuc of the Pro_lcct Propeity for
- the Fiscal Year on the Commencement Date; increased as of July I of cach subsequent
Fiscal Year by a maximum of three percent based on the yearly increase in assessed valug
for coimmeéicial properties in Marion. County, TheBase Project Value shall bo determined
by the Agency based on thie recoids of the Mation County Assessor’s office.



25  “Busiless D‘ay means any day of the week other than a Satwrday, Sunday,
-or 4 day on.which Agency is tiot open for nosmal business transactions,
2,6 “City” means the City of Salem, an Oregon municipal corporation.
27 “Commencement Date” means the date on-which Developer provides
nottce to Agency thiat Developer lias begiin constrirction of the Projéct. o
- 2.8 - “Coimnpletion Date” means the date on which the Agency issues a celtlﬁeate '
of complenon to the Develaper, mchcatmg Agency has detertined the development of the
Project Pmpel ty is'in compliance with the Project description. - :
o297 ¥Current Assessed Value™ meaus the assessed value of the PleeDl onpetly :
~ fofaFiscal Year, detelmined by the Agency based oni the tecoids of the Mauon County
* . Assessor’s office, -
' 2.10. “Developm Default means a wrltte.n deciamtlon by Agency that Agency
: Tas determined that there has been a failure by Developer to comply with any of its
material obligalions or to perform any of ifs material duties-under this Agreement and such
failure is not cured by Developci within 4 period of sixty (60) days after notice thercof
“from Agency, unless such failiie cannot swith die diligenice be ciited within a period of
sixty (60) days, in which case such-failure'shall viot o deemed to continue if Developer -
© proceeds pmmptly and with. due dihgenca te cure the fallute and dli:genﬂy completcs thc
' "cmmg thereof,
' 2, 11 “Developel” means Salem LTC Propemes, LLC and xts sticcessors and
assigns, ‘
2,12 "Development A gteement” o “Agleement” mcans this a ga eement.
L 24% “Fiscal Year” means the one-’yeai period commencmg Ju[y 1, and endmg
~ the followmg June 30. o
214 “Genelal Tak Inciement Revenues” neans ail ad valorem: tax revenues that
-~ atéteceived by the Agendy as a result of the division of taxes for the Riverfront-Dowitown
and Sotith Waterfroit Urban Renewal Areas pursuarit to Section 1e, Article IX of the,
- Qregon Constitution and Qregon Revised Statutes, Chapier457,  “General Tax Increment
" Revenues”-do not include any tax Jevied in connection with the Riverfront-Downtown -
- aind South Waterfront Utbait Renewwl Plans pursuant to Amcle X, Secnon 1 1(16) of the =
. Oregon Conistitittion, ~ '

215 “Graiit” niedns the Agency $ agleement to pxowde Iip o' $749 999 in
Riverfront-Downtown Urban Renewal Area and South Waterfront Urbau Renewal Area
tax increment funds fo Developer; as set forth in this Agreement, -

2,16 “Increment” has the meaning defined for that terit in ORS. 45? 01 0(9), and
genexally refersto the p(ﬁltl‘.’& differeiice between the current assessed valug of all taxable
property in the Rivetfront-Downtowi and South Waterfront Urban Renewal Areas, less
the assessed value of taxable property in the Riverfront-Downtown and South Waterfront
Utban Renowal Areas as showninihe “certified stafement” as definedin ORS: 457 .010(2).
_ 217 “Land” means the approxnnateiy 1,08 acres of land within the Project site

lying south of the red line diawn on the Site Plan attached as Rxhibit 2. The Land isa
porfion of a larges parcel of land that currently is being replatted so that the Land will be a
separate legdl parcel; upon complétion of the replat, a Iegai desc,upnon of the Land willbe
attached hereto as Exhibit 2,

218 “Projéct” incans a post~a0ut6 1ehab1htatton centel agmore fuliy described
in Bxhibit 1,

_ 2.19 . “Project ] Inciemem ' mieais the amount of fax inciément recewed by the
Agency atty Lbutable to the Pm}ect Property for a Fiscal Yoar a5 determmed by the
Assessor, - -




220 “Project Pr opeuy” means the real pmperty and improvemenis owned by
Daveloper, including the Land-and the Project improvetnents to be consttucted ot the Land
as contemplated by this Agreement.

221 “Riverfront-Downtown Urban Renewal Area Plau means the Agenoy's
Utban Renewal Plan for the Riverfront-Downtown Urban Renewal Area, which was

_ appzoved by Ordinaice No, 75-95 by the City of Salem ofi May 5 19?5, asthat p]an fias:

- been and may be amended from time to time.

- 222 “South Waterfront Urbin Renewal Arca Plfm means the Agency s Utb';u '

~ Renewal Plan for the South Waterfront Urban Renewal Area, wiiich was approved by

-Ordinance No, 106-07 by the City of Salem on Septembex 4, 2007 as that plan has been
and may be amcnded from time to time.

C 223 “Termination Date” means the dateon’ whlch tlus Agneemen{ etpues
which shall lie fhe earlier to ogcur of (a) the date upon which the Grant is fully paid as
provided ini this Agreement, and (b) the 10" anniversary of the first Grant payment, -
provided, however, that if less than $749 999 of Grant payments shall have-been made by
~ Agency to Developer as of such 10% anhiveisaty, Déveloper may elect by fotice to .

- Agenoy to extend the Tetmination Date but in no event toadate Iatel ihan 20 years after the

L date of the first Grant payient,

224 T Of‘ﬂPLOject Costs” means the allowable costs of the Pto}ect as 1denhfied '
in] Exhlblt 1

2.25 “Unavouhble Delays” means deiays dueto strikes, lockouts, mablhty fo
. prociue mateuals powet failures, acts of God, énheiny action, civil coimmotion,
~ unavoidable casualty and other causes beyond the confrol of the party responsible for
performing an obligation hereunder, provided that Tack of funds shall not be deemed &
cause beyond 1 the control of clthel party heleto :

ARTICLE lII PROJECT DEVDLOPMBNT

3.1 I’ost~Acute Rehabiiitation Centek Deveiopel dgrees, subject to the
terms and conditions set: forth i this Agiéenient, to constract a post-achie. rehabilitation
cefiter cotsistelit with the projest description attaclied as Exhibit 1 (the “Picject”).  Based
o the project description, Agency. finds that the Project is a well-designed; h[gh quaiity

- development that will enhance the nearby vicinity; and is likely to stlmulate stgmﬁcant
new deveiopment in the vicinity of the ijeet ' :

32 Schedule Devclopcr agirees 1o vse its cotamer clally 1casoﬂablc efforts to
acquite the Land npon terms reasonably satisfactory to Developer, o obtain a commitment
(the “Financing Commitment™) for financing of construction of the Project from a lender
and-upon terms reasonably satisfactory to Developet -and to begin construction of the

~Project, all on or before Match 1,:2016, and, subject to Unavoidable Delays, to -
substantially complete. construction by Matrch 30,2017, For the avoidatice of doubt
Developer’s failure to complete construction by Mach 30,2017 due to Unavoidable
Delays shall not be a default by Dcvciopcl For purposes of this section, “begin
construction” means the date on which Developer has obtained a bulldmg permit-and
‘begun physical work o the Project Properly to construct improvements necessaty: forthe
Project, and “substantially compléte constiction” means the date on which the Agency
has provided Devéloper a cetlificate of completion as described in Section 4,3, Agency



agress to reasonably cooperate with Developer in ifs efforls to obtain the Financing
‘Commitment, including any amienidmeént to this Agtéement reasonably requited by any
lendei “providing financing relatinig to the Project so long as such amendment does ot
increase Agency § mionetary obligations, or ‘aterially and adversely increase Agency’s
non-motistary obligations; or materially diminish Agency's rights under this Agreement,
“In the event that Developer-does not begin construction by September 1,2016, then this
Agleement shail teumnate and ne1the1 patty shall have any finther obhgaﬁons helelmdex.

ARTICLE 1V - PERFORMANCE GRANT :

; 4 '1 _Grant, In censzdelatlon of Develope1 8 agteement fo consfruct the
Project, Ageney agrees to reimburse. Developer for up to 20% of the Total Project Costs in
an amount hot to-exceed $749,999, subject o the terms and conditions of this Agicément,
inicludiing the Projéot Grant Guidelines of both the RDURA and the SWURA, whichare -
attached heteto, and by this reference incorporated herein (Bxhibit 3). The Grant will be. -
* paid out of SWURA and RDURA funds on a pro tata basis depending on final as~bmlt

locatmn of the: Prcuect eetimated to'be: spht 83% and 17% respectwely

N 4 2 " No Geneial Ob]lgatmn Nelthel this Agteement nor the Grait shall be a -
general obhgatmn of the Agency, the. Clty or Marion Connty, Olegon . :

43 Staxt of Construction and Substentlal Cempletien The Developei shall

* notify the Agency When conistitiction of thie Projedt commiéiiees (“Conmencénient Dite™)
and whei constriction: of the Project is substantially complete Upon substantial '

- completion of construction of the Project, Agency shall deferming if the developent

- conforms-to the Project description; and if so, shall provide Developer a certificate of

- completion (“Completion Date”), . If Agency detcrmmes {hat the Project do es-not conform
to the Project descrlptton, Agency shall, as soon as pxectlcabie, provide written notice to -
Developet, which notice shall describe in pacticulatity in what manser the development -

- does not comply with the iject deseription, and what actions, in Agency s _;udgmem
Devefop er may take te correct any deficiencies. : :

4 4 Condltiens, Notw:thstandmg any othe1 prev;smn of this. Agieement
- Agenoy’s obhg‘moﬁ to imake Grait payiients undez this Agteement is subject t6 the
foliowing
' 441 Develope1 shall obtain a written determination from the Gle'.gon
Bureau of Labor and Industiies (“BOLI”) of whelher the Pm_; ectisa
pubhe worlc for whick the paymneiit of prevalhng wage fates is -
required by Olﬂgoll Law, If BOLI determines that the Project is a
public-work for which payment of prevaillng wage rates is requited,
Doveloper may,lcject any Giant award and terminate this
~ Agreement; or Developer may-agree in writing to accept any Grant :
awatd, and shall comply with ORS chaptei 279C, including
payment of pievailing wage rates as tequired by BOLL
4,42 The Agency niust have sufficient funds available to make any Grant
~ payment then dug afler all other obligations then dye and owing are
‘satisfied. Agency agrees to use its best efforts to make any and all
of the Project Increment for p ériods:from the Commoncément Date
to the Termination Date available for the Grant payients;



4.4.3 Total Grant payments shall not exceed $749 999 or 20% of Total

 Project Costs, whichever is less;

4,44 Agency’s issuance of a certificate of completion, as set foith.in
Section 4,3, which issuance shall not be unreasonably withheld,
condzttoned or delayed by the Agency,

- 445 Developer’s continued operation of the ongect t!noughout the teun
of thls Ag\eement : -

45 Aunual Payments. Upon saﬂsfactlon of the condmons set forth in Section
4.4, Agency shafl make annpal payments to Developer once each fiscal yoar on or before
June 30™ of each Fiscal Year. The Agency Shall calculate and dlsbmse Gmnt pfnyments for
each Fiscal Year as follows:
4.5,1 BachFiscal Year, commencmg with the first Fiscal Yem aftm the
Agency has issued ihe certificate of completion, the Agenicy shall obtain
~ from the Assessor the amount of tax inciement tecéived by the Agency
attributable to the Project Pmpm{y for that TFiscal Year (“iject ,
Ther ement”) :

4.5:2 SubJect to Section 4.4, the Grant payment for that Flscai Year shall
be the amount of the Project Increment for that Fiscal Year (ie.; the excess
. of the amount of the:ad valorem tax revenues attributable to the then
Curtent Assessed Value over the amount of ad valofein tax revefies
attribitable to the Bage Project Value).,  If the differerice is Zero, or a
© hegative value no Grant p'lyment shali be made fm that Fiscal Yeal

4,53 Agency, upon determxmng that a Gkant payment is due, shall make
paymeht to Develcpm On or befme Tune 30th of the: FISC‘i[ Yem fm which
siach payment i§ due.

- 4.6 Tex minat:mz of Payment Obhgatmn Fellowing tha Termmatmn Date _

the Agenoy shall have no obligation to pay any Grant amount (other than any that became
«due before the Termination Date but remaiiis unpaid). Iftotal Grant payments made by
the Agency inaccordance with the. foregoing ate not sufficient to pay the Grantin full by
the Termination Date, neither the Developer, norany other pérson shall have any c]alm for
the deﬁmency agamst the.Agency, the City.of Salem ot any other en’nty '

4 7 Tax Hicrement Genevated Aftel Tor mmatmn Aﬁel the Termmanon o
Date the Agency may ap ply tax inerenient geier: atcd by the Proj &6t for any lawful pm pose,

48  Agency _Ind_ebtedﬂes's. This _A‘gz‘cement sets forth _the tcrms and

- conditions-upon which the Agency shall pay Agency:funds to Developer uponcompletion
and continmed opetation of the Project by Developer in accordance with the provisions of
 this: Agreement. Neither this Agreement, hor any térm herein, shatl éreate any fien upon
the Agency’s Gengral Tax Iicrement Revenues, and nothmg hérein shail prevent the
Agency from jssuing indebtedness'in the form of bonds, loans, or any other mstmment for
the Area,



ARTICLE V = DEFAULT

5.1 Agency Default Remedies. I the event of an Agency Default,
Developer may exercise any remedy available at law or in'equity; however, the Grant shall
_ _'not vndey any cucumstances, he subject to accelerahon. No temedy shdll be exclusive.

' subsequent Agency Default, No delay of onussion of the Deveiopez to exercise any nght or
- power aiishig upon the happenmg of aii. Agency Default shall i impair any right of powet of
- shall be constroed to be a waivér of auy such Agency Default or to be an acquicscence
_ therein; and eves y poyvet gnd remedy.given by this section to the Developer miay be’
exercised fiom ﬁiné to time and as often as may be deemed ‘expedient by the DéVeiop‘e;‘.

- 8.2 I)evelepel I)efault Remedies. 1n the event of a Developex Dafauit
. Agency may exe;cxse any’ 1emedy avallable at iaw or: in equlty, mcludmg suspenswn or
exciuswe The Agency may wawe any Devciopex Default, but no such wawet shail
“extend toa subsequent Deveiopm Default, No delay or omission of the Agency to exeroise
any right or power arising upon t the happemng of a Déveloper Default shiall iipair aiy :
1ight or powet ot shall be conistrued to be a waiver of any stich Developet Default ortobe
" an acquiescence therein; and every power and 1emcdy given by this section to flie Agency
may be exercised from time to titne and as often as may be deemed expedzent bythe .
=—Agency

ARTICLE Vi- GENDRAL I’ROVISIONS

N Resel ved nghts. Nothmg in this Agwcment shall hmlt or restrict the
right of Develo sper to subidivide, partition or othérwise divide o adjust the property lings on
the Project Propexty, or to develop on the Project Propeity ot any portion thereof with oié
-or more additional buildings on the Project Property, provided that the Project is completed
- and maintained through the Termination Date, and all development on thie Praject Property
is developed cons;stent wﬁh all applicable laws; rules, regulat:ons, codes,: mcludmg the
Plan.

62, Bllidmg foéct “This Agfeemeni is binding up'o.n aid shall invire to the
- henefit of the parties and thelr respecuve successors, hcus, legal repxesentatm:s and
assigns. S

6,3 Cﬁ’lint'ez'p'ﬁr{s. ‘This Agrecment may be executed in counterparts, sach of
which shali be an ougmal and all of ‘which shall consutute one and the Same documeht,

6. 4 Recerding. Thls Agwement shall be 1ec01ded in ihe land records of
Manon County, QOregon,

6.5.. Notices. Ail motices ot other communications required or permitted mldel
this Agreement must be in writing-and must be (1) personally delivered, and shall be
déemed roceived on receipiat the office of the addressee, or; (2) sent by registered ot
certified mail, postage prepaid, retutn receipt requested, which notices and
commumcahons will be deemed received thice days after depomt in the United States mail,



postage prepaid, or; (3) sent by overnight courier delivery, which will be deemed received
one buginess day aﬂet deposit with the courier, of; (4) sent by FAX, which notices arid
commuhications will be deemied. received on the del:veung party’s 1ccelpt ofa

_ nansmlssmu ¢onfirmation,

6.6.

To Developei: - Salein LTC P,topelties LLC

i Oregon Limited Liability Comyany
- 4560 SE Intematlonal Way Suite 100
deaukxe, Oregon 97222 '

‘To Agency: | Urban RenewalAgency of the. Cxty of Salem

Attn: Real Properly Services Division Manager
350 Commetcial StNE
‘Salem, OR 97301

‘With a copy 'fo'i_ o ~C1ty of Salem -

City Attorhey’s Office
555 Libexrty Strect NE, Room 205 _
Salem OR 97301

Authollty “The Parties and those Slgmiig o thcu behalf fepresent. and

wargant {hat they have the requisite legal powel, right, and authmity to enter into this
Agteement any mstmments lefened to hel gin, and to comummate the nﬂnsactmns
contempiated hme _ : .

6.7,

' Legal Relatmnslups

_|omt undel taking is intended by tlns Agleement Neﬁhez paﬁy hereto wxil

have aiy.tights t6 iake any reptesentations or incut any " obligations on

belalf of the other, Neither party has authetized any dgent 1o make any
replcsentatmns admit any liability, or unidettake any obhganon ot ifs
behalf, Neither party is execmmg tins Agreement on behalfofan
undlsciosed prmc:pal

pr()wded hewm with respect to Iendeis, no thud party IS mtended to be :
beneﬁted o1 afforded any legal ughts under or by v1rtue of this Agrcement

6.7, 3 Ji Gint and Several: Llabllity If cither palty compuses inore than

otie-peison or entity, the obligations of each peisor-or entity comprising
such patty under this Agreemeut will be jOlilt aind several,

6.7.4 Indenmified Parties. Any mdemmﬁcation contained in this

Agxeement for the beirefit of a party will exteiid to the party’s membexs,
direstors, sharéholdets, officers, employess, and agents :



6.8

Assignments, Successors and Alienation.

6.8.1 Assignments and Successors. Developer may not assign ot

otherwise transfer this Agreement or any interest herein, voluntarily,

'mvoluntariiy, ot by opetation of law, without the priot written consent of

Agengy in each instance, which consesit will fot be uircasotiably withheld,
cotiditioned or delayed; provided, however, that Developer may grant to

“any lender or-lenders from time to tiine' mortgages, deeds of frust and/or
~ security interests in the Project Property and collaterally assign Developer’s

interest under this Agreement to any lender(s) p10v1dmg financing for the -

Project, and any such tender(s) may transfer-or cause. the Project Projierty

anid such interest if1 this Agreéient to be tlansferred to any puiclasex(s) or

‘other transferes(s) of the?mjccthpexty upon any foreclosurs, deed in lien
' of fmeclosme of othex EXBEGESG cf any such lendel £ wmedles relating to

assignments Developer wﬂl not be Iclcased from :ts obhgattons undet this
Agreement in the event. of any assignnient ot transfei unléss expressly
agréed to by Agency. Subject to the foaegomg, this Agreement will bind
and inure to the beneﬁt of the paities hereto and then Tespective Successors -
and assngns _ :

6. 8 2 Ahenatlon Except as othenwse expressly pmwded m tlns

tiansfm of the Pm;ect Plopetty w;thout Agency § consent whlch consent

- shall'not be unreasonably withheld, conditioned or delayed.
Notwithstanding the foregoing or anythmg to the contraty ift this
‘Apgreeniént; Developer midy, without Agency’s conseit, (8) guant fo any

lender(s) from time to time mortgages, deeds of tiust and/or security

. mteresis in the Progect Pmpeﬂy, and (b) leass ancl enter into 1eSIdent

mdmm y comse of Developei s busiiiess with 1espect to the iject
Propéity. ‘Withisi ten (10) calendar days of enoumbermg the propesty by
mortgage, sectnity initerest, eascment, or otherwise, Developer shall.
p10v1de written notice to Agency of such encumbrance. Developei S _
failure to timely nonfyAgency of such encumibrance shall act as 4 waiver of
any requirement in this Agy cemcnt that Agency p1 ovide notice to any such '
thud pmty .

0, 8.3 Develnpex ‘Assignment and. Transfen. Notwﬂhstandmg any other
piovmon of this Agreement Developer may, upon providing written notice
to Ageney, assign ortransfer this Agreemeit and any intérest hetem, and
convey, transfer or otherwise dispose of the Project Praperty and interest

 therein, to any Related Bintity, As used in this section, “Related Entity”

ineans any entity organized or incorporated under the laws of the State of
Oregon, or other domestic entity 1egastered with the Oregon Seoretary of

State’s Office to conduct business in Oregon, which controls, is controlled
by, of is under commoi conteol with, Developér. '



6.9. Time of Essence, Except as otherwise spemﬁcaily provided in this
Agleement hme is of the essence for each and every provision of this Agieement

6. 10 Invalidity of Py ovmiuns. If any provision of this Agreement or any
instrument to be delivered by either puitly under this Agreeinent, is declared invalid or is
“unenforceable for any reason, the provision will be deleted fromi the document and will not’

: mvaisdate any other p10v1510n contamed in the document '

6 11 Neutl al Censtl uctmn. -Thls Agleement has beeti negotiated with each
paity having the appor{umty to consult with logal counsel and will be construed without
* regard to which pal:ty drafted aIE or paft of tius Agxcement -

6 12. Captmns The capnons of the sections and paragraphs in thls Agteement
e used solely for conveniehce and are not interided to lnmt or otherwise modify the
plov;smns of ihxs Ag:eement :

613, Waiver, 'The failure of mﬂlel patty at any time fo requuc et formance of
--my }JIOVISEOH of this Agwement will not limit-the patiy s right to enforce the provision.
Waiver of any breach of any provision will niot bé a Waiver of any succecdmg bmach of the
pxowsmn org wa1ve1 of the prowsxon 1tself or-any other; pmvxsmn

6,14, Suhsequent Mmhficatmns. Thls Agreement and any of its terms may. be
“changed, waived, discharged, or terminated nnly by a written instiument signed by the
‘patty apaiist whom enfmcement of the change wawm dlscharge, or termination is -
qought Sl

6 15 Countiug of Days. Ifthe time for pclfounance of any of the terms, -
conditions , and provisions hereof falls on a Saturday, Sunday, or legal holiday, then the
- time of the performance wﬂl be exfended to ihe fiext busmess day theleaﬁex '

6 16 Venue_ ln any’ achon brought to mterpret or enfmce any of the pmvismns of
thls Agieement the venue wﬂl bc in, Marwn County, Oregon,

6. 17 Appiieahle Liaw. This Agteement will he construed applied and enforced
in accordance with the laws of the state of Oregon. Al stims referred To in this Agréement:
will be ca lculated by and payable in the fawful currency Gf fhe Umted States. :

: 6.18. L‘ntile Agreement, Thxs Agleemeut constltutes the entire agreement of the
‘parties with réspect to the Property atid supersedes and replaces all written and oral
agteements prcwously made or existitig betweei the parhcs

- 6.9, Comltelpm ts, Thts Agreement may | be executed simultancously or in -
~ counterpatts, ¢ach of which will be deemed an 0r1g1nal butall of which. togethei will
constitute one and the sanié conitiact,

6,20, I‘acsimile Coplcs Either patty may Lciy ol facmmiic copies of this
Agreement fo the same extent as the originals,



6:21.. Fees, Costs and Expenses. The Doveloper shall pay all of its costs
associated wﬂh ﬂns Agreement and the Grant. The Agency shail pay all of its costs

6.22. Repwsentations, Warranties and Agr eements of the Agency. By _
- executing this Agrecment in the spice provided. beiow, the Agency represents and walrants
tc and agices wnth the Developel that as of the Effective Date: '

The Agcncy is duiy created and cx1stmg undm the laws of ﬂle State of OLegon has all

necessary power aind Ageiicy to enter into, and perform its dutics undor, this Agreement

atidl that this Agreement will, whei ekecited by an Ag genoy Official, constitute legal, valid

~ and binding obltgatlons of the Agency which aie enfotceabie n accmdance with their
terms,

The executmn of this Ag1eement will not conﬂlct in any material lespect with, or constitute
a material breach of of défault wndet, any Iaw, court decree; administrative regulation,
‘resolution, or dmance or cheL ag1 eelﬁent fo which the Agency isa party ox by which itis
bound : : _ _

: Thele is 1io action, sult, pmceedmg or mVestlgatwn af- Iaw or in eqmty before or by any
‘coutt or goveriiment, city ot body pending ot, to the best of the knowledge of the Agency,
threaténed against the Adency or the City to restrain or enjoin the.éxecntion or delivery of

this Agreement, or the collection and application of the Agency funds as contemplated by

this Agreement, which, in the.reasonable judgment of the Agency, would have a matetial

- and adverse effect on the abihty of the Agency to pay | the amounts due undei the

Agrcement o

6 23 Fmancial State:nents Wlthm 210 days aﬁel the end of each of ifs Flscal -
Yeats the Agency shall provide the Deveioper with a copy of the Ageey’s final, anmial
audited financial stateients relating to the Area, The Agengy shall provide the Develop et
~ *-with a written accounting of the caleulation.and. detelmmatmn of each Grant payment when |
such ‘payment is due as provided ini this A gregment, _

. 624, Addifional Do ciuments, - The Agency shall pwwde ilte Devalopm w1th a4
cerlified copy of tlie duly authorized Resolution of the Agency authorumg this Agleemcnt :
and a signed orlgmal of thiS Agreement ‘

[SIGNATURES APPDAR ON THE I‘OLLOWING PAGE(S)]



N WITNESS WHER_EO.F, the patties-hereto haye subscribed their names,

| ? WIC PROPERTIES LLC
//

”By( -\\i \D ﬁ, .\“%g \\? ,us /%MWZ MV’I&V/(

*STATE OF ORBGON - ) )

- County of Clafféﬂmm

“This ugstmm,ent wis acknowlidﬁe_d before me.on

iary c Sta
coi nission ex

- NOTARY PUBLIC-OREGON
i3 Y4 COMMBSBION m?mt
HYWMWSSWH WBES Hﬂ'ﬁmm ‘\Q iﬁfa

URBAN RENEWAL AGENCY OF THE CIT Y OF SALEM ORE(}ON
-an Oregon ¢ uasi—lnumcipql saipd)

'%/ﬁ@; Ctocoze—
jﬂdaﬂéﬂis B outive Duector '

i .
-8 ATE OF OREGON )
)ss
County of M.ar..t_on ,
This inistiuniéiit was ac}mowledged befois me ot &0( 3\ ?/Y\& ' 2015 b
LindaNotrls, as B x'ééuf" ive Directot'of the Utban. Renéwal Agency of the City of SaYem

Koty Do,

] 7 | 'uiigSt_ Ofggon.
‘Mg commission expites_ »lb«l%

OTHOML SEAL
4 JULIE K DEUCHARS
o NOTARY PUBLIC - OREGON-

_ N 'COMMISSION NO. 480521 {§
: HYCGMMISSiOH [XPERES SEPH:MBER 16,2018




Bxhibit 1:
Exhibit 2:
Exhibit 3;

. Exhibit4:

Pr ogect Piopeuy Slte PiaMLegal Descnptlon '
Riverfront Downtown Urban Renewal Area and South Watezﬁont Uxban
Renewal Area, Project Grant Guldeimes :

cha! Dcscupnon



EXHIBIT 1

| _Project Descnptlon

: ‘_Marquls Salem wtli turh a vacant and dufficult to develop property next to the raiiroad tracksinto a three
stary, 38,000 square foot, state-of-the-art Post-Acute. Rehabltitation Centar, When compiete, Marquis
Salem will accommedate 40 private and 12 semi- -private Post-Acute Rehab beds In an atmosphere more
,closely resembtmg a hote! spa then a trad:t:ona] skilled mlrsing facnltty - ~

_ Marquls Satem will be a mgnature facihty for Marqu:s and w:il be weli demgned and of high quahty
Marquls is working Witii CB Two Architects LLCon the pmject CB Two Architect LLC js a loeal ﬁrm with a
reputatlon for high quahty design Their resime includes high vls;bihty pro;ects in'Salern such as the

- Waterplace Bu:ldlng and the Kroc Center Marquis has worked with CBTwo Architects LEC in the past

“including the t‘ecemly completed Marqms Tualatin in Tualatin, Oregon: Pictures of Malquis Tualatin,. -
and-a conceptual rendering of the Project, are shown on Exhibit 3. These exhibits demonstrate that the
proposed Project w:iE bea wel! demgned high Guiality. deve!opment, designed'to enhance the nearby
vicinity, and will stimuiate_ the redeveiopmen_t, of the remainder of the Boise property.

Marquls Salein, When complete, Will provide over 65 full-tiie and paft:time Jobss fof downtowin Salem.

A recent market study shows that directly and indirectly, over 250 fuil-time jobs will be created In‘the

: 'downtown Salem afea due to the completlon and operation of Marquss Salem,

: Marquis is. exclted to become a key contrihutor to the downtown Salem community
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PrOJeot Grant Gutdelines

A4

 The developer seekmg the use of a Pro;ect Grant prowdes the Agency with a

project proforma that demonstrates to the Board's satisfaction, that the proposed |
projeet WOuId not otherwise he constructed w;!hout the Projeet Grant

The deveteper seek!ng the u§6-of a Project Grait shall demonstrate. the fmancral

- feasablllty of the proposed project by providing, to the Board's eaiisfaetlon "

L ewdence of equity oomm:tments and commitment !etters from pr!vate fendets.

: The developer eeeking the use of a Pro;ect Grant must demonstrate tothe

Board’s: satisfaction, that the. deve[eper will have not iess than 10% equity in the -
proposed project,

The proposed pro;eet must be well- designed hlgh qual;ly develepment ciesngned '
to enhance the nearby vicinity, and likely to stimulate srgmnoent new -

: ~_development In the vielnity of the preject

: The developer seeking the use of a prolect grent shall obfein a determinatloh
“from the Oregon Bureau of Labor and Industries whether the proposed pl’OjBCl

- _Would be sub;ect to prevailing wage

A Preject Grant shaif be USEld enly to fmance censtrucuon cosls of the proposed

pro;ect

' On!y increases in tex increment revente genereteo from a specme development
~wilfbe pledgeci to pay the Pro;ect Grant :

If the speeifie development faiis to geeetete sufficient increased tax lnorement

~ revenue to make scheduled grant payments, the Agency shall not usé ‘any other
tax Enorement reventie to make the schedu!ed payments

No Project Grant shall have 4 term of more than 20 yoars,

A Project Grant will not pay for more than 20% of the total project costs,

No Project Grant will be committed I the Riverfront-Downtown Urban Rehewal
area in-any fiscal year if the total-amount of the Project Grant s equal to or

- greater than 20% of the piojected total tax increment to be collected from within

the urban renewal area for that fiscal yeer

Exhibit 3



SWURA Project Grant Program Gurdelrnes

¢

Property requestmg Grant funds must be Iooated in the South Waterfront Urban
Reoewal Area o

Grant funds can only be applied to approved capital rrriprov'eroepts thatbanndt |
be removed from the South Waterfront Urbarr Renewal Area for the duratlon of
its useful life, . _

The_'devieloper miust have an exeoute'd déver'cspm‘em”agree'mem 'wit'h the Gity,

The: developer seekrng the useof a Protect Grant provrdes a projeot proforma

' that. demonstrates that the proposed pro;eot WOuld not otherwise.be constructed -

wrthout the Pro;ect Grant

The developer seekrng the use of a Projeot Grant shall demonstrate the frnancral

_ feasrbrlity of the proposed project by provrdrng, to the City's satisfaction, ewdence -
- of equity commrtments and oommttment letters from prlvate lenders.

'The developer seeklng the use of a Project Grant must demonstrete to the City's .'

safisfaction, that the developer will have not less than 10% equrty in the.

-proposed projeot

The. proposed project must be well-desrgned hrgh quallty development desrgned

to enhance the nearby vrornrty, and fikely to strmulate s:gnrfroant new

' development lrr the v1cm|ty of the project. .

Thé developer seekrng the use of a prOJeot grant shall obtarn a determlnatlon _
from the: Oregon Bureau of Labor and 1ndustnes whether the. proposed pro;eot
would be subjeot to prevailing wage

A Pro;ect Grant shall be ueed only to finanoe oonstruotlon oosts of the proposed

proj ect

onw i.ﬁéf"ee'sés Intax Increment revenue generated from a specific development

- will be pledged to pay the Project Grant.

if the specific developrnent fails to generate sufficlent increased tax increment

revenue to make scheduléd grant payments, the Agency shall not use any other
tax lncrement revenue to make the scheduled payments '

No F’ro;eet Grant shall have a term of more then 20 years.

A Project Grant will not pay for miore than 20% of the total project costs.



Exhibit 4
© LEGAL DESCRIPTION

Parcels 1 and 2 of Partition PlatNo, 2015-33, City of Salem, Marlon County, Oregon,
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;REEL 344 PAGE 317
September 23 2«0155 02, 08 pm, |

CONTROL #: 303958

State of Ore'gen'

lhereby certlfy that the attached

‘instrument was received and duly
- tecorded by me in, Marion County .
) _records e IR

FEE;-: $ 136.00°
BILL BURGESS -

THIS IS NOT AN INVOICE.





