ATTACHMENT 2 (

Brush College Credits, LLC NEC 15 200

3140 Juanipero Way, Suite 201
Medford, OR 97504

December 9, 2009

Linda Norris, City Manager

City of Salem

555 Liberty St SE

Salem OR 97301

Re: SDC Credits

Dear Ms. Norris,

Brush College Credits, LLC is the owner of certain SDC credits. When the city
receives funds, please send the payments to 3140 Juanipero Way, Suite 201,
Medford, OR 97504.

We also have questions regarding these credits. Please call me here at the
office. 541-779-8390

Thank you very much.

Sincerely,

:;f {/" »
R g
John Schleining
Manager

Cc: Peter Fernandez, Public Works Director
Steve Wilker, Tonkon Torp
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- ASSIGNMENT

THIS ASSIGNMENT (this "Assignment") is made, effective as of October 29, 2009, by Tyrell
B. Vance LLC an Oregon limited liability company, as assignee for the Benefit of Creditors of
DeCal Oregon, Inc. ("DeCal"), an Oregon corporation ("Assignor"), for the benefit of Brush
College Credits, LLC an Oregon limited lability company ("Assignee").

RECITALS

A. Assignor succeeded by Assignment, dated March 13, 2008, and recorded as Document
No. 2008-004165 in the Official Records of Polk County, Oregon (the “Records"), and by
Modification of Assignment made effective as Match 13, 2008, and recorded as Document No,
2009-012466 in the Records, to the interest of DeCal under that certain Improvement
Agreement for Brush College Heights No.2 dated March 6, 2006, between DeCal and the City
of Salem, Oregon, a municipal corporation ("City") and recorded as Document No. 2006-
003684 in the Records, as amended by that certain Amendatory Agreement dated February 6,
2007, and recorded as Document No. 2007-002259 in the Records (as so amended, the
"Improvement Agreement"),

B. The Improvement Agreement required DeCal to construct certain public facilities,
including a 21" sewer along Brush College Road NW (defined as the "Offsite Sewer” in such
Improvement Agreement) as a condition to construction of DeCal's development in the City,
which development is located on the property described in Exhibit A attached hereto and
commonly known as Brush College Heights Subdivision.
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C. The Offsite Sewer is a qualified public improvement, as that term is defined in Section
41.100 of the City's Code (the "Code"). Therefore, DeCal was entitled and Assignor, as
successor to DeCal, is entitled to "pass-through credits," as that term is defined in Section
41.100(g) of the Code ("Credits"), as a means for reimbursement of the allowable costs of
construction of the Offsite Sewer, to the extent authorized under Section 66.195 of the Code.
Subject to and as set forth in the Code, the Credits are paid by the City in the form of cash

payments. The Credits are associated with lots located in the Brush College Heights
Subdivision.

D. On or about March 13, 2008, DeCal executed an Assignment for the Benefit of
Creditors assigning all of its assets, of whatever kind or nature (real, personal and mixed,
tangible and intangible) (collectively at any particular time, the “Assets”) to Assignor,
including the Assignment of the Credits as described in Recital A above.

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

L. Present and Absolute Assignment. Subject to Section 4 below, Assignor hereby
irrevocably, absolutely, presently and unconditionally grants, sells, assigns, transfers, pledges
and sets over to Assignee all right, title and interest in and to any and all Credits to be paid by
the City after the Effective Date (the "Assigned Credits"). The foregoing is intended by
Assignor and Assignee to create and shall be construed to create a present and absolute
assignment to Assignee of all of Assignor's right, title and interest in the Assigned Credits and
shall not be deemed to create merely an assignment for security only for the payment of any

indebtedness or the performance of any obligations of Assignor under any agreement with
Assignee.

2. Assignee not Obligated under Improvement Agreement, Nothing contained herein shall

operate or be construed to obligate Assignee to perform any of the terms, covenants and
conditions contained in the Improvement Agreement ot under the Code, or otherwise to impose
any obligation upon Assignee with respect to the Assigned Credits.

3. Representations and Warranties of Assignor. Assignor hereby represents and warrants
to Assignee that: (i) the Offsite Sewer is a qualified public improvement, as that term is defined

in Section 41.100 of the Code; (ii) Assignor is entitled to Credits, to the extent authorized under
Section 66.195 of the Code, to reimburse it for the allowable costs of construction of the Offsite
Sewer, and may receive "reimbursement in excess of credits" for any such allowable costs that
are not reimbursed with Credits, if authorized pursuant to SRC 66.195(a)(3); (iii) subject to and
as set forth in the Code, the Credits ate paid by the City in the form of cash payments; (iv)
Assignor has the full power and right to assign the Assigned Credits; (v) no other persons or
entities have or shall have any title or interest in the Assigned Credits; (vi) to Assignor's
knowledge, there are no facts or circumstances that would impair or preclude the City's
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payment of the Assigned Credits to Assignee; (vii) no other assignments or pledges of all or
any portion of the Assigned Credits, or any option to purchase, right of first refusal to purchase,
or any other similar xight with respect to the Assigned Credits, exist; (viii) Assignor has
satisfied or will satisfy any and all conditions necessary for the payment of the Assigned
Credits by the City to Assignee; (ix) none of the Credits have been paid by the City as of the
date hereof; and (x) Assignor has received no notice from any party challenging the validity or
enforceability of the Credits.

4. Invalidity of Certain Provisions. Every provision of this Assignment is intended to be
-severable. In the event any term or provision hereof is declared to be illegal, invalid or
unenforceable for any reason whatsoever by a court of competent jurisdiction, such illegality,
invalidity or unenforceability shall not affect the balance oft he terms and provisions hereof,
which terms and provisions shall remain binding and enforceable.

5 Successors and Assigns, The provisions of this Assighment shall inure to the benefit of
Assignee and its successors and assigns and shall be binding upon Assignor and its successors
and assigns. The creation of rights and powers under this Assignment in favor of, or available
to, Assignee shall, in no way whatsoever, be construed to impose concomitant duties or
obligations on Assignee in favor of Assignor.

6. Governing Law. This Assignment is to be governed by and construed according to the
laws of the State of Oregon, and if controlling, by the laws of the United States.

7. Amendment. This instrument may be waived, changed, discharged or terminated only
by an instrument in writing signed by the party against whom enforcement of any waiver,
change, discharge or termination is sought,

8. Counterparts. This document may be executed and acknowledged in counterparts, all of
which executed and acknowledged counterpatis shall together constitute a single document.
Signature and acknowledgment pages may be detached from the counterparts and atiached to a
single copy of this document to physically form one document, which may be recorded.

IN WITNESS WHEREOF, the parties have executed this Assignment as of the day and year
first above writien.

ASSIGNOR ASSIGNEE
TYRELL B. VANCE BRUSH COLLEGE CREDITS, LLC
By:  Powder River, Inc., an Oregon
—_ corporation, its Member
By:

Tyrell B, NVance By:
anaggr 7 Lara Schleining, President
{Acknowledgements on Following Page.]
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PWBNDGE
STATE OF OQREGON ) i N'CJ)T ALY OREQON
) ss. 7 COMMISSION NO, 432493
County of _ Mvlomah ) 1Y COMRIISSIN EXPIARD BEPTENBER 11,2012

This instrument was acknowledged before me on _Odever 24, 2009, by Tyrell
B. Vance, Manager of Tyrell B, Vance LLC.

9. Pritlep ‘Bm‘d’(‘f
NOTARY PUBLIC FOR OREGON
My Commission Expires;__ 41 1/TZ

STATE OF OREGON )
) ss.
County of )

This instrument was acknowledged before me on , 2009, by Lara
Schleining, President of Powder River, Inc., an Oregon corporation, as Member of Brush
College Credits, LLC

NOTARY PUBLIC FOR OREGON
My Commission Expires:
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payment of the Assigned Credits to Assignee; (vii) no other assignments or pledges of all or
any portion of the Assigned Credits, or any option to purchase, right of first refusal to purchase,
or any other similar right with respect to the Assigned Credits, exist; (viii) Assignor has
satisfied or will satisfy any and all conditions necessary for the payment of the Assigned
Credits by the City to Assignee; (ix) none of the Credits have been paid by the City as of the
date hereof} and (x) Assignor has received no notice from any patty challenging the validity or
-enforceability of the Credits,

4. Invalidity of Certain Provisions. Every provision of this Assignment is intended to be
severable. In the event any term or provision hereof is declared to be illegal, invalid or
unenforceable for any reason whatsoever by a coutt of competent jurisdiction, such illegality,
invalidity or unenforceability shall not affect the balance oft he terms and provisions hercof,
which terms and provisions shall remain binding and enforceable.

5. Successors and Assigns. The provisions of this Assignment shall inure to the benefit of
Assignee and its successors and assigns and shall be binding upon Assignor and its successors
and assigns. The creation of rights and powers under this Assignment in favor of, ot available
to, Assignee shall, in no way whatsoever, be construed to impose concomitant duties or
obligations on Assignee in favor of Assignor._

6. Governing Law. This Assignment is to be governed by and construed according to the
laws of the State of Oregon, and if controlling, by the laws of the United States.

7. Amendment, This instrument may be waived, changed, discharged or terminated only
by an instrument in writing signed by the party against whom enforcement of any waiver,
change, discharge or termination is sought.

8. Counterparts. This document may be executed and acknowledged in counterparts, all of
which executed and acknowledged counterparts shall together constitute a single document.
Signature and acknowledgment pages may be detached from the counterparts and attached to a
single copy of this document to physically form one document, which may be recorded.

IN WITNESS WHEREOF, the parties have executed this Assignment as of the day and year
first above written.

ASSIGNOR ASSIGNEE

TYRELL B. VANCE LLC BRUSH COLLEGE CREDITS, LLC
By:  Powder River, Inc., an Oregon
corporation, its Member

By:

Tyrell B, Vance By:

Manager Lara Schleining, President

[Acknowledgements on Following Page.]
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STATE OF OREGON )

) ss.
County of )

This instrument was acknowledged before me on , 2009, by Tyrell
B. Vance, Manager of Tyrell B, Vance LLC,

NOTARY PUBLIC FOR OREGON
My Commission Expires:

STATE OF OREGON )
) ss
County of _JACKSOH )

This instrument was acknowledged before me on _ 07 A9, 2009, by Lara

Schleining, President of Powder River, In¢., an Oregon corporation, as Member of Brush

College Credits, LL.C
/4/@ W

oggt&mé. SEAL NOTARY PUELIC FOR OREGON
Nomgv puﬂug”ﬁ;’mm My Commissién Expires:_ /- /5240 /0

MMIBEION NO, 411030
MYGOMMISS]ON EXPIHEGNOV&MEER“S 2010
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CONSENT

The City executes the foregoing Assignment for the sole purpose of evidencing its consent,
acknowledgment and agreement to pay the Credits directly to Assignee, pursuant to the terms
of such Assignment,

CITY OF SALEM, OREGON,
a municipal corporation

By: Z .

Name: __ LA BA ANapR LS
Title; C:dCuQ \f\/\mq\xje/

OFFICIAL &8
JUDITH L PO?’?’ILER

OTARY PUBLIC . OREGON

GCOMMISSION NO, 409543

ISSION EXPIRES SEPT. 5, 2010

/ Prtblic v Worlfjéﬁ(:ector

STATE OF OREGON )

County of MOJ\MW\ )

This instrument was acknowledged before me on Nepowdren 19, , 2009, by
Bt gﬁb\,hmndzg as_Pulblie 1nju Boadtsr of the City of Salem,

NOTARY PUBLIC FOR ORBGON
My Commission Expires;_ 9-S~-/O

STATE OF OREGON )
) ss.

County of_M\aurip a) )
This instrument was acknowledged before me on NO\/QM\Q?( \5 , 2009, by
\r\W\L\JL Vptis_as. CJM Wﬂd%ﬂ/ of the City of Salem.
NOTARY PUBLIC FOR OREGON
My Gofnmission Expires;__q~1le - ol

COMMISSION NQ, A421348
504y COMMISSION EXPIRES SEPT: 16, 2011

mﬁ%\—%’\;\ﬁf.\—mﬂ\ﬁ\%‘u
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EXHIBIT A

Legal Description of Property

ALL LOTS WITHIN THE SUBDIVISIONS ENTITLED BRUSH COLLEGE HEIGHTS NO.
[, NO. 2, NO, 3 AND NO. 4, IN THE CITY OF SALEM, COUNTY OF POLK AND STATE
OF OREGON.

033849/00001/1764332v!
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CONSENT TO ASSIGNMENT

Tyrell B. Vance LLC ("TBV"), an Oregon limited liability company, as Assignee
of DeCal Oregon, Inc. ("DeCal"), an Oregon corporation, and City of Salem, an Oregon
Municipal corporation are parties to that certain "Infrastructure Agreement — Brush College
Heights Offsite Sewer" ("Infrastructure Agreement") reflecting and memorializing TBV's right
to certain System Development Charge ("SDC") credits, which are rights to reimbursement from
future developers of properties benefited by work performed by DeCal in connection with the
development of the Brush College Heights subdivision in Salem, Oregon. A copy of the
Infrastructure Agreement is attached hereto as Exhibit A,

TBYV has requested the consent of the City of Salem to an assignment of all of its
rights and obligations under section 5.a of the Infrastructure Agreement to Brush College
Credits, LLC, an Oregon limited liability company. The City of Salem hereby consents to the
assignment, Brush College Credits, LLC hereby accepts the assignment and all rights, duties,

~ and obligations contained in the Infrastructure Agreement, as evidenced by the signature of its

authorized représentative below.

TYRELL B. VANCE LLC BRUSH COLLEGE CREDITS, LLC

By, By: Powder River, Inc., an Oregon corporation,

Tyrell B. Vance, Manager . Its Member

Date By

Lara Schleining, President

Date: /tﬂ"ffvﬂ?

CITY OF SALEM

Byf-,.Z- 65'(5%

Senes C)t'\”br’w, Pexina, Caty Nlmmwa@,

Date ///éc}éis

033849/00001/1 7268992




CONSENT TO ASSIGNMENT

Tyrell B, Vance LLC ("TBV"), an Oregon limited liability company, as Assignee
of DeCal Oregon, Inc. ("DeCal"), an Oregon corporation, and City of Salein, an Oregon
Municipal corporation are parties to that certain "Infrastructure Agreement — Brush College
Heights Offsite Sewer" ("Infrastructure Agreement") reflecting and memorializing TBV's right
to certain System Development Charge ("SDC") credits, which are rights to reimbursement from
future developers of properties benefited by work performed by DeCat in connection with the
development of the Brush College Heights subdivision in Salem, Oregon, A copy of the
Infrastructure Agreement is attached hereto as Exhibit A,

TBV has requested the consent of the City of Salem to an assignment of all of its
nghts and obligations under section 5.a of the Infrastructure Agreement to Brush College
Credits, LLC, an Oregon limited lability company. The City of Salem hereby consents to the
assignment. Brush College Credits, LL.C hereby accepts the assignment and ail rights, duties,
and obligations contained in the Infrastructure Agreement, as evidenced by the signature of its
authorized represeptative below.

+ TYRELL B, YANCE LLC BRUSH COLLEGE CREDITS, Li.C

By — By: Powder River, Inc., an Oregon corporation,

Uél] B. Vance, Manager Tts Member

Date PY R Ll R By

Lara Schieining, President

Date:

CITY OF SALEM

By~ ,,G:_. /52‘3-7 . h
& o - 3 - - u r
Seows Oy, gn«.‘ Crry Mmmcae_

Date_1] o |

033349/00001/1726899v2




Infrastzncture Agreement .
Brush College Helghts Offsite Sewer

THIS AGREEMENT i3 entored into between the Decal Oragon, Ino, (Developer), lts Assignee Tyroll
B. Vance, LLC, and the City of Salem (“Clty"), an Oregon minioipal corporation,

Recltals:

A, Relmbursement distrlots under SRC 66.500-66.585 may be formed If the public
impravement requirad to be constricted as a condition of development approval can or
" will provide direct serviee to properly other than the property belng developed by a
developer; and . .

B.  Under SRC 66.505(b), to be eligible for neluslon as a public improvement within a
reimbursement distriet, the public improvement must provide a public benefit by
consitueting & new public improvement or by onhancing or Inoreasing the capacity of an
existing public improvement, must be of a size greater than that ordinarily needed to

.gerve a developer’s property, and must bo available to serve othet lots or parcels within
thé proposed relmbursement dlsttlot; and

C.  Relmbursement districts may be used fo provide a fair and proportiona) refmbursement to
the developer for the cost of improvements that will be used to serve such benefitied
properties; and :

D.  Under SRC 66.505(c), a relmburserent distrlct shall provide for the deposit of funds )
with the City from persons developing propesty within the reimbursement district, to be .
used for the reimbursement to 2 developer who funds the construction, reconsteuotion or
upgrade of public improversents within the reimbursement disteiot; and

E.  "Decal Oregon, Ino, (Developer), was required to constmet a 21-inch trunk sanjtary sewer

matin identified in the Salem Wastewater Management Masier Plas as a condition of
development; and

- ¥ Devoloper roquested the formation of a refmbursement distelot to collect $771,871.32 of

unreimbursed costs for construction of the 21-inch sewer main; and

- @ The 2l-inch sewer main Is located inside City of Salem corg;érate limits, was constructed

as a condition of develapment, Is & niew public improvement that provides & public
-besefit, is a mastei-planned facliity that is on the Systems Development Chargs (SDC)
oligible list, is of u size groater than that needod to serve Developer's propesty, and is

availabletorserve propetty within Clty of Salen: vorporate imits and-viithin thg -~ —-—r—mmrmre=o- -
bouiidaties of the proposed reimbursement district; and

T
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H.,  Doveloper has financed the entite construction cost of the 21-inch sewer main, and
teceived partlal refmbursement in the form of “pass-through eredits” from SDCs
collested from lts dgvelopment; and

Y,  The applioation for a relmbursement disftiet was submitted within 180 days of the City's
acceptance of the 2] «Inch sewer main; and .

J. Mot less than ten days prior to the public hearing, Developer aﬁd all pergons owning
properly within the proposed distriet were notified by fikst olass mail of the publio
hesring and the purpose thereof, mailed July 11, 2008; and

K.  The public hoaring was held on July 28, 2008, and continued to August 4, 2008, ot which
time any person was gtven the opportunity to comment on the formation of the proposed  ~
reimbursement disteicts; and ' . '

L. OnAugust 4, 2008, the City Council approved the formation of the reimbursement ‘
district and aythorized the City matiager to oxecute this Infrastructure Agrooment.

‘M. ‘The application for the Rehnbu‘rsement Distriot was made by both Developer and its

Asslgnes for the Benefit of Creditors, Tyrell B, Vance, LLC, Developer destees to both
executo this Agreement and assign its xights, dutles, and obligations to Tyrell B, Vancs,
LLC for the beroflt of Developet®s creditors: B

NoOW, THRRBPORE int consideration of the covenants set forth heroln, the partios agree as follows:

Section 1,  Reimbursement Distriot, The Réi;nbursement District was created by Resolution
" No. 2008-78, which s attached heteto as Attachment A, and incorporated by reforence hetein,

inoluding all exhibits fo the Resofution. The boimndaries of the Reimbursement Distriot are
establisl'_zed In Resolution No, 2008-78, )

Seellon2.  Yotal Potential Refmbursement and the Rate of Interest, Consistent with the
raethodology adoped In Resofution No. 2008.78, the total potential relmbussement to Developer is
$771,871.32. Interest on amounts due under the Reimbursement District shall be 3.5% per
annum, simple interest. The total amount of relmbutsement to Developer shall not exceed
$771,871.32, plus interest, .

Section 3,  Developex’s Obligations. By requesting the Development Distrlct and entering into
this Infrastructure Agreement Developer:

8. Guarantecs the public improvements construsted for a period of twelve months after the

date of Installation. ’

b, Agrees to defend, indemnify, and hold harmless, fhe City, its officers, employee’s aud
agents from any and all losses, claims, damage, Judgments, or other costs.or expenses

- arislng out of or related to the City's establishment or administration of the
Relmbutsement District.
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. L%};rescntatlves have signed this Infrasteucture Agreeritent on the dates noted by thelx signature
ow, L ,
| 'WHEREFORE, the parties have exconted this Infrasttustuze Agreement as of the dates set forth
1 below. : . .
1 DECAL OREGON, INC.:
3
g.
.{ ;
K
i
CITY OF SALEM:
A /\J . Date; [g[_ggngo'r-
Linda Norris
City Manager

T '-‘.‘_: - “INFRASTRUCTURE AGREBMBNT BRUSH COLLEGR HEGIHTS OFESITE SEWER 4of4
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lr)e resentatives have signed this Infiastroture Agreoment on the dafes noted by their signatirs
clow. : .

WHEREFORR, the partles have exceuted fhis lnftastructure Agreement as of the dates set forth

below.
DECAL OREGON, INC.;
BY: % S | Datey

_ o ' ' 4
TYRELL ?\1 B, LLC, Assignee: . |
BY: /M Date: /2~ /5 ~ W@f/

Tyrdd B. Vance '

© CITY OF SALEM: :
B‘Qéﬁ_&s;_&w a1 [26/ad"
LindaNorrls | © = .o - N

City Manager

INFRASTRUCTURE AGREEMENT BRUSH COLLBGR HBGIHTS OFESITE SEWER. 4 of4
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ASSIGNMENT

THIS ASSIGNMENT (this "Assignment") is made as of August 2, 2007, by DECAL OREGON
INC., an Oregon corporation ("Assignor"), for the benefit of C & M CONSTRUCTION, INC.,, an
Oregon corporation ("Assignee").

RECITALS

A.  Assignor and the CITY OF SALEM, OREGON, a municipal corporation ("City") entered
into that certain Improvement Agreement for Brush College Heights No.2 dated March 6, 2006,
and recorded as Document No. 2006-003684 in the Official Records of Polk County, Oregon (the
"Records"), as amended by that certain Amendatory Agreement dated February 6, 2007, and
recorded as Document No. 2007-00259 in the Records (as so amended, the "Improvement
Agreement”).

B. The Improvement Agreement requires Assignor to construct certain public facilities,
including a 21" sewer along Brush College Road NW (defined as the "Offsite Sewer" in such
Improvement Agreement) as a condition to construction of Assignor's development in the City,
which development is located on the property described in Exhibit A attached hereto and
commonly known as Brush College Heights Subdivision.

C. The Offsite Sewer is a qualified public improvement, as that term is defined in Section
41.100 of the City's Code (the "Code"). Therefore, Assignor is entitled to "pass-through credits,"
as that term is defined in Section 41.100(g) of the Code ("Credits"), as a means for reimbursement
of the allowable costs of construction of the Offsite Sewer, to the extent authorized under Section
66.195 of the Code. Subject to and as set forth in the Code, the Credits are paid by the City in the
form of cash payments. The Credits are associated with lots located in the Brush College Heights
Subdivision.

Page 1 of 8 - ASSIGNMENT
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AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

1. Present and Absolute Assignment. Subject to Section 4 below, Assignor hereby
irrevocably, absolutely, presently and unconditionally grants, sells, assigns, transfers, pledges and
sets over to Assignee all right, title and interest in and to the first $67,387.66 of Credits paid by
the City (the "Assigned Credits"). The foregoing is intended by Assignor and Assignee to create
and shall be construed to create a present and absolute assignment to Assignee of all of Assignor's
right, title and interest in the Assigned Credits and shall not be deemed to create merely an
assignment for security only for the payment of any indebtedness or the performance of any
obligations of Assignor under any agreement with Assignee.

2. Assignee not Obligated under Improvement Agreement. Nothing contained herein shall
operate or be construed to obligate Assignee to perform any of the terms, covenants and
conditions contained in the Improvement Agreement or under the Code, or otherwise to impose
any obligation upon Assignee with respect to the Assigned Credits. Assignor and Assignee
further agree that the Assigned Credits shall not constitute property of Assignor (or of any estate
of Assignor) within the meaning of 11 U.S.C. § 541, as may be amended from time to time.

3. Representations and Warranties of Assignor. Assignor hereby represents and warrants to
Assignee that: (i) the Offsite Sewer is a qualified public improvement, as that term is defined in
Section 41.100 of the Code; (ii) Assignor is entitled to Credits, to the extent authorized under
Section 66.195 of the Code, to reimburse it for the allowable costs of construction of the Offsite
Sewer, and may receive "reimbursement in excess of credits” for any such allowable costs that are
not reimbursed with Credits, if authorized pursuant to SRC 66.195(a)(3); (iii) subject to and as set
forth in the Code, the Credits are paid by the City in the form of cash payments; (iv) Assignor has
the full power and right to assign the Assigned Credits; (v) no other persons or entities have or
shall have any title or interest in the Assigned Credits; (vi) to Assignor's knowledge, there are no
facts or circumstances that would impair or preclude the City's payment of the Assigned Credits
to Assignee; (vii) no other assignments or pledges of all or any portion of the Assigned Credits, or
any option to purchase, right of first refusal to purchase, or any other similar right with respect to
the Assigned Credits, exist; (viil) Assignor has satisfied or will satisfy any and all conditions
necessary for the payment of the Assigned Credits by the City to Assignee; (ix) none of the
Credits have been paid by the City as of the date hereof; and (x) Assignor has received no notice
from any party challenging the validity or enforceability of the Credits.

4, Payment of QOutstanding Amounts. Upon full and complete payment to Assignee of
$67,687.66, whether in the form of cash payments of the Assigned Credits or otherwise, this
Assignment shall terminate.  Assignee hereby irrevocably, absolutely, presently and
unconditionally grants, sells, assigns, transfers, pledges and sets over to Assignor all right, title
and interest in and to any Assigned Credits and any water facility credits paid after the
termination of this Assignment. The foregoing is intended by Assignee and Assignor to create
and shall be construed to create a present and absolute assignment to Assignor of all of Assignee's
right, title and interest in any Assigned Credits and any water facility credits following the
termination of this Assignment.
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5. Ongoing_Obligations.  Assignor agrees to perform and discharge all of Assignor's
obligations and to enforce all obligations of third parties which obligations are conditions to the
City's payment of the Credits. Assignor shall defend Assignee in any action relating to the
Credits and shall indemnify, defend and hold Assignee harmless from and against any claims of
third parties with respect to the Credits, Assignor shall not receive or collect any Credits and
shall cause all Credits to be paid directly to Assignee by the City. Assignor shall notify the City
of this Assignment. Assignor shall not pledge, assign or encumber the Credits or the
Improvement Agreement or modify or terminate the Improvement Agreement, or permit any
assignment of the Improvement Agreement, until Assignee receives payments of $67,387.66
relating to the Assigned Credits, without the consent of Assignee. Assignor shall notify Assignee
of any fact or information of which it becomes aware that would have a material, adverse affect
on the receipt of the Credits by Assignee,

0. Further Assurances. Assignor agrees to take such action and to execute, deliver and
record such documents as may be reasonably necessary to evidence the assignment intehded
herein and to carry out the intent and purpose hereof.

7. Invalidity of Certain Provisions. Every provision of this Assignment is intended to be
severable. In the event any term or provision hereof is declared to be illegal, invalid or
unenforceable for any reason whatsoever by a court of competent jurisdiction, such illegality,
invalidity or unenforceability shall not affect the balance oft he terms and provisions hereof,
which terms and provisions shall remain binding and enforceable.

8. Successors and Assigns. The provisions of this Assignment shall inure to the benefit of
Assignee and its successors and assigns and shall be binding upon Assignor and its successors
and assigns. The creation of rights and powers under this Assignment in favor of, or available to,
Assignee shall, in no way whatsoever, be construed to impose concomitant duties or obligations
on Assignee in favor of Assignor.

9. Govemning Law. This Assignment is to be governed by and construed according to the
laws of the State of Oregon, and if controlling, by the laws of the United States.

10.  Amendment. This instrument may be waived, changed, discharged or terminated only by
an instrument in writing signed by the party against whom enforcement of any waiver, change,
discharge or termination is sought.

11.  Counterparts. This document may be executed and acknowledged in counterparts, all of
which executed and acknowledged counterparts shall together constitute a single document.
Signature and acknowledgment pages may be detached from the counterpatts and attached to a
single copy of this document to physically form one document, which may be recorded.
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IN WITNESS WHEREOQF, the parties have executed this Assignment as of the day and year first
above written.

ASSIGNOR
DECAL OREGON INC., an Oregon corporation

B)f /{’// ?’Pé//‘;r—

/I\,I{amc Ny L=V P2 < / eyt pin ,5,

7 -
Title: / PR A 7/

ASSIGNEE

C & M CONSTRUCTION, INC., an Oregon
corporatign

By:

-7
Name: OOUEAC_/ 4-%{9&»{
Title: %pg}dm“‘t

{Acknowledgements on Following Page. | |
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STATE OF OREGON )
- SS.
County of JNubZnsnak )

This instrument was acknowledged before me on Cserpf ember Ab |, 2007,
by Jshn SM/eg}J}zJj} as pré’ﬂ‘dlﬁnzm of Decal Oregon Inc., an Oregon

corporation.

QEFIGIAL SEAL

BONNIE M. CARGILL B oo DL @MM 0,

NOTARY PUBLIC-OREGON
S5/ GOMMISSION MO, 382800 NOTARY PUBLIC FOROREGON
| MYCOMMISSIONEXPIRES AUGUST 12,2005 | My Commission Expites; F- /7~ 2608

STATE OF OREGON )

, ) ss.
County of [/ 2&';5; ne Lot )

This instrument was acknowledged before me on f;mf. 2 Q , 2007,
by, as__flpesy oé’u'f‘ of C & M Construction, Inc., an Oregon

corporation.

Conon Lthe

(NOTARY PUBLIC FOR OREGON
My Commission Expires: _@j/_?c;/og

~EICIAL SEAL
CETILLER
- OREGON
Hi9716
Y 2008

SENER THLLER
MOTARY PUBUC*OHEGO"!
2 COMKISSION MO, 576710
MY COMRISSIGH EXPREs 1437 a0, 2008 |

i
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CONSENT
The City executes the foregoing Assignment for the sole purpose of evidencing its consent,
acknowledgment and agreement to pay the Credits directly to Assignee, pursuant to the terms of

such Assignment.

CITY OF SALEM, OREGON,
a municip / cmporation

Name: /é)(Dé)QF]L G, We /s
Title: Crl f(\ / \fd woee v
W, 4

DEPART ENT ‘?’P/ﬁ‘ /AL
[X: //[k»(/( ------- < SewmEEs

Public Work/arlrector OFFICIAL SEAL

X JUBITH L POSTIER

] NOTARY PUBLIC - OREGON
STATE OF OREGON )
} ss.

COMMISSION NO. 408842
County of //)‘)(b%&b&, )

ey CONMAASSION EXPIRES SEPT, 5, 2010
Ty

This instrument was acknowledged before me on J%:Jx&\ N , 2007,
by _ ,{;W\ 2 M,Luw as ﬁw’(tc, oado Boedic  ofthe City of Salem.

, 77U
Oudde Tt
NOTARY PUBKIC FOR OREGON
My €6mmission Expires: ,Jﬁfzf S, IO

STATE OF OREGON )
) ss.

County of M rt W )

This instrument was acknowledged before me on <> *’wll‘/{! 4 [“‘0 v A "fL 2007,

by ch+ Gl éfa C(z mWMOof the City of Salem.
e Fida S Cae

S5 8 NOTARY PUBLIC - OREGON
IZY  COMMISSION NO. 420765 NOTARY PUBLIC FOR OREGON

MY COMMISSIOR EXPIRES AUG. 28, 2011 My Commission Expires:_siuey 28, Aot
£).£2
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EXHIBIT A

Legal Description of Property

LOTS 1 THROUGH 98, 100 THROUGH 122, BRUSH COLLEGE PHASES I AND II, IN THE
CITY OF SALEM, COUNTY OF POLK AND STATE OF OREGON.

Page 7 of 8 - ASSIGNMENT

HAClient' Decal992 TR Assipn-SDC( Deval-C&M)3 doc




-
. -~

EXHIBIT B

[Intentionaily Omitted. |
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