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CITY®/

DUNDEE
Oregon

To: Dundee City Council
From: Greg Reid, City Engineer
Date: 12/6/2022

Re: Oregon DEQ TMDL Quarterly Update
TMDL Report and Stream, Wetland & Riparian Protection Ordinance

Current Actions

TMDL Report: Since the last update to Council regarding our Total Maximum Daily Load
(TMDL) plan, City staff continues to implement the requirements of the TMDL plan including
the preparation of newsletter articles related to stormwater, water quality facility and
construction erosion control inspections, stormwater inlet inspection and cleaning and a
variety of other activities required by the TMDL plan.

City staff has also revised the City’s TMDL plan to incorporate the new mercury TMDL
required by DEQ. The updated plan was submitted to DEQ in September of 2022 and is still
being reviewed by DEQ for completeness. DEQ anticipates that their review of the mercury
TMDL implementation will be completed sometime before the 2022 annual report to be
submitted by City staff to DEQ by February 28, 2023. See the attached email from DEQ.

The status of the enforcement action taken by DEQ against the City is still pending with City
staff having signed the settlement agreement (attached) with DEQ which includes the
requirement to adopt a Stream, Riparian and Wetland Area Protection ordinance and pay a
civil penalty of $17,986. In order to reduce the dollar amount paid to DEQ by 80%, the City
has agreed to perform a supplemental environmental project (SEP). City staff has currently
submitted the SEP application to DEQ for a project to expand the water quality facilities being
constructed as part of the SW 9" Street and SW Alder Street project to provide water quality
treatment for the untreated upstream flows that drain through this storm system. DEQ has
indicated that the proposed SEP is approvable but needs additional information to provide
final approval.

Stream & Riparian Area Protection Ordinance Status: City Council previously provided
approval of the hiring of an environmental consultant, Pacific Habitat, to perform a third party
review of the areas to be protected and ordinance to be adopted. At this time, a site visit has
been performed to review the potential habitat areas and the consultant is performing further
investigations to identify significant habitats to be protected and will recommend protection
areas for the City’s consideration.

Phone 503.538.3922 * Fax 503.538.1958
620 SW Fifth Street * PO Box 220 * Dundee, Oregon 97115
E-mail: Dundﬁiﬁ@@comcast.net



From: GRAMLICH Nancy H * DEQ

Sent: Monday, November 28, 2022 10:21 AM

To: City Engineer

Cc: GOLDRICH-MIDDAUGH Grace * DEQ; Steve Dahl
Subject: City of Dundee

Hello City of Dundee,

| realized | forgot to follow-up on the 2022 annual report for 2021 progress. Again, thank you for the report
submittal.

The DEQ approved mercury plan updates, combined with the five-year review in 2023, will be used to evaluate

reviewed by Grace who is cc’d on this email. She will be coordinating with you. DEQ’s goal is to complete the
mercury plan review before the Feb 28 2023 report submittal.

Sincere Regards,

Nancy Gramlich
(she/her/hers)

Willamette Basin Coordinator
Western Region — Salem Office
4026 Fairview Industrial Dr SE
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BEFORE THE ENVIRONMENTAL QUALITY COMMISSION

OF THE STATE OF OREGON
)
IN THE MATTER OF ) MUTUAL AGREEMENT
CITY OF DUNDEE, ) AND FINAL ORDER
)
Respondents. ) CASE NO.WQ/M-WR-2020-184
WHEREAS:

1. On April 2, 2021, the Department of Environmental Quality (DEQ) issued Notice of
Civil Penalty Assessment and Order (Notice) to Respondent. DEQ assessed a $17,986 civil penalty
against Respondent for violations alleged in the Notice.

2. On April 23, 2021, Respondent filed a timely request for hearing,

I. AGREEMENT

Respondent and DEQ hereby agree that:

1. This Mutual Agreement and Final Order (MAO) shall be effective upon the date
fully executed.

2, Pursuant to OAR 340-012-0030(19) and OAR 340-012-0145(2), the violations
alleged in the Notice and as amended by this MAO, will be treated as prior significant actions in the
event a future violation occurs,

3 Respondent waives any and all rights and objections Respondent may have to the
form, content, manner of service and timeliness of the Notice; to a contested case hearing and
judicial review of the Notice; and to service of a copy of this MAO.

4, ThisyMAO resolves all civil claims of DEQ, based upon the facts alleged, for the
violations expressly alleged in the Notice as amended by the MAO. This MAO is not intended to
limit, in any way, DEQ's right to proceed against Respondent in any forum for any past or future
violations not expressly settled herein.

S, Respondent releases and waives any and all claims of any kind, known or unknown,

past or future, against the State of Oregon or its agencies, instrumentalities, employees, officers, or

Page | - MUTUAL AGREEMENT AND FINAL ORDER
CASE NO.WQ/M-WR-2020-184
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agents, arising out of the matters and events relating to the matter set out in the Notice and this
MAO. Any and all claims includes but is not limited to any claim under 42 USC § 1983 et seq.,
any claim under federal or state law for damages, declaratory, or equitable relief, and any claim for
attorney’s fees or costs.

6. This MAO shall be binding on Respondent and its respective successors, agents, and
assigns. The undersigned representative of Respondent certifies that he or she is fully authorized to
execute and bind Respondent to this MAO. No change in ownership, corporate or partnership status
of Respondent, or change in the ownership of the properties or businesses affected by this MAO
shall in any way alter Respondent’s obligation under this MAO, unless otherwise approved in
writing by DEQ through an amendment to this MAO,

7. Verifiable electronic, facsimile, or scanned signatures on this MAO shall be treated
the same as original signatures.

8, If Respondent fails to satisfactorily complete the requirements contained in Section
II, paragraph 2 upon receipt of a written Penalty Demand Notice from DEQ, Respondent shall pay a
civil penalty of $600 for each day of each violation of this MAO until such violation is corrected.

9. Within twenty (20) days of receipt of a Penalty Demand Notice from DEQ,
Respondent may contest the Penalty Demand Notice. Respondent agrees that the issue shall be
limited to Respondent’s compliance or noncompliance with this MAO. The amount of the
stipulated civil penalty is established in advance by this MAO and is not a contestable issue,

10.  Inaccordance with DEQ’s Internal Management Directive on Supplemental
Environmental Projects (SEPs), DEQ agrees to mitigate the $17,986 civil penalty to $3,597 and
Respondent agrees to apply for and satisfactorily complete a DEQ-approved SEP proposal as set
forth below, Respondent agrees to refrain from using the value of the SEP as a tax deduction or as
part of a tax credit application; and, whenever Respondent publicizes the SEP or the results of the
SEP, Respondent will state in a prominent manner that the project was undertaken as settlement of a
DEQ enforcement action. Respondent will be deemed to have completed the SEP when DEQ

receives a final report documenting the completion of the SEP,

Page 2 - MUTUAL AGREEMENT AND FINAL ORDER
CASE NO.WQ/M-WR-2020-184
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II. FINAL ORDER

The Environmental Quality Commission hereby enters a final order:

1. Imposing upon Respondent a total civil penalty of $17,986 for the violations alleged
in the Notice and as amended by this MAO, $3,597 of which is due upon execution of this MAO,
and the remainder to be paid according to paragraph 3, below.

2, Requiring Respondent to comply with the following schedule and conditions:

a. Adopt ordinance(s) to protect riparian, stream and wetland areas within
Respondent’s jurisdiction by January 1, 2024,

b. Submit monthly status reports, due by the 15" of every month beginning the
month following execution of this MAO, on Respondent’s progress towards ordinance development
and adoption to DEQ via email to: Nancy Gramlich <Nancy.H.Gramlich@deq.oregon.gov>

3. Within 30 days of Respondent signing the MAQ, submit to DEQ a Supplemental
Environmental Project (SEP) application that meets DEQ’s SEP approval criteria (as described in
DEQ’s Internal Management Directive on Supplemental Environmental Projects) and proposes to
contribqte no less than $14,389 towards a SEP that will provide water quality treatment and
improvements within the City and be completed prior to January 1, 2024,
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Page 3 - MUTUAL AGREEMENT AND FINAL ORDER
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4, Within 30 days of completion of the SEP or January 1, 2024, Respondent must

provide DEQ a final report describing completion of the SEP; otherwise, the remaining civil penalty

($14,389) is due and owing to DEQ.

/f""/ g lec
Date { {

Date

CITY OF DUNDEE (RESPONDENT)

2;? N

Name ;prmt)
T1tle (p‘rmt)

({im, 4 f::ill /fw

DEPARTMENT OF ENVIRONMENTAL QUALITY and
ENVIRONMENTAL QUALITY COMMISSION

Kieran O’Donnell, Manager

Office of Compliance and Enforcement

on behalf of DEQ pursuant to OAR 340-012-0170

on behalf of the EQC pursuant to OAR 340-011-0505

Page 4 - MUTUAL AGREEMENT AND FINAL ORDER

CASE NO.WQ/M-WR-2020-184
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CITY$/

DUNDEE
Oregon

Memorandum

To: Steve Dahl, City Administrator
From: Melody Osborne, Administrative Assistant

RE: DMC Chapter 2.16 Planning Commission

In March 1974, the City of Dundee voted to reestablish a Planning Commission and Ordinance
162 was passed. The ordinance contains a “Section 5. Officers” that has not been updated since
its origination. The section reads as follows: “At its first meeting of each calendar year, the
commission shall elect a chairman and vice-chairman to serve one-year terms. The commission
shall elect a secretary who need not be a member of the commission. The secretary shall keep an

accurate record of all commission proceedings.”

| am requesting that we change this section to allow the Chair and Vice Chair to serve two-year
terms, beginning immediately with the next election to take place January 2024; as well as

remove the language regarding election of a secretary.

The yearly changing of officers not only precludes any one commissioner from gaining a
significant amount of experience in these roles, but also adds a lack of consistency and a feeling
of constant upheaval. The change would make the election take place on years where
commissioner appointments take place and changes in the commission are more common.

The planning commission secretary has been a non-elected, paid employment position with the

city for several decades now.

78/106



12127122, 2:31 PM

Sections:
2.16.010

2.16.020

2.16.030

2.16.040

2.16.050

2.16.060

2.16.070

2.16.080

2.16.090

2.16.100

Chapter 2.16 PLANNING COMMISSION

Chapter 2.16

PLANNING COMMISSION

Establishment.

Membership.

Appointment and term.

Vacancies and removal.

Officers.

Meetings.

Powers and duties.

Expenditures.

Conflict of interest.

Hearings.

2.16.010 Establishment.
There is hereby reestablished a city planning commission for the city of Dundee, Oregon. [Ord. 162

§ 1, 1974].

2.16.020 Membership.
A. The commission shall consist of seven members who are not officials or employees of the

city. Commission members shall receive no compensation, but may be reimbursed for expenses duly

authorized

by the city council.

B. Members shall have their principal place of residency inside the city limits and shall have resided

continually in the city one year prior to their appointment to the commission, except one member may

be a nonresident provided he/she owns real property in the city and has owned real property

continually in the city one year prior to his/her appointment.
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12/27/22, 2:31 PM Chapter 2.16 PLANNING COMMISSION
C. No more than two of said members shall be engaged principally in the buying, selling or developing
of real estate for profit as individuals, or be members of any partnership, or officers or employees of
any corporation that is engaged principally in buying, selling or developing of real estate for profit. No
more than two of said members shall be engaged in the same kind of occupation, business, trade or
profession. [Ord. 501-2011 § 1; Ord. 259 § 1, 1985; Ord. 162 § 2, 1974].

2.16.030 Appointment and term.

Members of the planning commission shall be appointed by the city council for a term of four years
except for appointments made for other specified terms in order to establish an approximately equal
expiration of terms every two years. [Ord. 429-2005 § 1; Ord. 162 § 3, 1974].

2.16.040 Vacancies and removal.

Appointments to fill vacancies shall be for the remainder of the unexpired term. A member may be
removed by the city council, after hearing, for misconduct or nonperformance of duty. A member who
is absent from three consecutive meetings without an excuse as approved by

the planning commission is rebuttably presumed to be in nonperformance of duty, and the city council
shall declare the position vacant unless finding otherwise following the hearing. [Ord. 162 § 4, 1974].

2.16.050 Officers.
At its first meeting of each calendar year, the commission shall elect a chairman and vice-chairman to
serve one-year terms. The commission shall elect a secretary who need not be a member of

the commission. The secretary shall keep an accurate record of all commission proceedings. [Ord.
162 § 5, 1974].

2.16.060 Meetings.

A majority of the members of the planning commission shall constitute a quorum.

The commission shall meet at least once a month. Meetings of the commission shall be open to the
public. Meetings other than at regularly scheduled times may be announced at a prior meeting, and
thereby be made a part of the meeting records. The chairman upon his motion may or, at the request
of three members of the commission, shall, by giving notice to members of the commission, call a
previously unannounced special meeting of the commission for a time not earlier than 24 hours after
notice is given. Notice of a previously unannounced meeting, other than to commission members,
shall be given as provided by law. [Ord. 162 § 6, 1974].

2.16.070 Powers and duties.
The commission shall have the powers and duties which are now or may hereafter be assigned to it
by charter, ordinances or resolutions of the city and general laws of this state. The commission shall

administer the subdivision and zoning ordinance of the city and may make recommendations to the
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12127/22, 2:31 PM Chapter 2.16 PLANNING COMMISSION
city council, to public officials and to individuals regarding land use, location of thoroughfares, public
buildings, parks and other public facilities, and regarding any other matter relating to the planning and
development of the city and the surrounding areas. The commission may make studies, hold hearings
and prepare reports and recommendations on its own initiative or at the request of the city council.
The commission shall, on October 1st of each year, make and file a report of all its transactions with
the city council. All recommendations and suggestions and reports made to the city council by
the commission shall be in writing. [Ord. 162 § 7, 1974].

2.16.080 Expenditures.

The commission shall have no authority to make expenditures on behalf of the city or to obligate the
city for payment of any sums of money except as herein provided, and then only after the city council
shall have first authorized such expenditure by appropriate action. [Ord. 162 § 8, 1974].

2.16.090 Conflict of interest.

A member of a planning commission shall not participate in any commission proceedings or action in
which any of the following has a direct or substantial financial interest: the member or his spouse,
brother, sister, child, parent, mother-in-law, father-in-law, any business which he is then serving or has
served within the previous two years, or any business with which he is negotiating for, or has an
arrangement or has an understanding concerning prospective partnership or employment. Any actual

or potential interest shall be disclosed at the meeting of the commission where the action is taken.
[Ord. 162 § 9, 1974].

2.16.100 Hearings.

Until the city council designates a hearings officer for planning and zoning matters,

the planning commission shall perform such function; all such hearings shall be pursuant to
procedures adopted by the city council for the conduct of hearings. [Ord. 162 § 10, 1974].
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AGENDA REPORT

To: Mayor and City Council

From: Steve Dahl, City Administrator

Date December 29, 2022

Reason: Ordinance ending development agreement
Background:

In February 2021, the city passed an ordinance for a development agreement between the City of
Dundee, Wine Country Legacy Partners, LLC and SOFAR, LLC. This agreement discussed the development
of the west side of 9 Street and included upgrading sidewalks, streets, and utilities for the properties to
be developed. It also gave specific time frames for when the development should happen and listed
what each group was responsible for.

From the time the agreement was signed and now none of the work outlined in the agreement has been
started much less completed. Wine Country Legacy Partners, LLC is in the process of selling their
property within this area and the potential new owners of the property (Project PDX) does not have an
interest currently in developing the lot mentioned in this agreement. It is my understanding that they
wish to use the building for storage.

Since the city is redesigning 9th Street and plans to go out for a bid soon, the emphasis for this
agreement no longer exists. City staff believes that the city development code is strong enough to
require effective development on the properties mentioned if SOFAR, LLC or Project PDX want to move
forward with development of either of these properties.

| have spoken with everyone involved in this agreement and they are fine no longer having this
agreement in place.

Motion: | move that ordinance 580-2023 foregoing ordinance 537-2021 a development agreement
between City of Dundee, Wine Country Legacy Partners LLC and SOFAR, LLC be read by title
only in accordance with Chapter VIII, Section 39(a) of the City Charter on the 3™ day of January
2023, and be passed at the January 17, 2023, meeting.
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DEVELOPMENT AGREEMENT BETWEEN
CITY OF DUNDEE, OREGON, WINE COUNTRY LEGACY PARTNERS, LLC AND
SOFAR, LLC

This Development Agreement (the “Agreement”) is made and entered into this |{ day of
(éé)f’l&’ijf},’ , 2021 by and between the CITY OF DUNDEE, a municipal corporation of the State
of Oregon (the “City”), WINE COUNTRY LEGACY PARTNERS, LLC, an Oregon limited
liability company, SOFAR, LLC, an Oregon limited liability company (collectively, the
“Developers”), pursuant to ORS 94.504 to 94.528. The City and Developers may be referred to
jointly in this Agreement as the “Parties” and individually as a “Party.”

RECITALS

A.  The City is a municipal corporation under the laws of the State of Oregon.

B.  Developers are both Oregon limited liability companies duly registered with the
Oregon Secretary of State.

C. SOFAR, LLC is the legal owner of the real property located at 459 SW 9' Street,
Dundee, Oregon, and further legally described in Exhibit A, attached hereto, (the “Property”),
that is the subject of this Agreement. SOFAR, LLC has submitted an application for a partition
with the City, File No. P20-17 (the “Partition”) intending to partition the Property into two
parcels. SOFAR, LLC will be the developer of future Parcel 2 and Wine Country Legacy
Partners, LLC will be the developer of future Parcel 1.

D. This Agreement does not bind the Dundee City Council to a particular outcome on
future discretionary land use application.

E.  The provisions of this Agreement supersede those requirements typically required in
the City’s Municipal Code.

F.  Inorder to provide certainty for the Developers and City regarding the proposed
development, and to ensure the construction and orderly provision of adequate public facilities to
the development, Developers and City desire to enter into this Agreement.
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AGREEMENT

In consideration of the mutual promises and performance obligations of the Parties set out in this
Agreement, the City and Developers hereby agree to the following terms and conditions:

1. Effective Date and Term of Agreement; Submittal of Required Applications.

1.1.  This Agreement shall be effective upon the later of (1) adoption of an ordinance by the
City approving this Agreement pursuant to ORS 94.508, and (2) execution of this
Agreement by all Parties. As used herein, “adoption of an ordinance by the City,”
means the date upon which the ordinance becomes effective. The Agreement shall
continue in effect for a period of fifteen (15) years after its effective date, unless it is
terminated in accordance with Section 8 of this Agreement.

1.2, Developers shall submit Required Applications set forth in Section 2.1 within ninety
(90) days of the execution of this Agreement.

2. Description of Development Authorized and Required by this Development Agreement.

2.1. Developers’ Required Obligations. As set forth in the Agreement, the Developers’
obligations (the “Developers Obligations™) are as follows:

2.1.1. Dedicate 10’ for right-of-way along Alder Street.

2.1.2. Dedicate a portion of property, as determined by the City Engineer, at the
intersection of Alder Street and Ninth Street as a right-of-way to accommodate safe
turning movements for trucks. This requirement shall be completed prior to
occupancy of the new use in the building located on Parcel 1.

2.1.3. Design and construct sufficient landscaping on Parcel 1, of the future partition, to
comply with DMC 17.302. This requirement shall be completed prior to occupancy
of the new use in the building located on Parcel 1.

2.1.4. Design and construct exterior lighting on Parcel 1 to comply with DMC 17.303.
This requirement shall be completed prior to occupancy of the new use in the building
located on Parcel 1.

2.1.5. Design and construct sufficient off-street parking areas that include access and
loading for Parcel 1, of the Partition, to comply with Dundee Municipal Code
(“DMC?”) 17.304. This requirement shall be completed prior to occupancy of the new
use in the building located on Parcel 1.

2.1.6. Design and construct storm water detention and treatment to comply with DMC
17.305 and other applicable Dundee Improvement Standards. This requirement shall
be completed prior to occupancy of the new use in the building located on Parcel 1.

2.1.7. To the extent possible, for Parcel 1, comply with the site and building design
standards to comply with DMC 17.202.070.
DEVELOPMENT AGREEMENT BETWEEN

CITY OF DUNDEE, OREGON, WINE COUNTRY
LEGACY PARTNERS, LLC AND SOFAR, LLC Page 2
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2.1.8. Convert the overhead electrical drop to the building located on Parcel 1 to an
underground service connection to comply with DMC 17.305.

2.1.9. Acknowledge that the Linden Lane extension, as shown on the 2015 Dundee
Transportation System Plan, runs through Parcel 2.

2.1.10. File the following applications with the City which will be processed pursuant to
applicable DMC provisions in effect on the date that this Agreement is approved (the
“Required Applications™):

2.1.10.1. Developers have submitted Partition Application, File No. P20-17.

2.2. Permitted and Conditional Uses. The permitted and conditional uses are those currently
permitted by DMC Title 17.

2.3. Accessory Uses. Accessory uses are those allowed by DMC Title 17.
2.4. Design Review. Design review shall be subject to approval pursuant to DMC Title 17.

2.5. Conditional Uses. Conditional uses shall be subject to approval pursuant to DMC Title
17.

2.6. Density. The maximum density for the Property will be that allowed as provided for in
DMC Section 17.202.010.

2.7. Height and Size of Structures. The maximum structure height will be determined
pursuant to the DMC standards and criteria for each applicable zoning district as they exist
on the effective date of this Agreement. The maximum size of structures shall be
determined pursuant to the DMC standards for setback, lot coverage, and floor area ratio
in the applicable zoning district, as these standards exist on the effective date of this
Agreement.

2.8. Waiver of Remonstrance. Developers agree to enter into a Construction Deferral and
Waiver of Rights to Remonstrance for Streets and Private Utility Improvements
Agreement regarding a future Local Improvement District established by the City for the
improvement of Alder Street and Ninth Street, and the Alder and Ninth Street intersection.
This agreement, attached hereto as Exhibit B, shall be recorded in the deed records in
Yamhill County, Oregon.

2.9. Commencement; Completion. Developers shall commence construction within 225
days following the effective date of this Agreement and complete the project within one
(1) year following the effective date of this Agreement.

3. City’s Obligations.
3.1. The City shall process the above land use applications and petitions pursuant to the
applicable requirements of ORS 197.763 and DMC Title 17 within the 120-day time

DEVELOPMENT AGREEMENT BETWEEN
CITY OF DUNDEE, OREGON, WINE COUNTRY
LEGACY PARTNERS, LLC AND SOFAR, LLC Page 3
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period as provided for in ORS 227.178(1), unless extended or waived in writing by the
Developers.

3.2. The City will conduct the site development review using a Type 1 Checklist Review
process as provided in DMC 17.402.030.

3.3. This Agreement shall not be approved by the Dundee City Council unless the City Council
finds that the agreement is consistent with local regulations then in place for the city or
county.

4. Public Facilities, Services, and Dedications.

4.1. The Developers shall be responsible, at Developers’ expense, for construction of all of the
required public facilities and services and dedications. However, the Parties agree that the
improvement of public infrastructure will be satisfied by requirements in Section 2.1
above, and the enactment of a local improvement district to fund the necessary public
improvements as required by the DMC,

4.2. Developers agree to waive any and all claims based on proportionality based on the terms
of this Agreement,

4.3. Developers shall record a final plat(s) as required.
S. Applicable Approval Criteria.

5.1. For purposes of the Required Applications as set forth in Section 2.1.2 of this Agreement,
the applicable Comprehensive Plan, zoning ordinances and other City rules and policies
governing permitted uses of land, density and design applicable to the development of the
Property shall be those in effect on the date that the Agreement is approved as provided
for in ORS 94.518.

6. Continuing Effect of Agreement.

6.1. In the case of any change in regional policy or federal or state law or other change in
circumstance which renders compliance with this Agreement impossible or unlawful, the
Parties will attempt to give effect to the remainder of this Agreement, but only if such
effect does not prejudice the substantial rights of either Party under this Agreement. If the
substantial rights of either Party are prejudiced by giving effect to the remainder of this
Agreement, then the Parties shall negotiate in good faith to revise this Agreement to give
effect to its original intent. If, because of a change in policy, law or circumstance, this
Agreement fails of its essential purpose (vesting of allowed uses and limitations on
development Conditions and fees and charges) then the Parties shall be placed into their
original position to the extent practical. It is the intent of this Agreement to vest
development rights and conditions, including but not limited to the permitted uses, density
and intensity of uses, infrastructure improvements and fees and charges as set forth in this
Agreement, notwithstanding any change in local ordinance or policy.

DEVELOPMENT AGREEMENT BETWEEN
CITY OF DUNDEE, OREGON, WINE COUNTRY
LEGACY PARTNERS, LLC AND SOFAR, LLC Page 4
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6.2. The Property is within the City limits of the City of Dundee. The requirements of ORS
94.504(2)(L) are not applicable to this Agreement.

7. Default; Remedy.
7.1.  Default/Cure. The following shall constitute defaults on the part of a Party:

7.1.1. A breach of a material provision of this Agreement, whether by action or inaction
of a Party which continues and is not remedied within sixty (60) days after the other
Party has given notice specifying the breach; provided that if the non-breaching Party
determines that such breach cannot with due diligence be cured within a period of
sixty (60) days, the non- breaching Party may allow the breaching Party a longer
period of time to cure the breach, and in such event the breach shall not constitute a
default so long as the breaching Party diligently proceeds to affect a cure and the cure
is accomplished within the longer period of time granted by the non-breaching Party;
or

7.1.2. Any assignment by a Party for the benefit of creditors, or adjudication as a
bankrupt, or appointment of a receiver, trustee or creditor's committee over a Party.

7.2.  Remedies. Each Party shall have all available remedies at law or in equity to recover
damages and compel the performance of the other Party pursuant to this Agreement.
The rights and remedies afforded under this Agreement are not exclusive and shall be
in addition to and cumulative with any and all rights otherwise available at law or in
equity. The exercise by either Party of any one or more of such remedies shall not
preclude the exercise by it, at the same or different time, of any other such remedy for
the same default or breach or of any of its remedies for any other default or breach by
the other Party, including, without limitation, the right to compel specific performance.

8. Amendment or Termination of Agreement. This Agreement may only be amended or
terminated by the mutual consent of the Parties, or their successors in interest, pursuant to ORS
94.522. The Dundee City Council shall amend or cancel this Agreement by adoption of an
ordinance declaring cancellation of this Agreement or setting forth the amendments to the
Agreement.

9. Miscellaneous Provisions.

9.1. Notice. A notice or communication under this Agreement by either Party shall be in
writing and shall be dispatched by registered or certified mail, postage prepaid, return
receipt requested, or delivered by either personal delivery or nationally-recognized
overnight courier (such as UPS or Federal Express) or by facsimile transmission, and

9.1.1. In the case of a notice or communication to SOFAR, LLC, addressed as follows:

SOFAR, LLC
Attn: Saj Jivanjee
32230 NE Old Parrett Mountain Road
Newberg, OR 97132
DEVELOPMENT AGREEMENT BETWEEN
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With copy to: Jeffery Long
Attorney at Law
4248 Galewood Street
Lake Oswego, OR 97035

9.1.2. In the case of a notice or communication to Wine County Legacy Partners, LLC,
addressed as follows:

Wine County Legacy Partners, LLC
Attn: Evan Karp

17498 SW Timber Crossing Lane
Sherwood, OR 97140

With copy to: Mark D. Shipman
Saalfeld Griggs PC
250 Church Street, SE, Suite 200
Salem, OR 97031

9.1.3. In the case of a notice or communication to City, addressed as follows:

City of Dundee

ATTN: Rob Daykin, City Administrator
620 SW 5" Street

Dundee, OR 97115

With copy to: Tim Ramis
Jordan Ramis, PC
2 Centerpointe Drive, #600
Lake Oswego, OR 97035

or addressed in such other way in respect to a Party as that Party may, from time to time;
designate in writing dispatched as provided in this section.

9.2. Headings. Any titles of the sections of this Agreement are inserted for convenience of
reference only and shall be disregarded in construing or interpreting any of its
provisions.

9.3. Counterparts. In the event this Agreement is executed in two (2) or more counterparts,
each counterpart shall be deemed to be an original, and such counterparts shall
constitute one and the same instrument.

9.4. Waivers. No waiver made by either Party with respect to the performance, or manner
or time thereof, of any obligation of the other Party or any condition inuring to its
benefit under this Agreement shall be considered a waiver of any other rights of the
Party making the waiver. No waiver by City or Developer of any provision of this
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9.5.

9.6.

9.7.

9.8.

9.9.

9.10.

9.11.

9.12.

Agreement or any breach thereof shall be of any force or effect unless in writing; and
no such waiver shall be construed to be a continuing waiver.

Attorneys' Fees. In the event of a suit, action, arbitration, or other proceeding of any
nature whatsoever, including, without limitation, any proceeding under U.S.
Bankruptcy Code, is instituted to interpret or enforce any provision of this Agreement,
or with respect to any dispute relating to this Agreement, including, without limitation,
any action in which a declaration of rights is sought or an action for rescission, the
prevailing Party shall be entitled to recover from the losing Party its reasonable
attorneys', paralegals', accountants', and other experts' fees and all other fees, costs, and
expenses actually incurred and reasonably necessary in connection therewith, as
determined by the judge or arbitrator at trial or arbitration, as the case may be, or on
any appeal or review, in addition to all other amounts provided by law. This provision
shall cover costs and attorneys' fees related to or with respect to proceedings in Federal
Bankruptcy Courts, including those related to issues unique to bankruptcy law. In the
event the prevailing Party is represented by "in-house" counsel, the prevailing Party
shall nevertheless be entitled to recover reasonable attorney fees based upon the
reasonable time incurred and the attorney fee rates and charges reasonably and
generally accepted in the metropolitan Portland, Oregon, area for the type of legal
services performed.

Time of the Essence. Time is of the essence under this Agreement,

Choice of Law. This Agreement shall be interpreted under the laws of the State of
Oregon.

Calculation of Time. All periods of time referred to herein shall include Saturdays,
Sundays, and legal holidays in the State of Oregon, except that if the last day of any
period falls on any Saturday, Sunday, or legal holiday in the State of Oregon, the period
shall be extended to include the next day which is not a Saturday, Sunday, or such a
holiday.

Construction. In construing this Agreement, singular pronouns shall be taken to mean
and include the plural and the masculine pronoun shall be taken to mean and include
the feminine and the neuter, as the context may require.

Severability. Consistent with Section 7 above, if any clause, sentence or any other
portion of the terms and conditions of this Agreement becomes illegal, null or void for
any reason, the remaining portions will remain in full force and effect to the fullest
extent permitted by law.

Place of Enforcement. Any action or suit to enforce or construe any provision of this
Agreement by any Party shall be brought in the Circuit Court of the State of Oregon
for Yamhill County, or the United States District Court for the District of Oregon.

Good Faith and Reasonableness. The Parties intend that the obligations of good faith
and fair dealing apply to this Agreement generally and that no negative inferences be

DEVELOPMENT AGREEMENT BETWEEN
CITY OF DUNDEE, OREGON, WINE COUNTRY
LEGACY PARTNERS, LLC AND SOFAR, LLC Page 7

89/106



drawn by the absence of an explicit obligation to be reasonable in any portion of this
Agreement. The obligation to be reasonable shall only be negated if arbitrariness is
clearly and explicitly permitted as to the specific item in question, such as in the case
of a Party being given “sole discretion” or being allowed to make a decision in its “sole
judgment.”

9.13. Condition of City Obligations. All City obligations pursuant to this Agreement which
require the expenditure of funds are contingent upon future appropriations by the City
as part of the local budget process. Nothing in this Agreement implies an obligation on
the City to appropriate any such monies.

9.14. Cooperation in the Event of Legal Challenge. In the event of any legal action
instituted by a third party or other governmental entity or official challenging the
validity of any provision of this Agreement, the Parties agree to cooperate in defending
such action.

9.15. Enforced Delay, Extension of Times of Performance. In addition to the specific
provisions of this Agreement, performance by any Party shall not be in default where
delay or default is due to war; insurrection, strikes, riots, floods, drought, earthquakes,
fires, casualties, acts of God, governmental restrictions imposed or mandated by
governmental entities other than the City, enactment of conflicting state or federal laws
or regulations, new or supplementary Environmental regulation, litigation or similar
bases for excused performance which is not within reasonable control of the Party to
be excused; provided, however, that the Parties agree to proceed in accordance with
Section 7 in the event of the occurrence of any of the foregoing events also described
in Section 7.

9.16. Other Necessary Acts. Each Party shall execute and deliver to the other all such further
instruments and documents and take such additional acts (which, in the case of the City,
shall require adopting necessary ordinances and resolutions) as may be reasonably
necessary to carry out this Agreement in order to provide and secure to the other Parties
the full and complete enjoyment of rights and privileges hereunder.

9.17. Entire Agreement. This Agreement constitutes the entire agreement between the
Parties as to the subject matter covered by this Agreement.

9.18. Interpretation of Agreement. This Agreement is the result of arm’s length
negotiations between the Parties and shall not be construed against any Party by reason
of its preparation of this Agreement.

9.19. Capacity to Execute; Mutual Representations. The Parties each warrant and
represent to the other that this Agreement constitutes a legal, valid, and binding
obligation of that Party. Without limiting the generality of the foregoing, each Party
represents that its governing authority has authorized the execution, delivery, and
performance of this Agreement by it. The individuals executing this Agreement warrant
that they have full authority to execute this Agreement on behalf of the entity for whom
they purport to be acting. Each Party represents to the other that neither the execution
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nor delivery of this Agreement, nor performance of the obligations under this
Agreement will conflict with, result in a breach of, or constitute a default under, any
other agreement to which it is a Party or by which it is bound.

9,20, Assignment, This Agreement may not be assigned by any Party without prior written
consent of the other parties.

9.21, Recording. City shall cause this Agreement to be recorded pursuant to ORS 94.528,

9.22. Fees. The fee charged for the review of the Required Applications to develop the
Property shall the same as the fees as shown in the City’s Land Use Application Fee
Schedule, adopted November 17, 2015 as Resolution No. 2015-13,

Executed as of the day and year first above written.

DEVELOPERS

SOFAR, LLC SOFAR,LLC

An Oregon hmlted 11ab111ty company An Oregon limited liability company
/ VN fl e

By: // By: ey L

Name: Saj Jx arf e/ Name: Hermy L9u1e -

Title: Me er / Title: Member

STATE OF OREGON )

County of Clackamas J

The foregoing 1%trument was acknowledged before me this f_& day of (eJ)U
by Saj Jivanjee as Member of SOFAR, LLC, an Oregorﬂ‘\mned liability company, o

said company- e
P OFFICIAL STAMP “jj/‘“”
: DARLENE MORRIS -
: NOTARY PUBLIC-OREGON Notary Public for Oregon

COMMISSION NO, 964955 My Commission Expires: % ﬁ Z@E{i

. 7 MY GOMMISSION EXPIRES AUGUST 08, 2021
STATE OF OI%*J SON ;-

: ehalf of

County of Clack #

The foregoing insttument was acknowledged before me thlsv 5 day of %&‘5’ 2021,
by Henry Louie as Member of SOFAR, LL.C, an Oregon llmlted habxhty company,on behalf of

said company. I s
' " GFFIGIAL STAMP ™
N%ﬁé«%%ﬁgu ﬂé‘ORRIS Notary Public for Oregon ¢
: COMMIESION Ncogfg?; My Commission Expires:

MY COMMISSION EXPIRES AUGUST 08, 2021
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WINE COUNTRY LEGACY WINE COUNTRY LEGACY

PART LLC PARTNERS, LL.C
2% imited liability company An Oregon limited liability company
By: -

Name Karp Name: RyanaHarris’
Title: ber Title: Member
STATE OF OREGON ) OFFICIAL STAMP

, S ) 88 , ) MICHELLE WYANN GREGOR

’ NOTARY PUBLIC-OREGON
County of & ) COMMISSION NO. 961746

- MY COMMISSION EXPIRES APRIL 30, 2021

The foregoing instrument was acknowledged before me this)g_ day of [¢ by 2021,
by Evan Karp as Member of WINE COUNTRY LEGACY WINE COUNTRY LEGACY
PARTNERS, LLC, an Oregon limited liability company, on behalf of said company.

L Mae U N o 2L &YW
‘Notary Public for Oregon'
My Commission Expires: Y | 3C

STATE OF OREGON ; )
gy,xmw;,uf o )ss,

County of

The foregoing instrument was acknowledged before me this u day of [-C{runany 2021,
by Ryan Harris as Member of WINE COUNTRY LEGACY WINE COUNTRY LEGACY
PARTNERS, LLC, an Oregon limited liability company, on behalf of Si{\d company

5/ij; }}\)ﬁ’/i' ; /L en,&,

: MICHE[?EEIS\;@'A?\JTQMEREGOR Notary Public for Oregoh
3999 NOTARY PUBLIC-OREGON My Commission Expires:

COMMISSION NO. 961746
MY GOMMISSION EXPIRES APRIL 30, 2021

CITY OF DUNDEE

By » N
Name Rob Daykm T \’
Title: City Administrator-—
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EXHIBIT A

LEGAL DESCRIPTION

Real property in the County of Yambhill, State of Oregon, described as follows:

A tract of land in Section 26 , Township 3 South, Range 3 west of the Willamette Meridian,
Yambhill County, Oregon being part of Lots 73, 74, 75 and 76 of Dundee Orchard Homes No. 1
and being more particularly described as follows.

Beginning at an iron pipe at the most Northerly corner of said Lot 73, said corner being the
intersection of the Southerly line of 9th Street with the East line of Alder Street; thence South
00°34'30" East, 339.65 feet along the East line of said Alder Street, thence South 59°04'20"
East 223.88 feet; thence South 55°12'40" East, 419.46 feet to the Southeasterly line of said Lot
75; thence South 30°56'30" West, 18.50 feet along said Southeasterly line to an iron rod at the
most Southerly corner thereof; thence South 58°38'30" East, 360.00 feet along the
Southwesterly line of said Lot 76 to an iron pipe at the most Southerly corner of said Lot 76,
thence North 30°56'30" East, 20.00 feet along the Southeasterly line of said Lot 76 to an iron
rod; thence North 55°26'30" West, 360.73 feet to an iron rod; thence North 30°56'30" East,
60.30 feet to an iron rod; thence North 56°38'30" West, 190.00 feet to an iron rod; thence
North 10°56'30" East, 229.75 feet to an iron rod in the Southwesterly line of said 9th Street;
thence North 58°38'30" West, 629.93 feet to the point of beginning,

NOTE: This legal description was created prior to January 1, 2008.
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EXHIBIT B

After recording return to:
City of Dundee

P.O. Box 220

620 SW 5™ Street
Dundee, OR 97115

CONSTRUCTION DEFERRAL AND WAIVER OF RIGHTS TO REMONSTRANCE FOR
STREETS AND PRIVATE UTILITY IMPROVEMENTS AGREEMENT

The undersigned legal owner(s), SOFAR, LLC (“Grantor”), of the property described
below ("Property") hereby waives any and all right to remonstrate against the formation of a Local
Improvement District (LID) by the City of Dundee (“City”) for the purpose of making sanitary
sewer, storm sewer, water, street and private utility improvements that benefit the Property or any
part thereof and assessing the cost to benefited properties pursuant to the City's capital
improvement regulations in effect at the time of such improvement. This non-remonstrance
agreement is executed in consideration of not being required by the City to make the above-

.mentioned improvements at this time as a condition of land use approval of property located at
459 SW 9" Street (Property) under Dundee Planning File No. P20-17.

For this Covenant:

“Grantor” is the owner of certain real property located in the City of Dundee, Yamhill County,
Oregon. If the Grantor is an entity, the individual executing this agreement on behalf of the Grantor
represents and warrants to the City that they have full power and authority to do so and that the
Grantor has full right and authority to enter into this agreement and perform its obligations under
this agreement.

"Sanitary Sewer Improvements" includes pipelines or conduits and all other structures, devices,
appurtenances and facilities used in collecting or conducting wastes to an ultimate point for
treatment or disposal.

"Storm Sewer Improvements" includes pipelines, swales, detention or retention devices or
conduits and all other structures, devices, appurtenances and facilities used in collecting or
conducting storm water flow to an ultimate point for treatment or disposal.

"Water Improvements" includes pipelines, conduits, meters, hydrants and all other structures,
devices, appurtenances and facilities used in collecting, treating or conveying drinking water from
a source of supply to water consumers and other water users.
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"Street Improvements" includes streets, sidewalks, curbs, gutters, street lighting and all other
structures, devices, appurtenances, facilities and improvements used to serve cars, bicycles,
pedestrians and other modes of transportation and conveyance.

“Private Utility Improvements™ includes electricity, gas, communication and cable television.

"Right to remonstrate against the formation of a LID" refers solely to a property owner's right
under the City Code to be counted as part of an extraordinary majority of property owners that can,
in certain circumstances, suspend proceedings on the formation of a LID. The waiver of this right
herein does not limit or otherwise restrict the ability of a property owner bound by this Covenant
to appear at any of the required public hearings and testify regarding the formation of the LID,
whether the boundaries include all benefited property, the equity of the assessment formula, the
scope and nature of the project or of the final assessment, or any other issue regarding the LID.

This Agreement shall run with the land and be binding upon the undersigned and upon all
subsequent owners of property as well as Grantor’s heirs, successots, or assignees. The property
subject to this Agreement is further legally described in Exhibit A.

This Agreement shall be recorded in the Deeds Records of Yamhill County.

The individual executing this agreement warrant that they have full authority to execute this
Agreement on behalf of the entity for whom they purport to be acting

In construing this Agreement and where the context so requires, the singular includes the plural
and all grammatical changes shall be implied to make the provisions hereof apply equally to
corporations and to individuals.

IN WITNESS WHEREOF, the Grantor has executed this instrument this day of
bedvvruang IR , 2021,

4
S

Signatures on following pages.
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}fﬂ
IN WIT;\IESS WHEREOF, the Grantor has executed this instrument thisld day of
1) - , 2021,
U
SOFAR, LLC SOFAR, LLC
An Oregon limited liability company An Oregon limited liability company

{ i

By: S By: Thetn Jove oo
Name: Saj Jiyanjee Name: Henry Louie / /
Title: Member Title: Member ©

)

) ss.

The foregoing instrument was acknowledged before me this g_g‘ day of YIIMAM|
by Saj Jivanjee as Member of SOFAR, LLC, an Oregon li?\?ted liability company, on behalf of

said company. f
' OFFICIAL STAMP M

N%&&‘q%ﬁg‘m%ﬁ?égmot hry Public for Oregon g Z@ 24

4 GOMMISSION NO. 96495y [Commission Expires:
557 IV COMMISSION EXPIRES AUGUST 08, 202f

)

,{ ) ss.

)

The foregoing instrument was acknowledged before me this@; day of W % 2021,
by Henry Louie as Member of SOFAR, LLC, an Oregon #jmited liability company, én behalf of

said company. (I A
OFFICIAL STAMP -
RLENE MORRIS Notary Pub‘hc‘ for Oregon R
NDél'?ARY PUBLIC-OREGON My Commission Expires: % g‘“’mﬁ
COMMISSION NO, 964955 —
1Y GOMMISSION EXPIRES AUGUST 08, 2021
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WINE COUNTRY LEGACY WINE COUNTRY LEGACY

PART SyLLC PARTNERS, LLC

An O n lj liability company An Oregon limited liability gompany
By: -

Name Evaryf(arp Name: Ryafi-Harris

Title: Member Title: Member

OFFICIAL STAMP

STATE OF OREGON ) 2N MICHELLE WYANN GREGOR
j NOTARY PUBLIC-OREGON

/ SS. VY, &
L 4 W(JU‘ g\ & ) 555 COMMISSION NO. 961746
N S(& A MY COMMISSION EXPIRES APRIL 30, 2021

County of

The foregoing 1nstrument was acknowledged before me this{S day of [¢iwiwy 2021,
by Evan Karp as Member of WINE COUNTRY LEGACY WINE COUNTRY LEGACY
PARTNERS, LLC, an Oregon limited liability company, on behalf of said company.

NI uZ}‘g\},%
Notaly Public for Oregon
My Commission Expires: |

STATE OF OREGON )

s
County of Claéea %M

The foregoing instrument was acknowledged before me this{i day of Felopruany2021,
by Ryan Harris as Member of WINE COUNTRY LEGACY WINE COUNTRY LEGACY
PARTNERS, LLC, an Oregon limited liability company, on behalf of said co pany

OFFICIAL STAMP el e/ X0 0 —
2\ MICHELLE WYANN GREGOR /
& " NOTARY PUBLIC-OREGON Notary Public for bregon O 3 _

COMMISSION NO. 961746 My Commission Expires:
MY COMMISSION EXPIRES APRIL 30, 2021

Accepted by:
CITY OF DUNDEE
< TN

s
Rob Daykin, GitymA‘cj_ministrator
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EXHIBIT A

LEGAL DESCRIPTION:
Real property in the County of Yamhill, State of Oregon, described as follows:

A tract of land in Section 26 , Township 3 South, Range 3 west of the Willamette Meridian, Yamhill
County, Oregon being part of Lots 73, 74, 75 and 76 of Dundee Orchard Homes No. 1 and being more
particularly described as follows.

Beginning at an iron pipe at the most Northerly corner of said Lot 73, said corner being the intersection
of the Southerly line of 9th Street with the East line of Alder Street; thence South 00°34'30" East,
339.65 feet along the East line of said Alder Street, thence South 59°04'20" East 223.88 feet; thence
South 55°12'40" East, 419.46 feet to the Southeasterly line of said Lot 75; thence South 30°56'30"
West, 18.50 feet along said Southeasterly line to an iron rod at the most Southerly corner thereof;
thence South 58°38'30" East, 360.00 feet along the Southwesterly line of said Lot 76 to an iron pipe at
the most Southerly corner of said Lot 76, thence North 30°56'30" East, 20.00 feet along the
Southeasterly line of said Lot 76 to an iron rod; thence North 55°26'30" West, 360.73 feet to an iron
rod; thence North 30°56'30" East, 60.30 feet to an iron rod; thence North 56°38'30" West, 190.00 feet to
an iron rod; thence North 10°56'30" East, 229.75 feet to an iron rod in the Southwesterly line of said 9th
Street; thence North 58°38'30" West, 629.93 feet to the point of beginning,

NOTE: This legal description was created prior to January 1, 2008,
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ORDINANCE NO. 580-2023

AN ORDINANCE TERMINATING A STATUTORY DEVELOPMENT
AGREEMENT WITH SOFAR, LLC AND WINE COUNTRY LEGACY
PARTNERS, LLC FOR THE PROPERTY LOCATED AT 459 SW 9™ STREET

WHEREAS, on February 16, 2021, the City Council of the City of Dundee adopted Ordinance
573-2021, approving a Development Agreement between the City, SOFAR, LLC and Wine
Country Legacy Partners concerning the real property located at 459 SW 9" Street (the
“Development Agreement”); and

WHEREAS, the Development Agreement was executed by the parties on February 18, 2021, and
recorded in Yamhill County Records on February 23, 2021 at Document No. 202103602; and

WHEREAS, on February 18, 2021, SOFAR, LLC (“SOFAR”) conveyed the subject real property
to Wine Country Legacy Partners (“WCLP”) by that certain Statutory Warranty Deed recorded in
Yamhill County Records at Document No. 202103514; and

WHEREAS, Partition Plat 2021-18 dated June 24, 2021 partitioning the subject property into two
parcels was recorded in Yamhill County Records on October 27, 2021 at Document No. 202121346;
and

WHEREAS, the parties mutually believe it is in the best interest of the parties to terminate the
Development Agreement.

NOW, THEREFORE, THE CITY OF DUNDEE DOES ORDAIN AS FOLLOWS:

Section 1. That the Development Agreement entered into between the City, SOFAR, LLC, and
Wine Country Legacy Partners, recorded in Yamhill County Records at Document No.
202103602, concerning the real property located at 459 SW 9 Street, Dundee, Oregon, shall be
terminated.

Section 2. That the City Administrator is directed and authorized to execute the Termination of
Development Agreement, attached hereto and incorporated herein as Exhibit A.

Section 3. This Ordinance shall take effect on the 30" day after its passage.

ORDINANCE NO. 580-2023
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The foregoing ordinance was first read by title only in accordance with Chapter VIII,
Section 39(a) of the City Charter on the 3™ day of January, 2023,

and duly PASSED and ADOPTED this 17" day of January, 2023.

Approved:
David Russ
Mayor
Attest:
Steve Dahl

City Administrator/Recorder

50249-37340 4826-2581-9354.1
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After recording return to:
City of Dundee

P.O. Box 220

620 SW 5™ Street
Dundee, OR 97115

TERMINATION OF
DEVELOPMENT AGREEMENT BETWEEN
CITY OF DUNDEE, OREGON, WINE COUNTRY LEGACY PARTNERS, LLC AND
SOFAR, LLC

This Termination of Development Agreement (the “Termination”) is made and entered into this
___dayof , 2023 by and between the CITY OF DUNDEE, a municipal corporation of
the State of Oregon (the “City”), WINE COUNTRY LEGACY PARTNERS, LLC, an Oregon
limited liability company (“WCLP”), and SOFAR, LLC, an Oregon limited liability company,
(“SOFAR?), collectively, the “Developers”. The City and Developers may be referred to jointly
in this document as the “Parties” and individually as a “Party.”

RECITALS

A. The City and Developers entered into that certain Development Agreement dated
February 18, 2021, and recorded on February 23, 2021 at document number 202103602, Yamhill
County Records (the “Development Agreement”).

B.  Developers filed that certain Partition Plat 2021-18 with the City and Yamhill County,
and have recorded the referenced Partition Plat in Yamhill County Records at Document No.
20212134e6.

C. The Parties mutually believe it is in the best interest of the Parties to terminate the
Development Agreement.

AGREEMENT

In consideration of the foregoing and the mutual covenants and other promises contained in this
Agreement, and for other good and valuable consideration, the receipt and sufficiency which are
hereby acknowledged, the Parties hereby agree to as follows:

1. In accordance with Section 8 of the Development Agreement and pursuant to ORS
94.522, the Parties agree the Development Agreement is hereby terminated.

2. This City shall cause this Termination to be recorded in the public records of Yamhill
County.
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Executed, and effective, as of the day and year first above written.

DEVELOPERS

SOFAR, LLC
An Oregon limited liability company

By:
Name: Saj Jivanjee
Title: Member

SOFAR, LLC
An Oregon limited liability company

By:
Name: Henry Louie
Title: Member

WINE COUNTRY LEGACY
PARTNERS, LL.C
An Oregon limited liability company

By:
Name: Rusty Field
Title: Managing Member

CITY OF DUNDEE
An Oregon municipal corporation

By:
Name: Steve Dahl
Title: City Administrator

STATE OF OREGON )
) ss.
County of Yambhill )
The foregoing instrument was acknowledged before me this  day of 2023,

by Saj Jivanjee as Member of SOFAR, LLC, an Oregon limited liability company, on behalf of
said company.

Notary Public for Oregon
My Commission Expires:
STATE OF OREGON )
) ss.
County of Yambhill )
The foregoing instrument was acknowledged before me this _ day of 2023,

by Henry Louie as Member of, SOFAR, LLC, an Oregon limited liability company, on behalf of
said company.

Notary Public for Oregon
My Commission Expires:
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STATE OF OREGON )

) ss.
County of Yambhill )
The foregoing instrument was acknowledged before me this _ day of 2023,

by Rusty Field as Managing Member of WINE COUNTRY LEGACY PARTNERS, LLC, an
Oregon limited liability company, on behalf of said company.

Notary Public for Oregon
My Commission Expires:
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EXHIBIT A

LEGAL DESCRIPTION

Parcels 1 and 2 of Yambhill County Partition 2021-18, recorded on October 27, 2021, as Instrument No.
202121346, Official Yamhill County Records, Yamhill County, Oregon.
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AGENDA REPORT

To: Mayor and City Council

From: Steve Dahl, City Administrator

Date December 21, 2022

Reason: Discussion of possibility of the City of Dundee becoming partners with the City

of Newberg in the City of Newberg new water treatment plant.

Background:

On November 1, 2022, the Council heard a presentation about the future water needs of the City of
Dundee. To meet the city's future water needs, the city must be able to get water from the Willamette
River. One of the ways to accomplish this would be to buy into the new water treatment plant that the
City of Newberg will be building within the next five years.

The City of Newberg needs to build a new water plant for redundancy reasons. They are already working
on funding for the plant and need to start the design process soon. They have invited the City of Dundee
to participate as a partner in the plant. For Newberg it is a way to bring down the cost of the water
treatment plant.

On December 16, 2022, the Mayor of Dundee and Newberg met to discuss doing a joint water
treatment plant. They agreed on the following outline.

Share based on 2020 census data prorated.
Dundee must have paid 2/3 of their share by the end of 2027 they need not pay anything up front.
Dundee needs to produce a payment schedule for the first 2/3.

The remainder can be paid over the following years Possibly 5+. With Dundee developing the payment
schedule.

If Newberg has started paying on its debt the Dundee remainder will be subject to the same interest
rate the City of Newberg pays after 2026.

If Newberg has not started paying interest on the WIFIA loan when Dundee makes its payments Dundee
will pay no interest.

Dundee is buying redundancy they will not pay for water they do not need; they will not be obliged to
buy water at any time.

Dundee will purchase water from Newberg at cost. Newberg will be transparent in how the costs are
developed and administered.

The cost will increase over time as labor and production increase.
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Getting water from Newberg to Dundee will be the City of Dundee responsibility.

Dundee will let the City of Newberg know after the second meeting in March whether they want to be
partners with Newberg

None of this is final. It is a starting point. The question for tonight is; is this worth following up on? What
is the other information that the council wants to know to make their decision?
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