
 
ALBANY CITY COUNCIL 

AGENDA 
 

cityofalbany.net 
   

Monday, April 23, 2018 
4:00 p.m. Work Session 

Council Chambers, City Hall 
333 Broadalbin Street SW 

 
 

4:00 p.m. CALL TO ORDER 

4:00 p.m. ROLL CALL 

4:05 p.m. BUSINESS FROM THE PUBLIC 

4:15 p.m.  CALAPOOIA WATERSHED COUNCIL UPDATE – Collin McCandless.  [Verbal]   
Action Requested:  Information. 

4:20 p.m. CARA STREETSCAPE PROJECT CONTRACT INCREASE – Staci Belcastro.  [Verbal] 
Action Requested:  Receive staff report and consider motion to approve. 

4:25 p.m. MILLERSBURG FIRE PROTECTION IGA – John Bradner.  [Pages 2-11] 
Action Requested:  Information and discussion. 

4:40 p.m. RADAR SPEED SIGNS – Staci Belcastro.  [Pages 12-14] 
Action Requested:  Information, discussion, and direction. 

4:50 p.m. BRANDIS PROPERTY SALE AMENDMENTS – Jeff Blaine.  [Pages 15-70] 
Action Requested:  Receive staff report and consider motion to approve. 

5:05 p.m. BUSINESS FROM THE COUNCIL 

5:10 p.m. CITY MANAGER REPORT 

5:15 p.m. ADJOURNMENT 

 

The location of this meeting is accessible to the disabled. If you have a disability that requires accommodation, please notify 
the City Manager’s Office in advance of the meeting:  CMadmin@cityofalbany.net | 541-704-2307 or 541-917-7519. 
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TO: Albany City Council 

VIA: Peter Troedsson, City Manager 

FROM: John R. Bradner, Fire Chief ~ f:> 
DATE: April 17, 2018, for the April 23, 2018, City Council Work Session 

SUBJECT: Fire Protection Agreement with the City of Millersburg 

RELATES TO STRATEGIC PLAN THEME: • A Safe City 

RELATES TO: • A Healthy Economy 

Action Requested: 

Staff recommends that Council approve the City Manager and Fire Chief to enter into an 
Intergovernmental Agreement (IGA) with the City of Millersburg to provide fire protection to the 
City of Millersburg. 

Discussion: 

The City of Millersburg has requested to enter into an IGA with the City of Albany for fire 
protection services for the city of Millersburg. Fire protection in Millersburg is currently split 
between the Albany Fire Department and the Jefferson Fire District. It is the intention of the City 
of Millersburg to contract with a single entity for fire protection, and their request is for the AlbatJ.y 
Fire Department to provide this service. 

Information on this matter was presented at the December 11, 2017, City Council Work Session, 
at which time Council requested a draft IGA be brought back to a future meeting for consideration. 
The parties have negotiated an IGA (Attachment 1) detailing the terms and conditions of providing 
this service to the City of Millersburg. 

Under the terms of the IGA, the City of Millersburg will pay the City of Albany $2.00 per $1,000 
of assessed property valuation in the City of Millersburg. These funds will be used to hire three 
firefighters and pay for costs associated with staffing a new fire station in Millersburg. As defined 
in the IGA, costs associated with building a new fire station in Millersburg shall be paid for by the 
City of Millersburg. 

In addition, $35,000 will be contributed toward Albany Fire Department's equipment replacement, 
toward the purchase of future Fire Department needs. 

Budget Impact: 

Revenue in Fiscal Year 2017-2018 would have been $926,220; future revenue projections are 
dependent on City of Millersburg assessed property values. 

JRB:rk 
Attachment ( 1) 
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Attachment 1 

RESOLUTION NO. ----

A RESOLUTION AUTHORIZING EXECUTION OF AN INTERGOVERNMENTAL AGREEMENT 
WITH THE CITY OF MILLERSBURG TO PROVIDE FIRE PROTECTION AND LIFE SAFETY 
SERVICES. 

WHEREAS, the City of Albany and the City of Millersburg, collectively referred to as "Cities," have a 
history of cooperatively working together for mutual benefit; and 

WHEREAS, the Cities have determined that it is in the best interests of each organization and mutually 
beneficial to establish a joint agreement for Millersburg to contract with Albany for fire protection and life 
safety services; and 

WHEREAS, Albany is a regularly incorporated city within the State of Oregon and maintains firefighting 
and emergency medical equipment, and a force to staff the same; and 

WHEREAS Millersburg is a regularly incorporated city within the State of Oregon without firefighting and 
emergency medical equipment and staff; and 

WHEREAS, Albany and Millersburg are units of local government, authorized under ORS 190.010 to enter 
into written intergovernmental agreements for the performance of specified activities; and 

WHEREAS, newly negotiated intergovernmental agreements call for adoption of the agreement by 
resolution of each respective City Council. 

NOW, THEREFORE, BE IT RESOLVED that the Albany City Council hereby authorizes the Mayor and 
City Manager to execute the attached intergovernmental agreement the City of Millersburg, provided as 
Exhibit A. 

DATED AND EFFECTIVE THIS 25rn DAY OF APRIL 2018. 

Mayor 

ATTEST: 

City Clerk 

Page I of I 
3



INTERGOVERNMENTAL AGREEMENT 
Between 

The City of Albany and The City of Millersburg 
For 

Fire Protection and Life Safety Services 

Exhibit A 

This agreement is entered into by and between the City of Albany ("Albany"), and the City of 
Millersburg ("Millersburg") collectively referred to as "Cities." 

WHEREAS, ORS 190.003 et.seq. provides for intergovernmental cooperation in the interest of 
furthering economy and efficiency oflocal units of government; and 

WHEREAS, ORS 190.003 for purposes of such intergovernmental cooperation defines a unit of 
local government as including a county, city, district, or other public corporation, commission, 
authority, or entity organized and existing under statute or county or city charter; and 

WHEREAS, ORS 190.010 provides that a unit of local government may enter into a written 
agreement with any other unit or units of local government for the performance of any or all 
functions and activities that are party to the Agreement, its officers or agencies have authority to 
perform; and 

WHEREAS, the Cities have a history of cooperatively working together for mutual benefit; and 

WHEREAS, the Cities wish to build upon that cooperative history and enhance the fire protection 
services to both Cities; and 

WHEREAS, the Cities have determined that it is in the best interests of each organization and 
mutually beneficial to establish a joint agreement for Millersburg to contract with Albany for fire 
protection and life safety services; and 

WHEREAS, the Cities wish to establish this collaborative agreement to ensure continued 
consideration of opportunities for cooperation which may arise; and 

WHEREAS, Albany is a regularly incorporated city within the State of Oregon and maintains 
firefighting and emergency medical equipment, and a force to staff the same; and 

WHEREAS Millersburg is a regularly incorporated city within the State of Oregon without 
firefighting and emergency medical equipment and staff; and 

WHEREAS, negotiations have been entered into between the Cities for the purpose of providing 
for the furnishing of all fire suppression and prevention services and emergency medical services 
(herein called "EMS") first response, and such additional emergency services Albany provides at 
the time to their citizens through Albany to Millersburg; and 

WHEREAS, the negotiations concerning the adoption of a fair and equitable charge to be paid and 
the terms of coverage should be reduced to writing. 

IGA Fire and Life Safety Protection Services Page 1 of8 
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Exhibit A 

NOW, THEREFORE, under the contractual authority of ORS 190, it is agreed between the Cities 
as follows: 

Article 1. Scope of Services: 

Fire Protection and Life Safety Services 
Albany agrees to provide the following services to Millersburg: 

1) To direct and provide fire protection and life safety services within Millersburg in a manner 
consistent with this Agreement. Under this condition, the territory within Millersburg shall be 
served as an integrated territory within Albany, not as an independent, autonomous, or segregated 
territory. Accordingly, if temporary demands for services exceed Albany's capacity, Albany may 
use its mutual aid agreements as necessary to supplement Albany's personnel, apparatus, and 
equipment. 

2) To provide fire protection and life safety services to Millersburg beginning July 1, 2018. 
Staffing at Millersburg's fire station shall begin July 1, 2018, or at such time as a fire station 
becomes available in Millersburg, and Albany has hired, trained, and promoted new personnel to 
staff this station. The station will be staffed with a two-person crew twenty-four [24] hours per 
day, seven days per week. 

3) Under no circumstances is Albany liable to Millersburg for an interruption or failure of service 
due to acts of God, unavoidable accident, or other circumstances beyond the control of Albany. 

4) To maintain mutual aid agreements and automatic aid agreements as may be appropriate for the 
effective provision of fire protection and life safety services. 

5) To provide fire and life safety plan review to Linn County for Millersburg for new development 
and construction consistent with applicable codes and/or ordinances mutually agreed to by the 
Cities. 

6) To investigate fires. 

7) To review and propose fire codes and ordinances for adoption. 

8) To perform fire inspections. 

9) To enforce applicable codes, ordinances, regulations, and statutes. 

10) To conduct public education programs. 

11) To maintain accurate records. 

12) To participate in mutual aid agreements with all fire protection providers in Linn and Benton 
Counties with Albany pursuant to the County-Wide Mutual Aid Agreement and establish and 

IGA Fire and Life Safety Protection Services Page 2 of8 
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Exhibit A 

maintain automatic aid agreements in areas in which service might be improved by such 
agreements. 

13) To coordinate activities with other City departments. Such activities shall include, but not be 
limited to emergency management consulting, fire and life safety plan review, water supply and 
hydrant maintenance, etc. 

14) To participate in traditional community events and new events as appropriate. 

15) To ensure compliance with all applicable state and federal mandates. 

Article 2. Staff"mg and Apparatus at Millersburg Fire Station: 
Albany will open the fire station in Millersburg with two personnel per 24-hour shift, staffing 
either a brush engine/rescue or a rescue. This compliment of equipment and staffing shall remain 
until such time as additional personnel and apparatus are added to the station. 

Article 3. Opening the Millersburg Fire Station: 
1. All costs associated with acquiring property, design, and construction of a temporary or 

permanent fire station in Millersburg shall be paid by Millersburg. 
2. Millersburg shall also be responsible for all startup costs for outfitting and equipping a new 

fire station. These costs may include, but are not limited to purchasing: 
a. additional apparatus, if necessary for this station; 
b. equipment for apparatus, such as extrication tools, Advance Life Support; 

medical/airway kits, heart monitor/defibrillator, etc.; 
c. PPB/Turnouts to outfit new firefighters; 
d. uniforms; 
e. communications equipment such as radios, computers, etc; 
f. fitness equipment; 
g. kitchen supplies; 
h. copier; and 
1. and other assorted items. 

Article 4. Ongoing Station Expenses: 
Once the Millersburg fire station is operational, Millersburg will be responsible for providing 
property insurance and major repairs to the facility. Millersburg will provide water, sewer, and 
garbage service to the station. Albany will be responsible routine station maintenance, 
communications utilities and equipment needed for connectivity with Albany's network and IT 
system, and modifications and upgrades agreed to by both parties. Albany will also be responsible 
for day-to-day cleaning. 

Article 5. Term/Time of Performance: 
Upon ratification of the Cities, the terms of this agreement shall become effective July 1, 2018 and 
shall remain in effect until June 30, 2028. Either City may request termination of this agreement 
for any reason with 365 days written notice to the other City. 

IGA Fire and Life Safety Protection Services Page 3 of8 
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Exhibit A 

Article 6. Compensation: 
Millersburg agrees to compensate Albany $2.00 per $1,000 of total Assessed Valuation of property 
in Millersburg, as determined by the Linn County Assessor's Office, Summary of Assessment and 
Tax Roll, column "Taxable Value." ' 

Millersburg's rate shall be established by the November reporting by the County's assessed value 
divided by 1000 times 2.00 (assessed value+ $1,000 x $2.00) for the budget year in which service 
is provided. The assessed values shall be those established by the County Assessor for the tax year 
beginning July 1 of the fiscal year. The rate shall be payable to Albany in three payments. 

Millersburg shall make payments to Albany based on the amount due,.on the following schedule: 
one-half (1/2) of the amount due on December 15, one-quarter (1/4) of the amount due March 15, 
and one-quarter (1/4) of the amount due on June 15. Amounts not paid within fifteen (15) days of 
the due date shall beat interest equal to the State of Oregon Local Government Investment Pool 
(LGIP) for the month in which the payment was due. 

Article 7. Increase/Decrease Station Staffing Based on Compensation: 
Millersburg's 2018-19 assessed taxable value, divided by $1,000, times $2.00, shall be used as a 
baseline for determining when personnel will be added or subtracted to the Millersburg fire station. 
Each additional $450,000 of compensation paid by Millersburg to Albany for fire protection above 
this baseline in a given year shall result in three additional suppression personnel added to the 
Millersburg station staffing (one per shift). This $450,000 amount shall be adjusted annually based 
on the National CPI-W. 

In addition to providing more suppression personnel, an increase of compensation from 
Millersburg due to growth will result in an increased workload to the Albany Life Safety Division. 
This additional compensation will help staff additional personnel, as needed, to conduct fire and 
life safety plan review, business inspections, and public interaction necessary to deal with growth 
in Millersburg. 

IfMillersburg's compensation decreases by a $450,000 increment (adjusted annually based on the 
National CPI-W) above or below the baseline, three suppression personnel shall be removed from 
the Millersburg fire station. 

At no time will station staffing be allowed to be less than two per shift. If funding does not support 
this minimum, the Millersburg station will not be staffed. 

Article 8. Contributions Toward Apparatus and Equipment Replacement: 
Millersburg will contribute $35,000 per year toward equipment replacement purchases for the 
Albany Fire Department. These funds will be used to purchase and replace fire department 
apparatus and equipment for the general benefit of the entire Department response district. 
If Millersburg experiences greater than a 10 percent annual increase in assessed value after the 
second year, they may request to reopen this article only and renegotiate the terms of Article 8. 

In the event that a rescue only is staffed out of the Millersburg fire station, the parties agree that 
this article will be suspended until a minimum of a brush engine/rescue is staffed out of this station. 

IGA Fire and Life Safety Protection Services Page 4 of8 
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Exhibit A 

Article 9. Changes: 
This agreement contains the entire agreement between the Cities hereto and supersedes any and 
all prior express and/or implied statements, negotiations and/or agreements between the Cities, 
either oral or written. Any party to this agreement may from time to time request changes in the 
scope of the agreement as set forth herein. No changes shall be valid unless in writing and signed 
by all parties to this agreement. 

Article 10. Negotiations: 
In the event that union negotiations cause a material change that make the terms of this Agreement 
financially impractical to either City, the Cities agree to re-negotiate, in good faith, terms that 
equitably adjust the financial and other applicable terms of this Agreement in a manner reasonably 
acceptable to the Cities to reflect this material change in circumstances. In the event that the parties, 
after good faith negotiations, are unable to reach a mutual agreement as to terms, either party may 
terminate this agreement upon written notice to the other party. 

Article 11. Transfer of Interest: 
No party to this agreement shall assign or transfer any interest in or duty under this agreement 
without the written consent of the other parties, and no assignment shall be of any force or effect 
whatsoever unless and until the other parties shall have so consented in writing. 

Article 12. Indemnity: 
Each aforementioned City agrees to defend, hold harmless, and indemnify the other City, their 
officers, employees, board members, and agents from any and all liability, damages, costs, 
expenses, and attorney fees arising out of the Cities' negligence while engaged in the activities 
arising out of this agreement. Each City agrees that on formal request of the other it will participate 
in the defense of any claim or action brought against the other party when a question of fact exists 
as to whether an employee of the party not named caused or contributed to the damage complained of. 

Article 13. Governing Law: 
This Agreement and its construction shall be governed by and construed in accordance with the 
laws of the State of Oregon without regard to principles of conflicts of law. Any claim, action, 
suit, or proceeding, including discovery proceedings, (collectively, "Claim") between the Parties 
that arises from or relates to this Agreement shall be brought and conducted solely and exclusively 
within the State of Oregon Circuit Court and venue shall lie in Linn County, Oregon. 

Article 14. Severability: 
If any provisions of this Agreement or the application thereof to any persons or circumstances 
shall, to any extent, be invalid or unenforceable, then the remainder of this Agreement or the 
application of such provision, or portion thereof, and each provision of this Agreement shall be 
valid and enforceable to the fullest extent permitted by law. 

Article 15. Entire Agreement: 
This Agreement and the exhibits attached hereto sets forth the entire understanding among the 
Parties with respect to the subject matter referenced herein, there being no terms, conditions, 
warranties or representations with respect to its subject matter other than as contained herein. 

IGA Fire and Life Safety Protection Services Page 5 of8 
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Exhibit A 

Article 16. Notices and Demands: 
Any notice, demand, or other communication under this Agreement shall be sufficiently given if 
sent by (i) registered or certified mail return receipt requested, postage prepaid, (ii) nationally 
recognized overnight courier service or (iii) facsimile transmission, when it is sent by overnight or 
two-day delivery by nationally recognized courier service within two (2) days of the facsimile 
transmission: 

In the case of City of Millersburg: 

City of Millersburg 
ATTN: Kevin Kreitman, City Manager 
4222 Old Salem Road NE 
Albany, OR 97321 

With a copy to: 

Forrest Reid, Esq. 
ATTN: Forrest Reid 
135 5th Avenue SW 
Albany, Oregon 97322 
Phone: 541-926-3823 
Facsimile: 541-926-0833 

In the case of the City of Albany: 

City of Albany 
ATTN: Peter Troedsson, City Manager 
333 Broadalbin SW 
P.O. Box490 
Albany, OR 97321-0144 
Phone: 541-917-7505 
Facsimile: 541-917-7511 

With a copy to: 

Delapoer Kidd, P.C. 
ATTN: M Sean Kidd, Albany City Attorney 
201 First Avenue W. Suite B 
Albany, OR 97321 
Phone: 541-926-5505 

IGA Fire and Life Safety Protection Services Page 6 of8 
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Exhibit A 

Article 17. Binding Effect: 
This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their 
respective legal representatives, successors, and assigns. 

Article 18. Modifications: 
This Agreement cannot be changed orally, and no agreement shall be effective to waive, change, 
modify, or discharge it in whole or in part unless such agreement is in writing and is signed by the 
Parties against whom enforcement of any wavier, change, modification, or discharge is sought. 

Article 19. Further Assurances: 
Each Party agrees that it will, without further consideration, execute and deliver such other 
documents and take such other action as may be reasonably requested by another Party to more 
effectively consummate or achieve the purposes or subject matter of this Agreement. 

Article 20. Attorneys' Fees: 
In the event of any controversy, claim, or dispute between the Parties affecting or relating to the 
subject matter or performance of this Agreement, each prevailing Party shall, to the extent 
prohibited by applicable law, be entitled to recover from each non-prevailing Party all of its 
reasonable expenses, including reasonable attorneys, experts and accountants fees and expenses 
of litigation, whether incurred at trial or on appeal and including any incurred in or in connection 
with any bankruptcy proceeding. 

Article 21. Counterparts: 
The Agreement may be executed in several counterparts, either by manual, facsimile, or email 
signatures and all such executed counterparts shall constitute on and the same agreement. 

Article 22. Headings: 
The article headings set forth in this Agreement are for convenience and reference only and in no 
way define or limit the scope or content of this Agreement or in any way affect its provisions. 

Article 23. Construction: 
The Parties acknowledge that the parties and their counsel have reviewed this Agreement and that 
the normal rule of construction to the effect that any ambiguities are to be resolved against the 
drafting Party shall not be employed in the interpretation of this Agreement or any exhibits or 
amendments hereto. 

Article 24. Time of the Essence: 
Time is of the essence of each and every term, covenant, and condition set forth in this Agreement. 

IGA Fire and Life Safety Protection Services Page 7 of8 
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Exhibit A 

Signatures: 

City of Albany City of Millersburg 

By: By: 
~~~~~~~~~~~~~~~ ~~~~~~~~~~~~~~ 

I) ate: I) ate: 
~~~~~~~~~~~~~-

B~ B~ 
~~~~~~~~~~~~~~~ ~~~~~~~~~~~~~~~ 

I) ate: I) ate: 
~~~~~~~~~~~~~~ 

IGA Fire and Life Safety Protection Services Page 8 of8 
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TO: Albany City Council 

VIA: Peter Troedsson, City Manager 
Chris Bailey, Public Works Operations Director Cf:> 
Jeff Blaine, P.E., Public Works Engineering & Community Development Directort/f 

FROM: Staci Belcastro, P.E., City Engineer~ 
Ron Irish, Transportation Systems Analyst ?<:f'? 

DATE: April 16, 2018, for the April 23, 2018, City Council Work Session 

SUBJECT: Radar Speed Signs 

RELATES TO STRATEGIC PLAN THEME: • Great Neighborhoods 

• Safe City 

Action Reguested: 

Staff recommends that Council determine whether or not to install Radar Speed Display (RSD) 
signs in the City of Albany and, as applicable, establish installation policies. 

Discussion: 
Background 

The City Council periodically receives requests from community members for Radar Speed 
Display (RSD) signs like the stationary signs installed by Benton County on Springhill Drive. 
Following the last request that came before Council, Council directed staff to evaluate RSD signs 
and provide a report for further policy discussions. 

The Albany Police Department has also expressed interest in RSD signs as a tool to address 
corridors with speeding problems. About a year ago the Department purchased a solar powered 
RSD sign with the intent of using it on a temporary basis at multiple locations. Last year, the Police 
Chief reached out to Public Works staff to discuss identifying potential locations to temporarily 
install the RSD sign. Public Works staff has evaluated the sign and concluded that installation will 
require a concrete base, making it problematic to utilize the sign on a temporary basis. Public 
Works staff has also been reluctant to move forward with temporary installations of RSD signs 
without direction from Council due to concerns that such installations could generate a high volume 
of requests from the community for permanent signs or additional temporary signs. 

Evaluation Results 

Public Works Operations and Engineering staff have researched RSD signs. Research included 
communication with other jurisdictions (including Linn and Benton Counties) to understand their 
experiences with installation and operation issues, maintenance costs, and overall sign 
effectiveness. For example, Benton County staff has installed solar powered RSD signs on 
Springhill Drive. The signs on Springhill Drive were installed by County maintenance staff, and 
they shared that installation was labor intensive. However, they have not had any ongoing 
operational issues with the signs. Linn County will be installing four solar powered RSD signs as 
part of the Riverside Drive road widening and alignment project at a cost of about $6,000 per sign. 

The cost to purchase and install a RSD sign will vary greatly depending on the manufacturer, 
additional features selected for the sign, and source of power. Beyond the cost to purchase and 
install an RSD sign, there are costs for staff time required to evaluate locations, and ongoing 
operations and maintenance. The City of Bellevue in Washington is one of the few cities with 
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Albany City Council 
Page2 
April 17, 2018, for the April 23, 2018, City Council Work Session 

well-defined RSD policies and long-term data on operation and effectiveness. In a 2009 report, 
Bellevue noted they had approximately 31 stationary RSD signs installed in their community. The 
report stated that the signs were effective; nonetheless, Bellevue placed a moratorium on future 
installations due to a lack of adequate program staffing and the time and ongoing expense involved 
in managing RSD signs. 

RSD signs act as traffic calming devices by providing drivers with visual feedback when they are 
driving over the posted speed limit. The visual display indicating a vehicle's speed has been shown 
to be effective in slowing some drivers down. However, over time this effectiveness may be 
reduced as drivers become used to the signs. It is possible this is occurring on Springhill Drive. 
Benton County reports they have not seen a significant decrease in speeds since the installation of 
the RSD signs. However, most data from other sources supports the effectiveness of RSD signs; 
the data varies as to the degree and duration of their effectiveness. The City of Bellevue released 
data that shows 60 percent of their community's stationary RSD signs continued to be effective at 
reducing speeds six to eight years after installation .. 

Staff has identified the following advantages and disadvantages with using RSD signs: 

Advantages: 

• RSD signs can provide a valuable traffic calming function by reducing the speed of drivers 
along high speed corridors. 

• RSD signs do not impact the operation or response times of emergency vehicles. 

• RSD signs can operate with a metered power source or solar power with backup batteries. 
Considerations based on the selected power source include: 

o A metered power source can potentially be costly depending availability of power 
and anticipated monthly service fees. 

o Care needs to be taken when locating solar powered signs to prevent shade from 
impacting the effectives of the solar panels, batteries need to be tracked for 
replacement, and solar panels are subject to theft and vandalism due to the value 
of panels. 

Disadvantages: 

• Installation of both temporary and permanent pole mounted RSD signs is labor intensive 
and will require two to three people. 

• The operation and maintenance costs of an RSD sign can be substantial. 

• The signs can be an attractive target for vandalism or theft. 

• Manual of Uniform Traffic Control Devices (MUTCD) requires the clearance between the 
ground and bottom of a street sign be a minimum of 7 feet. Due to this requirement, RSD 
signs will likely not be able to be installed on existing sign posts; temporary and permanent 
installations will both require a concrete base with anchors and reinforcement suitable to 
the provided sign. Consequently, the installation costs for permanent and temporary 
installations are the same. 

• Confusion between temporary and permanent pole mounted RSD signs given the 
permanent appearance of temporary installations. Anticipate requests for permanent 
installations once temporary signs are removed. 

Public Works staff suggests that guidelines for installation of temporary and permanent RSD signs 
should be the same. If a program is implemented, consistency in regard to approved installation 
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Albany City Council 
Page 3 
April 17, 2018, for the April 23, 2018, City Council Work Session 

locations will be critical in order to avoid an over proliferation of sign locations and program costs. 
If Council decides to move forward with RSD signs, the following installation guidelines for signs 
within Albany's city limits are provided for Council's consideration: 

• Limit installation of RSD signs to streets where passive traffic calming measures cannot 
be installed. 

• Limit installation of RSD signs to City owned roads that are classified as a Principal 
Arterial, Minor Arterial, or Major Collector. 

• Installation should be located on road segments that have a minimum Yi-mile corridor with 
no designated stop control. 

• The measured 85th percentile speeds on the road should be 10 mph or more above the 
posted speed limit. 

• The RSD signs should not be located so as to distract from designated pedestrian, school, 
or railroad crossings. 

• Long-term costs associated with maintenance of RSD signs should be considered. 
Different manufactures will have different levels of required maintenance for batteries, 
solar panels, LED lights, etc. 

• Installation of RSD signs shall conform with the current edition of the MUTCD. 

• Consider roadside geometry that maintains an appropriate clear sight distance based on the 
posted speed. 

• When possible, install RSD signs that use sol~r power with backup battery versus 
permanent power installation. 

• Guidelines for temporary installations should be consistent with guidelines for permanent 
installations. 

• Public requests for RSD signs should go to the Traffic Safety Commission. When a request 
meets the above criteria, the Traffic Safety Commission and staff will provide a 
recommendation to the City Council. 

Summary 

RSD signs have the potential to be a valuable tool in reducing travel speeds on roads that are 
experiencing problems with excessive speed. That benefit, however, needs to be weighed against 
the costs of procurement, installation, and on-going operation and maintenance. Staff requests that 
Council consider the advantages and disadvantages, as well as installation guidelines summarized 
in this memo, decide whether or not to allow RSD signs in Albany, and if so, provide policy 
direction for installation of pole mounted RSD signs. 

Budget Impact: 

Installation of Radar Speed Display signs will increase capital and ongoing operations and 
maintenance costs by adding additional signs to the street system. Any street funds used for RSD 
signs would reduce funds available for other street maintenance-funded programs, such as 
pavement maintenance. 

SLB:kc 
c: Jon Goldman, Transportation Superintendent (via email) 

Mario Lattanzio, Chief of Police (via email) 
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TO: Albany City Council 

VIA: Peter Troedsson, City Manager 

FROM: 

DATE: 

Jeff Blaine, P.E., Public Works Engineering and Community Development Directorf p 
April 11, 2018, for the April 23, 2018, City Council Work Session 

SUBJECT: Amending Agreements Related to Sale and Development of7.54 acres of City 
Property 

RELATES TO STRATEGIC PLAN THEME: • Great Neighborhoods 

• An Effective Government 

Action Requested: 

Staff recommends that City Council authorize the City Manager to execute the proposed amendment 
related to the sale and development of 7 .54 acres of City owned land. 

Discussion: 

At · the April 26, 2017, City Council Meeting, the City Council held a public hearing to consider the 
sale of 7 .54 acres of property east of Interstate 5 and North of Knox Butte Road, near the intersection 
of the Timber Ridge Street and Somerset Drive. The subject acreage is part of what is commonly 
referred to as the "Brandis Property." 

Following the public hearing, Council approved the sale and authorized the City Manager to execute 
the related infrastructure funding agreement and accompanying purchase and sale agreement. The 
agreements included provisions outlining processes for securing wetland permits required for site 
development. These documents are provided as exhibits to the attached amendment referenced below. 
Property location maps are provided within the exhibits. 

Wetlands permitting for site development proved to be challenging and initial strategies were modified 
to increase the likelihood of success. The attached amendment (Attachment 1) amends the 2017 
agreements to incorporate the current permitting strategy. The amendment is necessary to clarify how, 
and when, wetland credits will be purchased. The proposed amendment does not impact the financial 
or on-going responsibilities of either party. This amendment is essentially a house keeping item to 
protect both party's interests considering the change in permitting strategy. 

Staff recommends that Council authorize, by motion, the City Manager to execute the amendment 
provided as Attachment 1. 

Budget Impact: 

There is no budget impact. 

JJB:kc 
Attachment 
c: Jorge Salinas, IT Director/Assistant City Manager (via email) 

Jeanna Yeager, Finance Director (via email) 
Ed Hodney, Parks and Recreation Director (via email) 
Ron Irish, Transportation Analyst (via email) 
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Attachment 1 

AN INFRASTRUCTURE FUNDING AGREEMENT & PURCHASE AND SALE AGREEMENT 
AMENDMENT BETWEEN 

THE CITY OF ALBANY, OREGON 
AND 

MBBH DEVELOPMENT LLC, HUDSON CAPITAL CORP 

PARTIES: 

MBBH Development LLC, Hudson Capital Corp (collectively referred to as "Developer") 
123 NW 7th Street 
Corvallis, OR 97330 

City of Albany ("City") 
333 SW Broadalbin Street 
Albany, OR 97321 

RECITALS: 

A. Developer and the City entered into an Infrastructure Funding Agreement (IF A) dated May 8, 
201 7, provided as Exhibit A 

B. Developer and the City also entered into a related Purchase and Sale Agreement (PSA) for 
7.54 acres of City owned land dated May 8, 2017, provided as Exhibit B. 

C. Both agreements acknowledge the need for wetland permit approval from the Oregon 
Department of State Lands (DSL) and U.S. Army Corps of Engineers (Corps) prior to construction of 
public and/or private improvements. 

D. Both agreements identify actions regarding wetland permitting prior to the sale of real 
property. 

E. In response to preliminary feedback from the Corps, wetland permitting strategies have 
changed since the IF A and PSA were signed. 

F. The IF A and PSA envisioned the City obtaining wetland permits for improvements planned 
on City owned land and identified that those permits must be approved prior to the sale of the identified 
property. 

G. The IF A and PSA identified that, coincident with the property sale, Developer was to pay to 
the City all costs for wetland mitigation credits related to the purchased property and identified 
right-of-way improvements for the Somerset extension. 

H. The final wetland permitting strategy will result in the permit being in Developer's name 
with one agency and the City's with another. 

I. The wetland permit in Developer's name will cover improvements planned on current City 
owned property as well as subdivision improvements on adjacent developer owned property. 

J. Developer and City have determined that it is in each respective party's best interest for each 
party to purchase wetland mitigation credits related to their respective improvements. 
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Attachment 1 

K. The change in permitting approach, including the mitigation bank payment strategy, requires 
amendment of the May 8, 2017, IFA and PSA, collectively referred to as "Agreements". 

TERMS: 

1. The Recitals above are incorporated in these Terms. 

2. The Developer and City agree to purchase their respective wetland mitigation bank credits 
prior to the sale of City property to Developer. Proportions to be as described in the original 
Agreements. 

a. A total of 200,721 square feet (sf) of mitigation bank credits must be purchased for 
public and private improvements on City owned land. 151,612 sf is attributable to 
Developer and 49,109 sf is attributable to City. 

b. Current mitigation bank credit prices are $79,000 per acre ($1.81 per square foot). At 
this price, Developer cost is $274,417.72 and City cost is $88,887.29. 

c. Developer and City agree to purchase their respective wetland mitigation bank credits 
as identified above, or as may be modified through final measurements and per square 
foot costs, within 20 working days of being notified by DSL/Corps that permit 
issuance is pending approval of wetland mitigation bank credit purchases. 

d. Developer agrees to purchase any additional wetland credits required under the same 
wetland permits for improvements not contained in the above referenced areas. 
These credits will be purchased at the same time as those described in Term 2.c. 
above. 

e. Receipt of mitigation bank purchases shall be submitted to DSL/Corps within 10 
working days of the last purchase. 

f. The described cost responsibilities assume DSL/Corps permit approval of all 
submitted improvements. If a reduced scope is approved, proportions will be 
adjusted accordingly to each party's respective improvements and consistent with the 
intent of the original Agreements. 

3. Wetland Credit Purchase Indemnification. Developer and City each agree to indemnify and 
hold harmless each other, against any damages that either party suffers as a result of the other 
party's actions or inactions, up to the cost of wetland credits purchased by the damaged 
party. This indemnification is applicable in the event that one party takes any action or 
inaction that removes the other party's ability to construct the improvements for which the 
credits were purchased. 

4. Reaffirmation of Terms. Except as expressly modified herein, all of the terms, covenants and 
provisions of the IF A and PSA are hereby confirmed and ratified and shall remain unchanged 
and in full force and effect. 

List of Exhibits to Agreement 

A May 8, 2017, Infrastructure Funding Agreement 
B May 8, 2017, Purchase & Sale Agreement 
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Attachment 1 

IT IS SO AGREED: 

Dated: , 2018 
- -------

MBBH Development, LLC 

By Myles Breadner, Managing Member 

STATE OF OREGON ) 
County of Linn ) ss. 
City of Albany ) 

The foregoing instrument was acknowledged before me this day of ________ _, 
2018, by Myles Breadner, Managing Member, as a representative of MBBH, LLC, as his voluntary act 
and deed. 

Dated: , 2018 
-------~ 

Hudson Capital Corp. 

By Myles Breadner, President 

STATE OF OREGON ) 
County of Linn ) ss. 
City of Albany ) 

Notary Public for Oregon 
Commission Expires: 

The foregoing instrument was acknowledged before me this day of ________ _ 
2018, by Myles Breadner, President, as a representative of Hudson Capital Corp., as his voluntary act 
and deed. 

Notary Public for Oregon 
Commission Expires: 
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Attachment 1 

Dated: 

City of Albany 

By Peter Troedsson, Albany City Manager 

STATE OF OREGON ) 
County of Linn ) ss. 
City of Albany ) 

The foregoing instrument was acknowledged before me this __ day of _____ ___ _ 
2018, by Peter Troedsson, City Manager for the City of Albany, as his voluntary act and deed. 

Notary Public for Oregon 
Commission Expires: _____ _ 
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PARTIES: 

AN INFRASTRUCTURE FUNDING AGREEMENT 
BETWEEN 

THE CITY OF ALBANY, OREGON 
AND 

MBBH DEVELOPMENT LLC, HUDSON CAPITAL CORP 

MBBH Development LLC, Hudson Capital C01p (collectively refetTed to as "Developer'') 
123 NW 7th Street 
Corvallis, OR 97330 

City of Albany ("City") 
333 SW Broadalbin Street 
Albany, OR 97321 

RECITALS: 

Exhibit A 

A. Developer and the City own adjoining property in the vicinity of Clover Ridge Road NE and 
Trinity Road NE. These properties include both uplands and wetlands. 

B. Developer intends to plat and develop residential lots on its property. City master plans call 
for the development of sanitary sewer facilities, domestic water facilities, and public road connections 
on the city property. Completion of both the Developer plans and the City plans would involve 
impacting wetlands. 

C. Developer and the City intend to cooperate in their efforts to plat the residential land and 
complete the planned public infrastmcture for sanitary, water, stormwater, and roads. 

D. Completion of the platting and the public improvements will require a fill and removal 
permit from the Oregon Division of State Lands ("DSL") and a fill permit from the Army Co1ps of 
Engineers ("Corps"). Developer and City understand that whether the fill/removal permits are issued for 
all, part, or none of the development is in the discretion of those agencies. 

E. This Agreement memorializes how the Developer and the City will go about residential and 
facility development of their respective prope1ties, depending on wetland pe1mitting decisions by the 
DSL and the Corps. 

F. With the consent of the City as owner of a portion, Developer is applying for tentative 
subdivision approval, for acreage owned by the Developer and the City. The application proposes 142 
lots on 43.32 acres to be developed in four phases. The City land involved in the application is proposed 
for 24 lots on approximately 7 .54 acres. See draft Tentative Plan Coversheet ("Tentative Plan"), 
attached hereto as Exhibit A. The City owned land is shown outlined in red on the Tentative Plan. 

G. The City has applied to the DSL/Corps for fill/removal permits on its property to, among 
other improvements: (a) Extend Somerset Drive across wetlands to connect to Sagecrest Street NE and 
Harvest Street NE; (b) allow installation of city sewer and city water lines in the fill/removal area, 
consistent with City master plans; (c) plat lots adjacent to the fill area on Somerset; and (d) construct 
stormwater infrastructure to serve both the mad extension and platted lots. The DSL file number is RF-
59822. The area of the proposed fill/removal is sb,own on Exhibit A. The DSL/Corps may approve the 
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' . 
fill/removal development as proposed, allow some fill/removal but at a lesser extent than applied for, or 
deny the application entirely. 

H. Developer is proposing phased development. Phase 1 of the subdivision will include 34 lots 
owned by the Developer. Phase 2 ofthe'Subdivision will include 29 lots on land presently owned by the 
Developer and the City. Portions of the proposed Somerset Drive NE, and underlying utilities, are 
proposed for development across wetlands, as shown on Exhibit A. Wetland permit approvals could 
have significant impacts on how these areas ultimately develop. 

I. Developer and City will enter into a separate Purchase and Sale Agreement for the real 
property outlined in red on Exhibit A, draft attached as shown in Exhibit B attached hereto. The sale 
will occur only after the tentative plan has been approved for four phases, the Developer has contdbuted 
funds for its pro rata share of the wetland fill credits, and the DSL/Corps has issued the fill/removal 
permit to the City for road, lots, sewer, water, and utilities across the City owned property. 

J. If the DSL/Corps permits are issued for all requested development work, and the Tentative 
Plan is approved for all four phases of the subdivision, Developer will fully develop the road, 
stormwater,. sanitary and water facilities in the area of the plat and comply with all DSL/Corps wetland 
permit requirements at Developer's expense. Developer will also be responsible for any costs associated 
with Corps/DSL post-construction costs, such as required monitodng or remediation, that are related to 
wetlands that are north or northeast of the Somerset extension. These improvements will benefit and 
have value to the City and other current and future developments in the area. 

K. The City's joint wetland permit application (DSL File RF-59822) is based on stormwater 
quantity and quality strategies that involve planting and maintaining vegetation on land currently owned 
by Developer and as shown for development in Exhibit A. Developer has reviewed the permit 
application and proposed stormwater plans with Multi-Tech Engineering, who prepal.'ed the City's 
technical pe1mit application matedal and is also the engineel.' of l.'ecord for Developer's proposed 
subdivision shown in Exhibit A. Developer agrees to fulfill permitting requirements for these plantings 
as dete1mined through the permitting process. This includes plantings required as part of 
permitting/mitigation for areas inside the approximately 7.54 acres being purchased, the adjacent right
of-way, and such additional area being limited to that shown in Exhibit C attached hereto. Developer 
agrees to plant, establish, and maintain said vegetation as may be required under the approved wetland 
permits. 

L. The Developer will be entitled to enter into the City's standard System Development Charge 
(SDC) Credit Agreement to recover costs associated with eligible portions of public infrastructure 
including (1) the oversized portion of water and sewer infrastructure, and (2) street improvements. 
Recovery rights will apply to lots in all phases of the subdivision. Albany's standard SDC Credit 
Agreement is provided as Exhibit D, attached hereto. In no way does incorporation of t11is recital 
provide any rights or agreements that aren't otherwise available as part of Albany's standard 
development process. It is agreed that to the extent needed to satisfy the eligible credit amount, all 142 
lots shall be included in the agreement. 

M. The Developer will be entitled to enter into the City's standard Capital Recovery Agreement 
to recover costs associated with eligible portions of public infrastructure. Afbany's standard Capital 
Recovery Agreement is provided as Exhibit E, attached hereto. In no way does incorporation of this 
recital provide any rights or agreements that aren't otherwise available as part of Albany's standard 
development process. 
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TERMS: 

1. The Recitals above are incorporated in these Terms. 

2. The Developer agrees to file and pursue approval of the Somerset Subdivision substantially 
as shown on the Tentative Plan, Exhibit A ·hereto. The City consents to the filing with 
respect to its land. 

3. The City agrees to pursue issuance of the fill/removal permits from the DSL and Corps for 
development work in wetlands needed to implement the Somerset Subdivision with respect 
to its land. 

4. The Te1ms in 4(a) to(±) below apply if the DSL and Corps approve the ftll and removal work 
that the City has applied for and there are no successful appeals that meaningfully impact 
approval. 

(a) Upon approval of the Tentative Plan and approval of fill/removal permits by the 
DSL/Corps, the City will sell to the Developer its real property outlined in red on the 
Tentative Plan, based on the terms in the draft Purchase and Sale Agreement in Exhibit B 
attached hereto. 

(b) The sale price to the Developer will be $400,000, which reflects the value of the real 
prope1ty. 

(c) Coincident with the sale of property, Developer will pay to the City, all costs for 
wetland mitigation credits on lots 35 through 55, lots 61through63, and the entire ROW 
for the Somerset extension as shown in Exhibit A. 

( d) City agrees to purchase said wetland mitigation credits within 60 days of receipt of 
funds in 4( c) above or at the appropriate time in the . construction process, whichever 
comes first. 

(e) Developer agrees to make connections (sewer (1 stub), water (2 connections), and 
st01mwater (1 connection)) to the southem right-of-way line along the Somerset 
extension at a size and location to be identified by the City, as required to serve future 
development. 

(±) Developer agrees to complete constmction of road and utility improvements along the 
Somerset extension on or before October 1, 2019. 

5. The Te1ms in 5(a) to (e) below apply if the DSL and Corps do not approve the pe1mit the 
City has applied for as envisioned to support 4 above, and only approve the fill and removal 
work necessary to construct public infrastructure, and there are no successful appeals that 
meaningfully impact approval. 

(a) Developer is 1·esponsible for com.plying with all DSL/Corps wetland pe1mit 
requirements at Developer's expense. Developer will also be responsible for any costs 
associated with Corps/DSL post-construction costs, such as requil'ed monitoring or 
remediation, that are related to wetlands that are north or northeast of the Somerset 
extension. 
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(b) Prior to City issuing a Site Improvement (SI) permit to Developer for construction of 
public improvements, Developer will pay, to the City, all costs for wetland mitigation 
credits necessary to facilitate construction of improvements covered under the City's 
wetland permit. 

(c) City agrees to purchase said wetland mitigation credits within 60 days of receipt of 
funds in S(b) above or at the appropriate time in the construction process, whichever 
comes first. 

( d) As applicable to the utilities being constructed, in order to serve future development 
the Developer agrees to make connections (sewer (1 stub), water (2 connections), and 
st01mwater (1 connection)) to the southern right-of-way line along the Somerset 
extension at a size and location to be identified by the City. 

( e) Developer agrees to complete construction of public improvements on or before 
October 1, 2019. 

6. The Terms in 6(a) below applies in the event that the DSL and/or Corps permits are denied. 

(a) In the event that the DSL and/or Corps pe1mits are denied, the City will consent to 
applying to amend the subdivision application to remove its land from the application and the 
remainder of this agreement will be null and void. 

7. Developer understands that the City's obligation in its review of any Tentative Plan is to 
apply the relevant standards in its plan and code, and to base its findings on evidence in the 
record of the application. The terms of this Agreement do not affect this City obligation. 

8. The City understands that the Developer is entitled to the review of its Tentative Plan 
application under the City comprehensive plan and development code and state statutes that 
apply to review of land division and land development proposals. The te1ms of this 
Agreement do not limit the Developer's rights under state and local law. 

9. In the event that the road and utility improvements are not completed on or before October 1, 
2019, Developer agrees to hereby waive its rights to remonstrate against future LID for the 
improvements. 

10. This agreement may be amended, supplemented, or modified only by the mutual agreement 
of all parties. No modification, amendments, or extension of time shall be binding unless in 
writing and signed by all parties to this agreement. 

11. In the event developer is unable or unwilling to complete the required plantings as defined in 
Recital K incorporated in this agreement, City shall have the right, but not the obligation, to 
complete the required plantings in the same location on developer's prope1ty, or other 
property a~ City prnvides subject to DSL and Corps approval. In the event City completes 
the plantings, Developer shall reimburse City in full for all costs associated with meeting 
planting, monitoring, and establishment requirements, within 30 days of being invoiced by 
City. 

12. This Agreement is not to be construed, and does not waive any conditions or requirements 
related to the development of the properties. All standard permitting requirements and 
conqitions shall apply. · 
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13. The following additional terms apply: 

(a) No Third-Party Beneficiaries. No third party is intended to be benefitted or afforded 
any legal rights under or by virtue of this Agreement. 

(b) Venue. In any action brought to interpret or enforce any of the . provisions of this 
Agreement, the venue will be in Linn County, Oregon. 

( c) Applicable Law. This Agreement will be construed, applied, and enforced in 
accordance with the laws of the state of Oregon. All sums refe11·ed to in this Agreement will be 
calculated by and payable in the lawful CUITency of the United States. 

(d) Entire Agreement. This Agreement constitutes the entire agreement of the parties 
with respect to the Property and supersedes and replaces all written and oral agreements 
previously made or existing between the parties. 

(e) Counterpal'ts. This Agreement may be executed simulta~eously or in counterparts, 
each of which will be deemed an original, but all of which together will constitute one and the 
same agreement. 

(f) Neutral Construction. This Agreement has been negotiated with each patty having 
the opportunity to consult with legal counsel and will be constmed without regard to which party 
dr~~~-~~l_m pait of this Agreement. 

'. . '.~·: ·.:~{g)' t _aptjbns. The ., c~p~ions of the sections and paragraphs in this Agreement are used 
solely· for convenience and· are not intended to limit or otherwise modify the provisions of this 
Agreement. 

(h) Waiver. The failure of either party at any time to require performance of any 
provision of this Agreement will not limit the patty's right to enforce the provision. Waiver of 
any breach of any provision will not be a waiver of any succeeding breach of the provisipn or a 
waiver of the provision itself or any other provision. 

(i) Notices. Notices under this Agreement must be in writing and, if personally 
delivered or sent by facsimile, will be effective when received. If mailed, a notice will be 
deemed effective on the second day after deposited as registered or certified mail, postage 
prepaid, directed to the other party. Notices must be delivered or mailed to the following 
addresses. 

Purchaser: MBBH Develdpment, 
123 NW ?1h Street 

Corvallis, OR 97330 
Attn: Myles Breadner 

Seller: CITY OF ALBANY 
333 Broadalbin St. SW 

Albany, Oregon 97321 

Attn: City Attorney M. Sean Kidd 
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List of Exhibits to Agreement 

A Tentative Plan Coversheet 
B Draft Purchase & Sale Agreement 
C Recital K - Additional Area 
D Albany Standard SDC Credit Agreement 
E Albany Standard Capital Recovery Agreement 

IT IS SO AGREED: 

Dated: ~ I ~ . 2011 

MBBH Development, LLC 

c 

By Myles Breadn~anaging Member 
... 

STATE OF OREGON ) 
County of Linn ) ss. 
City of Albany ) 

OFFICIAL SEAL 
MELISSA ELLEN STEINER 

NOTARY PUBLIC-OREGON 
COMMISSION NO. 927103 

Y OMMISS ON EXPIRES APRIL 02 2018 

The foregoing instrument was aclmowledged before me this . K day of ~ , / , 
2017, by Myles Breadner, Managing Member, as a representative of MBBH, LLC, 'as his voluntary act 
and deed. 

~d,H::2k?~ 
otary Public for Oregon · /, 

Commission Expires: t>'Sf ~ z /t.J_ 
I 
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Dated: ..s ( ~ ,2017 

Hudson Capital Corp. 

-By Myles Breadner, President 

STATE OF OREGON ) 
County of Linn ) ss. 
City of Albany ) 

The foregoing instrument was acknowledged before me this f day of ;tk~ , 
2017, by Myles Breadner, President, as a representative of Hudson Capital Corp., ~s his voluntary act 
and deed. 

OFFICIAL SEAL 
MELISSA ELLEN STEINER 

NOTARY PUBLIC - OREGON 
COMMISSION NO. 927103 

MY COMMISSION EXPIRES APRIL 02 2018 

Dated: __._fl1_.__..._a ...... ~4-./ _____._g,_ __ ., 201 7 

City of Albany 

By Wes Hare, Aloany City Manager 

STATE OF OREGON ) 
County of Linn ) ss. 
City of Albany ) 

~~~~) NtafY PUblic for Oregon .. 
Commission Expires: t>tJ,Ua/tS 

The foregoing instrument was acknowledged before me this~ day of~{'yta _ _ l _,__J ___ ~ 
2017, by Wes Hare, City Manager for the City of Albany, as his voluntary act and deed. 

OFFICIAL STAMP 
HOLLY RAYE ROTEN 

NOTARY PUBLIC· OREGON 
COMMISSION NO. 939714 

MY COMMISSION EXPIRES JUNE 07, 2019 
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EXHIBIT B 

PURCHASE AND SALE AGREEMENT 

This Purchase and Sale Agreement is entered into on 2017, by and 
between THE CITY OF ALBANY, an Oregon municipal corporation ("Seller"), and HUDSON 
CAPITAL CORP ("Purchaser"). 

RECITALS 

A. Seller owns certain real property located in Albany, Linn County, Oregon, which 
prope1ty consists of approximately 7.54 acres, which prope1ty is identified in Exhibit A attached 
hereto and incorporated herein by this reference, hereinafter the "Property." 

B. Purchaser desires to acquire the Prope1ty from Seller, and Seller is willing to sell 
and convey the Property to Purchaser, on and subject to the te1ms of this Agreement (this 
"Agreement"). 

C. This Purchase and Sale Agreement is associated with an Infrastructure Funding 
Agreement entered between the pmties, which states the contingencies under which this sale will 
occur. Recital I. of the Infrastructure Funding Agreement says: "The sale will occur only after 
The tentative plan has been approved for four phases, the Developer has contributed funds for its 
pro rata share of the wetland fill credits, and the DSL/Corps has issued the fill/i'emoval permit to 
the City for road, lots, sewer, water, and utilities across the City owned property." 

AGREEMENT 

1. Purchase and Sale of the Property. Seller agrees to sell the Property to Purchaser, and 
Purchaser agrees to purchase the Property from Seller, on the terms and conditions set forth in this 
Agreement. 

2. Purchase Price. The total purchase price for the Prope1ty is FOUR HUNDRED 
THOUSAND AND NO/IOOTHS DOLLARS ($400,000.00). 

3. Earnest Money Deposit. Immediately after this Agreement is executed by both parties to this 
Agreement (the later of those dates of execution and delivery being herein referred to as the "Effective 
Date"), Purchaser will deliver to Ticor Title (the "Escrow Agent'.1) at 220 SE 6th Avenue, Albany, 
Oregon 97321, a promis~ory note in the amount of one thousand dollars ($1,000.00) made payable to 
the Escrow Agent in the f01m attached hereto as Exhibit B. At the end of the Review Period, as that 
te1m is defined in Section 5.1 hereof, Purchaser will redeem the note by depositing $1,000.00 in cash 
with the Escrow Agent, which sum will constitute Purchaser's emnest money deposit under this 
Agreement (the "Deposit"). The Deposit will be placed in an interest-beming account, and all interest 
thereon will be added to and become pait of the Deposit. The Deposit will be applied in accordance 
with the te1ms of this Agreement. Purchaser hereby acknowledges and agrees that the Deposit held by 
the Escrow Agent does not and will not constitute property of the estate of Purchaser, and Purchaser1s 
interest in the Deposit is limited to the right to have the Deposit retumed if and when the conditions for 
the retum of the Deposit to Purchaser are satisfied as set forth herein. 
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4. Payment of Purchase Price. The purchase price must be· paid by PUl'chaser as follows: 
Purchaser shall pay $400,000.00 and No/100 Dollars ($400,000.00) cash to Seller on the 
Closing Date. · 

5. Inspection Contingency. 

5.1 Inspection Rights. Purchaser will have until midnight at the end of the thirtieth 
(30th) day after the Effective Date (the 11Review Period") to satisfy itself concerning all aspects of 
the Property, including, without limitation, the physical conditions thereof and the availability of 
any governmental permits and approvals. Purchaser will have the right to pe1form such tests, 
inspections, and feasibility studies on the Propelty as Purchaser may deem necessary. Purchaser 
will schedule and coordinate all inspections, including, without limitation, any environmental 
tests, with Seller and will give Seller at least two (2) business days' priol' written notice thereof. 
Seller will be entitled to have a representative present at all times during each such inspection. 

5.2 Inspection Expenses. All costs and expenses of all Purchaser's tests, inspections, 
and studies must be paid by Purchaser when due, regardless of whether this transaction closes. 

5.3 Inspection Indemnity. Purchaser will indemnify, defend, and hold harmless 
Seller from and against any and all costs, losses, damages,. expenses, liabilities, actions, liens, or 
claims arising from or related to any activities on or about the Property by Purchaser or any agent, 
employee, contractor, or invitee of Purchaser. 

5.4 Removal of Inspection Contingencies. If, by the end of the Review Pe1iod, 
Purchaser has notified Seller in writing that Purchaser rejects the Property in its then~cun·ent 
condition, this Agreement will tenninate and Purchaser's Deposit will be returned. This 
Agreement thereafter will be null and void, and neither party will have any obligation to the other, 
except as otherwise provided herein. Unless such notice of rejection is given, the inspection 
contingency will be deemed waived and this Agreement will be binding on Purchaser. · If. 
Purchaser elects, Purchaser may offer Seller the opportunity to correct any. items Purchaser 
detemrines to be unacceptable by providing Seller with written notice before the end of the Review 
Period of what must be conected, by what dates, and in what manner (the "Con·ection.Notice"). 
Within ten (10) days after Seller is given the Con·ection Notice, Seller will notify Purchaser in 
writing whether and to what extent Seller will effect and pay for the coll'ections (the "Notice of 
Intent to Co1tect11

), all of which must be completed before the Closing Date (defined in Section 
I 0.1 ). If Seller fails to give a Notice of Intent to Correct within those ten (10) days, Seller will be 
deemed to have refused to agree to the conections, this Agreement will terminate and Purchaser's 
Deposit shall be retumed to Purchaser. 

6. Title to the Property; Title Report. Within seven (7) days after the Effective Date, Seller 
will provide Purchaser with a preliminary title report froni the Escrow Agent with respect to the 
Prope1ty (the "Title Report"). The Title Report will be accompanied by the most legible copies 
available of all special exceptions listed therein. Purchaser will have until seven (7) days after its 
receipt of the Title Repol't and copies in which to notify Seller in writing of Purchaser's disapproval 
of any exceptions shown in the Title Report. Any special assessments shown on the Title Report 
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that are objected to by Purchaser will be included in Purchaser's notice. In the event of.any 
disapproval, Seller will notify Purchaser in writing, within seven (7) days after Seller receives 
Purchaser's notification, as to whether Seller is willing and able to remove any of the exceptions so 
disapproved, and upon delivering the notice, Seller will have until the Closing Date described in 
Section 10.l to cause the exceptions that Seller has agreed to remove to be removed of record and 
from the Title Policy to be delivered to Purchaser pursuant to Section 9.l(c). Purchaser will be 
deemed to have accepted all title exceptions. to which it has not objected. 

7. Seller's Representations. 

7.1 Content of Representations. Seller represents, warrants, and covenants to 
Purchaser as follows: 

(a) §e.Bler's Existence and Authority. Seller is a validly existing and dl;lly organized 
nonprofit corporation under the laws of the State of Oregon and has the full right and authority to 
conduct its b~siness under the laws of the State of Oregon. 

(b) No Further Third-Party Consents. Except as expressly provided otherwise in 
Section 11 herein, the execution of this Agreement by Seller and Seller's performance of all of its 
obligations hereunder have received the approval or consent of any person, board, committee, or 
othe1· third parties required. 

(c) No Litigation. To Seller's lmowledge, there is no pending or threatened litigation 
or adrnip.istrative action with respect to the Property. 

( d) No Condemnation. To Seller's knowledge, there is no pending or contemplated 
eminent domain, condemnation, or other governmental taking of the Prnperty or any portion 
thereof. · 

(e) No Additional Assessments. To Seller's knowledge, there are no extraordinary 
govemmental assessments or impositions levied against, applicable to, or proposed for the Property 
as distinct :from ordinary ad valorem property taxes, which will be disclosed in the Title Report. 

(f) No Government Obligations. To Seller's knowledge, there are no unperf01med 
obligations that are cunently ·due relative ·to the Property to any govemmental or 
quasi-govemmental body or authority. 

(g) No Seller Contamination. To Seller1s knowledge, Seller has not caused any 
hazardous substance, waste, or material to be used, generated, stored, or disposed of on or 
transported to or from the Property in violation of any applicable law before or during the period in 
which the Seller has owned the Pmperty. For the purposes of this pamgraph, "hazardous 
substance, waste, or material11 means all petroleum-based products, radon, asbestos, PCBs, and all 
substances, wastes, and materials that are so defined in the Comprehensive Environmental 
Response, Compensation, and Liability Act, 42 USC §§9601-9675; the Resource Conservation and 

PAGE 3 PURCHASE AND SALE AGREEMENT 
CITY OF ALBANY/HUDSON CAPITAL 

30



Recove1y Act, 42 USC §§6901-6992k; and the Hazardous Materials Transportation Act, 49 USC 
§§5101-5128. . 

(h) Authority of Seller. Seller's execution of, delivery of, and performance under this 
Agreement are undeliaken according to authority validly and duly confen·ed on Seller and the 
signatories hereto. 

(i) No Breach of Agreements. This Agreement and the consummation of the 
transaction evidenced by this Agreement do not violate any other agreement to which Seller is a 
party. ' 

(j) Nonforeign Status. Seller is not a "foreign person" as defined in IRC §1445(f)(3), 
and Seller is not a "transferor" as defined in ORS 314.258(2)(b). 

7 .2 · Survival of Warranties. All of Seller's warranties in this Agreement are deemed 
given only as of the date of this Agreement. Seller's liability for any misrepresentation or the 
breach of any warranty under this Agreement will survive the closing of this transaction. 

8. Purchaser's Representations. 

Purchaser represents, warrants, and covenants to Seller as follows: 

8.1 Purchaser's Existence and Authority. Purchaser is a validly existing and duly 
organized corporation under the laws of the State of Oregon and has the full right and authority to 
conduct its business under the laws of the State of Oregon. 

8.2 No Further Third-Party Consents. Except as expressly provided otherwise in 
Section 11 herein, the execution of this Agreement by Purchaser and Purchaser's perfo1mance of all 
its obligations hereunder have received the approval or consent of any person, board, committee, or 
other third parties required. 

8.3 No Litigation. No petitions in bankruptcy have been filed by or against Purchaser; 
and none of Purchaser's assets are cu11'ently subject to any insolvency, receivership, or foreclosure 
proceedings. 

8.4 No Breach of Agreements. This Agreement does not breach or violate any tenn m 
provision of any other agreement or contract to which Purchaser is a party. 

9. Conditions to Closing. 

9.1 Purchaser's Conditions. Purchaser acknowledges that Seller does not guarantee 
the satisfaction of the conditions precedent listed in this Section 9.1 and that Seller's failure to 
satisfy the conditions (for any reason other than· Seller's bad faith) will not be deemed to be a default 
hereunder but will merely be a failure of a condition to closing, in which event Purchaser's sole 
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remedy will be to (1) waive the condition(s) and any claim against Seller with respect thereto or (2) 
terininate this Agreement, in which case the Deposit shall be returned to .Purchaser. Purchaser's 
9bligation to close this transaction is subject to the satisfaction of each of the following conditions: 

(a) Seller's Compliance. Seller's fulfillment of each of its obligations under this 
Agreement in all material respects. 

(b) Seller's Representations. The continuing accuracy of all Seller's warranties and 
representations in this Agreement in all material respects. 

(c) Title ](nsurance. The Title Company must be ready, willing, and able to issue an 
extended coverage American Land Title Association owner's policy of title insurance in the amount 
of the purchase price, insuring title in Purchaser to the Property consistent with the terms of this 
Agreement and subject only to the title exceptions approved or deemed approved by Purchaser. 

( d) Permit Approval. Approval of a wetlands permit from the Oregon Depru.tment of 
State Lands and the U.S. Anny Corps of Engineers for planned road, lots, f!lld utility improvements. 

9~2 Seller's Conditions. Seller's obligation to close this transaction is subject to the 
satisfaction of each of the following conditions: 

(a) Purchaser's Compliance. Purchaser's fulfillment of each of its obligations under 
this Agreement. 

(b) Purchaser's Representations. The continuing accuracy of all Purchaser's 
waITanties and representations in this Agreement. 

( c) Council Approval. Approval of the purchase and sale memorialized in this 
Agreement by Seller's Council. 

10. Closing. 

10.1 Closing Date. This transaction shall be closed within 3 0 days following (1) the end 
of the Review Period; (2) the successful partitioning of the 7.54 acres to be sold; and (3) the 
satisfaction of other contingencies on the sale stated in the Infrastructure Funding Agreement, 
including (a) The tentative plan has been approved for four phases; (b) the Developer has 
contributed funds for its pro rata share of the wetland fill credits; and ( c) the DSL/Corps has issued 
the fill/removal permit to the City for road, lots, sewer, water, and utilities across the City owned 
prope1ty. 

10.2 Manner and Place of Closing. This transaction will be closed by the Escrow 
Agent in Albany, Oregon, or at such other place as the parties may mutually agl'ee to in writing. 
Closing will take place in the manner and in accordance with the provisions set forth in this 
Agreement. 
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10.3 Prorations, Adjustments. 

(a) All ad valorem real property taxes, assessments and obligations under all repair and 
maintenance contracts (if any) that are not terminated or required to be terminated by this 
Agreement by the Closing Date (collectively, the 11Expenses11

) will be prorated and adjusted 
between the parties as of the Closing Date. At closing, Purchaser will be given a credit against the 
purchase price equal to the sum of all accrued but unpaid Expenses. Any taxes or aqditional 
penalties that would be due.as a result of removal of the Property from any tax deferral or special 
use assessment program will be charged to Selle1· as though the Prope1ty were removed from such 
program on the Closing Date. 

(b) Seller and Purchaser will each pay one-half of all conveyance, excise, or transfer 
taxes and fees in connection with this sale, and Purchaser will pay the recording fees for Seller's 
deed. 

( c) Seller will pay the premium for a standard owner's title insurance policy in favor of 
Purchaser in the amount of the purchase price. The premiums attributable to any additional title 
insurance coverage or endorsements requested by Purchaser or its lender will be paid by Purchaser. 

( d) Seller and Purchaser will each pay one-half of the escrow and closing fees charged 
by the Escrow Agent. 

( e) Each paity will pay its own attorney fees. 

10.4 Events of Closing. If the Escrow Agent has received all of the necessai-y funds and 
documents in order to close this transaction, and the Escrow Agent is in a position to cause the title 
insurance policy to be issued as described below, this transaction will be closed on the Closing Date 
as follows: 

(a) Seller will convey the Property to Purchaser by statut01-y walTanty deed, subject to 
the matters accepted or deemed accepted by Purchaser under this Agreement; 

(b) Seller will provide Purchaser with (i) the Certificate of Nonforeign Status as 
provided in IRC §1445(b)(2) and (ii) a certificate or other documentaiy evidence complying with 
ORS 314.258 that is reasonably acceptable to Purchaser and the Escrow Agent and sufficient to 
assure Purchaser and the Escrow Agent that no withholding is required under ORS 314.258. 

( c) The Escrow Agent will calculate the prorations agreed to herein, and the parties will 
be charged and credited accordingly. 

( d) Purchaser will pay Seller the purchase pdce for the Property pursuant to Section 4 of 
this Agreement. 

( e) The Escrow Agent will be committed to issuing the policy described in Section 10.5 

PAGE 6 FURCHASE AN!) SALE AG~EMENT 
CITY OF ALBANY/HUDSON CAPITAL 

33



upon recordation of the closing documents. 

(f) Upon· compliance with the parties' closing· instructions, the Escrow Agent will 
record the deed conveying the Property to Purchaser at Pw·chaser's expense 

10.5 Title Insurance. A'i? soon as possible after the Closing Date, the Escrow Agent 
will fumish Purchaser a standard American Land Title Association form of owner's policy of title 
insw·ance in the amount of the purchase price for the Prope1iy, subject only to the Escrow Agent's 
standard prepdnted exceptions and exclusions for the form and except for the matters accepted or 
deemed accepted by Purchaser under this Agreement. The costs of additional or extended title 
insurance beyond standard coverage will be paid by Pw·chaser, and the availability of any such 
coverage will not be a condition of closing. 

10.6 Possession. Seller will deliver possession of the Property to Purchaser on the 
Closing Dat~. 

10.7 Acceptance of the Property. Purchaser acknowledges that Pw·chaser has 
assessed, or has had the opportunity to assess, the size, configuration, utility service, 
environmentally sensitive areas, means of access, permitted uses, status of title, value, ~ondition, 
and all other mate1ial aspects of the Prope1iy, and, except as specifically stated herein, Purchaser is 
not relying on, nor has Purchaser been influenced by, any statement or representation of Seller or 
any agent or representative of Seller regarding any of such items. Except for any actionable 
breaches of Seller's representations and warranties contained herein, Purchaser's acceptance of the 
Property and the satisfaction or waiver of all Purchaser's conditions to closing· will be evidenced 
solely by the closing of this transaction and without any other act or confirmation by Purchaser. 
Purchaser does not have the option to . close this transaction without accepting the Property in its 
then cun:ent condition, and Pw·chaser acknowledges that except for any Seller's breach of an 
express warranty stated in this Agreement, Purchaser is acquiring the Property "AS IS, WHERE IS" 
in its current condition existing as of the Closing Date, without any representation or warranty of 
any kind or nature by Seller. 

10.8 Waiver of Certain Claims. As pali of the consideration for this Agreement, 
Purchaser agrees that except for any breach by Seller of an expre.ss warranty stated in· this 
Agreement, Seller has no liability, and Pm-chaser hereby waives any claims and releases Seller for 
any liability, for any title, physical condition, or any other aspect of the Property, whether direct or 
indirect, absolute or contingent, foreseen or unforeseen, and known or unlmown. The waiver and 
release extend to Seller and Seller's affiliates, successors, members, partners, shareholders, 
directors, officers, employees, and agents, and their respective heirs, successors, and assigns. 
Without limiting the generality of the fotegoing, Purchaser waives all rights to contribution, offsets, 
and damages that in any manner relate to the compliance of the Property with any law or regulation 
applicable thereto, including, without limitation, the Americans with Disabilities Act, 42 USC 
§§12101-12213; the Fair HousiJ:).g Act, 42 USC §§3601-3631; the Comprehensive Environmental 
Response, Compensation, and Liability Act, 42 USC §§9601-9675; the Resource Conservation and 
Recovery Act, 42 USC §§6901-6992k; the Clean Water Act, 33 USC §§1251-1387; the Safe 
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Drinking Water Act, 42 USC §§300f-300j-26; the Hazardous Materials Transportation Act, 49 
USC §§5101-5128; the Toxic Substances Control Act, 15 USC §§2601-2692; and any and all 
other federal, state, and local personal disabilities and environmental laws or regulations. 

· 10.9 Indemnification. Purchaser will defend, indemnify, and hold harmless Seller from 
and against all actions1 claims, losses, liabilities, damages, costs, and expenses (including without 
limitation reasonable attomey fees) that are caused by Purchaser's failure to perform any owner's 
obligation, whether under contract or otherwise, relating to the Property on and after the Closing 
Date or for which Purchaser is responsible in accordance with the terms of this Agreement. Seller 
will defend, indemnify, and hold harmless Purchaser from and against all third-party claims for 
premises liability regarding any injury or damage to the third party or its Prope1ty that occull'ed on 
or about the Property before the Closing Date. . · 

10.10 Termination. This Agreement will expire if items 1 through 3 of subsection 10.1 
are not satisfied by June 1, 2018. In the event that items 1 through 3 of this subsection have not 
been satisfied due solely to Corps/DSL pe11nits not being issued, the Purchaser shall have an option 
to purchase the property on or before June 1, 2019 under the remaining terms of this Agreement if 
the Corps/DSL pe1mits are obtained by the City at a later date. That option must be exercised in 
writing. 

iL Defaults and Failure to Close. 

11.1 Seller's Remedies. If this transaction fails to close on account of a default by 
Purchaser under this Agreement, Seller will be entitled to any remedies for breach of contract that 
may be available under applicable law, including without limitation the remedy of specific 
perf01mance and the right to recover its actual damages. In no event shall Seller have the right to 
recover any punitive or consequential damages. 

11.2 Purchaser's Remedies. If this transaction fails to close on account of a default by 
Seller under this Agreement, Purchaser will be entitled to any remedies for breach of contract that 
may be ayailable under applicable law, including without limitation the remedy of specific 
perf01mance and the right tci recover its actual" damages. In no event shall Purchaser have the right 
to recover any punitive or consequential damages. 

11.3 Defaults. Except for (a) Purchaser's failure to pay any portion of the Deposit as 
and when due hereunder, or (b) either party's wrongful failure to close or to satisfy a condition to 
closing by the requfred Closing Date, neither party will be deemed in default under this Agreement 
unless the party is given written notice of its failure to comply with this Agreement and the failure 
continues for a period of ten (10) days after the date the notice is given. This section will not be 
constmed as extending the time by which any notice or contingency waiver must be given. 

11.4 Late Payments. Any debt due to either party by the other under this Agreement 
that is not paid when due will bear interest from its due date to and including the date of payment at 
the rate of nine percent (9%) per annum. Debts stated to be payable on demand herein will be 

PAGE 8 PURCHASE AND. SALE AGREEMENT 
CITY OF ALBANY/HUDSON CAPITAL 

35



considered delinquent as of the fifth (5th) day after a demand is made in writing. The 
nondefaulting party will also be entitled to reimbursement by the defaulting party of all costs, 
expenses, collection agency charges, and attorney fees incuned, with or without litigation, in 
collecting any debt not paid within fifteen (15) days after its dp.e date and written notice of the 
delinquency. 

11.5 Costs and Attorney Fees. If suit, action, arbitration, or mediation is instituted to 
interpret 01· enforce the terms of this Agreement or with respect to any dispute under this 
Agreement, the prevailing party is entitled to recover :from the other party the sum that the court, 
al.'bitrator, or mediator may adjudge reasonable as costs and expert witness and attorney fees in any 
such proceeding, at trial, on any appeal or petition fOl' review, and in any bankruptcy proceeding 
(including the adjudication of any issues peculiar to bankruptcy law), in addition to all other sums 
provided by law. 

11.6 Waiver of Jury 'frial. AS PART OF THE CONSIDERATION FOR THIS 
AGREEMENT, EACH OF THE PARTIES HERETO WAIVES THE RIGHT TO TRIAL BY 
JURY IN CONNECTION WITH ANY DISPUTE OR ACTION UNDER THIS AGREEMENT. 

12. 1Legal Relationships. 

12.1 Relationship of Parties. This Agreement creates only the relationship of seller 
and purchaser, and no joint venture, partnership, or other joint tmCiertaking is intended hereby. 
Neither party hereto will have any rights to make any representations or incur any obligations on 
behalf of the other. Neither party has authorized any agent to make any representations, admit any 
liability, or undertake any obligation on its behalf. Neither party is executing this Agreement on 
behalf of an undisclosed principal. 

12.2 No Third-Party· Beneficiaries. No third patty is intended to be benefitted or 
afforded any legal rights under or by virtue of this Agreement. 

1:2.3 Real Estate Brokers. Each patty warrants to the other party that no broker or 
agent was consulted or engaged in connection with this transaction, and each party will indemnify, 
defend, and hold harmless the other :from and against all claims, losses, and liabilities made or 
imposed for any commission or finder1s fee to any broker or agent and arising out of the actions of 
suchpa1ty. 

12.4 Indemnified Parties. Any indemnification contained in this Agreement for the 
benefit of a party will extend to the patty's officers, employees, and agents. 

12.5 Assignments and Successors. Subject to the written notice to the Seller, 
Purchaser may assign this Agreement to MBBH Development, LLC. Otherwise, the Agreement, or 
any interest herein, voluntarily, involuntat·ily, or by operation of law, may not be assigned or 
otherwise transfe1rnd without the prior written consent of Seller in each instance. Purchaser will 
not be released :from its obligations under this Agreement in the event of any assignment'or transfer 
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by Purchaser. Subject to the foregoing, this Agreement will bind and inure to the benefit of the 
parties hereto and their respective successors and assigns. 

13. General Provisions. 

13.l Notices. Notices under this Agreement must be in writing and, if personally 
delivered or sent by facsimile, will be effective when received. If mailed, a notice will be deemed 
effective on the second day after deposited as registered or certified mail, postage prepaid, directed 
to the other party. Notices must be delivered or mailed to the following addresses. 

Purchaser: 

Seller: 

HUDSON CAPITAL CORP, 
. 123 NW 7th Street 

Corvallis, OR 97330 
Attn: Myles Breadner 

CITY OF ALBANY 
333 Broadalbin St. SW 
Albany, Oregon 97321 
Attn: City Attorney M. Sean Kidd 

Either party may change its address for notices by at least fifteen (15) days advance written 
notice to the other. 

13.2 Time of Essence. Except as otherwise specifically provided in this Agreement, 
time is of the essence for each and every, provision of this Agreement. 

13.3 Invalidity of Provisions. If any provision of this Agreement, or any instrument to 
be delivered by Purchaser at closing under this Agreement, is declared invalid or is unenforceable 
for any reason, the provision will be deleted from the document and will not invalidate any other 
provision contained in the document. ' · 

13.4 Neutral Construction. This Agreement has been negotiated with each party 
having the opportunity to consult with legal counsel and will be construed without regard to which 
party drafted all or part of this Agreement. 

13.5 Captions. The captions of the sections and paragraphs in this Agreement are used 
solely for convenience and are not intended to limit or otherwise modify the provisions of this 
Agreement. 

13.6 Waiver. The failure of either party at any time to require performance of any 
provision of this Agreement will not limit the party's right to enforce the provision. Waiver of any 
breach of any provision will not be a waiver of any succeeding breach of the provision or a waiver 
of the provision itself or any other provision. 
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13. 7 Subsequent Modifications. This Agreement and any of its terms may be changed, 
waived, discharged, or terminated only by a written instrument signed by the party against whom 
enforcement of the change, waiver, discharge, or termination is sought. 

13.8 Satui·days, Sundays and Legal Holidays. If the time for performance of any of 
the terms, conditions, and provisions hereof falls on a Saturday, Sunday, or legal holiday, then the 
time of the perf01mance will be extended to the next business day thereafter. 

13.9 Venue. In any action brought to interpret or enforce any of the provisions of thi~ 
Agreement, the venue will be in Linn County, Oregon. 

13.10 ·Applicable Law~ This. Agreement will be construed, applied, and enforced in 
accordance with the laws of the state of Oregon. All sums referred to in this Agreement will be 
calculated by and payable in the lawful currency of the United States. 

13.11 No Offer. By providing an unexecuted copy of this Agreement to any person, 
neither party is deemed to have made an offer to sell or purchase or othe1wise indicated its 
willingness to enter into any transaction with respect to the Property, and this Agreement will not be 
binding on any party unless and until it has been fully executed and delivered by Seller and 
Purchaser. 

13.12 No Recording. Neither this Agreement nor any memorandum or short form 
thereof may be recorded. 

13.13 Counterparts. This Agreement may be executed simultaneously or in 
counterparts, each of which will be deemed an original, but all of which together will constitute one 
and the same contract. 

13.14 Facsimile Copies. Either party may rely on facsimile copies of this Agreement to 
the same extent as the originals. 

13.15 Statutory Warning (ORS 93.040(2)). THE PROPERTY IDESCRIBEID IN 
TIDS INSTRUMENT MAY NOT ·BE WITIDN A~ PROTECTION DXSTIDCT 
PROTECTJING STRUCTURES. THE PROPERTY IS SUBJECT TO LA.ND USE LAWS 
AND REGULATIONS, THAT, IN FARM OR FOREST ZONES, MAY NOT AUTIEIORIZE 
CONSTRlUCTION OR SITING OF A RESIDENCE AND THAT LIMIT LAWSUITS 
AGAINST FARMING OR FOREST PRACTICES, AS DEFJINED IN ORS 30.930, IN ALL 
ZONES. BEFORE SIGNING OR ACCEPTING TIDS JINSTRUMENT, THE PERSON 
TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE PERSON'S RIGHTS, IF 
ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, 
CHAPTER 424, OREGON LAWS 2007, AND SECTIONS 2 TO 9 AND 17, CHAPTER 855, 
OREGON LAWS 2009, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. 
BEFORE SIGNING OR ACCEPTING TIDS INSTRUMENT, THE PERSON ACQUIRING 
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FEE TITLE TO THJE PROPERTY SHOULD CHECK WITH THE APPROPRIATE CllTY 
OR COUNTY PLANNING IDEPARTMENT TO VERIFY THAT THE UNIT OF LAND 
BEING TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR PARCEL, AS 
DEFINED IN ORS 92.010 OR215.010, TO VERIFY THE APPROVEID USES OF THE LOT 
OR PARCEL, TO VERIJFY TJH[E EXISTENCE OF FIRE PROTECTION FOR 
STRUCTURES AND TO INQUIRE ABOUT ';1.'JIIE RIGHTS OlF NE][GHBORING 
PROPERTY OWNERS, IF. ANY, UNDER ORS 195.300, 195.301 A.ND 195.305 TO 195.336 
AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 200'7, AND SECTIONS 2 TO 9 
AND 17, CHAPTER 855, OREGON·LAWS 2009 AND SECTIONS 2 TO '7, CHAPTER 8, 
OREGON LAWS 2010. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the 
day and year first above written. 

PURCHASER: 

lillDSON CAPITAL CORP 

By: 
Its: President 
Date Executed: 
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CITY OF ALBANY, OREGON 

By: 
Its: - - - - -
Date Executed: 
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PROMISSORY NOTE · 

$1,000.00 Albany, Oregon May_,2017 

The undersigned HUDSON CAPITAL CORP., an Oregon corporation, promises to pay to 
the order ofTICOR TITLE COMP ANY OF OREGON, ONE THOUSAND AND NO/DOLLARS 
($1,000.00). Payment is due two (2) business days following the end of the due diligence Review 
Period set forth in the Sale Agreement and Receipt for Earnest Money dated May __ , 2017 between 
the CITY OF ALBANY as Seller and HUDSON CAPITAL CORP., an Oregon corporation, as 
Purchaser. 

HUDSON CAPITAL CORP., 
an Oregon corporation 

By: _ ______________ _ 
Myles Breadner, President 

\. ·. 

G:\WPDOCS\CL!ENTS A-K\Breedner, My!es\Hudson Cspllaf Corp\Clly of Albany Nofe.05.28.17.v.¢ 
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. EXHIBITD ~ 

SYSTEMDEVELOPMEN'f CHARGE CREDU AGREEMENT 
FOll 

****-INCH ****u** LINE EXTENSION 
SI-**-17, ***.,,**SUBDIVISION, ******* 

*****"'******,hereinafter called "Developer," and the City of Albany, a political subdivision of th~ .State of 
Oregon, hereinafter called the "City," agree to the following conditions for the granting of Water System 
Development Charge (SDC) Credits· against ce1tain construction costs incmTed by Developer outing the 
installation of public improvements to ***** lines that were constructed as a condition of approval for the 
developinent iu1der site improvement project munber SI-* *-ll 7, to wit: 

This Agreeme11t;made and entered into this day of 20**, by and between 
Develope1· and the City. Tho promises and agreements ~f each beiug in consideration of the promises and 
agi·eements of the other. 

The above-named parties mutually agree to the following conditions of this SDC Credit Agreement that is 
hereby·established to fulfill the requfrements of the City of Albany, City Council Policy PW-6, Water and 
~ewer Systent Development Charge Credits, and in support of the City of Albany Municipal Code, Chapter 

· 15.16, Systent Development Charge. 

WHEREAS, on the*** day of**** 2017, the City of Albany, Department of Public Works, Engineering, 
approved and issued the project Permit for Construction cif Public Improvements for * **** line extension, site 
improvement project number Sl-"'*-17, in accordance with Chapter 15.06 of the City of Albany Municipal 
Code and established procedures for private construction of site improvement projects; and 

WHEREAS, the City of Albany, Department of Public Works, Engineering, has determined the amount of 
total eligible SOC credits available as itemized and shown in "Attachment A., to this Agreement; and 

WHEREAS, such credits shall be applied to the particulai· lots as shown on the site map labeled "Attachment 
B,, to this agreement. 

The City and Developei• Ag-a·ee: 

1. That the maximum ammmt of the SDC credit allowed under this agreement is $*****. 

2. That the above credit amount sl1all be applied to the Improvement Fee p01tion of the **** System 
Development Charge fox individual lots in the *"'***subdivision development as s11own on the Attachment 
B map. Credits will be granted with each pennit when the pe1mit is requested. 

3. The effective date of this credit approval is * * ****, 20ll 7. All credits approved m1der this agreement must 
be used within 10 years oftltls date or no later than*'~****, 2027, ortheywilI expire. 

4. This SDC Credit Agi·eement is only between the City and Developer and is not to be .considered a 
transferable contract. 
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SEVERABILI'I'Y: The provisions of this document are severable. If any section, sentence, clause 0r phrase 
of this document is adjudged by a court of competentj tuisdiction to be invalid, the decision shall not affect the 
validity of the remaining portions. 

JN WI1NESS WHEREOF, the Developer and the City have caused these presents to be executed by tlie 
officers of each who have b'een duly authol'ized to execu~ t11is agreement. 

DEVELOPER: 

IN WITNESS WHEREOF the undersigned corporation has caused this instrument to be executed and its seal 
affixed by its duly aut11orized officers this day of 2017. 

(SEAL) BBF Development Groi1p 

By: 

Title:, ____ __________ _ 

Attest:._ ___ ____ _ _ ___ _ 

STATE OF OREGON ) 
County of _ _ _ _ _ ) ss. 
City of ____ ~-~ 

The foregoing instrument was acknowledged before me this ___ day of _ _ _____ 2004 by 

-------------~president, and by rea:efmy, 

of ______ _________ _ _, an Oregon corporation, on behalf of the corporation. 

Notazy Public - State of Oregon 

MY Commission Expires: _ _____ __ _ 
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CITY OF ALBANY: 

STATE OF OREGON 
Counties of Lhm and Benton 
City of Albany 

) 
) SS. 

) 

I.****, as City Manager of the City of Albany, Oregon, pursuant to Planning Case·File No. SD-**-17, and 

Pennit for Construction of Public Improvement (Site Improvement Permit) number SI-* *-17, do hereby accept 

on behalf of the City of Albany, the above instrument pursuant to the terms therein this day of 

_ ____ ,2017 .. 

ATTEST: 

City Recorder 

STATE OF OREGON 
Counties of Linn and Benton 
City of Albany 

CITY OF ALBANY, OREGON 

City Manager 

) 
) SS. 

) 

********~ City Manager, for the City of Albany, Counties of Linn and Benton, Oregon, a municipal 
govermne11t, personally appeared and acknowledged acceptance of the foregoing instrument on behalf of the 
City of Albany before me this day of 2017 by: 

City Clerk 

APPROVED AS TO FORM: 

City Attorney 

SDC Credit .Agreement **********, *****"'** - Page3of5 
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SYSTEM DEVELOPMENT CHARGE CREDIT AGREEMENT 
ATTACHMENT A 

CALCULATION OF ****** SYSTEM DEVELOPMENT CHARGE CREDIT AMOUNT 

PROJECT DESCRIPTION: Construction of*"'*"' lineal feet of **-inch "'** line :from ***to***. 

SIDC CRJE.DIT CALCULAUON 
Ornite **-inch ****: 
From *'~**to *** The credit is calculated using the construction cost difference between the oversize and 
minimum line sizes.· · · ' 

*'~-inch constmctiou cost>*** If 

**-inch construction cost, **** lf · 

=: $*'~'1"~ (Costs provided by Developer's engineer, **** and 
evaluated by Public Works) 

Cost difference $*** Maximum SDC Credit 

Offeite **-inch ****: 
Construction of**** lineal feet of *~'**-inch**** line from**** to*****. 

Develope1:'s total constmction cost=.$****"'**"' 
Reimbursed Costs=$*** City participation+$*** Capital Recovery=$****** 
Umeimbtirsed costs=$******** - $****** = $"'* 

Total Available SDC Credit: $* + $** = $*** 

The available SDC credit is based on the number of lots within the subdivision, for which the 
new line will provide service, multiplied by the SDC improvement fee. 

# oflots served by trnnk line , = 
SDC impl'Ovement fee = 
Available SDC Credit = 

$**per dwelling unit (residential) 
*** lots x $** = $100 ** 

(Ma:ximlllm Amount for This Agreement is Jnmfited to the (Smalle1· of Maximum SDC Credit and 
Available SDC C.redit)) 
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. EXHIBIT E .. . 

CAPITAL RECOVERY AGREEMENT 
FOR 

****NA:MlE**** 
***PROJECT*** 

*'~***********"', l1ereinafter called "Develope1·,11 and the City of Albany, a political subdivision of the State of 
Oregon, hereinafter called the 11City, 11 agree to the following conditions for the potential recovezy by Developer of 
certain consh·uction costs incurred by Developer diufog the installation of public :improvements to 
*~'** ':' ******** constructed under Site Impi-ovement Project munber SI-**-**, and ·that will benefit other 
adjacent or contiguous non~assessed properties, to wit: 

Tliis Agreement is made and entered into this day of 20**, by and between 
Developer ancl the City. The promises and agreements of each being in consideration of the promises and 
agreements of the other. 

The above-named parties mutually agree to the following conditions of this Capital Recovezy Agreement that is 
hereby established ·to fol.fill the requirements of the City of Alba!iy, City Council Resolution 6470, Capital 
Reimbursement Policy for Water, Sewer, Streets, and Sto1m Drainage Facilities, and in suppo1t of the City of 
Albany Municipal Code, C~apter 15.06, Private Construction of Public Improvements. 

WHEREAS, on tile *****th day of***** 20**, the City of Albany, Depruiment of Public Works, Engineering, 
accepted an application for Public Improvement Drawing and Specification Review fo1; Construction. of Public 
Improvements for G********"'****, ***')*********Extension, in accordance with Chapter 15.06 of the City of 
Albany Mmicipal Code and established procedW'es for private construction of site illJ.provement projects; and 

WHEREAS, the City of Albany, City Engineer, has approved the total eligible potential reimbursement amount as 
itemized and shown in "Attachment N' to this Agreement, and said amol.lnt is the maximum amount that will be 
paid to Developer, if a Connection Charge is collected by the City from non-assessed, or participating benefited 
properties at the time such prope11ies connect to and utilize the imp~·ovement; and 

WHEREAS, the City of Albany, Department of Public Works, Engineering, has approved the site map labeled 
"Exhibit B" to this Agreement t11at clearly identifies tlle extent and Ioc11:tions of the public in1pl'Ovements 
constructed by Developer. 

The City and Developer Agree: 

1. That the amount of reimblU'sement is limited as follows: 

a. For the '~**-foot section of ****~qnch sanita1y sewer*** adjacent to Tax Lot**':'*****, paid for by 
the Developer. 

b. The amount of reimbursement is further limited to only the Connection Charge that may be collected 
by the City :from other non-assessed, non-paiticipating properties specifically benefited by constrnction 
of the improvements at the time such properties com1ect to and utilize the improvement. In no case will 
the reimbursement amount exceed the amount recovered by the City from the non-assessed, non
pa~cipating benefited and connecting properties. 

c. During the term of the agreement, the eligible reimbursement amo1mt will not be indexed to inflation, 
nor will the amount accrue any interest. 

d. A processing fee of 10 percent will be deducted by the City prior to any payments and is included in 
the calculations shown in "Attachment A." 
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2. Thi.it the conditions of a.uy rein.ibursement made by the City to Developer im~lude the following: 

a. The improvements were constructed 01· paid for by Developer and accepted by the City lli accordance 
witll the Albany Municipal Code. 

b. Eligible xehnbursemeuts will be made by the City to Developer only after the City of Albany, 
Department of Public Works, Engineering; has provided final pl'oject acceptance of the public 
improvement in accordance with Chapter 15,06 oftl1e City of Albany Municipal Cpde~ and established 
procedures for completing site improvement projects up to an.d includh1g acceptance of the Affidavit of 
Release of Liens and Claims alld Declaration of Project Warranty document. . 

3. The effective date of this agreement is **'~***, 20***. The duration of this agreement is limited to 20 years 
from tlie effective date, as identified abbve and shall expire on the *'1<**tlil day of*** 20**. 

4. At the end of tltls Agreement tenn, the City shall l'etain any subsequent Connection Charges collected by the 
City from non-assessed. non-participating benefited properties. 

5. During the COlU'Se of this Agreement, should the address of the Developer change from wliat is contained in 
this Agreement, the Developer shall be responsible for notifying the City Recorder by registered mail of the 
change. Such notice shall refere1ice this signed Agreement by title and date. 

6. This reinibursement Agl'eement will ~nly be between the City and Developer and is not to be considered a 
b:ansferable contract. 

SEVERABILITY: Th<' proviSions of this document are severable. If any section, sei1tenoe, clause, or phrase of 
this cloc11111e11t is adjudged by a court of compete11t jurisdiction to be invalid, the decision shall not affect the 
validity of the remaining pol'tions. 

IN' WITNESS WHEREOF, the Developer and the City have caused these presents to be executed by the officel's 
of eaoli who have been duly authorized to exectlte this agreement. 

IDEVlELOJP'Ell(S): 

IN WITNESS WHEREOF the und.ersjgned ~~*~'********'!<*** has caused this insb:ument to be executed this 
____ day of 20**· 

By: ___________ _ 

************** 

STATE OF OREGON) 
County c;if ) ss. 
City of ) 

TI1e foregoing instrument w~ acknowledged before me this __ day of _______ _, 20**, by · 

*ii•**"'****, as hls/her voluntaiy act and deed. 
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Notruy Public for ______ _ __ _ 

My Commission Expire~:. _ ___ ___ _ 

********* 

IN WlTNESS WHEREOF the undersigned*****'~******* has caused this instrument to be executed this __ 
day of 20***· 

***'~******* 

STATE OF OREGON) 
County of ) ss. 
City of ) 

The foregoing instrument was acknowledged before me this __ day of _ _ _____ _, 20*"", by · 

*********,as his/her voluntary act and deed. 

NotaiyPublicfor - - ------ --

My Commission Expires:. _______ _ 

CITY OF ALBANY: 

I, **********, City Engineer of the City of Albany, Oregon, pmsuant to Permit for Construction of Public 

hnprovement (Site Improvement Permit) munber SI-**-**, do ~ereby accept on behalf of the City of Albany, the 

above :instnm1ent pursuantto the terms therein this day of 20**. 

CI'.TY OF ALBANY, OREGON 

· City Engineer 
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ATTACHMENT A 

CALCULATION OF POTENTIAL CAPITAL RECOVERY .AMOUNT 
*********DEVELOPER*********** 

****PROJECT NAME*** 

PROJECT DESC~TION: Construction of**'~** lineal feet of ****sanitru.y sewer in****. 

Site Improvement Project Number: SI-**-+*, ******. 
This capital recovery agreement is applicable to **Map/Tax Lot** as shown on Exhibit B. 

REIMBURSEMENT CALCULATION: 

(Example- A prope1ty with 447 feet of frontage) 
SEWER 
Potential Sewer Connection Fees collected by the City total, 
(447 feet) x ($47/footfor seweJ: Com1ectio11 Fees)= $21,009.00. 

Sewer Costs fot"the developer= $26,543. 447 feetx 2 (for two sides of frontage on the sewer) = 894 feet. 
Frontage on non-pru.iicipating lot= 447 feet . 
Non-reimbursable sewer cost= (894-447)/894 x $26,543 ""$13,271.50. 
Reimbursable sewer cost= $26,543-$13,271.S.O = $13,271,50. 

Lesser cost= $13,271.50. (less than the $21,009 the City would collect) 
$13,271.50- 10% Administration Cost= $11,944.35 

Maximum Potential Sewer Reimbul'sement Amount: $11,944.35 

If the Connectimi fee was less than the Construction cost 
$21,009- 10% Administration Cost= $18,908.10 

Maxim111m Potential Sewer Reimbursement Amount: Sl8.908.l0 
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PURCHASE AND SALE AGREEMENT 
~ 

This Purchase and Sale Agreement is entered into on M'tf 2; :..---- , 2017, by and 
between THE CITY OF ALBANY, an Oregon municipal corporation ("Seller"), and HUDSON 
CAPITAL CORP ("Purchaser"). 

RECITALS 

A. Seller owns certain real property located in Albany, Linn County, Oregon, which 
property consists of approximately 7 .54 acres, which prope1ty is identified in Exhibit A attached 
hereto and incorporated herein by this reference, hereinafter the 11Prope1ty." 

B. Purchaser desires to acquire the Property from Seller, and Seller is willing to sell 
and convey the Prope1ty to Purchaser, on and subject to the te1ms of this Agreement (this 
"Agreement"). 

C. This Purchase and Sale Agreement is associated with an Infrastructure Funding 
Agreement entered between the parties, which states the contingencies under which this sale will 
occur. Recital I. of the Infrastructure Funding Agreement says: "The sale will occur only after 
The tentative plan has been approved for four phases, the Developer has contributed funds for its 
pro rata share of the wetland fill credits, and the DSL/Corps has issued the fill/removal permit to 
the City for road, lots, sewer, water, and utilities across the City owned property." 

AGREEMENT 

1. Purchase and-Sale of the Property. Seller agrees to sell the Prope1ty to Purchaser, and 
Purchaser agrees to purchase the Property from Seller, on the terms and conditions set forth in this 
Agreement. 

2. Purchase Price. The total purchase price for the Prope1ty is FOUR HUNDRED 
THOUSAND AND NO/lOOTHS DOLLARS ($400,000.00). 

3. Earnest Money Deposit. Immediately after this Agreement is executed by both parties to this 
Agreement (the later of those dates of execution and delivery being herein referred to as the "Effective 
Date"), Purchaser will deliver to Ticor Title (the "Escrow Agent") at 220 SE 6th Avenue, Albany, 
Oregon 97321, a promissory note in the amount of one thousand dollars ($1,000.00) made payable to 
the Escrow Agent in the form attached hereto as Exhibit B. At the end of the Review Period, as that 
te1m is defined in Section 5.1 hereof, Purchaser will redeem the note by depositing $1,000.00 in cash 
with the Escrow Agent, which sum will constitute Purchaser's earnest money deposit under this 
Agreement (the "Deposit"). The Deposit will be placed in an interest-bearing account, and all interest 
thereon will be added to and become part of the Deposit. The Deposit will be applied in accordance 
with the te1ms of this Agreement. Purchaser hereby acknowledges and agrees that the Deposit held by 
the Escrow Agent does not and will not constitute property of the estate of Purchaser, and Purchaser's 
interest in the Deposit is limited to the right to have the Deposit returned if and when the conditions for 
the return of the Deposit to Purchaser are satisfied as set forth herein. 
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4. Payment of Purchase Price. The purchase price must be paid by Purchaser as follows: 
Purchaser shall pay $400,000.00 and Noll 00 Dollars ($400,000.00) cash to Seller on the 
Closing Date. 

5. Inspection Contingency. 

5.1 Inspection Rights. Purchaser will have until midnight at the end of the thirtieth 
(30th) day after the Effective Date (the "Review Period") to satisfy itself concerning all aspects of 
the Property, including, without limitation, the physical conditions thereof and the availability of 
any governmental permits and appl'Ovals. Purchaser will have the right to perf01m such tests, 
inspections, and feasibility studies on the Property as Purchaser may deem necessary. Purchaser 
will schedule and coordinate all inspections, including, without limitation, any environmental 
tests, with Seller and will give Seller at least two (2) business days' prior written notice thereof. 
Seller will be entitled to have a representative present at all times during each such inspection. 

5.2 Inspection Expenses. All costs and expenses of all Purchaser's tests, inspections, 
and studies must be paid by Purchaser when due, regardless of whether this transaction closes. 

5.3 Inspection Indemnity. Purchaser will indemnify, defend, and hold harmless 
Seller from and against any and all costs, losses, damages, expenses, liabilities, actions, liens, or 
claims arising from or related to any activities on or about the Prope1ty by Purchaser or any agent, 

( employee, contractor, or invit¥e of Purchaser. 

5.4 Removal of Inspection Contingencies. If, by the end of the Review Pe1iod, 
Purchaser has notified Seller in writing that Purchaser rejects the Property in its then-current 
condition, this Agreement will terminate and Purchaser's Deposit will be returned. This· 
Agreement thereafter will be null and void, and neither paity will have any obligation to the other, 
except as otherwise provided herein. Unless such notice of rejection is given, the inspection 
contingency will be deemed waived and this Agreement will be binding on Purchaser. If 
Purchaser elects, Purchaser may offer Seller the opportunity to correct any. items Purchaser 
determines to be unacceptable by providing Seller with written notice before the end of the Review 
Pe1iod of what must be corrected, by what dates, and in what manner (the "Con·ection.Notice"). 
Within ten (10) days after Seller is given the Correction Notice, Seller will notify Purchaser in 
writing whether and to what extent Seller will effect and pay for the corrections (the "Notice of 
Intent to Correct"), all of which must be completed before the Closing Date (defined in Section 
10.1 ). If Seller fails to give a Notice of Intent to Correct within those ten (10) days, Seller will be 
deemed to have refused to agree to the corrections, this Agreement will terminate and Purchaser's 
Deposit shall be returned to Purchaser. 

6. Title to the Property; Title Report. Within seven (7) days after the Effective Date, Seller 
will provide Purchaser with a preliminary title repo1t froni the Escrow Agent with respect to the 
Property (the "Title Report"). The Title Report will be accompanied by the most legible copies 
available of all special exceptions listed therein. Purchaser will have U11.til seven (7) days after its 
receipt of the Title Report and copies in which to notify Seller in writing of Purchaser's disapproval 
of any exceptions shown in the Title Report. Any special assessments shown on the Title Report 
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that are objected to by Purchaser will be included in Purchaser's notice. In the event of any 
disapproval, Seller will notify Purchaser in wdting, within seven (7) days after Seller receives 
Purchaser's notification, as to whether Seller is willing and able to remove any of the exceptions so 
disapproved, and upon delivering the notice, Seller will have until the Closing Date described in 
Section 10.1 to cause the exceptions that Seller has agreed to remove to be removed of record and 
from the Title Policy to be delivered to Purchaser pursuant to Section 9 .1 ( c ). Purchaser will be 
deemed to have accepted all title exceptions to which it has not objected. 

7. Seller's Representations. 

7.1 Content of Representations. Seller represents, wanants, and covenants to 
Purchaser as follows: 

(a) Seller's Existence and Authority. Seller is a validly existing and dl;lly organized 
nonprofit corporation under the laws of the State of Oregon and has the full light and authority to 
conduct its business under the laws of the State of Oregon. 

(b) No Further Third-Party Consents. Except as expressly provided otherwise in 
Section 11 herein, the execution of this Agreement by Seller and Seller's perf01mance of all of its 
obligations hereunder have received the approval or consent of any person, board, committee, or 
other third parties required. 

(c) No Litigation. To Seller's knowledge, there is no pending or threatened litigation 
or administrative action with respect to the Property. 

(d) No Condemnation. To Seller's knowledge, there is no pending or contemplated 
eminent domain, condemnation, or other govermnental taking of the Property or any portion 
thereof. 

(e) No Additional. Assessments. To Seller's knowledge, there are no extraordinary 
govermnental assessments or impositions levied against, applicable to, or proposed for the Property 
as distinct from ordinary ad valorem property taxes, which will be disclosed in the Title Rep01i. 

(f) No Government Obligations. To Seller's knowledge, there are no unperformed 
obligations that are currently · due relative to the Prope1iy to any governmental or 
quasi-governmental body or authority. 

(g) No Seller Contamination. To Seller's knowledge, Seller has not caused any 
hazardous substance, waste, or material to be used, generated, stored, or disposed of on or 
transp01ted to or from the Prope1ty in violation of any applicable law before or during the period in 
which the Seller has owned the Property. For the purposes of this paragraph, "hazardous 
substance, waste, or material" means all petroleum-based products, rndon, asbestos, PCBs, and all 
substances, wastes, and matedals that are so defined in the · Comprehensive Environmental 
Response, Compensation, and Liability Act, 42 USC §§9601-9675; the Resource Conservation and 
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Recovery Act, 42 USC §§6901-6992k; and the Hazardous Materials Transportation Act, 49 USC 
§§5101-5128. 

(h) Authority of Seller. Seller's execution of, deliv~ry of, and perfo1mance under this 
Agreement are undertalrnn according to authority validly and duly confetTed on Seller and the 
signatories hereto. 

(i) No Breach of Agreements. This Agreement and the consummation of the 
transaction evidenced by this Agreement do not violate any other agreement to which Seller is a 
party. 

(j) Nonforeign Status. Seller is not a "foreign person" as de.fined in IRC §1445(±)(3), 
and Seller is not a "transferor" as defined in ORS 314.258(2)(b). 

7.2 Survival of Warranties. All of Seller's warranties in this Agreement are deemed 
given only as of the date of this Agreement. Seller's liability for any misrepresentation or the 
breach of any warranty under this Agreement will survive the closing of this transaction. 

8. Purchaser's Representations. 

Purchaser represents, warrants, and covenants to Seller as follows: 

8.1 Purchaser's Existence and Authority. Purchaser is a validly existing and duly 
organized corporation under the laws of the State of Oregon and has the full right and authority to 
conduct its business under the laws of the State of Oregon. 

8.2 No Further Third-Party Consents. Except as expressly provided otherwise in 
Section 11 herein, the execution of this Agreement by Purchaser and Purchaser's perfonnance of all 
its obligations hereunder have received the approval or consent of any person, board, committee, or 
other third pat.1ies required. 

8.3 No Litigation. No petitions in bankruptcy have been filed by or against Purchaser; 
and none of Purchaser's assets are currently subject to any insolvency, receivership, or foreclosure 
proceedings. 

8.4 No Breach of Agreements. This Agreement does not breach or violate any term or 
provision of any other agreement or contract to which Purchaser is a party. 

9. Conditions to Closing. 

9.1 Pul'chaser's Conditions. Purchaser acknowledges that Seller does not guarantee 
the satisfaction of the conditions precedent listed in this Section 9.1 and that Seller's failure to 
satisfy the conditions (for any reason other than. Seller's bad faith) will not be deemed to be a default 
hereunder but will merely be a failure of a condition to closing, in which event Purchaser's sole 
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remedy will be to (1) waive the condition(s) and any claim against Seller with respect thereto or (2) 
te1minate this Agreement, in which case the Deposit shall be retumed to .Purchaser. Purchaser's 
obligation to close this transaction is subject to the satisfaction of each of the following conditions: 

(a) Seller's Compliance. Seller's fulfillment of each of its obligations under this 
Agreement in all material respects. 

(b) Seller's Representations. The continuing accuracy of all Seller's waITanties and 
representations in this Agreement in all mate1ial respects. 

( c) Title Insurance. The Title Company must be ready, willing, and able to issue an 
extended coverage American Land Title Association owner's policy of title insurance in the amount 
of the purchase price, insuring title in Purchaser to the Property consistent with the te1ms of this 
Agreement and subject only to the title exceptions approved or deemed approved by Purchaser. 

( d) Permit Approval. Approval of a wetlands permit from the Oregon Department of 
State Lands and the U.S. Army Corps ofEngineers for planned road, lots, and utility improvements. 

9.2 Seller's Conditions. Seller's obligation to close this transaction is subject to the 
satisfaction of each of the following conditions: 

(a) Purchaser's Compliance. Purchaser's fulfillment of each of its obligations under 
this Agreement. 

(b) Purchaser's Rep1·esentations. The continuing accuracy of all Purchaser's 
warranties and representations in this Agreement. 

( c) Council Approval. Approval of the purchase and sale memorialized in this 
Agreement by Seller's Council. 

10. Closing. 

10.1 Closing Date. This transaction shall be closed within 30 days following (1) the end 
of the Review Period; (2) the successful prutitioning of the 7.54 acres to be sold; and (3) the 
satisfaction of other contingencies on the sale stated in the Infrastructure Funding Agreement, 
including (a) The tentative plan has been approved for four phases; (b) the Developer has 
contributed funds for its pro rata share of the wetland fill credits; and (c) the DSL/Corps has issued 
the fill/removal permit to the City for road, lots, sewer, water, and utilities across the City owned 
property. 

10.2 Manner and Place of Closing. This transaction will be closed by the Escrow 
Agent in Albany, Oregon, or at such other place as the pru1ies may mutually agree to in writing. 
Closing will take place in the manner and in accordance with the provisions set forth in this 
Agreement. 
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1.0.3 Prorations, Adjustments. 

(a) All ad valorem real property taxes, assessments and obligations under all repair and 
maintenance contra.cts (if any) that are not terminated or required to be terminated by this 
Agreement by the Closing Date (collectively, the "Expenses") will be prorated and adjusted 
between the parties as of the Closing Date. At closing, Purchaser will be given a credit against the 
purchase price equal to the sum of all accrued but unpaid Expenses. Any taxes or additional 
penalties that would be due as a result of removal of the Property from any tax deferral or special 
use assessment program will be charged to Seller as though the Property were removed from such 
program on the Closing Date. 

(b) Seller and Purchaser will each pay one-half of all conveyance, excise, or transfer 
taxes and fees in connection with this sale, and Purchaser will pay the recording fees for Seller's 
deed. 

(c) Seller will pay the premium for a standard owner's title insurance policy in favor of 
Purchaser in the amount of the purchase price. The premiums attributable to any additional title 
insurance coverage or endorsements requested by Purchaser or its lender will be paid by Purchaser. 

(d) Seller and Purchaser will each pay one-half of the escrow and closing fees charged 
by the Escrow Agent. 

(e) Each party will pay its own attomey fees. 

10.4 Events of Closing. If the Escrow Agent has received all of the necessary funds and 
documents in order to close this transaction, and the Escrow Agent is in a position to cause the title 
insurance policy to be issued as described below, this transaction will be closed on the Closing Date 
as follows: 

(a) Seller will convey the Property to Purchaser by statutory waITanty deed, subject to 
the matters accepted or deemed accepted by Purchaser under this Agreement; 

(b) Seller will provide Purchaser with (i) the Certificate of Nonforeign Status as 
provided in IRC §1445(b)(2) and (ii) a certificate or other documentary evidence complying with 
ORS 314.258 that is reasonably acceptable to Purchaser and the Escrow Agent and sufficient to 
assure Purchaser and the Escrow Agent that no withholding is required under ORS 314.258. 

( c) . The Escrow Agent will calculate the prorations agreed to herein, and the parties will 
be charged and credited accordingly. 

( d) Purchaser will pay Seller the purchase price for the Property pursuant to Section 4 of 
this Agreement. 

( e) The Escrow Agent will be committed to issuing the policy described in Section 10.5 
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upon recordation of the clOsing documents. 

(f) Upon compliance with the parties' closing· instructions, the Escrow Agent will 
record the deed conveying the Property to Purchaser at Purchaser's expense 

10.5 Title Insurance. As soon as possible after the Closing Date, the Escrow Agent 
will furnish Purchaser a standard American Land Title Association form of owner's policy of title 
insurance in the amount of the purchase p1ice for the Property, subject only to the Escrow Agent's 
standard preprinted exceptions and exclusions for the form and except for the matters accepted or 
deemed accepted by Purchaser under this Agreement. The costs of additional or extended title 
insurance beyond standard coverage will be paid by Purchaser, and the availability of any such 
coverage will not be a condition of closing. 

10.6 Possession. Seller will deliver possession of the Prope11y to Purchaser on the 
Closing Date. 

10. 7 Acceptance of the Property. Purchaser acknowledges that Purchaser has 
assessed, or has had the opportunity to assess, the size, configuration, utility service, 
environmentally sensitive areas, means of access, pe1mitted uses, status of title, value, condition, 
and all other material aspects of the Property, and, except as specifically stated herein, Purchaser is 
not relying on, nor has Purchaser been influenced by, any statement or representation of Seller or 
any agent or representative of Seller regarding any of such items. Except for any actionable 
breaches of Seller's representations and warranties contained herein, Purchaser's acceptance of the 
Prnperty and the satisfaction or waiver of all Pw·chaser's conditions to closing will be evidenced 
solely by the closing of this transaction and without any other act or confirmation by Purchaser. 
Purchaser does not have the option to close this transaction without accepting the Property in its 
then current condition, and Purchaser acknowledges that except for any Seller's breach of an 
express wananty stated in this Agreement, Purchaser is acquiring the Prope11y "AS IS, WHERE IS" 
in its current condition existing as of the Closing Date, without any representation or warranty of 
any kind or nature by Seller. 

10.8 Waiver of Certain Claims. As part of the consideration for this Agreement, 
Purchaser agrees that · except for any breach by Seller of an express warranty stated in this 
Agreement, Seller has no liability, and Purchaser hereby waives any claims and releases Seller for 
any liability, for any title, physical condition, or any other aspect of the Property, whether direct or 
indirect, absolute or contingent, foreseen or unforeseen, and known or unknown. The waiver and 
release extend to Seller and Seller's affiliates, successors, members, pminers, shareholders, 
directors, officers, employees, and agents, and their respective hefrs, successors, and assigns. 
Without limiting the generality of the foregoing, Purchaser waives all rights to contribution, offsets, 
and damages that in any manner relate to the compliance of the Prope11y with any law or regulation 
applicable thereto, including, without limitation, the Americans with Disabilities Act, 42 USC 
§§12101-12213; the Fair Housing Act, 42 USC §§3601-3631; the Comprehensive Environmental 
Response, Compensation, and Liability Act, 42 USC §§9601-9675; the Resource Conservation and 
Recovery Act, 42 USC §§6901-6992k; the Clean Water Act, 33 USC §§1251-1387; the Safe 
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Drinking Water Act, 42 USC §§300f-300j-26; the Hazardous Materials Transportation Act, 49 
USC §§5101-5128; the Toxic Substances Control Act, 15 USC §§2601-2692; and any and all 
other federal, state, and local personal disabilities and environmental laws or regulations. 

· 10.9 Indemnification. Purchaser will defend, indemnify, and hold harmless Seller from 
and against all actions, claims, losses, liabilities, damages, costs, and expenses (including without 
limitation reasonable attorney fees) that are caused by Purchaser's failure to perfo1m any owner's 
obligation, whether under contract or otherwise, relating to the Property on and after the Closing 
Date 01· for which Purchaser is responsible in accordance with the terms of this Agreement. Seller 
will defend, indemnify, and hold harmless Purchaser from and against all third-pa11y claims for 
premises liability regarding any injury or damage to the third party or its Property that occurred on 
or about the Property before the Closing Date. 

10.10 Termination. This Agreement will expire if items 1 through 3 of subsection 10.1 
are not satisfied by June 1, 2018. In the event that items 1 through 3 of this subsection have not 
been satisfied due solely to Corps/DSL permits not being issued, the Purchaser shall have an option 
to purchase the property on or before June 1, 2019 under the remaining terms of this Agreement if 
the Corps/DSL pe1mits are obtained by the City at a later date. That option must be exercised in 
writing. 

11. Defaults and Failure to Close. 

11.1 · Seller's Remedies. If this transaction fails to close on account of a default by 
Purchaser under this Agreement, Seller will be entitled to any remedies for breach of contract that 
may be available under applicable law, including without limitation the remedy of specific 
performance and the right to recover its actual damages. In no event shall Seller have the right to 
recover any punitive or consequential damages. 

11.2 Purchaser's Remedies. If this transaction fails to close on account of a default by 
Seller under this Agreement, Purchaser will be entitled to any remedies for breach of contract that 
may be available under applicable law, including without limitation the remedy of specific 
pe1formance and the right to recover its actual damages. In no event shall Purchaser have the right 
to recover any punitive or consequential damages. 

11.3 Defaults. Except for (a) Purchaser's failure to pay any portion of the Deposit as 
and when due hereunder, or (b) either party's wrongful failure to close or to satisfy a condition to 
closing by the required Closing Date, neither party will be deemed in default under this Agreement 
unless the party is given written notice of its failure to comply with this Agreement and the failure 
continues for a period of ten (10) days after the date the notice is given. This section will not be 
construed as extending the time by which any notice or contingency waiver must be given. 

11.4 Late Payments. Any debt due to either party by the other under this Agreement 
that is not paid when due will hem· interest from its due date to and including the date of payment at 
the rate of nine percent (9%) per annum. Debts stated to be payable on demand herein will be 
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considered delinquent as of the fifth (5th) day after a demand is made in writing. The 
nondefaulting party will also be entitled to reimbursement by the defaulting party of all costs, 
expenses, collection agency charges, and attorney fees incurred, with or without litigation, in 
collecting any debt not paid within fifteen (15) days after its dµe date and written notice of the 
delinquency. 

11.5 Costs and Attorney Fees. If suit, action, arbitration, or mediation is instituted to 
interpret 01· enforce the terms of this Agreement or with respect to any dispute under this 
Agreement, the prevailing party is entitled to recover from the other party the sum that the court, 
arbitrator, or mediator may adjudge reasonable as costs and expert witness and attorney fees in any 
such proceeding, at trial, on any appeal or petition for review, and in any bankruptcy proceeding 
(including the adjudication of any issues peculiar to banlouptcy law), in addition to all other sums 
provided by law. 

11.6 Waiver of Jury Trial. AS PART OF THE CONSIDERATION FOR THIS 
AGREEMENT, EACH OF THE PARTIES HERETO WAIVES THE RIGHT TO TRIAL BY 
JURY IN CONNECTION WITH ANY DISPUTE OR ACTION UNDER THIS AGREEMENT. 

12. Legal Relationships. 

12.1 Relationship of Parties. This Agreement creates only the relationship of seller 
and purchaser, and no joint venture, partnership, or other joint undertaking is intended hereby. 
Neither party hereto will have any rights to make any representations or incur any obUgations on 
behalf of the other. Neither party has authorized any agent to make any representations, admit any 
liability, or unde1take any obligation on its behalf. Neither party is executing this Agreement on 
behalf of an undisclosed principal. 

12.2 No Third-Party Beneficiaries. No third patty is intended to be benefitted or 
afforded any legal rights under or by virtue of this Agreement. 

12.3 Real Estate Brokers. Each pa1ty warrants to the other party that no broker or 
agent was consulted or engaged in connection with this transaction, and each pmty will indemnify, 
defend, and hold harmless the other from and against all claims, losses, and liabilities made or 
imposed for any commission or finder1s fee to any broker or agent and m·ising out of the actions of 
such party. · 

12.4 Indemnified Parties. Any indemnification contained in this Agreement for the 
benefit of a pmty will extend to the party's officers, employees, and agents. 

12.5 Assignments and Successors. Subject to the written notice to the Seller, 
Purchaser may assign this Agreement to :rvIBBH Development, LLC. Otherwise1 the Agreement, or 
any interest herein, voluntarily, involuntarily, or by operation of law, may not be assigned or 
otherwise transferred without the prior written consent of Seller in each instance. Purchaser will 
not be released from its obligations under this Agreement in the event of any assignment· or transfer 
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by Purchaser. Subject to the foregoing, this Agreement will bind and inure to the benefit of the 
parties hereto and their respective successors and assigns. 

13. General Provisions. 

13.1 Notices. Notices under this Agreement must be in writing and, if personally 
delivered or sent by facsimile, will be effective when received. If mailed, a notice will be deemed 
effective on the second day after deposited as registered or certified mail, postage prepaid, directe.d 
to the othet party. Notices must be deliv:ered or mailed to the following addresses. 

Purchaser: 

Seller: 

HUDSON CAPITAL CORP, 
123 NW 7th Street 
Corvallis, OR 97330 
Attn: Myles Breadner 

CITY OF ALBANY 
333 Broadalbin St. SW 
Albany, Oregon 97321 
Attn: City Attorney M. Sean Kidd 

Either party may change its address for notices by at least fifteen (15) days advance written 
( notice to the other. 

13.2 Time of Essence. Except as otherwise specifically provided in this Agreement, 
time is of the essence for each and every provision of this Agreement. 

13.3 · Invalidity of Provisions. If any provision of this Agreement, or any instrument to 
be delivered by Purchaser at closing under this Agreement, is declared invalid or is unenforceable 
for any reason, the provision will be deleted :from the document and will not invalidate any other 
provision contained in the document. 

13.4 Neutral Construction. This Agreement has been negotiated with each party 
having the opportunity to consult with legal counsel and will be construed without regard to which 
party drafted all or part of this Agreement. 

13.5 Captions. The captions of the sections and pm·agraphs in this Agreement are used 
solely for convenience and are not intended to limit or otherwise niodi:fy the provisions of this 
Agreement. · 

13.6 Waiver. The failure of either party at any time to require perfo1mance of any 
provision of this Agreement will not limit the party's right to enforce the provision. Waiver of any 
breach of any provision will not be a waiver of any succeeding breach of the provision or a waiver 
of the provision itself or any other provision. 
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13. 7 Subsequent Modifications. This Agreement and any of its terms may be changed, 
waived, discharged, or terminated only by a written instmment signed by the party against whom 
enforcement of the change, waiver, discharge, or termination is sought. 

13.8 Saturdays, Sundays and Legal Holidays. If the time for pe1f01mance of any of 
the te1ms, conditions, and provisions hereof falls on a Saturday, Sunday, or legal holiday, then the 
time of the perfo1mance will be extended to the next businf?SS day thereafter. 

13.9 Venue. In any action brought to interpret or enforce any of the provisions of this 
Agreement, the venue will be in Linn County, Oregon. 

13.10 ·Applicable Law~ This Agreement will be construed, applied, and enforced in 
accordance with the laws of the state of Oregon. All sums refeITed to in this Agreement will be 
calculated by and payable in the lawful culTency of the United States. 

13.11 No Offer. By providing an unexecuted copy of this Agreement to any person, 
neither party is deemed to have made an offer to sell or purchase or otherwise indicated its 
willingness to enter into any transaction with respect to the Property, and this Agreement will not be 
binding on any party unless and until it has been fully executed and delivered by Seller and 
Purchaser. 

13.12 No Recording. Neither this Agreement nor any memorandum or short form 
thereof may be recorded. 

13.13 Counterparts. This Agreement may be executed simultaneously or in 
counterparts, each of which will be deemed an original, but all of which together will constitute one 
and the same contract. 

13.14 Facsimile Copies. Either patty may rely on facsimile copies of this Agreement to 
the same extent as the originals. 

13.15 Statutory Warning (ORS 93.040(2)). THE PROPERTY DESCRIBED IN 
TIDS INSTRUMENT MAY NOT BE WITHIN A FIRE PROTECTION DISTRICT 
PROTECTING STRUCTURES. THE PROPERTY IS SUBJECT TO LAND USE LAWS 
AND REGULATIONS, THAT, IN FARM OR FOREST ZONES, MAY NOT AUTHORIZE 
CONSTRUCTION OR SITING OF A RESIDENCE AND THAT LIMIT LAWSUITS 
AGAINST FARMING OR FOREST PRACTICES, AS DEFINED IN ORS 30.930, IN ALL 
ZONES. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON 
TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE PERSON'S RIGHTS, IF 
ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, 
CHAPTER 424, OREGON LAWS 2007, AND SECTIONS 2 TO 9 AND 17, CHAPTER 855, 
OREGON LAWS 2009, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. 
BEFORE SIGNING OR ACCEPTING TIDS INSTRUMENT, THE PERSON ACQUIRING 
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FEE TITLE TO THE PROPERTY SHOULD CHECK WITH THE APPROPRIATE CITY 
OR COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE UNIT OF LAND 
BEING TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR PARCEL, AS 
DEFINED IN ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES OF THE LOT 
OR PARCEL, TO VERIFY THE EXISTENCE OF FIRE PROTECTION FOR 
STRUCTURES AND TO INQUIRE ABOUT THE RIGHTS OF NEIGHBORING 
PROPERTY OWNERS, IF ANY, UNDER ORS 195.300, 195.301AND195.305TO195.336 
AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, AND SECTIONS 2 TO 9 
AND 17, CHAPTER 855, OREGON LAWS 2009 AND SECTIONS 2 TO 7, CHAPTER 8, 
OREGON LAWS 2010. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the 
day and year first above written. 

PURCHASER: SELLER: 

IWDSON CAPIT~RP CITY OF ALBANY, OREGON 

_ _____ ·----.z:4 ~MA-. 
By: ~'-\~:ri;&l•~· By: 
Its: President Its: l?itr l1Mkf.4"'. 
Date Executed: b I-CO I \r Date Executed: Sll/17 
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PROMISSORY NOTE 

$1,000.00 Albany, Oregon May -8_, 2017 

The undersigned HUDSON CAPITAL CORP., an Oregon corporation, promises to pay to 
the order ofTICOR TITLE COMP ANY OF OREGON, ONE THOUSAND AND NO/DOLLARS 
($1,000.00). Payment is due two (2) business days following the end of the due diligence Review 
Period set forth in the Sale Agreement and Receipt for Earnest Money dated May _s_, 2017 between 
the CITY OF ALBANY as Seller and HUDSON CAPITAL CORP., an Oregon corporation, as 
Purchaser. 

HUDSON CAPITAL CORP., 
an Oregon corporation 

By: • =- ~---· 
Myles Breadner, PresTctellt 

G:IWPOOCS\CLIENTS A· K\Breedner, Myles\Hudeon Capllal Corp\Clty of Albany Note.05.28.17.wpd 
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