
BEFORE THE BOARD OF COI-INTY COMMISSIONERS
FOR COLUMBIA COLTNTY, OREGON

In the Matter of an Ordinance
Authorizing Permanent Loan Financing
from the llpecial Public Works Fund by
by Entering into a Loan Contract with the
Oregon Business Development Department
-L02002

Ordinance No. 2010-8

)
)
)
)
)
)

The Board of County Commissioners for Columbia County, oregon ordains as follows:

Section l. Title.

This ordinance shall be known as ordinance No. 2010-g.

Section 2. Authoritv.

This ordinance is adopted pursuant to oRS 203.035 and oRS 2g58.437(4).

Section 3. Findings.

*-r,-_Int 
Board of county Commissioners for Columbia county, oregon, makes the following

nnolngs:

A' Columbia County is a o'munieipality" 
within the meaning of ORS 2g5B.410(g).

B' oRS 2858.410 through2SsB'482(the "Act") authorizes anymunicipalityto file an
application with the oregon Business_Development Department (',oBDb',; to obtain financial
assistance from the Special Public Works Fund.

C' In 2001 Columbia County filed a joint application with the Ciry of Clatskanie with
the oregon Economic and Community Development 

-Department 
(oECDDi to obtain financial

assistance for an "infrastructure project" within the meaning of the Act.

D' OECDD approved Columbia County's application for financial assistance from
the Special Public Works Fund pursuant to the Act and on August 15, 2002,the county entered into
a Financial Assistance Award Contract and Interim Loan Agreement with the oregon Economic and
Community Development Department ( now referred to as the "oregon Business Development
Department" or "OBDD") as evidence of the debt.

E' The principal amount ofthe debtwas increased byAmendment 2 on Jan uary 4,2006,
to Five Million Five Hundred Fifty-Seven Thousand Eight Hundred and Eighte.r, non*,
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($5,557,818).

F. The principal amount of the debt was increased by Amendment 3, effective
November 15,2007, to Five Million Eight Hundred Ninety-Four Thousand Eight Hundred and

Eighteen Dollars ($5,894,8 1 8).

G. OBDD is prepared to convert the existing Interim Financing Loan to permanent

financing forL02002.

H. Columbia County is required, as a prerequisite to the receipt of financial assistance

from OBDD for the permanent financing loan, to enter into an Amended and Restated Financial
Assistance Award Contract and an Amended and Restated Loan Agreement with OBDD in
substantially the form attached hereto as Exhibits "A" and "B".

L The project described in Exhibit "B" to the Amended and Restated Loan Agreement
(the "Project") is an "infrastructure project" within the meaning of the Act which is needed by and

is in the public interest of Columbia County,

J. Notice reiating to Columbia County's consideration of the adoption of this
Ordinance was published at least once in a newspaper of general circulation within Columbia
County. Such notice was published at least 14 days in advance of the adoption of this Ordinance.

Section 4. Loan Authorized.

The Board of County Commissioners authorizes its Chair to execute the Amended and

Restated Financial Assistance Award Contract, the Amended and Restated Loan Agreement, and the

Promissory Note attached as Exhibit "F" to the Amended and Restated Loan Agreement (the

"Financing Documents") and such other documents as may be required to obtain the permanent loan
financing forL02002, on the condition that the principal amount of the loan from OECDD is not in
excess of the outstanding balance of the L02002Interim Loan; Five Million seven Hundred Forty-
Six Thousand, Eight Hundred Ninety-Two Dollars (55,746,892), andthe interest rate on such loan
is not in excess of Four and 991100 percent (4.99%) per annum. The proceeds of the loan from the

Department shall be applied solely to the "Costs of the Project" as such term is defined in the

Amended and Restated Loan Agreement.

Section 5. Securitv.

Amounts payable by Columbia County shall bepayable fromthe sources described in Section

2.06 and Exhibit A of the Amended and Restated Loan Agreement and ORS 2858.437 which
include:

Any sources of funds that are legally available to Columbia County, including its

interest in Tax lncrement Financing;
a.
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b. The revenues, if any, of the Project, including special assessment revenues, if any;

and

Columbia County's General Fund, including the tax and other general revenues of
Columbia County, subject onlyto the restrictions of Article XI, Sections 10, 11, and

11b of the Constitution of the State of Oregon. Columbia County acknowledges its

current intention to make all payments due pursuant to the financing Documents and,

to the extent that funds are appropriated to make payments, the full faith and credit

of Columbia County are pledged to such payments.

Section 6. Additional Documents.

The Chair of the Board of County Commissioners is hereby authorized to enter into any

agreements and to execute any documents or certificates which may be required to obtain financial

assistance from the Department for the Project pursuant to the Amended and Restated Financial

Assistance Award Contract and the Amended and Restated Loan Agreement.

Section 7. Tax-Exempt Status.

Columbia County covenants not to take any action or omit to take any action if the taking or

omission would cause interest paid by Columbia County pursuant to the loan Agreement not to

qualifu for the exclusion from gross income provided by Sectionl03(a) of the Board of the Intemal

Revenue Code of 1986, as amended. The Chair ofthe Board of County Commissioners of Columbia

County may enter into covenants on behalf of Columbia County to protect the tax-exempt status of
the interest paid by Columbia County pursuant to the Loan Agreement and may execute any Tax

Certificate, lntemal Revenue Service forms or other documents as shall be required by OBDD or

their bond counsel to protect the tax-exempt status of such interest.

Section 8. Reimbursement Bonds.

Columbia County may reimburse expenditures for the Project with amounts received from

the Department pursuant to the Financing Documents. Additionally, Columbia County understands

that the Department may fund or reimburse itself for the funding of the amounts paid to Columbia

County pursuant to the Financing Documents with the proceeds of bonds issued by the State of
Oregon pursuant to the Act. This Ordinance shall constitute "official intent" within the meaning of
Section LI50-2 of the Income Tax Regulations promulgated by the United States Department of
Treasury with respect to the firnding or the reimbursement for the funding ofthe costs of the Project

with the proceeds of Columbia County's loan pursuant to the Financing Documents and with the

proceeds of any bonds issued by the State of Oregon pursuant to the Act.

c
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Section 9. Emergency.

This Ordinance being immediately necessary in order that there be no delay in financing the

Project as provided in this Ordinance, an emergency is declared to exist and this Ordinance shall take

effect immediately upon its adoption.

Dated this /, O il day of 10.

OMMISSIONERS
to form OREGON

Office of the County Counsel

A
,l/o

First Reading
Second Reading: 0- Bernhard,
Effective

BO

By

00-30"

)

Earl
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THIS AMENDED AND RESTATEDLOANAGREEMENT, madeandENtErEdiNtO AS Of thEdAtEOf thE

Iast signature hereto, by and between the STATE OF OREGON, ACTING BY AND THROUGH ITS

BUSINESS DEVELOPMENT DEPARTMENT (the "State"), and the Borrower (as defined below).

Capitalized terms not otherwise defined herein shall have the meanings assigned to them in Section 1'01

hereof.

WnnsssnrH THAT:

WHEREAS, rhe State is authorized by ORS 285B /10 through 285F482 to loan money in the Special

Public Works Fund to Oregon municipalities to finance infrastructure projects; and

WHEREAS, the Borrower applied to State for a loan to finance all or a portion of the Costs of the

Project (as defined below); and

WHEREAS, the State reviewed the Borrower's application and determined that the Project (as defined

below) was eligible for loan financing from the Speciat Public Works Fund and was feasible and merited

funding; and

WIIEREAS, the State and the Borrower entered into that certain financial assistance award conffact for

interim financing, number L02002 ("2002 Contract") and interim financing loan ageement ("2002I-oan

Agreement"), both dated as of August 15,2002, and the Borrower executed and delivered to the State that

certain promissory note ("2002 Note") dated August 1'5,2002;

WI{EREAS, the State and the Borrower subsequenfly entered into:

(1) an amendment ("Amendment No. 1") to the 2}}2LoanAgreement dated as of October 1,2004:

(2) an amendment ("Amendment No. 2") to the 2002loan Agreement and 2002 Conttact, dated as of

January 10, 2006, and pursuant thereto the Borrower executed and delivered to the State an amended and

restated promissory note dated January 4,2006 ("2006 Note"); and

(3) an amendment ("Amendment No. 3") to the2002loan Agreement and 2002Contact, dated as of
November L5, 2007, and pursuant thereto the Borrower executed and delivered to the State an amended

promissory note dated November 1'5,2007 (*20A7 Note").

The 2002 Contract, as amended by Amendment 2 and Amendment 3, is referred to collectively as the

"Original Contract", and the 2002I-oan Agreement, as amended by Amendment 1, Amendment 2 and

Amendment 3, is referred to collectively as the "Original Loan Agreement".

W1{EREAS, the State, pursuant to the Original Contract and Original Loan Agreement, provided aloan

of Five Million, Eight Hundred Ninety-Four Thousand, Eight Hundred Eighteen Dollars ($5,894'818) and a

Grant of Five Hundred Thousand Dollars ($500,000) to the Borrower for the Project on the terms and

conditions of the Original Contract and Original Loan Agreement'

WHEREAS, the current principal balance of the Loan is Five Million, Seven Hundred Forty-Six

Thousand, Eight Hundred Ninety-Two Dollars ($5,746,892), and the State and the Borrower wish to amend

and restate the terms and conditions of the Original Contract and Original Loan Agreement.

NOW, THEREFORE, for and in consideration of the award of the Loan by the State, the Borrower

agrees to perform its obligation under this Loan Agreement in accordance with the conditions, covenants and

procedures set forth herein.
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Anucr.nI
DprnuttoNs

SpCrrON 1.01. Definitions. The following terms as used in this Loan Agreement shall, unless the

context clearly requires otherwise, have the meanings assigned to them below:

"Act" means ORS 2858.410 through 2858.482, as amended.

"Area" means the Port Westward Urban Renewal Area.

"Authorized Officer" means, in the case of the Boffower, the person whose name or title is set forth in

Exhibit D hereto or such other person or persons authorized pursuant to a resolution or ordinance of the

governing body of the Borrower to act as an authorized officer of the Borrower to perform any act or execute

any document relating to the Loan or this Loan Agreement and whose name is furnished in writing to the

State.

"Borrower" means the Municipality that is a party to this Loan Agreement and is described on Exhibit D

hereto, and its successors and assigns

"Business Day''means any day other than (a) a Saturday, Sunday or legal holiday or a day on which

banking institutions in Salem, Oregon are closed, or (b) a day on which the New York Stock Exchange is

closed.

"Contract" means the amended and restated financing assistance award contract between the State and

the Borrower dated as of the date hereof, as amended or restated from time to time.

"Costs of the Project" means those costs of Borrower that are (a) reasonable, necessary and directly

related to the Project, including any financing costs properly allocable to the Project and preliminary costs

such as engineering and architectural reports, studies, surveys, soil tests, designs, plans, working drawings

and specifications that are necessary for the construction of the Project, and (b) permitted by generally

acceped accounting principles to be costs of such Project. The term "Costs of the Project" does not include

(i) the purchase of equipment and other properfy not directly related to the Project, (ii) construction or repair

of facilities owned or operated by private parties, (iii) costs incurred prior to the date of the Loan, except as

provided in Section Z.OZ(a), (iv) administrative expenses of the Borrower or (v) costs that do not comply

*ittr ttt. requirements of the General Certificate executed by the Borrower in connection with the closing of

the Loan.

"Counsel" means an attorney at law or firm of attorneys at law (who may be, without iimitation, of

counsel to, or an employee of, the State or the Borrower) duly admitted to practice law before the highest

court of any state.

"Draw" means a loan to the Borrower under this Loan Agreement'

"Event of Default" means any occurrence or event specified in Section 6.01 hereof.

,,IGA', means that certain amended and restated intergovernmental agreement between the Borrower and

the URA dated as of November 27,2007 .

.,Incremental Tax Revenues" or "Incremental Property Tax Revenues" has the meaning assigned to that

term in Exhibit A of this Loan Agreement.

"Loan" means the aggregateprincipal amountof theFiveMillionEightHundredNinety-FourThousand
Eight Hundred Eighteen-Dollars ($5,894,818) loaned by the State to the Borrower to provide financing for a

portion of the Costs of the Project pursuant to this Loan Agreement.
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"Loan Agreement" mears this amended andrestated loan agreement, including any exhibits, schedules

or attachments hereto, as it may be supplemented, modified or amended from time to time in accordance

with the terms hereof.

"Loan Documents" means the Loan Agreement, Note and any agreements, instrument and certificates

required to be executed and delivered hereunder.

"Maturity Date" means the date by which the Outstanding Balance must be repaid, as set forth in

Exhibit D hereto or otherwise designated by the State in writing pursuant to Section 7.04 of this Loan

Agreement.

"Municipality" means any entity described in ORS 2858.410(8).

"Note" means the second amended and restated promissory note of the Borrower evidencing the

Outstanding Balance on the Restatement Closing Date, substantially in the form of Exhibit F.

"Outstanding Balance" means, at any time, the sum of all Draws, less the sum of all Note principal

repayments received by the State.

"Project" means the infrastructure project of the Borrower described in Exhibit B attached hereto and by

this reference made a part hereof.

"Project Completion Date" means the earlier of (a) the date on which all of the proceeds of the Loan,

including any invJstment earnings derived from the investment of such proceeds, have been spent; or O) the

date on which the Borrower completes construction of the Project.

"Restatement Closing Date" means the date on which all conditions set forth in Section 4.01 are

satisfied.

"Restatement Closing Deadline" means the date, as set forth in Exhibit D hereto, by which all conditions

set forth in Section 4.01 must be satisfied.

"Revenues" means the net revsnues identified in the Special Conditions of Award attached hereto as

Exhibit A as a source of repayment for the Loan

"special Public Works Fund" means the fund created by ORS 2858.455(1).

"State" means the State of Oregon acting by and through its Business Development Department.

"System" means the utility system or systems, if any, of the Borrower which includes the Project or

components of the project, as such system or systems may be modified or expanded from time to time.

References in this LoanAgreement to the Borrower's "System" shall be ignored to the extent that the Project

is not a component of a utilify system or systems.

"fJRA" means the Columbia County Development Agency.

SnCrrox 1.02. General Rules. Except where the context otherwise requires, words importing the

singular number shall include the plural number and vice versa, and words importing persons shall include

firms, associations, corporations, partnerships, agencies and districts. Words importing one gender shall

include any other gender.
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Anrrcr,n II
Lol,NToBoRRowER

SBcrroN 2.01. Loan Amount: Loan Termsl Use of Proceeds.

(a) Loan Amount. Subject to the terms and conditions hereof, in particular Section 4.01 and 4.02 hereof,

the State hereby agrees to make loans to the Borrower in an aggregate amount not to exceed the principal

amount of the Loan as set forth in Exhibit D hereto.

(b) Interest Rate. Each Draw under this Loan Agreement shall bear interest at the rate of one and 521100

percent (l.52Vo)per annum from date of the2002loan Agreement until November 30, 2008, and thereafter

attherateoffourandgg/100percent (4.99To)perannum,calculatedona360-dayyeat,consistingoftwelve
(12) thirfy-day (30-day) months.

(c) Use of Proceeds. The Borrower shall use the proceeds of the Loan sfrictly in accordance with

S ection 3 .02(a) hereof.

SsCrrON 2.02. Loan Payment. The Borrower aglees to repay the Loan and all amounts due under the

Note in accordance with the terms hereof and of the Note, including the Payment Schedule. Unless earlier

repayment is received hereunder or under the terms of the Note, the Outstanding Balance, plus accrued

interest, and all other amounts due hereunder, shatl be paid no later than the Maturity Date.

SpcrroN 2.03. Unconditional Obligations. The provisions of this Loan Agreement shall constitute a

contract with the State and shall be enforceable by the State. Payments required under the Loan Documents

are payable from the sources of repayment described in Section 2.06 hereof, and the obligation of the

Borrower to make all payments required under the Loan Documents and the obligation to perform and

observe the other dutiel, covenants, obligations and agreements on its part to be performed or observed

contained therein shall be absolute and unconditional. Payments hereunder and under any of the other Loan

Documents shall not be abated, rebated, set-off, reduced, abrogated, terminated, waived, diminished,

postponed or otherwise modified in any manner or to any extent whatsoever, or any payments under this

Loutt egr"ement or Note remain unpaid, regardless of any contingency, act of God, event or cause

whatsoever, including (without timitation) any acts or circumstances that may constitute failure of

considerations, eviction or constructive eviction, the taking by eminent domain or destruction of or damage

to the project or the System, commercial frustration of the purpose, any change in the laws of the United

States of America o. oith" State of Oregon or anypolitical subdivision of either or in the rules orregulations

of any governmental authority, any failure of the State to perform and observe any agreement, whether

.*pr"r*, implied, or any Outy, tiaUitity, or obligation arising out oi or connected with the Project or this

Loan Agreemint or any rights'of set off, recoupment, abatement or counterclaim that the Borrower might

otherwise have againsf the State or any other party or parties; provided, however, that payments hereunder

shall not constitute a waiver of any such rights.

SpcuoN2.04. Loan Prepayments.

(a) Mandatorv Prepayment. The Borrower shall prepay the Outstanding Balance of the Loan, plus

accrued interest, upon the occturence of the following events:

(i) destruction of all or a substantial portion of the Project; or

(ii) the issuance of any subsequent short or long term financing obligation for the Project or to refund

the Loan within thhfy (30) days of issuing such financing obligation.
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The pledge and lien of this Loan Agreement and the Note shall continue if prepayment under this

Section 2.04 does not occur.

(b) Optional Prepayment prior to the Maturity Date. The Borrower may prepay all or any portion of the

Outstanding Balance of the ioun on any Business Day upon five (5) Business Day's notice to the State.

Eachprepayment shall include accruedunpaidinterestonthe amountprepaid. Prepayments bytheBorrower

shail Le applied first to pay accrued interest, and second to reduce the Outstanding Balance. This Loan

Agreementls non-revolving; when the Bonower prepays the Outstanding Balance, it may not reborrow that

amount.

SncrroN2.05. lreserved]

SncrroN2.06. Sources of Payment of Borrower's Obligations.

(a) The State and the Borrower agree that the amounts payable by the Borrower under this Loan

Agreement and any of the otherLoan Documents, including, withoutlimitation, the amounts payablebythe

Borrower pursuant to Sections 2.02,2.04,2.07 and 6.04 hereof, are payable from the sources of repayment

described i1p*ug.uph (b) of this Section 2.06; provided, however that nothing herein shall be deemed to

prevent the Bonow"r fto* paying the amounts payable under this Loan Agreement and the other Loan

Documents from any other legally available source.

(b) The amounts payable by the Borrower under this Loan Agreement and the other Loan Documents are

payable from the Revenues, the proceeds of any subsequent short or long-term financing to refund the Loan

orio finance the Project, and othir sources identified in the Special Conditions of Award attached hereto as

Exhibit A. The pledges made by the Borrower in these Special Conditions of Award shall be valid and

binding from the date of this Loan Agreement pursuant to ORS 287A.310. The amounts so pledged and

hereaftir received by the Borrower shall immediately be subject to the lien of the pledge without physical

delivery or further utt *d except as may be stated in the Special Conditions of Award, shall be superior to

all other claims and liens whatsoever to the fullest extent permitted by oRS 287A.3I0. The amounts

payable by the Borrower under this Loan Agreement and the other Loan Documents are also payable from all

legally available general funds in the Borrower's general fund.

(c) The Borrower expressly acknowledges that if the Borrower defaults on payments due under this Loan

Agreement or any of the other Loan Documents, the State of Oregon, pursuant to ORS 2858.449, may

*ittrtrotO all or a portion of any amounts otherwise due to the Borrower and apply said amounts to payments

due under this Loan Agreement and the other Loan Documents to the fullest extent permitted by law;

provided however that the provisions of the Loan Agreement and the Note are not to be construed in a way

that would cause the obligations of the Borrower thereunder to constitute debt which violates Section 10,

Article XI of the Oregon Constitution or ORS 287A.105.

SBcuoN 2.07. Disclaimer of Warranties: Limitation of Liabilitvr Indemnification. The Borrower

acknowledges and agrees that:

(a) the State makes no waranty or representation, either express or implied, as to the value, design,

condition, merchantability or fitnesi for particular purpose or fitness for any use of the System or the Project

or any portions thereof or any other warranty or representation with respect thereto;

(b) in no event shall the State or its respective agents be liable or responsible for any direct, indirect,

incidental, special or consequential damages in connection with or arising out of this Loan Agreement, any

of the other Loan Documenis or the Project or the existence, furnishing, functioning or use of the System or

the Project or any item or products or services provided for in this Loan Agreement; and
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(c) to ttre extent authorized by law, the Borrower shall indemnify, save and hold harrrless the State

against any and all claims, damages, liability and court awards including costs, expenses, and attorney fees

incurred as a result of any act or omission by the Borrower, or its employees, agents or subconfactors

pursuant to the terms of this Loan Agreement or any of the other Loan Documents, provided, however, that

ihe provisions of this paragraph (c) are not intended to and shall not be construed as a waiver of any defense

or limitation on damages provided for under and pursuant to Chapter 30 of the Oregon Revised Statutes or

under the laws of the United States or other laws of the State of Oregon.

Sncrrox2.08. [reserved]

Anucr,nIIf
REpRESENTATTONS, WARRAN',TIES AND cOVsNlNrS OF BORROWER

Sncrroir3.01. Representations andWarranties of Borrower. The Borrowerrepresents and wa:rants for

the benefit of the State as follows:

(a) Organization and Authority.

(i) The Borrower is a Municipality as defined in the Act.

(ii) The Borrower has fuIl legal right and authority and atl necessary licenses and permits required as

of the date hereof to own, operate and maintain the Project and its System, other than licenses and permits

relating to the project which the Borrower expects to receive in the ordinary course of business, to carry on

its activities relating thereto, to execute and deliver this Loan Agreement, to undertake and complete the

project, and to carry out and consummate all fransactions contemplated by this Loan Agreement and the

other Loan Documents.

(iii) The Project is a project which the Borrower may undertake pursuant to Oregon law and for

which the Borrower is authorizedby law to bonow money.

(iv) The proceedings of the Borrower's governing members and voters, if necessary, approving this

Loan Agreemeni and the other Loan Documents and authorizing the execution and delivery of this Loan

Agreemint and other Loan Documents on behalf of the Borrower, and authorizing the Borrower to undertake

and complete the project have been duly and lawfully adopted in accordance with the laws of Oregon, and

the actions of such proceedings were duly approved and published, if necessary, in accordance with

applicable Oregon law, at u *"eting or meetings which were duly called pursuant to necessarypublic notice

and held in accordance with applicable Oregon law, and at which quorums were present and acting

throughout.

(v) This Loan Agreement and all other Loan Documents required hereunder to be executed by

Borrower have been duly authorized and executed and delivered by an Authorized Officer of the Borrower;

and, assuming that the Slate has all the requisite power and authority to authorize, execute and deliver, and

has duly authorized, executed and delivered, this Loan Agreement and the Loan Documents required

hereunder to be executed by the State, this Loan Agteement and other Loan Documents required hereunder

to be executed by the Borrower constitute the legal, valid and binding obligation of the Borrower in

accordance with their terms, and the information contained in Exhibit B and Exhibit C hereto and in

Sections 2,3,4 and 8 of Exhibit D hereto is true and accurate in all respects.
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(vi) Borrower's Contract and the Loan Agreement have been authorized by an ordinance or

resolution of the Borrower which was adopted in accordance with ORS 285B.437(4) efterproperpublication

at least fourteen (14) days prior notice published at least once in a newspaper of general circulation within

the Borrower's jurisdiction and was adopted in accordance with applicable law and the Borrower's

requirements for filing public notices and holding public meetings.

(vii) Bonower is authorized, pursuant to ORS 287 A.L}s,to execute this Loan Agreement and Loan

Documents, which create a "limited bonded indebtedness" under that statute which the Borrower is

unconditionally obligated to pay, and that the amount necessary to repay the obligations created hereunder

will not 
"*"".d 

the operatinglevy in the county within which Borrower may levy and collect taxes to futfill

its obligations made under a full faith and credit pledge or as limited bonded indebtedness' Further:

A. Other than Borrower has not issued limited tax bonded indebtedness prior to

the execution of the Loan Document, and there is no limited tax bonded indebtedness currently outstanding

other than the limited tax bonded indebtedness evidenced by the Loan Documents;

B. The real market value of all taxable property within Columbia County for fiscal year

and the total amount of limited tax bonded indebtedness whichis $-,
the Borrower may have outstanding is $ and

C. The principal amount of debt evidenced by the Loan Documents is $5,894,818, which is less than

the maximum amount permitted by ORS 287 A.105.

(viii) Borrower may pledge its fulI faith and credit and taxing power within the limitations of Oregon

law, including but not limited to Sections 1 I and 1 lb of Article K of the Oregon Constitution, and any and

all of Borrowir's legally available funds, to make the payments due under the Loan Agreement and Loan

Documents.

(b) Full Disclosure. There is no fact that the Borrower has not disclosed to the State in writing on the

Bo11o*"t', uppliration for the Loan or otherwise that materially adversely affects the properties, activities,

prospects or condition (financial or otherwise) of the Borrower, the Project or the Borrower's System, orthe

utitity of the Borrower to make all Loan payments and otherwise observe and perform its duties, covenants,

obligations and agreements under this Loan Agreement and the other Loan Documents. Neither the

Borrlower's application for the Loan or the Borrower's representations in this Loan Agteement or any of the

other Loan Documents contain any untrue statement of a material fact or omits any statement or information

which is necessary to make the statements therein, in light of the circumstances under which they were

made, not misleading.

(c) Pending Litigation. There are no proceedings pending, or, to the knowledge of the Borrower

threatened, against or affecting the Borrower, in any court or before any governmental authority or

arbitration board or tribunal th;t, if adversely determined, would materially adversely affect the Project,

properties, activities, prospects or condition (financial or otherwise) of the Borrower or its System' or the

uUitity of the Borrowei to make all Loan payments and otherwise observe and perform its duties, covenants,

obligations and agreements under this Loan Agreement and the other Loan Documents, that have not been

disciosed in writing to the State in the Borrower's application for the Loan or otherwise.

(d) Compliance with Existing Agreements. et Cetera. The authorization, execution and delivery of this

Loan Agreement and the other Loan Documents by the Borrower, the observation andperfonnance by the

Borrower of its duties, covenants, obligations and agreements thereunder and the consummation of the

transactions provided for in this Loan Agreement and the other Loan Documents, the compliance by the

Borrower wiih ttre provisions of this Loan Agteement and the other Loan Documents and the undertaking
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and completion of the Project will not result in any breach of any of the terms, conditions or provisions of, or

constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon

any properfy or asset of the Borrower pursuant to, any existing ordinance or resolution, trust agreement,

indenture, mortgage, deed of trust, loan agreement or other instrument (other than any lien and charge of this

Loan Agreemelt or any of the documents related hereto or to the Bond Indenture) to which the Bonower is a

party oiby which the Borrower, its System or any of its property or assets may be bound, nor will such

action result in any violation of the provisions of the charter or other document pursuant to which the

Borrower was established or any laws, ordinances, resolutions, governmental rules, regulations or court

orders to which the Borrower, its System or its properties or operations is subject'

(e) No Defaults. No event has occurred and no condition exists that, upon authorization, execution and

delivery of this Loan Agreement or any of the Loan Documents or receipt of the amount of the Loan, would

constitute an Event of Default hereunder. The Borrower is not in violation of, and has not received notice of

any claimed violation of, any term of any agreement or other instrument to which it is a party or by which it,

its System or its property may be bound, which violation would materially adversely affect the Project,

properties, activitieslpr*p""ir or condition (financial or otherwise) of the Borrower or its System or the

uUifiry of the Borrowei to make all Loan payments or otherwise observe and perform its duties, covenants,

obligations and agreements under this Loan Agreement and the other Loan Documents.

(f) Governmental Consent. The Borrower has obtained or will obtain all permits and approvals required

to date by any gou"*tn"ntul body or officer for the making, observance and performance by the Borrower of

its duties, covenants, obligations and agreements under this Loan Agreement and the other Loan Documents

or for the undertaking oi completion of the Project and the financing or refinancing thereof; and the

Borrower has comp6Jd or wilf comply with all appticable provisions of law requiring any notification,

declaration, filing or registration with any governmental body or officer in connection with the making,

observance andplrformanceby the Borrower of its duties, covenants, obligations and agreements underthis

Loan Agreement and the other Loan Documents or with the undertaking or completion of the Project and the

financing or refinancing thereof. No consent, approval or authorization of, or filing, registation or

qualification with, uny gou"rrr*ental body or officer that has not been obtained is required on the part of the

Booo*", as a condition to th" authorization, execution and delivery of this Loan Agreement or any other

Loan Document.

(g) Compliance with Law. The Borower

(i) is in compliance with all laws, ordinances, and govemmental rules andregulations to which it is

subject, the failure to comply with which would materially adversely affect the ability of the Borrower to

conduct its activities or undertake or complete the Project or the condition (financial or otherwise) of the

Borrower or its System; and

(ii) has obtained or will obtain all licenses, permits, franchises or other governmental authorizations

presently necessary for the ownership of its property or for the conduct of its activities which, if not

obtained, would materially adversely uff".t the ability of the Borrower to conduct its activities or undertake

or complete ttre Project or the condition (financial or otherwise) of the Borrower or its System.

ftr) The Project.

(i) The project is feasible, and there will be adequate funds available to complete the Project and

repay the Loan.

(ii) The Borrower has been provided with a copy of the rules adopted by the State under

ORS 2858.4I9(L), and the Project is in compliance with such rules.
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(iii) The term of the Loan is not in excess of the useful life of the Project.

(iv) To the extent shown in the Special Conditions of Award, the Borrower has provided, as part of
the security for repayment of the Loan, provisions for payments from any owners of property specially

benefited by the Project which are sufficient when considered with other security to assure repayment of the

Loan.

(v) The Project is situated in an area in which economic development is prevented or substantially

restricted by a lack of adequate sewage teatment works, solid waste disposal sites, water supply works,

roads, public transportation or other facilities that comprise the physical foundation for industrial and

commercial activity.

(vi) The Project is situated in a city or county with a comprehensive land use plan that allows

industrial and commercial development of a type and scale that is sufficient to produce revenues to repay the

costs ofthe Project.

(vii) A high probability exists for industrial or commercial development, or both, of the properties

served by the Project.

(viii) The Project satisfies the criteria set forth in ORS 2858 .410 to 2858,482 and OAR Chapter L23

division 42.

(ix) The Project is included in Columbia County's Port Westward Urban Renewal Plan.

(i) Costs of the Project. The Borrower certifies that the Costs of the Project, as listed in Exhibits C and

D hereio, are a reasonable and accurate estimation and based upon an engineer's feasibility report and

I engineer's estimate stamped by a registered professional engineer or an architect's feasibility report and

architect's estimate stamped by a licensed architect, as applicable, a copy of which shall be promptly

provided to the State opon req,.t"st, exceeds the maximum principal amount of the Loan shown on Exhibit D'

O Continuing Representations. The representations of the Borrower contained herein shall be true on

the Loan Closing Date and at all times during the term of this Loan Agreement.

Spcrroll3.02. Particular Covenants of the Borrower'

(a)UseofProceeds. TheBorrowerwillapplytheproceedsoftheLoan tofinancealloraportionofthe
Costs of the project which is included in Columbia County's PortWestward Urban Renewal Plan' None of

the proceeds of the Loan shall be used for ineligible activities as specified in Section 3.B' of the Contact.

(b) Source of Repavment. The Loan shall be paid from such sources of repayment described in Section

2.06 of this Loan Agreement and in the Special Conditions of Award attached hereto as Exhibit A' Funds

from such sources shall be apptied to the punctual payment of the principal of and the interest on the Loan

and all other amounts due una"r this Loan Agreement and the other Loan Documents according to their

respective terms.

(c) Performance Under Loan Documents, The Borrower covenants and agrees (i) to maintain the Project

and its System in good repair and operating condition; (ii) to cooperate with the State in the observance and

performance of the respective duties, covenants, obligations and agteements of the Borrower and the State

under this Loan Agreement and the other Loan Documents; and (iii) to comply with the covenants described

in this Loan Agreement and the other Loan Documents.

(d) Completion of Project and Provision of Moneys Therefor. The Borrower covenants and agrees to

, provide t6aState with copies of all plans and specifications relating to the Project for review and approval by' 
ifr" State, but in any event no later than ten days prior to the date on which bids are advertised. The
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Borrower shall obtain as-built drawings for all facilities of the Project and obtain certification of cornpletion

per as-built drawings from the Project engineer within ninety (90) days of the Project Completion Date' The

Borrower shall supply a copy of such drawings and certification to the State upon request. The Borrower

further covenants and agrees (i) to exercise its best efforts in accordance with prudent practice to complete

the Project and to so accomplish such completion on or before the estimated Project Completion Date set

forth in Exhibit D; (ii) to proceed expeditiously with, and complete, the Project in accordance with plans

reviewed and approved by the State and (iii) to provide from its own fiscal resources all moneys, in excess of

the total amount of Loan proceeds it receives pursuant to this Loan Agreement, required to complete the

Project. For purposes of (ii) of the preceding sentence, if the State does not review the plans and

specifications or suggests modifications thereto within thirfy (30) days of the receipt by the State of the plans

and specifications, they shall be deemed approved. The Borrower shall have a program, documented to the

satisfaction of the State, for the on-going maintenance, operation and replacement, atits sole expense, of the

Project. The program shall include a plan for generating revenues sufficient to assure the operation,

*uint"n*"e and replacement of the Project during the useful life of the Project. Borrower shall provide

such documentation to the State on or before the Project Completion Date.

(e) Disposition of Project or System. Unless worn out, obsolete, or in the reasonable business judgment

of the Borrower, no longer useful in the operation of the Project, the Borrower shall not sell, lease, exchange,

abandon or otherwise dispose of all or substantially all or any substantial portion of the Project or its System

or any other system which provides revenues for payment of amounts due under this Loan Agreement and

the Loan Documents, except if the State consents thereto in writing upon ninety (90) days' prior written

notice to the State. Proceeds of any such transfer not used to replace property that is part of the Project shall

be applied to the pagnent or prepayment of the outstanding principal of and interest in the lnan, as provided

in Section 2.04 of this Agreement.

(f) [reserved]

(g) Operation and Maintenance of System. The Borrower covenants and agrees that it shall, in

u".oidun"" with prudent utility practice, (i) at all times operate the properties of its System and any business

in connection therewith in an efficient manner, (ii) maintain its System in good repair, working order and

operating condition, (iii) from time to time make all necessary and proper repairs, renewals, replacements,

udditionr, betterments and improvements with respect to its System so that at all times the business carried

on in connection therewitfr shatt be properly and advantageously conducted and (iv) not provide free service

to any customer served by the System except in an emergency; provided, however, this covenant shall not be

consirued as requiring the Borrower to expend any funds which are derived from sources other than the

operation of itJ System or other receipts of such System which are not sources of repayment under

Slction 2.060), and provided further that nothing herein shall be construed as preventing the Bonower from

doing so.

(h) Records: Accounts. The Borrower shall keep accurate records and accounts for the revenues and

funds that are the source of repayment of the Loan, including but not limited to the Revenues (the

"Repayment Revenue Records"), separate and distinct from its other records and accounts (the "General

Records"). Such Repayment Revenue Records shall be maintained in accordance with generally accepted

accounting principles as established by the Government Accounting Standards Board as in effect from time

to time and shall be audited annually by an independent accountant, which audit may be part of the annual

audit of ttre General Records of the Borrower. Such Repayment Revenue Records and General Records shall

be made available for inspection by the State any reasonable time, and a copy of such annual audit(s)
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therefor, including all written comments andrecommendations of such accountant, shall befurnishedtothe

State within 210 days of the close of the fiscal year being so audited'

(i) Inspections: Information. The Bonower shall permit the State and any party designated by the State

to examine, visit and inspect, at any and all reasonable time, the property, if any, consfituting the Project, and

to inspect and make ropi"r of any accounts, books and records, including, without limitation, its records

r"g-ding receipts, disbursements, contracts, investments and any other matters relating thereto and to its

financial,standing, and shall supply such reports and information as the State may reasonably require in

connection therewith. ln addition, the Borrower shall provide the State with copies of loan documents or

other financing documents and any official statements or other forms of offering prospectus relating to any

other bonds, notes or other indebtedness of the Borrower that are issued after the Loan Closing Date and are

secured by the Revenues.

O Insurance. The Borrower shall maintain or cause to be maintained insurance policies with responsible

insurers or self insurance programs providing against risk of direct physical loss, damage or destruction of its

System, at least to the exient that similar insurance is usually carried by governmental units constructing,

oierating and maintaining system facilities of the nature of the Borrower's System, including liability

.ou"tug{ a11 to the extent available at reasonable cost. Nothing herein sha]l be deemed to preclude the

Borrower from exerting against any party, other than the State, a defense which may be available to the

Borrower, including *ltfrout limitation a defense of immunity. In the event the Project or any portion

thereof is destroyed, any insurance proceeds shall be paid to the State and shall be applied to the principal of

and interest on the Loan, unless the State agrees in writing that the insurance proceeds shall be used to

rebuild the Project.

(k) Condemnation. In the event the Project or any portion thereof is condemned, any condemnation

proceeds shall be used to prepay the outstanding balance on the Loan.

(l) Notice of Material Adverse Change. The Borrower shall promptly notify the State of any material

uAu"ir" .trut g" in tt r *tivities, prospects or condition (financial or otherwise) of the Borrower, the Project,

or the Borrower's System, or in the ability of the Borrower to make all Loan repayments and otherwise

observe and perform its duties, covenants, obligations and agreements under this Loan Agreement and the

other Loan Documents.

(m) Financial Statements: Reports. The Borrower shall deliver to the State in form and detail

satisfactory to the State:

(i) As soon as reasonably possible and in any event within ninety (90) days after the close of each

fiscal year of the Borrower, onuudit"d statements of revenues, expenditures, cash flows, and changes in

retained earnings for each of the funds constituting the Revenues for such period, all in comparative form

and all in reasonable detail and certified by the chief financial officer of the Borrower, subject to year-end

audit adjustments,

(ii) Such other statement or statements or reports as to the Borrower as the State may reasonably

request.

(n) Confact Covenants. The Borrower covenants and agrees to comply with the terrns of the Confract

including the covenants of the Borrower in Section 5 of the Contract.

(o) Further Assurances. The Borrower shall, at the request of the State, authorize, execute, acknowledge

and deliver such furttrer resolutions, conveyances, transfers, assurances, financing statements and other

instruments as may be necessary or desirable for better assuring, conveying, granting, assigning and
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confirming the rights, securify interests and agreements granted or intended to be granted by this Loan

Agreement.

Anrrcr.pfV
ComruoNs PREcEDENT

SpcrtoN 4.01. Restatement Closing. The State's obligations under this amended and restated Loan

Agreement are subject to satisfaction of the following conditions precedent on or prior to the Restatement

Closing Deadline, as set forth in Exhibit D hereto, or such later date as State may authorize in writing in

State's sole and absolute discretion:

(a) ttre Borrower has caused to be executed and delivered to the State the following items, each in form

and substance satisfactory to State:

(i) the Note duly executed and delivered by an Authorized Officer of the Borrower;

(ii) the Contact duly executed and deiivered by an Authorized Officer of the Borrower;

(iii) copy of the ordinance, order or resolution of the governing body of the Borrower authorizing the

execution and delivery of this Loan Agreement, the other Loan Documents, and the Borrower's Contract,

certified by an Authorized Officer of the Borrower (if requested by State);

(iv) an opinion of the Borrower's Counsel substantially in the form set forth in Exhibit G hereto

(such opinion oiportions of such opinion may be given by one or more Counsel); provided, however, that

the State and its Counsel may permit variances in the form of such opinion (if requested by State); and

(v) such other certificates, documents, opinions and information as the State may reasonably require.

SncrroN4.02. lreserved]

Anrrcr.nV
AssrcNmpNt

SnCrfON 5.01. Assimment and Transfer by the State. The Borrower hereby approves and consents to

any assignment, sale or transfer of this Loan Agreement and the Loan Documents that the State deems to be

necessary,

SBCTTON 5.02. Assignment by Borrower. This Loan Agreement and the other Loan Documents may not

be assigned by the Borrower without the prior written consent of the State. The State may grant or withhold

such consent in its sole discretion. In the event of an assignment of this Loan Agreement and the other Loan

Documents by Borrower and assumption of the obligations hereunder, Borrower shall pay, or cause to be

paid, to the State any fees or costs incuned by the State as the result of such assignment, including but not

limited to, attorney fees of the Department of Justice.

Anrrcr.rYI
DrrLur.Ts AND Rrwnms

Spcrror.c6.01. EventofDefault. TimeisoftheessenceofthisLoanAgreement, Ifanyofthefollowing

events occurs, it is hereby defined as and declared to be and to constitute an 'Event of Default":

(a) Failure by the Borrower to make, or cause to be made, any required pa1'rnents of principal and interest

on the Note when due, as provided in the Note and this Loan Agreement; or

(b) Any representation made by or on behalf of the Borrower contained in this Loan Agreement or any

other Loan Document, or in any agreement, insffument, certificate or document furnished in compliance with
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or with reference to this Loan Agreement, any other Loan Document or the Loan, including but not limited

to any representation with respect to current or historical information made to the State herein or in any other

pertinent documents, certificates and reports relied upon by the State in gauglng the progress of the Project,

compliance with the requirements of the Act and performance of duties by the Borrower, is false or

misleading in any material respect; or

(c) A petition is filed by or against the Borrower under any federal or state bankruptcy or insolvency law

or other similar law in effect on the date of this Loan Agrcement or thereafler enacted, unless in the case of
any such petition filed against the Borrower, such petition shall be dismissed within twenfy (20) calendar

days after such filing, and such dismissal shall be final and not subject to appeal; or the Bonower shall

become insolvent or bankrupt or make an assignment for the benefit of its creditors; or a custodian

(including, without limitation, a receiver, liquidator or trustee of the Borrower or any of its properfy) shall be

appointed by court order or take possession of the Borrower or its property or assets if such order remains in

effect or such possession continues for more than thirty (30) calendar days; or

(d) The occunence of any event of default under Section 6 ofthe Contract; or

(e) Failure by the Borrower to observe and perform any duty, covenant, obligation or agreement

(including that described in subsection (f) below) on its part to be observed or performed under this Loan

Agreement or any other Loan Documents, other than as referred to in subsections (a) through (d) of this

Section, which failure shall continue for aperiod of thirty (30) calendar days after written notice, specifying

such failure and requesting that it be remedied, is given to the Borrower by the State, unless the State shall

agree in writing to an extension of such time prior to its expiration; provided, however, that if tire failure

stated in such notice is correctable but cannot be corrected within the applicable period, the State may not

unreasonably withhold their consent to an extension of such time up to one hundred twenty (120) days from

the delivery of the written notice referred to above if corrective action is instituted by the Borrower within

the applicable period and diligently pursued until the Event of Default is corrected; or

(f) The Bonower fails to proceed expeditiously with, or to complete, the Project or any segment orphase

of the Project in accordance with the plans and schedules approved by the State.

Spcrrox 6.02. Notice of Default. The Borrower shall give the State prompt telephone notice of the

occuffenceof anyEventof DefaultreferredtoinSection6.0l(c)hereof, andof theoccuffenceof anyother

event or condition that constitutes an Event of Default at such time as any senior administrative orfinancial

officer of the Borrower becomes aware of the existence thereof. Any telephone notice pursuant to this

Section 6,02 shall be confirmed in writing as soon as practicable by the Borrower.

SpcrroN 6.03. Remedies on Default. Whenever an Event of Default referred to in Section 6.01 hereof

shall have occurred and be continuing, the State shall have the right to take any action permitted or required

pursuant to the Loan Agteement or any other Loan Document and to take whatever other action at law or in

Lquity may appear necessary or desirable to collect the amounts then due and thereafter to become due

hereunder or to enforce the performance and observance of any duty, covenant, obligation or agleement of
the Borrower hereunder, including without limitation, (a) dectaring all principal and interest and all other

amounts due hereunder and under the other Loan Documents to be immediately due and payable, and upon

notice to the Borrower the same shall become due and payable without further notice or demand, (b)

appointment of a receiver of the System, (c) refusal to disburse any funds under this Loan Agreement, (d)

barring the Bonower from applyng for future Special Public Works Fund assistance, or (e) withholding

u*ountr otherwise due to the Borrower to apply to the payment of amounts due under this Loan Agreement

as provided in ORS 2858.449.
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SpcrrOx 6.04. Attomey Fees and Other Expenses. To the fullest extent permitted by the Oregon

Constitution and the Oregon Tort Claims Act, the prevailing parly in any dispute arising from this Loan

Agreement shall be entitled to recover from the other its reasonable attorney fees, costs and expenses at trial

und on appeal. Reasonable attorney fees shall not exceed the rate charged to the State by its attorneys' The

Borrower shall, on demand, pay to the State reasonable expenses incurred by the State in the collection of
Loan payments.

Spcrror.l 6.05. Application of Moneys. Any moneys collected by the State pursuant to Section 6'03

hereof shall be applied (a) first, to pay any attorney's fees, or other fees and expenses owed by the Borrower

hereunder, (b) second, to pay interest due and payable on the Loan, (c) third, to pay principal due and

payable on the Loan, and (d) fourth, to pay any other amounts due and payable under this Loan Agreement or

any of the Loan Documents.

SpcrroN 6.06. No Remedy Exclusive: Waiver: Notice. No remedyherein conferred upon orreserved to

the State is intended to be exclusive, and every such remedy shall be cumulative and shall be in addition to

every other remedy given under this Loan Agreement or any of the Loan Documents or now or hereafter

exisiing at law or in equity. No delay or omission to exercise any right, remedy or power accruing upon any

Event of Default shall impair any such right, remedy or power or shall be construed to be a waiver thereof,

but any such right, re-"dy or power may be exercised from time to time and as often as may be deemed

expedient. To entitle the State to exercise any remedy reserved to it in this Article VI, it shall not be

necessary to give any notice, other than such notice as may be required in this Article VI.

SpcrroN 6.07. Retention of State's Rights. Notwithstanding any assignment or transfer of this Loan

Agreement and the Loan Documents pursuant to the provisions hereof, or anything else to the contrary

contained herein, the State shall have the right upon the occurrence of an Event of Default to take any action,

including (without limitation) bringing an action against the Borrower at law or in equity, as the State may,

in its discretion, deem necessary to enforce the obligations of the Borrower to the State pursuant to

Sections 2.02,2.07, and 6.04 hereof.

SncrroN 6.08. Default by the State. ln the event of any default by the State under any covenant'

agreement or obligation of this Loan Agreement, the Borrower's remedy for such default shall be limited to

injunction, special action, action for specific performance or any other available equitable remedy designed

to enforce the performance or observance of any duty, covenant, obligation or agreement of the State

hereunder as may be necessary or appropriate.

Anrrcr.sVII
Mrscrr-r,mrpous

SpcrroN7.Ol. Notices. All notices, certificates or other communications hereunder shall be sufficiently

given and shall be deemed given when hand delivered or mailed by registered or certified mail, postage

prepaid, to the Borrower at the address specified on Exhibit D hereof and to the State at the following

address:

Oregon Business Development Deparlment
Attention: Manager, lnfr astructure Finance Authority
775 Summer Street NE, Suite 200

Salem, OR 9730i-1280

Any of the foregoing parties may designate any further or different addresses to which subsequent notices,

certificates or other communications shall be sent, by notice in writing given to the others.
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Srcrror.r 7.02. Binding Effect. This Loan Agreement shall inure to the benefit of and shall be binding

upon the State and the Borrower and their respective successors and assigns.

SrcrroN 7.03. Severabilitv. In the event any provision of this Loan Agreement shall be held illegal,

invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate, render

unenforceable or otherwise affect any other provision hereof.

Spcrroi,l7.04. Amendments. Supplements and Modifications. This Loan Agreement may not be

amended, supplemented or modified without the prior written consent of the State and the Bonower. This

Loan Agreement may not be amended, supplemented or modified in a manner that is not in compliance with

the Act.

Spcrrox 7.05. Execution in Countemarts. This Loan Agreement may be executed in several

counterparts, each of which shall be * *iginuf and all of which shall constitute but one and the same

instrument,

SpCrrON 7.06. No Construction asainst Drafter. Both parties acknowledge that they are each

represented by and have sought the advice of Counsel in connection with this Loan Agreement and the

transactions contemplated hereby and have read and understand the terms of this Loan Agreement. The

terms of this Loan Agreement shall not be construed against either party as the drafter hereof.

Sncrrox 7.07. Choice of Law: Designation of Forum: Federal Forum.

(a) The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern all

matters arising out of or relating to this Loan Agreement, including, without limitation, its validity,

interpretation, construction, performance, and enforcement.

O) Anyparfy bringing a legal action orproceeding against any otherparfy arising out of orrelating to

this Loan Ageement shatt bring the legal action or proceeding in the Circuit Court of the State of Oregon for

Marion County (unless Oregon law requires that it be brought and conducted in another county)' Each party

hereby consents to the exclusive jurisdiction of such court, waives any objection to venue, and waives any

claim that such forum is an inconvenient forum.

(c) Notrvittrstanding Section 7 .07 (b), if a claim must be brought in a federal forum, then it must be

brought and adjudicated solely and exclusively within the United States District Court for the District of

Oregon, This Section7.07 (c) applies to a claim brought against the State of Oregon only to the extent

Congress has appropriately abrogated the State of Oregon's sovereign immunity and is not consent by the

State of Oregon to be sued in federal court. This Section 7.A7 G) is also not a waiver by the State of

Oregon of any form of defense or immunity, including but not limited to sovereign immunity and immunity

based on the Eleventh Amendment to the Constitution of the United States.

Sncrrou7.08. Consents and Approvals. Whenever the written consent or approval of the State shall be

required under the provisions of this Loan Agteement, such consent or approval may only be given by the

State unless otherwise provided by law or by rules, regulations or resolutions of the State.

SncrroN7.O9. Merger: No Waiver. This Loan Agreement and the exhibits, schedules and attachments

hereto (which are by this reference incorporated herein) constitute the entire agreement between the parties

on the subject matter hereof. There are no understandings, agreements, or representations, oral or written,

not specified herein regarding this Loan Agreement. No waiver of any provision of this Loan Agreement or

consent shall bind either party unless in writing and signed by both parties and all necessary State approvals

have been obtained. Such waiver or consent, if made, shalt be effective only in the specific instance and for
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the specific purpose given. The failure of the State to enforce any provision of this Loan Agreement shall

not constitute a waiver by the State of that or any other provision.

SBcrroN 7.10. Amendment and Restatement. This Loan Agreement, effective on the last date set forth

below the signatures of the representatives of the parties, amends and restates the Original Loan Agreement.

To the extent this Loan Agre-ment is the same as the Original Loan Agreement, it shall be deemed to be a

continuation thereof. To the extent this Loan Agreement is different from the Original Loan Agreement, it
shall be deemed to be an amendment thereof.

IN WTrNESS WHEREOF, the State and the Borrower have caused this Loan Agreement to be executed

and delivered, effective as of the date of the last signature set forth below.

Srnrp oF OREGoN
acting by and through its

Business Development Department

Cor,uNrBIA CouNrY
(Borrower)

By:
Lynn Schoessler, DeputY Director
Infrastructure Finance Authority

Tony Hyde, Chair

Date: Date

AppnovppBYTHE
UnnaN RENEwAL AcPNcY

By:

Title:

Date:

Arpnovno AS To Lpclr, SurrrcrnNcY IN AcCoRDANcE wITH ORS 291.047:

/s/ Lynn T. Nagasako (as per e-mail datedS/I7/10)

Lynn T. Nagasako, Sr. Assistant Attorney General

Date: August 17,2010

By:
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Sppcr.c.L CoNPrrroxs oF AwARD

I. General Fund as a Source of Repayment

The Borrower hereby pledges its full faith and credit and taxing power within the limitations of

Article XI, Sections i l-and 1lb, of the Oregon Constitution to pay the amounts due under the Loan

Agreement and the Note. The Loan Agreement and the Note shall be payable from all legally available

funds of the Borrower.

II. Pledge of Incremental Property Tax Revenues of the URA

1, In addition to the above, the Loan shall be repaid from the ad valorem tax revenues from property within

the Area which are attributable to the increase in assessed value of property within the Area pursuant to

Section lc, Article D( of the Oregon Constitution and ORS Chapter 457 (the "Incremental Tax

Revenues" or "Incremental Property Tax Revenues") and all earnings thereon while the Incremental

Property Tax Revenues are held in the Incremental Properly Tax Revenues Fund for the Area. The

Incremental Property Tax Revenues have been pledged to the Borrower by the URA for the purpose of

securing, inter alia, ih" Loun pursuant to the IGA. The Borrower hereby grants to the State a security

interest in and inwocabty pledges its interest in the Incremental Properly Tax Revenues of the URA that

was granted to it pursuanito ttt" IGA to pay atl of the obligations owed by the Borrower to the State

under the Loan Agreement, and except as provided in Section II.3 below, this security interest shall be

senior and superior to any other securitlinterest or lien on Borrower's interest in the lncremental

Property Tax Revenues of the URA'

2. Except as set forth in Section II.3 below, the Borrower shall not incur any obligations payable from or

,".ur"d by an assignment and pledge of its interest in the Incremental Property Tax Revenues under the

IGA that is superior to or on a parity with the Loan without State's written consent.

3. Notwithstanding the requirement of paragraphs 1 and 2 above,loans made in the future by State to the

Borrower for the Road Project that are secured by the Incremental Properly Tax Revenues ("OBDD

Parity Loans") shall have a lien on such Incremental Property Tax Revenues on aparity with the Loan;

p.ouid"d, however, that nothing in this paragraph shall adversely affect the priority of the State's lien on

the lncremental property Tax Rivenues in relation to the lien of any third party; provided further that the

port Water Loan shall bL junior to OBDD Parity Loans, and the Port Rail Loan shall be junior to OBDD
parity Loans and the port Water Loan, and the Borrower's right to reimbursement of administrative

expenses under the IGA shall be superior to such parity and superior liens.

4. The Incremental properfy Tax Revenues pledged pursuant to paragraph II.1 above and hereafter received

by the Borrower shal immediately be subject to the lien of such pledge without physical delivery or

further act, and the iien of the pledge shall be superior to all other claims and liens whatsoever, except as

provided in paragraph 3 abovJ, to the fullest extentpermitted by ORS 287A.310' The Borrowerhereby

iepresents and warrants that the pledge of Incremental Properfy Tax Revenues hereby made by the

Bonower complies with, and shall be valid and binding from the date hereof pursuant to,

oRS 287A.310.

5. The Borrower hereby represents and warrants that pursuant to the IGA:

(a) the URA has pledged the Incremental Property Tax Revenues to the Borrower for repayment of the

Loan and other obligalions of this Loan Agreement and that the IGA is a valid and binding obligation of

the LIRA and the Borrower, enforceable in accordance with its terms;
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(b) except as provided in the IGA, the URA has covenanted that it will not incur any obligations payable

from or secured by a lien on orpledge of the Incremental Property Tax Revenues that is superiorto or on

a parity with the IGA without the Borrower's written consent; and

(c) the URA has covenanted that it will not remove any property from the Area if such removal will

cause the anticipated Incremental Property Tax Revenues to be inadequate to pay the annual debt service

on the Loan and any parity obligations.

6. The State subordinates its lien on the Incremental Tax Revenues to the lien of the Borrower on said

Incremental Tax Revenues to the extent it secures payment of Administrative Costs (as defined in the

IGA) ; provided however that in the event the B orrower' s lien is invalidated or terminates for any reason,

this subordination shall automatically terminate.
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Pnolrcr DpscnPrrox

Borrower will design and construct the infrastructure necessary for the further development of Port

Westward as an industrial site on the Lower-Columbia River. The Project includes the following road

improvements which must be capable of supporting industrial and commercial truck traffic:

o Certain improvements on US tlighway 30 at its intersection with Van Street and construction of a

westbound deceleration lane and traffic signal if wananted;

o Widening Van Street and its shoulders, AC (asphalt-concrete) paving and 'drainage system

improvements;

o Widening 5th Sreet, including AC paving overlay, constructing a pool and playground ba:rier at the city

park, and drainage improvements;

. Widening Beaver Falls Road (within the city limits), including AC paving overlay and drainage

improvements (improvements within the city limits are to be developed to city road standards); replacing

a municipal waterline from the city limits to Kallio Road;

o Widening Beaver Falls Road to its intersection with Quincy Mayger Road, including AC paving overlay,

constructing paved turnouts, installing guardrail, and realigning and widening the curves at the

intersection of Beaver Falls and Quincy Mayger Roads;

o paving an AC overlay with shoulder rock on Quincy Mayger Road to its intersection with Kallunki

Road,constructpavedturnouts,drainageimprovements,insta1lguardrail,@
r --- -Lol?olp

Ir.riha\ .relc
r Improving railroad crossing from Kallunki Road to the PortWestward security gate complete with active

protection devices (flashing lights, drop arms, et cetera), curve widening and driveway improvements,

and a paving overlay;

o Graveling the Hermo Road secondary access into the site, and providing maintenance improvements to

Collins and Alston Mayger County Roads; and

o Completing preliminary and final engineering and managing construction of the Project.
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1. Restatement Closing Deadline:

2. Name and Address of Borrower:

3. Cost of the Project:

4. Estimated Project Completion Date:

5. Outstanding Balance of Loan
as of the Restatement Closing Date:

6. Interest Rate:

Loan Agreement Exhibit D
Page 1 of 1

DpscnrrroN oF TIrE LoAN

October 22,2010

Columbia County
Courthouse
St. Helens, OR 97051

$8,292,818

December 3l,20ll

$5,746,892

The interestrate, including any adjustments to such rate,

as described in the Note.

December 7,2028

Chair, Board of County Commissioners

7. Maturity Date:

8. Authorized Officers of Borrower:
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Tgrnp Aupxorn AND REsTATED PRoMISSoRY NorE

@ated)ffi,x)oc(
St. Helens, OR

FOR VALUE RECEIVED, Columbia County, 230 Strand Street, Room 331, St. Helens, OR 97051

(hereinafter "Bonower"), unconditionally promises to pay in lawful money of the United States of America

to the order of the STATE OF OREGON, ACTING BY AND THROUGH ITS BUSINESS

DEVELOPMENT DEPARTMENT, at its principal office at775 Summer Street NE, Suite 200, Salem,

Oregon g730L-1280 (hereinafter "State"), the principal sum of Five Million Seven Hundred Forfy-Six

Thousand Eight Hundred Ninety-Two Dollars ($5,746,892), plus interest on the outstanding principal

balance at the rate of Four and 99/100 percent (4.99Vo) per annum from the date hereof until paid. Interest

shatl be computed on the basis of a 360-day year, consisting of twelve (12) thirfy (30) day months. A1l

outstanding principal and accrued unpaid interest on this Note are due and payable in full on the Maturity

Date (as defined in the Loan Agreement),

Capi talized terms not otherwise defined in this Note shall have the meanings assigned to them by that

certain amended and restated loan agteement dated as ofXX OOOOOO(, z}l},between the State and the

Borrower (as amended from time to time the "Loan Agreemenf').

This Note is subject to mandatory prepaymento and is payable prior to its Maturity Date, as provided for

in Section 2.04 of the Loan Agreement.

Each payment made by the Borrower hereunder shall be applied in accordance with the terms of the Loan

Agteement.

This Note is given to avoid the execution by Borrower of an individual note for each disbursement of

Loan proceeds by State to Borrower in accordance with Section 2.0L of the Loan Agreement. In

consideration thereof, Borrower authorizes State to record in State's files the date and amount of each such

disbursement, the date and amount of each payment and prepayment by Borrower hereunder and the amount

of interest accrued and paid, Borrower further agrees that absent manifest error, such notations shall be

conclusive evidence of borrowing, payments and interest under this Note; provided, however, thatfailure to

make any such notations shall not affect the obligations of Borrower hereunder or under any of the Loan

Documents.

If any Event of Default occurs, the outstanding balance of the Note, including principal, interest and

other charges, if any, shall, at the option of the State, become immediately due and payable in accordance

with Section 6.03 of the LoanAgreement. Failure or delay of theholder of this Note to exercise any option

available to the State under the terms of this Note or the Loan Agreement shall not constitute a waiver of the

right to exercise the option in the event of any continuing or subsequent default and shall not constitute a

*uiu"t of any subsequint breach of the same or of any other provision of this Note or the Loan Agreement.
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All parties to this Note hereby waive presentment, dishonor, notice of dishonor, and protest. All parties

hereto hereby consent to, and ttre holder hereof is hereby expressly authorized to make, without notice, any

and all renewals, extensions, modifications or waivers of the time for or the terms of payment of any sum or

sums due hereunder, or under any documents or instruments relating to or securing this Note, or of the

performance of any covenants, conditions or agreements hereof or thereof, or the taking or release of

collateral securing this Note. No liability of a parry on this Note shall be discharged by any action taken by

any holder of this Note that is consented to above.

To the extent permitted by the Oregon Constitution and the Oregon Tort Claims Act, the prevailing parry

in any dispute arising from thls Note shall be entitled to recover from the other its reasonable attorney's fees,

"*p.nr", 
*d costs at trial and on appeal. Reasonable attorney fees shall not exceed the rate charged to the

State by its attomeys. The Borrower shall, on demand, pay to the State reasonable expenses incuned by the

State in the collection of Loan payments.

This Note is made with reference to, and is to be consffued in accordance with, the laws of the State of

Oregon, without regard to conflicts of law principles.

This Note is subject to, and is secured pursuant to, the terms and conditions of the Loan Agreement.

Cor.rnmra CouNrY

By: xxxxx)coooooooofi

Title: w
Notice to Borrower: Do not sign this Note before you read it'
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PAYMENT SCIIEDULE TO THIRD AMENDED AND RESTATED PROMISSORY NOTE
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Oregon Business Development Deparffnent

755 Summer Street NE, Suite 200

Salem, OR 97301-1280

Ladies and Gentlemen:

[Insert "I" or "We"] have acted as counsel to Columbia

Municipalityl of the State of Oregon (the "Municipality"), which

hereinafter defined) with the Oregon Business Development
Sections 2858.41 0 through 2858.482of the OregonRevised S

connection with the authorization, execution and deli
defined)

In so acting [insert "I'or "we"] have

Municipality's Charter, if any.

otherwise

A.

Sn nmr,p OpnrroN oF MTIMcIPALITY Couxsrr-

[LrrrpnrmAD oF cOU,[SpL TO Mr]MCIPALITYI

fDereo ]

Loan Agreement Exhibit G
Page 1 of3

finsert legal identity of
Loan Agreement (as

pursuant to
acted as such in

(as hereinafter

(

-,

B

State of Oregon and the

originals, or copies certified or
following:

of 2010 by and between the

of $5,746,

and Restated Promissory Note dated

892, executed by the MuniciPalitY

Financial Assistance Award Contract number L02002, dated as of
by and between the Department and the Municipality;

C. Proceedings of the governing body of the Municipality relating to the approval of the Contract and

the Loan AgreemJnt and ttrl execution, issuance and delivery thereof on behalf of the Municipality, and the

authorization of the undertaking and completion of the Project (as defined in the Loan Agreement);

D. Atl outstanding instruments relating to bonds, notes or other indebtedness of or relating to the

Municipality.

[insert "I' or "'We"] have also examined and relied upon originals, or copies certified or otherwise

authenticated to finsert "my" or "our"] satisfaction, of such other records, documents, certificates and other

instruments, and made such investigation of law as in [insert "my" or "our"] judgment [insert "I" or "we"]

have deemed necessary ot upp.op.iate to enable [insert "me" or "us"] to render the opinions expressed

below.

Based upon the foregoing, [insert "f am" or "We are"] of the opinion that:

1. The Municipalify is a duly formed and operating [insert specific nature of Municrpality] described in

oRs 2858,4i0(8), with the legal right to own and operate the Project.
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2. The Municipatity has full legal right and authority to execute and deliver the Contract and the Loan

Agreement and to observe and perform its duties, covenants, obligations and agreements thereunder and to

ond.rtuk" and complete the Project; subject, however, to the effect of, restrictions and limitations imposed

by or resulting from, bankruptcy, insolvency, moratorium, reorganization, debt adjustment or other similar

laws affecting creditors' rights generally ("Creditor's Rights Limitations") heretofore orhereafter enacted.

3a. Amounts due to the Department pursuant to the Contract and the Promissory Note are payable from

the sources described in Section 2.06 of the Loan Agreement.

3b. These Loan Documents (as defined in the Loan Agreement) constitute "limited tax bonded

indebtedness" under ORS 287A.105, which authorizes the Municipality (as described in the Loan

Agreement) to enter into financing agreements under ORS 271.390' the Agreement, which

constitutes "full faith and credit obligations" that are payable from may

levy within the limitations of Section 11b, Arricle XI of the Oregon within or

outside the limitations of Section 11, Article K of the Oregon 105(1) states:

"The amount of revenue bonds permitted by this section a) One percent of

the real market value of all taxable property in the 308.207; or O)
A limitation on bonded indebtedness in the

3c. The Loan Documents create a ty interest in and pledge of the

Incremental which security interest and pledge is

senior and Incremental PropertyTax Revenues of the

Urban

(1) specific gal identity of Municipalityl Charter does not

of limited tax bonded indebtedness.

(2) not issued limited tax bonded indebtedness prior to the execution of the Loan

and there is no limited tax bonded indebtedness currenfly outstanding in addition to the

Loan

(2) The real market value of the County for Fiscal Yeat 20--20- is and the total

amount of limited tax bonded indebtedness which the County may have outstanding is

$_.
(3) The principal amount of the Loan Agreement is s which is less than the amount

permitted by oRS 287A.105.

4. The Ordinance (the "Ordinance") of the Municipality approving the Contract and the Loan

Agreement and authorizing their execution, issuance and delivery on behalf of the Municipalify, and

au-thorizing the Municipality to undertake and complete the Project has been duly and lawfully adopted and

authorizedin accordance with the Municipality's Charter, if any, the Act and other applicable Oregon law,

and the Ordinance was adopted at a meeting or meetings which were duly called with not less than 1'4 days'

prior public notice and held in accordance with the Municipality's Charter, if any, and applicable Oregon

law, and at which quorums were present and acting throughout.
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EXHIBIT "A"

Srarp or OnpcoN
Spncrnl Pueuc Woms FtrND

Avmroep eNp RrsrRrep FntANcrALAsstsreNcn Awaru Covrnecr

This Contract is made and entered into by and between the STATE OF OREGON, ACTING BY AND
TIIROUGH ITS BUSINESS DEVELOPMENT DEPARTMENT ("State") and Columbia County

("Borrower"). The reference number of this Contract is L02002.

RBcrrlr,s

WHEREAS, the State is authorized by ORS 285B,4l0through 2858.482to provide financial assistance

from the Special Public Works Fund (as defined below) to Oregon municipalities forinfrastructureprojects;

WHEREAS, the Borrower applied to State for financial assistance from the Special Public Works Fund

for the Project (as defined below);

WHEREAS, the Borrower committed to provide One Million Three Hundred Ninety-Eight Thousand

Dollars ($1,398,000) in other public and/or private resources as matching funds for the Project;

W[IEREAS, the State reviewed the Borrower's application and determined that the Project was eligible

for financial assistance from the Special Public Works Fund and was feasible and merited funding;

WHEREAS, *re State and the Borrower entered into that certain financial assistance award conftact for

interim financing number L02002 (*2002 Contract") and interim financing loan agreement ("2002l-nan

Agreement"), both dated as of August 15,2002, and the Borrower executed and delivered to the State that

certain promissory note ("2002 Note") dated August 15,2002:

) WruREAS, the State and the Borrower subsequently entered into:

(1) an amendment ("Amendment No. 1") to the 2}}ZLoanAgreement dated as of October 1,2004;

(2) uramendment ("Amendment No. 2")tothe2002loan Agreement and 2}}2Conttact, dated as of
January 10, 2006, and pursuant thereto the Borrower executed and delivered to the State an amended and

restated promissory note dated January 4,2006 ("2006 Note"); and

(3) an amendment ("Amendment No. 3") to the 2002 Loan Agreement and 2002 Conttact dated as of
November 15,2007, and pursuant thereto the Borrower executed and delivered to the State an arnended

promissory note dated November 15,2007 ("2007 Note").

The2002 Contract, as amended by Amendment No. 2 and Amendment No. 3, is referred to collectively as

the "Original Contract", and the 2002 Loan Agreement, as amended by Amendment No' 1, Amendment

No. 2 and Amendment No. 3, is referred to collectively as the "Original Loan Agreement".

WHEREAS, the State, pursuant to the Original Contract and Original Loan Agreement, provided aloan
of Five Million, Eight Hundred Ninety-Four Thousand, Eight Hundred Eighteen Dollars ($5,894,818) and a

Grant of Five Hundred Thousand Dollars ($500,000) to the Borrower for the Project on the terms and

conditions of the Original Contract and Original Loan Agreement.

WHEREAS, the curent principal balance of the Loan is Five Million, Seven Hundred Forfy-Six

Thousand, Eight Hundred Ninety-Two Dollars ($5,7 46,892), and the State and the Borrower wish to amend

and restate the terms and conditions of the Original Contract and Original Loan Agreement.

NOW, THEREFORE, the parties agree as follows:
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SrcrroN L

CBnr.q,D.r DprnvrrroNs

As used in this Contract, the following terms shall have the following meanings:

"Act" shall mean ORS 2858.410 through 2858.482, as amended.

"Awgrd" shall mean written notification from the State offering a Loan and/or Grant to the Borrower.

"@frAg!" means this amended and restated financial assistance award contract between the State and

the Borrower, including any exhibits, schedules and attachments thereto, as amended or restated from time to

time,

"&g!gel-&gll.gJg!" has the meaning set forth in the Loan Agteement.

"De1[atl[' shall mean an event which with notice or lapse of time or both would become an Event of
Default as set out in Section 6 hereof.

"Event of Default" shall mean any of the events described paragraphs A through E of Section 6 of this

Contract.

"Grant" shall have the meaning ascribed thereto in Section 2(B) of this Contract.

"Loan" shall have the meaning ascribed thereto in Section 2(A) of this Contract.

"Loan Accoun!" shall mean the Loan Account created by the State for ttre Borrower in the Special Public

Works Fund,

"Lganl1g!@!" shall mean that certain amended and restated loan agreement, substantially in the

form of Exhibit I attached hereto and by this reference made a part hereof, entered into between the State

and the Borrower dated as of the date hereof, as amended or restated from time to time.

'(Note" shall mean that certain second amended and restated promissory note, substantially in ttre form of

Exhibit F to ttre Loan Agreement, executed by the Borrower in favor of the State, dated the date hereof, as it
may from time to time be amended, extended, renewed or restated.

('hjg!" 
shall have the meaning ascribed thereto in the Loan Agreement and described in Exhibit B of

the Loan Agreement.

"Elqi-ect Arga" shall mean all properties that witl be directly benefited and served by construction of the

Project.

"Project Completion Dde" shall mean the date on which the Borrower has in fact completed the

construction of the Project, as described in Section 3.02(d) of the Loan Agreement.

..@,'shallmeantheSpecialPublicWorksFundcreatedbyoRS285B.455(1).

SpcrtoN2
FntAl,{cIAr. Awlnn

A. Amount of Loan. Subject to the terms and conditions of this Contract and the Loan Agreement, the State

agrees to loan to Borrower, and Borrower agrees to borrow and accept from State, a loan in the maximum

aggregateprincipal amount of Five Million Eight Hundred Ninety-Four Thousand Eight Hundred Eighteen

Dollars ($5,894,8 1 8) (the "Loan").

B. Amount of Grant. Subject to the terms and conditions of this Contract, the State agrees to grant to

Borrower, and Borrower agrees to accept from State, a grant in the amount of five hundred thousand dollars

($500,000) (the "Grant").
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C. Availability of Funds. The amount set out in Section 2(A) and 2(B) above are subject to the availabilify

of moneys in the Special Public Works Fund.

D. Change in the Acl The State shall not be obligated to provide the Loan and/or Grant if, on or prior to the

time the Borrower satisfies all conditions for disbursement of the Loan and/or Grant, there has been a change

in the Act so that the Project is no longer eligibte for the financial assistance authorized by this Contract.

E. [reservedl.

F. participationRate. TheBonowershallfinancenomorethanTT.ll2T TooftheCostsoftheProjectfrom

the Grant and Loan ("participation Rate"), and the Borrower agrces that notrvithstanding any other provision

of this Contact, the agggegate drawdowns on the Loan shall not exceed the Participation Rate tirnes the

Costs of the Project.

SncrroN 3

UsporAwann

A. Eligible Activities. The use of the Grant and/or Loan is expressly limited to the Project activities

described in Exhibit B of the Loan Agreement. The use of these funds is also expressly subject to ttre special

conditions set out in the Special Conditions of Award attached as Exhibit A to the Loan Agreement and by

this reference incorporated herein.

B. Ineligible Activities. No part of the Loan or Grant shall be used for:

1. Costs incurred prior to award of funds to the Borrower except in the case of preliminary and final

engineering, surveying, architectural reports and other support activities necessary to the construction of the

, Project;

2. Assistance to facilities that are or will be privately owned;

3. Purchase of equipment, such as motor vehicles, not directly appurtenant to the Project;

4, purchase of off-site property for project-related purposes such as wefland mitigation or other uses not

directly related to the Project;

5. Operation and maintenance expenses;

C. Unexpended Funds. Any portion of the Grant remaining after this Contract is terminated or ninety (90)

days aftei ttre project Co-pi"tion Date shall be returned to the Special Public Works Fund' Unexpended

Loan proceeds shall be applied in accordance with Section 2.05 of the Loan Agteement.

SPcrroN 4

RrpnnspxrATloNs oF TIrE Bonnownn

The Borrower represents and warrants to the State that:

A. Costs of the project. A reasonable estimate of the Costs of the Project is Eight Million, Two Hundred

Ninety-Two Thousand, Eight Hundred Eighteen Dollars ($8,292,818).

B. Matching Funds. As of the date hereof, matching funds of three hundred ninety-eight thousand

f$:ggpgtD *" u*iluble and committed to the Project and Borrower intends and agrees to make a good faith

effort to obtain a grant for another one million dollars ($ 1,000,000) for the Project. Before any disbursement

of the Loan or Giant, the Borrower shall demonstrate, to the satisfaction of the State, that it has obtained

matching funds in an amount sufficient, when added to the amount of the Loan and Grant, to pay for the

Costs of the Project.
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C. Binding Obligation. This Contract has been duly authorized, executed and delivered by the Borrower

and constitutes the legal, valid and binding obligation of the Borrower, enforceable in accordance with its

terms.

D. freserved]

SpcuoN5
CovgNENTs oFBonnowpn

The Borrower covenants as follows and understands that therequirements of the covenants may onlybe

waived or amended by a written instrument executed by the State:

A. Compliance with Laws. The Borrower will comply with the requirements of all appiicable laws, rules,

,."goluti*r *d orders of any governmental authority that relate to the construction of the Project and the

op-eration of any utility system of which the Project is a component. In particular, but without limitation, the

Borrower shall comply with:

I . State procurement regulations found in ORS Chapter 279A, 2798 and 279C, as applicable'

2. State labor standards and wage rates found in oRS chapter 279C.

3. State municipal finance and audit regulations found in ORS Chapter 291.

4. State regulations regarding industrial accident protection found in ORS Chapter 656.

5. State conflict of interest requirements for public contracts.

6. State environmental laws and regulations enacted by agencies listed in Exhibit 2 hereto'

7. Oregon Administrative Rules, chapter 123, Division42 as amended from time to time at the

discretion of the State.

8. State municipal bonding requirements found in the Act and in ORS Chapters 280, 284,286A, and

287/..

B . Disbursement of Grant Funds. The amount of time between receipt of Grant funds by the Borrower and

disbursement shall be kept as brief as is administratively possible.

C. Drawings. The Borrower shall obtain as-built drawings for all facilities constructed with the proceeds of

the Loan and/or Grant. The Borrower shall obtain certification of completion per the as-built drawings from

the Project engineer, as applicable.

D. Operation and Maintenance of the Project. By the Project Completion Date, the Borrower will have a

progr*, documented to the satisfaction of the State, for the on-going maintenance, operation and

i"pL""rrrrnt, at its sole expense, of the public works service system, if any, of which the Project is a part'

This program should inclide a plan for generating revenues sufficient to assure the operation, maintenance

and replacement of the facility during the service life of the Project.

E. Signs and Notifications. If construction is undertaken with Loan proceeds, the Borrower shall display a

,ig@'neartheProjectconstructionsitestatingthattheProjectisbeingfundedby
LJ11ery proceeds. The Borrower shall include the following statement, prominently placed, on all plans,

reports, bid documents and advertisements relating to the Project:

"This Project was funded in part with a financial award from the Special Public Works Fund, funded by

the Oregon State Loffery and administered by the State of Oregon, Business DevelopmentDeparfment."
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F. Creation of Consfruction Account. The Loan proceeds and Grant amount (as and when the Loan

proceeds or Grant amounts are disbursed by the State to the Borrower) and matching funds (if any) shall be

deposited in a segregated construction account. Earnings on this account shall be credited to this account.

Moneys in this account shall only be used to pay the Costs of the Project.

G. Insurance. Except as may be provided in the Special Conditions of Award, in the event the Project, or

uny pottion thereof, ii destroyed and the Project is insured, any insurance proceeds shall be paid to the State

una *nuU be applied to the outstanding balance of the Loan in such manner as the State in its sole discretion

shall determine unless the State agrees in writing that the insurance proceeds shall be used to rebuiid the

Project.

H. Indemnitv. To the fullest extent permitted by law, the Borrower shall indemnify the State and its

officers, employees and agents from and against all claims, suits, actions, losses, damages, liabilities, costs

and expenses of any nature whatsoever resulting from, arising out of, or relating to the activities of Borrower

or its officers, employees, contractors, or agents under or related to this Contract or the Project.

L Sales. Leases and Encumbrances. Borrower may not sell, lease, exchange, fransfer or otherwise dispose

of any property constituting a part of the Project or any interest therein unless it is worn out, obsolete or, in

the reaionable business judgment of the Borower, no longer useful in the operation of the Project' Except

as may be provided in the Special Conditions of Award, proceeds of such sale, lease, exchange, transfer or

o*rer aisposition which are not used to replace the property up to the amount of such proceeds times the

e*rti.ipution Rate shall be deposited in the Loan Account and shall be applied to the outstanding balance of

the Loan.

J. Condemnation proceeds. Except as may be provided in the Special Conditions of Award, in the event

the project, or any portion thereof is condemned, any condemnation proceeds shall be deposited in the Loan

Account and shall be applied to the outstanding balance of the Loan.

K. Economic Benefit Data. The State may request that the Borrower submit specific requested data on the

economic development benefits of the Project, from the date hereof until six (6) years after the Loan Closing

Date. Upon ,u"h rrqu"rt by the State, the Borrower shall, at the Borrower's expense, prepare and file the

requestei data within the time specified in the request. Data shall document specific requested information

.u"h u, any new direct permanent or retained jobs resulting from the Project and Project Facilities and other

information to evaluate the success and economic impact of the Project and Project Facilities.

L. First Source Hirine Agreement. If this project identifies one or more businesses in Section 4, then prior

to disbursement of thi Loan or Grant, the business or businesses must enter into a First Source Hiring

Agreement with the appropriate employment agency, and a copy of the fully executed First Source Hiring

Agreement must be forwarded to the State.

M. Reeistered Engineer or Licensed Architect. A registered professional engineer or a licensed architect in

fi"o of *"girt"t"d professional engineer if use of a licensed architect has been approved by the State will be

responsible for design and consffuction of the Project. The Borrower will check with the Oregon Board of

Engineering Examiners or the Oregon Board of ArchitectExaminers, as applicable, to verify an engineer's or

architect's iegistration and complaint history prior to contracting with the engineer or architect.

N. Minority. Women & Emereing Small Business. ORS 200.090 requires all public agencies to
,,uggr6rlu"iy pu6u"-u policy of providing opportunities for available contacts to emerging small

buiinesses..." The Oregon Business Development Department encourages Borrower, in its contracting

activities, to follow good faith efforts described in ORS 200.045, and available at

htfp://www.leg.state.or.us/ors/200.htrn1. Additional resources are provided by the Governor's Advocate for
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Minority; Women & Emerging Small Business athttp://egov.oregon.eov/Gov/IvlwESB/index.shtml. Also,

the Office of Minority,'Women, and Emerging Small Business at the Department of Consumer andBusiness

Services maintains a list of certified firms and can answer questions. Search for certified IVIWESB firms on

the web at : http ://imd 1 0. cbs. state. or.us/exldir/omwesb/'

Spctrox 6
Dnr.q.wr

If any of the following Events of Default occurs and is continuing, namely:

A. The Borrower fails to proceed expeditiously with, or to complete, the Project or any segment or phase of

the Project in accordance with the plans and schedules approved by the State; or

B. Any representation with respect to current or historical information made to the State herein or in any

ottrer plrtnent documents, certificates and reports relied upon by the State in gauging the progress of the

project, or compliance with the requirements of the Act and perfonnance of duties by the Borrower is untrue

in any material respect; or

C. The Borrower fails to perform or observe any of its covenants or agrcements contained herein and fails to

correct such deficiencies within thirry (30) days of notice from the State of such deficiencies, or such longer

period as the State may authorize in its sole discretion; or

D. If, within six (6) months from the date of this Contract, the Borrower has not entered into binding legal

agreements with all private parties necessary to complete the Project; or

E. The occuffence of an Event of Default under the Loan Agreement;

thereupon, and in each such case, the State, upon notice to the Borrower, may exercise any or all of the

remedies set forlh in Section 7.

SncrroN 7

Rpwnres

Upon the occurrence of an Event of Default under this Contract, the State may pursue any or all of the

remedies set forth herein or in the Loan Agreement or Note and any other remedies available at iaw or in

equity. Such remedies include, but are not limited to, termination of the Contract and/or Loan Agreement,

acieleration of the Loan, payment of amounts earned from the investment of the proceeds of the Loan,

declaration of the Borrower's ineligibility to receive future lottery funded awards and the withholding

pursuant to ORS 2858.449 of other State funds due the Borrower,

SscrroN 8

Mrscgr.r.lNgous

A. No Implied Waiver. Cumulative Remedies. No failure on the part of the State to exercise, and no delay

in exercisrng; any right, power, or privilege under this Contract shall operate as a waiver thereof, nor shall

any single & partiai exeicise of any right, power, or privilege under this Contract preclude any other or

further exercise thereof or the exercise of any other such right, power or privilege. The remedies provided

herein are cumulative and not exclusive of any remedies provided by law.
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B. Notices. Allnotices,requests,demands,andothercommunicationstooruponthepartiesheretoshallbe
in writing and shall be deemed to have been duly given or made when deposited in the mails, postage

prepaid, addressed to the parfy to which such notice, request, demand, or other communication is requested

or permitted to be given or made at the addresses set forth below or at such other address of which such party

shall have notified in writing the other party hereto.

If to the State: Regional Services Manager
Oregon Business Development Department

775 Summer Street NE
Salem, OR 97301-1280

If to the Borrower: Commission Chair
Columbia County
Courthouse
St. Helens, OR 97051

C. Amendments. The terms of this Contract, including timeframes for Project completion, will not be

waived, altered, modified, supplemented, or amended in any manner except by written instrument signed by

the parties.

D. Attorney Fees . To the extent permitted by the Oregon Constitution and the Oregon Tort Claims Act, the

pt"uuiting party in any dispute arising from this Contract shall be entitled to recover from the other its

ieasonabie attorney fees, costs and expenses at trial and on appeal. Reasonable attorney fees shall not

exceed the rate charged to the State by its attorneys. The Borrower shall, on demand, pay to the State

reasonable expenses incurred by the State in the collection of Loan payments.

E. Severabilitv. If anytermorconditionof this Contractis declaredbyacourtof competentjurisdictionto

be iltegal or in conflict with any law, the validity of the remaining terms and conditions shall not be affected,

anO ttre rights and obligations of the parties shall be construed and enforced as if the Contract did not contain

the particular term or condition held to be invalid.

F. Choice of Lawl Desisnation of Forum: Federal Forum.

(a) The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern all

matters arising out of or relating to this Contract, including, without limitation, its validity, interpretation,

construction, performance, and snforcement.

@) Any party bringing a legal action or proceeding against any other party arising out of or relating to

this Contract shall bring the legal action or proceeding in the Circuit Court of the State of Oregon forMarion

County (unless Oregonlaw requires that it be brought and conducted in another county). Each party hereby

consents to the exclusive jurisdiction of such court, waives any objection to venue, and waives any claim that

such forum is an inconvenient forum.

(c) Notwittrstanding Section 8.F. O), if a claim must be brought in a federal forum, then it must be

brought and adjudicated .ol"ty and exclusively within the United States District Court for the Disfrict of

Oregon. This Secdon 8.F. (c) appties to a claim brought against the State of Oregon only to the extent

Congress has appropriately abrogated the State of Oregon's sovereign immunity and is not consent by the

State of Oregon to be sued in federal court. This Section 8.F, (c) is also not a waiver by the State of Oregon

of any form of defense or immunity, including but not limited to sovereign immunity and immunity based on

the Eleventh Amendment to the Constitution of the United States.
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G. Merger. This Confract and the exhibits, schedules and attachment hereto (which are by this reference

incorporated herein) constitutes the entire agreement between the parties on the subject matter hereof. There

*" no understandings, agreements or representations, oral or written, not specified herein regarding this

Conftact. The Borrower, by the signature below of its authorized representative, hereby acknowledges that it

has read this Contract, understands it, and agrees to be bound by its terms and conditions.

H. Execution in Counterparts. This Confract may be executed in several counterparts, each of which shall

be an original and all of which shall constitute but one and the same instrument.

I. Amendment and Restatement. This Contract, effective on the last date set forth below the signatures of

ttrr r"pt.r"triatives oi tt 
" 

parties, amends and restates the Original Contract. To the extent this Contract is

the same as the Original Contract, it shall be deemed to be a continuation thereof. To the extent this

Contract is different lrom the Original Contract, it shall be deemed to be an amendment thereof.

IN WT1NESS WHEREOF, the parties hereto have caused this Contract to be duly executed as of the last

date set forth below the signatures of their respective representatives.

Srlrp oF OREcoN
acting by and through its

Business Development Department

Cor,utmra CouNrY
(Borrower)

By: By:

Lynn Schoessler, Deputy Director
Infrastructure Finance Authority

Tony Hyde, Chair

Date: Date:

Appnowp BY TIm
Unna,N RrNpw.q.L AcBNcY

By:

Title:

Date:

Appnovro As TO Lpcar. SurrrcmNcY IN ACCoRDANCE wITII ORS 29L.047:

/s/ Lynn T. Nagasako (as per e-mail dated 8/17110)

Lynn T. Nagasako, Sr. Assistant Attorney General

Date August 17,20t0
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THIS AMENDED AND RESTATED LOANAGREEMENT, MAdE ANd ENtErEd iNtO AS Of thE dAtE Of thE

last signature hereto, by and between the STATE OF OREGON, ACTING BY AND THROUGH ITS

BUSINESS DEVELOPMENT DEPARTMENT (the "state"), and the Bonower (as defined below).

Capita1izedterms not otherwise defined herein shall have the meanings assigned to them in Section 1,01

hereof.

WrrnryssprHTHAT:

WHEREAS, the State is aurhorized by ORS 2858.410 through 2858.482 to loan money in the Speciai

Public Works Fund to Oregon municipalities to finance infrastructure projects; and

WHEREAS, the Borrower applied to State for a loan to finance ali or a portion of the Costs of the

Project (as defined below); and

WHEREAS, the State reviewed the Borrower's application and determined that the Project (as defined

below) was eligible for loan financing from the Special Public'Works Fund and was feasible and merited

funding; and

WIIEREAS, the State and the Borrower entered into that certain financial assistance award confract for

interim financing, number L02002 ("2002 Contract") and interim financing loan agreement ("2002Loan

Agreement',), both dated as of August 15,2002, and the Borrower executed and delivered to the State ttrat

certain promissory note ("2002 Note") dated Augu st 15, 2002;

WHEREAS, the State and the Borrower subsequently entered into:

(1) an amendment ("Amendment No. 1") to the2002 Loan Agreement dated as of October 7,2004;

(Z) anamendment ("Amendment No. 2") to the2002loan Agreement and 2002 Conftact, dated as of

January L0,2006, and pursuant thereto the Borrower executed and delivered to the State an amended and

restated promissory note dated January 4,2006 ("2006 Note"); and

(3) an amendment (t'Amendment No. 3") to the2002loan Agreement and 2002Contract, dated as of

November 75,2007, and pursuant thereto the Borrower executed and delivered to the State an amended

promissory note dated November 15,2007 ("2007 Note").

The 2002 Confract, as amended by Amendment 2 and Amendment 3, is referred to collectively as the

"Original Confract", and the Z}}2LoanAgreement, as amended by Amendment 1, Amendment 2 and

Amendment 3, is referred to collectively as the "Original Loan Agreement".

WHEREAS, the State, pursuant to the Original Contract and Original Loan Ageement, provided aloan

of Five Million, Eight Hundred Ninety-Four Thousand, Eight Hundred Eighteen Dollars ($5,894'818) and a

Grant of Five Hundred Thousand Dollars ($500,000) to the Borrower for the Project on the terms and

conditions of the Original Contract and Original Loan Agteement.

WHEREAS, the current principal balance of the Loan is Five Million, Seven Hundred Forfy-Six

Thousand, Eight Hundred Ninety-Two Dollars ($5,7 46,892), and the State and the Bonower wish to amend

and restate the terms and conditions of the Original Contract and Original Loan Agreement.

NOW, TI{EREFORE, for and in consideration of the award of the Loan by the State, the Borrower

agrees to perform its obligation under this Loan Agreement in accordance with the conditions, covenants and

procedures set forth herein,
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Anrrcln I
DBrmurIoxs

SpCrrON 1..01. Definitions. The following terms as used in this Loan Agreement shall, unless the

context clearly requires otherwise, have the meanings assigned to them below:

"Act" means ORS 2858.410 through 2858'482, as amended.

"Area" means the Port Westward Urban Renewal Area.

"Authorized Officer" means, in the case of the Borrower, the person whose name or title is set forth in

Exhibit D hereto or such other person or persons authorized pursuant to a resolution or ordinance of the

governing body of the Borrower to act as an authorized officer of the Borrower to perform any act or execute

any document relating to the Loan or this Loan Agreement and whose name is furnished in writing to the

State.

"Botrower" means the Municipality that is a parly to this Loan Agreement and is described on Exhibit D

hereto, and its successors and assigns

"Business Day" means any day other than (a) a Saturday, Sunday or legal holiday or a day on which

banking institutions in Salem, Oregon are closed, or (b) a day on which the New York Stock Exchange is

closed.

"Contract" means the amended and restated financing assistance award contract between the State and

the Borrower dated as of the date hereoi as amended or restated from time to time.

"Costs of the Project" means those costs of Borrower that are (a) reasonable, necessary and directly

related to the Project, including any financing costs properly allocable to the Project and preliminary costs

such as engineering and architectural reports, studies, surveys, soil tests, designs, plans, working drawings

and specifications that are necessary for the construction of the Project, and (b) permitted by generaily

accepted accounting principles to be costs of such Project. The term "Costs of the Project" does not include

(i) thi purchase of equipment and other property not directly related to the Project, (ii) construction or repair

of facilities owned or operated by private parties, (iii) costs incurred prior to the date of the Loan, except as

provided in Section 3.02(a), (iv) administrative expenses of the Borrower or (v) costs that do not comply

*ith th" r"quirements of the General Certificate executed by the Borrower in connection with the closing of

the Loan.

"Counsel" means an attorney at law or firm of attorneys at law (who may be, without limitation, of

counsel to, or an employee of, the State or the Borrower) duly admitted to practice law before the highest

court of any state.

"Draw" means a loan to the Borrower under this Loan Agreement.

"Event of Default" means any occurrence or event specified in Section 6.01 hereof.

"IGA" means that certain amended and restated intergovernmental agreement between the Borrower and

the LIRA dated as of November 27 ,2007 .

"Incremental Tax Revenues" or "Incremental Property Tax Revenues" has the meaning assigned to that

term in Exhibit A of this Loan Agreement.

"Loan" means the aggregateprincipal amountof theFiveMillionEightHundredNinety-FourThousand
Eight Hundred Eighteen Dollars ($5,894,818) loaned by the State to the Borrower to provide financing for a

portion of the Costs of the Project pursuant to this Loan Agreement.
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"Loan Agreement" means this amended and restated loan agreement, including any exhibits, schedules

or attachments hereto, as it may be supplemented, modified or amended from time to time in accordance

with the terms hereof.

"Loan Documents" means the Loan Agreement, Note and any agreements, instrument and certificates

required to be executed and delivered hereunder.

"Maturity Date" means the date by which the Outstanding Balance must be repaid, as set forth in

Exhibit D hereto or otherwise designated by the State in writing pursuant to Section 7.04 of this Loan

Agreement.

"Municipality" means any entity described in ORS 2858.410(8).

"Note" means the second amended and restated promissory note of the Borrower evidencing the

Outstanding Balance on the Restatement Closing Date, substantially in the form of Exhibit F.

"Outstanding Balance" means, at any time, the sum of all Draws, less the sum of all Note principal

repayments received by the State.

"Project" means the infrastructure project of the Borower described in Exhibit B attached hereto andby

this reference made a part hereof.

"Project Completion Date" means the earlier of (a) the date on which all of the proceeds of the Loan,

including any investment earnings derived from the investment of such proceeds, have been spent; or @) the

date on which the Borrower completes construction of the Project.

"Restatement Closing Date" means the date on which all conditions sst forth in Section 4.01 are

satisfied.

"Restatement Closing Deadline" means the date, as set forth in Exhibit D hereto, by which all conditions

set forth in Section 4.01 must be satisfied

"Revenues" means the net revenues identified in the Special Conditions of Award attached hereto as

Exhibit A as a source of repayment for the Loan

"special Public Works Fund" means the fund created by ORS 285B.455(1).

"State" means the State of Oregon acting by and through its Business Development Department.

"System" means the utility system or systems, if any, of the Borrower which includes the Project or

components of the Project, as such system or systems may be modified or expanded from time to time.

References in this Loan Agreement to the Borrower's "System" shall be ignored to the extent that the Project

is not a component of a utility system or systems.

3(IJRA" means the Columbia County Development Agency.

SrcrroN 1.02. General Rules. Except where the context otherwise requires, words importing the

singular number shall include the plural number and vice versa, and words importing persons shall include

firms, associations, corporations, partnerships, agencies and districts. Words importing one gender shall

include any other gender.
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Anucr,n II
LoeNToBoRRowER

SncuoN2.01-. Loan Amount: Loan Terms: Use of Proceeds.

(a) Loan Amount. Subject to the terms and conditions hereof, in particular Section 4.01 and 4.02 hereoi

the State hereby agrees to make loans to the Borrower in an aggregate amount not to exceed the principal

amount of the Loan as set forth in Exhibit D hereto.

(b) Interest Rate. Each Draw under this Loan Agreement shall bear interest at the rate of one and 521100

percent (LSTVo)per annum from date of the 2}}ZLoanAgreement until November 30, 2008, and thereafter

at the rate of four and 991100 percent (4.99%o)per annum , calculated on a 360-day year, consisting of t'welve

(12) thirry-day (30-day) months.

(c) Use of Proceeds. The Borrower shall use the proceeds of the Loan strictly in accordance with

Section 3,02(a) hereof.

SpCrfON 2.02. Loan Payment. The Borrower agrees to repay the Loan and all amounts due under the

Note in accordance with the terms hereof and of the Note, including the Payment Schedule. Unless earlier

repayment is received hereunder or under the terms of the Note, the Outstanding Balance, plus accrued

inierest, and all other amounts due hereunder, shall be paid no later than the Maturity Date.

Spcuoy 2.03. Unconditional Obligations. The provisions of this Loan Agreement shall constitute a

contract with the State and shall be enforceable by the State. Payments required under the Loan Documents

are payable from the sources of repayment described in Section 2.06 hereof, and the obligation of the

Borrower to make all payments required under the Loan Documents and the obligation to perform and

observe the other duties, covenants, obligations and agreements on its part to be performed or observed

contained therein shall be absolute and unconditional. Payments hereunder and under any of the otherLoan

Documents shall not be abated, rebated, set-off, reduced, abrogated, terminated, waived, diminished,

postponed or otherwise modified in any manner or to any extent whatsoever, or any payments under this

toun agr"ement or Note remain unpaid, regardless of any contingency, act of God, event or cause

whatsoever, including (without limitation) any acts or circumstances that may constitute failure of

considerations, eviction or constructive eviction, the taking by eminent domain or destruction of or damage

to the Project or the System, commercial frustration of the purpose, any change in the laws of the United

States of America or of the State of Oregon or any political subdivision of either or in the rules or regulations

of any govemmental authority, any failure of the State to perform and observe any agreement, whether

"*pt6*. implied, or any dufy, liability, or obligation arising out of or connected with the Project or this

Loan Agreement or any rights of set off, recoupment, abatement or counterclaim that the Borrower might

otherwise have againsf ttrJState or any other party or parties; provided, however, that payments hereunder

shall not constitute a waiver of any such rights'

Spcrlon 2.04. Loan Prepayments.

(a) Mandatory Prepayment. The Borrower shall prepay the Outstanding Balance of the Loan, plus

accrued interest, upon the occulrence of the following events:

(i) destruction of all or a substantial portion of the Project; or

(ii) the issuance of any subsequent short or long term financing obligation for the Project or to refund

the Loan within thirty (30) days of issuing such financing obligation.

The pledge and lien of this Loan Agreement and the Note shall continue if prepayment under this

Section 2.04 does not occur.
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(b) Optional Prepayment prior to the Maturitv Date. The Bonower may prepay all or any portion of the

Outstanding Balance of the Loan on any Business Day upon five (5) Business Day's notice to the State.

Each prepayment shall include accrued unpaid interest on the amount prepaid. Prepayments by the Borrower

sha[ Le uppfi"a first to pay accrued interest, and second to reduce the Outstanding Balance' This Loan

Agreement is non-revolvlng; when the Borrower prepays the Outstanding Balance, it may not reborrow that

amount.

SncrroN2.05. [reserved]

SrctroN2.06. Sources of Payment of Borrower's Obligations.

(a) The State and the Borrower agree that the amounts payable by the Borrower under this Loan

Agreement and any of the other Loan Documents, including, without limitation, the amounts payable by the

Borrower pursuant to Sections 2.02, 2.04,2.07 and 6.04 hereof, are payable from the sources of repayment

described i1 purugruph (b) of this Section 2.06; provided, however that nothing herein shall be deemed to

prevent the Borrower from paying the amounts payable under this Loan Agreement and the other Loan

Documents from any other legally available source.

(b) The amounts payable by the Borrower under this Loan Agreement and the other Loan Documents are

payable from the Revenues, thi proceeds of any subsequent short or long-term financing to refund the Loan

brio finance the project, and othir sources identified in the Special Conditions of Award attachedhereto as

Exhibit A. The pledges made by the Borrower in these Special Conditions of Award shall be valid and

binding from the date of this Loan Agreement pursuant to ORS 287A.310. The amounts so pledged and

hereafter received by the Borrower shalt immediately be subject to the lien of the pledge without physical

delivery or further act and except as may be stated in the Special Conditions of Award, shall be superior to

all other claims and liens whatsoever to the fullest extent permitted by oRS 287A.3I0. The amounts

payable by the Borrower under this Loan Agreement and the other Loan Documents are also payable from all

legally available general funds in the Borrower's general fund.

(c) The Borrower expressly acknowledges that if the Borrower defaults on payments due under this Loan

Agreement or any of the other Loan Documents, the State of Oregon, pursuant to ORS 2858.449, may

*ittttrotO all or a portion of any amounts otherwise due to the Borrower and apply said amounts to payments

due under this Loan Agreernent and the other Loan Documents to the fullest extent permitted by law;

provided however that the provisions of the Loan Agreement and the Note are not to be construed in a way

that would cause the obligations of the Borrower thereunder to constitute debt which violates Section 10,

Article XI of the Oregon Constitution or ORS 287 A.L05,

SpcuoN 2.07. Disclaimer of Wananties: Limitation of Liabilitv: Indemnification. The Borrower

acknowledges and agrees that:

(a) the State makes no warranty or representation, either express or implied, as to the value, design,

condition, merchantability or fitness for particular purpose or fitness for any use of the System or the Project

or any portions thereof or any other warranty or representation with respect thereto;

(b) in no event shall the State or its respective agents be liable or responsible for any direct, indirect,

incidental, special or consequential damages in connection with or arising out of this Loan Agreement, any

of the other i oan Documenti or the Project or the existence, furnishing, functioning or use of the System or

the Project or any item or products or services provided for in this Loan Agreement; and
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(c) to ttre extent authorized by law, the Borrower shall indemnify, save and hold harmless the State

against any and all claims, damages, tiability and court awards including costs, expenses, and attorney fees

incuned as a result of any act or omission by the Borrower, or its employees, agents or subcontractors

pursuant to the terms of this Loan Agreement or any of the other Loan Documents, provided, however, that

the provisions of this paragraph (c) are not intended to and shall not be construed as a waiver of any defense

or limitation on damag6 prouid"d for under and pursuant to Chapter 30 of the Oregon Revised Statutes or

under the laws of the United States or other laws of the State of Oregon.

SpcrroN2.08. [reserved]

Anrrcr,r III
RppnpsrNrATIoNS, WannaNrrrs AND CowNl'Nrs oF BoRRowER

SpcrroN3.01. Representations andWarranties of Borrower. The Borrowerrepresents and warrants for

the benefit of the State as follows:

(a) Oreanization and Authority.

(i) The Borrower is a Municipality as defined in the Act'

(ii) The Borrower has full legal right and authority and all necessary licenses and permits required as

of the date hereof to own, operate and maintain the Project and its System, other than licenses and permits

relating to the project which the Borrower expects to receive in the ordinary course of business, to carry on

its activities relating thereto, to execute and deliver this Loan Agreement, to undertake and complete the

Project, and to carry out and consummate all transactions contemplated by this Loan Agreement and the

I other Loan Documents.

(iii) The Project is a project which the Borrower may undertake pursuant to Oregon law and for

which the Borrower is authorized by law to borrow money.

(iv) The proceedings of the Borrower's governing members and voters, if necessary, approving this

Loan Agreemeni and the other Loan Documents and authorizing the execution and delivery of this Loan

Agreement and other Loan Documents on behalf of the Borrower, and authorizing the Borrower to undertake

and complete the project have been duly and lawfully adopted in accordance with the laws of Oregon' and

the actions of such iroceedings were duly approved and published, if necess4ry, in accordance with

applicable Oregon law, at a meeting or meetingi which were duly called pursuant to necessarypublic notice

and hetd in accordance with appiicable Oregon law, and at which quorums were present and acting

throughout.

(v) This Loan Agteement and all other Loan Documents required hereunder to be executed by

Borrower have been duly authorized and executed and delivered by an Authorized officer of the Borrower;

and, assuming that the Slate has all the requisite power and authority to authorize, exe_cute and deliver, and

has duly authorized, executed and delivered, this Loan Agreement and the Loan Documents required

hereunder to be executed by the State, this Loan Agreement and other Loan Documents required hereunder

to be executed by the Borrower constitute the legal, valid and binding obligation of the Borrower in

accordance with their terms, and the information contained in Exhibit B and Exhibit C hereto and in

Sections 2,3,4 and 8 of Exhibit D hereto is true and accurate in all respects'
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(vi) Bonower's Contract and the Loan Agreement have been authorized by an ordinance or

resolution of the Borrower which was adopted in accordance with ORS 2858.437 (4) afrer proper publication

at least fourteen (14) days prior notice published at least once in a newspaper of general circulation within

the Borrower's jurisdiction and was adopted in accordance with applicable law and the Borrower's

requirements for filing public notices and holding public meetings'

(vii) Borrower is authorized, pursuant to ORS 287A.105, to execute this Loan Agreement and Loan

Documents, which crsate a "limited bonded indebtedness" under that statute which the Borrower is

unconditionally obligated to pay, and that the amount necessary to repay the obligations createdhereunder

will not 
"*"""d 

the operating levy in the county within which Borrower may levy and collect taxes to fuifill
its obligations made under a full faith and credit pledge or as limited bonded indebtedness. Further:

A. Otherthan t5 ir4ro oq3 Borrower has not issued limited tax bonded indebtedness prior to

the execution of the Loan Document, and there is no limited tax bonded indebtedness currently outstanding

other than the limited tax bonded indebtedness evidenced by the Loan Documents;

B. The real market value of all taxable property within Columbia County for fiscal year

UtD - ?;rlll is $ t-0,214 , La t5, z ll , and the total amount of limited tax bonded indebtedness which

the Borrower may have outstaniing is $ tz$,qqZr 4' ;aro6

C. The principal amount of debt evidenced by the Loan Documents is $5,894,81 8, which is less than

the maximum amount permitted by ORS 287A.105.

(viii) Bonower may pledge its full faith and credit and taxing power within the limitations of Oregon

law, including but not limite-d to Sections 11 and 1lb of Article )il of the Oregon Constitution, and any and

all of Borrower's legally available funds, to make the payments due under the Loan Agreement and Loan

Documents.

(b) Full Disclosure. There is no fact that the Borrower has not disclosed to the State in writing on the

Bonower's application for the Loan or otherwise that materially adversely affects the properties, activities,

prospects or condition (financial or otherwise) of the Borrower, the Project or the Borrower's System, or the

ability of the Borrower to make all Loan payments and otherwise observe and perform its duties, covenants,

obligations and agreements under this Loan Agreement and the other Loan Documents. Neither the

Borrower's application for the Loan or the Borrower's representations in this Loan Agreement or any of the

other Loan Documents contain any untrue statement of a material fact or omits any statement or information

which is necessary to make the statements therein, in light of the circumstances under which they were

made, not rnisleading.

(c) Pending Litigation. There are no proceedings pending, or, to the knowledge of the Borrower

threatened, against or affecting the Bonower, in any court or before any governmental authority or

arbitration board or ffibunal that, if adversely determined, would materially adversely affect the Project,

properties, activities, prospects or condition (financial or otherwise) of the Borrower or its System, or the

uUiflry of the Borrower to make all Loan payments and otherwise observe and perform its duties, covenants,

obligations and agreements under this Loan Agreement and the other Loan Documents, that have not been

disciosed in writing to the State in the Borrower's application for the Loan or otherwise'

(d) Compliance with Existing Agreements. et Cetera. The authorization, execution and delivery of this

Loan Agreement and the other Loan Documents by the Borrower, the observation and performance by the

Borrower of its duties, covenants, obligations and agreements thereunder and the consummation of the

transactions provided for in this Loan Agreement and the other Loan Documents, the compliance by the

Borrower witir the provisions of this Loan Agreement and the other Loan Documents and the undertaking
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and completion of the project will not result in any breach of any of the terms, conditions or provisions of, or

constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon

any properfy or asset of the Borower pursuant to, any existing ordinance or resolution, trust agreement,

indenture, mortgage, deed of trust, loan agreement or other instrument (other than any lien and charge of this

Loan Agreement or any of the documents related hereto or to the Bond Indenture) to which the Borrower is a

purfy oiUy which the Borrower, its System or any of its property or assets may be bound, nor will such

action result in any violation of the provisions of the charter or other document pursuant to which the

Borrower was established or any laws, ordinances, resolutions, governmental rules, regulations or court

orders to which the Borrower, its System or its properties or operations is subject.

(e) No Defaults. No event has occurred and no condition exists that, upon authorization, execution and

delivery of this Loan Agreement or any of the Loan Documents or receipt of the amount of the Loan, would

constitute an Event of Default hereunder. The Borrower is not in violation of, and has not received notice of

any claimed violation of, any term of any agreement or other instrument to which it is a party or by which it,

its System or its property may be bound, which violation would materially adversely affect the Project,

proplrties, activities, ptorp".ir or condition (financial or otherwise) of the Borrower or its System or the

uUifity of the Bonower to make all Loan payments or otherwise observe and perform its dudes, covenants,

obligations and agreements under this Loan Agreement and the other Loan Documents.

(f) Governmental Consent. The Borrower has obtained or will obtain all permits and approvals required

to date by any gou"rnt*trtul body or officer for the making, observance and performance by the Borrower of

its duties, covenants, obligations and agreements under this Loan Agreement and the other Loan Documents

or for the undertaking oi completion of the Project and the financing or refinancing thereof; and the

Borower has complied or wif comply with all applicable provisions of law requiring any notification,

declaration, filing or registration with any governmental body or officer in connection with the making,

observance and plrformance by the Borrower of its duties, covenants, obligations and agreements under this

Loan Agreemeni and the other Loan Documents or with the undertaking orcompletion of the Project and the

financing or refinancing thereof. No consent, approval or authorization of, or filing, registration or

qualificaiion with, uny g6u"rn*ental body or officer that has not been obtained is required on the part ofttre

Borto*", as a condition to the authorization, execution and delivery of this Loan Agreement or any other

Loan Document,

(s) Comnliance with Law. The Borrower

(i) is in compliance with all laws, ordinances, and governmental rules and regulations to which it is

subject, the failure to comply with which would materially adversely affect the ability of the Borrower to

conduct its activities or undertake or complete the Project or the condition (financial or otherwise) of the

Borrower or its System; and

(ii) has obtained or will obtain all licenses, permits, franchises or other governmental authorizations

presently necessary for the ownership of its property or for the conduct of its activities which, if not

obtained, would materialiy adversely affect the ability of the Borrower to conduct its activities or undertake

or complete the Project or the condition (financial or otherwise) of the Borrower or its System'

(h) The Project.

(i) The project is feasible, and there will be adequate funds available to complete the Project and

repay the Loan.

(ii) The Borrower has been provided with a copy of the rules adopted by the State under

oRS 2858.4I9(I), and the Project is in compliance with such rules.
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(iii) The term of the Loan is not in excess of the useful life of the Project.

(iv) To the extent shown in the Special Conditions of Award, the Borrower has provided, as part of

the security for repayment of the Loan, provisions for payments from any owners of properfy specially

benefited by the project which are sufficient when considered with other security to assure repayment of the

Loan.

(v) The Project is situated in an area in which economic development is prevented or substantially

restricted by a lack of adequate sewage treatment works, solid waste disposal sites, water supply works,

roads, public transportation or other facilities that comprise the physical foundation for industrial and

commercial activity.

(vi) The Project is situated in a city or county with a comprehensive land use plan that allows

industrial and commlrcial development of a type and scale that is sufficient to produce revenues to repay the

costs ofthe Project.

(vii) A high probability exists for industrial or commercial development, or both, of the properties

served by the Project.

(viii) The Proj ect s atisfies the criteria set forth in ORS 2858 .410 to 2858 .482 and OAR Ch apter 123

division 42.

(ix) The Project is included in Columbia County's Port Westward Urban Renewal Plan.

(i) Costs of the Project. The Borrower certifies that the Costs of the Project, as listed in Exhibits C and

D hereto, are a reasonable and accurate estimation and based upon an engineer's feasibility report and

'i engineer's estimate stamped by a registered professional engineer or an architect's feasibility report and

*"hit".t', estimate starnped by a licensed architect, as applicable, a copy of which shall be promptly

provided to the State upon request, exceeds the maximum principal amount of the Loan shown on Exhibit D.

O Continuing Representations. The representations of the Borrower contained herein shall be ffue on

the Loan Closing Date and at all times during the term of this Loan Agrcement.

SpcrroN 3.02. Particular Covenants of the Borrower.

(a) Use of proceeds. The Borrower will apply the proceeds of the Loan to finance all or a portion of the

Costs of the project which is included in Columbia Counfy's Port Westward Urban Renewal Plan. None of

the proceeds of the Loan shall be used for ineligibte activities as specified in Section 3.B. of the Contract,

(b) Source of Repayment, The Loan shall be paid from such sources of repayment described in Section

2.06 of this Loan Agreement and in the Special Conditions of Award attached hereto as Exhibit A, Funds

from such sources rirutt b" apptied to the punctual payment of the principal of and the interest on the Loan

and all other amounts due under this Loan Agreement and the other Loan Documents according to their

respective terms.

(c) performAnce Under Loan Documents. The Borrower covenants and agrees (i) to maintain the Project

and its System i-good repair and operating condition; (ii) to cooperate with the State in the observance and

performance of thi respeltive duties, covenants, obligations and agreements of the Borrower and the State

under this Loan Agreement and the other Loan Documents; and (iii) to comply with the covenants described

in this Loan Agreement and the other Loan Documents.

(d) Completion of Project and Provision of Monevs Therefor. The Borrower covenants and agrees to

r provide tit" Stut" *itft 
"opi.. 

of all plans and specifications relating to the Project for review and approval by
. the State, but in any event no later than ten days prior to the date on which bids are advertised. The
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Borrower shall obtain as-built drawings for all facilities of the Project and obtain certification of completion

per as-built drawings from the project engineer within ninety (90) days of the Project Completion Date. The
-Bo11o*r, 

shall supply a copy of such drawings and certification to the State upon request. The Borrower

further covenants und ugrm 1i) to exercise its best efforts in accordance with prudentpractice to complete

the project and to so accomplish such completion on or before the estimated Project Completion Date set

forth in Exhibir D; (ii) to proceed expeditiously with, and complete, the Project in accordance with plans

reviewed and approved by the State and (iii) to provide from its own fiscal resources all moneys, in excess of

the total amount of Loan proceeds it receives pursuant to this Loan Agreement, required to complete the

project. For purpos"r oi (ii) of the preceding sentence, if the State does not review the plans and

spelification, o, ,ogg"sts modificationJthereto within thirry (30) days of the receipt by the State of the plans

and specifications, thley shall be deemed approved. The Borrower shall have a program, documented to the

satisfaction of the State, for the on-going maintenance, operation and replacement, at its sole expense, of the

project. The program shall include a plan for generating revenues sufficient to assure the operation,

maintenance and replacement of the Project during the useful life of the Project. Borrower shall provide

such documertation to the State on or before the Project Completion Date.

(e) Disposition of Project or System. Unless worn out, obsolete, or in the reasonable business judgment

of the Borrbwer, no l"tg* rs"fut in the operation of the Project, the Borrower shall not sell, lease, exchange,

abandon or otherwise dispose of all or substantially all or any substantial portion of the Project or its System

or any other system whict provides revenues for payment of amounts due under this Loan Agreement and

the Loan Documents, ,*"rlt if the State consents thereto in writing upon ninety (90) days' prior written

notice to the State. proceeds of any such transfer not used to replace property that is part of the Project shall

be applied to the payment or prepayment of the outstanding principal of and interest in the Loan, as provided

in Section 2.04 of this Agreement.

(f) [reserved]

(g) Operation and Maintenance of System. The Borrower covenants and agrees that it shall, in

u..oiAun"" *ittt p*Oott utitity ptu"tice, (i) at all times operate the properties of its System and any business

in connection therewith in an efficient manner, (ii) maintain its System in good repair, working order and

operating condition, (iii) from time to time make all necessary and proper repairs, renewals, replacements,

additions, betterments and improvements with respect to its System so that at all times the business carried

on in connection therewittr stratt be properly and advantageously conducted and (iv) notprovide free service

to any customer served by the System except in an emergency; provided, however, this covenant shall notbe

construed as requiring the Borrower to expend any funds which are derived from sources other than the

operation of its Systlm or other receiptJ of such System which are not sources of repayment under

Section 2.060), and provided further that nothing herein shall be construed as preventing the Borrower from

doing so.

(h) Recordsl Accounts. The Borrower shall keep accurate records and accounts for the revenues and

funds that are the source of repayment of the Loan, including but not limited to the Revenues (the

,,Repayment Revenue Records"), separate and distinct from its other records and accounts (the "General

Records"), Such Repayment Revenue Records shall be maintained in accordance with generally accepted

accounting principlei as established by the Government Accounting Standards Board as in effect from time

to time and shall be audited annually by an independent accountant, which audit may be part of the annual

audit of the General Records of the Borrower. Such Repayment Revonue Records and General Records shall

be made available for inspection by the State any reasonable time, and a copy of such annual audit(s)

therefor, including all written comments and recommendations of such accountant, shall be furnished to the

State within 210 days of the close of the fiscal year being so audited.
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(i) Inspections: Information. The Borrower shall permit the State and any parly designated by the State

to examine, nirit *a inqp".t, ut any and all reasonable time, theproperty, if any, constituting the Project, and

to inspect and make .op:i", of any accounts, books and records, including, without limitation, its records

,"g*ding receipts, disbursements, contracts, investments and any other matters relating thereto and to its

financiaf standing, and shall suppty such reports and information as the State may reasonably require in

connection therewith. In addition, the Borrower shall provide the State with copies of loan documents or

other financing documents and any official statements or other forms of offering prospectus relating to any

other bonds, notes or other indebtedness of the Borrower that are issued after the Loan Closing Date and are

secured by the Revenues.

g Insurance. The Borrower shall maintain or cause to be maintained insurance policies with responsibie

insurers or self insurance programs providing against risk of direct physical loss, damage or destruction of its

System, at least to the 
"*i"oithut 

similar insurance is usually ca:ried by governmental units constructing,

oierating and maintaining system facilities of the nature of the Borrower's System, including liability

.iu"rug"-, all to ttre exteni available at reasonable cost. Nothing herein shall be deemed to preclude the

Borrower from exerting against any party, other than the State, a defense which may be available to the

Borower, including without limitation a defense of immunity. In the event the Project or any portion

thereof is destroyed, any insurance proceeds shall be paid to the State and shall be applied to the principal of

and interest on the Loan, unless the State agrees inwriting that the insurance proceeds shall be used to

rebuild the Project.

(k) Condemnation. In the event the Project or any portion thereof is condemned, any condemnation

proceeds shall be used to prepay the outstanding balance on the Loan.

(l) Notice of Material Adverse Change, The Borrower shall promptly notify the State of any material

uOu"rr, 
"irurrg" 

in ttre activities, prospects or condition (financial or otherwise) of the Borrower, the Project,

or the Borrower's System, or in ttre aUility of the Bonower to make all Loan repayments and otherwise

observe and perform its duties, covenants, obligations and agreements under this Loan Agreement and the

other Loan Documents.

(m) Financial Statements: Reports. The Borrower shall deliver to the State in form and detail

satisfactory to the State:

(i) As soon as reasonably possible and in any event within ninety (90) days after the close of each

fiscal year of the Borrower, onuodit"d statements of revenues, expenditures, cash flows, and changes in

retained earnings for each of the funds constituting the Revenues for such period, all in comparative form

and all in reasonable detail and certified by the chiif financial officer of the Borrower, subject to year-end

audit adjustments.

(ii) Such other statement or statements or reports as to the Borrower as the State may reasonably

request.

(n) Contract Covenants. The Borrower covenants and agrees to comply with the terms of the Contact

including the covenants of the Borrower in Section 5 of the Contract.

(o) Further Assurances, The Borrower shall, at the request of the State, authorize' execute, acknowledge

and deliver such further resolutions, conveyances, ffansfers, assurances, financing statements and other

instruments as may be necessary or desirable for better assuring, conveying, granting, assigning and

confirming the rights, security interests and agreements granted or intended to be granted by this Loan

Agreement.
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Anrrcr,pIY
CoNnrrroNs PREcEDENT

SpcrroN 4.01. Restatement Closing. The State's obiigations under this amended and restated Loan

Agreement are subject to satisfaction of the following conditions precedent on or prior to the Restatement

Closing Deadline, as set forth in Exhibit D hereto, or such later date as State may authorize in writing in

State's sole and absolute discretion:

(a) the Borrower has caused to be executed and delivered to the State the following items, each in form

and substance satisfactory to State:

(i) the Note duly executed and delivered by an Authorized Officer of the Borrower;

(ii) the Contract duly executed and delivered by an Authorized Officer of the Borrower;

(iii) copy of the ordinance, order or resolution of the governing body of the Borrower authorizing the

execution and delivery of this Loan Agreement, the other Loan Documents, and the Borrower's Contact,

certified by an Authorized Officer of the Borrower (if requested by State);

' (iv) an opinion of the Borrower's Counsel substantially in the form set forth in Exhibit G hereto

(such opinion oiportions of such opinion may be given by one or more Counsel); provided, however, that

the State and its Counsel may permit variances in the form of such opinion (if requested by State); and

(v) such other certificates, documents, opinions and information as the State may reasonably require.

SrcrroN4.02. [reserved]

Anrrcr.n V
Assrcxlcevr

SBCtroN 5.01. Assignrment and Transfer by the State. The Borrower hereby approves and consents to

any assignment, sale or transfer of this Loan Agreement and the Loan Documents that the State deems to be

necessary.

SpcrroN 5.02. Assisnment by Borrower. This Loan Ageement and the other Loan Documents may not

be assigned by the gorrow". *itttout the prior written consent of the State. The State may grant or withhold

such consent in its sole discretion. In the event of an assignment of this Loan Agreement and the ottrer Loan

Documents by Borrower and assumption of the obligations hereunder, Borrower shall pay, or cause to be

paid, to the Siate any fees or costs incurred by the State as the result of such assignment, including but not

limited to, attorney fees of the Department of Justice.

Anrrcr,n VI
DPre.ur-rs AND REI{EDTES

SrcrroN 6.01. Event of Default. Time is of the essence of this Loan Agreement. If any of the following

events occurs, it ir tt"t.Uy fined as and declared to be and to constitute an "Event of Default":

(a) Failure by the Borrower to make, or cause to be made, any required payments of principal and interest

on the Note when due, as provided in the Note and this Loan Agreement; or

(b) Any representation made by or on behalf of the Borrower contained in this Loan Ageement or any

other Loan Document, or in any agreement, instrument, certificate or document furnished in compliance with

or with reference to this Loan Agreement, any other Loan Document or the Loan, including but not limited

to any representation with respect to current or historical information made to the State herein or in any other

pertinent documents, certificates and reports relied upon by the State in gauging the progress of the Project,
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compliance with the requirements of the Act and performance of duties by the Borrower, is false or

misleading in any material respect; or

(c) A petition is filed by or against the Borrower under any federal or state bankruptcy or insolvency law

or other similar law in effect on the date of this Loan Agreement or thereafter enacted, unless in the case of

any such petition filed against the Borrower, such petition shall be dismissed within twenty (20) calendar

days aftei such filing, aid such dismissal shall bcfinal and not subject to appeal; or the Borrower shall

become insolvent oi Uunt *pt or make an assignment for the benefit of its creditors; or a custodian

(including, without limitation, a receiver, liquidator or trustee of the Borrower or any of its properry) shall be

appointeJby court order or take possession of tft" Borrower or its property or assets if such order remains in

effect or such possession continues for more than thirfy (30) calendar days; or

(d) The occuffence of any event of default under Section 6 of the Contract; or

(e) Failure by the Borrower to observe and perform any duty, covenant, obligation o1 aqrye}ent

iinciuding that discribed in subsection (f) below) on its part to be observed or performed under this Loan

Agreement or any other Loan Documents, other than as referred to in subsections (a) through (d) of this

Section, which failure shall continue for a period of thirty (30) calendar days after written notice, specifying

such failure and requesting that it be remedied, is given to the Borrower by the State, unless the State shall

agree in writing to an extension of such time prior to its expiration; provided, however, that if the failure

stated in such notice is corectable but cannot be corrected within the applicable period, the State may not

unreasonably withhold their consent to an extension of such time up to one hundred twenty ( 120) days from

the delivery of the written notice referred to above if corrective action is instituted by the Borrower within

the applicable period and diligently pursued until the Event of Default is corrected; or

(D The Borrower fails to proceed expeditiously with, or to complete, the Project or any segment orphase

of the Project in accordance with the plans and schedules approved by the State'

SBcrroN 6.02. Notice of Default. The Borrower shall give the State prompt telephone notice of the

occu11enceof anyEventof DefaultreferredtoinSection6.0l(c)hereof, andof theocculrenceof anyother

event or condition that constitutes an Event of Default at such time as any senior administrative or financial

officer of the Borrower becomes aware of the existence thereof. Any telephone notice pursuant to this

Section 6.02 shall be confirmed in writing as soon as practicable by the Borrower.

SpcrroN 6.03. Remedies on Default. Whenever an Event of Default referred to in Section 6.01 hereof

shall have occurred *A U*t tinuitU, the State shall have the right to take any action permitted or required

pursuant to the Loan Agreement ot *y other Loan Document and to take whatever other action at law or in

equity may appear n""!.r-y or desiiable to collect the amounts then due and thereafter to become due

hereunder or to enforce the performance and observance of any duty, covenant, obligation or agreement of

the Bonower hereunder, including without limitation, (a) declaring all principal and interest and all other

amounts due hereunder and under the other Loan Documents to be immediately due and payable, and upon

notice to the Borrower the same shall become due and payable without further notice or demand, (b)

appointment of a receiver of the System, (c) refusal to disburse any funds under this Loan Agreement, (d)

barring the Borrower from applying for future Special Public Works Fund assistance' or (e) withholding

amounts otherwise due to the Borrower to apply to the payment of amounts due under this Loan Agreement

as provided in ORS 2858.449.
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SnCuoN 6.04. Attorney Fees and Other Expenses. To the fullest extent permitted by the Oregon

Constitution and the Oregon Tort Claims Act, the prevailing party in any dispute arising from this Loan

Agreement shal be entitled to recover from the other its reasonable attorney fees, costs and expenses at trial

una on appeal. Reasonable attorney fees shall not exceed the rate charged to the State by its attomeys. The

Borrower shall, on demand, pay to the State reasonable expenses incuned by the State in the collection of

Loan payments.

SpcrroN 6.05. Application of Moneys. Any moneys collected by the State pursuant to Section 6.03

hereof shall be applied (a) first, to pay any attorney's fees, or other fees and expexses owed by the Borrower

hereunder, (b) second, to pay interest due and payable on the Loan, (c) third, to pay principal due and

payable on the Loan, and (d) fourth, to pay any other amounts due and payable under this Loan Agreement or

any of the Loan Documents.

SncuoN 6.06. No Remedy Exclusive: Waiver: Notice. No remedy herein conferred upon or reserved to

the State is intended to be exclusive, and every such remedy shall be cumulative and shall be in addition to

every other remedy given under this Loan Agreement or any of the Loan Documents or now or hereafter

exisiing at law or in Jquity. No delay or omission to exercise any right, remedy or power accruing upon any

Event of Default sir4f impair any such right, remedy or powor or shall be construed to be a waiver thereof,

but any such right, remedy or power may be exercised from time to time and as often as may be deemed

expedient. To entitte ttre State to exercise any remedy reserved to it in this Article VI, it shall not be

n".6r*y to give any notice, other than such notice as may be required in this Article VI'

SpcrroN 6.07. Retention of State's Rights. Notwithstanding any assignment or transfer of this Loan

Agreement and the Loan Documents pursuant to the provisions hereof, or anything else to the contrary

contained herein, the State shall have the right upon the occurrence of an Event of Default to take any action,

including (without limitation) bringing an action against the Borrower at law or in equity, as the State may,

in its discretion, deem necessary to enforce the obligations of the Borrower to the State pursuant to

Sections 2.02,2.07, and 6.04 hereof.

SrCrrOX 6.08. Default bli the State. In the event of any default by the State under any covenant,

agreement or obligati,on of this Loan Agreement, the Borrower's remedy for such default shall be limited to

injunction, speciJ action, action for spicific performance or any other available equitable remedy designed

to enforce the performance or observance of any duty, covenant, obligation or agleement of the State

hereunder as may be necessary or appropriate.

Anrrcr-BYII
Mrscnr,r.axrous

SrcrIoN7.0L. Notices. All notices, certificates or other communications hereunder shall be sufficiently

given and shall be deemed given when hand delivered or mailed by registered or certified mail, postage

prepaid, to the Borrower at the address specified on Exhibit D hereof and to ttre State at the following

address:

Oregon Business Development Department

Attention: Manager, Infrastructure Finance Authority
775 Summer Street NE, Suite 200

Salem, OR 97301-1280

Any of the foregoing parties may designate any further or different addresses to which subsequent notices,

certificates or other communications shall be sent, by notice in writing given to the others.
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SBcrroN7.02. Binding Effect. This Loan Agreement shall inure to the benefit of and shall be binding

upon the State and the Borrower and their respective successors and assigns.

SpcrroN 7.03. Severability, In the event any provision of this Loan Agreement shall be held iilegal,

invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate, render

unenforceable or otherwise affect any other provision hereof.

SBcrtON 7.04. Amendments. Supplements and Modifications. This Loan Agreement may not be

amended, supplemented or modified without the prior written consent of the State and the Borrower. This

Loan Agreement may not be amended, supplemented or modified in a manner that is not in compliance with

the Act.

SpCttON 7.05. Execution in Counterparts. This Loan Agreement may be executed in several

countorparts, each of which shall be an original and all of which shall constitute but one and the same

instrument.

SnCrrON 7.06. No Construction against Drafter, Both parties acknowledge that they are each

represented by and have sought the advice of Counsel in connection with this Loan Agreement and the

transactions contemplated hereby and have read and understand the terms of this Loan Agreement. The

terms of this Loan Agreement shall not be construed against either parly as the drafter hereof.

SnctroN7.07. Choice of Law: Desimation of Forum: Federal Forum

(a) The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern all

matters arising out of or relating to this Loan Agreement, including, without limitation, its validity,

interpretati on, construction, performance, and enforcement.

ft) Any party bringing aLegalaction or proceeding against any other party arising out of or relating to

this Loan Agreernent shali bring the legal action or proceeding in the Circuit Court of the State of Oregon for

Marion County (unless Oregon law requires that it be brought and conducted in another county). Each parfy

hereby .onr"ot, to the exclusive jurisdiction of such court, waives any objection to venue, and waives any

claim that such forum is an inconvenient forum.

(c) Notwithstanding Section 7 ,07 b), if a claim must be brought in a federal forum, then it must be

brought and adjudicated .ot"ty and exclusively within the United States District Court for the District of

Oregon. This lection7.07 (c) applies to a claim brought against the State of Oregon only to the extent

Congress has appropriately abrogated the State of Oregon's sovereign immunity and is not consent by the

State of Oregon to be sued in federal court. This Section 7.07 (c) is also not a waiver by the State of

Oregon of any form of defense or immunity, inciuding but not limited to sovereign immunity and immunity

based on the Eleventh Amendment to the Constitution of the United States.

SBcrroN 7.08. Consents and Approvals. Whenever the written consent or approval of the State shall be

required under the provisions of this Loan Agreement, such consent or approval may only be given by the

State unless otherwise provided by law or by rules, regulations or resolutions of the State.

Spcrron7.09. Merger: No Waiver. This Loan Agreement and the exhibits, schedules and attachments

hereto (which are Uy this reference incorporated herein) constitute the entire agreement between the parties

on the subject matter hereof. There are no understandings, agreements, or representations, oral or written,

not specified herein regarding this Loan Agreement. No waiver of any provision of this Loan Agreement or

consent shall bind eithir party unless in writing and signed by both parties and all necessary State approvals

have been obtained. Such waiver or consent, if made, shall be effective only in the specific instance and for
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the specific purpose given. The failure of the State to enforce any provision of this Loan Agreement shall

not constitute a waiver by the State of that or any other provision'

Spcrior,t7.1,0. Amendment and Restatement. This Loan Agreement, effective on the last date set forth

below the signatures of the representatives of the parties, amends and restates the Original Loan Agreement.

To the extent this Loan Agreement is the same as the Original Loan Agreement, it shall be deemed to be a

continuation thereof. To the extent this Loan Agreement is different from the Original Loan Agreement, it

shatl be deemed to be an amendment thereof.

IN WTpNESS WHEREOF, the State and the Bonower have caused this Loan Agreement to be executed

and delivered, effective as of the date of the last signature set forth below'

Surp oF OREGoN
acting by and through its

Business Development Department

Cor,uNlBIA CouNrY
(Borrower)

By: By:

Lynn Schoessler, Deputy Director
Infr astructure Finance AuthoritY

Tony Hyde, Chair

Date: Date:

Appnown BY THE

UruaN RsNpwLr. AcPNcY

By:

Title:

Date

Appnovno AS To LBCer, SurrrcmNcY IN ACCoRDAI\CE wITH ORS 291.047:

/s/ Lynn T Naeasako (as per e-mail datedS/t7/10)
Lynn T. Nagasako, Sr. Assistant Attorney General

Date: Ausust L7,2010

?t
-'rt!l
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Spncul. CoNoIrroNs oF AwARD

I. General Fund as a Source of Repayment

The Borrower hereby pledges its full faith and credit and taxing power within the limitations of

Article XI, Sections i l-and-llb, of the Oregon Constitution to pay the amounts due under the Loan

Agreement and the Note. The Loan Agreement and the Note shall be payable from all legally available

funds of the Borrower.

II. Pledge of Incremental Property Tax Revenues of the URA

1. ln addition to the above, the Loan shall be repaid from the ad valorem tax revenues from properly within

the Area which are attributable to the increase in assessed value of property within the Area pursuant to

Section lc, Article D( of the Oregon Constitution and ORS Chapter 457 (the "Incremental Tax

Revenues,, or "lncremental Property Tax Revenues") and all eamings thereon while the Incremental

Property Tax Revenues are held in the lncremental Property Tax Revenues Fund for the Area. The

Inciemental Property Tax Revenues have been pledged to the Borrower by the URA for the purpose of

securing, inter alia, the Loan pursuant to the IGA. The Borrower hereby grants to the State a security

interest in and irrwocably pledges its interest in the Incremental Properly Tax Revenues of the URA that

was granted to it pursuant to the IGA to pay alt of the obligations owed by the Borrower to the State

under the Loan Agreement, and except as provided in Section IL3 below, this security interest shall be

senior and superi,or to any other security interest or lien on Borrower's interest in the Incremental

Property Tax Revenues of the URA.

Z. Except as set forth in Section II.3 below, the Bonower shall not incur any obligations payable from or

,".urid by an assignment and pledge of its interest in the Incremental Property Tax Revenues under the

IGA that is superior to or on a parify with the Loan without State's written consent.

3. Notwithstanding the requirement of paragraphs I and 2 above,loans made in the future by State to the

Borrower for the Road Project that are secured by the Incremental Properly Tax Revenues ("OBDD

Parity Loans") shall have a lien on such Incremental Properfy Tax Revenues on a parity with the Loan;

prouid"d, however, that nothing in this paragraph shall adversely affect the priority of the State's lien on

ihe locrem"ntal property Tax RivenueJ in relation to the lien of any third party; provided further that the

port Water Loan shall bL junior to OBDD Parity Loans, and the Port Rail Loan shall be junior to OBDD

parify Loans and the port Water Loan, and the Borrower's right to reimbursement of adminisfrative

expenses under the IGA shall be superior to such parify and superior liens.

4. The Incremental Property Tax Revenues pledged pursuant to paragraph II.1 above and hereafter received

by the Borrower shall immediately be subject to the lien of such pledge without physical delivery or

furttrer act, and the lien of the pledge shall be superior to all other claims and liens whatsoever, excePt as

provided in paragraph 3 above, to the fullest extent permitled by ORS 2874.3 10. The Borrower hereby

iepresents and warrants that the pledge of lncremental Properfy Tax Revenues hereby made by the

Borrower complies with, and shall be valid and binding from the date hereof pursuant to,

oRS 2874.310.

5. The Borrower hereby represents and warrants that pursuant to the IGA:

(a) the URA has pledged the Incremental Properfy Tax Revenues to the Borrower for repayment of the

Loan and other obligalions of this Loan Agreement and that the IGA is a valid and binding obligation of

the URA and the Borrower, enforceable in accordance with its terms;
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(b) except as provided in the IGA, the IJ^RA has covenanted that it will not incur any obligations payable

from or secured by a lien on or pledge of the Incremental Properfy Tax Revenues that is superior to or on

a parity with the IGA without the Borrower's written consent; and

(c) ttre URA has covenanted that it will not remove any property from the Area if such removal will
cause the anticipated Incremental Properly Tax Revenues to be inadequate to pay the annual debt service

on the Loan and any parity obligations.

6. The State subordinates its lien on the Incremental Tax Revenues to the lien of the Borrower on said

Incremental Tax Revenues to the extent it secures payment of Administrative Costs (as defined in the

IGA); provided however that in the event the Borrower's lien is invalidated or terminates for any reason,

this subordination shall automatically terminate.
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PnolBcr DnscnptroN

Borrower will design and construct the infrastructure necessary for the further development of Port

Westward as an industrial site on the Lower-Columbia River, The Project includes the following road

improvements which must be capable of supporting industrial and commercial tuck traffic:

r Certain improvements on US Highway 30 at its intersection with Van Sfeet and construction of a

westbound deceleration lane and traffi.c signal if wananted;

r Widening Van Street and its shoulders, AC (asphalt-concrete) paving and drainage system

improvements;

o Widening 5th Street, including AC paving overlay, constructing a pool and playground barrier at the city

park, and drainage imProvements;

o Widening Beaver Falls Road (within the city limits), including AC paving overlay and drainage

improvements (improvements within the city limits are to be developed to city road standards); replacing

a municipal waterline from the city limits to Kallio Road;

o Widening Beaver Falls Road to its intersection with Quincy Mayger Road, including AC paving overlay'

constructing paved turnouts, installing guardrail, and realigning and widening the curves at the

intersection of Beaver Falls and Quincy Mayger Roads;

r paving an AC overlay with shoulder rock on Quincy Mayger Road to its intersection with Kallunki

Road, constructpaved turnouts, drainage improvements, install guardrail, and construct arefuge lane at

the railroad crossing at Kallunki Road;

. Improving railroad crossing from Kallunki Road to the Port Westward security gate complete with active

proiection devices (flashing lights, drop arms, et cetera), curve widening and driveway improvements,

and a paving overlay;

o Graveling the Hermo Road secondary access into the site, and providing maintenance improvements to

Collins and Alston Mayger County Roads; and

. Completing preliminary and finat engineering and managing consffuction of the Project'
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1. Restatement Closing Deadline:

2. Name and Address of Borrower:

3. Cost of the Project:

4. Estimated Project Completion Date:

5. Outstanding Balance of Loan
as of the Restatement Closing Date:

6. Interest Rate:

Loan Agreement Exhibit D
Page 1 of I

DnscnrprroN oF TIm LoAN

October 22,2010

Columbia County
Courthouse
St. Helens, OR 97051

$8,292,818

December 3I,2Oll

$5,746,892

The interest rate, including any adjusfinents to such rate,

as described in the Note.

December 1,2028

Chair, Board of Counfy Commissioners

7. Maturity Date:

8. Authorized Officers of Borrower:
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Trunn Anzrgutpn AND REsTATED PRoMISSoRY NorE

(Dated)ffi,xxxx
St. Helens, OR

FOR VALUE RECEIVED, Columbia County, 230 Strand Street, Room 331, St. Helens, OR 9705i

(hereinafter "Borrower"), unconditionally promises to pay in lawful money of the United States of America

to rhe order of the STATE OF OREGON, ACTING BY AND THROUGH ITS BUSINESS

DEVELOPMENT DEPARTMENT, at its principal office at775 Summer Street NE, Suite 200, Salem,

Oregon g73Ol-I280 (hereinafter "State"), the principal sum of Five Million Seven Hundred Forfy-Six

Thousand Eight Hundred Ninety-Two Dollars ($5,746,892), plus interest on the outstanding principal

balance at thJrate of Four and 99/100 percent (4.99Vo) per annum from the date hereof untii paid. Interest

shall be computed on the basis of a 360-day year, consisting of twelve (12) thirly (30) day months. All
outstanding principal and accrued unpaid interest on this Note are due and payable in fulI on the Maturity

Date (as defined in the Loan Agreement).

Capi talizedterms not otherwise defined in this Note shall have the meanings assigned to them by that

certain amended and restated loan agreement dated as ofX OffXXX)O(,z}l},between the State and the

Borrower (as amended from time to time the "Loan Agreement")'

This Note is subject to mandatory prepayment, and is payable prior to its Maturity Date, as provided for

in Section 2.04 of the Loan Agreement'

Each payment made by the Borrower hereunder shall be applied in accordance with the terms of the Loan

Agreement.

This Note is given to avoid the execution by Borrower of an individual note for each disbursement of

Loan proceeds by State to Borrower in accordance with Section 2'01 of the Loan Agreement. In

considiration thereof, Borrower authorizes State to record in State's files the date and amount of each such

disbursement, the date and amount of each payment and prepayment by Borrower hereunder and the amount

of interest accrued and paid, Borrower furttrer agrees that absent manifest error, such notations shall be

conclusive evidence of borrowing, payments and interest under this Note; provided, however, thatfailure to

make any such notations shall not affect the obligations of Borrower hereunder or under any of the Loan

Documents.

If any Event of Default occurs, the outstanding balance of the Note, including principal, interest and

other charges, if any, shall, at the option of the State, become immediately due and payable in accordance

with Section 6,03 of the Loan Agreement. Failure or delay of the holder of this Note to exercise any option

available to the State under the terms of this Note or the Loan Agreement shall not constitute a waiver of the

right to exercise the option in the event of any continuing or subsequent default and shall not constitute a

*-uiu", of any subsequint breach of the same or of any other provision of this Note or the Loan Agreement'
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All parties to this Note hereby waivepresentment, dishonor, notice of dishonor, and protest. Allparties

hereto hereby consent to, and ttre holder hereof is hereby expressly authorized to make, without notice, any

and all renewals, extensions, modifications or waivers of the time for or the terms of payment of any sum or

sums due hereunder, or under any documents or instruments relating to or securing this Note, or of the

performance of any covenants, conditions or agreements hereof or thereof, or the taking or release of

collateral securing this Note. No liability of a party on this Note shall be discharged by any action taken by

any holder of this Note that is consented to above.

To the extent permitted by the Oregon Constitution and the Oregon Tort Claims Act, the prevailing parly

in any dispute arising from this Note shall be entitled to recover from the other its reasonable attomey's fees,

"*p"nr", 
*d costs at trial and on appeal. Reasonable attorney fees shall not exceed the rate charged to the

State by its attorneys. The Borrower shall, on demand, pay to the State reasonable expenses incuned by the

State in the collection of Loan payments.

This Note is made with reference to, and is to be construed in accordance with, the laws of the State of

Oregon, without regard to conflicts of law principles.

This Note is subject to, and is secured pursuant to, the terms and conditions of the Loan Agrcement'

Cor.rnmre Cour,nY

By: w
Title w

Notice to Borrower: Do not sign this Note before you read it.
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PAYMENT SCIIEDTILE TO THIRD AMENDED AND RESTATED PROMISSORY NOTE
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[De,reo

Oregon Business Development Department

755 Summer Street NE, Suite 200

Salem, OR 97301-1280

Ladies and Gentlemen:

llnsert "I' or "We"] have acted as counsel to Columbia

Municipalityl of the State of Oregon (the "Municipaliff'), which

hereinafter defined) with the Oregon Business Development

Sections 285B,410 through 2858'482 of the Oregon Revised

connection with the authorization, execution and

defined).

In so acting [insert "I" or "we"] have

Municipality's Charter, if anY. I
otherwise to

A, of

of $5,746,
(collecti

B

-t

Saiwr.p OpnuoN oF MTINTcIPALITY CouNsEL

[LnrrnnmAD oF Corrcsnr. To MUMcIPALITY]

[insert

following
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legal identity of
Loan Agreernent (as

pwsuant to
acted as such in

(as hereinafter

State of Oregon and the

originals, or copies certified or

2010 by and between the

and Restated Promissory Note dated

892, executed by the MuniciPalitY

Financial Assistance Award Contract number L02002, dated as of
by and between the Departrnent and the Municipality;

C, proceedings of the governing body of the Municipality relating to the approval of the Contract and

the Loan Agreement and the execution, issuance and delivery thereof on behalf of the Municipality, and the

authorization of the undertaking and completion of the Project (as defined in the Loan Agreement);

D. Atl outstanding instruments relating to bonds, notes or other indebtedness of or relating to the

Municipality,

[insert 
o.I, or ,,W'e,'] have also examined and relied upon originals, or copies certified or otherwise

authenticated to linsert;my" or "our'o] satisfaction, of such otherrecords, documents, certificates and other

instruments, and made suc-h investigation of law as in [insert "my'' or "our"] judgment [insert "I" or "we"]

have deemed necessary ot uppropriate to enable [insert "me" or "us"] to render the opinions expressed

below.

Based upon the foregoing, [insert "I am" or "We are"] of the opinion that:

1. The Municipality is a duly formed and operating finsert specific nature of Municipality] described in

ORS 2858.410(8), with the legal right to own and operate the Project.
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2. The Municipalify has fulllegal right and authority to execute and deliver the Contract and the Loan

Agreement and to obs"*r and perform its duties, covenants, obligations and agreements thereunder and to

undertake and complete the Project; subject, howevef, to the effect of, restictions and limitations imposed

by or resulting from, bankruptcy, insolvency, moratorium, reorganization, debt adjustment or other similar

laws affecting creditors' rights generally ("Creditor's Rights Limitations") heretofore or hereafter enacted.

3a. Amounts due to the Departrnent pursuant to the Contract and the Promissory Note are payable from

the sources described in Section 2.06 of the Loan Agreement.

3b. These Loan Documents (as defined in the Loan Agreement) constitute "limited tax bonded

indebtedness" under ORS 2874.105, which authorizes the Municipality (as described in the Loan

Agreement) to enter into financing agreements under ORS 271.390, the Agreement, which

constitutes "full faith and credit obligations" that are payable from ty may

levy within the limitations of Section 1 lb, Article XI of the Oregon within or

outside the limitations of Section 11, Article XI of the Oregon 105(i) states

"The amount of revenue bonds permitted by this section One percent of
308.207; or (b)the real market value of all taxable property in the

A limitation on bonded indebtedness in the

3c. The Loan Documents create a interest in and pledge of the

Incremental which security interest and pledge is

senior and Incremental Property Tax Revenues of the

Urban

(1) specific identity of Municipatifyl Charter does not

of limited tax bonded indebtedness.

(2) not issued limited tax bonded indebtedness prior to the execution of the Loan

and there is no limited tax bonded indebtedness currently outstanding in additionto the

(3) The real market value of the County for Fiscal Year 20--20- is and the total

amount of limited tax bonded indebtedness which the County may have outstanding is

$

(4) The principal amount of the Loan Agreement is $ which is less than the amount

permitted by ORS 287A.105.

4. The Ordinance (the "Ordinance") of the Municipaiity approving the Contract and the Loan

Agreement and authorizing their execution, issuance and delivery on behalf of the Municipality, and

urithoriring the Municipaliiy to undertake and complete the Project has been duly and lawfully adopted and

authorizedin accordance with the Municipality's Charter, if any, the Act and other applicable Oregon law,

and the Ordinance was adopted at a meeting or meetings which were duly called with not less than 14 days'

prior public notice and held in accordance with the Municipality's Charter, if any, and applicable Oregon

law, and at which quorums were present and acting throughout
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5. The Contact and the Loan Agreement have been duly authorized, executed and delivered by the

authorized officers of the Municipality and constitute the legal, valid and binding obligation of the

Municipality enforceable in accordance with their respective terms; subject, however, to the effect of, and to

restrictions and limitations imposed by or resulting from Creditor's Rights Limitations or other laws, judicial

decisions and principles of equity relating to the enforcement of contractual obligations generally.

6. To the best of finsert "my" or "our"] knowledge, after such investigation as [insert "I'or "we"] have

deemed appropriate, the authorization, execution and delivery of the Contract and the Loan Agreement by

the Municipality, the observation and performance by the Municipality of its duties, covenants, obligations

and agreements thereunder and the consummation of the transactions contemplated therein and the

undertaking and completion of Project do not and will not contravene any existing law or any existing order,

injunction, judgment, decree, rule or regulation of any court or govemmental or administrative agency,

authority or person having jurisdiction over the Municipality or its property or assets or result in a breach or

violation of any of the terms and provisions of, or constitute a default under, any existing bond ordinance,

resolution, trust agreement, indenture, mortgage, deed of trust or other agreement to which the Municipality

is a parly or by which it, the Project, or its properly or assets is bound.

7 . To the best of [insert "my" or "our"] knowledge, after such investigation as finsert 
o'I'or "we"] have

deemed appropriate, all approvals, consents or authorizations of, or
governmental or public agency, authority or person required to date

of or filings with, any

Municipality in

connection with the authorization, execution, delivery and and the Loan

Agreement and the undertaking and completion of the Project have

8. To the best of [insert "my" or "our"] knowledge, 'or "we"] have

court or otherdeemed appropriate, there is no litigation or other
tribunal of competent jurisdiction (either S tate or existence

of the Municipatity or of the validity, or the Loan Agreementor the

undertaking or of the

This of Oregon, including the Act, as enacted

and construed as to any matter not set forth in the

numbered

Very truly yours,

no
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5. The Contact and the Loan Agreement have been duly authorized, executed and delivered by the

authorized officers of the Municipalify and constitute the legal, valid and binding obligation of the

Municipality enforceable in accordance with their respective terms; subject, however, to the effect of, and to

restrictions and timitations imposed by or resulting from Creditor's Rights Limitations or other laws, judicial

decisions and principles of equity relating to the enforcement of contractual obligations generally.

6. To the best of [insert "my" or "our"] knowledge, after such investigation as [insert "I'or "we"] have

deemed appropriate, the authorization,execution and delivery of the Contract and the Loan Agreement by

the Municipality, the observation and performance by the Municipality of its duties, covenants, obligations

and agreements thereunder and the consummation of the fransactions contemplated therein and the

undertaking and completion of Project do not and will not contravene any existing law or anyexisting order,

injunction,ludgmeng decree, rule or regulation of any court or governmental or adminisfative agency,

u.rtfro.ity oip".ron having jurisdiction over the Municipality or its property or assets or result in abreach or

violafion of any of the terms and provisions of, or constitute a default under, any existing bond ordinance,

resolution, trusl agreement, indenture, mortgage, deed of trust or other agreement to which the Municipality

is a party or by which it, the Project, or its properly or assets is bound.

7 . To the best of [insert "my' 'or "our"] knowledge, after such investigation as [insert "I" or"we"] have

deemed appropriate, all approvals, consents or authorizations of, or ons of or filings with, anY

governmental or public agency, authority or person required to date Municipality in

connection with the authorization, execution, delivery and and the Loan

Agreement and the undertaking and completion of the Project have

I 8. Tothebestof linsert"my"or"our"] knowledge, or "we"] have
court or otherdeemed appropriate, there is no litigation or other

tribunal of competent jurisdiction (either State or existence

of the Municipality or of the validify, or the Loan Agreement or the

undertaking or of the

This of Oregon, including the Act, as enacted

and construed as to any matter not set forth in the

numbered

Very truly yours,
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ENVIRONIUENTAL AND NATUN,q.L RPSOUNCN ACTNCMS

The federal, state, and local agencies listed have enacted ordinances or regulations relating to environmental

pollution or the preservation of natural resources that may affect the performance of construction contracts'

I.EDERAL AGENCIES

Agriculture, Deparffnent of
Forest Service
Soil Conservation Service

Army, Department of the
Corps of Engineers

Coast Guard
Energy, Department of
Environmental Protection Agency
Health & Human Services, Department of
Heritage Conservation and Recreation Service

Interior, DeparEnent of
Bureau of Indian Affairs
Bureau of Land Management
Fish and Wildlife Service
Office of Surface Mining, Reclamation and Enforcement
Bureau of Reclamation

Labor, Deparbnent of
Occupational Safefy & Health Administration
Mine Safety & Health Administration

Transportation, Department of
Federal Highway Administration

STATE AGENCIES

Agriculture, Department of
Energy, Deparbnent of
Environmental Quality, Department of
Fish and Wildlife, Department of
Forestry, Deparbnent of
Geology and Mineral Industries, Departrnent of
Human Services, Departrnent of
Land Conservation and Development Commission

State Lands, Division of
State Soil & Water Conservation Commission

Transportation, Departrnent of
Water Resources Department

LOCAL AGENCIES

City Councils
County Courts
County Commissioners, Boards of
Planning Commissions
Special Districts: Ports, Water, Sewer, Roads

lnfrastructure Finance Authority/Lo2OO2B Columbia County Amendment and Restatement revised 9-29-10'doc



L02002
Port Westward Access and Road Corridor lmprovements

Recipient Columbia County
Funding Pgm(s): Special Public Works Fund Loan

Special Public Works Fund Grant
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Oregon Business Development Department
Amended and Restated Project Budget

Project Number:
Project Name:

All Funds

(l) = [c+D+cl
Disbursed &
Expended
To Date

(H) = IF-GI

Balance

(G)

Expended
To Date

$1.898.000

1.500.000
398.000

Other/Matching Funds

(F)

Approved Budget

(H = tB-C-Dl

Balance

(D)

Cunent Request

(c)

Prior
Disbursements

$6.394.818

(B)

Approved Budget

$323,255
99.568

4.278.944
1,623,051

70,000

Department Funds

and
Enqineerinq / Architectural

Total

Activity

Sewer

Land Clearance / Acquisition

(A)

-

Total Project Budget

Expenditures
To Date

Approved Budget

$5.894.818

$500,000
1.898.000

$8.292.818

Funding Sources

Special Public Works Fund Loan
Special Public Works Fund Grant
Cther/Matching Funds
Total Proiect Costs

Non-Department Funds (Other/Matching)
Sources Used for all Expenditures

Expenditures
To Date

Approved Budget

$1.398.000
500.000

$1.898.000

Funding Sources

US Economic Dev Administration
ODOT IOF Grant

Total Non-Department Funds

L020028 Columbia County Ex C Budget-xls



[D.r.rnn

Oregon Business Development Department

755 Summer Sfieet NE, Suite 200

Salem, OR 97301-1280

Ladies and Gentlemen:

[Insert 'of" or "We"] have acted as counsel to Columbia

Municipality] of the State of Oregon (the "Municipality"), which

hereinafter defined) with the Oregon Business Development

Sections 2858.410 through 2858.482 ofthe Oregon Revised

connection with the authorization, execution and

defined).

In so acting finsert "I" or "we"] have

Municipality's Charter, if any. I
otherwise to

A. of

2 of $5,746,

S.q.MpLn OprxroN oF MUNIcIPALTTY Couxsrl

[LrrrnnnEAD oF Couxsnl ro MUNTCIPALITY]

following:
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finsert legal identity of
Loan Ageement (as

pursuant to
have acted as such in

(as hereinafter

State of Oregonandthe
originals, or copies certified or

2010 by and between the

and Restated Promissory Note dated

892, executed by the MuniciPalitY

(

Financial Assistance Award contract number L02002, dated as of
by and between the Department and the Municipality;

C. proceedings of the governing body of the Municipality relating to the approval of the Contract and

the Loan Agreement and the execution, issuance and delivery thereof on behalf of the Municipality, and the

authorization of the undertaking and completion of the Project (as defined in the Loan A$eement);

D. Alt outstanding instruments relating to bonds, notes or other indebtedness of or relating to the

Municipality.

finsert "f" or "We"] have also examined and relied upon originals, or copies certified or otherwise

authenticated to finsert;my" or "our"] satisfaction, of such other records, documents, certificates and other

instruments, and made sucir investiga-tion of law as in [insert "my'' or "our"] judgment finsert "I" or'owe"]

have deemed necessary o, upp.opriate to enable finsert "me" or'ous"] to render the opinions expressed

below.

Based upon the foregoing, finsert "I am" or "'we are"] of the opinion that:

1. The Municipality is a duly formed and operating [insert specific nature of Municipality] described in

ORS 2858.410(8), with the legal right to own and operate the Project.

B
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2. The Municipality has full legal right and authority to execute and deliver the Contract and the Loan

Agreement and to obr"tu" and perform its duties, covenants, obligations and agreements thereunder and to

uridertake and complete the Project; subject, however, to the effect of, restrictions and limitations imposed

by or resulting from, bankruptcy, insolvency, moratorium, reorganization,debt adjustment or other similar

laws affecting creditors' rights generally ("ireditor's Rights Limitations") heretofore or hereafter enacted.

3a. Amounts due to the Department pursuant to the Contract and the Promissory Note are payable from

the sources described in Section 2.06 of the Loan Agreement.

3b. These Loan Documents (as defined in the Loan Agreement) constitute "limited tax bonded

indebtedness" under ORS 2874.105, which authorizes the Municipality (as described in the Loan

Agreement) to enter into financing agreements under ORS 271.390, as the Agreement, which

constitutes "full faith and credit obligations" that are payable from any may levy

within the limitations of Section 1lb, Article )il of the Oregon or outside the

limitations of Section 11, Article K of the Oregon Constitution. "The amount of

revenue bonds permitted by this section may not exceed of the real market

value of all taxable property in the county, J (b) A limitation on

bonded indebtedness in the county charter."

3c. The Loan Documents create a ty interest in and pledge of the

lncremental o , which security interest and pledge is

senior and Incremental Properly Ta:r Revenues of the

Urban

(1) The specific legal identity of Municipalityl Charter does not

of limited ta>r bonded indebtedness'

issued limited tax bonded indebtedness prior to the execution of the Loan

and there is no limited tax bonded indebtedness curently outstanding in additionto the

Loan

(3) and the total
may have outstanding is

$

(4) The principal amount of the Loan Agreement is $--- which is less than the amount

permitted by ORS 287A.105.

4. The Ordinance (the "Ordinance") of the Municipalrty approving the Contract and the Loan

Agreement and authorizing thefu execution, issuance and delivery on behalf of the Municipality, and

arithorizing the Municipdit] to undertake and complete the Project has been duly and lawfully adopted and

authorized in accordance with the Municipality's Chuttrr, if any, the Act and other applicable Oregon law,

and the ordinance was adopted at a meeting ormeetings which were duly called with not less than 14 days'

prior public notice and held in accordance with the Municipality's Charter, if any, and applicable oregon

iaw, and at which quorums were present and acting throughout'

(2)

The real market value of the County for Fiscal Year 20--20- is $

amount of limited tax bonded indebtedness which the County
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5. The Contract and the Loan Agreement have been duly authorized, executed and deiivered by the

authorized offrcers of the Municipality and constitute the legal, valid and binding obligation of the

Municipality enforceable in accordance with their respective tenns; subject, however, to the effect of, and to

restrictions and limitations imposed by or resuiting from Creditor's Rights Limitations or other laws, judicial

decisions and principles of equity relating to the enforcement of contractual obligations generally.

6. To the best of [insert 
o'my" or o'our"] knowledge, after such investigation as finsert "I" or "we"] have

deemed appropriate, tLe authorization, execution and delivery of the Contract and the Loan Agreement by

the Municipality, the observation and performance bythe Municipality of its duties, covenants, obligations

and agreementi thereunder and the consummation of the transactions contemplated therein and the

undertaking and completion of Project do not and will not contravene any existing law or any existing order,

injunction, judgment, decree, rule or regulation of any court or govemmental or adminisfrative agency,

authority oip.tron having jurisdiction over the Municipality or its properfy or assets or result in a breach or

violation of any of the terms and provisions of or constitute a default under, any existing bond ordinance,

resolution, trust agreement, indenture, mortgage, deed of trust or other agreement to which the Municipality

is a parfy or by which it, the Project, or its properry or assets is bound.

7 . To the best of [insert "my" or "our"] knowledge, after such investigation as [insert "f" or "we"] have

deemed appropriate, all approvals, consents or authorizations of, or of or filings with, any

govemmental or public agency, authority or person required to date Municipality in

connection with the authorization, execution, delivery and and the Loan

Agreement and the undertaking and completion of the Project have

8. To the best of [insert "my" or "our"] knowledge, or "we"] have

court or otherdeemed appropriate, there is no litigation or other
or existencetribunal of competent jwisdiction (either State

ofthe Municipality or ofthe validity, or the Loan Agreement or the

undertaking or of the

This of Oregon, including the Act, as enacted

and construed as to any matter not set forth in the

numbered

Very truly yours,
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