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RECITALS

The State of Oregon, acting by and through its Department of Administrative
Services (the “Declarant”), owns the real property described on attached Exhibit A (the
“Property™) and known as Phase 1B which is part of a larger adjacent arca owned by the
Declarant and known as Phase IA, IC and Phase II (the “Other Property”). The Property and the
Other Property are collectively known as “Mill Creek Corporate Center” (“MCCC™).

The Property will be planned, developed and used pursuant to the Master Plan for
Mill Creek Corporate Center attached as Exhibit B (the “Master Plan™).

The Property is zoned Employment Center, pursuant to Chapter 161 of the Salem
Revised Code (“SRC™).

Declarant has recorded against the Other Property that Declaration of Covenants,
Conditions and Restrictions for Phases JA, IC and II of Mill Creek Corporate Center dated
December 6, 2007 (the “Other CCRs™) and recorded in Reel 2905, Page 411, Deed Records for
Marion County, Oregon. This Declaration cstablishes certain different regulations than the Other
CCRs.

Now, therefore, Declarant declares that the Property shall be developed and used
in accordance with the following provisions, which shall apply to and be binding upon each
owner, assignee and successor in interest of all or any part of the Property:

AGREEMENTS

SECTION 1 DEFINITIONS

The following terms shall havc the following meamngs when used in this Declaration:
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1.1 Assessment. “Assessment” means any assessment levied against an Owner by the
Association for payment of expenses relating to the Property and shall include General and
Limited Assessments.

1.2  Association. “Association” means the non-profit corporation formed to serve as
the association of Members as provided in the Other CCRs and such corporation's successors and
assigns. The Association shall be known as the “Mill Creek Corporate Center Owners
Association, Inc.”

1.3  Bioswale. “Bioswale” means a manmade swale or improvement to an existing
natural swale, located on a Lot and not in a public right-of-way designed and used to collect,
hold and transport stormwater to the Little Pudding River.

14 Board. “Board” means the Board of Directors of the Association.

1.5 Business Day. “Business Day” means a calendar day when banks in Salem,
Oregon are generally open for business.

1.6 City. “City” means the City ol Salem.

1.7  Declarant. “Declarant” means the State of Oregon, acting by and through its
Department of Administrative Services, and its successors and assigns if such successor or assign
acquires all of Declarant's rights under this Declaration pursuant to a recorded instrument
executed by Declarant.

\ 1.8 Declaration. “Declaration” means this Declaration of Covenants, Conditions and
Restrictions for Phase IB of Mill Creek Corporate Center effective as of the Effective Date,

19  Design Review. “Design Revicw” means the process of obtaining prior Desipn
Review Committee approval of the design of Improvements to be built on a Lot, pursuant to
Section 8.

1.10 Design Review Committee. The “Design Review Committee” or “Committee”
shall mean the committee appointed pursuant to Section 8.

1.11  Design Standards and Guidelines. “Design Standards and Guidelines” shall mean
those attached as Exhibit C and the design guidelines and procedures adopted by the Design
Review Committee pursuant to Section 8.

1.12  General Assessment. “General Assessment” shall mean an assessment levied
against an Owner pursuant to Section 5.2.

1.13 Improvement. “Improvement” shall mean every structure or improvement of any
kind, including but not limited to buildings, sidewalks, fences, benches, walls, works of art, trees,
hedges, plantings, poles, changes in exterior color or shape, and site work (such as, without
limitation, excavation, grading, road construction, and utility improvements).

[

ATI1 325982977



114 Limited Assessment. “Limited Assessment” shall mean an assessment levied
against an Owner by the Association pursuant to Section 5.3 for costs and expenses incurred by
the Association for cormrective action performed pursuant to this Declaration which is required as
a result of the willful or negligent actions or omissions of such Owner or such Owner's Permitted
Users.

1.15 Lot. “Lot” shall mean a platted or partitioned lot or block within the Property.

1.16 Master Plan. “Master Plan” means the Master Plan attached as Exhibit B, as that
Master Plan may be amended over time.

1.17 Member. “Member” shall mean any person or entity, including Declarant, at any
time owning a Lot.

1.18  Owner. “Owner” shall mean any person or entity owning a Lot

1.19 Permitted Users. “Permitted Users” means any person or entity legally using or
occupying a Lot or portion thereof which is not the Owner of that Lot.

120 Property. “Property” shall mean the real property in Marion County, Oregon
legally described on the attached Exhibt A.
SECTION2 DECLARATION

2.1  Property Covered. The property which is covered by and is hereby made subject
to this Declaration is the Property.

2.2 Purpose. The purposes of this Declaration are: to set forth standards pursuant to
which the Property is to be developed, maintained and used, and pursuant to which
Improvements are to be designed, constructed and used; to provide for assessments of the
Owner; and to set forth other terms and conditions governing the use and emjoyment of the

Property.

SECTION 3 THE ASSOCIATION, OWNER’S MEMBERSHIP

3l Organization. Declarant has organized the Association as a nonprofit corporation
pursuant to the Oregon Nonprofit Corporation Act under the name “Mill Creek Corporate Center
Owners Association, Inc.”

3.2 Membership. Each Owner of one or more Lots shall, immediately upon creation
of the Association and thereafter during the entire period of such Owner's ownership of one or
more of the Lots, be & Member of the Association. Such membership shall commence, exist, and
continue simply by virtue of such ownership, shall expire automatically upon termination of such
ownership, and need nat be confirmed or evidenced by any certificate or acceptance of
membership.
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33  Voting Rights. The Association shall have two classes of voting membership:

Class A. Class A Members shall be all Members with the exception of Declarant
(except that beginning on the date on which the Class B membership is converted to Class A
membership, and thereafter, Class A Members shall consist of all Members, including
Declarant). Class A Members shall be entitled to one vote for each Lot owned by them. There
shall be no fractional votes.

Class B. The Class B Member shall be the Declarant, and Declarant shall be
entitled to a number of votes equal to the sum of (i) the number of votes then allocated to
Class A Members plus (i) one. The Class B membership shall cease and be converted to
Class A membership upon the earlier to occur of the following: (i) the date of the Declarant’s
election in writing to terminate the Class B membership; or (ii) when the Declarant no longer
owns property in the MCCC, exclusive of any and all wetlands.

3.4 Board of Directors. The Association’s Board of Directors shall be elected as
provided in the Bylaws of the Association.

3.5 Powers and Qbligations. The Association shall have, exercise, and perform, with
respect to the Property: (i) only the powers, duties, and obligations pranted to the Association by
this Declaration; (ii) the right to control or prohibit activities on the Property that constitute a
nuisance; and (iii) the powers and obligations of a non-profit corperation pursuant to the Oregon
Nonprofit Corporation Act. The Association shall have other powers, duties and obligations
pursuant to the Other CCRs, but only with respect to the Other Property. Anything to the
contrary in the Other CCRs, the Association only has the limited powers over the Property set
forth in this Declaration.

3.6  Association Rules and Regulations. The Board from time to time may adopt,
modify, or revoke such rules and regulations governing the conduct of persons and the operation
and use of the Property as may be reasonably necessary to prcvent or eliminate a trespass on
Phase TA of the MCCC, the discharpe of stormwater on Phase IA of the MCCC, or an activaty
emanating from the Property that constitutes a nuisance; provided that the Board may not adopt
rules or regulations prohibiting lawful activities within the Property if such activities are not
otherwise expressly prohibited in this Declaration. A copy of the rules and regulations, upon
adoption, and a copy of each amendment, modification, or revocation thereof, shall be delivered
by the Board promptly to each Member and shall be binding upon all Members and Permitted
Users upon the date of delivery. The method of adoption of such rules shall be as provided in the
Bylaws.

SECTION 4 STORMWATER MANAGEMENT FACILITIES

41  Copstruction of Stormwater Management Facilities.  On-site stormwater
detention, and Bioswales and/or other approved stormwater quality management facilities
(“Management Facilities””) must be identified and constructed as an Owner develops its Lot so as
to ensure the proper management of stormwater discharging into the Little Pudding River
drainape system. An Owner may not construct Improvements on such Owner’s Lot unless and
until such Owner develops a stormwater management and discharge plan (the “Stormwater
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Plan™) that identifies the locations of the nceded Management Facilities and the design bases and
specifications for those Management Facilities. The Stormwater Plan is subject to the prior
approval of the City as a precondition to issuance of a building permit for Improvements. Each
Qwner is also required to obtain the confirmation by the City that the as-built Management
Facilities have been built to City standards and City-issued building permit conditions.

42  Operation and Maintenance of Stormwater Management Facilities. Each Owner
shall operate, maintain, repair and replace the approved Management Facilities on such Owner’s
Lot so as to meet the City’s established standards for stormwater quantity and quality. Those
standards are as set forth in the City’s plan approval/building permit conditions, the applicable
City of Salem Stormwater Management Design Standards, and applicable sections of the SRC.

43  Entry on the Property by City. The City is entitled to enter upon a Lot, in the
manner described in Section 6 of this Declaration for purposes of inspecting such Lot and
determining if such Lot and its Management Facilities comply with this Section 4, and the
applicable Design Review approval(s), building permit conditions, and applicable SRC
provisions applicable to such Lot and its Improvements. No such entry shall be deemed to
constitute a trespass or otherwise create any right of action in favor of the applicable Owner.

44  City Consent to Amendment, Rescission or Modification. The Owner(s),
Declarant and the Association specifically acknowledge that, notwithstanding any other
provision of this Declaration, this Section 4 may not be amended, rescinded, or otherwise
modified in any way, without the express written consent of the City, which consent shall be in
the sole discretion of the City.

SECTION 5 ASSESSMENTS

5.1  Creation of Lien and Personal Obligation for Assessments. Declarant does hereby
covenant, and each Owner, by acceptance of a conveyance of a Lot, whethet or not so expressed
in any such conveyance, covenants to pay to the Association all assessments or other charges as
may be fixed, established, and collected from time to time in the manner provided in this
Section 5. Such assessments and charges, together with any interest, expenses, or attomeys' fees
imposed pursuant to Section 9.4, shall be a charge on the land and shall be a continuing lien upon
the Lot so assessed. Such assessmenis, charges, and other costs shall also be the personal
obligation of the Owner of such Lot at the time when the assessment or charge fell due. Such
liens and personal obligations shall be enforced in the manner set forth in Section 9 below.

5.2 General Assessment

5921 Commencement of General Assessment. Unless otherwise determined by
the Board in its sole discretion, the General Assessment against a Lot shall commence when such
Lot i5 s0ld to an Owner by Declarant.

5.2.2 Amount of General Assessment. The amount of the General Assessment
for all Lots within the Property shall be established annually by the Board of the Association and
shall be equal to (i) the Property's pro rata share , which is 27.72%, times (ii) the following costs
incurred by the Association: acquisition, installation and maintenance of seasonal decorations for
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all of the MCCC: liason and communications with the City and relevant governmental agencies
with respect to issues common to all lot owners within the MCCC; gatherings and meetings of all
lot owners within the MCCC; legal, accounting and other professional services for maintaining
and managing the Association; public liability insurance for the Association; directors’ liability
insurance covering members of the Board of the Association; other activities or services that are
for the common benefit of all lot owners within the MCCC, as reasonably determined by the
Board; implementing a common signage program applicable to all of the MCCC; and the amount
paid by Declarant for police and fire services to the MCCC, plus interest at the rate of five
percent (5%), amortized over a 20-year period, unless a Lot Owner has paid its share of
Declarant's payment for police and fire protection services. Each Lot shall pay an annual
assessment equal to its pro rata share of the above costs allocated to the Property based on the
number of acres within each Lot divided by the total number of acres in all Lots within the
Property. Notwithstanding anything to the contrary contained herein, Lot 1 of the Property shall
not be assessed any amount for its share of Declarant's payment for police and fire services,
because the Owner of Lot 1 has fully paid its share for such services at the time of the acquisition
of Lot 1.

52.3 Notice of General Assessment and Time for Payment. The Association
shall give written notice to each Owner as to the General Assessment, and Owner’s share of such
assessment, on or before December 15 of each year for the calendar year commencing January 1
of the next year. Each Owmer’s share of the General Assessment shall be due and payable
monthly or on such other basis as the Board shall determine.

53  Limited Assessments. The Association may levy against an Owner a Liited
Assessment equal to the costs and expenses incurred by the Association for corrective action
performed pursuant to this Declaration which is required as a result of the willful or negligent
actions or omissions of Owner or Owner’s Permitted Users. A Limited Assessment pursuant to
this Section 5.3 may include the Association’s reasonable attormeys fees but only if the
Association is the prevailing party in a dispute resolution process. Owner shall have the right to
recover from the Association or the Declarant (depending on which instituted enforcement
action) its reasonable attorneys’ fees, but only if the Owner is the prevailing party in a dispute
resolution process. The Association may not levy any other assessments (general or limited)
against the Property, except as expressly permitted herein.

54  Payment of Infrastructure Fee.

5.4.1 Payment and Amount. Declarant has sought, and has obtained from the
City, the formation of a Development District, for the purposes of obtaining reimbursement for
costs incurred by the Declarant for the construction of public improvements required by the
Declarant’s Urban Growth Development Permit issued by the City (the “Public Improvements™).
Declarant has entered into an Infrastructure Agreement with the City for the construction of the
Public Improvements, which is recorded in the deed records of Marion County at reel 2687 page
393 (the “Infrastructure Agreement™). As required by the Infrastructure Agreement and SRC
66.380 (2007), each Owner shall pay an “Infrastructurc Fee™” in an amount established by Section
1(b) of the Infrastructure Agreement, to reimburse the Declarant for costs incurred or to be
incurred by Declarant for constructing the Public Improvements. The Infrastructure Fee shall be
paid by an Owner to the City at the time specified in the Infrastructure Agreement, prior to
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obtaining permits for the construction of improvements on such Owner’s Lot. An Owner shall
not commence construction of any building or improvement requiring the payment of the
Infrastructure Fee, unless and until the Infrastructure Fee has been paid. If an Owner believes
that there is an error in the calculation of the square footage used to determine the Infrastructure
Fee, such Owner must first pay the Infrastructure Fee as assessed before filing a request for
redetermination of the Infrastructure Fee. Any request for a redetermination of the Infrastructure
Fee must be filed within thirty (30} days of an Qwner’s payment of the Infrastructure Fee, While
an Owner may, after paying the entire Infrastructure Fee, contest the calculation of the amount of
the required Infrastructure Fee due (seeking a refund for any overpayment), such Owner may not
contest the requirement that the Infrastructure Fee be paid.

547 Exempt from SDCs. Pursuant to SRC 41.150(g) (2007), the payment of
the Infrastructure Fee by an Owner exempts such Owner from System Development Charges.

5.4.3 Refunds. An Owner may apply for a refund of the Infrastructure Fee if it
has paid the Infrastructure Fee, but has not commenced construction of the improvement covered
by such Owner’s building permit. However, the Declarant shall have the right to have such
refund to Owner postponed if the Infrastructure Fee collected from such Owner has either been
used to offset the costs of Public Improvements, or has been irrevocably committed to pay the
costs of a Public Improvement, and there are not sufficient funds in the Infrastructure Fee
account held by the City to make such refund, in which case the refund shall be paid at such time
as there are sufficient funds in such account to make such refund. '

5.4.4 Right to Equitable Relief. Each Owner agrees by purchasing its Lot that,
if such Owner fails to timely pay the Infrastructure Fee at or prior to the approval of such
Owner’s building permit for its Lot, Declarant or the Association shall be entitled to (1) the
equitable remedy of an injunction, ordering such Owner not to corumence or continue
construction of the improvements on such Lot unless and until such Owner pays the
Infrastructure Fee, and (ii) an order ordering such Owner to pay such Infrastructure IFec,

SECTION 6 PROPERTY RIGHTS AND EASEMENTS

Except as otherwise expressly provided in this Declaration, the Owner of a Lot
shall be entitled to the exclusive use and benefit of such Lot. Declarant, the City, and any
representative of the Association authorized by the Association may at any reasonable time, upon
at least 24 hours notice to Qwner (except in the case of an cmergency), enter upon any Lot for
any of the following purposes: as necessary for purposes of Design Review and determining if
Improvemenis are being built on such Lot in accordance with the Design Review approval under
Section 8, and for the purpose of determining if the Owner of such Lot and the Improvements on
such Lot are in compliance with the requirements of this Declaration. No such entry shall be
deemed to constitute a trespass or otherwise create any right of action in faver of the applicable
QOwner.
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SECTION 7 GENERAL REQUIREMENTS FOR USE OF LOTS

71  Compliance With Master Plan. A Lot may only be used, developed, divided, or
improved in accordance with the Master Plan.

7.2  Amendment of Master Plan. The Master Plan may only be modified as an
amendment to this Declaration pursuant to Section 10.2.1, subject to the approval of the City,
which approval is given by the City in its proprietary capacity and is not a land use decision as
defined in ORS 197.015(10).

7.3 City Enforcement of Compliance With Master Plan. The City is an express third
party beneficiary of the Master Plan and has the full right and authority to enforce compliance by
Owners and Declarant with the Master Plan, using all available legal and equitable remedies.

7.4  Compliance With SRC. Each Owner aprees to use its Lot in contormance with
the then provisions of the SRC. In the event an Owner elects to seek a quasi-judicial land use
approval under the SRC (such as a zone change, conditional use permit, variance, adjustment or
code interpretation), no such application may be initiated without the express written approval of
the Declarant, which will not be unreasonably withheld, conditioned or delayed, so long as the
Declarant is a member of the Design Review Committee.

7.5  Compliance With Stormwater Management Agreement. Each Owner shall fulfill
its responsibilities under any stormwater management agreemnent with the City applicable to such

Lot.

7.6  Airport Buffer. All Improvements on that portion of the Property within the
Airport Overlay Zone contained within SRC Chapter 125 and shown on the Airport Master Plan,
shall be designed, constructed and used in compliance with all applicable federal, state and local
standards and requirements. All Improvements shall also be in compliance with the Airport
Land Use Compatibility Guide, dated January 29, 2003, adopted by the Oregon Department of
Aviation and any subsequent modification to that Guide. This requirement is for the benefit of
the City and is enforceable by the City.

7.7  Unlawful Activities. No unlawful use shall be made of any Lot, and all laws,
ordinances, and regulations of all governmental authorities having jurisdiction thereof shall be
complied with by each Owner. Development and construction activities by Declarant or its
affiliates shall not be considered to violate this Section.

7.8 Maintenance of Structures and Grounds. Each Owner shall maintain such
Owner’s Lot and Improvements thereon in a clean and attractive cendition, in good repair, and 1n
such fashion as pot to create a fire hazard. Such maintenance shall include, without limitation,
painting, repair, and replacement of and care for roofs, gutters, downspouts, exterior building
surfaces, landscaping, driveways, sidewalks adjoining public streets, parking areas, walks and
other exterior Improvements.

7.9 Vehicles in Disrcpair. No Owner shall permit any vehicle which is in a state of
disrepair to be abandoned or to remain parked upon any Lot. A vehicle shall be deemed in an
“extreme state of disrepair” when the Board reasonably so determines. Should any Owner fail to
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remove such vehicle within two (2) Business Days following the date on which notice is mailed
or delivered to such Owner by the Association, the Association may have the vehicle removed
from such Lot and charge the expense of such removal and storage to the offending Owner.

7.10  Temporary Structures. No structure of a temporary character, trailer, tent, shack,
or other outbuilding shall be used on any Lot at any time, ¢ither temporarily or permanently,
without the prior written approval of the Design Review Committee. The placement and use of
such temporary structures by Declarant, its affiliates, or an Owner related to their respective
development, construction or sales activities shall not be deemed to violate this Section 7.10 or
to require Design Review Committee approval.

7.11 Compliance with Design Review. An Owner must construct and maintain all
Improvements on such Owner’s Lot in conformance with the Design Review Committee’s
approval and any conditions of that approval.

SECTION § DESIGN REVIEW

8.1 Design Standards and Guidelings. All Improvements to be constructed on a Lot
shall conform to the Design Standards and Guidelines, as those may be interpreted or modified
by the Design Review Committee, except to the extent the Design Review Commiitee allows a
variance as provided below.

82  Committee_Membership; Appointment and Removal. The Design Review
Committee shall consist of the following: a person designated by Declarant, which may change

over time, the City Manager of the City (or his/her designated representative) and an Oregon
licensed architect selected by the other two (2) members of the Commitiee. When the Declarant
ceases to own any of the property subject to the Other CCRs, the Declarant’s membership on. the
Committee shall be terminated, and that position on the Committee shall be appointed by the
Board, however, the Declarant shall continue vn the Design Review Committee so long as the
Declarant is a contract vendor of a portion of the property subject to the Other CCRs, has a
repurchase right with respect to a portion of the property subject to the Other CCRs, or holds a
mortgage or deed of trust as to a portion of the property subject to the Other CCRs. The
Association shall keep on file at its principal office a list of the names and addresses of the
members of the Committee. The Board may elect to approve the payment of reasonable
compensation to members of the Committee who are not Lot owners or & Lot owners’
representative for their services on the Committee. Members of the Committee who are Lot
owners or Lot owners’ representatives shall not be paid for serving on the Committee, but may
be reimbursed for actual, reasonable out-of-pocket expenses incurred by such Committee
member in the performance of such Committee member’s duties under this Section 8.

83  Design Review. No Improvement shall be commenced, erected, placed, altered,
added to, or maintained on, within, or beneatha Lot until design plans and specifications
showing the site layout, driveway and street alignments, exterior design, exterior elevations,
exterior materials and colors, signs, landscaping areas (but not type of plantings), drainage
system, lighting, irrigation, utility facilities layout, and screening therefor have been submitted
for review by the Design Review Committee and have been approved by the Design Review
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Committee in writing (“Design Review”). Notwithstanding the above, any Owner may
construct, renovate, paint, or redecorate the interior of structures on such Owner’s Lot without
Design Review approval. In addition, no Design Review approval shall be required to repaint
the exterior of a structure in accordance with the originally approved color scheme or to rebuild
in accordance with originally approved plans and specifications. It is the intent and purpose of
this Declaration to achieve a high standard of exterior appearance for an industrial park so as to
be an attractive component of the City (to the extent practicable for an industrial park) and to
achieve a high standard of quality of workmanship and materials and to assure harmony of
external design with existing Improvements and location with respect to topography and finished
grade elevations. In the event that Declarant has approved design elements of an Qwner’s
proposed Improvements as a condition of Owner’s purchase of a Lot, then those design elements
so approved by Declarant shall not be subject to Design Review and it is only other design
elements, not previously approved by Declarant that will be subject to Design Review.

84  Procedure. In all cases which require Design Review Committee review and
approval or congent pursuant to this Declaration, the provisions of this Section § shall apply.
The procedural requirements for Design Review shall be established by the Design Review
Committee. The Design Standards and Guidelines shall not be inconsistent with this
Declaration, but shall more specifically define and describe the design standards for the Property
and Improvements on the Property. The Design Review Committee may charge a reasonable fee
to the applicant to cover the cost of processing an application for its approval, including, without
limitation, costs of obtaining professional review and advice related to the application: however,
the fee charged shall not exceed $6,000 (adjusted annually by inflation) and shall be based on the
Association’s actual cost of processing an Owner’s design review application. Compliance with
the Design Review process set forth in this Declaration is not a substitute for compliance with
governmental building, zoning, and subdivision regulations, and each Owner is responsible for
obtaining all governmental approvals, licenses, and permits as may be required prior to
commencing construction.

85  Variance. The Design Review Committee may, but is not required to, authorize
variances from compliance with any of its Design Standards and Guidelines in the [ollowing
circumstances: (i) the Lot and its proposed Improvements are challenged by unusual
topographic, environmental or aesthetic circumstances; (ii) non-compliance with the Design
Standards and Guidelines would have only an immaterial adverse aesthetic effect on the other
Owners or those coming to or passing by the Property; or (1) the alternative proposed by the
applicant which reflects non-compliance with the Design Standards and Guidelines achieves the
purposes of the Design Standards and Guidelines at issue as well as or better than compliance.
No such variance shall (i) be sffective unless in writing; (ii) be contrary to this Declaration; or
(iii) estop the Design Review Committee from denying a variance in other circumstances. For
purposes of this Section 8.5, the inability to obtain approval of any governmental agency, the
issuance of any permit, the cost of compliance, or the terms of any financing shall not be
considered a basis warranting a variance.

8.6  Expert Consultation. The Design Review Committee may avail itself of technical
and professional advice and consultants as it deems approptiate, at the applicant’s expense,
subject to the fee cap in Section 8.4.
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87  Committee Decision. The Design Review Committee shall render its decision on
an application for approval of an Improvement or any other proposal submitted to it for approval
or consent within a reasonable period after the Design Review Commiitee has received a
complete written application therefor. A complete application shall specify the approval or
consent requested and be accompanied by all material reasonably required or desired by the
Design Review Committee to make an informed decision on such apphication. The Committee
need not act on an application until it is complete and the time periods set forth below do not
commence until an application is complete. If the Design Review Committee approves an
application, it may not thereafter revoke, rescind, or materially modify its approval without the
consent of the affected Owner. Within ten (10) business days after receipt of the Committec’s
written decision, an applicant may submit a written appeal to the Board, after the time when the
Declarant does not control the Board by its number of votes. The Board shall respond to a
timely appeal within thirty (30) days after the Board’s receipt of such appeal request, indicating
its decision in writing whether to uphold, modify or overturn the Committee’s decision. The
Board’s decision shall be final.

8.8  Committee Discretion. The Design Review Committee may, at its sole discretion,
withhold consent o any proposed Improvement if the Design Review Commitiee finds the
proposed Improvement would be incompatible with the Design Standards and Guidelines.
Consideration of siting, shape, size, color, design, height, effect on the enjoyment of other Lots,
environmental impact, and any other factors which the Design Review Committee reasonably
believes to be relevant, may be taken into account by the Design Review Committee in
determining whether or not to approve or condition its approval of any proposed Improvement.

89  Majority Action. The affirmative vote of a majority of the members of the Design
Review Committes shall govern its actions. A quorum of the Design Review Committee shall
consist of a majority of the Design Review Committee's voting members. The Design Review
Comnittee may render its decision only by written instrument seiting forth the action taken by
the members consenting thereto.

.10 Limitation of Liability. The Design Review Commitiee and the Board, as
applicable, shall use reasonable judgment in approving or disapproving all plans and
specifications submitted to it. Neither the Design Review Committee nor the Board, not any
individual Design Review Committee member or Board member, as applicable, shall be liable to
any person or entity for any official act of the Design Review Committee or the Board in
connection with submitted plans and specifications, except to the extent the Design Review
Committee, the Board, as applicable, or any individual Design Review Committee member or
Board member, as applicable, acted with bad faith. Approval by the Design Review Committee
or Board, as applicable, does not necessarily assure approval by any governmental agency.
Notwithstanding that the Design Review Committee or Board. as applicable, has approved plans
and specifications, neither the Design Review Committee, Board, nor any of their members shall
be responsible or liable to any Owner, a contractor, or other person or entity with respect to any
loss, liability, claim, or expense which may arise by reason of such approval. Neither the Design
Review Committee, Board, as applicable, nor any agent thereof, nor Declarant or any of its
members, managers, employees, agents, or consultants, shall be responsible in any way for any
defects in any plans or specifications submitted, revised, or approved in accordance with the
provisions of this Declaration, nor for any structural or other defects in any work done according
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to such plans and specifications. The Association shall indemnify, hold harmless, and defend the
Design Review Committee and the Board, as applicable, and their members in any suit or
proceeding which may arise by reason of any of the Design Review Committee’s or Board’s acts
or omissions related to this Section & committed in good faith. The Association shall use all
reasonable efforts to procure errors and omissions insurance coverage with respect to members
of the Design Review Committee and the Board.

8.11 Nonwaiver. Consent by the Design Review Committee to any matter proposed to
it or within its jurisdiction shall not be deemed to constitute a precedent or waiver impairing its
right to withhold approval as to any similar matter thereafter proposed or submitted to it for
cotisent.

8.12 Effective Period of Consent. The Design Review Committee's consent to any
proposed Improvement shall automatically be revoked two (2) years after issuance unless
construction of the work has been commenced and is being diligently pursued to completion or
Owner has applied for and received an extension of time from the Design Review Committee.
Where an Improvement is approved as a whole (i.e., an entire building or complex of buildings),
the commencement of construction of any portion of the entirte Improvement will satisfy the
preceding sentence.

8.13  Estoppel Certificate. Within thirty (30) days after written request is delivered to
the Design Review Committee by any Owner, and upon payment to the Desigh Review
Committee of a reasonable fee, if any, fixed by the Design Review Committee to cover its costs,
the Design Review Committee shall provide such Qwner with an estoppel certificate executed by
a member of the Design Review Committee and acknowledged, certifying that, as of the date
thereof, either: (i) all Improvements made or done upon or within the Lot by such Owner comply
with this Declaration, or (ii) such Improvements do not so comply. If the estoppel certificate
states that the Improvements do not comply, such certificate shall also identify the noncomplying
Improvements and set forth with particularity the nature of such noncompliance. Any purchaser
from any Owner, and any mortgagee, shall be entitled to rely conclusively on such certificate
with respect to the matters set forth therein. If the Design Review Commuttee fails to respond to
the request for such a certificate within the required thirty (30) day period and the Owner has
paid the required fee, if any, prior to expiration of the thirty (30) day period, the certificate shall
be deemed given, verifying that the Improvements on such Owner's Lot comply with this
Declaration.

8.14 Enforcement and Amendment,

8.14.1 The Design Review Committee and Board shall apply and enforce the
Design Standards and Guidelines in a good faith and reasonable manner. This provision is for
the benefit of the City and enforceable by the City.

8.14.2 The Design Standards and Guidelines may be amended pursuant to
Section 10.2 of this Declaration and with the prior written consent of the City.

12
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SECTION 9 ENFORCEMENT

2.1 Use and Improvement Restrictions. In the event any Owner or Declarant shall
violate or shall allow Permitted Users to violate any provision of this Declaration, then any
Owner, Declarant or the Association shall have the right to enforce this Declaration. Each
Owner is an intended beneficiary of the Other CCR3s and shall also have the right to enforce the
Other CCRs should the Declarant or any Member violate any of its provisions. The Association,
acting through the Board, may notify a violator in writing that a violation exists and that the
violator is responsible for such violation, and may, atter affording the violator reasonable notice
and thirty (30) days to remedy the violation or commence the remedy if it cannot be completed
within thirty (30) days, and if the violation is not so remedied, then the Association may do any
or all of the following: (i) impose reasonable fines upon the vielator, in the manner and amount
the Board deems appropriate in relation to the violation, (ii) bring swit or action against the
violater to enforce this Declaration or applicable rules and regulations, or (iii) if the Association
has notified the violator of required remedial or abatement action and the violator is unable or
unwilling to comply with the Association's specific directives for remedy or abatemment, or the
violator and the Association cannot agree on a mutually acceptable solution within the
framework and intent of this Declaration, then within sixty (60) days after such notice, seek a
court order permitting the Association to enter the offending Lot and remove the cause of such
violation, or alter, repair or change the item which is in violation of this Declaration in such a
manner as to make it conform thereto and assess the Owner of such Lot for the entire cost of the
work done. The Association shall use its reasonable efforts to minimize any distuption to such
Owner during any such entry on a Lot Nothing in this Section, however, shall pive the
Association the right to deprive any Owner of access to and from such Owner’s Lot.

92  Default in Payment of Assessments; Enforcement of Liep. If an assessment or
other charge levied under this Declaration is not paid within thirty (30} days after its due date,
such assessment or charge shall become delinquent and shall bear interest from the due date until
paid at the rate set forth below and, in addition, the Association may exercise any or all of the
remedies described in Sections 9.2 — 9.5, as well as any other remedy available to it by law or in
equity. The Association shall have a lien against each Lot for any assessment levied against such
Lot and any fines or other charges imposed under this Declaration apainst the Owner of such Lot
from the date on which the assessment, fine, or charge is due. The lien shall be foreclosed in
accordance with the provisions regarding the foreclosure of liens under ORS Chapter 88. The
Association, through its duly authorized agents, may bid on the Lot at such foreclosure sale, and
may acquire and hold, lease, mortgage, and convey the Lot. If any assessment is payable in
installments, the full amount of the assessment is a lien from the date the first installment of the
Assessment becomes due. The Association may bring an action to recover a money judgment
for unpaid assessments, fines, and charges under this Declaration without foreclosing ot waiving
its lien. Recovery on any such action, however, shall operate to satisfy the lien, or the portion
thereof, for which recovery is made.

9.3 Priority of Lien to Mortgages. The lien for assessments or charges provided for in
this Declaration shall be subordinate to the lien of any mortgage or deed of trust on a Lot and
which was recorded prior to the recordation of the notice of lien.

13
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9.4  Interest, Expenses. and Attorneys' Fees. Subject to Section 9.2, any amount not
paid to the Association when due in accordance with this Declaration shall bear interest from the
due date until paid at a rate of five (5) percentage points per annum above the “prime rate” or
“reference rate” offered by Bank of America or its successor as of the due date therefor, or at
such other rate as may be established by the Board, but not to exceed the lawful rate of interest
under the laws of the State of Oregon. A late charge may be charged for each delinquent
assessment in an amount established from time to time by resolution of the Board not to exceed
five percent (5%) of such assessment. In the event the Association shall file a notice of lien, the
lien amount shall also include the recording fecs associated with filing the notice, and a [ce for
preparing the notice of lien established from time o time by resolution of the Board. With
respect to any dispute relating to this Declaration, the Bylaws or rules and regulations of the
Association, or the collection of any money due hereunder or foreclosure of a lien, or in the
event that a suit, action, arbitration or other proceeding of any nature whatsoever, including
(without limitation) any proceeding under the U.S. Bankruptcy Code and involving issues
peculiar to federal bankruptcy law or any action seeking a declaration of rights or an action for
rescission, is instituted to interpret or enforce this Declaration or any provision of this
Declaration, the prevailing party shall be entitled o recover from the losing party its reasonable
attorneys’, paralegals’ accountants’ and other experts’ and professional fees and all other fees,
costs and expenses actually incurred and reasonably necessary in connection therewith including
(without limitation) deposition and expert fees and costs incurred in creating exhibits and reports,
and determined by the judge or arbitrator at trial or other proceeding, or on any appeal or review,
in addition to all other amounts provided by law. For purposes of this Declaration, the ferm
attorneys’ fees includes all charges of the prevailing party’s attorneys and their staff (including
without limitation legal assistants, paralegals, word proceedings and other support personnel)
and any post-petition fees in a bankruptcy court. For purposes of this Declaration, the term fees
and expenses includes but is not limited to long-distance telephone charges; expenses of
facsimile transmission; expenses for postage (including costs of registered or certified mail and
retumn receipts), express mail or parcel delivery; mileage and all deposition charges, including,
but not limited to, court reporters’ charges, appearance fees and all costs of transcription; and
costs incurred in searching records.

9.5  Non-Exclusiveness and Accumulation of Remedies. An election by the
Association to pursue any remedy provided for violation of this Declaration shall not prevent
concurrent or subsequent exercise of any other remedy permitted hereunder. The remedies
provided in this Declaration are not exclusive, but shall be in addition to all other remedies,
including actions for damages and suits for injunctions and specific performance, available under
applicable law to the Association. In addition, any Owner may bring an action against another
Owner, a Member or the Association to recover damages or to emjoin, abate, or remedy any
violation of this Declaration or the Other CCRs by appropriate legal proceedings.

SECTION 10 GENERAL PROVISIONS

10.1 Term. The covenants, conditions and restrictions of this Declaration shall run
until December 31, 2059, unless amended as herein provided. After December 31, 2059, such
covenants, conditions and restrictions shall be automatically extended for successive periods of
ten (10) years each, unless amended or extinguished by a written instrument approved by holders

14
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of at least seventy-five percent (75%) of the Class A voting power of the Association owning
Lots in the Property, and by the Class B Member, if any, which instrument has been or is
recorded in the deed records of Marion County, Oregon.

10.2 Amendment and Repeal.

10.2.1 This Declaration, or any provision thereof may be amended or repealed by
the vote of holders of at least seventy-five percent (75%) of the Class A voting power of the
Association owning Lots in the Property, and the consent of the Class B Member, for so long as
there is Class B membership in the Association. No amendment may affect any rights of the
City without the prior written consent of the City.

10.2.2 Any such amendment or repeal shall become effective only upon
recordation in the deed records of Marion County, Oregon of a certificate of the chairperson and
secretary of the Association setting forth in full the amendment, amendments, or repeal so
approved and certifying that said amendment, amendments, or repeal have heen approved in the
manner required by this Declaration.

103 Notices. Any notices permitted or required to be delivered as provided herein
shall be in writing and may be delivered either personally, by messenger, by overnight delivery
gservice or by mail. If delivery is made by mail, it shall be deemed to have been delivered
seventy-two (72) hours after a copy of the same has been deposited in the United States mail,
postage prepaid, addressed Lo any person at the address given by such person to the Association
for the purpose of service of such notice, or to the residence of such person (or, in the case of an
entity, the registered agent for such entity) if no address has been given to the Association. Such
address may be changed from time to time by notice in writing to the Association.

10.4 No Fiduciary Standard. In no event shall Declarant or any of Declarant’s agents,
employees, officers or contractors be deemed to be a fiduciary to any Owner or be held to a
fiduciary standard with respect to activities hereunder. The foregoing language does not apply to
the officers or directors of the Association appointed by Declarant.

10.5 Remedies Cumulative. Each remedy provided herein is cumulative and not
exclusive,

10.6 Non-Waiver. The failure to enforce any of the provisions herein at any time shall
not constitute a waiver of the rights to enforce any such provision or any other provision of said
restrictions. Any claimed waiver must be in writing and signed by the party against whormn such
waiver is being asserted.

10.7 Security. The Association shall have no responsibility for safety and security
matters within the Property. Neither the Association nor Declarant shall in any way be
considered insurers or guarantors of security for the Property nor shall any of them be held liable
for any loss or damage by reason of failure to provide adequate security or of ineffectiveness of
security measures undertaken. No representation or warranty is made that any security measures
cannot be compromised or ¢ircumvented, nor that any such security measures undertaken will in
all cases prevent loss or provide the protection for which the measures are intended.

15
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10.8 Resirictions Severable. Each of the provisions hereof shall be deemed
independent and severable, and the invalidity or partial invalidity of any provision or portion
thereof shall not affect the validity or enforceability of any other provision.

IN WITNESS WHEREQF, the undersigned, as Declarant, executed and recorded
this Declaration of Covenants, Conditions and Restrictions for Phase IB of Mill Creek Corporate
Center, to be effective on the Effective Date.

Declarant: STATE OF OREGON, acting by and through its
epartment of Administrativel Services

STATE OF OREGON )
) 5.
County of Marion )

YA
e foregoing ingtrument was acknowledged before me on this & day of

Th
Deceuber , 2009 by shee . the Aolpiiretee of of the

Department of Administrative Services, on behall of the State of Oregon. A :7:‘:&;}

v - - .
ormoLSeA. (e <O ot
Notary Public for Oregon i '

NOTARY PUBLIC-OHEGON /
COMMISSION NO. 438570 - o
MY.COMMISSION EXPIRES APRL 18, 2013 My Commission Expires: V / 57:/520/3
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EXHIBIT A

Legal Description of the Property

Parcel 1, Parcel 2 and Parcel 3, Partition Plat No. 2009-47, as platted and recorded in Reel 3124,
Page 349, Deed Records for Marion County, Oregon

AT1 325982077
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A State of Oregon and City of Salem Collaboration

Master Plan and Development Strategy
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prepared by
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SALEM REGIONAL EMPLOYMENT CENTER

Executive Summary

The Salem Regional Employment Center (SREC) master plan and development strategy is a
unique framework that provides the City of Salem and the Mid-Willamette Valley region with
a new sbmulus for jobs and economic development The plan envisions the transformation of
the property, located in southeast Salern, Cregon, from its institutional and agricultural character
to an employment, recreation and natural resource cenler for ihe region,

The State of Oregon and the Cily of Salern have entered inte a collaboration Lo jointly guide
the sale and development of the Mill Creek property The goal is 1o respond to: the state's
shortiage of large, well-located “shovel-ready” sarcels of industrial lang; the region's need [lor
emplayment; the city's strong desire for family wage jobs ard increased tax base: and, the
unique potential of e site.

Highlights of the plan irclude:
4046 todal acres.
* 507 buildable acres.

«  Vanety of employment center uses: lage parcel induslrial, industrial park, business park,
service cenler.

*  Open spaces serve as the consolidaled sto-m water detention and wetland enhancement
areas, as well as public amenilies,

*  Integrated surface water management and wetland mitigation st-ategy.

+ Anntergovernmenial Agreement 1o ensure coordination and oversight of the development
slrategy.

* Redesignation of lhe property as Industrial on the Salem Comprehensive Plan, with the
application of a new zone called “Employment Center”

A State of Oreponr and City of Swlewr Colisboration

Ocpobrer 11, 20804



SALEM REegional EMpLOYMENT CENTER

X. Comprehensive Plan and Zoning
Framework

The 646 acre SREC propertiy is designated Community Service Governmenl
{CSG) on the Salern comprehensive plan ard Public Health (PH) on the
City's zoning map. Implementation of the SREC master plan and developrment
stralegy requires amendments 1o these existing designations.

The City's Industrial comprehensive plan designation prostdes for a broad
array of employmerit uses, and is implemented by lour industrial zones under
ithe current code. Industrial s an apprapriate designation lor SREC: i is
recommended that the comprehensive plan te amended to apply the
Industrial designation to the 646 acre SREC property

Each ol the leur incustrial zones in the current code have a unigue [zous.
Some are orientec 1o mors tradibonal manulactuing, cthers are mo-e broad
and allow a wide variely of commergial and industrial wses. Stall and the
consultant team rewiewed Lhe current coce and cencluded that a new
designation called Emplayment Center (EC} would be the oesl way to
implement the proposed master plan anc’ development siralegy. The BC
zone would strictly limit cormmercial uses, be applicable to large conlinuous
areas, and provide [or the range of distribution and light industrial uses
envisioned on the SREC plan.

The proposed Industrial designation and new Employment Center zoning
are preliminary recommendations. The actual plan and zone designations wll
be decided following public hearings before the Planning Cormmisston and
City Council after adgoption of this master plan and developmenit strategy
report.

B

Crotpber 1T, 2004

A Yeate of Ovregon and Cety of Salem Collaboration



SALEM REeGgioNaL EMPLOYMENT CENTER

l. Introduction

The Salem Regioral Employment Center (SREC), located in ihe southeast
corner of the Salem urban growth boundary; is one of the largest properties
with undeveloped acreage in the Salem-Keizer urban area. It provides an
opportunity Lo accommadate a large-scale employment center that tew ather
properlies can match.

Approximately 650 acres in size, the property is the largest unceveloped
industrial site along Interstate 5 {I-5) in the region and passibly the state.The
site has flal topography with a large ‘abor force aearby, direct access to
regional ranspartation facilities, incleding |-3, Highway 22, the Salem arport
and rail faciliies; ard is adjacent to institutional uses which are compatble
with industrial cevelopent Figures | and 2 depict the site’s locaticn and
existing condtians.

The SREC Master Flan and Develepmenl Stralegy brings iogethe- a
coocrdinated fand use, natural resource, ivrastructure, public finance and
intergovernmental strategy to transiorm the property inlo a center [orregicnal
employment, recreaticn and natural resources. The goal is 1o respond to the
state’s shortage of “shovel-ready™ parcels of industrial land, the region’s need
lor employment, the cily's desire for family wage jobs and increasec tax base,

and the unique potential of the site.

Planning Process

The SREC Master Plan and Development Strategy was createc as part of an
intergovernmeirlal orocess created to guide the planning, land sales and long
lerm developrnent ol the sile.

Uinder House Bill 2923, the Oregon Department of Administrative Services
{DAS) has been directed to sell approximately /00 acres of the Departrment

Figure i.Regional Context

A State of Oregon and City of Sabemr Collaboration

Oefober TT, 2004



SALEM REGIoNAL EMPLOYMENT CENTER

of Corredlions' {DOC) 2000 acre Mill Creek progerty. Net proceecs from
the sale will be divided bebween Cregon Corrections Enterprses ard the
Oregon Cultural Trust. In 2302, a disposition strategy report was prepared to
examine the sales of the property The Joint Committee on Ways and Means
approved the disposition stralegy in June 2003 and directed the State of
Oregon to work cooperatively with the City of Salem to develop a master
plan lor the site and to prepare a development strategy. The Salern Regional
Employment. Cenker represents the culmination of tais sequence of planning
and inter-governmenial coordination.

The SREC planning process included the following committees, events and
milestanes. Figure 3 summarizes ithe SREC process.

Exscutive Committee (EC; — The EC, compnised of the Mayor of Salem. the
Salem City Manager and the Facilities Administrator lor DAS, provided poject
oversight and ewvaluation at <ey nilestones threughout the project.

Project Developroent Tearn {(POT) — The POT. comprised af the cily of Salemn
siafl. DAS stafl and consuttant 1eamn stall, prowded the technical expertise lar
the oroject.

Joint City Counal and Planning Commission Work Sessions — Taree joint work
sassions, open to lhe public, were held throughout the project at key
milestones.

Community Outrepch Meetings — Meetings witn neighborhoed associations
and key stakeholder groups were held throughout the project to debrisf the
public on the slalus of the master plans and receive direction from the public.

Public Open Houses — Two Public Cpen Houses were held throughout the
project to inform the public of the masler plan and development strategy
and receive feedback.

Stakeholder fnterviews — A series of stakeholder intervews were conducted in
the Fall of 2003. Stakeholders were asked to express their concerns, ideas,
hopes, and expectations for the success/ut implementation of the Salem
Regional Employment Center:

N e . === Mill Creek DistricL Boundary
T . Rt . mmm .
) \\\\ i .ﬂ/mrﬁf ) = 100 Year Flood Fain
(w\m.‘ﬂhwa n, AW_W_. NM I#J.« WﬂW‘n Wetlands
: w S5 . Trae Canopy
- e
hf.. Structuras

A
Ll

|

Figure 2. Existing Conditions
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SALEM REGIONAL EMPLOYMENT CENTER

Start-Up Phase Preliminary Master Plan and Deev. Strategy |l Final Master Plan and Dev. Strategy Hearings Approval

Sept. 2003 - Ocr. 2003 “ MNow. 2003 - June 2004 B July 2004 - Augusc 2004 j Sep. 2004 - December 2004

Stakeholder Intervizws
Community Outreach

Environmentl Commission

Wark Session Preliminary Feasibility Analyses, Development

Program,and Preliminary Master Plans
Inventories: Mawiral Resources,

Transporcation, Infrastructure, Planning Commission/City Coundil
Market, Parks, Code and Salem Work Session Mo, |
Futures L. . )
Planning Commission/City Council
Public Open House No. | Refined Master Plan, Infrastructure Work Session Ma. 3
Plans and Cost, Feasibility Analysis,
City Council Finance Work Session Traffic Analysis, Public Finance Options,  planning Commission/City Council
Mawral Resource Strategy, Public Hearing

Comp. Plan and Zening Framework

Planning Commission/City Council . o .
Work Session Mo.2 Planning Commission Action

Fublic COpen House Mo, 2

Community Qutreach City Council Action

Intergovernmental Agreement
Cicy Council Action

PlanfZone Amendments
Planning Commission
Work Session

Fianning Commission Hearing

City Council Hearing

Figure 3. SREC Planning Process

EH
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Project Purpose and Goeals

The Satern Cily Council endersed the following statement and master plan
goals, which reflect the fundamental reasens for creation ol the SREC Master
Piarn and Development Strategy, in March 2004.

The purpose of the project fs to:

»  Stimulate ecancmic development through the creation of job
opoortunities.

= Create revenuzs for state programs and lax revences lor the
Stale and local junsdictions,

= Create a new employmenl cenler consistent with apphicable
City and Slate livability palicies.

Master Flan Goals - The goals are intended as a statement ol valies and the
master plan abjectives. Tne goals are intentionally oroad statements to rellect
values and long-term oojectives ihat are shared by the City and State.

A Livability - Enhance the long-term quality of lile in Salem and the regian.

B. Fconomic Benefit - Provide a range of emoloyment and business
opportunities that contribute positively to the local and regional econamy in
the short and long term. Employment opportunities should include family
wage jobs. Business opportunities should contribute to a sustainable and
diversified economy in Salem. Create iocal jobs for our community

C. Implementation - Develop plan implementation strategies, so that the
project can be equitably financed, and readily marketled and permitted.

0. Comrmunity Involvement - Involve the community during the planning
process, and incorporate community inpul into plan recommendations in
concert with the project goals.

E. Quality Development - Assure a quality built environment that is a posilive
addition to the community

F. Compatibility - Flan the location ana nature of land uses o promate
inlegraticon, transition, and compatibility wilh neighboring uses.

G. Open Space and Scenic Features - Provice open space to address the
needs o the Salern area ard the local communily and in balance with irdustrial

uses of the propertyx

H. Environmental Protection and Enhancement - Protect and enhance
key natural fealures and sersilive enwvironments in balance with industrial
uses of the praparty

|. Heritage - Preserve important hisiorical and cultural features and amenities.

] Infrastructure and Services - Provide local infrastructure and pubic services
in concert with development needs. Integrate infrastructure planning with
environmental planning.

K. Salem futures - Be consistent with acphcable principles of Salem Futures.

4

October 11, 2004
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ll. Master Plan Summary

Master Plan Map

The conceptual master plan map brings ogether mulliple coordinated efforts
from the Salem Regional Employment Center Process, including;

*  Developmeri program and stralegy

* Infrastructure and financial plans and phasing strategy;

*  Wetlands mapping, mitigation and enhancement plans and sermitting
plan; and

* Transporiation impact analysis.

Summary of Plan Elements

Land Use - Tke SREC Master Plarn, shawr on sage é, is comprisad of five
lanc use lypes:

* Industrial - Tke largest porticn of the SREC master plan is proposed lor
indusirial development. 313 acres are afocated over three phases with
an emphasis on ceating large parcels to accommodate warehouse
distribution uses. Phase 1B and IC are located on the northern hall of the
property along Kuebler Boulevard. Paase |IA runs along the southeastern
portion of the property on Deer Park Road.

» Industrial Park - 80 acres ol industrial park uses are proposed for Phase
& of the master plan. The industrial park is shown straddling a new
northfsouth street, extending north from Turner Road, and is proposed
to be developed in 5-20 acre parcels.

*  Business Park - This land use is intended 10 accommodated a range of
ernployment uses, lrom light industrial to office space. | 04 acres of business
park are proposed cver Phase |A and Phase [IB.

*  Service Center- A service centerat Lhe intersection of Kuesler Boulevard
and a new easthwest road is inlended for small-scale business support
retail and service uses. Ten acres are proposed for the Service Center in
Phase |A of the master plan.

* Open Space - A ||| acre natural resource open space netwaork is
proposed to preserve and enhance wetlands and wildlife. & central cpen
space and southern open space will provide wildlife habitat and receive
treated stormwater runcff. A recreational trail runs along the open
space network, A trail head wiln parking and a restroomn area is being
considered - the location ard size would be finalized as the master plan
is inplementad.

Access and Circulation - Exsting access to the site is provided by Kuebler
Boulevard, urner Road, Aumssille Highway and MNorth Saqtiam Highweay &
new ncrihfsodin ane eastiwest cicculation system is proposed 1o provide
connectivity throughout the site and create two new access points Trom
Turner Road and Kuebler Boulevard. A multi-use path system is proposed 1o
run adjacent to lhe street network in the public rignt-ol-way (o provide
pedestrian and bike access.

Phasing - A phased developmenrt approach is proposed 10 accommodate
the size of the SREC master plan and the limited public rescurces for
infrastructure. The phasing plan anticipates that Phase | will accur first in the
western half of the property that requires the least expensive inkastructure
investrents,

Figures 4-6 on the following pages depict the SREC Master Plan and
demonstrate the integraticn of the open space network with the employrnent
land uses.

1 State of Oregon and City of Sabewn Colluboration
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SALEM REeGIONAL EMPLOYMENT CENTER

Ill. Development Strategy
and Economic Benefits

The Developrment Slrategy outines ihe potertial lorthe property and provides
a guiding structure for ensuring that this potential is met.

The State of Oregon and the City of Salermn have joined logether e trarsfomm
the site into a regional resource.The goal is to respond to the slate's shortage
of large, well-located “shovel-ready” parcels of industrial land, ihe region’s
need for employment, the city's strong desire “or family wagpe jobs and increased
iax ase, and the unique potential of the site.

In developing an agreement to achieve Lhis goal, the City and Stale nave
considered the uniglLe oppariunity presented by the site, the goals of t1e
Ty of Salem, strategic factors, and the inkeresls of irvolved stakeholders,
Zxploralion of these corsiderations has resulied n a sel of shared orincizles
that serve as the basis ol a memorandum of understanding between the City
and the State, and which uitimately provides the basis for an intergovernmental
agireement.

A summary of the Development Strategy and Econamic Benefils is provided
pelow:.

Development Program

The development program provides a complementary balance of diferert
employment uses and is intended to maximize both employment and reverue
generalion. Providing a vanety of uses allows emnployment centers to succesd
throughout business cycles by offering a range of building types that satisfy a
wide market. The inclusion of office and flex buildings can provide atbractive
fronlage for the development and act as a buffer between pure industrial
uses and the adjacert community

A phased approach Lo development best responds to the size ol the property,
the limited public resources Tor inlrastructure construction, and the size of
the market. The phasing plan anticipales that Phase | development wall occur
first in the western corticns of the property nat can be developed with the
ieast expensive infrasiruciure investrments. Revenue penerated by lhe
development of Phase | {including developrnent district assessments and tax
incremerd) wik be used to support inlrastructure investments needed (o
prepare Phase || areas for development. The proposed uses ard their phasing
is summarized i Table |,

Table |.Development Program

Phase Land use description Acres

|A  Industrial Park — Light Industrial/S-20 acre parcels 80
Business Park — Flex space with light indusctrial 72
and office, 2-10 acre parcels
Service Center — Locally oriented commercial 10
services {e.g., food, backing, retail)

I Large Industrial - Large user, one or two parcels |36
{potentially warehouse { distribution center)

(c  Large Industrizl — Large user 10-20 acre parcels, 51
includes prison-related employment

IIA  Large Industrial - Large users, 40+ acre parcels |26

1B Business Park iz

Total 507

Octoper 11, 2004
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SALEM REecronAL EMPLOYMENT CENTER

Program Components

Distrbution Center — The warehouse distribution center portion of the
program is defined as a regional b, intended to provide cost competitive
sites with access to major population centers, The close proximity to Interstate
S will allow warehouse and distribution facilities focated at SREC to readily
acress Seattle to the norlh and the San Frandsco Bay to the south.

VWarehause distribution use is currently the strongest seclor of the industrial
employment market and is anticipated to remain so [or the near future. As a
result, the largest portion of the SREC program is planned to accommodate
distribution uses. The development program allocates |36 acres [or warehouse
disl-ibution in Prase IB, up to 51 acres in Phase IC - induding 10 acres of
inmate employment,and up to |26 acres in Phase |IA for a total of 31 3 acres,

Industrial Park — Tme industrial park partion of the program wil serve light
industry and manufacturers, regicnal warehcuses.and llex space users. Industrial
park uses are proposed far approxirrately 80 acres in Phase |4,

Business Corporate Park — A business park is a multi-building development
planned to accommadate a range of uses, from light in dustrial 1o office space,
in a imtegrated park-like setting wilh supporting uses for the people who
work there. Business parks are similar to industrial parks except that, while
retaining a predaminalely indusirial idenity, they incorporate a grealer amount
of office space and are designed to provide a more attractive environmentl
far employees and isitars.

Service Center — Expectations for on-site amenities and services for
ermployees have become higher in recent years. Convenient access to services
such as restaurants, lodging, banking, personal services, service station and
other convenience-oriented facilities can strengthen the working ervircnment
and can be important determinants in atiracting potential employers. The
program accommodates this need with the | 0-acre service center.

i
i
i
!
i
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i
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SALEM REecioNnaL EMPLOYMENT CENTER

Program Components

Distribution Center
program is defineg as a regional hub, intended to provide cost competitive

The warehause distribution center porlion ol the

sites with access 1o major population centers. The close proximity to Interslate
3 will allow warehouse and distribution [acilities localed at SREC to readily
access Seattle to the north and 1he San Francisco Bay to the south,

Warehouse distribution use is currently the strongest sector of the industrial
employmernt market and is anticipated to remain so for the near future. As a
resull, the largest portion of the SREC program is planned 1o accommodaie
distribution uses. The developrment program allocates |36 acres for warehouse
distribution in Phase B, up to 51 acres ir Phase IC - including |0 acres of
inmate employment, and up 1o 126 acres in Phase A for a tolal of 313 acres.

Industrial Park — The indusirial park po-tion of the program will serve light
industry and rranulaciurers, regional warshcuses.and flex space users. lndustrial
park uses are preposed far approximately 80 acres in Phase LA

Business Corporate Park — A business park is a multi-bullding development
planred to accomimocate a range ol uses, [rom light industrial to ofiice space,
in a inlegrated pari-like setting with supporting uses for the people who
work there, Business parks are similar to industrial parks except thal, while
retaining a predominately indusinal identity, they incorporate a greater amournt
ol allice space and are designed to provice a more attractive emvironment
far employees and wisitors,

Service Center — Expectalions for on-site amenities and services for
ermployees have become higher in recent years. Convenient access to services
such as restaurants, lodging, banking, personal services, service station and
olher convenience-criented [adlities can strengthen the working enviconment
ard can be imporiant determinants in attracting potential employers. The
program accommodates this need with the |-acre service center,

A Stare of Oregon and Cify of Satem Collatoration
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Economic Benefits

Attract New Firms and Industries to the Salem Region - SREC wil| attrac
new firms and industries to the Salem region by providing a combination of
large flexible sites, a high quality ervironment, and a package of suppart services
that cannot be found elsewhere in the region. In particular SREC will
accemmodate large operations thatl cannot locate elsewhere, provide
oppasiunities for small firms to co-locake with larger firms and suppert
operations, and provide an attractive setting for employees and wvisitors.

Provide Employment Opportunities - By providing large flexible sites in a
hugh quality ervironment, the development program is tailored 1o attract
firms and industries that would nol olherwise locate wilhin the Salem region.
At build out, the propased SREC could accommadate over 5000 obs.

Support Economic Development - Al auild out, the lotal velus of
develzpment is anticipated i the range of $300 mition to 5360 milior. The
econcmic impact of this activity will be much greater; however, becaLse ne
projecl will penerate construction jobs, increased purchases of goods ard
se~vices [rom existing Salem businesses, investrnard of debt and equity fom
local sources, and increasec economic support fa- Salem's existing office and
retatl districts, particularly downlown Salem.

Increase Tax Base of the City of Salem - The property is currenily slate-
owned and generates no tax revenue lor the City of Salem. Once develooed,
and following the expiration of any tax incremendt financing mechanisms, the
project will constitute a signilicant source of 1ax revenue, Morecwer, as the
project will have no residential cornponents, it will have minimal directimpact
on public services such as schools and emergency services.

Leverage Existing Resources - The project will provide an opportunily for
the area's technical colleges and trade schools to form partnerships wilh
firrns located at SREC. In addition, the project wall support increased utilization
of McNary Field for general aviation and possibly encourage a retum of
regional andfar national air carmier passage service to Salem.

Protect the Matural Environment - The site plan adopts the approach af
avoiding existing wetlands wherever possible. By approaching the site’s
ervironmental resources from a nolstic, rather than piecemeal perspective,
the plan provides larger continucus habitat and wetlands erwironments that
are coordinaled with a trail systern. As the area is currently inaccessible 10
the public, the prososed project will increase public access and enjoyment of
the site's natural resources.

Ohctober 17, 2004
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Implementation

The sleps involved in translorming the property into a vital employment
center fallinto two calegories: |) preparing the site to accommaodate a regionak
employment center, and 7) attracling development which supports public
godls.

The major implementation milestones are as follows:

»  Formalize the arrangement between the City and State through an Inter
Governmental Agreement:

»  Institute zoning and other entitlements required for the develosment of
the property;

+  Qualify developers through a request “or qualilicalions zrocess;

= Select a master ceveleper lar the property

« Megotiate disposition ol property tnrough a memerardam of
uncerstandirg “olowed by a disposizion ang developmert agreerment;

»  Eslablish codes, covenants and restriciors to ensure a 1igh quality
Brvircnment;

»  Agsure phased provision of ofsite irfrastructure and any puslicly lunded
on-site exparsas; and

* Initiale 2 coordinated markeling eliort.

A private master developer and end-users will ulilimately be respansible lor

developing the property In order for developrment 1o occur, the price of land

and anticipaled development charges must be low enaugh to allow finished
structures to be produced at a competitive price.

To provide a preliminary estimate of this value, Leland Consulting Group
utilized three approaches: !} an appraisal and survey of current real estate
transactions, 2} discussicns with industnal developers and industry experts,
and 3} a residual land value analysis.

These preliminary analyses support an average sales price to developers of
approximately §1.50 per square {oot lor industnial portions of the property
with higher values of approsirmately $5.00 per square foot for the commercial
service center: Individual appraisals will be required for all sales, howewer, and
all property will be sold al or above appraised value,

The Liming of land sales and development is an impaortant, yet dilficull to
anticipate. componenl of the project While the site is well-positioned for
warehouse districistion uses, the market {or business park companenis is less
iesled. Dispositon agreements will address these risks through a varely ol
slrategies, potentially including land Banking, phased infrastructure investrment,
performance guarantees, and linkages ol oublic inlrastructure investrnent with
private developmenl commitments.

A Stale of Oregon and Chly of Salew Collzboration

Oreaber 71, 2004
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IV. Natural Resource Strategy

The natural resource strategy for SREC is comprised of an inventory of
existing wetland resources, a wetland mitigatton and enhancement strategy
ard a permnitting stralegy A summary of 1he natural resource si-alegy is
provided below,

Existing ¥¥etland Resources

General Site Conditions - The project area is divided into the rorth and
south fields, separated by Aumsville Highway: The north field is located ir the
Little Pudding watershed. The asea is basically flat, with very minor depressians.
Orain tiles were installec ko d-ain water off the site, and the field was blowed
and planted for over :00 years. The eastern poriion has been plarted in
annLal crops and the weslern portian in perennial grasses.

The south field is in the Mill Creek Watershed. The eastern seclion <f the
feid consists of mederately slooed hills used manly for pasiure. a smafl oak
knoll,and an animal wasle treatrnent pond (not in use). The rest of the area
consists of larmed fields, wetlands and ditches. The fields were used for
production of annual cross and pasture grasses. The southwestern corner is
adjacent to Mill Creek, but is separated by a berm.

Wetland Resources - Approximately 38.02 acres were delinealed in the
project areas, 2.7 acres in the north field and 35.32 acres in the south field.
The wetlands range in size from 0.0l 6to | 3.4 acres. The Oregon Departrnent
of State Lands (DSL) regulales impacts to all of the wetlands within the
project area. The LS. Armny Corps of Engineers (COE} only regulates impacts
to wetlands that are connected or adjacent to waters of the US.

DitchesfOtherWaters - DSL regulates ditches that are built in hydric soils,
have a free and open connection to a natural waterway and conlain food or
game fish. DSL does not regulate irrigation canals and ditches thal are "(a)

operated and mantained far the primary purpose of canveying water lor
irmigation; and {b} are dewatered during the non-irrigation season except
waler incidentally retained in isolated low areas...” [QOAR 141-085-0015
[37). For the COE, ditches must meel the definition of tributary waters or
linear wetlands to be regulated,

There are ter. dilches and one 5.84 acre pond within the project area. Ditch
| is located in the narth field, and Ditches 3 through 10 are located in the
south field. Table 2 lists the approximate acreage and D51 and COE junsdiction
far each wellard and other walers. Figures 9 depicts the wetland delineation
far the site.

y (Vetand MM)

Figure 8. East/¥¥est Ditch
{Ditch &)

12|

Oetolber 11, 204

A State of Oregonr and City of Salerr Collaboration

Figure 7. Typical Farm ¥vetland
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SALEM REecioNal EMPLOYMENT CENTER

Wetland Functional Capacity - The hydrogeomoripic {HGM) assessment
method for the Willametle Valley Fcorepion {Adamus 2001} was used to
evaluate the lunclional capacity of wetlands. Under this system, a sile’s values
are the economic, ecological and social characteristics that the lunclions
pravide. For example, nutrient and sediment retention may have a value of
providing water quality improvernents downstream of the <ite,

Within SREC, wetland functional capacity scored belaw the midpairit .5} fo-
rost functions, The highest scoring HGM [unctions lor the narth field are
Sediment Slabilization & Phosphorus Retenticn (53) and Winterirg and
Migrating Waterbird Support {76}, The highes: scoring HGM lunctiors far
the south field are Sediment Stabilization & Phosphorus Retentior (.67,
Breeding Waterbird Support {97}, and Wirtering anc Migratory Waterbird
Supoort {72). Large focks of geese were observed troughout tire site Curing
the March 2004 lieldwer, as were sharebiccs in 11e emergent wellands in
the south fields.

Mitigation Strategy

YWetland Avoidance - The avoidance of wetland impacts was first evaluated
by looking at the need lor indusi-ial land in relatior 1o alternative siles in the
I-5 carridor The masler plan for the Salerm Regional Employment Center
Largets one large industnal user (needing a parcel greaterthan 100 acres) (o
b= economically successiul. An economic study of available industrizl parcels
greater than {00 acres within the |-3 corridor found there are "no other
agglomerations of properties in a metropolilan area in Oregon as large as
Mill Creek” {Leiand Consulting Group 2002) The Salem Regional Employment
Cenler sile can supply the needed land available for large industrial users
adjacent to the lreeway with minimal impacts to wetlands.

Minimizing Impacts to Wetlands - The site has 3802 acres of wetland
regulated by DS and potentially 31.0! acres regulated by COE (does nol
include ditches or the pond). At the beginning of the masler planning project,

several development aplions were drawn and evaluated that varied inwetland
impact lrom complete avoidance, Lo a range of impacts and total fll. Avciding
all wellands did not allow for a large single 100-acre parcel that the market
research showed was necessary for the site to be competitive along the |5
cormdor for potential national and regional users. The present plan was
selected because it

«  Awvoids 77.38 wetland acres, potentially inpacting | (164 acres of wetlands
and a 5.86 acre pond;

= Includes cne parcel greater than ! (0-acres;

*  Crealss two centralized wetland areas for compensatory mitigation,
allowing Tor cn-site and in-kind compensatory mitigatior;

»  Integrates wetland mitligation with stormeater managemert; ard
*  Allows farincreasing the functions and values of the remairing wetlands.

All developrmeri scenanos requirec relocalion of the majorily of ditches
{tricutary waters or linear wetlands), except the major east-west ditches, to
create appropriately sized parcels for incustrial and commercial development,
Mitigation Design

Central Open Space - The Central Open Space area is approximately 70
acres within the Mil Creek watershed and within the | 000 ai-port buffer
Of the 70 acres, approximately 15 acres are jurisdictional wetlands. Cross
sections | and 2 show the proposed grading and planting plar for the Central
Open Space miligalion area. The wetlands are designed to provide bird habitat,
sediment stabilization and phosphorus retention, and minor flood cantrol,
The wetlands are designed to reduce waterfow! habilat in the vicinity of the
airport. Cross Section | illusirates the conceptual design of the northem
portion of the cenatral wetland. This wetland will receive Lreated stormwater

as the primary source of hydrology. Higher elevations on each side of the
wetland will contain the surface water within the welland.

October 17, 2004
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Braided shaliow channels within the wetland will drain rom north to south
and then beneath Kuebler Boulevard to Mill Creek Topography across the
wetland is flat, with grading proposed to be "bumpy’ This bumpy topography
15 intended o provide many local low points for water to collect, be stored
and infiltrate; 1o increase the surace roughness so the flow will be slowed as
il drains; and to provide variations in conditions to selec for a diverse array
of plants. In this section, the proposed vegetation consists of forested and
scrub-shrub wetland plants, such as Red Alder, Douglas Spirace, Oregon Ash

and Pacific Ninebark,

)l;wl,;‘u

V
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Figure 10, Cross Section | - Morthern Cross Section in Central Wyetland

Cross Section 2 illustraies the conceptual design of the southern portion of
the certral wetland This weland will receive treated stormwalter as the primary
source of hydrology: Topography across the wetland is flal, and wall not require
grading in all places. Where grading is proposed, the terrain is ako to be
"burmpy! Again, higher elevations along the welland edges will contain seascnal

surface walern,

In this section, the proposed vegetation consists of emergent and scrub-
shrub wetlanc plants, Much of this area currently has shallow ponds and
would rot require grading. Plarting of emergent vegetation in those areas
would provide habitat diversity Emergent vegetation could include vanious

sedges, rashes and native grasses.

=

Figure | 1. Cross Section 2 - Southern Cross Section in Central Wetland

5|
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Southern Open Space - The Southern Cpen Space is approximately 25.6
acres within 1the Mill Creek watershed, outside the airport buffer zone, O
the 25.6 acres, 85 acres are jurisdiclional wetlands regulated by DSL. The
mitigation design for the Southern Open Space consists of a combination of
emergerit, forested and scrub-shrub wetland plants. Cross Section 3 iliustrates
the conceptual design of the southern wetland, which also will receive treated
stormwater as the primary source of hydralogy Surface waler will drain
through propased shallow channels and through a culvert to the lormer
irrigation ditch. The former irmgation dilch flows througn a pair of culverts
bereath Kuebler Blvd and into Mill Creek Higher elevations on each side of
this wetland will contain the surface water withir 1he welland. Topog-apby
across the welland is fiat, with grading again proposed to be"bumpy” Possible
spedies of plants are the same as for the Cent-al Open Space mitigation.

Permitting Strategy
The weiland permiting strategy for D51 and fo-the COE follow twe diterent

courses of action but include simile comparents. Each requires a:

[, Wetland delineation;
2. Deterrnination of walenways jurisdiction;

3. Functicnal assessmertt of wetlands,

4, Alernative analysis for wetland impacts; and
5. Welland muligateon plan.

DSL lohows the guidelines inThe Crepgon Industrial Site Certification seclion
on Wetland and Waterways in the Enviconmental & Cultural Protections
and Appendix 1Y - Wetlands, The COE can issue a Clean Water Act 404
incividual pe-mit {IP) lfor the master plan with special conditions.

To ensure certainty for all parties, the preferred permitling strategy is to
apply lor Industrial Site Certification forWetlands and Waterways from DSL
and lor an IP [or the master plan from the COE. This approach allows for
timely ~eview of individual sile development because e majorily of the
application compenents (such as the wetland delineation report, walerway
jurisdiction, alternative analysis and mitigaton plans) have been praviously
reviewed and approved by DSL and 1ne COE, including coo-cination with
LIS Fish and Widlife Service and NCAA Fisheries.

- - T

- L.
PR 2in O] I3

Figure 12. Cross Section 3 - Southern¥Wetland

Chefober 11, 2004
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V. Transportation Impact Analysis

The purpose of the Transportation Impact Analysis (TIA) is to evaluate the
potential transportation impacts associated with the proposed Salem Regional
Employment Center. A summary of the TIAS findings are provided below:

Existing Conditions

The study area is bounded generally by Silverton Road Lo the north, Kuebler
Boulevard to the south, Deer Park Drive to the east and Commercial Street:
and 25th Street to the west. Approximately 30 interseclions were selecled
for analysis for exisling canditions based on conversations with ine City of
Salern, Marion County and the Oregen Department of Transporation,

Generally speaking most stucy area intersections cperate at a level-ol-service
(LGS) of D or better during the peak periods. There are some inlersections
thal operate belowe this condition during the AM and PM oezk nours, The
lollowing list summarizes the intersectiors tha: operate below LGS D and
which peak hour those conditions exist.

*  Kuebler Boulevard/271n Avenue (AM and PM peaks);
*  Cordon Road/Swegle Road (PM peak);

» Cordon Road/Auburn Road (PM peak):

+ Cordon Road/Pennsylvanta Road (PM peak);

= Mission Street/25th Street (PM peak);

« U5 22 westbound/Lancaster Drive {PM peak);

» Cordon RoadiMaclLeay Road (PM peak); and

*  Kuebler Boulevard/l-5 scuthbound (P peak).

Pedestrian and bicydle caunts were also eonducted during the AM and PM
peak periods, and showed that mast activity within the study area is low
during these pericds. Pedestrian and bicycle activity primanly occurred around
commercial and residential properties when it did take place.

Public transtt is crovided by Cherriots, which operates three bus roules within
the siudy area. Direct transit service is provided via the #16 (Four Corners)
and #2| (Turner Road) with headways ranging rom 30 minutes (LOS D
headway) o &0 minutes {LOS5 F headway).

Assumptions

The proposed project covers approximately 650 net acres and has a variety
of land vses ranging from a service center {retail} 1o industrial and business
park uses. Based on the proposed land use, the project at Mull build-cut
would generale aporoximately 38,590 daily trips. 4,220 AM oeak hour trips
and 4,280 P peak hour 1«ips.

Trips would orimarily use major roadways to enterfexd the propesed project.
These roadways are Kuebler Boulevarc, S 22/Mission Street, Cordon Road
and Interstate 5.1 is expectec that intersections along these roads would
have 1he largest impact from the proposed project.

Future Conditions and Recommendations

2008 BaseYear and Build Conditions - Roadway and intersect:on conditions
by 2008 under 1he base future year {no project} condilions indicates the
need to signalize five of the unsignalized intersections and implement mitigation
in the lorm of additional lane gecmetry at seven ather intersections. The
project impacts two addilional intersections for signals and nine additional
intersections for lane geometry improvemerts. All inlersections operate al
acceptable operating conditions with mitigation in place.

A Sate of Oregon and Gity of Saleme Collaboration
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2013 BaseYear and Build Conditions - Roadway and intersection conditions
by 2013 under the base future year (no project) conditions indicates the
need to signalize one additional unsignalized intersection and implement
miligation in the form of additional lane gecmetry at five other intersections.
The project impacts seven additional intersecticns lor lane geomeiry
improvermnents, but does not require any additional signals. All intersections
operate ai acceptable operating conditions with mitigation in place.

2018 Base Year and Build Conditions - Roadway and intersecticn conditions
by 2018 under the base future vear {no project) candiions indicates the
need to implement mitigation in the lorm of additional lane geometry at six
intersections. The project impacts twelve additicral interseclions for lane
geometry improvements, but does not require any additional sigrals. All
intersectians operalke at acceptable operating condilions with mitigation in
place with the exception of Kuebler Bouevard(Turner Road (for project
concitons] where delay exlends beyond LOS F znd the demand-to-capacity
exceeds |0 during the PM peak hour. These concitions are expedctec. by 11e
City of Salem at this tocation and ingicale an intersection to monitor to
implement appropriate mitigation strategies when necessary to iry and meet
acceptable operating condilions. It is also expected that if excessive delay and
excassive demand is expenenced al this intersection that travel patterns
would be altered during the peak hour lo avoid this intersection, anc/or trios
could be altered to occur during offpeak conditions,

2021 BaseYear and Build Conditions - Roadway and intersection coneiticns
by 2021 under the base lulure year {no project} conditions indicates the
need to implement mitigation in the form of additional lane geometry at lour
intersections.The project impacts one additional intersection for signalization
and eleven additional intersections lor lane gecmetry improvements. All
intersections cperate at acceptable operaling conditions with mitigaticn in
olace with the exception of Kuebler Boulevard/ Turrer Road (indicated earlier
for oroject conditions) and Kuebler Boulevard/Commercial Street (both base

future year and build condition) where delay extends beyond LOS F and the
demand-to-capacity exceeds |0 dunng the PM peak hour. These condilions
are expected by the City of Salem at this location and indicate an intersection
ta rmonitor and smplement appropriate mitigalion strategies when necessary
10 try and meet acceplable operating conditions.

It is also expected that il excessive delay and excessive dernand is expernenced
at this intersection, iravel patterns would be allered during the peak howr 1o
avaid this intersection, andfor trips could be aftered to occur duning off-peak
condiions.

Future 2021 conditions wilhk the project indicale the need to create a ive-
lane cross-section roadway of Corcon Road and Kuebler Boulevard from
Center Slreet 1o Irterstate 5.

Cost Estimates

Using the pravicus miligation measures, cost estimates were developed for
the plannirg benzon years of 2008, 2013, 2018 and 2071, Both base future
year and base “ulure year plus project costs were developed using 2004
dollars.The project’s responsibility for these costs was calculated based upon
the proportion of traffic volumes to the Lotal traffic al each of the intersections
analyzed The estimated transportalion costs [or each of the planning harizon
vears are shown in Table 3.

Table 3. Transportation Cost Estimates

Phaseear Project Cosis

2008 $3,500.000

2013 F4.500.000 Mates: Costs showar ore in 2004 doflars

2018 7,000,000 Scurce: DS Asscoates gnd Sy of
Salern Public Works Deportment

2021 $1O00000

TOTALS 517000, 000

Ogiober 17, 2004
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Bike and Pedestrian Plan

The proposed master plan includes a bike and pedestrian circulation network
that is connected and integrated with the streels and open spaces. The
typical cross-sections for streets (see higure |3, page 2 1) includes a six-foot
sidevvalk on one side and a bwelve-fool mutti-use on the other side of Lhe
streels, both of which are separated from the travel lanes by bio-swales or
planter sirips. The multi-use path will parallel the two new internal streets, a
portion of Aurmswille Highway, and the site’s frontage along Kuebler Boutewvard
{see Rgure 4). This network provides for continuous bike lanes ard pedestrian
routes thraughout the site.

A proposed recrealional trail systermn susplements the street-side bike and
pedesinan network described above. Figare 4 illastrales three trail segmenis:

* An eastwesl trail through the certral wetlard;
= Anorth-soutn trail paralleling the soutbern wetland; anc

*  Atral that parallets Ml Creek and conqects the Kuebler Boulevard path
ta Turner Road.

The proposed trails arovide public access to open spaces. opportunities for
ervironmental education anc a off-streel crculation routes that supplement
the pnimary retwerk A trailhead with parking and reslrooms is comrenily
under discussion, Taker together the open soace and recreaticnal trail system
form a public amerity that will be enjoved by both on-site workers and the
larger Salem cornmurity:

Transit

The road system has been designed to accommaodale new Lransit service in
the future. The north-south and east-west streets provide mulliple options
{or routing buses through the area. Actual bus routes and stops will depend
on the density of employment and overall system planning by Cherriots.

A State of Orevonr and City of Salew Collaboration

October 77, 2004
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V1. Surface Water Infrastructure Plan

Introduction

Surface water management is an irtegral part of the inlrastructure needs far
the Salem Regiomal Emplayment Cenler: The managemeanl cancest proposed
for SREC provides public infrastructure that s designed to manage runolf
from the public nght-of-way and, wherever possible, private runafl lrom
adjacert properties. The surface water management plan is closely integrated
with the natural resoLrce sirategy - rmuch ol 17e hydrology necessary to
maintain and erfiance the wetland areas will be sto-mwater rurolff.

A osummary of the sudace water infrastructure plar is provided belcea

Existing Site Hydroclogy

The project sile is loraled within bwo diflererl watersheds separated by
Aumsvile Highway Areas norlh of Aumsvile Highway drain to the Little
Pucding River Cfsile areas to the sasl ard onsite areas south of Aumsalle
Highway are in the Mill Creek Watershed.

Onsite runoff fiows overlard to one of severzal in-gation ditches. The irrigation
ditches drain to cne cf lour site discharge locations. MNorth o Aumswille
Highway, the irrigation diiches either discharge to a 12-inch culvert under
Kuebler Boulevard just south of the Highway 22 uaderpass, or 1o a pair of
60-inch culverts that convey waler under Highway 232, South of Aumsville
Highway, the irrigation ditches drain to one of two cubvert crossings under
Kuebler Boulevard that discharge to Mill Creek.

Offsite runofl rom approximately 550 acres ol upland area east of Deer
Park Road flows across Deer Park Road onto the site and flows overland to
the irrigation ditches sawth of Aumsville Highway:

A dam on Mill Creek controls water levels in the irmgation ditches, During
ihe grawing season, the dam is in place and backwaters flow fram Mill Creek

ima the irrigaticn system on the site. During the rainy season, the dam is
lowvered and allows the irrigation ditches to provide drainage of the praject
site. Oince the site is developed, the irrigation ditches will no longer be
necessary. 1he culverls under Kuebler Boulevard will lurction year round as
ihe drainage route for runcff

Much of the project site is covered with gravelly loam and silty lcam having
shallow groundwater and low infiltration rates. Many pockets of hydiic sail
ara also preserl on site, and help maintain several larmed wellands. The
wetlands delineated lor 1his project 1otal 42.1 acres. All of the wetlands have
been sigreficantly disturbed by over - 00 wears ol agricidtural activities.
Additionally, several of the irmigation giicnes and an abandored dairy pond
located on the site are considered jurisdictional waterways by either the LIS
Army Corps of Engineers (COE) orthe Cregon Degartrrent of State Lancs
{OsL).

iuch of the site is located within a 10000 jeet buffer around the Salem
Airport The Federal Avialion Adminisl-ation requirements discourage the
use af tall trees and the creation of ervironments that will attract waterfowl.
The open space wetlands are intended to be wet areas ol Lemporanily shallow
water, Trees and sarubs will be densely planited to discourage use of the
open spaces by waterfowl.

Proposed Stormwater Management

Dresign and operation of the stormwater management facilities is inlegral 1o
1he hydrology of the open space welland areas. Therelore, the surace waler
infrastructure plar must consider the wetland needs and attempt to minimize
slresses 1o the open space wetland communities, Stormwater treatment
facilities musi be implemented to remove pollutants from the runofl before
discharge to the open space wetlands. The open space topograchy and
slarmiwater volumes need to be coordinated so that wetland vegetation is
not going to be inundated by deep waler

20
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Ao senes of vepetated swales located within public nght-of-way parallel 1o the
roads will collect runoff from the roads and allow ler sedimenalion and
filtration of polltants from the runolT before discharging to the open space
wellands. Figures |3 and |4 show the integration of Lhe vegelaled swales
inte a typical cross-section of the righl-oFways, Totaling more than seven
miles inlength, the vegetated swales have sufficient capacity to treat the public
rghi-ol-ways in addition to the rest of the SREC properties that discharge to
them. Additionat privalely owned and mairtained trealment facilities are
required on properties that are not able to discharge to a public vegetated
swale due to sile configuration and lopography. Future develcpment or
redevelopment of ofisite properties east o Deer Park Road wil need Lo
provide pollution reduaing stommwater treatment facilities to treat all of their
runoff sefore it reaches this project site.

“he apen space wetland areas are expected to provide atlenuabion res.lting
in a reduction in peak flow discharges lrom 11e site.

Conveyance throughout the sile is a cambination of closed pipe systems,
open channels, vegelated swales, and cahverts. Stormwater outials 1hat
cischarge directly 1o a1 cpen space should be protected with riprap to conlrol
scour The City of Salemn Stormewater Master Plan identified the culvert under
Kuebler Boulevard thal will drain the Central Open Space, for replacement
with a 72-inch cuive-. The existing struclure located at the inlet to the
exisling cubvert will also need 10 be removed and replaced with a redesigned
inlet struclure to maintain existing peak flows to Mill Creek. The existing inlet
struciure to the twin culverts, ihat allows backwater from Mill Creek inlo the
irmgation ditches, will need 1o be remowved and replaced with z redesigned
inlel struclure to reduce flooding potentiat due to accemulation of debnis
and easier maintenance. An overflow pipe connection between the two open
spaces is specified tn the proposed concepl This will provide a controlled
opportunity for loodwaters to be relieved from Lthe Southern Open Space

Righ of Way Cross-Sestion

ALMSVELLR TR

N S——
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Right of Way Cross-Sectiss
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Figure 13. Street Cross-5Sections with Bioswales

A Yitate of Orepon and City of Saiven Callaboration
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withoul flooding the developed properties 1o the west. The exisling oper:
charnel conneciion that parallels Kuetler Boulevard will be maintained as a
Nlood overflow channel in Lthe event that floodwaters need to be romed
from one of the discharge culverts under Kuebler Boulevard to the othen

Tne proposed infrastructure 10 manage stormwater is shown schematically
in Figure 13. The concept s intended fo provide public infrastructure tnat is
designed to manage runoff fram the public right-ofway and, wherever possible,
private runofl from adjacent properiies.

Cost Estimate

City staffl reviewed lhe preliminary stommwater management assurnptions
anc cost estimates provided by Otak, and estimaled tha public cost te design
anc construct stormeater improvements and weetland mitigation 1o serve
the SREC at $9,300,000.

Phased Implementation

As is the case with the entire infraslructure necessary to serve the SREC
properties, it is not feasible to implement the entire stormwaler manage nent
stralegy all at once. It is anticipated that build oLl of the entire site will take
| 5-20 years. Imlznm coenfigurations will have to be cesigned to accormmodate
the stormwater management needs of the sile as developmerit cocurs. Some
portion of the permanent public infrasiructure is needed to serve each pnase
of the development as it cccurs,

I is anticipated 1hat the weslemn portion of ihe property cosest 1o Kusbler
Boulevard will develop firsL This means large areas of up-slope sails will
contirue to be exposed and potentially prone 1o erasion. it will be importar
to illize best management practices 1o control 1he transport of sediment
rom the up-slope part of the stte so that erosion does not impact the
perlormance of permanent stormmwaler lacililes and wetland mitigation areas
as they are constructad.

:

3
HE

EN

Figure |4.¥isual Simulation of New East/VVest Street
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Vil.Water and Sanitary Sewer
infrastructure Plan

Introduction

A summary of the Waler and Sanitary Sewer Inlrastructure Plan is provided
balonw,

Water Systems

Water service to the SREC property is [rom twa pressure zanes: these are
the"T"and “G0" zones. The' T" zone serves elevations between 235 feet and
387 feet, while the "GO zone serves elevations less than 235 feet, Service to
the SREC property will be by extension of existing water lines withir the
twa zones discussec above. These waler ines will looo through the site
within the propased roadways with the "G07 zone having an ullimate
connection to the fiiure 54-irch water line in Kiebler Boulevard at the
intersection of Aumsvilie Highway. At this time, the 54-inch water lire is nat
idertilied as a capital imorovernent project in City docurmnenits, An interim
conneclion will be made Lo the existing 48-inch water line on the soLthern
portion of the SREC site 10 back leed the waler system discussed below. In
addition, i the 54-incn water line is not in slace al buildout of this project,
there will need Lo be an extension of a | é-inch water- line in Kuebler Boulevard
to a connection with an exisling 24-inch water line near the intersection of
Cordan Road and Gaffin Road. This extension of the té-inch water fine will
require a boring under Highway 22 and a portion of the line te be constructed
across private property A | 6-inch water line wilf extend from he Aumsyille
Highweay and Kuebler Boulevard intersection east to a connection with the
existing water system near the westerly corner of the Marion County |ail site.
This |6-inch water line will then travel south along the new MNorth/South
Street, then west along 1he EastiMest Street Lo the intersection with Kughler
Boulevard. A 16-inch extension from this loop will be constructed south.

As discussed abowve, there will be an inlerim connection to the exisling 48-
inch water at either location as shown in Figure |6, Other service lines will
connect to the |6-inch system and will serve the proposed development.

The “T" zone will be extended to serve the remaining development parcels
by extending the existing 12- and |4-inch lines in Deer Park Road, Aumsville
Highway, and within the proposed roadways within the proposed Masler
Plan layoul This "T" zane system will loop back to itself in Deer Park Road
and Aumnsville Highrevay:

The storage capacity within the “T" zore i< imited Lo the L5 miflion gallon
College Reservoir located just above the Western Baptist College Campus
on Deer Fark Road. City <tafl has indicated that this reservoir could anly
support the dewvelopment af are of 17e parcels in the "T" zoqe. Furlher
development within the "T" zane will -equire the constructior of a new 20
rrillion-gallon reservoir lo meet the luture water demard within the " T"
zone. As a [irsl steo, the development of the Department of Public Salety
Standards and Training (DPSST) property s expected to repface the Deer
Fark Pump Statien. Replacernent of the pump station will inclLde replacing
the |8-inch connection between the Deer Park Pump Staticn and the 48-
inch transrnission line, as well as replacing the |8-inch watar lire fFom ihe
pump station up ihe hill to the existing College Reservair:

When the future reservoir is constructed Lo replace the College Reservoir,
the |B-inch line that supplies the reservoir wil need ta be extended up the
hill to the new reserveir. A new 24-inch water line is planred to serve the
"1 zone. The 24-inch water line will convey waler down the hill to Deer
Park Road. Much ol the existing | 2- and | &-inch fines in Deer Park Road and
Aumsville Highway will be replaced with an |8-inch line. A | 6-inch waterline
will connect 1o the new | 8-inch waterfine at the intersection of Aumsyille
Highway and the new north/south street. ILwill head south to the new east/
wesl street and then head east to reconnect with the new | B-inch waterline
on Deer Park Road.

24|
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There would be no interconnection between the “T" and "G0" systems -
parallel lines will exist within the northisouth street,

An existing 48-inch transmission line crosses the Mill Creek site at the south
end running between Turner Reoad and Kuebler Boulevard, Development of
this portion of the site may be able to avoid pfacing a building over this water
line. However, Il the site layout cannot accommodate the waterline's existing
alignrment, then porbons of the 48-inch line may need to be relocated. This
would create addilional costs to develop the croperty that were nat assumed
as part of the cost estimates,

Sanitary Sewer

Sanitary sewer service to the property will be split between two basirs as is
shown in Figure 7. Most of the project area south of Aumsville Highway will
flow to an existing | B-irch sewer line located just east of Mill Creek that was
reconstructed during the Kuebler Boulevard improvements. & po-tion of this
line west of Mill Creek and Kuebler Boulevard will require upgrading from a
| 2-inch to an 18-inch line, This porticn of the site will drain 1o the Airport
Fump Station, which can accepl an additional 2.6 ofs.

Development of the Departrent of Public Safety Standards anc Training site
is expected to incude the construction of a new 27-inch gravity sewer line
between Aumsville Highway and the Cordon Road Pump Station to the
north of Highway 22. The approximale route is shown in Figure 16, The
Oregon Stale Correctional Institution and the Marion County Correctional
Facility are both expected to reroute their sanilary sewer to connect 1o 1his
newy system,

The remaining SREC project area north of and adjacer to Aumsville Highway
will be connected to the new 27-inch gravity sewer line,

Mews sewer line extensions onsite at the Mill Creek property will range in
size from B to 18 inches in diameler and will replace all of the exisling private
sewer lines now serving the site south of the Aumsville Highwvay.

Cost Estimate Summary

City <taff has reviewed all infrastructure assurnplions and have estimated that
the cost to design and construct the water improvements to serve Lhe SREC
at $4,200,000,

Sirnilar reviews by City stafl ol the sanrtary sewer system resulted in an estimated
cost of $4,300000 for design and construction.

A State of Orggow and City of Satkenr Collaboration
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Vill. City and State
Intergovernmental Agreement

The State of Cregon's Department of Administrative Services has been
working with the City of Salem over the pasl year to develop a master plar
and development strategy for the SREC sile. As a parl of this process an
Intersovernmental Agreement (IGA) is being finalized, which defines the Slate/
City colaboration. This agreement will culline each party's responsibilities to
successiully implement the proposed development plan.

Guiding principles utilized to formulate the 1G4 irclude the lollowing key
elerrents:

[, Maximize the number of jobs available by establishing a strong marketing
and sales plan;

-

Limit the City's financial risk in construcling needed inlrastructu-e:
Meel the Stale's land revenue goals:
Praotect wellands with a sound wetlanc managerment plan;

Pay for infrastruciure with revenue gererated within developmert; and

o b0 kL

Close oul the Urban Renewal Area at the easliest possible time.

Marketing and Development

To maximize employment opportunities the marketing plan envisions a two-
fald approach. Both the City and SEDCOR woukd immediately market Phase
|B and | C 1o large industrialtwarehouse end users. Secondly, the joint selection
of a Master Developer for Phase | A would begin concurrently. The developer
wilk design a Development Plan and subdivide Phase |A creating densities
and uses to generale the required tax increment revensre while integ-ating
development in accordance to the approved wetland plan permit.

A private developer would also pay for "on-site” improvernents and be
required to meet performance guarantees. Tnis will imit the Cily's inancial
risk while providing lhe needed lax increment revenue generated rom
development for oublic infrastructure. A Mastier Developer would alse be
required to make binding commilments to insure that local contractors ar
land owners may purchase lots at a fair price. providing they (1) have a
tenant that meets the requirements of the project; and (7) adhere to the
Covenarts, Coadilions & Restriclions (CCER).

The Slate has agreed to reimburse up to cne milion dollars of City cosls
based upon e acreage sold over a period ol time. The Oregon Economic
Comrounity Developrment Deparlment has also offered a ten million dollar
start-up loar which can be deferred uniif repaid lax increment bonds are
available to repay 11e loan. A Slate reserve accaunl for City debt would be
established {or use il there is a shorlfall anc Lhis fund could later e reimbursed
by luture tax ncrement revenues. Tre Cily is reviewing 1ne possibility of
Developmert District Assessments to helo fund needec inlrastruciure on
site, The intent is to close out an Urban Benewal Area at the earliest possible
time so Lhe properly and improvemenls can generate property taxes for the
City's General fund, while allowing the Siale 1o realize the nel proceeds
needed to lund State programs.

Wetlands Management Plan

The Cily and the State have beer working jointly to meet planning, permitting
and construction requirements for the Army Corps of Engineers and the
Department of State Lands {D50). It has been agreed the State {with Cily
assislance) will apply for the master wetland permit. The City will construct
the wetlands and storm water retention areas. The City will maintain and
ronilor the wetlands during the establishment period on behalf of the Slate.
QOace the site is certified, the Slate has agreed to transfer the wetlandsfopen
space to the City to be used as a park/trail system at no cost.
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The State will also deed acreage lor the establishment of a trail head, parking
and restrooms. The Cily, as owner will then assume maintenance and
rnanagernent of the park and open space.

Future Actions

The City Council will need to approve the final Salern Regional Employment
Center Masler Plan and Dievelopment Strategy 1o move forward. The Master
Ptan is an advisory document to the City and State. City Council approval
does not constitule a land use action by the City of Salem. Agreement on
basic terms of the KGA have been reached, with final negotiations and legal
review underway. The docurnent will be submitted to City Council [or review
and appraval in mid-October

Coundil has autharized the developrment of an Urban Renewal Area, which
Tashman Johnson LLC is currently working on. The City Coungil will reed to
adopt the Urban Rerewal Area and Report as a part of the linancial package
required to implerrent SREC. Should Council adapi the Master Plan,
amendments 1o Salem’s Camprehensive Plar Maps and the Zoning Code
will be required with adaptior by the Planning Commission and Cizy Couril,
it is anticipated the new employment center code will accommocate Jexible
development. It will be complernented by CCBR's to ensure a high quality
center

Before closing on the preperty, a Development & Disposition Agreement
(DDA} will be entered into which will clealy identify the Slate and City's
role in the development of the property and successful management of the
open spacefwellands land as well as other issues,

A State of Oregon and City of Sadewr Collaboraiion
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|X. Public Finance Strategy

The public finance strategy for the SREC Master Plan consists of using a
variety al revenue sources to pay [or tnose projects identified as public seclor
responsibilities. These are primarily impravements to transportation facilities
surrcunding the <ite, surface water managerment and wetlands management
for the site as a whole, and major water and sanitary sewer faclities. The
costs of internal transportation facilities and local water, sewer and suriace
waler management facfities are to be paid by privale developers and users
of the site.

Table 4. Project Costs 2005-2012

The rnajor revenue sources to be used are:

» The proceeds of Special Public Works Fund (SPWF) toans and urban
renewal bonds that will be paid wilh tax increment revenues from an

urban renewal plan proposed for the sile;

= Development District Assessments paid by developers and sie users
and devoled to SREC public facility cosls:;

» A granl irom the SPWT; and

»  City revendes to be reimbursed al a laler date.

The projected year by year and total cosss (in current dollars) 1c be assumed

by 1ne public sector are:

FY Ending fjune 30 2005 2008 2007 2008 2009 2010 2011 2012
Transportation 1,500,000 $2,000,000 $504,000 $2.000,000
Wyater $600,000 $600,000 3,000,000
Sewrer $ 1,000,000 $1,300,000 $1,200,000
Surface Water/¥Wetlands F1.300,000 £1,000,000 $ 1,000,000
Table 5. Project Costs 2013-2018
FY Ending June 30 2013 2014 2015 2016 20107 018 Total
Transporaticn $2,000,000 $3,500,000 $3.500,000 $2,000,000  $17,000,000
Water 54,200,000
Sewer $800,000 $4,300.000
Surface WyaterWetlands $3,000,000 $3.000,000 $9.300,000
30
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lax increment revenues would result from growth in assessed wvalue within
the urban renewal area after the urban renewal plan is adopted. The projected
taxincrement revenaes are based on the develaprment program and schedule
lrom the SREC Master Plan. The linancing strategy does not anticipate that
the City's Enlerprise Zone {E-Zone) would be extended to the site, but the
revenue impacts of vanous E-Zone stralegies were considered by the Project
Development Team.

Because tax mcrement revenues do nol begin until the property is developed
and on the tax rolls, the initial investment in cublic Tacilities will be inanced by
an SPWF loan anc grant. Interest or the loan will be deferred “or ive years,
al which Lime the tax increment revenues are projected 1o be saficient 1o
make payrnents of both principal and interest,

Development District Assessments are Jnder consideration by tae City Ceancil
lor another project in Salem and this approach waould be apoliceble -0 SREC.
Facilities 1o serve SRZC are generally notincluded in the City's public lacility
plans and payments made under the existing Systems Development Crarges
{SDC5) cannot e used for such projects. Therefore, a systern of soecial fees
and charges would be applied to develooment within SREC instead of SDCs
and those payments would be dedicaled specifically to SREC pubhe facilily
prajects.

It is the intent 1o carefully match public facility investments ko tne specilic
needs ol known developers and users, znd to minimize expendilures 1o serve
development ihat may or may not take place as anlicipated. A reserve lund
lor debt payments is ko be established that would contribute to anaual detit
payments if iax increment revenues fall short,

The total anlicipated costs, including inflalion and total revenues from all
sources are shown in Table 6.

Table 6. Revenue and Expenditures

Bevenues
DCrebt Proceeds
SPWF Grant $500,000
SPYF Loan &3 500,000
Tax Increment Drebt - Long Term $ 15,800,000
Tax Increment Debt - Short Term $3.000,000
Cevelopment District Assessmenis % 18,100,000
Cther $1.,000,000
Interest $400,000
Total $48,300,000
Expenditures
Adminlstration $4,400,000
Bond |ssuance Costs $400,000
Capital Projects
Transportatian $21,500,000
Yater $5.000.000
Sewaer 4,700,000
Surface Water/Yvetlands $12,300,000
Total $48,300,000
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EXHIBIT C

Design Standards and Guidelines

SECTION 11 General Development Standards

11.1 Construction Activities. During the construction of Improvements on the
Property, Owner shall ensure that the construction activities do not block access 1o or on any
public or private streets. Where Improvements are being constructed on the Property, the
Property Owner shall be responsible for causing the streets and roads to be promptly repaired
after any damage caused by construction and to be cleaned daily, on an as-needed basis, during
the course of construction, and Owner shall be responsible for the immediate removal of any
debris resulting from such construction activity.

11.2  Refuse and Garbage Storapge.

11.2.1 All garbage or refuse shall be stored outside of the warehouse
building in one or more fully enclosed compaction dumpsters located adjacent to the building
and within the loading dock bays. The number of such compaction dumpsters shall be sufficient
to contain all garbage and refuse gencrated on the Property.

11.2.2 No refuse vontainers or compactors shall be located on a side of
the building facing a public street. A grease collection barrel may be located adjacent to the
building, but not on a side that faces a public street. All garbage or refuse contains other than the
compaction dumpsters are subject to design review.

11.2.3 No hazardous or toxic materials shall be permitted in refuse
containers. Deposit of refuse should not be visible from outside of the refuse container.

11.2.4 Owner will confer with the local licensed solid waste collection
company during the design of the Improvements, and provide evidence of such consultation, so
as to ensure the safe and efficient collection and removal of garbage and waste from the
Property.

11.3  Fuel Tanks and Liquid Storage Tanks. All tanks located outside of the
building must be below grade, except for the fuel tank for the generator. All below-grade tanks
must comply with applicable govemnmental, requirements. The above-grade generator tank must
be screened in a manner required by the Design Review Committee. All above-grade tanks shall
be screened in accordance with the screening requirements of the City of Salem and the
requirements of the Design Review Committee.

11.4  Outside Storage. Outside storage of materials, supplies or equipment shall
be permitted only if:

11.4.1 The material, equipment or supplies being stored outside are
incidental to the activities regularly conducted within the Improvement and not being displayed
for sale or lease.

ATI 125982977



11.4.2 The area devoted outside storage is not located within 20 feet of a
street lot line.

11.4.3 The storage area will be screened in compliance with the screening
requirements set forth in Sections 2.3 and 2.4 below,

11.5 Parking, Loading and Maneuvering Areas,

11.5.1 All vehicular entryways, driveways and areas for parking,
maneuvering, loading and unloading of vehicles shall be paved with asphalt, concrete or similar
materials and shall be bordered by a permanent raised curbs (except fire lanes are not required to
have curbs). In addition, all of the above shall be consistent with the requirements of the
applicable stormwater requirements applicablc to the Property.

11.5.2 No parking, loading or unloading shall be permitted on any public
right-of-way.

116 Access from Public Streets. No vehicular access will be allowed from
Kuebeler Boulevard or within 250 feet of an intersection with Kuebeler Boulevard or within 150
feet of an intersection of any of the streets within the Mill Creek Corporate Center.

11.7  Utilities.

11.7.1 All exterior on-site utilities, including, but not limited to, drainhage
pipes (excluding bioswales or ditches), sewers, gas lines, water lines and electrical, telephone
and communications wires and equipment shall be installed and maintained underground unless
otherwise approved by the Design Review Commuttee,

11.7.2 On-site underground utilities shall be designed and installed to
minimize the disruption to off-site utilities, paving and landscaping during construction and
maintenance.

11.7.3 Temporary overhead power and telephone facilities are permitted
during construction.

11.7.4 Electrical equipment, such as transformers, that must be located
above grade, shall be screened in conformance with the screening requirements set forth in
Sections 12.3 and 12.4 below.

11.8 Mechanical Equipment.

Mechanical equipment may be attached to the roof or walls of the building
or placed on the ground and shall be screened primarily by the perimeter screening required by
Sections 12.3 and 12.4 or as otherwise reasonably required by the Design Review Committee.
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11.9 Antennae.

11.9.1 No antenna for the transmission or reception of television signats
or any other form of electromagnetic radiation shall be erected, used or maintained on a lot
outside of any building, whether attached to the building or attached to the ground, without the
prior approval of the Design Review Committee. All antennae shall be located so as to avoid
interfering with other antennae and to avoid the need to shield other antennae, unless the owners
of the affected antennae agree otherwise.

11.9.2 No operations of such antenna shall be conducted in such a manner
as to create electrical interference with navigational signals or radio communication between the
aitport and aircraft and shall comply with any Federal Aviation Administration requirements.

11.10 Building Coverage. The area covered by building structures erected in the
Mill Creek Corporate Center shall not exceed 60% of the gross lot area.

11.11 DBuilding Design.

11.11.1The overall design and architectural features of Improvements to
be built upon the Property shall be subject to the prior approval of the Design Review Comimittee
and compliance with all applicable legal requirements. Sheet metal may be used for the
building’s skin, and a flat roof may be used.

11.11.2Contemporary building forms and materials will be encouraged,
and no “period” buildings shall be permitted.

11.11.3Buildings shall be required to provide building elevation variation
and visual interest through the use of fascia treatment, paint accents and other architectural
variations of building elevations.

11.12 Landscaping.

11.12.1Along building facade elevations where there are few or no surface
penetrations, landscaping shall be provided of sufficient size or variety to visually break up the
exterior of the building.

11.12.2Landscaped areas are those portions of a building site that do not
have buildings, service areas, outdoor plazas, driveways, or parking areas. With respect 10 such
landscape areas, the finish grade for each such area shall meet the existing grade at the property
line with a transition slope not exceeding 3:1.

11.13 Street Numbers. Fach building shall be identified by a street number
affixed in a location or locations on the property to be determined by the Design Review
Committee.
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11.14 Company Identification Signage.

The location, size, color and design of the company identification signage
will be subject to the approval of the Design Review Committee; however, the Design Review
Committee will respect the design theme of the company occupying the building. In a building
occupied by multiple tenants or occupants, each tenant or occupant shall be entitled to at least
one company identification sign.

11.15 Free-Standing Signage.

11.15.1No more than one free-standing business identification sign shall
be permitted on each street frontage of a building site.

11.15.2No free-standing business identification sign shall exceed a sign
area that is the lesser of 32 square feet or the maximum sign area permitted by the City of Salem.
The sign area is defined as the area of the surface or surfaces which display letters or symbols
identifying the business or businesses occupying the building or when the sign is of free-standing
letters, the single rectangnlar area that fully encloses all of the letters or symbols identifying the
business or businesses occupying the site. The sign area shall not include the base or pedestal to
which a sign is mounted and shall be measured for the finished grade at the base of the sign.

11.15.3Al10 free-standing business identification signs shall be permanent,
monument type signs and shall not exceed the height of 6 fcct above the underlying finished.
grade, and a maximum of 10 feet in length and a maximum end width of 2-1/2 feet.

11.15.4A free-standing business identification sign shall be of such
materials and design as may be approved by the Design Review Committee.

11.15.5Free-standing business identification signs may be illuminated by a
continuous and uniform internal illumination, backlighting or ground lighting. No flashing or
moving lights or animated signs will be permitled. No electronic information signs will be
permitted. No unprotected lamp providing sign illumination shall be directly visible when
viewed at any angle from the distance of 20 feet or more. No sign illumination shall cast a glare
which will be visible from any street or access drive.

11.15 6Free-standing business identification signs must be located on a
Lot and within 20 feet of & fronting street and the access drive.

11.16 Other signage.

11.16.1“For Sale” and “For Lease” or similar signs advertising the
availability of space or portions of the Property shall conform to a common sign and celor
scheme established by the Design Review Committee.

11.16.2Billboards and other forms of outdoor advertising signs are
prohibited in the Mill Creek Corporate Center.
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11.16.3Al] informational and vehicular control signs shall be of a common
sign and color scheme established by the Design Review Commitiee.

11.16.4No informational or vehicular control signs shall have a panel face
that exceeds 5 square feet in area per sign.

11.16.5No business name, symbol or advertising of any sort shall be
permitted on any informational or vehicular control sign.

11.16.6No informational or vehicular control sign shall exceed the height
of 4 feet above the underlying finished grade.

11.16.7No informational or vehicular control sign shall be located so as to
reduce the safe flow of vehicle or pedestrians.

11.16.8No informational or vehicular conirol sign shall be externally
illuminated from the ground.

11.16.9The restrictions in Sections 1.16.3 through 1.16.8 do not apply to
City signs located in public rights-of-way.

11.17 OQutdoor Lighting.

11.17.1Al lighting reaching the outdoors that could be seen from an
aircraft, including, but not limited 1o, lighting from parking areas, access drives and internal
vehicular circulation areas, shall be integrated into the overall design of the Improvements and
shall be of such a design and operational characteristics as fo adequately address safety of
occupants of the buildings, safety of airport operations, property security and minimal off-site
light infiltration, all as determined by the Design Review Committee. No lighting shall project
into existing airport approach surfaces except where necessary for safe and convenient air travel.
Lighting shall incorporate shielding in designs to reflect light away from airport approach
surfaces. No use shall imitate airport lighting or impede the ability of pilots to distinguish
between airport lighting and other lighting. No glare-producing materials, including, but not
Jimited to, unpainted metal or reflective glass, shall be used on the exterior of structures where
glare could impede a pilot’s vision.

11.17.2A1 lighting, potentially visible from an adjacent street except
bolard lighting less than 42 inches high, shall be indirect or shall incorporate a full cut-off shield
type fixture.

11.17.3Indirect wall lighting or “wall washing™ overhead down lighting,
or interior illumination which spills outside is encouraged. Architectural lighting should
articulate and animate the particular building design, as well as provide the required functional
lighting for safety and clarity of pedestrian movement.

11.17 4Pedestrian walk lighting, where point-to-point lighting 1s
acceptable and no specific illumination levels are required, should clearly identify the pedestrian
walkway and direction of travel.

AT 32598297.7



11.17.5The type of lighting fixture and pole for parking lot lighting shall
be subject to the approval of the Design Review Committee.

11.18 Mailboxes. A standardized mailbox design and location shall be
established by the Design Review Comumittee for any mailboxes to be located within 200 feet of
a public street.

11.19 City Regulations. All Improvements must be designed and constructed in
accordance with the ordinances of the City of Salem.

SECTION 12 Development Standards Applicable to the Site Perimeters

12.1 Building setbacks. Buildings shall be set back from property lines as

follows:

12.1.1 Kuebler Boulevard. All building walls facing property lines
adjacent to Kuebler Boulevard shall be set back within their respective parcels a minimum
distance of 60 feet if the building is 50 feet in height or less; buildings exceeding 50 feet in
height shall have a minimum setback distance of 100 feet.

12.1.2 Aumsville Highway. All building walls facing property lines
adjacent to Aumsville Highway shall be set back within their respective parcels a2 minimum
distance of 40 feet if the building is 50 feet in heipht or less; buildings exceeding 50 feet in
height shall have a minimum setback distance of 80 feet.

12.1.3 Common Side Yards. All building walls facing adjacent parcels
shall be set back within their respective parcels a minimum distance of 20 feet from the common
property line, except for buildings in excess of 50 feet in height which shall have a minimum set
back distance from the common property line of 35 feet.

12.1.4 Parcels adjacent to Public Open Spaces. All building walls facing
property lines adjacent to public open spaces shall be set back a minirmum distance of 60 feet.

12.1.5 Where a building has adjoining walls facing property lines
adjacent to two streets at an intersection with different setback requirements, the more restrictive
setback shall apply.

122  Parking and exterior parking and exterior yard areas shall be set back from
property lines as follows:

12.2.1 Kuebler Boulevard - Parking lots shall be set back a minimum
distance of 20 feet,

12.2.2 Aumsville Highway - Parking lots shall be set back a minimum
distance of 10 feet from property lines adjacent to Aumsville Highway.
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12.2.3 Common Side Yards - All parking lots adjacent to neighboring
parcels shall be set back a minimum distance of 5 feet from the common property line, for other
roads.

12.2.4 Lots Adjacent to Public Open Spaces - Parking lots shall be set
back a minimum distance of 20 feet from property lines adjacent to the public open spaces.

12.3  Perimeter Screening Along Kuebler Boulevard to Aumsville Highway.

Owner shall provide and maintain a mix of deciduous and evergreen
screening trees within the setback along Kuebler Boulevard for the length of Kuebler Boulevard
up to Aumsville Highway for purposes of screening residential properties along Kuebler
Boulevard. If buildings on the Property along Kuebler Boulevard are all 35 feet or less in height,
the perimeter landscaping standards of Section 12.4 shall apply. If any of the buildings exceed
35 feet in height, the following standards shall apply. The required tree screening shall have an
average mature height of 50 feet and a minimum average mature sight-obscuring density of 50
percent, And in either case, the perimeter screening plan shall be subject to the Design Review
Comumittee approval.

12.4 Perimeter Landscaping.

12.4.1 Finish grading for cach building site shall meet the existing grade
at the property or easement line, with a transition slope not exceeding 3:1.

12.4.2 Screen service areas with a combination of evergreen or densely
branched deciduous shrubs with a minimum mature height of six feet and conifer trees. Solid
walls may be used provided they are of a character deemed through design review to be in
keeping with the averall Mill Creek Corporate Center theme,

12.4.3 The use of native species is encouraged.

12.5 Perimeter Fencing. All permanent perimeter fencing and hedges shall be
integrated into the overall design proposal for the Property and shall be maintained in good
condition by the Owner.

12.5.1 No fence or wall shall be constructed within a code-required front
yard setback.

12.5.2 Chain link fencing may be installed around the perimeter on the
Property provided the fencing is vinyl coated in a dark color, approved by the Design Review
Committee, contains sight-obscuring strips in the links, 1s inside of any City code-required set-
back area, and is behind the perimeter screening and landscaping required by Section 12.

12.5.3 All fences and walls shall be designed as an integrated part of the
overall architectural design. Landscape materials used as ap integral part of the
fencing shall be encouraged. All materials used shall be durable and finished in
textures and colots complementary to the overall architectural design.
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12.5.4 Where chain link fencing is approved by the Design Review
Committee, it shall be of a dark color and be largely hidden behind plant materials and climbing
evergreen vines, and/or earth mounding and/or vinyl slats or as otherwise required by the Design
Review Committee.

12.5.5 Bare galvanized chain link is prohibited.
SECTION 13 Maintenance Standards

13.1 Maintenance of the Property. The Improvements shall be maintained at all
times in a clean and attractive condition, in good repair and in such condition as to not create a
fire hazard, or injury risk for those using the Mill Creek Corporate Center. Exteriors of structures
shall be maintained continuously to provide a first class appearance. Landscaping shall be
regularly attended to maintain a well kept appearance by Owner at its expense including
weeding, pruning, replacement, and watering. Landscaping maintcnance shall extend to the edge
of the public street. No trash, weeds, debris or rubble of any kind shall be allowed to accumulate
on the Property. Utility lines serving the respective buildings shall be repaired, operated and
maintained by the Owner, and QOwner shall be responsible for the operation and maintenance of
lighting on the Property.

132 Maintenance of Undeveloped Property. Undeveloped land shall be
maintained in a clean and neat appearance by Owner. Prior to beginning construction and
installation of approved Improvements, Owner shall keep herbaceous vegetation on the Lot ¢ut
to no more than eight inches in height. Owner shall keep the Property in a safe, clean, neat and
sanitary condition, and shall provide for the removal of accurmnulated trash and rubbish from the
site. After construction, areas not improved with Improvements shall be planted with a native
species and maintained in a neat and attractive marnner.
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