
RESOLUTION NO. 1827 

A RESOLUTION OF THE CITY OF WILSONVILLE, OREGON APPROVING A 
DEVELOPMENT AGREEMENT BETWEEN ARGYLE CAPITAL, LLC AND THE 
CITY OF WILSONVILLE PROVIDING FOR CAPITAL INFRASTRUCTURE 
IMPROVEMENTS, CREDITS AGAINST SYSTEMS DEVELOPMENT CHARGES AND 
A REDUCTION INSYSTEMS DEVELOPMENT CHARGES BECAUSE OF PRIOR 
DEMANDS ON THE SYSTEM, A PAYMENT TO ARGYLE CAPITAL, LLC FOR 
REPLACEMENT OF A STORM SEWER AND A SANITARY SEWER AND FOR 
WIDENING PARKWAY CENTER DRIVE SOUTH OF JACK BURNS WAY. 

WHEREAS, Argyle Capital LLC has approved Stage II final approval for the Argyle 

Square project and this approval has conditions requiring capital infrastructure improvements to 

Elligsen Road and Parkway Center Drive and to serve the Argyle Square project; and 

WHEREAS, the Development Review Board has conditioned the project to provide 

certain improvements which the City and Argyle Capital LLC agree are in excess of those which 

are required to serve the Argyle Square project and are to be addressed in an infrastructure 

funding development agreement covering the provision and funding of the capital infrastructure 

improvements ("Development Agreement"); and 

WHEREAS, the City staff and members of Argyle Capital LLC have negotiated an 

infrastructure development agreement covering the necessary dedication of land for and the types 

and kind of public infrastructure necessary to meet the development permit conditions, the 

estimated costs involved to be paid by Argyle Capital LLC and the City, and the payment thereof 

through the respective system development funds, the systems development charges ("SDCs") to 

Argyle Square and the credits to and exemptions from SDCs. A copy of the proposed 

Development Agreement is marked "Exhibit A", attached hereto and incorporated by reference 

as if fully set forth herein. 

WHEREAS, a capital infrastructure project needs to be in an approved Capital 

Improvements Plan before the City can participate in project funding; and 

WHEREAS, part of the Elligsen Road improvements and the Parkway Center Drive 

improvements addressed in the Development Agreement are not included in a Capital 

Improvements Plan; and 

WHEREAS, Section IB of Article 8 of Ordinance No.386 allows for an exemption of 

SDCs for an alteration, addition, replacement or change in use that does not increase the use of 

Capital Improvements; and 
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WHEREAS, to the extent there was prior use of the Argyle project by the preexisting 

truck stop, the motel, the gas station and the theater, the equivalent use by the Argyle Square 

project does not increase the use of the City's infrastructure and is accounted for as exempt in the 

Development Agreement; and 

WHEREAS, any exemption greater than $15,000 should be approved by the City 

Council; and 

WHEREAS, the storm sewer from Pheasant Ridge across the Argyle Square project had 

to be replaced and this replacement needs to be funded by the City since it does not qualify for a 

credit against SDCs; and 

WHEREAS, the storm water detention beginning at the southwest comer of the Argyle 

Square property had to be expanded to include capacity beyond that necessary to serve Argyle 

Square, and this expansion is creditable against storm water SDCs; and 

WHEREAS, part of the sanitary sewer line that crosses the Argyle Square property from 

the vicinity of the Smith Furnishing (presently Hollywood Video) facility to the abandoned 

Parkway A venue on the west side of Argyle Square is nearing the end of its useful life and needs 

to be replaced as part of this project and replacement of existing facilities in an appropriate 

expenditure for the reimbursement component of sewer SDCs; and 

WHEREAS, the construction of Parkway Center Drive from 300 feet south of Jack Burns 

Way to 300 feet south of Bums Way was conditioned upon the total SDC credits that would be 

available for construction and the total cost of the street construction that would be eligible for 

credits; and 

WHEREAS, the improvements on Elligsen Road and on Parkway Center Drive north of 

Jack Bums Way will use the eligible credits; and 

WHEREAS, eligible credits will not be left for the conditioned improvements needed 

south of Jack Burns Way; however, staff recommends the improvements be completed as there 

are funds available from other collections of street SDCs to pay for these improvements, it would 

be less disruptive to the motoring public, cost effective and time efficient to complete 

construction at this time, and it would provide for a better functioning roadway. 

NOW, THEREFORE THE CITY OF WILSONVILLE RESOLVES AS FOLLOWS: 
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1. The City Council adopts the above recitals as findings and incorporates them by 

reference as if fully set forth herein; 

2. The City Council approves and authorizes the Mayor to sign on behalf of the City of 

Wilsonville the Development Agreement between Argyle Capital LLC and the City of 

Wilsonville. A copy of the Development Agreement is marked Exhibit A, attached 

hereto and incorporated by reference as if fully set forth herein. 

3. The City Council authorizes the addition of the reconstruction and widening of Elligsen 

Road to the 2002/03 Street Capital Improvement Plan with payment of the City's share of 

the project of $800,591 as a credit against the street SDCs for the Argyle Square project. 

Payment is subject to adjustment based on actual costs as determined by the Community 

Development Director. 

4. The City Council authorizes the addition of the reconstruction and widening of Parkway 

Center Drive to the 2002/03 Street Capital Improvements Plan with payment of the City's 

share of the project of $248,977 as a credit against street SDCs for the Argyle Square 

project and payment by the City of $94,666 from street SDC funds. Payments are subject 

to adjustment based on actual costs determined by the Community Development 

Director. 

5. The City authorizes the addition of the replacement of a storm sewer line across the 

Argyle Square property and expansion of the proposed detention pond at the southwest 

comer of the property to the 2002/03 Storm Water Capital Improvements Plan with 

payment of the City's share of the project of $158,297 as a credit against storm water 

SDCs in the amount of $32,034 and a payment from storm water SDCs in the amount of 

$21,408. Payments and credits are subject to adjustment based on actual costs as 

determined by the Community Development Director. 

6. The City Council authorizes addition of the replacement of an existing sanitary sewer 

across part of the Argyle Square property to the 2002/03 Sewer Capital Improvements 

Plan with payment of the City's share of the project of $143,771 as a credit against the 

reimbursement component of the sewer SDCs for the Argyle Square project. Payment is 

subject to adjustment based on actual costs as determined by the Community 

Development Director. 
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7. The invalidity of any section cause or provision of this resolution shall not affect the 

validity of any other part or section of this resolution which can be in effect without such 

invalid part(s). 

8. Appropriation of funds will require a supplemental budget amending the approved FY 

2002/03 Capital Projects Budget, and the Finance Director shall prepare same for Council 

approval in accordance herewith. 

9. This resolution is effective upon adoption. 

ADOPTED by the Wilsonville City Council at a regular meeting thereof this 71
h day of April, 

2003 and filed with the Wilsonville City Recorder thi~ 

CHARLOTTE LEHAN, MAYOR 

ATTEST: 

d-~c~· 
Sandra C. King, CMC~ecorder 
SUMMARY OF VOTES: 

Mayor Lehan Yes 

Councilor Helser Yes 

Councilor Kirk Yes 

Councilor Holt Yes 

Councilor Scott-Tabb Yes 
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DEVELOPMENT AGREEMENT 

This Development Agreement (this "Agreement"), dated as of this_ day of 
April, 2003, is made by and between Argyle Capital LLC, an Oregon limited liability 
company ("Argyle") and the City of Wilsonville, an Oregon municipal corporation 
(the "City"). 

RECITALS 

A. Argyle is developing Argyle Square, a 42.36-acre service commercial 
center adjacent to the Elligsen Road and Interstate 5 interchange in the City of 
Wilsonville (the "Project Property"). 

B. Argyle has submitted a land use application to the City for a 
Comprehensive Plan Map Amendment, a Zone Map Amendment, Stage I Preliminary 
Plan approval, Stage II Final Plan Approval, Tentative Subdivision approval and a 
Type C Tree Removal permit (together, the "Application"). 

. C. In connection with the approval of the Application and the proposed 
development of the Project Property, Argyle will be required to make certain 
infrastructure improvements and pay a certain amount of Systems Development 
Charges ("SDC"). Some of the improvements required as conditions of approval and 
as required under this Agreement are necessary due to the projected impacts created 
by the development to City infrastructure and improvements. Other improvements 
required as conditions of approval and as required under this Agreement are not 
roughly proportional to the impacts created by the development, and therefore Argyle 
is entitled to either SDC credits or reimbursement from the City for making such 
improvements. 

D. The parties desire to set forth the obligations of Argyle and the City with 
respect to the infrastructure improvements, SDC charges, SDC credits and 
reimbursements. 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the parties agree as follows: 
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I. GENERAL PROVISIONS 

A. Development Restrictions 

1. Pre-Improvement Restrictions 

Until the required improvements to Elligsen Road as set forth in this 
Agreement are completed by Argyle or the City, as appropriate, development of the 
Project Property shall be limited to maintain Level of Service ("LOS") Don affected 
City streets. To accomplish this, Argyle shall only be permitted to occupy 
improvements on the Project Property which upon buildout will not exceed 55% of 
approved number of pm peak hour trips for the entire Project Property until 
completion of all improvements required under the Application. 

2. LOS for Argyle Square Driveways 

The driveways at Argyle Avenue (also referred to as "Heather Place") and Jack 
Bums Boulevard at their intersection with Parkway Center Drive shall be allowed to 
drop to LOS F until traffic signals at such intersections are warranted by traffic using 
such intersections. 

B. System Development Charges 

1. SDC Reduction for Earlier Improvements 

a) Street SDC 

The City estimates that the total street SDC charges for the full development of 
the Project Property will be $1,874,580 (which includes both the Street SDC and the 
I-S/Wilsonville Road Interchange SDC) based on the SDC fees in effect at the time of 
approval of the Application. Due to earlier occupancy of the Project Property, the 
total street SDC charges shall be reduced by the amount of $827,888, representing the 
prior Traffic Impact Fee based on 236 employees. The total supplemental street SDC 
charges shall be further reduced by the amount of $24,750, representing the trips 
associated with the I-S/Wilsonville Road interchange, assuming 550 total trips, with 
11 trips allocated to the interchange. All street SDCs, both in terms of credits and 
charges, shall remain at the rate in effect as of the effective date of this Agreement, 
until such time as Street SDC reductions have been used 

b) Additional SDC Reductions 

Due to earlier improvements adjacent to the Project, as well as anticipated 
improvements to the Project site storm sewer, sanitary sewer, water and park SDCs for 
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the Project shall be reduced as follows: Storm sewer SDCs shall be reduced by the 
amount of$165,968, representing the fact that 85% of the 28.37 acres of the Project 
was previously an impervious area; sanitary sewer SDCs shall be reduced by the 
amount of$133,163, based on the previous development of the Bums Brothers Truck 
Stop including 130fu/8.13EDU; Hotel-431 fu/17 .24EDU ;IHOP-117fu/7 .31 EDU; Mrs. 
B's-117fu/7.31EDU; Theater-90fu/5.65EDU; the parks SDC shall be reduced by the 
amount of$13,688, based on 236 employees; the water SDC shall be reduced by the 
amount of $68,644, based on four 1.5" meters and one 1" meter located on the Project 
Property for the prior development. All SDCs charged or credited under this section, 
both in terms of credits and charges, shall remain at the rate in effect as of the 
effective date of this Agreement, until such time as SDC reductions in the respective 
category have been used. 

c.) Application for SDC Credit/Reduction 

The Application for allocation or SDC credits or reductions authorized under 
this Agreement shall be subject to approval by Argyle. 

2. SDC Credits 

Argyle shall receive SDC credits for all improvements and right-of-way 
dedications in excess of those required for the development of the Project Property. 
The improvements and right-of-way dedications eligible for SDC credits are as set 
forth in this Agreement. The amount of SDC credits for the eligible Improvements 
shall be based on the actual costs incurred by Argyle in the construction of such 
improvements, as evidenced by itemized invoices or other documentation reasonably 
satisfactory to determine the actual costs of construction and the appropriate credit 
therefor. Although not binding on the parties, the estimated SDC credits are as set 
forth in that certain spreadsheet with notes prepared by Argyle's consultant, Group 
Mackenzie, attached as Exhibit A. Argyle shall also receive SDC credits for design 
and engineering in connection with the construction of the eligible improvements in 
an amount equal to either 10% of the actual construction costs or, at Argyle's option, 
as set forth in itemized invoices properly documenting an equitable share of the design 
and engineering costs. The documentation of the design and engineering costs must 
also include documentation of the breakdown of those costs between Argyle and the 
credits to Argyle against applicable SDCs. 
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C. Parkway Center Drive Improvements 

1. Local Improvement District Funding 

The City and Argyle represent and acknowledge that the requirement to make 
the curb, gutter, sidewalk, landscaping and first 24 feet of paving for Parkway Center 
Drive west of Bums Way has been met by Argyle or Argyle's predecessor in interest 
by fully funding the local improvement district for the construction of Parkway Center 
Drive. 

2. Future Improvements to Parkway Center Drive 

If Parkway Center Drive, adjacent to the frontage of the property currently 
owned by Ralph Elligsen, must be widened in the future, the City and Argyle agree 
and acknowledge that the widening will occur on the south side of Parkway Center 
Drive. This acknowledgement reflects the initial construction of the drive on the 
north side of the drive and the dedication of other right-of-way for widening by 
Argyle for Elligsen Road and Parkway Center Drive. 

II. ARGYLE SQUARE INFRASTRUCTURE IMPROVEMENTS 

A. Elligsen Road from Parkway Avenue/Argyle Avenue to I-5 

1. Specific Improvements 

Argyle shall be responsible for making the following improvements to Elligsen 
Road between Parkway Avenue and 1-5, as more particularly identified on Public 
Works permit drawings approved by and on file with the City. All improvements shall 
comply with all applicable City standards. 

• Construct all improvements necessary to allow for an additional 12-foot 
westbound travel lane. The parties acknowledge that many of the 
improvements, including asphalt, curbs, retaining walls, and other 
improvements will be constructed on the south side of Elligsen Road, but 
that such improvements are necessary to allow the addition of a new 
westbound lane. 

• Construct an eastbound drop lane at the intersection of Argyle A venue and 
Elligsen Road. 

• Modify intersection of Elligsen Road and Argyle A venue such that the 
intersection has a dedicated northbound left turn lane, a shared northbound 
through left-tum lane a northbound right-tum lane and two southbound 
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lanes. Modify signalization to reflect intersection improvements and 
modifications. 

• Construct an eastbound bike lane on Elligsen Road and maintain the 
existing westbound bike lane. 

• Construct sidewalk improvements and install landscaping on south side of 
Elligsen Road. 

2. General Provisions 

In constructing the improvements under this Section, Argyle shall ensure that 
the existing curb line on the north side of Elligsen Road will remain in its present 
location and that all widening shall occur on the southern side of Elligsen Road. 

3. Value of SDC Credits 

Argyle and the City agree and acknowledge that all of the improvements 
required to allow for the addition of the new westbound travel lane under this 
Section II.A are eligible for SDC credits. The parties estimate that the cost of 
improvements eligible for SDC credits is $52,614, as shown on Exhibit A. 

B. Elligsen Road from Argyle Avenue to Parkway Center Drive 

Argyle shall be responsible for making the following improvements to Elligsen 
Road between Argyle Avenue and Parkway Center Drive, as more particularly 
identified on Public Works permit drawings approved by and on file with the City. 
All improvements shall comply with all applicable City standards. 

1. Specific Improvements 

• Construct all improvements necessary to allow for an additional westbound 
lane on Elligsen Road with eastbound drop lanes at both Gwen Drive and 
Parkway Center Drive. The parties acknowledge that many of the 
improvements, including asphalt, curbs, retaining walls, and other 
improvements will be constructed on the south side of Elligsen Road, but 
that such improvements are necessary to allow the addition of a new 
westbound lane. 

• Construct bike lanes on the south side of Elligsen Road. 

• Construct a median where it is reasonably practical to do so on Elligsen 
Road. 
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• Construct a pedestrian refuge at Parkway A venue at the east leg of 
intersection of Elligsen Road and Parkway A venue. 

• Provide fire preemption at the intersection of the existing driveway for the 
fire station and Elligsen Road. 

2. General Provisions 

In constructing the improvements under this Section, Argyle shall ensure that 
the existing curb line on the north side of Elligsen Road will remain in its present 
location and that all widening shall occur on the southern side of Elligsen Road. 
Argyle shall also maintain the existing eastbound right-tum and through/right-tum 
lanes at the intersection of Parkway Center Drive and Elligsen Road. 

3. Value of SDC Credits 

Argyle and the City agree and acknowledge that all of the improvements 
required to allow for the addition of a new westbound travel lane under this 
Section II.B are eligible for SDC credits. The parties estimate that the cost of 
improvements eligible for SDC credits is $639,355, as shown on Exhibit A. 

C. Elligsen Road Eastbound Transition from Six Lanes to Two 
Lanes East of Parkway Center Drive. 

Argyle shall be responsible for making the following improvements to Elligsen 
Road east of Parkway Center Drive where the eastbound traffic lanes transition from 
six lanes to two lanes, as more particularly identified on Public Works permit 
drawings approved by and on file with the City. All improvements shall comply with 
all applicable City standards. 

1. Specific Improvements 

• Construct a pedestrial refuge at the east side of the intersection of Elligsen 
Road and Parkway Center Drive. 

• Construct a transition for six travel lanes to two travel lanes. 

2. Value of SDC Credits/ROW Reimbursement 

Argyle and the City agree and acknowledge that all of the improvements 
required under this Section II.C are eligible for SDC credits. The parties estimate that 
the cost of improvements eligible for SDC credits is $68,621 plus actual acquisition 
costs incurred by the City for acquisition of the right-of-way. Argyle shall reimburse 
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the City the total amount paid to property owner for the acquisition of such 
right-of-way required for the improvements set forth in this Section II.C. The City 
shall use its best efforts to acquire the right-of-way as soon as possible after the 
effective date of this Agreement. Argyle shall reimburse the City within 30 days after 
the City obtains title to the property. Notwithstanding anything to the contrary, if the 
City, for whatever reason, is unable to acquire the right-of-way and Argyle is unable 
to construct the improvements under this Section II.C, the City shall issue certificates 
of occupancy for buildings on the Project Property otherwise eligible to receive 
certificates of occupancy even if the improvements required under this Section are not 
completely due to the failure of the City to obtain the required right-of-way. 

D. Parkway Center Drive from Elligsen Road to Hollywood 
Driveway/Jack Burns Boulevard. 

Argyle shall be responsible for making the following improvements to Parkway 
Center Drive from the intersection of Elligsen Road to a location approximately 
300 feet south of the existing Hollywood Video Driveway/Jack Bums Boulevard, as 
more particularly identified on Public Works permit drawings approved by and on file 
with the City. All improvements shall comply with all applicable City standards. 

1. Specific Improvements 

• Argyle shall widen Parkway Center Drive to five travel lanes and shall 
remove the median and relocate the west bicycle lane, curb and sidewalk. 

• Construct a double left-tum and a single shared northbound through right
tum lane on the north approach to Elligsen Road. 

• To the extent reasonably feasible, Argyle shall relocate the existing trees on 
Parkway Center Drive to another location on the Project Property. 

2. General Provisions 

In constructing the improvements under this Section, Argyle shall ensure that 
the existing curb line on the east side of Parkway Center Drive will remain in its 
present location, with the westernmost southbound lane as a drop lane at the 
intersection of Parkway Center Drive and Jack Bums Boulevard. 

3. Value of SDC Credits/ROW Reimbursement 

Argyle and the City agree and acknowledge that all of the improvements 
required under this Section II.D are eligible for SDC credits. The parties estimate that 
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the cost of improvements eligible for SDC credits is $248,977, as shown on Exhibit A. 
Of this total, $216,397 is apportioned to the physical improvements and $32,580 is 
apportioned to the costs for acquisition of the right-of-way. All new dedicated right
of-way required under this Section II.D shall be dedicated to a location 1-Y2 feet 
behind the face of the curb. 

E. Parkway Center Drive from Burns Way to Jack Burns' 
Boulevard 

Argyle shall be responsible for making the following improvements to Parkway 
Center Drive from a point approximately 300 feet southwest of Bums Way to a point 
approximately 300 feet south of Jack Bums Boulevard, as more particularly identified 
on Public Works permit drawings approved by and on file with the City. All 
improvements shall comply with all applicable City standards. 

1. Specific Improvements 

• Argyle shall construct an additional northbound lane if, and only if, 
sufficient SDC credits are available to Argyle for such construction. If 
sufficient SDC credits are not available, construction of the northbound lane 
shall be deferred until such time as sufficient SDC credits are available. If 
construction is deferred because there are not sufficient SDC credits 
available, then the City shall be solely responsible for the construction and 
costs thereof of these improvements when constructed by the City. 

• Argyle, or the City, as appropriate, shall ensure that when constructing the 
northbound lane, that the east curb of Parkway Center Drive remains in its 
present location. 

• Upon construction of the northbound lane, Argyle, or the City, as 
appropriate, shall relocate existing median trees and remove the existing . 
northbound left-tum lane at Bums Way. 

2. General Provisions 

Prior to the issuance of an occupancy permit for the adjacent retail 
improvements, regardless of whether Argyle constructs the northbound lane, Argyle 
shall dedicate to the City sufficient right-of-way to allow for the construction of the 
northbound lane, as shown on Public Works permit drawings approved by and on file 
with the City. 
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3. Value of SDC Credits/ROW Reimbursement 

Argyle and the City agree and acknowledge that of all the improvements 
required under this Section II.E are eligible for SDC credits. The parties estimate that 
the cost of improvements eligible for SDC credits is $94,666. Of this total, $69,376 is 
apportioned to the physical improvements and $25,290 is apportioned to the costs for 
acquisition of the right-of-way. All new dedicated right-of-way required under this 
Section II.D shall be dedicated to a location 1-Y2 feet behind the face of the curb. 

F. Sewer Line Replacement from MH4004 to MH30026 

Argyle shall be responsible for the replacement of the existing 1 0-inch City 
sewer line in an existing easement across the street from the Project Property, as more 
particularly identified on Public Works permit drawings approved by and on file with 
the City. Argyle' and the City agree and acknowledge that of the improvements 
required under this Section II.G, $142,771 of the improvements shall be eligible for 
sewer SDC credits. 

G. Storm Improvements 

Argyle shall be responsible for the extension of the existing storm line to 
complete the system from Elligsen Road to Parkway Center Drive and south, as more 
particularly identified on Public Works permit drawings approved by and on file with 
the City. The storm line will be designed with a 27-inch diameter to match upstream, 
City-funded improvements and will connect to City-funded improvements crossing 
Parkway Center Drive. Argyle and the City agree that the improvements are estimated 
to cost $53,442. Of this total, $34,042 shall be eligible for storm SDC credits, and 
$21,400 shall be reimbursed to Argyle from the City. In addition to the SDC credits 
set forth immediately above, the City shall reimburse Argyle for eligible costs 
associated with the storm sewer improvements estimated to be $158,297. 

H. Value of Right-of-Way 

The Parties agree that all right-of-way dedications of the Project Property 
required in connection with the improvements under this Section II shall be valued at 
$9.00 per foot including the value of the improvements required under Section II. 
All right-of-way to be dedicated shall be dedicated to a location which is 1-Y2 feet 
behind the face of the curbs to be installed. 
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I. Contribution by City 

The Parties acknowledge that the total street SDC credits will exceed the total 
street SDC charges by approximately $125,174, as shown on Exhibit A. In order to 
offset this excess credit, the City agrees to pay to Argyle the sum of $100,000, to be 
paid within 30 days after acceptance of the street improvements by the City. 

III. GENERAL OBLIGATIONS 

A. Interconnection and Coordination 

In constructing the improvements required under this Agreement, Argyle shall 
coordinate with all appropriate jurisdictions, including Clackamas County and ODOT. 
Argyle shall also be responsible for installing all necessary interconnection equipment 
and interconnecting conduit along the entire Project Property to allow interconnection 
with utility facilities by the City or adjacent property owners. 

B. Landscaping 

Argyle shall install all required landscaping along the entire frontage of the 
Project Property consistent with all applicable City ordinances. 

C. Plans and Construction 

Argyle is solely responsible for the design and construction of all 
improvements required under this Agreement. The City shall be responsible for 
reviewing and approving all plans, which approval shall occur within 30 days after the 
City's receipt of satisfactory plans, and shall inspect the Project Property and all 
required improvements. By reviewing and approving the plans and design for the 
improvements required under this Agreement, and issuing permits for the construction 
of such improvements, the City shall be deemed to have concluded that the 
improvements identified as eligible for SDC credits under this Agreement are in fact 
eligible for such SDC credits. All such approved improvements shall be deemed 
eligible for SDC credits. Argyle shall be responsible for the coordination all materials 
testing for improvements required under this Agreement. Argyle shall be responsible 
for the payment of all applicable Public Works permit fees. Notwithstanding anything 
to the contrary in this Agreement, Argyle shall only be required to install asphalt 
pavement when making any street improvements. 
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D. Costs 

Both parties acknowledge that the costs set forth in this Agreement are 
estimates only and that the final costs of the improvements required under this 
Agreement may vary based on final design approval and actual construction costs. 

IV. MISCELLANEOUS PROVISIONS 

A. Road Dedication 

Other than right-of-way to be dedicated by Argyle pursuant to the Final Plat, 
the City shall be responsible for the acquisition of all right-of-way required to be 
acquired in connection with the improvements set forth in this Agreement, and all 
such right-of-way shall be acquired by the City as soon as possible after the effective 
date of this Agreement. 

B. Further Assurances 

Each party shall execute and deliver any and all additional papers, documents 
and other assurances, and shall do any and all acts and things reasonably necessary in 
connection with the performance of its obligations hereunder in good faith, to carry 
out the intent of the parties hereto. 

C. Modification or Amendment 

No amendment, change or modification of this Agreement shall be valid, 
unless in writing and signed by the parties hereto. 

D. Relationship 

Nothing herein shall be construed to create an agency relationship or a 
partnership or joint venture between the parties. 

E. Burden and Benefit; Assignment 

The covenants and agreements contained herein shall be binding upon and 
inure to the benefit of the parties and their successors and assigns. Argyle covenants 
and agrees that it shall notify any successor in interest or any tenant on the Project 
Property of Argyle's obligations under this Agreement. Neither party may assign this 
Agreement without the prior written consent of the other party, which consent shall 
not be unreasonably withheld, conditioned or delayed. 
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F. No Continuing Waiver 

The waiver of either party of any breach of this Agreement shall not operate or 
be construed to be a waiver of any subsequent breach. 

G. Applicable Law 

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

H. Legal Fees 

If either party commences legal proceedings, including arbitration or 
mediation, for any relief against the other party arising out of or related to this 
Agreement, or the breach thereof, the losing party shall pay the prevailing party's legal 
costs and expenses, including, but not limited to, arbitration costs, reasonable 
attorneys' fees and expert witness fees as determined by the court or the arbitrator, at 
the trial level or on any appeal. 

I. Time of Essence 

Time is expressly declared to be of the essence of this Agreement. 

J. Notices. 

All notices, demands, consents, approvals and other communications which are 
required or desired to be given by either party to the other hereunder shall be in 
writing and shall be faxed, hand delivered, or sent by overnight courier or United 
States mail at its address set forth below, or at such other address as such party shall 
have last designated by notice to the other. Notices, demands, consents, approvals, 
and other communications shall be deemed given when delivered, three days after 
mailing by United States Mail or upon receipt if sent by courier; provided, however, 
that if any such notice or other communication shall also be sent by telecopy or fax 
machine, such notice shall be deemed given at the time and on the date of machine 
transmittal. 

To City: 

To Argyle: 

[IPA021430128] 

Eldon Johansen 
City of Wilsonville 
30000 S.W. Town Center Loop East 
Wilsonville, OR 97070 

Bruce Bums 
Argyle Capital LLC 
4800 SW Meadows Road, Suite 475 
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With a copy to: 

K. Rights Cumulative 

Lake Oswego, OR 97035 
Fax: (503) 697-0541 

Steve Pfeiffer 
Perkins Coie LLP 
1211 SW 5t\ Suite 1500 
Portland, OR 97204-3715 
Fax: (503) 727-2222 

Bob Bums 
c/o Specht Development, Inc. 
15400 SW Millikan Way 
Beaverton, OR 97006 
Fax: (503) 626-8903 

All rights, remedies, powers and privileges conferred under this Agreement on 
the parties shall be cumulative of and in addition to, but not restrictive of or in lieu of, 
those conferred by law. 

L. Counterparts 

This Agreement may be executed in several counterparts, each of which shall 
be deemed an original, and all of such counterparts together shall constitute one and 
the same instrument. 

M. No Third Party Beneficiaries 

None of the duties and obligations of any party under this Agreement shall in 
any way or in any manner be deemed to create any rights in, any person or entity 
other than the parties hereto. 

N. Dispute Resolution. 

1. Mediation. 

All disputes arising out of this Agreement shall first be submitted to mediation. 
Either party desiring mediation shall provide the other party with a written notice (the 
"Request to Mediate") which shall set forth the nature of the dispute. The parties shall 
in good faith cooperate in the selection of a mediator and may adopt any procedural 
format that seems appropriate for the particular dispute. In the event a written 
settlement agreement is not executed by the parties, in the parties' sole discretion, within 
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twenty (20) days from the date of the Request to Mediate or such longer time frame as 
may be agreed upon in writing by the parties, then either any party may make demand 
for arbitration pursuant to the following paragraph. 

2. Arbitration 

Any dispute arising under this Agreement, which is not resolved through 
mediation, may be submitted by either any party to arbitration conducted in Portland, 
Oregon before a single arbitrator selected by mutual agreement of the parties. The 
arbitrator shall have substantial experience in commercial real estate and construction 
disputes. If the parties are unable to mutually select an arbitrator within 20 days, then 
each party shall select an arbitrator and the two arbitrators shall select a single 
arbitrator. Judgment upon the arbitrator's award may be entered in any court having 
jurisdiction of the matter. 

3. Four Party Agreement 

The City and Argyle are parties to that certain Four Party Agreement for Take 
Over ofOffsite Work (the "Four Party Agreement). Notwithstanding the mediation 
and arbitration provision of this section, the City agrees that should a dispute arise 
under this Agreement, the remedy for which could be resolved pursuant to the terms 
of the Four Party Agreement, then the City shall pursue its remedies under the Four 
Party Agreement prior to pursuing any remedy under this Agreement. No such action 
on the City's part shall constitute a waiver under this Agreement. 

0. Effect of Other Approvals 

The City and Argyle agree and acknowledge that the conditions of approval 
and the improvements required under this Agreement are based upon the expected 
build-out of the Project Property as set forth in the Application, and the other 
applications submitted to the City for development of the Project Property, including 
the Costco Design Review application (together, the "Approvals"). If, for whatever 
reason, Argyle cannot develop the Project Property as anticipated in the Approvals, 
Argyle shall have the right, but not the obligation, to declare this Agreement null and 
void, by providing written notice to the City. Upon such declaration neither party 
shall have any further obligations under this Agreement except that each party shall be 
responsible for the payment of money, the crediting or payment SDC charges for 
obligations or work completed prior to the date of termination. For example, should 
Argyle complete improvements required under this Agreement and then terminate this 
Agreement pursuant to this section, then the City shall be obligated to provide the 
required SDC credits to Argyle for such work. 
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IN WITNESS WHEREOF, the parties have set their hands as of the day and 
year first written above. 

[/PA021430128] 

ARGYLE: 

Argyle Capital LLC, an Oregon limited 
liability company 

By ______________________ __ 

Its _____________ _ 

Date: ____________ _ 

CITY: 

City of Wilsonville, an Oregon municipal 
corporation 

By ________________________ _ 

Its _____________ _ 

Date: -------------
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ARGYLE SQUARE 
PRELIIIINARY GOVERHIIENTAL AND .RIRISDICTlOIW. FE£8 
Cl~otWilsonvllo 

NOTES: 
,....... ..... abtctty nllmatH. Actual .... may vary. tlw lime at pennlt applk:.uon and/or tuu.nct. 
lrlforndon Nglfdlng prior~ .ncs assumpaona reglf'dlng trtpa. ~ ttxtur. untta. 8nCI _.mar a11:e baNd on DI!A rMmO (111Mtl). Thne ...umpdons wm need 10 be,....._. u the Ute plan ta mined. 

1 PM Trips based an OKS •Argyte &pn Tl'a"'Sppftatkllrrpcf Study: NoYermer 2001 
2 Based m38111pe, b ~he en11rediMMopmenl, to the .aulh lnlerchange oa lnclcated In OKS •Argyle Square Transportallon Impact Study; fllc:l¥ernb« 2001. Dtstrl:luted proportionally baSed on SF (.0001011rtpsper SF) 
3 Wast*1gton Ccu1ty Tr1l Rates based on ITE 820E • ~ Certer 300,000 • 399,999 WOSS SF 
4 AsSl.mea 1.5" meter lor bubngs < 10,000 SF; T""""twbUklngs,. 10,000 SF. W8111fmetenllharedfor UnltCID IW1d PacJ 8 and Pads 51617. 
S When men hn one land use applcatlon IS applied for Ill the 11m1 time, free Ia tOO" of 11m BJ~Picallon. and 10'4 c1 a1 other eppllcatlcros 
6 Dtyol WIIJCn\llle~ thalllFwll be assessed based en the &reec SOC nd8 (per#ol~). 
7 The 1-&lnlen:t'IIJnge SOC c:::tave II based on 38 PM peak t1CU 1rtps that .. eatlmated m travellhrol.V'IIhe $-5M'IISorMie Road I~ and clsbb.Ced proportiOnally based onO.Aclng SF. 
8 Santary Sewer SOC Rates:~ Cenler. $4,494 per EDU; Resta1nnt 54,184 per EOU: Service Statlcrl: $2,324 per EDU 
a wm.soc~: ,.,.... St0,036; t.5"meter •$14,652; Trnetrer•S32.002:3"meter• $60,921. Watermeterfeesharedtrlh11CIOandPad&endPads51617. 

10 Permits that .. typk:ely the cartrectm'l responsibility, suches the rnec:Nnlc:el, pM'Iblng, eleclrk:al, ard II~ pennlls, .. no1 n::Juded In lis estimate. These permit oosts vary llgVftcanlly depending~ the type of pqect, and nMJJ!re spedllc 
lnbmltion whk:h Ia nci:IMiilablll.t INs lime. Buldng permit t.s .. baled on the 8bcMI 8ISt.med vaua. AI the arne ot !XS'I nwlew, the p&ans extmrw Vild ewluldl!i the estimated c:onstruc11on cost. and~ It ancllhe tees a:cordlfVY. 
lnlerkr roods (cunmon -1 assumed to be auessed at buldlng permit rate. Does not ln:::lu:ie pt.tlllc road I~ allhiS an.. 

11 Soultllnten::l'la'9t ~ praralect, baled on 550 total prior..._,.: 11 to It'll DJth lrtercharQe. (TOCal new lrtps • 1859; 38111ps to IOIAh 1~). Credits dlstr1bJied proportionally 10 Unit A, B. CID, Pads 5, 617, 8 based on SF (.000030824 trtr;. per SF). 
12 Starn Sewer SOC a.dlt beled on 85"' of 28.37 ecra ~Impervious ..a. 
13 Sanitary Sewer SOC credit baaed on &ms Brolw'slrUck stop-1~.13EDU; Halltl-431hi17.24EOU; IHOP-117f.ufl.31EOU; Jon. e-..1171ui7.31EOU; n..stDr-90fui5.65EOU 
14 Net StrMt SOC assumes Street: SOC minus all cndtl Streel SOC c:ndl. roac1 aectts, RON dedication credits, C oontr1bu11on 

~ ACKENZIEI 
Projocl 1 2010177 
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ARGYLE SQUARE 
PllfliMINARY GOVERNMENTAL AND JURISDICTIONAL FEES 
Ci~ofWilsonvlle 

NOTES: 
lhnl .... .,.lltrk:tfy nllmatn. Actulll .... may vary •~~~e t1m1 or permit appDcldon ..uor ....,.., 
~ ,..,.sng prtor ~ ..t aa:urnp~tona ,.....s~ng trtpe. ernp~oyMa.llxtww untta. and waw met. liD burld on DEA m.no (111W01). ,... ..._.mptlons wm need liD be~ a a. .st. plan tl mined. 

1 PM Trips based on OKS •Argyle ~ Tra'ISPQrtatiOR ln1)IIICl Study; Nmermer 2001 
2 Baled on 38 trtpe. tor thrt CW1UN ~ to the IOUih ~as lrdalled In OKS •Argyte Sqlae TrarapataDon lfr4led Suty,• ND\wTbr 2001. lllstribul«t ~ly basaj on SF (.0001011J'1)1 per SF) 
3 W&St*1glon Cony T~ Ras baed on 1TE 8200 • SlqJplng Center 300,000 • 399,999 ~SF 
4 Assumes t.s-meterforbuldlngs c 10,000SF; Tmeterlorbulklrvs> tO,OOOSF. W8WmetlnsharedforUni1CID8"1dPaci8Md PadsS/617. 
5 When more lhan one land..,.. applcation II applied lor at e. a.ne limo, feels 100"' rllrlt application, and 10%ot all Olhef' ~ 
8 OtyafWIIICrNIIe ~that TIF wll be assessed based on lhe &reel SOC 1'111111 (per tel~). 
7 n. l-61nten::Nnge SOC ctwge Is baed on 38 PM peak hcu ~ 1t1at are estimated to traYel thrtlugh lhe ~5M'IlsorMDe Roacllrard'lange and~ praportionltly baed on bulking SF. 
8 Sanitary S.W. SOC Rates: Shcpplng Cent.: $4,494 per EDU: Restatnnt $4,184 per EDU; SeMce Stallon: $2,324 per EOU 
8 Wt!tar SOC bnaakO:Jwn: t• meter • $10,038; 1.5" meter • $14,652; Tmeter • $32,002; 3" meter • $60,921. Wa'lllllrnelllrfee lhlndfor Unl1 CID 1M Pa18 and Pads 51817. 

10 Permits a.t .. typk:ely 1t1e c:cnn:tor's respJnllbllty, IUd'lasltw rnecharical, Jllu1't*lg, electrical, and~ prenftts, .. ml lnclJded In tu estirnett. TheM pmnit costs 'l8l'f ~depending upon the type af prqect, and reqlMnt spec:lftc 
lnformltion IIIII'W::hta nottwallallte 111 Oil lime. IUdng permit lea .. baed on lhe lbi:Neasswned vm... AI o.tme ot • nwtew,a.p~.-...,._ wll evaklalelheesllmabtd o:::nstn.caon c:oa. 8"'d _.ust 118"1d !he feel ac:c:::onlr9Y-
Inlilrior roads (common.,.., assumed to be aueuec:1 111 buldlng penn11 ra1e. Don not Include public reed 1~ at INs lime. 

11 Soulh~1111-ptii'Gtlld;beledon 5SOb:JC81 priortrtpa; 11 to .. IOUihlntan::h8I"Qe. (Totalnewlrtps•1859; 38trll»toDAhlrtBR:hange). Credtselstl'1llUleclpn:lPC111anaaytoli*:A.. B. CID, Peds5. 617, 8bllseclonSF (.0000308241ripaperSF). 
12 Slcrm Sewer SOC aedt bu«t onBS"' af28.37 acrn previous Impervious .... 
13 Sarvtary S... SOC aedt baled on &.ms 8rtJihn cnd.stcp-130fu.I8.13EDU; Holel-431fui17.24EOU; IHOP-117f.uD.J1EDU; Mrl. 8 .. 117'1U17.31EDU; Theater..QOiui5.65EDU 
14 Net Street SOC essumes Srreet SOC minus aQ aedlts Street SOC CJ8Ctl. road aedta, ROW dlldlcallcn awdlta, c:cntrb.dlcrl 
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