ORDINANCE NO. 23-903-03

AN ORDINANCE APPROVING, RATIFYING, AND DECLARING CITY OF JOHN DAY’S INTENT TO (A) CREATE
A CERTAIN HOUSING AND PUBLIC IMPROVEMENT INTERGOVERNMENTAL ENTITY, COMMONLY KNOWN AS
REGIONAL RURAL REVITALIZATION (R3) STRATEGIES CONSORTIUM, IN ACCORDANCE WITH ORS 190.085, AND
(B) CITY OF JOHN DAY’S ADMISSION INTO THE INTERGOVERNMENTAL ENTITY; AND DECLARING AN EMERGENCY.

WHEREAS, ORS 190.010 provides that units of local government may enter into agreements for the
performance of any functions and activities that any party to the agreement, or its officers or agents, has the
authority to perform; and

WHEREAS, under ORS 190.085, each party to an intergovernmental agreement creating an
intergovernmental entity must enact an ordinance ratifying creation of the intergovernmental entity prior to the
effective date of the intergovernmental agreement; and

WHEREAS, the city. council (the “Council”) of City of John Day (”_City") desires to approve, ratify, and
declare its intent to (a) create a certain housing and public improvement intergovernmental entity, commonly
known as Regional Rural Revitalization (R3) Strategies Consortium, in accordance with ORS 190.085, and (b) City’s

admission into the intergovernmental entity.

NOW, THEREFORE, the City of John Day ordains as follows:

1. Findings. The above-stated findings are hereby adopted.
2. Short Title. This Ordinance No. 23-903-03 may be referred to as the “Regional Rural

Revitalization (R3) Strategies Consortium Ratifying Ordinance” and will be cited and referred to herein as this
“Ordinance.”

3. Definitions. For purposes of this Ordinance, the following terms and phrases have the meanings
assigned to them below:

“Agreement” means the First Amended and Restated Intergovernmental Agreement to Establish Regional
Rural Revitalization (R3) Strategies Consortium dated effective on or about July 1, 2023 entered into between the
Parties substantially in the form attached hereto as Exhibit A.

“Board” means Consortium’s board of directors.

“Consortium” means the housing and public improvement consortium known as Regional Rural
Revitalization Strategies (R3) Consortium.

“Services” has the meaning assigned to such term in the Agreement.

“Law(s)” mean all federal, state, and/or local laws, statutes, ordinances, and/or regulations directly or
indirectly affecting Consortium, the Services, and/or the Agreement, including, without limitation, the Americans
with Disabilities Act of 1990 (and the rules and regulations promulgated thereunder) and ORS chapter 190, all as
now in force and/or which may hereafter be amended, modified, enacted, and/or promulgated.

“Managing Director” has the meaning assigned to such term in the Agreement.
“Party(ies”) means, individually and collectively, City of John Day, an Oregon municipal corporation, City

of Burns, an Oregon municipal corporation, Town of Lakeview, an Oregon municipal corporation, and Baker City,
an Oregon municipal corporation.
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“Project(s)” has the meaning assigned to such term in the Agreement.

4, Intent: Effective Date. The Council approves, ratifies, and declares its intent to (a) create a
certain housing and public improvement intergovernmental entity, commonly known as Regional Rural
Revitalization (R3) Strategies Consortium, in accordance with ORS 190.085 by intergovernmental agreement, and
(b) City’s admission into the intergovernmental entity. The effective date of the Agreement is on or about July 1,
2023. City approves the Agreement with the Parties substantially in the form attached hereto as Exhibit A.

5. Public Purposes. Consortium’s purposes include, without limitation, the following: (a)
stimulating economic recovery and revitalization for each Party by pooling resources and enabling increased
efficiency for each Party to complete the Projects; (b) plan for the most effective and efficient use of combined
resources to complete the Projects; (c) recruit, select, and employ (or contract with) the Managing Director; (d)
provide a forum for communication and consultation among the Parties; (e) provide an opportunity fora
cooperative and equitable sharing of expenses, resources, data, expertise, and experience among the Parties; and
() carry out such other necessary and/or appropriate responsibilities and functions identified by the Parties from
time to time.

6. Consortium Powers: Duties: Functions. Consortium will have the authority to act in the interest
of the Parties concerning the Projects (including functions related thereto) that are submitted to Consortium and
such other responsibilities assigned by the Parties from time to time. Without otherwise limiting the generality of
the foregoing, Consortium will have the following general powers: (a) adopt, through action of the Board, such
bylaws, rules, regulations, and policies necessary to carry out Consortium’s purposes and duties under the
Agreement; (b) evaluate and approve the Projects; (c) coordinate logistics for approved Projects; (d) subject to the
terms of the Agreement and/or ORS chapter 190, perform such other responsibilities assigned by the Parties from
time to time; and (e) enter into agreements with other public and/or private entities for the purpose of completing
Projects.

7. Severability; Corrections. All pronouns contained in this Ordinance and any variations thereof
will be deemed to refer to the masculine, feminine, or neutral, singular or plural, as the identity of the parties may
require. The singular includes the plural and the plural includes the singular. The word “or” is not exclusive. The
words “include,” “includes,” and “including” are not limiting. Any reference to a particular law, statute, rule,
regulation, code, or ordinance includes the law, statute, rule, regulation, code, or ordinance as now in force and
hereafter amended. If any section, subsection, sentence, clause, and/or portion of this Ordinance is for any reason
held invalid, unenforceable, and/or unconstitutional, such invalid, unenforceable, and/or unconstitutional section,
subsection, sentence, clause, and/or portion will (a) yield to a construction permitting enforcement to the
maximum extent permitted by applicable law, and (b) not affect the validity, enforceability, and/or
constitutionality of the remaining portion of this Ordinance. This Ordinance may be corrected by the Council to
cure editorial and/or clerical errors.

8. Emergency Declaration. The Council finds that passage of this Ordinance is necessary for the
immediate preservation of the peace, health, and safety of City’s citizens. The Council further finds that a delay of
thirty (30) days prior to the effective date of this Ordinance may result in acts, omissions, and/or conditions
detrimental to City and/or public welfare. Therefore, an emergency is declared to exist and this Ordinance will be
in full force and effect as of June 30, 2023.

[the remainder of this page intentionally left blank]
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This Ordinance was PASSED and ADOPTED by the John Day City Council by a vote of for and

against and APPROVED by the mayor on this day of June, 2023.

Heather Rookstool, Mayor
ATTEST:

By:
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Exhibit A
Agreement

[attached]
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FIRST AMENDED AND RESTATED INTERGOVERNMENTAL AGREEMENT TO
ESTABLISH REGIONAL RURAL REVITALIZATION (R3) STRATEGIES CONSORTIUM

This First Amended and Restated Intergovernmental Agreement to Establish Regional Rural Revitalization
(R3) Strategies (this “Agreement”) is dated June ___, 2023, but made effective for all purposes as of July 1, 2023
(the “Effective Date”), and is entered into between Town of Lakeview (“Lakeview”), an Oregon municipal
corporation, whose address is 525 North 1st Street, Lakeview, Oregon 97630, City of Burns {“Burns”), an Oregon
municipal corporation, whose address is 242 South Broadway Burns, Oregon 97720, City of John Day {“John Day”),
whose address is 450 East Main Street, John Day, Oregon 97845, and Baker City (“Baker”), an Oregon municipal
corporation, whose address is 1655 First Street, Baker City, Oregon 97814.

RECITALS:

nt to Establish Regional
Agreement ’). Burns and
ation (R3) Strategies

A. Burns and Lakeview are parties to a certain Intergovernme ntal Agre
Rural Revitalization (R3) Strategies Consortium dated effective May gp23 (the “Orig

Lakeview entered into the Original Agreement to form and orgamzé Regional Rural Revitaliz
Consortium (“Consortium®), an intergovernmental entity org mzed under ORS chapter 190.

Consortlum was establlshed to provrde resourc

completion).

C. ;
John Day and Baker’s admission to Consortium, the P rties desire
its entirety by their execution of.this Agreement.

3nd. and restate the Orlgrnal Agreement in

D. This Agree ;ent is made pu rsuant to ORS 190.010, which statute provides that units of local
government may enter:into agr 2 fgany functions and activities that any party to the
agreement, or its officers or agents, has the authorlty to perform

 AGREEMENT:

will be of no further force and 'effect as of the Effective Date.

2. Housing and Public Development Consortium.

2.1 Formation; Responsibility. The Parties have created the Regional Rural Revitalization
(R3) Strategies Consortium (“Consortium”), an intergovernmental entity created pursuant to ORS chapter 190.
Consortium’s members are the Parties. Consortium will have responsibility and authority to (a) approve and
evaluate proposed Projects, (b) assist and coordinate necessary logistics to complete approved Projects (including
functions related thereto), and {c) subject to the terms of this Agreement and/or ORS chapter 190, perform such
other duties and responsibilities assigned by the Parties from time to time. Without otherwise limiting the
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generality of the immediately preceding sentence, and subject to the Laws, Consortium will have the following
general powers: (y) adopt, through action of the Board, such bylaws, rules, regulations, standards, and/or policies
necessary or appropriate to carry out Consortium’s purposes and/or this Agreement; and (z) perform and exercise
all powers pursuant to the Laws, including, without limitation, the Oregon constitution, the principal acts of the
Parties, and ORS chapter 190, which are necessary and/or appropriate to perform (or cause to be performed) the
Services.

-2.2 Purpose. -Consortium’s purposes include, without limitation, the following:

{a) stimulating economic recovery and revitalization for each Party by pooling resources and enabling increased
efficiency for each Party to complete the Projects; (b) plan for the most effective a ficient use of combined
resources to complete the Projects; (c) recruit, select, and employ (or contract with) the “Managing Director;

(d) provide a forum for communication and consultation among the Parties; (e} provide an opportunity for a
cooperative and equitable sharing of expenses, resources, data, expertise; ar nce among the Parties; and
(f) carry out such other necessary and/or appropriate responsibilities andfunctions‘it;[en fied by the Parties from
time to time. ;

2.3 General Authority. Except as other wise prowded in this Agreemen d/or ORS chapter
190, Consortium will have the authority to act in the mterestsAof the Partles(to oversee and d|rec{ bperatlon and
completion of the Projects (and such other duties and respon5|b1 i ed\by the Parties from ime to time).
Without otherwise limiting the generality of the immediately precedmg sentence; and subject to ‘the Laws,
Consortium will have the following general powers: (a) purchase, own‘ h appropriate, and/or condemn land,
property, facilities, and/or right-of-way either in Consortium’s name or in.the name of individual Party(ies) in
furtherance of the construction, ownership, operatton, nd/or mamtenance\oft Pro;ects (b) enter into
agreements with other public and/or private entltl‘ : urpose of design;. nstructlon ownership,
operation, and/or maintenance of the Projects; (c) issue, sell d/or otherwis dlspose of bonds, securities,
and/or other forms of indebtedness, including, wnthout Ilmltatron the power: to raise revenue bonds under ORS
chapter 287A; and (d) exercise all powers pursuant to the Laws mcludmg, ‘without limitation, the principal acts of
the Parties and ORS chapter 90' whi necessary and/or appropriate to carry out the purposes of Consortium
and/or this Agreement. '

Agreement, incl
require that the’

change the IdEai

n of its ofﬁces as néeded to serve Consortium’s interests and the Parties.

\jglble ntity Admission. Subject to the Laws, including, without limitation, ORS chapter
190, one or more Eligibl ti 'e;s may become a party to this Agreement and Consortium if first approved by the
unanimous consent of the’ Standlng Members. Notwithstanding the immediately preceding sentence, an Eligible
Entity will not become a party to this Agreement and Consortium unless and until the Eligible Entity signs a
counterpart signature page to this Agreement and executes such other documents and instruments as the
Standing Members determine necessary or appropriate.

3. Board of Directors.

3.1 Membership. Consortium will be governed by a board of directors consisting of the
following persons (the “Board”): (a) the governing body of each Party will appoint one of its elected officials to
serve on the Board (each a “Standing Member”}); and (b) the then-appointed Standing Members will appoint one
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person to serve on the Board (the “At-Large Position”). Each Standing Member will serve at the pleasure of his or
her appointing Party and may be removed and replaced by the governing body of the appointing Party. Ifa
Standing Member vacates his or her position, the governing body of the Party that appointed the departed
Standing Member will fill the vacancy. The At-large Member will be appointed, and may be removed and replaced,
by the unanimous consent of the Standing Members. The At-large Member may not be an elected official, officer,
and/or employee of any Party. If an At-Large Member vacates his or her position, the Standing Members will fill
the vacancy. Each fiscal year the Board will elect a chairperson and vice-chairperson from its membership, each of
whom will serve a one-year term; provided, however, no Board member will serve more than one year as
chairperson in any four-year period. The chairperson will preside over all Board meetings and perform such other
duties prescribed by the Board from time to time.

3.2 Meetings; Decision Matrix.

3.21  Subject to the terms and conditions contamed in this Agreement a majority of
the then-appointed Board members will constitute a quorum for the p' pose of conductmg its business, exercising
its powers, and for all other purposes. Each Board member wili be ‘entitled to vote on all Board decisions, subject
to applicable Laws. Regular meetings of the Board will be heldvno less than twice per fiscal year’ n: such day(s),
time(s), and place(s) determined by the Board. Subject to applicable Law, spec1a| meetings (W|t }at least five days’
prior written notice) and emergency meetings may be called by the chalrperson or two or more B ard members.
All Board meetings are subject to Oregon’s Public Meetings Law, OR! ~92 610 — ORS 192. 690, as amended. Unless
otherwise provided, Robert’s Revised Rules of Order will govern all procedural matters.

3.2.2  Except as this® Agreement and/or applicable Law requires otherwise, the
consent {approval) of a “majority” of the Standing Mem i ecessary to dec! iny question and/or take any
action before the Board. For purposes of this Agreement, the tern >“majority” means the consent (approval) of no
less than 51% of the Standing Members. p

merging Consortium with any other entity; and/or (c) amendments or restatements of this Agreement and/or the
Bylaws. Notwithstanding the supermajority and/or unanimous approval requirements required under Section
3.2.3 and 3.2.4, the Managing Director may pursue and negotiate the terms of any matter identified under Section
3.2.3(e)-{h) and Section 3.2.4(a)-(b) prior to submitting the applicable matter to a vote of the Board.

33 Authority. Subject to any limitations set forth in this Agreement and/or ORS chapter
190, the Board will have the authority and responsibilities set forth in this Agreement, including, without
limitation, the following:
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3.3.1 The Board will have authority to perform the following: (a) oversee and have
full responsibility for all matters pertaining to Consortium’s operations; (b) review and approve Consortium’s
budget pursuant to applicable Law, including, without limitation, ORS 294.900 — ORS 294.930 (if and to the extent
applicable); (c) approve capital purchase requests if not previously approved in the Budget; (d) review
performance concerning implementation of Consortium'’s policies and the Budget; and/or (e) carry out such other
activities as are necessary, required, and/or implied to accomplish Consortium’s purposes, this Agreement, and/or
as provided under ORS chapter 190.

3.3.2  Without otherwise limiting the generality of Section 3.3.1, the Board has the
authority to perform the following: (a) recruit, select, employ, or contract with a Ma_ aglng Director; (b) establish a
job description, salary, and budget for the Managing Director; (c) receive and re iew reports from the Managing
Dlrector concernlng Consortium’s Projects and ancillary operatlons and dutles, \ approve expenditures of

Party; (y) impose ad valorem property taxes or issue general obhgatlon bonds and/or (z) ex
expenditure of) funds exceeding (or inconsistent with) the Budget

3.3.3  Within ninety (90) days aft the Effect_ Date, the Parties wilFadopt the
Bylaws of Regional Rural Revitalization {R3) Strategies Consortium su tlally in the form attached as Exhibit A
(the “Bylaws”).

4. Consortium; Managing Director

Consortiuﬁm will employ (or contract with) a person to serve as the Managing
will pay all co >pensation benefits, taxes, costs, and expenses arising out of or resulting
from Consortium’s | 1ployment of or contracting with, the Managing Director, including, without limitation,
vacation, sick leave, hols S, socnal ‘security, unemployment benefits, contributions to any applicable employee
retirement programs, worker: compensatlon insurance, medical insurance, dental insurance, and life and
disability insurance (all if and'to the extent applicable).

42.2  The Managing Director will report to the Board and be subject to the general
direction and control of the Board. Subject to the terms and conditions contained in this Agreement, the
Managing Director will perform those Managing Director job duties and responsibilities identified in the attached
Schedule 4.2.2 (the “Services”). The Managing Director will (a) consult with and advise the Board on all matters
concerning the Services reasonably requested by the Board, (b) communicate all matters and information
concerning the Services to the Board and perform the Services under the general direction of the Board, (c) devote
such time and attention to performance of the Services as is necessary or appropriate, and (d) perform the
Services to the best of the Managing Director’s ability in accordance with this Agreement and the Managing
4 — FIRST AMENDED AND RESTATED INTERGOVERNMENTAL AGREEMENT TO ESTABLISH REGIONAL RURAL REVITALIZATION (R3) STRATEGIES

CONSORTIUM
{21625001-01576341;4}

Director. Consort




Director’s letter of employment or contract with Consortium.

4.2.3  Subject to the terms and conditions contained in this Agreement, Consortium is
responsible for all personnel or contract matters concerning the Managing Director, including, without limitation,
compensation, benefits, standards of service, discipline, performance of duties, working hours, and termination.
The Managing Director will not be entitled to any wages and/or benefits which accrue to employees of any Party,
including, without limitation, unemployment benefits, contributions to the Public Employees Retirement System,
workers’ compensation insurance, medical insurance, dental insurance, and life and disability insurance.
Consortium employees (including, without limitation, the Managing Director) are not employees of the Parties.

and will endeavor to adopt its annual budget in May or June each yea
basis beginning on July 1 each year and ending on the immediately fol ngune 30.

5.2 State Grant. Parties antl pate that Consortium will be i itially funded through grant
appropriation of $250,000.00 from the State of Oregon‘ (th “Grant") If the Grant is received, the Parties
anticipate applying the Grant toward Consortium’s admmlst'ratpvﬁe,\p ning, and organization costs and expenses,
Capital Equipment, and/or one or more Projects.

5.3 Contributions. Subject to the terms and condmons contained in this Agreement,
Consortium’s activities, inc dmg, witho it | iimltatlon empleyment of or contracting with the Managing Director,
will be paid by the Parties in 2 dance w;th the cost sharmg percentages identified in Schedule 5.3 (the
“Contribution Percentages”). ‘e ontnbutlonkPercentages wrll be rewewed by the Board no less than annually.

purpose of recordlng‘fnanaal tra actnons specific to Consortium activities. All funds received by the Consortium,
including, without Ilmltg,\ it n, funds contrlbuted in.accordance with this Section 5.4, will be maintained in
Consortium accounts. Con rtivm funds will not be commingled with any Party funds.

5.5 “Borrowed Employees. If a Party employee performs any services for or on behalf of
Consortium (the “Borrowed Employee”), the Party employing the Borrowed Employee {the “Borrowed Employer”)
will charge (invoice) Consortium the Borrowed Employee’s charge out rate (and all other expenses incurred by the
Party) in accordance with the applicable Task Order. Consortium will pay the amount invoiced no later than thirty
(30) days after invoice from the Borrowed Employer. The Project Sponsor will reimburse Consortium for all costs
and expenses incurred for the Borrowed Employee within thirty (30) days after invoice from Consortium.

5.6 Consortium Consultants. If a Consortium consultant performs any services for or on
behalf of a Project Sponsor (the “Consortium Consultant”), Consortium will charge (invoice) the Project Sponsor for
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the Consortium Consultant’s costs and expenses incurred to assist the Project Sponsor in accordance with the
applicable Task Order. The Project Sponsor will pay the amount invoiced no later than thirty (30) days after invoice

from Consortium.

5.7 Project Ownership. Any tangible asset created through a Community Development
Project will be owned and operated by the Project Sponsor.

5.8 Accounting. In September each year, Consortium will complete an accounting of
Consortium expenditures during the immediately preceding fiscal year. If Consortium’s accounting determines
that the Contributions identified in Contribution Schedule were insufficient to cover.( onsortlum s expenditures
during the immediately preceding fiscal year, each Party will pay the unpaid balancé (on a’proportionate basis
consistent with the Party’s percentage identified in the Contribution Schedulej wi an thirty (30) days after the
Party’s receipt of notice from Consortium. Subject to the Laws and this Agreément’ contributions received
exceeding budgeted operational costs may be (a) returned to the Partles vx\&/hen such: actlon is made part of
Consortium’s adopted budget, (b) expended for other Consortium act 'tles »and/or (c) held in a reserve account
for Consortium’s future needs. '

5.9 Initial Projects. Consortium’s initi Proj

6. insurance; Indemnification; Relationship.

to Consortium’s operations (mcIudmg, wnthout I|m|tat1 )
destruction or damage to any pr ty) W|th I|m|ts of no
’|

m levels of insurance (or types of insurance) Consortium is required
tium s insurance at least equals the applicable limits of liability

Consortium’s operatlons.

6.3 Party Indemnification. To the fullest extent permitted under applicable Law, each Party
will defend, indemnify, and hold Consortium and the other Parties (and their respective Representatives) harmiess
for, from, and against all claims, actions, proceedings, damages, liabilities, injuries, losses, and expenses of every
kind, whether known or unknown, including, without limitation, attorney fees and costs, resulting from or arising
out of the Party’s breach and/or failure to perform the Party’s obligations contained in this Agreement. Each Party
will retain all immunities and privileges granted under the Oregon Tort Claims Act (ORS 30.260 — ORS 30.300) and
all other statutory rights granted due to the Party’s status as a public body or agency.
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6.4 Relationship. Each Party is an independent contractor of the other Parties. This
Agreement does not create a joint venture and/or agency relationship between the Parties. No Party has the
authority to bind the other Parties and/or represent to any person that a Party is an agent of the other Parties. No
Party will provide any benefits to any other Party; each Party will be solely responsible for obtaining the Party’s
own benefits, including, without limitation, insurance, medical reimbursement, and retirement plans.
Notwrthstandmg anything contained in this Agreement to the contrary, Consortium (or the Board) will not have
the authority to bind and/or encumber a Party in any manner except as the Party agrees through both the policy
and administrative authority granted to the Party’s then-appointed Standing Member.

7. Term; Termination.

7.1 Term. Subject to the terms and conditions contained in this Agreement, the term of this
Agreement commenced on the Effective Date and will remain in full force and ‘effect. u_ntrl June 30, 2028 (the
“Initial Term”), unless sooner terminated as provided in this Agreement Upon exblrat' yn of the Initial Term, this
Agreement will automatically renew for one or more term(s) of one\year each unless sooner terminated in
accordance with this Agreement. Commencing on or about .Iuly 1 024 and continuing on 0 about the same day
each year thereafter during the term of this Agreement, the Partles will review this Agreement determlne
whether any changes and/or modifications to this Agreement are necessary or appropriate. An changes and/or
modifications to this Agreement require the Parties’ written agre r ; c
this Agreement to the contrary, the Parties may terminate this Agreer

7.2 Voluntary Withdrawal by a Party. Any Party may termlnate its participation in the
Consortium {and its obligations under this Agreemen ) by providing no less than thirty, (30) days’ prior written
notice to the chairperson and all other Parties. The drawmg Party will (a) contmue to pay its share of, and/or
be responsible for, its Contribution amounts through'and until the effective date ‘of the Party’s withdrawal, and (b)
defend, indemnify, and hoid Consortium and the rematmng Par ies harmiless for from, and against those financial
responsibilities and obligations attributable to the withdraw ng Party and/er accruing prior to the effective date of
the withdrawing Party’s withdrawal:: rty’s withdrawal will not relieve the withdrawing Party from any liabilities
and/or obligations incurred prior to the effectlve date of the withdrawal.

For Cause Termi‘nation.

'

Consortrum S
Agreement.

7.3.1, the non—defaultingParty_wiII provide Consortium and all other Parties prior written notice of the alleged
default (the “Default Notice?), which Default Notice will specify with reasonable particularity the default the non-
defaulting party believes exists. Commencing on Consortium’s and the alleged defaulting Party’s receipt of the
Default Notice, Consortium and the alleged defaulting Party (as applicable) will have ten (10} days within which to
cure or remedy the alleged default(s) (the “Cure Period”). If Consortium and/or the alleged defaulting Party (as
applicable) do not cure the alleged default within the Cure Period, the non-defaulting Party may terminate this
Agreement for the purpose(s) identified in the Default Notice. Notwithstanding anything contained in this
Agreement to the contrary, a non-defaulting Party is not required to provide, and Consortium and/or the alleged
defaulting Party is not entitled to receive, a Default Notice upon Consortium’s and/or the alleged defaulting party’s
(as applicable) commitment of a default under this Agreement for which Consortium previously received a Default
Notice within the immediately preceding twelve (12) months (commencing from the date of the previous default).
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7.4 Dissolution.

7.4.1  The Parties may terminate this Agreement and dissolve Consortium at any time
by the Parties’ unanimous written consent. If alt then-Parties to this Agreement agree to terminate this
Agreement and dissolve Consortium, the dissolution motion will provide an estimated timeline for the dissolution
and will name three Standing Members (the “Dissolution Manager(s)”) responsible for overseeing the dissolution
process. The Dissolution Managers may retain professional assistance as needed and will take immediate steps to
permanently terminate and dissolve Consortium. These dissolution steps may include, without limitation, the
following:

7.4.1.1 Providing written notice of Consortium’s dissolution to the elected
officials of each Party. This notice will include the proposed timeline for th olution and such other
information the Dissolution Managers determined necessary or appropriat

5 . i Ny . . N
m'’s dissolution to all-neighboring agencies, all

-

7.4.1.2 Notification of Consortit
necessary state and federal agencies, and all partners.

7.4.1.3 Preparation of a. b dget document accounting for af \Consortlum
funds, revenues, assets, and liabilities. 3

e
7.4.1.4 Payment of all Consortium debts and other financial responsibilities,
including a final accounting of all debts and resou

7.4.1.5 Payment and/ or performance of tho dissolution related tasks or
responsibilities identified under Section 7.5. -Z?}\
7.5 Liquidation. .Upon Consortlum Sidissolutlon each Party on the date of dissolution will
be responsible for its Contribution'a ount through the date of dlssolutron Upon dissolution and subject to
applicable Law, (a) Consor "um's cash, if : any, will be dlstrlbuted to each Party in proportion to each Party’s
Contribution percentage (b) aii remalnlng ‘Consortium assets will be distributed in the manner agreed upon by the

o

Parties, WhICh may include, wrthout I|m|tat|on the sale of Consortlum s faC|I|t|es and equment and (c)

communication to,_ensure maximum cooperation and coordination between the Parties. No Party may assign any
of the Party’s rlgﬁt S /or obligations under this Agreement to any person without the prior written consent of all
other Parties. Subject to the |mmed|ately preceding sentence, this Agreement will be binding on the Parties and
their respective admlnlstra S successors and permitted assigns and will inure to their benefit. The Parties will
execute all documents or ms ruments and will perform all lawful acts necessary or appropriate to carry out the
intent of this Agreement. AII exhibits, schedules, instruments, and other documents referenced in this Agreement
are part of this Agreement.

8.2 Notices; Severability; Remedies. Any notice will be deemed given when personally
delivered or delivered by facsimile or email transmission (with electronic confirmation of delivery), or will be
deemed given three days following delivery of the notice by U.S. mail, certified, return receipt requested, postage
prepaid, by the applicable Party to the address shown in Appendix A (or any other address that a Party may
designate by notice to the other Parties), unless that day is a Saturday, Sunday, or legal holiday, in which event it
will be deemed delivered on the next following business day. Each provision contained in this Agreement will be
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treated as a separate and independent provision. The unenforceability of any one provision will in no way impair
the enforceability of any other provision contained herein. Any reading of a provision causing unenforceability will
yield to a construction permitting enforcement to the maximum extent permitted by applicable law. Subject to
the terms and conditions contained in this Agreement, each Party will pay all wages and benefits due the Party’s
personnel, including, without limitation, overtime, workers’ compensation, and death benefits. If a Party breaches
and/or otherwise fails to perform any of the Party’s representations, warranties, covenants, and/or obligations
under this Agreement, the non-defaulting Party(ies) may, in addition to any other remedy provided to the non-
defaulting Party(ies) under this Agreement, pursue all rights and remedies available to the non- -defaulting
Party(ies) under this Agreement and/or at law or in equity. All available remedies are cumulative and may be
exercised singularly or concurrently.

8.3 Waiver; Entire Agreement Amendment Counterparts Notwrthstandrng anything

representatlons and/or agreements. No addition, modlflcatlon amendment‘ or alteration to thlS'Agreement will
be effective against the Parties unless specifically agreed upon in wrrtlng and 5|gned by the Partiés. The Parties
may execute this Agreement by electronic means or deliver executed srgnature pages to this Agreement by
electronic means to the other party, and the ele"c" lic signature and/or copy will be deemed to be effective as an
original. This Agreement may be executed in any ber of counterparts, each of which will be deemed an
original and all of which together will constitute one agreement with the same effect as if the parties had signed
the same signature page.

8.4 Appllca e Law; Venue; Attorn y Fees. This Ag ement will be construed, applied, and
enforced in accordance with the la fthe State of Oregon Any action or proceeding arising out of this
Agreement will be Iltlgated in courts Iocat‘ed in Crook County, Oregon. Each Party consents and submits to the
jurisdiction of any local; state r federal court located in Crook County, Oregon. With respect to any dispute
relating to this Agreement, orif ¥ smt actron, arbltratron or other proceedlng of any nature whatsoever is
instituted to mterp

John Day to prepare nd negotlate = this Agreement on behalf of John Day Law Firm only represents John Day in
connection with this Agreement.-The Parties have thoroughly reviewed this Agreement with their own legal
counsel or have knowingly waived their right to do so. The rule of construction that a written instrument is

construed against the partybreparing or drafting such agreement will specifically not be applicable in the
interpretation of this Agreement and any documents executed and delivered pursuant to, or in connection with,
this Agreement.

8.6 Person; Interpretation; Signatures. For purposes of this Agreement, the term “person”
means any natural person, corporation, limited liability company, partnership, joint venture, firm, association,
trust, unincorporated organization, government or governmental agency or political subdivision, and/or any other
entity. All pronouns contained herein and any variations thereof will be deemed to refer to the masculine,
feminine, or neutral, singular or plural, as the identity of the Parties may require. The singular includes the plural
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and the plural includes the singular. The word “or” is not exclusive. The words “include,” “includes,” and
“including” are not limiting.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be binding and effective for all
purposes as of the Effective Date.

LAKEVIEW: BURNS:
Town of Lakeview, City of Burns,
an Oregon municipal corporation an Oregon municipal

By:
Its:

Dated:

JOHN DAY:
City of John Day,
an Oregon municipal corporation

By:
Its:

Dated:
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Appendix A
Definitions

“Agreement” has the meaning assigned to such term in the preamble.
“At-Large Member” has the meaning assigned to such term in Section 3.1.
“Baker” has the meaning assigned to such term in the preamble.

“Board” has the meaning assigned to such term in Section 3.1.

N &
“Capital Equipment” means an article of rggnwesxipe‘ dable, tangible propgrty‘with a useful life of more than
one year, and an acquisition cost of $5,000 or more pel eeded by the Parties for Consortium Services.

economic, physical, and environr
Housing Development.Project.

“Default Notic s the‘meaning assigned to such term in Section 7.3.2.

AN

“Dissolution Manager(s)” has the meaning assigned to such term in Section 7.4.1.

“Eligible Entity(ies)” means any Oregon county, city, port, school district, community college district, and
all other public or quasi-public corporation (including an intergovernmental entity or council of governments)
permitted to become a party to an intergovernmental agreement and ORS chapter 190 organization under
applicable Oregon law.

“Effective Date” has the meaning assigned to such term in the preamble.

“Housing Development Project{s)” means an undertaking or activity that is primarily concerned with the
construction of new housing and/or rehabilitation of existing housing within a Party’s incorporated limits.
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“Initial Term” has the meaning assigned to such term in Section 7.1.
“John Day” has the meaning assigned to such term in the preamble.
“Lakeview” has the meaning assigned such term in the preamble.

“Law(s)” mean all federal, state, and/or local laws, statutes, ordinances, and/or regulations directly or
indirectly affecting and/or applicable to this Agreement, Consortium, and/or Consortium’s services and/or
activities, including, without limitation, the Americans with Disabilities Act of 1990 (and the rules and regulations
promulgated thereunder) and ORS chapter 190, all as now in force and/or which may hereafter be amended,
modified, enacted, or promulgated. :

“Law Firm” has the meaning assigned to such term in Section 8.5.

tium's operational

“Managing Dlrector means the employee or consultant responsnble for Con

Consortium and/or a Party

“Services” has the'meaning assigned to such term ih:"Sgction 4.2.2.

“Standing Member” has th méaninga'ssigfbféd to ,s‘i‘ich term in Section 3.1.

timent signed by the Party’s then-appointed city or town manager and
ments, objectives, desired outcomes, proposed staff mix and budget

”Statement of Work”.r [
the M nagmg Director, which exp ins requ
estimate for the proposed PrOJect

gned to such term in Section 5.2, and includes the grant appropriated to the
Services in House Bill 3138 for housing development.
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Schedule 4.2.2
Managing Director Services

Subject to the terms and conditions contained in this Agreement, the Managing Director will provide the
following project services:

L. General.
1. Annual Budget. Prepare and present Consortium’s annual budget to the Board.
2. Personnel. If additional Consortium employees and/or contra '_cc_{rs are'approved by the Board,

recruitment and hiring of additional employees and/or contractors.

1l Housing Development.

residential/commercial and/or mdustrlal areas.

2. Pre-development Coordination. Facilitate initial ‘Iannmg/scopmg meetings by-pre-screening
Housing Development Projects to determine the types of permits, flnan\ ing, and other necessary resources.

3. Land Use and Development Planmng, Assist private developers and individual applicants through
the development process. Duties include, but are no imlted to assisting with.the falfowing:
a. Land use and site de5|gn revnew T

Master planned developme appllcattons

b
c
d.
e.
f
g
h

and othel dvisorfsérwces)

3 iDeveIoDment Oversight and Risk Mitigation. Assist Parties with independent verification and
validation that hou51 3 developments meet the terms of their land use agreements to ensure developments are
implemented ef‘fectlvely and in compllance with approved plans.

5. Commun‘ifcy‘Engagement, Execute housing project strategic messaging and public information
through project websites, social media, public meetings/stakeholder engagement, written materials and radio
broadcasts.

6. Staff Assistance. Leverage the unique skillsets and staff capabilities of each Party to provide
services to the three Parties’ communities.

7. Professional Service Agreements. Issue bi-annual requests for qualifications for professional
services firms and leverage existing contracts of each Party on behalf of all Parties to select the optimal firm for a
project.
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It Community Development.

1. Capital improvement Project Assistance. Assemble capital improvement projects groups by
identifying the appropriate mix of public staff and professional consultants to assist each Party with strategic
planning, capital improvement project management, capital finance, auditing, and regulatory compliance.
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Schedule 5.2.2
Contribution Percentages

Unless and until modified in accordance with this Agreement, each Party will pay the Party’s percentage
of all Consortium costs and expenses identified in the approved Budget in accordance with the following:

Percentage of Operational Expenses

Party

Burns 1/4 or 25%
Lakeview 1/4 or 25%
Baker 1/4 or 2§%

John Day 1/4 0;25%\
Total Contribution 4/4.0r100%
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Schedule 5.9
Initial Projects

Initial projects identified by the Parties for their respective jurisdictions are identified in Table 5.9.1. Project
improvements may include, but are not limited to: land acquisition of developable lands; construction of
horizontal improvements in the form of water, sewer, stormwater, reclaimed water, power, broadband, and
other utilities; streets, sidewalks, and multimodal paths within, and adjacent to, and connecting to each
development, and; construction of vertical improvements in the form of single-family or multifamily
residential dwellings or mixed-use developments.

N

Table 5.9.1. Initial Projects identified for inclusion in R3

Party Project Name Project Descri New
Housing
, Units
[ .. . Master Planned *
|
Burns Miller Springs Development N
Burns Telos Development IN , _n31>fed-|ncqme
[ subdivision
Downtown Revitalization (Multiple | j
Burns .
Properties)
Lakeview Lakeview Lumber Redeveloprﬁg TBD TBD
South Lakeview Annexation &
kevi .
Lakeview Multifamily Redevelopment L TBD
John Day The Ridge 80 20+
John Day :\\Master Planne 30 76
Development
John Day Negmixed-income 30 20 |
subdivision l
John Day ‘New mixed-income 24 11
subdivision
Master Planned 0 20
Development
John Day | Weaver Building - Mixed-Hise downtawn 0.15 8
tenant improvements
John Day Mlxed-pse downtown 0.15 3
o _ tenant improvements
John Day Blue !\/Ioug n Hospital Workforce Powntown tenant 0.2 12
Housing improvements _
Baker Baker School District Teacher Housing | New workforce housing | TBD TBD
Baker Pine-Eagle School District Teacher New workforce housing 18D TBD
Housing
Baker New Directions NW Supportive New transitional housing | 0.75 12
Housing (Memory Lane Homes)
Baker Downtown Revitalization (Multiple Mixed-use TBD TBD
Properties) redevelopment
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Exhibit A
Bylaws

These Bylaws of Regional Rural Revitalization (R3) Strategies Consortium dated effective July 1, 2023
(these “Bylaws”) are authorized under Section 3.3.4 of the First Amended and Restated Intergovernmental
Agreement for Regional Rural Revitalization (R3) Strategies Consortium dated effective July 1, 2023 (the

“Agreement”).

1. NAME; FORMATION; PURPOSE; OFFICE

1.1 Name. This organization will be referred to as Regional Rural Revitelki‘:z'a'gipn (R3) Strategies
Consortium (“Consortium”). '

1.2 Formation. Consortium is comprised of an association of governy ental entltles established by
agreement of the participating entities under the authority of the State of Oregon s Intergovernmental
Cooperation Statutes, ORS 190.003 to 190.110, and formalized by the Agreement betwee ity of John Day, City of
Burns, and Town of Lakeview (each a “party” and collectively th riartles”)

13 Purpose; Authority. Consortium has been establ ished and erganlzed for the pur se§ set forth in
the Agreement. Consortium’s powers and duties will be as provrded in the: Agreement ORS Chapter 190, and as
authorized by the parties from time to time.

ated at Burns, Orego\; r such other location determined

14 Office. Consortium’s office wnll
by the Board (as defined below).

2. BOARD OF DIRECTORS; OFFICERS: COMMITTEES; ADVISORY.BOARD

ing bo y of‘each Party will appoint one of its elected officials to serve
:The then-appointed Standing Members will appoint one person to

his or her position;the governing body of the Party that appointed the departed Standlng Member will fill the
vacancy. The At-large Member will'be appointed, and may be removed and replaced, by the unanimous consent
of the Standing Member 'h At'large Member may not be an elected official, officer, and/or employee of any
Party. If an At-Large Member vacates his or her position, the Standing Members will fill the vacancy.

2.4 Qualifications. The Agreement and/or these Bylaws may prescribe additional qualifications for
Board members.

2.5 Terms of Office. Each Board member will serve a term of two years. Members may be
appointed to serve successive terms of two years {or until their successors are duly appointed). Successive terms
may be served without restriction. A decrease in the number of members or term of office does not shorten an
incumbent member’s term. Despite the expiration of a member’s term, the member continues to serve until the
member’s successor is appointed.
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2.6 Officers.

2.6.1 The Board may elect a chairperson and such other officers it deems advisable from its
membership. The chairperson will preside at all meetings of the Board and perform other duties prescribed by the
Board from time to time. The chairperson will have a vote on all questions before the Board. The chairperson may
be a co-signer on checks.

2.6.2  The Board may elect a vice-chairperson from its membership who will perform the
duties of the chairperson in the absence of the chairperson. Whenever the chairperson is unable to perform the
functions of the office, the vice-chairperson will act as chairperson. If both the chairperson and vice-chairperson
are absent from an Consortium meeting, the members present will select one memb “to perform the
chairperson’s functions at the meeting. The vice-chairperson will have a vote o ‘all questions before the Board.

2.6.3  The Board may elect a secretary from its membershlp who will keep the official records
of Consortium, attest signatures of Consortium, certify copies of Consortlum documents and perform other
record-keeping duties prescribed by the Board. The secretary will have a vote on all questlons before the Board.
The secretary may be a co-signer on checks.

2.6.4  In addition to all other duties or; respon5|brllt|es a55|gned to the ochers nder the
Agreement, these Bylaws, and/or membership action, each ofﬁce ust regﬁiarly attend Board meetlngs and must
notify the chair (or vice chair in case of the chair) when he or she i is unabie to attend an Board meeting. Should an
officer’s position become vacant, the membershlp will promptly electa sdccessor from its members for the
unexpired term of such office. The membershrp ‘may remove an officer at any~t|me with or without cause.

reh noﬁce to the Board the

2.7 Resrgnatlo A member may re5|gn atan time by dellverlng f ;

permitted by the Board.

28

Board whether in the event of de: h, resngnatron removal, or otherwise, the governlng body of the Party that
appointed the departed member wnll appomt a successor to fill the unexpired term as soon as possible. A vacancy
concerning an at‘l re member posi ion will be filled by the unanimous vote of the party-appointed Board

members ;

2.10 Comp sation: Members will not receive any stated salaries or compensation for their services
as members but may be relmbursed for reasonable expenses. Nothing herein will be construed to preclude any
member from serving Consortium in any other capacity and receiving compensation therefore.

2.11 Committees; Advisory Board. Unless ORS chapter 190 or the Agreement provide otherwise, the
Board may (a) create one or more committees of the Board which exercise the authority of the Board, (b) appoint
members of the Board to serve on such committees, and (c) designate the method of selecting committee
members. Each committee must consist of two or more Board members, who serve at the pleasure of the Board.
Board members may also elect to form an advisory board made up of five independent members who are external
advisors appointed for their knowledge and direct experience in the Consortium’s mission. The advisory board
members will provide non-binding strategic advice to the Board.
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3. MEETINGS; ACTION OF THE BOARD

3.1 Regular Meetings. Subject to and in accordance with Oregon Public Meetings Law, the Board will
hold a regular meeting at least once quarterly, at such time and at a place which it designates. A regular meeting
may be continued, postponed, cancelled, or adjourned to a later date by a majority of Board members present and
voting, and notice of such adjourned meeting will be given to all Consortium parties.

3.2 Special Meetings. The chairperson may, when the chairperson deems it expedient, or within
seventy-two (72) hours after receiving a request from two or more members of the Board, call a special meeting of
the Board to be held at the regular meeting place, unless otherwise specified in the call, for the purpose of
transacting any business designated. Notice of the special meeting will be given to aII Consortlum parties at the
time of the call and will be given to the public in accordance with Oregon’s Publi Meetlngs Law.

to decide any question and/or take any actlon before the Boarg
Board decisions, subject to applicable Laws.

with the care an ordinari V. rudéﬁt person in a like position would exercise under similar circumstances, and (c} in
a manner the member reaéonébly believes to be in the best interests of Consortium. In discharging the duties of a
member, a member is entitled to rely on (x) information, opinions, reports, or statements (including financial
statements and other financial data) prepared or presented by one or more officers or employees of Consortium
(or lead entity) whom the member reasonably believes to be reliable and competent in the matters presented, or
(y) legal counsel, public accountants, or other persons as to matters the member reasonably believes are within
the person’s professional or expert competence. A member is not acting in good faith if the member has
knowledge concerning the matter in question that makes reliance otherwise permitted under this Section 4.1
unwarranted. A member is not liable to Consortium for any action taken or not taken as a member if the member
acted in compliance with this Section 4.1. A member will not be deemed a trustee with respect to Consortium or
with respect to any property held or administered by Consortium, including, without limitation, property that may
be subject to restrictions imposed by the donor or transferor of such property.
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4.2 Member Conflict of Interest. Notwithstanding anything contained in these Bylaws to the
contrary, a member will not participate in any Consortium proceeding or action in which the member is presented
with an actual conflict of interest as defined under ORS Chapter 244. A transaction in which a member has a
conflict of interest may be approved by vote of the Board subject to and in accordance with applicable law,
including, without limitation, ORS Chapter 244.

5. CONSORTIUM RECORDS; AMENDMENTS

5.1 Consortium Records. Consortium will keep as permanent records minutes of all meetings of the
Board subject to and in accordance with applicable law, including, without limitation, Oregon s Public Records Law.
Consortium must maintain appropriate accounting records. Consortium must maintain its records in written form
or in another form capable of conversion into written form within a reasonable time. In addition to any other
records required to be maintained under applicable law, and subject to and.ir rdance with applicable law,
including, without limitation, Oregon’s Public Records Law, Consortium muSt keep a_topy of the following records:
(a) the Agreement {(and all amendments to it currently in effect); (b) bylaws or restated b laws (and all
amendments to them currently in effect); (c) a list of the names and party representatl of current Board
members and officers; (d) the last three annual financial statements if an? which may be cons
combined statements of Consortium and one or more of its sub5|d|anes or.affiliates, as appr iate mcludlng a
balance sheet and statement of operations, if any, for that year WhICh mustbe prepared in accor c
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