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ENTERPRISE ZONE AGREEMENT 
 

This Enterprise Zone Agreement (this “Agreement”) is entered into as of October __, 2018 
(the “Effective Date”) under ORS 285C.403(3)(c) by and among (a) (i) the City of Coos Bay, a 
municipal corporation of the State of Oregon, (ii) the City of North Bend, a municipal corporation 
of the State of Oregon, (iii) Coos County, a municipal corporation of the State of Oregon, and (iv) 
Oregon International Port of Coos Bay, a municipal corporation of the State of Oregon 
(collectively, the “Zone Sponsors”), (b) CCD Business Development Corporation, an Oregon 
non-profit corporation (the “Zone Manager”), and (c) Jordan Cove Energy Project L.P., a 
Delaware limited partnership (“JCEP”). The Zone Sponsors, the Zone Manager, and JCEP are 
each referred to herein as a “Party” and collectively as the “Parties.” 

RECITALS 

The Zone Sponsors, the Zone Manager, and JCEP do hereby mutually accept the following 
facts for purposes of entering into this Agreement: 

A. The Zone Sponsors jointly sponsor the enterprise zone known as the Bay Area 
Enterprise Zone, as depicted on Exhibit A (the “Zone”); 

B. The Zone Manager has been designated as the manager of the Zone by resolution 
of the Zone Sponsors; 

C. JCEP, through one or more affiliates, intends to construct and operate a natural gas 
liquefaction and export facility, comprising liquefaction trains, liquefied natural gas storage tanks, 
a marine slip, a loading platform, and related facilities (collectively, the “Facility”) on the property 
depicted on Exhibit B (the “Site”). The Facility is located within the Zone as configured as of the 
Effective Date; 

D. The Oregon Legislative Assembly has adopted ORS 285C.400 to 285C.420 and 
317.124 to 317.131 (collectively, the “Statutes”), which provide tax incentives to business firms 
that invest in a qualifying facility within a rural enterprise zone in a “county with chronically low 
income or chronic unemployment” as defined in ORS 285C.400(3). Coos County (the “County”) 
satisfies the requirements of ORS 285C.400(3) to be a county with chronically low income or 
chronic unemployment and the Zone meets the definition of a “rural enterprise zone” set forth in 
ORS 285C.050(17); 

E. Administrative rules OAR 123-690-0001 to 123-690-8500, 150-285-3400, 150-
285-3410 and 150-285-3420 adopted by the State of Oregon further define and implement the 
Statutes; 

F. The benefits to a certified business firm under the Statutes include a one hundred 
percent (100%) property tax exemption on new property (but not any value assessed as land) that 
is owned or leased by the business firm and is otherwise subject to ad valorem taxation, and that 
is located at the site of a qualifying facility. The exemption covers the property tax years after 
construction commences and before the facility is placed in service. The exemption further applies 
to all such property for a single period of seven (7) to fifteen (15) consecutive tax years after the 
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facility is placed in service, as determined by a written agreement between the zone sponsors and 
the business firm under ORS 285C.403(3)(c); 

G. In accordance with ORS 285C.403, a business firm must submit the Oregon 
Department of Revenue’s CERTIFICATION APPLICATION Long-Term Rural Oregon Tax 
Incentive, Form OR-AP-CERT, #150-310-073 (the “Application”) in order to receive the benefits 
contemplated hereby. Submission is made to the local zone sponsors (by way of submission to the 
local zone manager) and to the county assessor, who shall jointly approve the Application, 
certifying the business firm, provided the business firm satisfies the requirements of ORS 
285C.403(3); 

H. Under OAR 123-690-5200(2)(a), the county assessor may make his/her approval 
of the Application contingent on establishing satisfactory administrative arrangements with the 
business firm. Pursuant to OAR 123-690-5200(2)(b), this Agreement sets forth all of the 
administrative arrangements between the Coos County assessor (the “County Assessor”) and 
JCEP; 

I. The continued eligibility of the business firm for a tax exemption is subject to its 
continued compliance with ORS 285C.412 and 285C.420. Subject to regulatory and other legal 
requirements and ongoing project construction, engineering and related optimization efforts, JCEP 
currently estimates and anticipates that: 

1. The Facility will encompass the acreage depicted on Exhibit B, comprising 
one or more buildings and other structures; 

2. The total cost of the Facility will be at least $7,300,000,000; 

3. Construction of the Facility will commence in 2019; 

4. The Facility will be placed into service within approximately 60 months, 
but in any event no later than 120 months, following the commencement of 
construction; 

5. The proposed workforce that will be engaged by or on behalf of JCEP or its 
affiliates will consist of not less than fifty (50) high-paying permanent jobs 
to support the operation and maintenance of the Facility, provided that the 
actual number of employees may vary from time to time; and 

6. At the commencement of operations, the average annual compensation (including 
benefits as determined under OAR 123-690-4600(1)) for all workers at the Facility 
will be at least 150% of the County average annual wage as of the start of 
construction, as published in the State of Oregon Employment Department’s Labor 
Market Information - Coos County Economic Indicators, at which point the 
minimum for the rest of the exemption period will be established, subject to 
adjustment only if and to the minimum extent required by OAR 123-690-4600(4). 

The estimates contained in items 1 through 6 above reflect presently available information 
and are subject to change without notice. 
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J. The Zone Sponsors have determined that the construction and operation of the 
Facility will foster desirable economic development in the Zone and its local area and will be in 
the best interest of the Zone Sponsors. Accordingly, the Zone Sponsors, the Zone Manager, and 
JCEP now desire to enter into this Agreement to set forth the terms under which JCEP will be 
eligible to receive a long-term rural enterprise zone tax exemption. 

Now, therefore, as an incentive for JCEP to locate the Facility within the Zone, and in 
accordance with ORS 285C.403(3)(b) and (c), and in consideration of the covenants, obligations, 
terms and conditions set forth in this Agreement, the Parties do hereby agree as follows: 

I. DEFINITIONS 

A. Defined Terms. The following terms shall have the meanings ascribed thereto 
below. 

“ADR Notice” has the meaning given to such term in Section II.E.1. 

“Agreement” has the meaning given to such term in the preamble. 

“Application” has the meaning given to such term in the Recitals. 

“Arbitrator” and “Arbitrators” has the meaning given to such terms in Section V.M.2. 

“Assessment Date” means the date on which the value of property is determined for ad 
valorem property tax purposes for a given Tax Year under Oregon law, which date is January 1 of 
the calendar year in which the applicable Tax Year begins. 

“Business Day” means a day (other than a Saturday or Sunday) on which commercial 
banks in Portland, Oregon and Houston, Texas are generally open for business. 

“Confidential Information” has the meaning given to such terms in Section V.N.1. 

“Construction Phase” means the period during which the Facility is exempt under ORS 
285C.409(1)(a) and (b) (a) commencing on the first July 1 that succeeds the first Assessment Date 
that occurs after the Construction Start Date and (b) ending on the day immediately preceding the 
first day of the Operations Phase. 

“Construction Phase CSF” has the meaning given to such term in Section II.C.1. 

“Construction Start Date” means the date upon which the latest of the following events 
occurs: (a) JCEP has provided written notice to the Zone Sponsors that JCEP has made a positive 
final investment decision (“FID”) with respect to the Facility; and (b) JCEP has issued a complete 
unconditional notice to proceed for the construction of the Facility to its engineering, procurement, 
and construction contractor. 

“County” has the meaning given to such term in the Recitals. 

“County Assessor” has the meaning given to such term in the Recitals. 
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“CPA” has the meaning given to such term in Section II.D.1. 

“CSF” means the Construction Phase CSF or the Operations Phase CSF.  

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

“Expert” has the meaning given to such term in Section II.E.2. 

“Facility” has the meaning given to such term in the Recitals. 

“Final Expert” has the meaning given to such term in Section II.E.3. 

“In-Service” means the Facility (a) has been commissioned, (b) has received all 
authorizations necessary for operation, and (c) is producing and delivering liquefied natural gas 
for export, but shall specifically exclude any processing, handling, or transport of products in 
connection with the commissioning or performance testing of the Facility. 

“Initial ADR Period” has the meaning given to such term in Section II.E.3. 

“JCEP” has the meaning given to such term in the preamble. 

“Operations Phase” means the period during which the Facility is exempt under ORS 
285C.409(1)(a) and (b) (a) commencing on the first July 1 that succeeds the first Assessment Date 
after the Facility has been placed In-Service, as provided in a written notice given by JCEP to the 
Zone Sponsors, and (b) ending on the earlier to occur of the end of the fifteenth (15th) Tax Year 
thereafter or the date on which the Zone Sponsors have received written notice from JCEP that the 
Facility has been permanently taken out of service.  In all instances, the Operations Phase will 
commence no later than ten (10) years from the date of commencement of the Construction Phase. 

“Operations Phase CSF” has the meaning given to such term in Section II.C.2. “Party” 
and “Parties” has the meaning given to such terms in the preamble. 

“Person” means any individual, firm, corporation, partnership, limited liability company, 
joint venture, association, trust, unincorporated organization, governmental authority, or any other 
entity. 

“Rules” has the meaning given to such term in Section V.M.2. 

“Site” has the meaning given to such term in the Recitals. 

“Statutes” has the meaning given to such term in the Recitals. 

“Subject Persons” has the meaning given to such terms in Section V.N.1. 

“Tax Year” means the period beginning on July 1 of a calendar year and ending on June 
30 of the following calendar year. 

“Zone Manager” has the meaning given to such term in the preamble.  
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“Zone Persons” has the meaning given to such terms in Section V.N.1. 

“Zone Sponsors” has the meaning given to such term in the preamble. 

B. Rules of Construction 

When a reference is made in this Agreement to Recitals, Sections, paragraphs, or Exhibits, 
such reference will be to Recitals, Sections, paragraphs, or Exhibits to this Agreement unless 
otherwise indicated. Whenever the words “include,” “includes” or “including” are used in this 
Agreement, they will be deemed to be followed by the words “without limitation.” Unless the 
context otherwise requires, (a) “or” is disjunctive but not necessarily exclusive, (b) words in the 
singular include the plural and vice versa, (c) the words “herein,” “hereof,” “hereby,” “hereunder” 
and words of similar nature refer to this Agreement as a whole and not to any particular subdivision 
unless expressly so limited, and (d) the use in this Agreement of a pronoun in reference to a Party 
hereto includes the masculine, feminine or neuter, as the context may require. The Exhibits 
attached to this Agreement incorporated herein by reference and deemed to be a part hereof for all 
purposes. If the date of performance falls on a day that is not a Business Day, then the actual date 
of performance will be the next succeeding day that is a Business Day. This Agreement was 
negotiated at arms’ length by sophisticated parties and shall not be construed against the drafter. 

II. OBLIGATIONS OF JCEP 

A. Conditions 

All obligations of JCEP described in this Agreement arise solely because of, and are 
expressly conditioned upon, the following: 

1. JCEP’s development, and the placement In-Service, of the Facility at the 
Site; and 

2. JCEP’s being exempt from property tax liability as provided under ORS 
285C.409 during the entire Construction Phase and the entire Operations Phase. 

If any of the foregoing conditions are not satisfied, or if in JCEP's reasonable opinion will 
not be satisfied, for any reason, JCEP is excused from performance of its obligations under, and 
may terminate, this Agreement. In the event JCEP has not made a positive FID on or prior to 
December 31, 2020, JCEP may terminate this Agreement by written notice to the Zone Sponsors 
given at any time between December 31, 2020 and the date (if any) upon which JCEP makes a 
positive FID. JCEP’s obligations hereunder shall fully and finally terminate as of the date it issues 
a notice of termination in accordance herewith. 

B. Statutory Obligations 

1. JCEP shall comply with all applicable Statutes, including either ORS 
285C.412(3) or ORS 285C.412(5), in each case as in effect on the Effective Date. 

2. In accordance with OAR 123-690-2000(1)(b), a concise description of 
JCEP’s proposed investments and the facility site are set forth in Recital C above. 
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C. Payment of CSF 

1. Subject to the other provisions of this Section II., on or before November 
15 of each calendar year during the Construction Phase, JCEP shall pay to the Zone Manager a 
CSF (“Construction Phase CSF”) of Twelve Million and No/100 U.S. Dollars ($12,000,000.00); 
provided that if the Construction Phase lasts for more than five (5) Tax Years, the Construction 
Phase CSF will be reduced to (a) Three Million Six Hundred Thousand and No/100 U.S. Dollars 
($3,600,000.00) for each of the sixth (6th), seventh (7th), eighth (8th), ninth (9th) and tenth (10th) 
Tax Years during the Construction Phase. Notwithstanding the foregoing, the Construction Phase 
CSF attributable to the first Tax Year of the Construction Phase shall be paid on or before the later 
of (i) the ninetieth (90th) day following the Construction Start Date or (ii) the first November 15 
following the Construction Start Date.  

2. Subject to the other provisions of this Section II., on or before November 
15 of each calendar year during the Operations Phase, JCEP shall pay to the Zone Manager a CSF 
(“Operations Phase CSF”) calculated in accordance with Exhibit C. 

3. The Parties hereby agree that the Zone Manager shall be solely responsible 
for disbursing any CSF received from JCEP in accordance with allocation principles determined 
by the Zone Sponsors, it being understood that no failure by the Zone Manager to disburse all or 
any portion of any CSF in accordance with the instructions of the Zone Sponsors shall in any way 
affect the terms and conditions of this Agreement, JCEP’s rights hereunder, or the property tax 
exemption contemplated hereby.   

4. Any disqualification under ORS 285C.420 shall occur only if the Zone 
Sponsors provide written notice of such failure to JCEP, within not more than sixty (60) days after 
any of the Zone Sponsors receive actual or constructive notice of the occurrence of any such 
failure, by certified mail to both the County Assessor and JCEP, and JCEP and the Zone Sponsors 
are unable to in good faith to resolve such matter within sixty (60) days following JCEP’s receipt 
of such notice. Notwithstanding anything to the contrary in this Agreement, the sole remedy of the 
Zone Sponsors in the event of JCEP’s failure to perform or satisfy any of the conditions, terms or 
provisions of this Agreement shall be the disqualification of JCEP from exemption in accordance 
with ORS 285C.420 and in no event shall any of the Zone Sponsors or the Zone Manager have 
any claim for damages or losses, or the right to pursue any other remedy at law or in equity, against 
JCEP or any of its affiliates. Notwithstanding anything to the contrary in this Agreement, in the 
event of the disqualification of JCEP from the property tax exemption provided for herein, JCEP’s 
obligation to pay the CSF shall immediately and forever terminate.  JCEP expressly acknowledges, 
pursuant to OAR 123-690-2000(1)(g), that failure to perform or satisfy any material condition, 
term, or provision of this Agreement shall lead to disqualification of the enterprise zone exemption 
and termination of the remaining exemption period. 

D. Accounting Matters  

1. The calculation of the CSF during the Operations Phase will be made by a 
certified public accounting firm having not less than ten (10) years of experience in corporate tax 
accounting (the “CPA”), in all cases in accordance with Exhibit C, which CPA shall be mutually 
agreed upon by the Parties. As of the Effective Date and subject to the foregoing sentence, the 
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Parties anticipate that the certified public accounting firm Harwood, MacAdam, Wartnik, Fisher 
& Gorman, LLC, or any acceptable successor organization thereto, will be retained by the Zone 
Sponsors pursuant to the terms of the agreement set out in the engagement letter set out in Exhibit 
D, as said engagement letter may be amended or replaced in its entirety from time to time with 
JCEP’s prior written consent.  In the event that a change in CPA is deemed necessary by the Zone 
Sponsors, JCEP's consent to the change shall not be unreasonably withheld. The Zone Sponsors 
shall use their reasonable efforts to cause the Oregon Department of Revenue and the County 
Assessor to timely deliver the requisite information to the CPA. The Zone Sponsors shall be solely 
responsible for ensuring that the CPA calculates each CSF during the Operations Phase in 
accordance with the terms and requirements set forth in Exhibit C. 

2. The Zone Manager shall (or shall cause the CPA to) provide the Parties with 
an invoice setting forth the applicable CSF and reasonable supporting details by no later than 
September 30 of a Tax Year. If (but only if) the CPA delivers such information by such date, JCEP 
shall be obligated to pay the applicable CSF by November 15 of such Tax Year, provided that if 
the CPA does not deliver such information by such date, JCEP shall not be required to pay such 
CSF until forty-five (45) days after its receipt thereof, and provided further that JCEP shall not be 
required to pay any invoiced amounts that are in dispute pursuant to the provisions of Section II.E. 
The Parties acknowledge that the provision by the Zone Manager to the Parties of each invoice 
setting forth the applicable CSF by no later than September 30 of a Tax Year is dependent on the 
CPA receiving the necessary inputs from the Oregon Department of Revenue and the County 
Assessor by August 15 of the same Tax Year. If such inputs are not received by the CPA by August 
15, the timelines will be moved forward to reflect the date of receipt by the CPA such that (a) the 
Zone Manager shall have forty-five (45) days from such receipt date to deliver an invoice setting 
forth the applicable CSF and reasonable supporting details in accordance with the foregoing, and 
(b) JCEP shall have forty-five (45) days from the date of receipt of such invoice to make payment 
of the CSF in accordance herewith. The Zone Sponsors shall be solely responsible for ensuring 
that the Zone Manager performs its obligations under this Agreement, provided that JCEP shall be 
entitled to enforce such obligations directly against the Zone Sponsors and/or the Zone Manager 
on a joint and/or several basis. 

E. Disputes Relating to CSF 

1. If JCEP disputes the information provided by the County Assessor or the 
calculation of the CSF, JCEP shall provide written notice to the Zone Sponsors and the Zone 
Manager within sixty (60) days following receipt of the determination of the CSF, which notice 
shall set forth JCEP’s basis for disputing the amount of the CSF. If such notice is sent, JCEP and 
the Zone Sponsors shall conduct good faith negotiations in an effort to resolve the dispute. If JCEP 
and the Zone Sponsors do not resolve the dispute within thirty (30) days after such notice is sent, 
either Party, by written notice to the other (an “ADR Notice”), may initiate alternative dispute 
resolution in accordance with this Section II.E. JCEP shall be required to pay only that portion of 
the invoice that is not in dispute. 

2. Within five (5) days following issuance of an ADR Notice, each Party shall 
(a) with respect to a dispute regarding assessed value of given property, identify as its 
representative an appraiser having the “MAI” designation from the Appraisal Institute, an Illinois 
not-for-profit corporation, and having not less than ten (10) years of experience in valuing 
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industrial projects in the State of Oregon or (b) with respect to a dispute regarding the calculation 
of the CSF, identify as its representative a certified public accountant having not less than ten (10) 
years of experience in corporate tax accounting (each an “Expert”). 

3. If only one Party timely selects an Expert, the determination of that Expert 
shall be binding on the Parties. If two Experts are timely selected by the Parties, such Experts shall 
use the next thirty (30) days (the “Initial ADR Period”) to attempt to resolve the dispute between 
the Parties. If the two Experts fail to resolve the dispute during the Initial ADR Period, the two 
Experts shall appoint a third expert having the above qualifications (the “Final Expert”) who shall 
select either the position of JCEP or the position of the Zone Sponsors but shall have no right to 
propose any other resolution or compromise. The Final Expert shall be named by the two Experts 
not later than five (5) days after expiration of the Initial ADR Period and the Final Expert shall 
make his or her determination within ten (10) days following his or her appointment. If the two 
Experts fail to select the Final Expert within five (5) days after expiration of the Initial ADR Period, 
either Party may apply to the presiding judge of the Coos County Circuit Court for appointment 
of the Final Expert. The determination of the Final Expert shall be binding on all of the Parties. 

4. Except as expressly provided otherwise herein and subject to completion of 
the dispute resolution process provided in Sections II.E.1–3, nothing in this Section II.E shall limit 
the Parties’ rights or remedies at law or in equity. 

F. Provision of Required Documents. In all cases subject to confidentiality 
restrictions and related considerations, JCEP shall furnish timely information or documents to the 
County Assessor, the Zone Sponsors, the Zone Manager, and state agencies, as required by this 
Agreement and applicable law. All information or documents provided by JCEP or its affiliates to 
the County Assessor, the Zone Sponsors, or the Zone Manager shall be provided only for use in 
accordance with this Agreement and JCEP assumes no responsibility arising from any other use 
or misuse thereof. Except as indicated directly above, no promise or warranty attributable to JCEP 
or any of its affiliates, whether verbal or written, shall be deemed an obligation or local additional 
requirement that is in any way incumbent on JCEP for purposes of tax incentives under the 
Statutes. This provision does not relieve JCEP of any agreed upon obligation under this 
Agreement. 

G.   Treatment of General Obligation Bonds and Local Option Taxes.  If any entity 
having taxing authority over the Facility or the Site approves or has approved a generally 
applicable property tax increase, whether in conjunction with a bond issuance, override levy or 
otherwise, JCEP shall make an additional CSF payment directly to such taxing authority in an 
amount equal to such increase in property taxes that would have applied if this Agreement were 
not in effect.  Any such payments shall be used by the taxing authority solely toward the 
obligation(s) that resulted in such increase.   

III. CERTAIN AGREEMENTS BY ZONE SPONSORS 

A. Designation or Redesignation of Zone.  Each Zone Sponsor hereby represents 
and warrants that the Zone has been properly designated as an enterprise zone pursuant to ORS 
Chapter 285C, and that such designation remains in effect as of the Effective Date.  If at any time 
prior to the Effective Date the Zone was terminated as an enterprise zone pursuant to ORS 
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285C.245, each Zone Sponsor represents and warrants that it has taken all actions necessary for 
redesignation as an enterprise zone, and that the Zone has been properly redesignated as an 
enterprise zone, pursuant to ORS 285C.250, and that such redesignation has taken effect prior to 
the Effective Date. 

B. Resolutions. Each Zone Sponsor hereby represents and warrants that (1) its 
governing body has, on or prior to the Effective Date, duly adopted resolutions (not ordinances) to 
authorize and approve execution of this Agreement and approve the property tax exemptions 
contemplated hereby, in each case in accordance with all requirements under law, (2) such 
resolutions constitute the Zone Sponsors’ full and, except as expressly set forth herein, 
unconditional approval of JCEP and the Facility for the property tax exemption under ORS 
285C.403(3)(a) and OAR 123-690-2100, and (3) official, executed copies of such adopted 
resolutions are attached hereto as Exhibit E. 

C. Exemption Period. The Zone Sponsors hereby set the period of the property tax 
exemption for purposes of ORS 285C.409(1)(c) to be for the entire Operations Phase 
notwithstanding that applicable law may allow for a shorter tax exemption period. 

D. No Additional Requirements. None of the Zone Sponsors or the Zone Manager 
shall impose upon or demand, require, or request of JCEP or any of its affiliates any requirements 
not expressly set forth herein in order for JCEP to obtain or maintain the exemption contemplated 
hereunder. Except as expressly set forth herein, none of JCEP or any of its affiliates shall be 
required to perform any additional act or incur any additional obligation or liability in order to 
obtain or maintain the exemption contemplated under this Agreement. 

IV. TERM OF AGREEMENT 

The term of this Agreement shall commence on the Effective Date and end on the last day 
of the Operations Phase, unless earlier terminated in accordance herewith. 

V. GENERAL TERMS 

A. Assignment. This Agreement may not be assigned by any Party without the prior 
written consent of the other Parties, provided, however, that JCEP may assign this Agreement to 
any affiliate without consent. 

B. Governing law and Venue. This Agreement will be construed, applied, and 
enforced in accordance with the laws of the State of Oregon without regard to principles of 
conflicts of laws. The parties further agree that, subject to the dispute resolution processes set forth 
in Section II.E. and Section V.M., all disputes shall be resolved exclusively in Coos County, 
Oregon, or the Federal District Court in Eugene, Oregon. 

C. Amendment; No Waiver. This Agreement may only be amended in writing, 
signed by all Parties. Waiver of any provision of this Agreement by any Party shall not be 
considered a future waiver of that provision or any other provisions of this Agreement. 

D. Severability. If any term or other provision of this Agreement is invalid, illegal or 
incapable of being enforced by any rule of law or public policy, all other conditions and provisions 
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of this Agreement shall nevertheless remain in full force and effect so long as the economic or 
legal substance of the transactions contemplated hereby are not affected in any adverse manner to 
any Party. Upon such determination that any term or other provision is invalid, illegal or incapable 
of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect 
the original intent of the Parties as closely as possible in an acceptable manner to the end that the 
transactions contemplated hereby are fulfilled to the greatest extent possible. 

E. Time of the Essence. Time is of the essence in the performance of all of the terms 
and provisions of this Agreement. 

F. No Third Party Beneficiaries. Nothing in this Agreement, expressed or implied, 
is intended to or shall confer upon any Person other than the Parties, and their respective successors 
and permitted assigns, any rights, benefits, or revenues of any nature under or by reason of this 
Agreement. 

G. Counterparts. This Agreement may be executed by the Parties in any number of 
counterparts, each of which shall be deemed an original, but all of which shall constitute one and 
the same Agreement. Each counterpart may consist of a number of copies hereof each signed by 
less than all, but together signed by all, the Parties. 

H. Integration. This Agreement contains the entire agreement among the Parties with 
respect to the subject matter hereof and all prior understandings and agreements shall be 
substituted for and superseded thereby. There are no additional terms, whether consistent or 
inconsistent, oral or written, which are intended to be part of the Parties’ understandings which 
have not been incorporated (including by reference) into this Agreement. 

I. Section Headings. The section headings in this Agreement are for convenience of 
reference only and shall not be deemed to alter or affect the interpretation of any provision hereof. 

J. Costs & Fees. Except as the Parties may otherwise agree in writing or as otherwise 
provided herein, each Party shall bear its respective fees, costs and expenses in connection with 
this Agreement and the transactions contemplated hereby. 

K. No Consequential Damages. NOTWITHSTANDING ANYTHING 
CONTAINED HEREIN TO THE CONTRARY, IN NO EVENT SHALL ANY PARTY BE 
LIABLE TO ANY OTHER PARTY WITH RESPECT TO ANY CLAIM ARISING OUT OF OR 
RELATING TO THIS AGREEMENT FOR ANY SPECIAL, CONSEQUENTIAL, 
INCIDENTAL, OR INDIRECT LOSSES OR DAMAGES FROM ITS PERFORMANCE 
UNDER THIS AGREEMENT OR ANY FAILURE OF PERFORMANCE HEREUNDER OR 
RELATED HERETO, WHETHER ARISING OUT OF BREACH OF CONTRACT, TORT, 
STRICT LIABILITY OR OTHERWISE. 

L. Notices. All notices to be given hereunder unless specified to the contrary shall be 
in writing and provided to the Parties by certified mail, return receipt requested, postage prepaid, 
or by a nationally recognized national air carrier service at the following addresses: 
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If to one or more Zone Sponsors or to the 
Zone Manager: 
 
CCD Business Development Corporation 
522 SE Washington Ave., Ste. 111A 
Roseburg, OR 97470 
 

With a copy to: 
 
City of Coos Bay 
500 Central Ave. 
Coos Bay, OR 987420 
 
City of North Bend 
P.O. Box B 
North Bend, OR 97459 
 
Coos County, Attn: County Counsel 
250 N. Baxter St. 
Coquille, OR 97423 
 
Oregon International Port of Coos Bay 
P.O. Box 1215 
Coos Bay, OR 97420 
 
Mike Stebbins 
P.O. Box 1006 
North Bend, OR 97459 
 

If to JCEP: 
Jordan Cove Energy Project L.P. 
c/o Jordan Cove LNG LLC 
5615 Kirby Drive, Suite 500 
Houston, TX  77005 
Attn:  Legal 

With a copy to: 
legalnotices@pembina.com  
Attn: General Counsel 

 
Any notice shall be deemed given: 

1. On the first Business Day after the date of delivery if sent by personal 
delivery or airborne, Federal Express or a comparable national air carrier service, provided such 
delivery is evidenced in writing by the delivery service; or 

2. On the third Business Day following mailing if deposited in the United 
States mail, postage prepaid, registered or certified mail, return receipt requested. 

M. Arbitration 

1. Other than as expressly set forth in Section II.E above and subject to 
Sections V.M.5 and V.N.9 below, (a) any controversy or claim arising out of or relating to this 
Agreement including, without limitation, the making, performance, or interpretation of this 
Agreement, shall be exclusively and definitively settled by final and binding arbitration, and 
(b) any Party asserting a claim arising out of or relating to this Agreement may make a written 
demand for arbitration. 

mailto:legalnotices@pembina.com
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2. The arbitration proceeding shall be governed by the laws of the State of 
Oregon and shall be conducted in accordance with the Procedural Rules for Arbitration (the 
“Rules”) of the Arbitration Service of Portland, Inc. To avoid conflict between this Agreement 
and the Rules, the Parties agree to the Rules except that, with respect to any conflict between the 
Rules and this Agreement, this Agreement shall apply. The arbitration shall be before a three-
person panel of neutral arbitrators (each, an “Arbitrator,” and, collectively, the “Arbitrators”). 
One person selected by each of (a) JCEP on the one hand and (b) the Zone Sponsors and the Zone 
Manager on the other hand. The two Party-appointed Arbitrators will select the presiding 
Arbitrator within thirty (30) days after the latter of the two Arbitrators has been appointed by the 
Parties. If a Party fails to appoint an Arbitrator or the Party-appointed Arbitrators cannot reach an 
agreement on the third Arbitrator within the applicable time period, then the remainder of the three 
Arbitrators will be appointed pursuant to the Rules. The Parties shall use reasonable efforts to 
select Arbitrators that are attorneys licensed to practice in the State of Oregon. All discovery shall 
be completed within thirty (30) days of the date of the commencement of the arbitration. The 
Arbitrators shall conduct a hearing no later than ninety (90) days after submission of the matter to 
arbitration, and render a written decision within thirty (30) days of the hearing. At the hearing, the 
Parties shall present such evidence and witnesses as they may choose, with or without counsel. 
The Parties agree to adhere to the rules of evidence contained within the Rules. Any award entered 
in the arbitration shall be made by a written opinion stating the reasons and basis for the award 
made and any payment due under the arbitration shall be made within fifteen (15) days of the 
Arbitrators’ decision. The final decision may be filed in a court of competent jurisdiction and may 
be enforced by any Party as a final judgment of such court. 

3. The place of arbitration will be Coos Bay, Oregon. Each Arbitrator will be 
and remain at all times wholly impartial and, once appointed, no Arbitrator may have any ex parte 
communications with any of the Parties concerning the arbitration or the underlying dispute or 
controversy. The demand for arbitration and any counterclaims will be deemed properly given if 
given in accordance with Section V.L Without limiting the generality of Section V.N, any 
arbitration or expert determination relating to a dispute or controversy hereunder (including a 
settlement resulting from an arbitral award, documents exchanged or produced during an 
arbitration proceeding, witness statements, expert reports, transcripts, and memorials, briefs or 
other documents prepared for the arbitration) will be confidential and may not be disclosed by the 
Parties, their employees, officers, directors, counsel, consultants, or expert witnesses, except to the 
extent necessary to enforce this Section V.M or any arbitration award, to enforce other rights of a 
Party, or as required by law; provided, however, that a breach of this confidentiality obligation will 
not void any settlement, expert determination or award.  

4. The arbitral tribunal shall be permitted to award actual and reasonable costs 
of the arbitration in its award, including without limitation, the fees and expenses of the Arbitrators, 
the costs of assistance required by the Arbitrators, including any experts appointed thereby, and 
reasonable attorneys’ costs. The prevailing party in any arbitration shall be entitled to an award of 
its reasonable attorney and paralegal fees and costs, its accountant and other expert fees and costs, 
and all other fees, costs, and expenses incurred in connection with the applicable dispute, whether 
incurred at or prior to the arbitration proceeding or any attempted appeal therefrom. The arbitral 
panel shall determine which party is the prevailing party. 
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5. Notwithstanding the foregoing, the power to grant interim measures 
including injunctions is reserved to a court of competent jurisdiction. Interim measures may be 
immediately enforced by court order. Hearings on requests for interim measures may be held in 
person, by telephone, by video conference or by other means that permit the Parties to the dispute 
or controversy to present evidence and arguments, as the court shall determine in its discretion. 
The Parties agree that the Arbitrators shall have no authority to render an award or 
judgment for any indirect, consequential, incidental, punitive, exemplary, remote or 
speculative damages, or damages for lost profits, of any kind whatsoever arising under or in 
connection with this Agreement or the transactions contemplated hereby. The Parties agree 
that the decision of the Arbitrators shall be final and binding on the Parties. This Section V.M shall 
survive the expiration or earlier termination of this Agreement. 

6. Any judgment on the arbitration award may be entered in any court having 
jurisdiction over the subject matter of the dispute or controversy. The Parties agree that service of 
process for any action to enforce an award shall be effected according to the procedures of  Section 
V.L, as well as any other procedure permitted under applicable law. 

N. Confidentiality 

1. Each of the Zone Sponsors and the Zone Manager understands that it may 
receive or have access to certain Confidential Information relating to the Facility or the Subject 
Persons. “Confidential Information” means all non-public information of a sensitive nature 
concerning the Facility or any Subject Person (including information relating to the Facility or any 
Subject Person acquired prior to the Effective Date), including any and all information relating to 
business, marketing, sales, financial (including pricing, cost or profit factors), corporate, operating, 
technical, or environmental matters, methods, techniques, financial condition, operational costs 
and processes, reports, quality programs, research, development, processes, data (including 
geophysical), maps, models, interpretations, designs, drawings, compilations, formulae, markets, 
customer or supplier matters, business plans or agreements, contracts or bids, personnel matters, 
engineering reports, regulatory requirements (including permitting), cultural resource matters, or 
archaeological matters, and all other information, material or documents of any kind, in each case 
which are or may be applicable or related in any way to the Facility or any Subject Person, by any 
means whatsoever, including by way of oral, written or electronic communication, the provision 
of information memoranda, or access to a data room, together with analyses, interpretations, 
compilations, data, studies or any documents prepared by or on behalf of any Zone Person 
containing such Confidential Information. The fact that any Zone Sponsor or the Zone Manager 
has received or will receive Confidential Information shall constitute “Confidential Information” 
for the purposes of this Agreement. The term “Subject Persons” shall mean JCEP and any of its 
affiliates and any equity investor or shareholder in the Facility. The term “Zone Persons” shall 
mean any Zone Sponsor, the Zone Manager, any of their affiliates, and any of its or their respective 
directors, officers, employees, representatives, contractors, agents, consultants, advisors, and 
partners. 

2. The term “Confidential Information” does not include: (a) information that 
is or becomes generally available to the public other than as a result of a disclosure by any Zone 
Person in violation of this Agreement or any other agreement to which any Zone Person is a party; 
(b) information that becomes available to any Zone Person from a source other than JCEP, 
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provided that such source is not known by any Zone Person to be bound by a contractual, legal or 
fiduciary obligation of confidentiality; (c) this Agreement; or (d) the amount of the CSF or the 
parties to whom the CSF will be paid. 

3. To the maximum extent permitted under ORS 192.410 through ORS 
192.505, a Zone Sponsor and the Zone Manager may make available Confidential Information 
only to those employees and officers of such Zone Sponsor or the Zone Manager, who, due to their 
job responsibilities, must have access to the Confidential Information in order to evaluate the 
subject matter hereof by such Zone Sponsor or the Zone Manager. None of the Zone Sponsors or 
the Zone Manager shall (and each shall cause each other Zone Sponsor and the Zone Manager not 
to) disclose, reproduce, copy or otherwise make available to any other Person any Confidential 
Information. The Zone Sponsors and the Zone Manager agree to be responsible for any breach of 
the terms and conditions of this paragraph by any such Person receiving Confidential Information. 

4. The Zone Sponsors and the Zone Manager agree that they shall not (and 
shall cause each other Zone Person not to), without the prior written consent of JCEP, use in 
advertising, publicity or otherwise the name of any Subject Person, or any trademark, service mark, 
symbol or abbreviation, contraction or simulation thereof owned by the Subject Persons. 

5. The Zone Sponsors and the Zone Manager shall immediately notify JCEP 
in writing of any violation or breach of the commitments made under this Section V.N, regardless 
of whether the breach or violation is intentional or inadvertent. 

6. Any and all Confidential Information disclosed hereunder is provided “AS 
IS.” None of the Subject Persons makes any warranty or representation whatsoever (express or 
implied) as to the quality, sufficiency, or accuracy of any Confidential Information or any other 
information it has disclosed or will disclose hereunder or as to the results to be obtained therefrom 
and assumes no responsibility arising from any use or misuse thereof. None of the Subject Persons 
shall be liable for any damages of any kind incurred by any Zone Person arising out of any such 
Person’s use of the Confidential Information, howsoever caused, including liability for any direct, 
indirect, special, or consequential damages. 

7. Nothing contained in this paragraph shall be construed as granting or 
conferring, whether by sale, license or otherwise, to any Zone Person, any right, title or interest in 
or to any Confidential Information or any other information provided in connection herewith. 

8. The disclosure of Confidential Information hereunder is non-exclusive, and 
nothing contained herein shall restrict any Subject Persons from disclosing the Confidential 
Information to other Persons at any time, provided that any such disclosure shall not constitute a 
waiver of, or otherwise diminish, any obligations set forth under this paragraph. 

9. The Zone Sponsors and the Zone Manager acknowledge and agree that 
JCEP may be irreparably harmed by a violation of the Zone Sponsors’ and the Zone Manager’s 
commitments and obligations under this Section V.N for which JCEP may not have an adequate 
remedy at law for monetary damages. Therefore, in the event of a breach or threatened breach of 
this Section V.N, JCEP shall be entitled, in addition to all other rights and remedies available to it 
at law or in equity, to seek (a) an injunction restraining such breach, without being required to 
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show any actual damage or to post a security or other bond, and/or (b) a decree for specific 
performance of the applicable provision(s) of this Section V.N. 

10. Notwithstanding the foregoing, in the event any of the Zone Sponsors or the 
Zone Manager (“Receiving Party”) is served with a public records request, subpoena, 
administrative order or court order requiring any information to be disclosed which is Confidential 
Information, then Receiving Party shall immediately notify JCEP orally and in writing of the fact 
of such service, the information requested, and the time within which to respond. The Zone 
Sponsors and the Zone Manager shall cooperate fully with JCEP in challenging any request, 
subpoena, or order requiring disclosure of Confidential Information. Should JCEP decide not to 
challenge any such request, subpoena or order, then Receiving Party may disclose only such 
information that is required to be disclosed pursuant thereto. JCEP shall advise Receiving Party 
within five (5) business days of receipt and notice of a public records request, subpoena, or order 
whether it intends to challenge the request, subpoena, or order. If JCEP fails to advise Receiving 
Party of same within such five (5) business day period, then Receiving Party may disclose only 
such information that is required to be disclosed pursuant thereto. If JCEP advises Receiving Party 
that it intends to challenge the request, subpoena, or order, JCEP agrees to indemnify Receiving 
Party for all reasonable and properly documented costs and expenses incurred by Receiving Party 
in challenging such request, subpoena, or order seeking disclosure of Confidential Information. 

11. Notwithstanding anything contained herein to the contrary, the 
commitments and obligations set forth in this Section V.N shall continue for a period of three (3) 
years following the expiration or earlier termination of this Agreement. 

[Signature page follows.] 
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IN WITNESS WHEREOF, JCEP, the Zone Sponsors, and the Zone Manager have caused 
their duly authorized representatives to execute this Agreement as of the first date set forth above. 

County of Coos 
 
  
Signature 
 
  
Printed Name 
 
  
Printed Title 
 
  
Date 
 

Oregon International Port of Coos Bay 
 
  
Signature 
 
  
Printed Name 
 
  
Printed Title 
 
  
Date 
 

City of Coos Bay 
 
  
Signature 
 
  
Printed Name 
 
  
Printed Title 
 
  
Date 
 

City of North Bend 
 
  
Signature 
 
  
Printed Name 
 
  
Printed Title 
 
  
Date 
 

Jordan Cove Energy Project L.P. 
By: Jordan Cove Energy Project, L.L.C., 
Its General Partner 
  
Signature 
 
  
Printed Name 
 
  
Printed Title 
 
  
Date 

CCD Business Development Corporation 
 
 
  
Signature 
 
  
Printed Name 
 
  
Printed Title 
 
  
Date 
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Exhibit C 

Operations Phase CSF Calculation Methodology 

This Exhibit C provides the calculation methodology to determine the CSF for each Tax Year of 
the Operations Phase.  Capitalized terms used but not otherwise defined below shall have the 
meanings given to such terms in the Enterprise Zone Agreement (the “Agreement”) to which this 
Exhibit C is attached. 
 
I.  Model. 
 
Reference is hereby made to the economic model dated July 19, 2016 (the “Model”), which the 
Parties have agreed upon for purposes of calculating and administering the CSF for each Tax Year 
of the Operations Phase.  The CSF for each such Tax Year will be determined by the automatic 
functions embedded in the Model, subject to the following provisions of this part I. 
 
For each Tax Year of the Operations Phase, a determination as to the Assessed Value and the 
Millage Rate will be required to determine the CSF for such Tax Year.  The term “Assessed Value” 
or “AV” means the dollar value assigned to the Facility for purposes of measuring ad valorem 
property taxes for a given Tax Year, determined by the Oregon Department of Revenue as of the 
Assessment Date of each such Tax Year.  The term “Millage Rate” means the amount per $1,000 
used to calculate ad valorem property taxes, as determined by the County Assessor.  The Millage 
Rate will be a function of the individual millage rates for each taxing district that affects the 
Facility.  Promptly following such determination, the County Assessor shall provide written notice 
of each of the AV and the Millage Rate to JCEP and its designated affiliate, the Zone Sponsors, 
and the CPA. 
 
The CPA will input such figures into the following cells within the “Inputs” tab of the Model: 

 
Assessed Value: [Column H] for the applicable Tax Year  
Millage Rate:  [Column G] for the applicable Tax Year 
 

The Model will automatically calculate the CSF for each Tax Year.  The CPA will conduct all 
necessary accounting verifications of each CSF so calculated prior to issuing to the Parties a formal 
notice of CSF for the applicable Tax Year in accordance with the Agreement. 

 
II. Calculation Methodology. 

 
For convenience, the Parties acknowledge that the Model utilizes the calculation methodology set 
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forth below in order to determine the CSF for each Tax Year of the Operations Phase. 
 

A. Following the Construction Phase, the following calculations will be made: 
 

1. For each Tax Year during the Construction Phase, calculate the following figures: 
 

a. Construction Phase CSF (“CCSF”) 
 
Each CCSF will be determined in accordance with Section II.C.1 of the Agreement. 
 

b. Assumed Construction Tax (“ACT”) 
 
ACT is the actual (or estimated) amount of ad valorem property tax that would have 
been paid by JCEP during the current Tax Year of the Construction Phase under 
the exemption from property taxes promulgated under ORS 285C.170 and ORS 
285C.175 (the “Standard Exemption”). 
 
ACT is determined by multiplying AV for the applicable Tax Year by the Millage 
Rate for such Tax Year, applying a three percent (3%) discount (which would have 
been applied for normal property tax purposes to payments received by November 
15th of such Tax Year), as follows: 
 
ACT (n) = [AV (n) x Millage Rate (n)] x (97%) 

  
 Where: 

 
ACT (n) = ACT for Tax Year n 
AV (n) = AV for Tax Year n 
Millage Rate (n) = Millage Rate for Tax Year n 

 
c. Advanced Fee (“AF”) 

 
AF refers to the amount by which the CCSF exceeds, is equal to, or is less than the 
ACT for such Tax Year, inclusive of any IA generated up to that Tax Year.  AF is 
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calculated as follows: 
 
AF (n) = CCSF (n) – ACT (n) + IA (n) 
 
Where: 
 
AF (n) = AF for Tax Year n 
CCSF (n) = CCSF for Tax Year n 
ACT (n) = ACT for Tax Year n 
IA (n) = IA for Tax Year n 

 
d. Interest Accrual (“IA”) 

 
IA is a theoretical amount of unpaid interest accrual compounded at an agreed upon 
seven percent (7%) effective annual rate (the “Rate”).  For a given Tax Year during 
the Construction Phase, this is calculated as the aggregate sum of all AFs for all 
Tax Years occurring prior to such Tax Year multiplied by the Rate. 

 
2. At the end of the Construction Phase, calculate the total Advanced Fees (“TAF”), which 

is the aggregate sum of all AFs attributable to all Tax Years of the Construction Phase. 
 
3. Calculate the Repayment of Advance (“RPA”), which is the amount each Tax Year 

necessary to repay the TAF in equal installments at the Rate by the end of the Operations 
Phase.  The RPA is calculated using the PMT function in Microsoft Excel, as follows: 

 
PMT(RATE, NPER, PV) 
 
Where: 
 
RATE = Rate 
NPER = 15 (i.e., the number of Tax Years during the Operations Phase) 
PV = TAF 

 
B. For each Tax Year of the Operations Phase, the following calculations will be made: 

 
1. Millage Rate 

 
The Millage Rate for such Tax Year, which is determined and notified to the applicable 
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Persons in accordance with the foregoing. 
 

2. Forecasted Millage Rate 
 
The forecasted Millage Rate for all Tax Years immediately following the current Tax Year 
will be assumed to equal the Millage Rate from part II.B.1 above. 

 
3. AV 

 
The AV for such Tax Year, which is determined and notified to the applicable Persons in 
accordance with the foregoing. 
 

4. Forecasted AVs 
 
Calculate the forecasted AV for each Tax Year commencing with the Tax Year 
immediately following the current Tax Year and ending on the final Tax Year of the 
Operations Phase (the “Forecast Years”), assuming an annual reduction of three and one-
half percent (3.5%) applied against the AV for the current Tax Year.  Each forecasted AV 
is calculated as follows: 
 
AV (n) = AV x [(96.5%)^y] 
 
Where: 
 
AV (n) = AV for forecasted Tax Year n 
AV = AV as determined in accordance with part II.B.3 above 
y = number of Tax Years commencing with the Tax Year immediately following the 
current Tax Year and ending with Tax Year n 
 

5. Assumed Operations Tax (“AOT”) 
 
Calculate AOT for each Tax Year during the Operations Phase, which will be based on the 
AV for the current Tax Year and all preceding Tax Years during the Operations Phase 
together with the forecasted AV for each remaining Tax Year during the Operations Phase. 
 
AOT is the actual (or estimated) amount of ad valorem property tax that would have been 
paid by JCEP during the subject Tax Year of the Operations Phase under the Standard 
Exemption. 
 
AOT is determined by multiplying AV for the applicable Tax Year by the Millage Rate for 
such Tax Year, applying a three percent (3%) discount (which would have been applied 
for normal property tax purposes to payments received by November 15th of such Tax 
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Year), as follows: 
 
AOT (n) = [AV (n) x Millage Rate (n)] x (97%) 
 
Where: 
 
AOT (n) = AOT for Tax Year n 
AV (n) = AV for Tax Year n 
Millage Rate (n) = Millage Rate for Tax Year n 
 

6. Net Present Value of Total Property Taxes After Standard Exemption (“Standard NPV”) 
 
Calculate the Standard NPV, which is the net present value of all ACT and AOT amounts.  
The net present value will be calculated using the NPV function in Microsoft Excel and 
discounted at the Rate.  The duration of the cash flow stream used for purposes of 
calculating the net present value will be set to commence on the date of the first CCSF 
payment and end on the date that the last CSF payment during the Operations Phase is due. 

 
7. Net CSF 

 
Calculate the net CSF, which is a levelized amount (the “Net CSF”) for the current Tax 
Year and all Forecast Years following such Tax Year required for the Standard NPV to 
equal the “CSF NPV,” which is the net present value of (a) all annual CCSF, (b) all actual 
annual Net CSF made in the Tax Year(s) occurring prior to the current Tax Year (if any) 
as determined in accordance with part II.B above, and (c) for the current Tax Year and all 
Forecast Years, the sum of annual (i) gross CSF (“Gross CSF”), and (ii) RPA.  The Net 
CSF for the current Tax Year is calculated as the sum of Gross CSF and RPA, each as of 
the current Tax Year.  For avoidance of doubt, as of the current Tax Year, the Net CSF 
determined in accordance with the immediately preceding sentence will be deemed to be 
the Net CSF for each Forecast Year following the current Tax Year.  The net present value 
will be calculated using the NPV function in Microsoft Excel and discounted at the Rate.  
The duration of the cash flow stream used for purposes of calculating the net present value 
will be set to commence on the date of the first CCSF payment and end on the date that the 
last Net CSF payment is due.   

 
8. The Net CSF determined in part II.B.7 above will be paid by November 15th of the current 

Tax Year. 
 

9. Repeat the calculations set forth in parts II.B.1 through II.B.8 above for each Tax Year of 
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the Operations Phase until the end of the Operations Phase. 
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Exhibit E 

Zone Sponsors’ Resolutions 

[To be added.] 


	I. DEFINITIONS
	A. Defined Terms. The following terms shall have the meanings ascribed thereto below.
	B. Rules of Construction

	II. OBLIGATIONS OF JCEP
	A. Conditions
	1. JCEP’s development, and the placement In-Service, of the Facility at the Site; and
	2. JCEP’s being exempt from property tax liability as provided under ORS 285C.409 during the entire Construction Phase and the entire Operations Phase.

	B. Statutory Obligations
	1. JCEP shall comply with all applicable Statutes, including either ORS 285C.412(3) or ORS 285C.412(5), in each case as in effect on the Effective Date.
	2. In accordance with OAR 123-690-2000(1)(b), a concise description of JCEP’s proposed investments and the facility site are set forth in Recital C above.

	C. Payment of CSF
	1. Subject to the other provisions of this Section II., on or before November 15 of each calendar year during the Construction Phase, JCEP shall pay to the Zone Manager a CSF (“Construction Phase CSF”) of Twelve Million and No/100 U.S. Dollars ($12,00...
	2. Subject to the other provisions of this Section II., on or before November 15 of each calendar year during the Operations Phase, JCEP shall pay to the Zone Manager a CSF (“Operations Phase CSF”) calculated in accordance with Exhibit C.
	3. The Parties hereby agree that the Zone Manager shall be solely responsible for disbursing any CSF received from JCEP in accordance with allocation principles determined by the Zone Sponsors, it being understood that no failure by the Zone Manager t...
	4. Any disqualification under ORS 285C.420 shall occur only if the Zone Sponsors provide written notice of such failure to JCEP, within not more than sixty (60) days after any of the Zone Sponsors receive actual or constructive notice of the occurrenc...

	D. Accounting Matters
	1. The calculation of the CSF during the Operations Phase will be made by a certified public accounting firm having not less than ten (10) years of experience in corporate tax accounting (the “CPA”), in all cases in accordance with Exhibit C, which CP...
	2. The Zone Manager shall (or shall cause the CPA to) provide the Parties with an invoice setting forth the applicable CSF and reasonable supporting details by no later than September 30 of a Tax Year. If (but only if) the CPA delivers such informatio...

	E. Disputes Relating to CSF
	1. If JCEP disputes the information provided by the County Assessor or the calculation of the CSF, JCEP shall provide written notice to the Zone Sponsors and the Zone Manager within sixty (60) days following receipt of the determination of the CSF, wh...
	2. Within five (5) days following issuance of an ADR Notice, each Party shall (a) with respect to a dispute regarding assessed value of given property, identify as its representative an appraiser having the “MAI” designation from the Appraisal Institu...
	3. If only one Party timely selects an Expert, the determination of that Expert shall be binding on the Parties. If two Experts are timely selected by the Parties, such Experts shall use the next thirty (30) days (the “Initial ADR Period”) to attempt ...
	4. Except as expressly provided otherwise herein and subject to completion of the dispute resolution process provided in Sections II.E.1–3, nothing in this Section II.E shall limit the Parties’ rights or remedies at law or in equity.

	F. Provision of Required Documents. In all cases subject to confidentiality restrictions and related considerations, JCEP shall furnish timely information or documents to the County Assessor, the Zone Sponsors, the Zone Manager, and state agencies, as...

	III. CERTAIN AGREEMENTS BY ZONE SPONSORS
	A. Designation or Redesignation of Zone.  Each Zone Sponsor hereby represents and warrants that the Zone has been properly designated as an enterprise zone pursuant to ORS Chapter 285C, and that such designation remains in effect as of the Effective D...
	B. Resolutions. Each Zone Sponsor hereby represents and warrants that (1) its governing body has, on or prior to the Effective Date, duly adopted resolutions (not ordinances) to authorize and approve execution of this Agreement and approve the propert...
	C. Exemption Period. The Zone Sponsors hereby set the period of the property tax exemption for purposes of ORS 285C.409(1)(c) to be for the entire Operations Phase notwithstanding that applicable law may allow for a shorter tax exemption period.
	D. No Additional Requirements. None of the Zone Sponsors or the Zone Manager shall impose upon or demand, require, or request of JCEP or any of its affiliates any requirements not expressly set forth herein in order for JCEP to obtain or maintain the ...

	IV. TERM OF AGREEMENT
	V. GENERAL TERMS
	A. Assignment. This Agreement may not be assigned by any Party without the prior written consent of the other Parties, provided, however, that JCEP may assign this Agreement to any affiliate without consent.
	B. Governing law and Venue. This Agreement will be construed, applied, and enforced in accordance with the laws of the State of Oregon without regard to principles of conflicts of laws. The parties further agree that, subject to the dispute resolution...
	C. Amendment; No Waiver. This Agreement may only be amended in writing, signed by all Parties. Waiver of any provision of this Agreement by any Party shall not be considered a future waiver of that provision or any other provisions of this Agreement.
	D. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and...
	E. Time of the Essence. Time is of the essence in the performance of all of the terms and provisions of this Agreement.
	F. No Third Party Beneficiaries. Nothing in this Agreement, expressed or implied, is intended to or shall confer upon any Person other than the Parties, and their respective successors and permitted assigns, any rights, benefits, or revenues of any na...
	G. Counterparts. This Agreement may be executed by the Parties in any number of counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same Agreement. Each counterpart may consist of a number of copies h...
	H. Integration. This Agreement contains the entire agreement among the Parties with respect to the subject matter hereof and all prior understandings and agreements shall be substituted for and superseded thereby. There are no additional terms, whethe...
	I. Section Headings. The section headings in this Agreement are for convenience of reference only and shall not be deemed to alter or affect the interpretation of any provision hereof.
	J. Costs & Fees. Except as the Parties may otherwise agree in writing or as otherwise provided herein, each Party shall bear its respective fees, costs and expenses in connection with this Agreement and the transactions contemplated hereby.
	K. No Consequential Damages. NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE CONTRARY, IN NO EVENT SHALL ANY PARTY BE LIABLE TO ANY OTHER PARTY WITH RESPECT TO ANY CLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT FOR ANY SPECIAL, CONSEQUENTIAL, INC...
	L. Notices. All notices to be given hereunder unless specified to the contrary shall be in writing and provided to the Parties by certified mail, return receipt requested, postage prepaid, or by a nationally recognized national air carrier service at ...
	1. On the first Business Day after the date of delivery if sent by personal delivery or airborne, Federal Express or a comparable national air carrier service, provided such delivery is evidenced in writing by the delivery service; or
	2. On the third Business Day following mailing if deposited in the United States mail, postage prepaid, registered or certified mail, return receipt requested.

	M. Arbitration
	1. Other than as expressly set forth in Section II.E above and subject to Sections V.M.5 and V.N.9 below, (a) any controversy or claim arising out of or relating to this Agreement including, without limitation, the making, performance, or interpretati...
	2. The arbitration proceeding shall be governed by the laws of the State of Oregon and shall be conducted in accordance with the Procedural Rules for Arbitration (the “Rules”) of the Arbitration Service of Portland, Inc. To avoid conflict between this...
	3. The place of arbitration will be Coos Bay, Oregon. Each Arbitrator will be and remain at all times wholly impartial and, once appointed, no Arbitrator may have any ex parte communications with any of the Parties concerning the arbitration or the un...
	4. The arbitral tribunal shall be permitted to award actual and reasonable costs of the arbitration in its award, including without limitation, the fees and expenses of the Arbitrators, the costs of assistance required by the Arbitrators, including an...
	5. Notwithstanding the foregoing, the power to grant interim measures including injunctions is reserved to a court of competent jurisdiction. Interim measures may be immediately enforced by court order. Hearings on requests for interim measures may be...
	6. Any judgment on the arbitration award may be entered in any court having jurisdiction over the subject matter of the dispute or controversy. The Parties agree that service of process for any action to enforce an award shall be effected according to...

	N. Confidentiality
	1. Each of the Zone Sponsors and the Zone Manager understands that it may receive or have access to certain Confidential Information relating to the Facility or the Subject Persons. “Confidential Information” means all non-public information of a sens...
	2. The term “Confidential Information” does not include: (a) information that is or becomes generally available to the public other than as a result of a disclosure by any Zone Person in violation of this Agreement or any other agreement to which any ...
	3. To the maximum extent permitted under ORS 192.410 through ORS 192.505, a Zone Sponsor and the Zone Manager may make available Confidential Information only to those employees and officers of such Zone Sponsor or the Zone Manager, who, due to their ...
	4. The Zone Sponsors and the Zone Manager agree that they shall not (and shall cause each other Zone Person not to), without the prior written consent of JCEP, use in advertising, publicity or otherwise the name of any Subject Person, or any trademark...
	5. The Zone Sponsors and the Zone Manager shall immediately notify JCEP in writing of any violation or breach of the commitments made under this Section V.N, regardless of whether the breach or violation is intentional or inadvertent.
	6. Any and all Confidential Information disclosed hereunder is provided “AS IS.” None of the Subject Persons makes any warranty or representation whatsoever (express or implied) as to the quality, sufficiency, or accuracy of any Confidential Informati...
	7. Nothing contained in this paragraph shall be construed as granting or conferring, whether by sale, license or otherwise, to any Zone Person, any right, title or interest in or to any Confidential Information or any other information provided in con...
	8. The disclosure of Confidential Information hereunder is non-exclusive, and nothing contained herein shall restrict any Subject Persons from disclosing the Confidential Information to other Persons at any time, provided that any such disclosure shal...
	9. The Zone Sponsors and the Zone Manager acknowledge and agree that JCEP may be irreparably harmed by a violation of the Zone Sponsors’ and the Zone Manager’s commitments and obligations under this Section V.N for which JCEP may not have an adequate ...
	10. Notwithstanding the foregoing, in the event any of the Zone Sponsors or the Zone Manager (“Receiving Party”) is served with a public records request, subpoena, administrative order or court order requiring any information to be disclosed which is ...
	11. Notwithstanding anything contained herein to the contrary, the commitments and obligations set forth in this Section V.N shall continue for a period of three (3) years following the expiration or earlier termination of this Agreement.



