CITY OF SILVERTON
CITY COUNCIL SPECIAL MEETING AGENDA

Silverton Community Center — Council Chambers — 421 South Water St.

American with Disabilities Act — The City of Silverton intends to comply with the A.D.A. The meeting
location is accessible to individuals needing special accommodations such as a sign language interpreter,
headphones, or other special accommodations for the hearing impaired. To participate, please contact
the City Clerk at 503-874-2216 at least 48 hours prior to the meeting.

A copy of the packet and materials, including Ordinances and Resolutions, are available for review
Monday through Friday 8:00 am to 5:00 pm in the City Manager’s Office at the Silverton City Hall, located
at 306 South Water Street. All documents will be available on our website at www.silverton.or.us.

Monday, October 23, 2017, 7:00 PM
I OPENING CEREMONIES - Call To Order, Pledge Of Allegiance & Roll Call

Il. PUBLIC COMMENT - This is a business meeting of the City Council. The City values and
welcomes public input. Please address the Council as a whole and not individual Council
Members. Do not address Staff or members of the audience. Council action on items brought up
in Public Comment is limited by the Open Meeting Law. The Council may direct Staff to study the
matter and reschedule for further consideration at a later date. Items on the agenda will not be
heard or discussed during Public Comment, but will be accepted at that place on the Agenda.
Individuals are limited to three (3) minutes.

[l. DISCUSSION/ACTION ITEMS

3.1 Discussion on the purchase of the Eugene Field property, comprising of
approximately 3.46 acres [five tax lots] at 410 North Water Street, Silverton, OR
¢ Receive public comments

V. ADJOURNMENT

V. EXECUTIVE SESSION — If necessary, beginning immediately following the City Council
Special Meeting

51 Executive session

The Silverton City Council will enter into Executive Session under the provisions of ORS
192.660(2)(f) to consider information or records that exempt by law from public inspection and
ORS 192.660(2)(e) To conduct deliberations with persons designated by the governing body to
negotiate real property transactions.

Representatives of the news media and designated Staff shall be allowed to attend the Executive
Session. All other members of the audience are asked to leave the room. News media
representatives are specifically directed not to report on any of the deliberations during the
Executive Session, except to state the general subject of the session as previously announced.
In addition, news media representatives are specifically directed not to audio or video record any
portion of the Executive Session.

VI. ADJOURNMENT


http://www.silverton.or.us/

SILVERTON CITY COUNCIL STAFF REPORT
TO THE HONORABLE MAYOR AND CITY COUNCILORS

| OREGON'S GARDEN CITY

Agenda Item No.:
3.1

Report No.:
17-115

Agenda Type:
DISCUSSION/ACTION

Topic:

Discussion on the
purchase of the Eugene
Field Property comprising
approximately 3.46 acres
at 410 North Water Street

Meeting Date: October 23, 2017

Attachments: [X] Yes [ ] No

Prepared By: Christian Saxe

Reviewed By: Christy S. Wurster

Approved By: Christy S. Wurster

RECOMMENDED MOTION:

None. The City is seeking public input on the purchase of the Eugene Field property.

BACKGROUND:

The City entered into a Purchase and Sale Agreement (PSA) with the Silver Falls School District for
the purchase of the Eugene Field School property effective July 7, 2017. The City of Silverton has
been performing research and environmental assessments as part of its due diligence. Paragraph 5.3
of the PSA for the Eugene Field property includes the provision that all Phase 1, 2 and 3
investigations, remediation and abatement shall not exceed $400,000. The City of Silverton has
expended $19,000 in investigative costs to date as follows:

Terracon Consultants, Inc. Phase 1 Environmental $2,500
Terracon Consultants, Inc. Hazardous Materials Survey $7,700
Terracon Consultants, Inc. Phase 2 Environmental $8,800
SUB-TOTAL $19,000

In addition to the above costs incurred, staff has secured informal quotes for the following additional
necessary environmental remediation work:

Asbestos Abatement $125,000
Underground Storage Tank Decommissioning $ 25,000
Lead Paint Removal Cost $280,000
SUB-TOTAL $430,000
TOTAL $449,000

In accordance with the terms of the PSA, the City has the option to (1) elect to pay the additional
costs in Buyer’s sole discretion; (2) terminate the Agreement in which event the Earnest Money shall
be returned to Buyer; or (3) work with the Seller to amend the Agreement whereby both parties will
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mutually agree on payment for additional costs.

We are seeking public input on the City’s acquisition of the property based on the above
information.

BUDGET IMPACT: FY(s): 2017-2018 Funding Source: Civic Building Project Fund

Attachments:
1. Purchase and Sale Agreement
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PURCHASE AND SALE AGREEMENT

DATED: Y 5 2017

(the last date signed by both parties below)

BETWEEN: Silver Falls School District ("Seller")
AND: City of Silverton, an Oregon municipal corporation ("Buyet")
RECITALS

A Seller is owner of approximately 3.46 acres of certain real property together with
all the improvements thereon and all rights appurtenant thereto (including but not limited to
access rights, timber rights, water rights, grazing rights, development rights and mineral rights)
located at 410 North Water Street, Silverton, Marion County, Oregon 97381 commonly referred
to as Marion County Assessor’s Tax Numbers 061 W35BC08100, 061 W35BC08000,
061W34AD00500, 061 W34AD00600, 061 W34AD00700 (the “Property™), which property is
more particularly described on the attached Exhibit A.

B. Buyer desires to purchase the Property from Seller, and Seller desires to sell the
Property to Buyer, for the price and on the terms and conditions described in this Purchase and

Sale Agreement (this “Agreement”).

C. At Closing (hereanafter defined), upon payment of the full Purchase Price to
Seller by Buyer, Seller will convey full legal title to the Property to Buyer.

TERMS

1. Purchase and Sale. Seller agrees to sell and convey to Buyer, and Buyer agrees to
purchase from Seller, the Property upon the terms and conditions set forth below in this
Agreement.

1.1 Second Position. This Agreement is in second position to an offer from another party that is
currently under contract. This Agreement will only become effective if the first position offer
terminates at which time the Seller will provide written notice to the Buyer that Buyer has moved
into first position (First Position Notice). The date the Buyer receives the First Position Notice is
the Effective Date of this Agreement.

2. Purchase Price. Subject to Section 6.1.1 below, the Purchase Price for the Property is
ONE MILLION DOLLARS ($1,000,000.00), payable as follows:

2.1  Eamest Money Deposit. Within ten (10) days after the Effective Date, Buyer

shall deposit into escrow with AmeriTitle, (the “Title Company™) located at 215 E. Main Street,
Silverton, Oregon 97381 the sum of TWENTY-FIVE THOUSAND DOLLARS ($25,000.00)
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(the “Barnest Money™) in cash. At Closing, the Earnest Money will be credited toward payment
of the Purchase Price.

2.2  Balance of Purchase Price. Buyer shall deposif into escrow with the Title
Company the balance of the Purchase Price on or before the Closing Date. At Closing, the
Earnest Money and the balance of the Purchase Price shall be paid to Seller.

3. Closing Date. This transaction shall close approximately thirty (30) but no more than
forty-five (45) days after the Due Diligence Period (defined below) ends unless otherwise
extended as set forth herein (the “Closing Date” ot “Closing”). Closing will occur at the office
of Title Company..

4. Puyer’s Title Review.,

41 TitleR U le Bxceptions. Within ten (10) days atter the Effective
Date, Buyer shall order from the Title Company a preliminary title report on the Property, along
with legible copies of all plats and exceptions documents referenced in such report (the “Title
Report”). Buyer will have twenty (20) days following Buyer’s receipt of the Title Report to
review the Title Report and give Seller written notice of the exceptions listed in the Title Report
that are unacceptable to Buyer (the “Unacceptable Exceptions™). Mortgages, delinquent taxes, or
other financial obligations secured by the Property are automatically deemed Unacceptable
Exceptions. If Buyer notifies Seller of its objection to any Unacceptable Exceptions, Seiler wiil
thereafter have fifteen (15) days to provide Buyer written notice stating whether Seller will (at
Seller’s sole cost and expense) cause such exceptions 10 be removed from the Title Policy issued
to Buyer at Closing. If Seller refuses to remove any of the Unacceptable Exceptions and Buyer is
not then satisfied with the condition of title, Buyer may ¢lect to terminate this Agreement, in
which event the Eamest Money shali be returned to Buyer.

42  Failure to Deliver Clean Title at Closing. If Seller fails to eliminate any
Unacceptable Exception by the Closing Date, then Buyer may, without limiting any of its
otherwise available remedies, elect to either (a) accet title to the Property subject to such
exceptions, (b) refuse to accept the Property and terminate this Agreement, in which case the
Barnest Money sha!l be refunded to Buyet, or (¢) extend the Closing Date for a period of thirty
(30) days to provide Seller with additional time to remove such exceptions. If Buyer glects
option (c) and at the end of the 30-day period such exceptions have not been removed, Buyer
may then elect to proceed in accordance with either option () or (b) described above. To the
extent that an Unacceptable Exception is a monetary lien or financial obligation secured by the
Property, the Title Company is hereby directed to pay off such lien or obligation to the extent
that it can be satisfied by application of all or a portion of the Purchase Price delivered into
escrow by Buyer at Closing.

43  Permitted Exceptions. All exceptions other than the Unacceptable Exceptions
objected to by Buyer shall be deemed acceptable to Buyer (the “Permitted Exceptions”);
provided, however, that in no event will mortgages, delinquent taxes, or other financial
obligations secured by the Property be deemed Permitted Exceptions. Should the Title Company
inform Buyer of any new title exceptions not appearing on the initial Title Report, such new
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exceptions shall be deemed Unacceptable Exceptions, unless specifically accepted in writing by
Buyer,

5. Buyer’s Due Diligence and Inspections.

5.1  Due Diligence Period. The Buyer will have a period of sixty (60) days from the
Effective Date (the “Due Diligence Period™) during which period the Buyer may conduct
investigations detailed in this Section 5 to determine if the Property is satisfactory to the Buyer.
On or before the expiration of the Due Diligence Period, the Buyer will provide a Suitability
Notice in writing to the Seller of its intent to proceed with its acquisition of the Property. If
Buyer is not satisfied with the Property, the Buyer will have the ability to extend in writing the
Due Diligence Period by two additional periods of thirty (30) days each or terminate the
Agreement and receive a refund of the Eamest Money.

5.2 Seller’s Delivery of Documents. Within twenty (20) days after the Effective
Date, Seller shall deliver to Buyer all information and documentation excluding any appraisal,
third party offer to purchase, third party contract or document otherwise protected from
disclosure such as attorney-client or executive session material in Seller’s possession or control
pertaining to the Property. If Seller is aware of the existence of any material information and
documentation pertaining to the Property that are not in Seller’s possession or control, Seller
shall notify Buyer of the existence of such information within fifieen (15) days after the
Effective Date or two (2) business days after leaming of the such information. Should Seller fail
to timely provide Buyer with the Due Diligence Documents, Buyer may, at Buyer’s sole
discretion, extend the Closing Date for a period not to exceed twenty (20) days so that Buyer
may have adequate time to review such additional documentation. Nothing in this paregraph
shall require Seller to obtain data, studies, analyses, reports, surveys, or other documents
mentioned herein that are not already in existence at the time of this Agreement or within Seller's
reasonable ability to obtain at no expense to Seller.

53  Property and Environmental Inspections. During the Due Di]igence Period,
Buyer and its agents including but not limited to consultants, surveyors, engineers, home
inspectors, appraisers, and other professionals hired by Buyer, at Buyer's sole cost and expense,
shall have the right to access the Property to conduct environmental studies (including but not
limited to Phase 1 and Phase II Environmental Site Assessments), structural inspections, sewer
and septic system sampling, hazardous building materials surveys {including but not limited to
asbestos and lead testing), and any other due diligence Buyer deems necessary. Seller shall
cooperate with Buyer in making such inspections. Buyer and its agents will have the right to
enter the Property at reasonsble times before Closing to perform such surveys, analyses, studies,
appraisals, and other due diligence thet Buyer deems necessary; provided, however, that Buyet
shall give Seller forty-eight (48) hours® notice prior to entering the Property. Any area disturbed
by Buyer’s inspections shall be restored by Buyer, at Buyer’s sole costs and expense, to its pre-
inspection condition. Buyer through Buyer’s selected provider shall pay for an Environmental
Site Assessment “Phase 17 and hazardous building materials survey at Buyer’s sole cost and
expense, If the “Phase 1" report indicates the recommendatien for further site investigation, the
costs of a “Phase 2” report shall therefore be borne by the Buyer. If Seller shall not consent to
Phase 2 investigations this Agreement shall terminate, in which case the Buyer will receive a
refund of the Earnest Money. In the event that a hazardous building materials survey and “Phase
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2% report indicates that “Phase 3” remediation and abatement are necessary, Buyer through
Buyer’s selected provider shall obtain preliminary estimates for the cost to perform the necessary
work; however, the total costs for all “Phase 1, 2, and 3” investigations, remediation, and
abatement shall not exceed $400,000. In the event these total costs exceed $400,000 based on
preliminary estimates, Buyer may: (1) elect to pay the additional costs in Buyer’s sole discretion;
(2) terminate this Agreement in which event the Earnest Money shall be returned to Buyer; or (3)
work with the Seller to amend this Agreement whereby both parties will mutually agree cn
payment for additional costs. Buyer shall be named as the intended recipient and beneficiary of
the “Phase 2” report and “Phase 3” work along with the Seller.

6. Conditiozs Precedent to Closing.

6.1  Conditions Precedent to Buyer’s Obligations. In addition to any other
conditions contained in this Agreement, the conditions set forth in this Section 6.1 must be
satisfied prior to Buyer’s obligation to acquire the Property. Buyer may weive the conditions in
this Section 6.1 by written notice since these conditions are intended solely for Buyer’s benefit.
In the event any condition is not satisfied or waived on or before the applicable deadline set forth
below, and if no deadline is set forth below then on or before Closing, Buyer will have the right
to terminate this Agreement, in which event the Earnest Money shall promptly be returned to
Buyer.

6.1.1 City Approval. Purchase of the Properiy must be approved by the
Silverton City Council at the next regular Silverton City Council meeting after the Effective
Date.

6.1.2 Appraisal. The Buyer shall contract and pay for an independent MAT
appraisal (subject to no extraordinary assumptions). The MAI appraisal will be completed in
accordance with generally accepted appraisal standards.

6.1.3 Due Diligence and Inspection Results. Buyer must be satisfied, in its sole
and absolute discretion, with its review of the Dug Diligence Documents and the resulis of

Buyer’s inspections of the Property conducted under Section 5.2 above. Buyer shall have until
sixty days after the Effective Date of this Agreement to complete its due diligence and
inspections. If Buyer notifies Seller on or before sixty (60) days from the Effective Date of this
Agreement that Buyer is not satisfied with the Property due to the results of its due diligence and
inspections, the Closing Date may be extended by the Buyer for a period of thirty (30) days so
that Selier and Buyer may address such results. If at the end of the 30-day period, Buyer and
Seller have not reached an agreement regarding the issues disclosed as a result of such due
diligence and inspections, Buyer may extfend the Closing Date for an additional thirty {30} days
to complete due diligence items.

6.1.4 Title. At Closing, the Title Company must be committed to issue to Buyer
the Title Policy described below in Section 9. After the Purchase Price has been paid as set forth
under Section 7.2.1 below, the Seller shall convey fes simple title to the Property as set forth in
Section 7.1.1 below.
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6.1.5 Representations, Warranties, and Covenants of Seller. Seller’s
representations, warranties, and eovenants set forth in this Agreement shall be true and correct as
of the Closing Date.

6.1.6 No Msaterial Changes. At Closing, there shall have been no material
adverse changes related to or connected with the Property.

6.1.7 Seller’s Deliveries. Seller shall have timely delivered each item to be
delivered by Seller pursuant to this Agreement, including {(without limitation) the documents and
materials described below in Section 7.1.

6.1.8 Removal of Personal Property and Debris. At Closing, Seller shall have
removed or have caused to be removed from the Property, at Seller’s sole cost and expense, any
and all personal property and/or trash, rubbish, debris, illegally dumped materials or illegal fill
materials. This provision shall survive Closing.

6.2 Conditions Precedent to Seller’s Obligations. In addition to other conditions
contained in this Agreement, the conditions set forth in this Section 6.2 must be satisfied prior to
Seller’s obligation to convey the Property. Closing and Seller’s obligations with respect to the
transactions contemplated by this Agreement are subject to Buyer’s delivery to the Title
Company on or before the Closing Date of (i) the balance of the Purchase Price and (ii) the
documents and materials described below in Section 7.2.

6.3  Failure of Conditions. In the event any of the conditions set forth above in
Sections 6.1 or 6.2 are not timely satisfied or waived for a reason other than the default of Buyer
or Seller under this Agreement, then this Agreement, escrow, and the rights and obligations of
Buyer and Seller hereunder shall terminate and the Eammest Money shall be returned to Buyer.

6.4  Cancellation Fees and Expenses. In the event the escrow terminates hecause of
the nonsatisfaction of any condition for a reason other than the default of Seller under this
Agreement, Buyer shall pay the cancellation charges required to be paid to the Title Company.
In the event this escrow terminates because of Seller’s default, Seller shall pay the cancellation
charges required to be paid to the Titfle Company. This provision is activated only upon the
Effective Date.

7. Deliveries to the Title Company.

7.1 By Seller. On orbefore the Cloging Date, Seller shall deliver the following into
escrow with the Title Company:

7.1.1 Deed. A Statutory Warranty Deed (the “Deed™), duly executed and
acknowledged in recordable form by Seller, conveying the Property to Buyer free and clear of all
liens and encumbrances except the Permitted Exceptions accepted by Buyer pursuant to Section
4.1 above, The Title Company’s usual, preprinted exceptions (listed as General Exceptions 1-5
on the Title Report) shall not be listed as exceptions on the Deed.
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7.1.2 Nonforeign Certificate. Seller represents and warrants that itisnot a
“foreign person” as defined in IRC §1445. Seiler shall give Buyer a certification to this effect in
the form required by that statute and related regulations.

7.1.3 Proof of Aunthority. Such proof of Seller’s authority to enter into this
Agreement and consummate the transaction contemplated hereunder, as may be reasonably
required by the Title Company and/or Buyer.

7.1.4 Lien Affidavits. Any lien affidavits or mechanic’s lien indemnifications
as may be reasonably requested by the Title Company in order to issue the Title Policy.

7.1.5 QOther Documents. Such other fully executed documents and funds as are
reguired of Seller to close the sale in accordance with this Agreement, including (without
limitation) escrow instructions.

7.2  ByBuyer. On or before the Closing Date, Buyer shall deliver the following into
escrow with the Title Company.

7.2.% Relercs oith chese Price. The balance of the Purchase Price, in
accordance with Section 2.2 above.

72.2 Proof of Authority. Such proof of Buyer’s authority to enter into this
Agreement and coasurmmate the transaction contemplated hereunder, as may be reasonably
required by the Title Company and/or Seller.

7.2.3 Other Documents. Such other fully executed documents and funds as are
required of Buyer to close the sale in accordance with this Agreement, including (without
limitation) escrow instructions.

724
8. Deitveries to Buyer at Closing.

8.1 ' Right to Possession. At Closing, Seller shall deliver to Buyer exclusive
possession of the Property and keys to all improvements located on the Property.

9. Title Insarrmce. At Closing, Seller shall cause the Title Company to issue to Buyer a
standard ALTA owner’s title insurance policy in the full amount of the Purchase Price, insuring
fee simple title vested in Buyer or its nominees, subject only to the Permitted Exceptions as
established under Section 4 of this Agreement and (b). The policy shall include an endorsement
insuring unrestricted vehicular access from the Property to a public road {the “Title Policy™).

10.  Clesing Costs. Seller shall pay for the Title Policy, one-half of all escrow fees, any real
property transfer or excise taxes, all recarding charges other than those allocated to Buyer below,
and Seller’s share of prorations pursuant to Section 11 below. Buyer shall pay the cost of
recording the Deed, one-half of ali escrow fees, and Buyer’s share of prorations pursuant to
Section 11 below. Buyer and Seller each shall pay for its own legal and professicnal fees
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incurred. All other costs and expenses are to be allocated between Buyer and Seller in
accordance with the customary practice in the county where the Property is located.

11. Prorations and Taxes.

11.1 Prorations. Any and all state, county, and/or city taxes for the current year, rents,
or other income or operating expenses pertaining to the Property will be prorated between Seller
and Buyer as of the Closing Date.

11.2 Taxes and Assessments. All taxes, assessments, and encumbrances that will be a
lien against the Property at Closing, whether or not those charges would constitute a lien sgainst
the Property at settlement, shall be satisfied by Seller at Closing. If Seller shall fail to do so,
Buyer may pay any such tax, assessment, encumbrance or other charge and deduct an amount
equal to any such payment from the Purchase Price. Ifthe Property is subject to farm or forest
deferred taxes, Seller will have no obligation or responsibility for said deferred taxes, unless the
Property becomes disqualified for or loses its deferred tax status as a result of Seller’s actions
prior to Closing in which case such taxes shall be Seller’s responsibility.

12.  Seller’s Representations and Warranties. Seller hereby warrants and represents to
Buyer the following matters, and acknowledges that they are material inducements to Buyer to
enter into this Agreement. To the extent allowed under state law. Seller agrees to indemnify,
defend, and hold Buyer harmless from all expense, loss, liability, damages and claims, including
(without limitation) attomeys’ fees, arising out of the breach or falsity of any of Seller’s
representations, warranties, and covenants. These representations and warranties shall survive
Closing. Seller warrants and represents to Buyer that the following matters are true and correct,
and will remain true and correct through Closing:

12.1 Authority. Seller has full power and authority to enter into this Agreement (and
the persons signing this Agreement for Seller, if Seller is not an individual, have fill power and
authority to sign for Seller and to bind it to this Agreement) and to sell, transfer and convey all
right, title, and interest in and to the Property in accordance with this Agreement. No further
consent of any partner, sharcholder, creditor, investor, judicial or administrative body,
governmental authority, or other party is required.

12.2  Unrestricted Access. To Seller's knowledge, the Property bas unrestricted,
insurable vehicular access to a public road.

12.3 Hazardous Substamces. For purposes of this Agreement, the term “Hazardous
Substances™ has the meaning defined in and includes those substances set forth in ORS 465.200.
Seller warrants and represents as follows:

(8)  Secller is aware that there is lead-based paint and asbestos that has been
detected on the Property. Aside from the lead-based paint and asbestos, Seller has not brought
onto, stored on, buried, used on, emitted or released from, or allowed to be brought onto, stored
on, buried, used on, emitted, released from, or produced or disposed of, from, or on the Propexrty,
any Hazardous Substances in violation of any environmental laws of the federal or state
government,;
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(b)  To Seller’s knowledge, there were underground storage tanks on the
Property at one point in time but they have been removed or mitigated but Seller does not have
documentation for this and cannot gnarantee that an undergreund storage tank does not exist;

(¢) To Seller’s knowledge, the Property is materially in compliance with
applicable state and federal environmental standards and requirements affecting it;

{d)  Seller has not received any notices of violation or advisory action by
regulatory agencies regerding environmental control matters or permit compliance with respect
to the Propexty;

(e Seller has not transferred, and to Seller’s knowledge no other person has
transferred, Hazardous Subs#ances from the Property to another location that is not in compliance
with applicable environmental laws, regulations, or permit requirements; and

® There are no proceedings, administrative actions, or judicial proceedings
pending or, to Seller’s knowledge, contemplated under any federal, state, or local laws regulating
the discharge of hazardous or toxic materials or substances into the environment.

12.4 Encroachments. To Seller’s knowledge (2) all structures and improvements,
including any driveways and accessory structures, are wholly within the lot lines of the Property,
(b) no existing building, structure, or improvement of any kind encroaches upon the Property
from any adjacent property, and (c) there are no present or past discrepancies or disputes
regarding the boundaries of the Property.

12.5 Rights and Contracts Affecting Property. Except for this Agreement, Seller has
not entered into any other contracts for the sale of the Property, nor do there exist any rights of

first refusal or options to purchase the Property. Except for those exceptions of record listed on
the Title Report, Seller owns the Property in fee, free and clear of all liens, conditions,
reservations, mortgages, leases, licenses, easements, prescriptive rights, permits, or other similar
encumbrances. Seller has not sold, transferred, conveyed, or entered into any agreement
regarding timber rights, mineral rights, water rights, “air rights,” or any other development or
other rights or restrictions relating to the Property, and to Seller’s knowledge no such rights
encumber the Property. There are no service contracts or other agreements pertaining to the
Property that Seller will be required to assume at Closing. This provision is activated only upon
the Effective Date.

12,6 Possession. Except as specifically set forth in this Agreement, there are no leases,
licenses, cor other agreements permitting, nor has Seller entered into any course of conduct that
would permit, any person or entity to occupy or use any portion of the Property. Seller shall
deliver immediate possession of the entire Property to Buyer at Closing.

12.7 Recitals. The statements and information set forth in the Recitals are true and
cormrect.

12.8 No Legal Proceedings. There is no suit, action, arbitration, judgment, legal,
administrative, or other proceeding, claim, lien, or inquiry pending or threatened against the
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Property or against Seller that could (a) affect Seller’s right or title to the Property, (b) affect the
value of the Propety, or (c) subject an owner of the Property to liability.

12.9 Mechanic’s and Qther Liens. No work on the Propesty has been done or materials
provided that would give rise to actual or impending mechanic’s liens, private liens, or any other

liens, against the Property.

12.10 Public Improvements or Governmental Notices. To Selier’s knowledge, there are
no intended public improvements which will result in the creation of any liens upon the Property,
nor have any notices or other information been served upon Seller from any governmental
agency notifying Seller of any violations of law, ordinance, rule or regulation which would affect

the Property.

12.11 Breach of Agreements. The execution of this Agreament will not constitute a
breach or default under any agreement to which Seller is bound or to which the Property is
subject.

12.12 Bankruptcy Proceedings. Ne attachments, execution proceedings, assigmments
for the benefit of creditors, insolvency, bankruptcy, reorganization, or other proceedings are
pending or, to Seller’s knowledge, threatened against Seller, nor are any such proceedings
contemplated by Seller.

12.13 Changed Conditions. If Seller discovers any information or facts that would
materially change the foregoing warranties and representations, Seller shall immediately give
notice to Buyer of those facts and information. If any of the foregoing warranties and
representations ceases to be true before Closing, Seller shall use its best efforts to remedy the
problem, at its sole expense, before Closing. If the problem is not remedied before Closing,
Buyer may elect to either: (a) terminate this Agreement, in which case Buyer will have no
obligation to purchase the Property and the Eamnest Money shall be refunded to Buyer, or (b)
extend the Closing Date for a period not to exceed forty-five (45) days or until such problem has
been remedied, whichever occurs first. Should Buyer extend the Closing Date and the problem
is not remedied within the 45-day timeframe, Buyer may then elect to terminate this Agreement
and receive a refund of its Earest Money; provided, however, that such election will not
constitute a waiver of Buyer’s rights in regard to any loss or liability suffered as a result of a
representation or warranty not being true, nor will it constitute a waiver of any other remedics
provided in this Agreement or by law or equity.

13.  Condition of the Property Through Closing. Seller further represents, warrants, and
covenants that until this transaction is closed or escrow is tenninated, whichever occurs first,
Seller shall (a) maintain the Property in substantially the same condition as it was on the
Effective Date, with no tree cutting, timber harvesting, or alteration of the Property in any way,
(b) keep all existing insurance policies affecting the Property in full force and effect, (c) make all
regular payments of interest and principal on any existing financing, (d) comply with all
government regulations, and (€) keep Buyer timely advised of any repair or improvement
required to keep the Property in substantially the same condition as it was on the Effective Date.
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14.  Buyer’s Representations and Warranties. In addition to any express agreements of
Buyer contained herein, the following constitute representations and warranties of Buyer to
Seller:

{a) Subject to the conditions stated herein, Buyer has the legal power, righs,
and authority to enter into this Agreement and the instruments referred to herein and to
consummate the transactions contemplated herein;

(b)  Subject to the conditions stated herein, all requisite action has been taken
by Buyer in connection with entering into this Agreement and the instrunents referred to herein
and the consummation of the traasactions conteraplated herein; and

{©) Subject to the conditions stated herein, the persons executing this
Agreement and the instruments referred to herein on behalf of Buyer have the legal power, right,
and actual authority to bind Buyer to the terms and conditions of this Agreement.

15.  Legal aud Equitadie Enforcement of This Agreement.

15.1 Default by Seller. In the event Closing and the consummation of the transaction
herein contemplated do not occur by reason of any default by Seller, Buyer shall be entitled to all
its out-of-pocket expenses incurred in connection with the transaction, including the Earnest
Money, and will have the right to pursue any other remedy available to it at law or equity,
including the specific performance of this Agreement.

15.2 Default by Buyer. In the event Closing and the consurmmation of the transaction
herein contemplated do not occur by reason of any default by Buyer, Buyer and Seller agree that
it would be impractical and extremely difficult to estimate the damages that Seller may suffer.
Therefore, Buyer and Seller agree that a reasonable estimate of the total net detriment that Seller
would suffer in the event that Buyer defaults and fails fo complete the purchase of the Property is
and will be an amount equal to the Eamest Money. This amount shall be Seller’s sole and
exclusive remedy (whether at law or in equity), and the full, agreed, and liquidated damages for
the breach of this Agreement by Buyer. The payment of said amount &s liquidated damages is
not intended as a forfeiture or penalty. All other claims to damage or other remedies are hereby
expressly waived by Seller. Upon default by Buyer, this Agreement will terminate and except as
set forth in this section, neither party will have any further rights or obligations hereunder or to
one another.

16.  Risk of Loss, Candermation. Seller bears the risk of all loss or damage o the Property
from all causes, through the Closing Date, except those that are caused directly by the Buyer or
his agents, which shall be the responsibility of the Buyer to remnedy in a mutually agreeable
manner. If, before the Closing Date, all or any part of the Property is damaged, destroyed,
condemned, or threatened with condsmnation, Seller shall give Buyer written notice of such
event. Buyer may terminate this Agreement by giving written notice to Seller within fifteen (15)
days following receipt by Buyer of written notice from Seller of such casualty or condemnation
and the Title Company shall return to Buyer the Eamest Money and any accrued interest thereon.
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17.  Notices. All notices required or permitted to be given mmst be in writing to the address
set forth below and will be deemed given upon (a) personal sexvice or (b) deposit in the United
States Mail, postage prepaid. All such notices shall be deemed received (x) upon personal
service, (y) five (5) days after deposit in the United States Mail, postage prepaid, or (2) one (1)
day after deposit with a nationally recognized overnight courier service.

To Seller:
Phone:
Email:

To Buyer:: City of Silverton
Atin: City Manager

306 S. Water Street

Silverton, OR 97381

Phone: 503-874-2205

Email: CWurster@silverton.or.us

The foregoing addresses may be changed by written notice, given in the same manner. Notice
given in any manner other than the manners set forth above will be effective when received by
the party for whom it is intended. Telephone, email, and fax mumbers are for information only.

18.  Broker or Commission. Seller represents and warrants that it engaged the services of
Tom Hendrie of SVN Commercial Advisors, LLC, a real estate broker in connection with this
Agreement whose real estate commission will be paid for by the Seller. In the event any person
or entity asserts a claim for a broker’s commission or finder’s fee against one of the parties to
this Agreement, then Seller shall indemnify, hold harmless, and defend Buyer from and against
any such claim if based on any action, agreement, or representations made by Seller.

19.  Further Actions of Buyer and Seller. Buyer and Seller agree to execute all such
instruments and documens and to take all actions pursuant to the provisions of this Agreement
in order to consummate the purchase and sale contemplated and both parties shall use their best
efforts to accomplish Closing in accordance with the provisions hereof.

20. Misceilaneous.

20.1 Partial Invalidity. If any term or provision of this Agreement or the application to
any person or circumstance is, to any extent, found invalid or unenforceable, the remainder of
this Agreement, or the applicetion of such term or provision to persons or circumstances, other
than those to which it is held invalid or unenforceable, will net be affected thereby, and each
such term and provision of this Agreement will be valid and be enforced to the fullest extent
permitted by law.

20.2 Waivers. No waiver of any breach of any covenant or provision contained herein
will be deemed a waiver of any preceding or succeeding breach thereof, or of any other covenant
or provision herein contained. No extension of time for performance of any obligation or act
will be deemed an extension of the time for performance of any other obligation or act.
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20.3 Survival of Representations, The covenents, agreements, representations, and
warranties made herein shall survive Closing, specifically those obligations that explicitly state
they will survive closing, will not merge into the Deed upon recordation in the official real
property records.

204 Representation. This Agreement was prepared by Buyer and modifications were
made at the request of Seller's legal counsel prior to execution of this Agreement by the parties.
Accordingly, this Agreement shall be construed as if it had been prepared by both parties.

20.5 Entire Agreement. This Agreement (including any exhibits attached to it) is the
final expression of, and contains the entire agreement between, the parties with respect w0 the
subject matter of this Agreement and supersedes all prior understandings with respect to it. This
Agreement may not be modified or termnated, nor may any obligations under it be waived,
except by written instrament signed by the party to be charged or by its agent culy authorized in
writing or as otherwise expressly permitted herein.

206 Time of Essence. Seller and Buyer hereby acknowledge and agree that time is
strictly of the essence with respect to every term, condition, obligation, and provision contained
in this Agreement. Unless otherwise specified herein, in computing any period of time described
in this Agreement, whenever a date for an action required to be performed falls on a Saturday,
Sunday, or a state or federal holiday, then such date shall be extended to the following business
day.

20.7 Recitals. The statements and information set forth in the Recitals ave hereby
incorporated as if fully set forth herein and shall be used for the purposes of interpreting this

Agreement.

20.8 Goveming Law. The parties acknowledge that this Agreement has been
negotiated and entered into in the state of Oregon. The parties expressly agree that this
Agreement is governed by and should be interpreted in accordance with the laws of the state of
Cregon.

THE PROPERTY DESCRIBED IN THIS INSTRUMENT MAY NOT BE WITHIN A FIRE
PROTECTION DISTRICT PROTECTING STRUCTURES. THE PROPERTY IS SUBJECT
TO LAND USE LAWS AND REGULATIONS THAT, IN FARM OR FOREST ZONES, MAY
NOT AUTBORIZE CONSTRUCTION OR SITING CF A RESIDENCE AND THAT LIMIT
LAWSUITS AGAINST FARMING OR FOREST PRACTICES AS DEFINED IN ORS 30.930
IN ALL ZONES. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON
TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE PERSON’S RIGHTS, IF
ANY, UNDER ORS 195.300, 195.301, AND 195.305 TO 195.33¢ AND SECTIONS 5 TO 11,
CHAPTER 424, OREGON LAWS 2007, AND SECTIONS 2 TO 9 AND i7, CHAPTER 855,
OREGON LAWS 2009, AND SECTICNS 2 TG 7, CHAPTER 8, OREGON LAWS 2010.
BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON ACQUIRING
FEE TITLE TO THE PROPERTY SHOULD CHECX WITH THE APPROPRIATE CITY OR
COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE UNIT OF LAND BEING
TRANSFERRED IS A LAWFULLY ESTABLISHED LOT CRPARCEL, AS DEFINED IN
ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES OF THE LOT OR PARCEL,
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TO VERIFY THE EXISTENCE OF FIRE PROTECTION FOR STRUCTURES AND THE
RIGHTS OF NEIGHBORING PROPERTY OWNERS, IF ANY, UNDER ORS 195.300,
195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON
LAWS 2007, AND SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS 2009, AND
SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010.

IN WHEREOF, the parties have executed this Agreement as of the last date of signature
specified below.

BUYER: SELLER:

City of Silverton Silver Falls School Distri

By: Christy j Wusster, City Mansger BY: {ipy 6M ‘SW‘""' Jerd
Date; O7 / bs / 2057 Date: 7,/5,A 2
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Exhibit A

Property Descriptions (Attached)
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Parcel # |Map/Taxlot

Marion Co. Deed Ref

R101904 |061W35B8C08000 |14-0083 Also 224-95
R17678 |061W35BC08100 |14-0083 Also 224-95
R101868 {061W34AD00S00 [471-611
R101869 |061W34AD00G00 [614-821
R101865 |061W34AD00700 [223-376




AMERITITLE: FARM AEP@R?? { Mavisn .\U‘Jl

#1 - st i
Owner : Sitver Falls School @Est éd Parcet # : R101685
Site : *no Site Address* RefPascel®  : 081W3B4AD00700
Mail : 512 Schlador St Sitverton Cr 97381 16-177axes
Use : R10 Exempt,Scheol,Residantial NildTotaf : $60,100
MapGrid : Daed Type s iviise
Sale Date : Sales Price Doc # : 223-0376
Prior Sale Bata : Prior Sale Price : Priar Dock !
Legai : BROWNS ADDITION, BLOCK 1, LOT 1 &

: 2, ACRES 0.97
Bedrooms: Bath: YearBuit: BidgSat: Acres; .37
82 s i - : i i
Qwner : Sikver Falle Scheod Nist & Parcel # : R101858
Site : *no Site Address* Ref Parcel##  : C31W34AD00S00
Mail : 612 Schiador St Silverton Or 97381 16-17Taxss
tisa : R10 Exempt,Scheol,Residential MitTotal * $45,000
MapGrid - Oeed Type : Misc
Sale Dats 3 Sales Price Doc &
Prior Sale Date : Prior Sale Price Priar Doc#
Legal : BROWNS ADDITION, BLOCK 1, LOT 5,

:ACRES 0.18
Bedrooms: Bath: YearBulli: . BldgSaqft: Acres: .18
42 = . . [ S
Owrer : Sliver Fails School Dist 4d - Parcel $ : R101889
Site : *nc Site Address® Ref Parcel #  : C6TW34AD0080D
Mail : 612 Schiador St Silverton Qr 97381 18-17Taxas
Use : R10 Exempt,Schaoo!, Residential AkiTosl : $45,000
MapGrid : Deed Type :
Sale Date : Sales Price Doc # :
Prior Sale Date : Prior Sale Price Prior Doc# :
Legal : BROWNS ADDITION, BLOCK 1, LOT 8

: ACRES 0.18

Badrooms: Bath: YearBuiit: BidgSqlt: Actes: .18
22 - -
Owner : Sliver Falis School Dist 44 Parcal # : R101804
Site : 410 N Water St Siiverton 87381 Ref Pareal 4 : 061W35EBCAS000
Mad 6812 Schiador St Stiverton Cr 97381 18-17Taxes
Uss : Q20 ins,Other School WikiTotal 5268,890
MapGrid Dead Type
Sale Date i Sales Price Doc # 14—6083
Prior Sale Date : Prior Sale Price Prior Ooc® :
Lega) : BROWNS ADDITION, LOT FR 9 & AD\] AG,

: AGRES 0.93
Bedrooms; Bath: YearBuilt: BldgSyft: Acrez; 83
825 - s —
Owney : SHver Cells Scher] Rist & Parcel # . R17678
Shie 1 410 N Water St Sitverton 27381 Ref Parcel#  : 061W3SBCOBICD
Mait : 812 Sehiadaor St Stiverion Or 97381 16-17Taxes :
Usa : Q29 ins,Cther School MkiTotal 1 §1,821,540
MapGrid ;i Dead Typa : Misg
Sale Dats ¥ Sales Prica Doc# : 14-0083
Prior Sale Date : Prior Sale Price Prior Docs t
Legal : ACRES 1.80
Badrooms: Bath; YearBuilt: BldgSaft: Acres: 1.8¢

The Inforaaiion Pravided is Deamed Raliabis, But i3 Not GQuarantzed.
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surcessors nuil assipns forever. And the Tirst parties abavy mumed do covenant fo nnd with Yhe add seoa
prrky; 118 guccsssors and mseiFne, tnt Ry are lnwfolly neized in feo simnls of the aduve granted
wreuiszs, tant the nlove grasted prenisas ave frea frosm mil incuzbronges exoept the mortzage sbava
nentianel, oliy liane muR taxes; and %oad thay will and tholr belrs, oxesuters and simicistretors shell
warrant and forever d=fand the sbove graated prewisge, aml pvery part and parcel thersol arainsh the lexd
aleing sxi demcnds of all peXions whoksvevar, exSept as sbova acaled.

15 FITHLSS FPHEREDY, the Oranturs above mumed have hereunso ast thelr hande aut cenis this lebt day of
Hovsnber 1935,
1 0. Bs Beotd ‘/st

Jegale L. Scats fs:

BRGE
S5

VCL .
224

SRAYE UF CHEGCN }
Gomnty of ¥arion £
On this, e ipt dsy of Noveuber, 1935, yorsnnally cass befors me, = Notaay Fobiie in nnd for cmid
Conby sl 8tate, tha within named 0. E. Boott and Jesele X. Erott, kix wife, to me persounxlly kngwa to t
the {dsntical norsons dasoribted in, and whe execnted the within Sustrusent ané obo sach perstowlly
ecknoriledzed to me that they steented the come frecly awi volunisrily for the uses snd purpouss thersia
l' nagsda
TITES ny hand md offlclgl sesl the dey anf year lend adove writtan.

Qlga Hangehery,
. . Fotary Puklio for Oregon.
} My comtission sxpires Jem 10, 193%.

" Reaordei T 1 30:10 oiglock L.
‘i#l8red B, Baraatent 10700 oo A

g e o WL
i 1218 IMRSTURE RIEGRETES, Thet Artiner Dickman and Kasda Blolupm, his vife, for the censiieratiom
of the mum of Ten znd ¥o 100 Dollazs. it Tham paid, hovs bergained andi zeld apd by these procents Bo
butigasz, vell and couvsy wnbo Gobocl Disbrict ¥o ¥, Marlon Douoty, Orogea the Zollowing deaézibsd
- presisws, to-wits
; Gonpezcing on tha Sqush 1ine of PA" Streot st o point morth B0° Fast 137.4 fest frem tho Norshwost
of Lot bered Zen (1) $n Brown's Additian te the City of Billvarian, Marien Qovmty, Stats of
Orogon; thmws South 18° Dast 58 fest ta the southdrly side of said Lot 10; theues Horth 62° 35¢ Xast
5% feet ko the outhesst corner of maid Lot 10; thome ¥arth 27% 27" Wast 44,2 foet 40 the Jortheast
coamar of asid Iat; thance mowih 80° Gest L6 foot 0 the place of begiuming,
1% %8 berely understood that thiw coavayence fo made mibjeut to the gkt rotalned by Michesl J.
Dolam aed Gova 4. Dolun, their heirs nod sasigne, to ettach asd asc the oeoer ruaning seroca tha enid
Prawisam,
0 HAVE A3 B BOLD the zald prapisen, with thelr sppurtenances uwate the seid Behool Diotrist Yo, U,
Marion Bounty, Orogon, its nnfi:m dnf B=rigne forever. R
and the exif graatara 4o herely covensnt to abd witn the gald grentes ibnainmnui{m thuat
they axe the oonexfin f2e almple of sold promtece; that sadd presises are fres froo el Sacwbracsss
and that ey 111 sarront and dafend %the samp from all lwsful clains rhaysoaver.
1. ¥ YITHESS WHDHROT, Ua hevs herennto set our hanGs onf sasle this 1Gth day of Nareh, A. D. 1935.
Duns in Presenoe of
Loo N, Childe Arthur Dlckean S
¥ilAred Martin Yeude Diskmmn *-....»s-ﬁ-'-'l
BIAYE uF* ORECLN
County of Kardos i e
On thip 15%h day of ¥areir, 1435, narsonally come belore ms, a Nowary Public im and Tor coid Cauvnty
sad Btate, the within pased Artrmr Dimcman and Meond Dicioawn, his ife, to me perscoslly Imoun to b the
identicnl persons desoTibed in, nml vhe axegubed fhie withly Sastwument, mad whe esch perscaally
atimowledged to me WAt ther sxeculad tho smne Troely :wd volugtarily for the useas aud purposes
Tiaveln -nemed,
TILESS oy hand mul orficind eeal fhe dvr and yeor last nuove wriiten.
_ Tea B, Bhil
. g Juul‘\ Zotary Public for Oregon.
- N7 coardsaioy expives oy 10, 19%.

Recamies Srymary lo, 1930 at 2e1% plolopic Pk,
41111“3& R. Broois, Bachpler, by “HS, Doty
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e et s man Sy
Marisn County, Dregon, hefrs umd mosifoa forever,
i Znd the sald Grantor dses huvely tovensmt to and with €:e 2add Soheol Dissrlet &4, Mewisn Cowntr,
QOregon, Siolr hetre and assiFns flat she i fe oemer in fus rimvla of enié -renises, Hhat ther wre fres
from all incnchrances, sml that she will warvant and defmd dhe come from ril le=ful olaiow whaisonysr.
17 JONESS WAREROF, 1 have hereunto swt @y lond end seal thia Mih day of May, 1935,
Done in the trosance oft
Tatbhertae Wisn try A, Hoff /o
STATE OF DALIZORETA
COUSEY OF LOS ANGELES } e
0o the T4th day nf Hay 1035, sercsonplly came before ne g Kotary Putlic In md for aaid Doty and
State, the within noed Mary A, Soff, a2 sinpie women, to be persmally mown £ be the Idemticpl wersom
dexcribed in sad vho mmemtod e within imetTument and ko sidh wersemslly acdmonledped i me thad e
exeeuted the same fyeely snd volwniarily for the uses anl wenases therein nmued
1 TITHESS my band pnd senl this 1%th dgy of Yay, 1975,
- ) Lilltan Jneerter

i d
= SR Taoeles: sl oF i fornis
4 ¥y oocrealusiom mizu Harch 9, 1939

BrEt A B ,

| r— et e m—— s

-

a,

WYS TEDEFYUME WDPYESSErH, That Mary B, Nichols and L. D. ¥igholw, her hpsband, for the conglder—
stion of the snm of Ten Dollery to them weld, have Pargained, eold snd comreyed pnd by these nressnts
a0 dazwatn, odll and ewwey unts School Pistriet Ko.), ¥arion Comty, Orecon, fhe foliowing deseribed
| premicps, towltt
] A1) of Lot Two (2) in Block Ume {1) Bromn's sdditlon to Sllwertan in %@ Gounty of Marion, State
of (rsgon, az shown by the dunly secorded wlat therecf, oo file and of reeord ia Voluwme 2, neas 13 Records of
Tawn Plets for Harlon County, Oregon.

] 20 HAVE 45D %G RBOED hs mdd premigas, vith their spourtonsnces wmto $he musd Schos) Distriot Bouly,
¥arion County, Oregon, 1te suocegsara anl aseigse Zerewer,

XX XIIX XIX XX XIIX SR IAXX FUOCE TEX TOXT  TOCTCXIXCTER  TIXX XX XXAXX TATXE AR RERREIX
TEXLLT FIATAX XXX TAX.  FAXKAXLE  AXLL  TXXLX  TEETEXX
| And the seld Mury B, Fichols aoft L. D, Fichola, do hevelr covenant to snd with e 52id Sehool
} District Fol, Morion Cotuty, Gropom, 1ts wucopseocrs and asslemg that they are the omers in fanm
sinole of seid nremises, thai they are fres From all inousbraces oo that Zey =11 warrant ond dafead
the gape from a1l lawful claisms wimtsoovae,

DY WITHESS WHENEOR, We bave harewnta sot our hands and seels this 2th day of Loguet, 2995,

. DA in the nresenoe off
i Rary B, Kichols +Beal

: ! L. D, Pidhls Beal

SIATE OF CREGOW
COURTE OF dAI0N

On b o4 day of Anzast 197, vervorally asme before me a Kotary PuMiis i and for paid Comty
anfl Btate, the vithin named Marr 5. Elchele nnd L. o, Fichols, Loy boslnnid, to .u uu:;-nmlly Laow: %o
te the identlod versum SescTibed In el thio exmouted thr wWinln iantrwent oef -ko sach meTecnally
aoknowledzed 9 T2 that thay sxoouts® the name feely ont vsluntarllyr for the Sees anl wmumiecs bhorein
namad,

YITKESS my hemd md menl this W Anr a2 fnpunt, 1OV,

as,

(imaree 1. iba
Eont Uatrrn Pallle oy Crernp
W sn-nizafan praires Fal. 184YL, 1097

#  Beoored Sez, I, 1%, a% PIAR micloc: P,
Hildred R, Hroote, Meearder by 15, Dewbs
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