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DATED 

BETWEEN 

AND 

OPTION AGREEMENT 

November t 198 

The City of Portland 
Bureau of Buildings 
1120 SW Fifth Avenue 
Portland OR 97204 

N. Robert Stoll 
735 SW First Avenue 
Portland OR 97204 

"OPTIONOR" 

"OP IONEE" 

r::6877 

Optionor is the owner of the real property, including 

the improvemen ts thereon, described as Lots 1 through 8, inclu-

sive, Block 30, CITY OF PORTLAND, EXCEPT a 5.00 foot strip on the 

East taken by the Cicy of Portland, for the widening of SW Second 

Avenue, in the City of Port · nd, County of Multnomah and State of 

Oregon (the "Property " ) . The Property is subject to no liens or 

encumbrances. 

NOW, THEREF RE, for the consideration set forth in th i s 

Option Agreement (the "Agreement" ) , Optionor grants Optionee an 

option and agrees as follows: 

SECTION l =GRANT OF OPTION. 

Optionor hereby grants to Optionee the exclusive and 

irrevocable right and option to acquire the Property on the terms 

and conditions set forth in this Agreement ( the "Option" ) . 

SECTION ~ = TERM. 

2.1 This Option may be exercised by Optionee at any time 

prior to 5:00 p.m. on January 7, 1995 . 

2 . 2 Optionee ma y renew or extend this Option for an addi-
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tional eriod ending at 5 : 00 p.m. on April 1, 1985, by giving 

written notice to Optionor within the initial option period and 

by paying to Optionor additional consideration as provided in 

Section 3.2. 

2.3 Optionee may again renew or extend this Option for an 

additional period ending at 5:00 p.m. on July 3, 1985, by giving 

written notice to Optionor within the first extende option 

period and by paying to Optionor additional consideration as pro-

vided in Section 3.3. 

SECTION 3 - OPTION CONSIDERATION. - - . 

3.1 Initial Option Period. 

As considerat·on for the Option and Optionee's right~ 

under this Agreement, ptionee shall ay to Optionor upon execu-

tion of thi s Agreement the sum of $40,000. The option con-

sideration shall not be refundable, except pursuant to Section 

7.1, if Optionee elects not to exercise the Option. In the event 

Optionee does exercise the Option, the option consideration sha l 

be applied to the purchase pric~ to be paid for the Property. 

3.2 First Extension. 

In the event the Option is extended as provided in 

Section 2.2, Optionee shall pay to Optionor the additional sum of 

$60,000. Such sum sha 1 be paid in the form of an irrevocable 

letter of credit. The letter of credit shall provide that 

Optionor may draw upon it in any of the following events: 

Ca) On or after April 5, 1985, in the event Optionee 

does not elect to either extend or exercise the Option during the 
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first extended option period; 

(bl On o r after July 7, 1985, in the event Optionee 

does not exercise the Option during the second extended option 

period; and 

(cl On or after June 5, 1986, in the event Optionee does 

elect to exercise the Option, whether the e'ection is during the 

first extended option period or the second extended option 

period . 

3.3 Second Extension . 

In the event the Option is again extended as provided i~ 

Section 2.3, Optionee shal pay to Optionor the additional sum of 

$100,000. Such sum shall be paid in the form of an irrevocable 

letter of credit . The letter of credit shall provide that the 

Optionor may draw upon it in either of the following events: 

(a) On or after July 7, 1985, in the event Optionee 

does not exercise the Option during the second extended option 

period; and 

(bl On or after June 5, 1986, in the event Optionee 

does exercise the Option during the second extended option 

period. 

SECTION 4 - MANNER OF EXERCISE. 

Optionee may exercise the Option during the initial or 

extended option periods by delivering to escrow an irrevocable 

letter of credic in the following amount, as applicable: 

(a) During he intial option period, in the amount of 

$2,385,000; 

Page 3 OPTION AGREEMENT 



During the first extended option per · od, in the 

amount of $2,325,000; and 

Cc) During the second extended option period, in the 

amount of $2, 225 ,000. 

The letter of credit shall provide that the Optionor may draw 

pon it on or after June 5, 1986. 

SECTION 5 - LETTER OF CREDIT. 

Any letter of credit delivered by Optionee to Optionor 

or esc row shall be satisfactory if Ca > it is in the form of 

Exhibit "A" attached hereto Cor such other substantially similar 

form); ( b) it is issued in favor of Optionor aga inst the account 

of Optionee at the Bank of California, N.A., First Interstate 

Bank of Oregon, United States Nationa~ Bank of Oregon, or 

SeaFirst National Bank; and Cc ) it provides for an expiration 

date no sooner than June 30, 1986. 

SECTION ~ = PURCHASE AND SALE; EXCHANGE. 

6.1 Binding Agreement. 

Opon exercising the Option in the manner specified in 

Section 4, a binding agreement shall exist between the parties, 

without any further act by Optionor or Optionee, for the sale and 

purchase of the Property, all pursuant to the terms of this 

Agreement. 

6.2 Purchase Price. 

The total consideration to be paid by Optionee to 

Optionor shall be $2,425,000, of which $1,800,000 is principal 
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and $62 5,000 is interest, payable on demand no later than Jun 5 , 

1986, in accordance with the terms of this Agreemen t . 

6.3 Closing. 

The closing of the conveyance of the Property to 

Optionee shall occur on a date ( the "Closing Date") to be ag r ~ed 

upon by Optionor and Optionee, but in no event shall the clos ng 

occur later than the 15th day after the effective date of t he 

e x e rcise of the Option. If Optionor and Optione_ cannot agre 

upon a Clos i ng Date, the c l osing shall occur on the 15th day 

af ter the effective date of the exercise of the Option. The 

tr ansact i on shall be closed i n escrow in the off i ces of Stewart 

Title Company, 200 Market Building, Portland, Oregon . Each party 

shall pay one-half of the escrow fees . Te terms and provi sions 

of this Agreement shall constitut joint instructions to t he 

escrow ho der; provided, however, that the parties shall execute 

s u ch additiona l instruct i ons as requested by the escrow ho l der 

and as are not inconsistent with the provisions hereof . 

6.4 Prorations. 

All ad valorem real property taxes and assessmen ts shall 

be prorated between the parties as of the Closing Date . 

6 . 5 Title Insurance. 

As soon as reasonably possible following the e x e c ution 

of this Agreement, Optionor shal l pay fo r and furn i sh t o Optionee 

a prelimi ary title report on the Property. Optionee shall ha ve 

until November 30, 1984, to notify Optionor and t he escrow 

holder, in writing, of Optionee's disapproval of any exceptio n 
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shown in the title report. In the event of such disapproval, 

Optionor shall have 30 days after notice is given within wh . ch to 

attempt to eliminate any disapproved exceptions from the policy 

of title insurance to be issued in favor of Optionee. Failure of 

Optionee to disapprove any exception within the described time 

limit shall be deemed an approval of the preliminary title 

report. Within 10 days after the Closi ng Date, Optionor shall 

pay for and deliver to Optionee a policy of title insurance on 

the Property, which title insurance shall be a Title Insurance 

Services Council of Oregon Form Policy insuring Optionee as the 

purchaser of the Property for the total purchase price for the 

Property, subject only to those iens, encumbrances and excep­

tions approved by Optionee and the s~andard printed exceptions of 

the title insurance policy. 

6.6 Deed. 

At Closing, Optionor shall deliver to Optionee a good 

and sufficient statutory warranty deed conveying the Property 

free and clear of all liens and encumbrances except those liens 

and encumbrances approved by Optionee. 

6.7 Possession. 

Optionee shall be entitled to exclusive possession of 

all the Property ~ot later than the Closing Date. 

~ECTION 2 =FEASIBILITY. 

7.1 Contiqencies. 

Optionor's right to retain the Option consideration 
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shall be contingent upon satis f action of the following cont i ngen­

cies: 

ca> Final approval of this Agreement by the City 

Council, City of Portland, prior to January 7, 1985; and 

( b) Final approval of preliminary title report by 

Optionee prior to November 30, 1984. 

I n the event either of these contingencies is not 

satisfied, Optionor shall prompt y refund the Option con­

sideration to Optionee, if so requested by Optionee. 

7.2 Entry. 

Optionee shall be entitled to come upon the Property at 

any reasonable time during the term of the Option ( including 

extensions) for the purpose of inspecting the Property, surveying 

the Property, conducting feasibility, cc. struction and engi­

neering studies and conducting any other studies or tests which 

Optionee in Optionee's sole discretion believes necessary t o 

determine the feasibility of the Property for Optionee's intended 

development. 

7.3 Governmental Approva s. 

Optionor shall fully cooperate with Optionee in 

applying for all governmental permits and approvals for 

Optionee's development of the Prop.;_ ty which cooperation shall 

incl de but not be limited to executing applications for such 

perm . ts and approvals and advising governmental entities that 

Optionor consents to Optionee's application or request. Optionee 

shal have complete discretion to determine r~w the Property is 
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to be developed a nd the permits or appr o vals to be sough , and 

shall be free to pursue or not pursue, delay pursuit of, or aban­

don the pursuit of such permits or approvals. Notwithstanding 

the generality of the foregoing, Optionor acknowledges that 

Opt · onee intends to apply for de s ignation of the Property as a 

"certified historic structure" ( a s defined in Section 48(g) ()) of 

the Internal Revenue Code), and Optionor consents to and ag rees 

to support Optionee's application. 

7.4 Contest of Taxes . 

During the term of this Option, Optionor assigns to 

Optionee the right to contest the amount of ad valorem real p r o ­

perty taxes levied against the Property and the assessed 

valuat · on of the Property determined by the Multnomah County Tax 

Assessor. Optionor shall fully cooperate with Optionee, if 

Optionee elects to contest the taxes and the assessed valuation. 

At Optionee's request, Optionor will e xecute petitions and com­

parable documents to be filed in connection with such a contest 

and shall support Optionee's attempt to have the assessed value 

reflect the purchase price. 

7.5 Optionee's Work Product. 

In the event Optionee cancels this Option pursuant to 

Section 7 . 1 or elects not to exercise the Option, Optionor s hall 

be entitled to copies of the feasibility, construction and engi­

neering studies described in Section 7.2 and to the financial 

projections of Optionee; provided, however, Optionee shall not be 

deemed to have warranted the accuracy, correctness or reliability 
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of su~~ work product. 

SECTION ~ = NOTICE. 

All notices given under this Agreement must be in wrt i ng 

and s hall be effective upon hand delivery or when placed i n the 

mails as certified mail, ret rn receipt requested, postage pre­

paid, and addressed to the parties at their respective addresse s 

first shown above or to such address as ei ~ er party may 

des · g ate by notice to the other party. 

SECT N 9 - WARRANTIES. 

Optionor represents and warrants to Optionee that: 

( a ) Optionor is the owner of good and marketable tit e 

to • . e Property free of a 1 iens and encumbrances. 

( b ) Optionor know~ of no pending or con temp l at e d con ­

dem ation of the Property. 

( c ) Optionor has not received nor is aware of any noti ­

fication from any governmental agency having juri s diction 

req iring any work to be done on the Property in o rder for it to 

co n :orm to the applicable building code. Optionor fur t her 

warrants that, in the event any such notice is received by 

Opt i onor prior to the Closing Date and Optionor is u na b le to or 

does not elect to perform the work required i n t he notice at 

Op t i onor's sole cost and expense n or before the Cl osing Da te, 

t e notice shall be submitted to Optionee with in five days after 

r e ceipt for Optionee's examinatio n and approval. 

(d) There is no pending or threatened l itigation 

against or relating to the Property. 
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SEC .ION 10 =MISCELLANEOUS. 

10.l Successors and Assiq s. 

This Agreement shall be binding upon the parties and 

their respective legal representatives, successors, and assigns, 

and shall inure to the benefit of the parties and their respec­

tive legal representatives, successors, and assigns. This 

Agreement may not be assigned by Optionee without the prior writ­

ten consent of Optionor, which consent shall not be unreasonably 

withheld. Optionee reserves the right to take title to the 

Property in a name or nominee other than shown above. 

10.2 Attorney Fees. 

In the event a suit or action is instituted to enforce 

or interpret any provision of ~ is Agreement, the prevailing 

party shall be entitled to recover such amount as the court may 

adjudge reasonable as attorney fees at trial or on any appeal, in 

addition to all other amounts provided by law. 

10.3 Governing Law. 

This Agreement shall be governed by and construed in 

accordance with the laws of the state of Oregon. 

10.4 Entire Agreement. 

This Agreement contains the entire agreement between the 

parties relating to the subject matter hereof, and all prior and 

contemporaneous agreements relating to the subject matter not 

contained herein are terminated. Amendments, variations, modifi­

cations, or changes to this Agreement shall be effective as to 

and binding upon the parties only if set forth in a document duly 
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executed by each party , and any alleged amendment, variation, 

modification, or change to this agreement which is not so docu-

mented shall not be effective as to or binding upon any party. 

IN WITNESS WHEREOF, the 

Option Agreement this ~{)day 

OPT! ONOR: 

OPTIONEE: 
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Gentlemen: 

For the account o! 

EXHIBIT "A" 

LETTER OF CREDIT 

56 77 

we hereby 

establish in your !avoc our irrevocable Letter o! Credit No. whereby we -----
irrevocably authorize you to draw on us a total sum up to, but not exceeding U.S. One 

Million Dollars and N o/l 00 ($1,000,000,00) pursuant to the terms and conditions hereo!, 

upon presentation o! the documents described below to our Letter o! Credit Department 

at: 

Bank: 

Address: 

Attention: 

Docum ents Reouired: 

The following documents are required to be presented to us as a condition 

precedent to Olli" Corwarding any sums to you pursuant to this Letter of Credit: 

PAGE - 1 

1. A Drawing Certificate in the form o! Exhibit 1 attached hereto, 

signed by the Execu tive Directoc of the Portland Developm ent 



. ' ) 

2. 

( 1~ R77 

Commission, and dated the date such Drawing Certi! cate i.s 

- presented hereunder; ogether with 

A sight draft in the form of Exhibit ~ attached hereto: 

A. drawn by and payable to you on us; 

B. bearing the same letter of credit nu . ber as the number of this 

Letter of Credit; 

C. dated the same date as the Drawing Certificate referred to in 

(1) above; and 

D. with a dollar amc ..mt therein not in excess of the maximum 

amount then availabled to be drawn under this Letter of 

Credit; together with 

3. A copy of this Letter of Credit. 

Drawing Limit: 

At no time shall the maximum dollar amount available to be drawn hereunder 

exceed One Million Dollars and No/100 ($1,000,000.00). 

Exoiration: 

This Letter of Credit shall expire on: --------

Other Terms: 
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This Letter o! Credit a..n<1 the Exhibits attached hereto set forth in (ull the terms 

ofour undertaking, and such undertaking shall not in any way be modified, amended or 

amplified by reference to any other document whatsoever. 

This Letter of Credit shall be governed by, and construed in accordance with, the 

terms of the Uniform Customs andPractice !<X Documentary Credits (1974 Revisions), 

International Chamber o( Commerce Publication No. 290 and, to the extent not 

inconsistent therewith, the terms o( the Uniform Commercial Code of the State of 

Oregon. 

Communications with respect to this Letter of Credit shall be addressed to us at 

our address lis ed in the first paragraph hereof, specifically referring to the number of 

this Letter of Credit . 

We agree to honor and pay the amount of a draft in immediately available funds if 

drawn and presented with the documents and otherwise in compLi ~ ce with all of the 

terms of this Letter of Credit. 

Very truly yours, 

(BANK) 

By=~~~~~~~~~~~ 
~ame: 

Title: 
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BXHIBrr 1 
. TO 

LETT'BR OF CREDIT 
DRAWING CERTIFICATE 

I,----------------~ hereby certify that I am the Exe<:utive 

Director of the Portland Development Commission (the "Commission"), and that I am 

authorized o certify on behalf of the commission as follows, with respect to that certain 

Letter of Credit No. 

dated--------------------- (the "Letter o! Credit"), issued 

by------------- in f avoc of the Commission. 

1. Rouse-Portland Inc., a Maryland corporation, is obligated for 

payment of he amount of the draft attached hereto pursuant to 

Section of that certain Agreement between the Commission 

and Rouse-P rtland, In(' , dated 1983 (the ------------
"Agreemen " . 

2. The amount of the draft presented with this cer ifica e does not 

exceed t amount allowed to be drawn on the Letter of Credit at 

this dat pursuant to the terms of said Letter of Credit and/ or 

pursuan to the terms of the Agreement. 

IN WITNESS WHEREOF, this Certificate has been executed this day -----
of . 9 
--------~· ---

EXEC UTIYE DIB..Ecro R 
Portland Development Commission 

EXHIBIT "l" (To Letter o! Credit Drawing Certificate) 
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"BXHIBrI' 2• 
TO 

LBTrBR OP CRBDrI' 
SIGHT DRAFT 

FOR VALUE RECEIVED, PAY ON DEMAND: 

U~. Dollars 
(U~.~$~~~~~-..-).~-

------· 
CHARGE TO THE ACCOUNT OF ROUSE-PORTLAND, [NC. 

ffiREVOCABLE LETTER OF CREDIT NO. ______ _ 
DATED 19 ---
TO: (Name of Bank) 

Address: 

Attention: 

( 

------

Portland Development Commission 

By: 
-...,,..---=~--Executive Director 

EXHIBIT "2" (to Letter of Credit Sight Draft) 

1983. 



ORD I ANCE NO. 1568/7 

A Ordinance declaring Block 30, Portland Addition, (The Police Block) 
surplus, authorizing and ratifying t he execution by the Director of 
the Office of General Services of an Op tion Agreement granting N. 
obert Stoll the right to acqu ire the property, and declaring an 

emergency. 

l ~e Ci ty of Portland ordains: 

ection 1. T e Council finds : 

1. he Bureau of Police has vacated Block 30, Portla nd Addition, 
(Poli ce Block) . 

2. Tne Portland Development Col11Tlis sion has compl eted a study of 
use of the Poli ce Block and on Ja nuary 11, 1984, recommended 
t ha t the City Council sell he property . 

3. T e City Council authorized an agreement with Coldwell Banker 
or real estate brokerage services in marketing the Police 

Block . 

4 . Co l dh1el l Banker has submitted an Option Agreement to the City 
that grants I. Robert Stoll the exclusive right t 1.- acquire 
the Police Block on terms set forth in the Option Ag reement 
(Exhibit A) . 

5. Col dwell Banker recommends that the City grant . Robert Stoll 
this option and that the Director of General Services execute 
the Option because of t he uncertain schedule of when the Council 
can take formal action. 

6. The Council must author i ze and ratify the execution of the Option 
Agreement to signify acceptance of the conditions by the Council . 

7. The Agreement has been approved by the City Attorney. 

OW, THEREFORE the Council directs: 

a . Lots 1-8 , Block 30, Portla nd Addition is declared surplus. 

b. The Director of t he 0 fice of General Services is authorized 
to execute an Option Agreement on behalf of the City with 

. Robert Stoll, said agreement shall be substantially as 
shm-1n in Exhibit A attached hereto and by this reference made 
a part hereof . 
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ORDINANCE No. 

Section 2. The Council declares that an emergency exists beca se delay 
may jeopardize the sale of the Poli ce Block · therefore, this Ordi­
nance shall be in force and effect from and after its passage by 
the Council. 

Pa ed b~ the Council. O C 12 1984 

Conniissioner Strachan 
Edrl Bradfish:en 
November 28 1984 

Jewel Lansing 
Auditor of the ity of Portland 

By .~ 
Deputv k1 er '/2-V'f'4?{./ -

15 
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An Ordinance declaring Block 30, Po r tland 
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