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AGREEMENT OF PURCIIASE AT{D SALE 

THIS AGREEMENT OF PLIRCFIASE AND SALE (the "Agreement") is made and 

entered into as of the last dare of signatu¡e indicated below (the "Effective Date"), by and 

between Tran Huyen Lam and Thu Thuy Thi (the "Sellern), and The City of Potland, a 

municþal corporafion (*City*). 

. 
RECITALS 

A. The Seller is the owner of approximately I.2 acres of real property (R335032), Ståte 

ID lS2El4AB 100, together with the improvements tbereon, if any, and all rights appurtenant 
thereto owned by Seller, including but not limited to access rights, timber rìghtq v/ater rights, 
grazing right", development righfs a¡rd mineral righæ (hereinafter rçferred to as the "Property") 
Iocated adjacentto 4500 SE l36th, in the County of Mulftromah, State of Oregon, 

B. The City desires to purchase from the Seller, and the Seller desires to sell and convey 
to the City, all right, title and Ínterest in the Property. The terms ofthis Agreement are æ 
follows: 

TERMS 

L Purchrse and Sale. The Seller e$eesto sell and convey to City, and City agrees to 
purchase from the Sellet the Prcperly upon tbe terms and conditious set forttr in this 
Agreement. 

2. Purchrsc Price. The Purchase Price for the Properly shall be ONE HLTNDRED NINETY-
TwO TT{OUSAND and FIVE HUNDRED DOLLARS ($ I 92,500.00).

3. Payment of Purthase Price. The Purchase Price shall be payable as follows: 
A. Dçpqqit. Within twenty (20) working days after execution of tlris Agreement, City shall 

deposit'into esoro\ry the sum of $ 5,fi10('Escrow Deposif') to Fidelity National Title 
Company of Oregon ('Escrow Holder¡. (the*Escrow Holdet'' and *Title Company"). 
At Closing, the Escrow Deposiq together with interçst on it, if any, shall be credited 
toward payment of the Purohase Price. 

B. Cash Balgnce. On or before the closing date, City shall deposit into escrow the cash, a 
wire transfer of firnds, a certified oheck, or a cashie/s check, in the anromt of $187$00, 
the balance of the Purchasç Price. 

4. Closing Datc. This transacúion shall olose on or before sixty (60) days from ttre Effective 
Daûe, or as soon thereafter as rcasonably possible, unless otherwise ertended a.s set forth

*Closing"). Unless otherwise agreed, closing will occur at theherein (the "Closing Date" or 
Title Company 

5. CondÍfions Precsdent to Closing. 
A. Çonditions Prçqæ-dent to CiE's Oþligçd.oqs. In addition to any other conditions contained 

in this Agreemont, the following conditions precedent must be satisfied prior to City's 
obligation to acquire the Property. These conditions are intehded solely for City's beneht 
and City shall have the sole right and discretion to waive, by vwitten notice, any ofthe 
conditions. In the event any condition is not satisfied or waived on or before Closing, or 
othcr clate as set forth herein, City sball have the right to terminate this Agreement and be 
refunded its Escrow Deposit, ancf to exercise any other remedy avairabre: 



l)CiryCouncil.â.pBro.vel.This-Agreementisexpressþconditionedupontheformal 
approval by tneffio"""il, iî the form of ä resolution or ordinance' of the terms and 

conditions set forth in this Agreement. If the city council has not authorized and 

approved tn" eäiä.*"nt by íhe closing Dare,_rhen the c_losing Date shall be 

auromarically eitended for a perîod oiip to is4uy* so that city council approvalmay 

be pursued. 

2) Title. At closing, the seller shall convey fee- sirnple titte tothe Properlry by statutory
 

warranty Deed, in a form approved uy the city Attorney' Title shall be good and
 

marketable and shall be insurable ut **lt at oidinary rates pursuant to an ALTA 

standard owner,s title insurance policy issued at Clósing Uy trre Title Company free and 

clear of atl liens and encumbrance, **.tpt for the Permittld Exceptions (defined below)' 

3) TitþBepsrt. \Mlrlrin 
"" itO) ¿uyt foilowine the Effettive Date of this Agreement' Cítv 

copies
shall or,iler a preliminary Title Report ,ou"ñrrg the Properly, together wit! þsiufe 
of a¡ plars *d;;;prú, io tittrìur"r*nced in the Title Report, tilithin fifìeen (15) 

days of receiving the Title Report and the Exceptions documentso or within tt¡ifry (30) 

days of the Bm"õtirr" Date, whichev., i, luær, öiry shall give writæn notice to Selier of 

the exceptions io titlethat'City shall require Setleito remove ofrecord at or before 

Closìng (tlre "úiacc-pøUf" Ex"eptionr;'). All liensare U¡acceptable Exceptions and 

must be r"*ouJJriä to bloting. fn" És"to* Holder is instructed to pay all lie¡s from 

the funds in the escrow accounr on or before Closing. Exceptions to title not objected to 

are referred to as ,.permitæd Exoeptions.'o Seller shá¡l thereafter have fifteen (15) days 

to use its best efforts to remove such exceptions at Seller's sole cost or inform Cìty in 

*iting that it is unable to remove .ny *u"h exception' All new exceptions to title 

upp*ing on subsequent title reports'shall be considered unacceptable, unless accepted 

in *ritio[ by Cìty. if fot uny reason Seller cannot remove any of the Unacceptable 

Exceptions before Closing, then Cþ may elect to either; 

(aj accept title to the Pioperty subject to such exceptions; 

iúi *"i* its objection in writing io Seller and eleot to have any monetâry lien or 

encumbrærcä removed at Cúsing to the extent that it can be satisfied and 

removed Oy afpfication of all orã portion of the Purchase Price payable to Seller 

u Closing; 
(c) refuse toãb".pt the Property and tetminate this Agreement, in which case the 

Esmow Deposit shall be refi¡nded to Ciry; or 

(d) extend the blosing Date for a period of up to 45-days so thæ Seller qta¿ have 

additional time to-rernove the unwanted exceptions, and, if at the end of the 

extended period, the exceptions have not been removed, City may elect either 

(3Xa), (b), ot (c) above. 
4) Envirqn;eniå1'Iicviq.W. B"for" Closing, City may, at its expense' engage consultanls' 

surveyors or of City's choosing to conduct environmental studies, soil. 
"ngineàiÁanalyses, ,u.u*fr, and appraisals of the Property as City in its sole discretion deems 

. 	 n*"rrary. Within ten (iO) days after the Effective Date, Seller shall delíver to City a 

copy of all environmcntal studies or analyses relating to.the Property within its 

possession or control. City or íts agertts shall have the right to enter the Property at 

ieasonable times before Ciosing to make such tests, inspections, soil analyses, studies, 

as City may require, at City's solø discretion.$urveys: appraisals and other investigations 
Sellei shafl-cooperate with Cify ìn mãking such tests and studies' Any area distrubed by 
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such tests and studies shalt be restored by City, at City's expense, to its pre-ínspection 

condition. It shall be a condition to Closing that the results of such environmental 

studìes, surveys or analyses be acceptable to City in its sole discretion. If City notifies 

Seller prior to the Closing Date that City cannot accept the Propefry due to the results of 
its investigation under this section, then the Closing Date shall be automatically 
extended for a period of 45-days so that Seller and City may address üe results of the 

investigation. l[ at the end of the exúension period, City and Seller have not reached an 

agrcement regarding the items disclosed in the investigation, then City may, at its option 

and upon written notice to Seller, ærminate this Agreement of Purchasc and Sale, in 

which case the escrow money shall be refundedto City. 
5) Boqndaries/AqaesslPelivery.pJSurLeJs g$d &ep-or,ts. It is a condition to Closing that: 

(l) there âre no discrepancies in the boundaries of the Frope*y; (2) there are no 

encroachrnents or prescriptive or adverse rights on or affecting the Properly or any 
portìon thereof; (3) the Property has insurable vehicular access; and (4) the Properlry 

contains at least 1.2 acres. If City notifies Seller prior to the Closing Date that any of the 

requirements are noÉ satisfied, thon the Closing Date shall be automatically exterrded for 
a period of 4Sdays so that Seller and City may address the íssue(s). If at the end of the 
extension period, City and Seller have not reached an agreement regarding the items 

disclosed ín the investigation, then City may, at its option and upon written notice to 
Seller, terminate this Agreement of Purchase and Sale, in which case the escrow money 
shall be rcfunded to Cþ. Within ten (10) days after execution of this Agreement Seller 
shall deliver to City a copy of all surveys made of the Property and in the possession of 
Seller, as well as any environmental or other reports, test data or studies relating 
speciflcally to the Propely and in Seller's possession or con,tml. If Seller knorvs of any 
such surveys, studies or raports that are not in Seller's possession, Seller shall noti$ City 
of the existence of such reports. 

6) Reprcsentations. Wpf,ranties. a¡d Covenaüts_of Seller. The Seller shall have duly 
performed every act to be performed by the Seller hereunder and the Seller's 
represontations? waffanties, and covenants set forth in this Agreement shall be true and 
conect, to the best of Seller's knowledge, as of the Closing Date. 

7) Ng-Matçrial Çhanges. At the Closing Date, there shall have been no rnaterial adverse 
changes related to or connected with the Property 

8) SeHerlsPeliveriqs. The Seller shall have timely delivered çach item to be delivered by 
the Seller pursuânt to this Agreement, 

9) Title InsUr.ançe. As of the close of the escrorv, the Escrovt' Holder shall have issuerl or 
comrnitted to issue the title policy to City, 

l0) Taxes. åss-qsspents Agd-EncqInbranqes. Seller agreos that alt taxes, assessrnents ând 
encumbrances that will be a lien against the Property at Closing, whether or not those 
chatges would constitute a lien against the Property at settlement, .shall be satisfied of 
record by Seller. if Seller shall fail to do so, City may pay any such tax, assessment, 
encumbrance or other charge and deduct an amount equal to any such peymênt from the 
Purchase Price of the Property. Regular real propefly taxes payable during the year in 
which Closing occurs and any rents or income applícabte to the Property shatl be 
prorated as of Closing. 

n. _Çonditiqns.Preceden . I'he close of esc¡ow and the Setlels 
obligations with respect to the transactions contemplated by this Agreement are subiect to 
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City,s delivery to the Escrow Holder on or before the Closing Date, for disbursement as 

provided ft*róin, oit¡" Purchase Price and the documents and materials described in 

section 6'B' 
{lrin¡c +n l-rncìno [n )nditions set forth in sectionC. FaiLu¡ç of Cpnditigns to-Çl.osing. In the evenf any of the cc 

5.A. or s.e- *"îltiffiãtirãed or waived, for a reason other than the default of City 

or the Seller under this Agreement: 

I ) This egfeement, the escrãw, and the rights and obligations of City and the Seller shall 

termin-ate, except as otherwise provided herein; and 

Z) The Escrow Holde. is hereby initructed to promptty return to the Seller and City all funds 

and documents deposited by ttrem, respettively, in escrow that are held by the Escrow 

Holder on the date of the termination. 
D. Cance]lation Fees and..Þxpenqes, In the event tt¡e escrow terminates bccause of the 

nonsatisfactionîî*yããiÏãn for a reason orher rhan the default of the seller under this 

Agreement, ttre cancållation charges required to be paid by and to the Esffow Holder 

sha¡ be borne by City. In the event thii escrow terminates because of the Seller's default, 

the cancellation charges required to be paid by and to the Escrow Holder shall be borne 

by the Seller. 
6. Deliverles to Escrow llolder-

A. Bv S_eller. On or before the Closing Date, the Seller shall deliver the following in escrow 

to the Essrow Holder: 
1) Dçed. A Statutory Warranty Deed duly executed and acknowledged in recordable form' 

Uy the Seller, conveying the Properly to City subject only to the special exceptions 

acceptable to City us established under Section 5 of this Agreement, and any other 

matters that may be approved in writing by City' 
2) Nonforeigr¡_Çg$ification. The Seller r€prresents and wanants that it is not a "forcign 

t"rson, ãt OeRne¿ in tRC g 1 445. The Seller will give an affidavit to City to this effect 

in the form required by that statute and related regulations. 

3) P¡qpf ofÁufþoiïr.v. Such proof of the SelleCs authority and authorization to enter into 

itrii Àgieement and consummate the transaction contemplated by it, and such proof of 
the power and authority of the persons executing and/or delivering any instruments, 

documents, or certificates on behalf of tlre Seller to act for and bind the Seller, as rnay be 

reasonably required by the Escrow Holder and/or City. 
4) Lien Affidavitg. Any lien affidavits or mechanic's lien indemnifications as may be 

reasonably requested by the Escrow Holder in ordet to issue the title policy. 

5) OÉrer Documents. Such other fully executed documents and funds. including without 

limitation, escrovù instructions? âs are required of Seller to ciose the sale in accordance 

with this Agreement. 
B. BV Çrty. On or before the Closing Date. City shall deliver the following in esmow to the 

Escrow Holder. 
l) Pgqhesg&içg. The Furchase Price in accordance with Sectiorr 2 above. 

2) Prof^qf.Agibpiiry. Such proof of City's authority and authorization to enter into this 

Agreement and consummate the transaotion contemplated by it, and such proof of the 

powør and authority of the persons executing and/or delìvering any instrumenls, 

documents, or certificates on behalf of City to act for and bind City, as may be 

reasonably required by the Escrow Holder and/or the Seller. 
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7. Deliveries to City at Closing. The Seller shall deliver exclusive possession of the Property 

to Cify at close of escrow. 
L Title Insnrance. At Closing, the Seller shall provide, at its €xp€nse, a standard owner's 

ALTA title insurance policy in the full amount ofthe Purchase Price specified above, 

insuring feo simple title vested in City or its nomínees, zubject only to the Permitted 
Exceptions as established under Section 5 of this Agreement" 

9. Costs. City shall pay the cost of resordingthe deed and the memorandum of purchase and 

sale. Seller shall pay the prenrium for the title insuräncs polioy that Seller is obligated to 
provide to Cþ, and for all conveyance, excisen and/or hansfer taxes payable by reason of the 

purchase and sale of the Property. City and Seller shall each pay one-half of all escrow fees 

and costs. City'and the Seller shall each pay its own legal and professional fees of other 
consulúants inouned by City and the Seller, respectively. All other costs and expenses shall 
be allooated between CÍty and the Seller in accordance with the custornary practice in 
Mulhomqh &*ry,Oregon, 

10. Seller's Representations cnd TVarrantie,s. Seller hereby wanants and flepresonts to City the 
following matters, and acknowledges that they are material inducements to City to enter into 
this Agreement. Seller agrees to indernnifu defend, and hold City harmless from all 
expense, loss, liability, danages and claims, including attonteys' fees, arising out ofthe 
breach or falsþ of any of Seller's representations, warranties, and covenants. These 
representations, warraüties, and covçnants shall survìve Closìng. Seller warrants and 
reprcsents to City that the following matters a¡e true and oorrect, and shall remain tue and 
coneot through ClosÍng: 
A. A.uJhorjty. Seller has fi¡tl power and authority to enter into this Agreement (and the 

persons signing this Agreernent for Seller, if Seller is not an individual, have firll poy/er 
and authorlty to sigrr for Seller and to bind itto this Agreement) and has authority to sell, 
fransfer and convey alt right, title, and interest in and to the Property in accordance with 
üris Agreement. No frrther consent of any parûner, shæeholder, crçditor, investor, 
judicial or administative body, governmental authority, or other parúy is required. 

B. Legal4çpqss. To the best of Seller's knowledge, the Property has insurable vehicula¡ 
afûess to a public road. 

C. Ilazardgrls S.ubsÍa$pes. For purposes of this AgeemenÇ the phrase "I-[azardous 
Substånces" shall include butnot be limíted to the subsfances defined in. ORS 465.2A0. 
Seller wartânts, reptesents, and covenants as follows: 

t) To the knowledge of Seller, there arc no H¿zandous Subshnccs in, upon, or bwíed on or 
bçneath the Property zurd no Hazardous Subsønccs h¿ve been emiüed or released ûom 
the Proper{y in violation of any environmental laws of the federal or state government; 

2) Seller has not brought onto, stored on, buried, used on, emited or released from, or 
allowed to be brought tnto, stored on, bwied" ussd on, ernitte4 ¡eleased frorn, or 
produeed or disposed of, ftom or on the Property, any Flazardous Subst¿nces in violation 
of any environmental laws of the federal or sûate governmenq 

3) To the knowledge of Seller, no undergmund storage tartks are locaæd orr the Property, 
including (without limitation) any storãge ta¡ks that contain, or previously contained, 
any Hazardous Substances, and Sellcr agtess not ûo cause or permit any such tanks oo be 
inst¿lled in the Property before Closing; 

4) To the best of the Seiler's knowledge, the Property is materially in complience with 
applicable state and federal environmental standards and requirements affecting it; 
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5) The Seller has not received any notices of violation or advisory action by regulatory 

agencies regarding environmental control mafters or permit compliance with respect to 

the Froperty 
6) The Seller has not trÍunsferred Hazardous Substances from the Propert¡, to another 

location that is not in compliance with applicable cnvironmental laws, regulations, or 

permit requirements. To the best of the Seller's knowledge, no other person hæ 

transferred Hazardous Substances from the Property to another looation that is not in 

compliance with applicable environmental laws, regulations, or permit requirements; 

and 
7) There âre no proceedings, administrative actions, or judicial proceedirtgs pending or, to 

thç best of Sãlter's knowledge, contemplated under any federal, state, ôr local laws 

regulating the discharge of hazardous or toxic materials or substances into the 

environment, 
D. C._qnlracts, L..eg$es" ßights Affecting-groperty. Seller has not entered into, and will not 

ãniér into, any other contracts for the sale of the PropeÉy, nor, to the best of Seller's 

knowledge, do there sxist nor will there be any ríghts of first refusal, options to purchase 

the Property, Ieases, mortgages, licenses, essements, prescriptive rights, permib, or other 

rights or agreemen! written or oral, express or implied, which in any way affect or 

enoumber the Property or any portion thereof, The Seller has not sold, transfened, 

conveyed, or entered into any agreement regarding timber righæ, mineral rights, water 

rights, "air rìghts," or any other development or other rights or restrictionso relating to the 

Property, and to Seller's knowledge no such rights encurnber the Properlry, and will not 
through Closing. 

E. No Lçeal PrqpeediAgÊ. There is no suit, action, arbitration, judgment, legal, 

administrative, or other proceeding, claim, lien, or inquiry pending or threatened against 
the Property, or any portion thereof, or pending or threatened against Seller which could 
affeot Seller's right or title úo the Proport, or any portion thereof, affect the value of the 

Properfy or äny portion thereof, or subject an owner of the Property, or any portion 
thereof, to liability. 

F. Mcch.aqiç'ç and Other Liçns, No work on the Proper{y has been done orwill be done, or 
materials provided, giving rise to actual or impending mechanic's líens, private liens, or 
any other liens, against the Propeñy or any portion thereof. 

G. Pgþliq Improve{qe_nqsg( Goverûnent4lNotices. To the best of Seller's knowledge, there 
are no intended public improvements which wíll result in the creation of any liens upon 
the Property or âny portion thereof, nor have any notices or other informarion been 
served upon Seller from any governmental agenoy notifuing Seller of any vìolations of 
law, ordinance, rule or regulation which would affect the Properfy or any portion thereof. 

H^ B_.reach oflA$ep¡npnts. The execution of this Agreement will not constitute a breach or 
default under any agreement to lvhich Seller is bound or to which the Property is subject.

I. Pos.qe..ssiq$. The Seller shall deliver possessíon of the Properly to the Buyer at tir¡te of 
recording of deed. 

J. B.anlff-uptcy Bro$pgdj¡gq. No aüachmênts, execution proceedings, assignments fu¡ the 
benefit of credítors, ínsolvency, bankruptcy , reorganizat.ion, or other proceedings are 

pending or, to the best of Seller's k-nowledge, threatened against the Seller, nor are any 
such proceedings contemplated by Seller. 
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K. Reforestå[qn. The Property is not subject to any pending or dclinquent refoiasktion 
requirements/ Setler has cornplied with all reforestation requirements.

L. Recitals. To the best of Seller's knowledge, the statements and information set forth in 
the Recit¿ls are true and correct. 

M. Changcd Condifiçns. If Seller discovers any information or facts that would materially 
change the forogoing warrânties and representations, Seller shall immediaæty give notice 
to Cþ of those facts and information. If any of the foregoing warrantÍes and 
representations cease to be true before the close of escrow, Seller shall be obligated to use 
its best efforts to remedy the problem, at it$ sole expense, before the close of escrow. If 
the problem is not remedied before close of esorow, City may elect to either: (a) 
terminate this Agreement in which case City shall have no obligation to purchase the 
Properly and all escrow payrnents shall be refunded to City, or (b) defer the Closing Daæ 
for a period not to exceæd ninety (90) days or until such problem has been remedied, 
whichever occurs first. If the problem is not remedied within that timeframe, City may 
elect to terminate this Agreement and receive a refund of its escrow deposit. City's 
election in this regard shall not çonstitute a waiver of City's rights in regard to any loss or 
Iiability suffered as a result of a representation or warranry not being true, nor shall it 
constitute a waiver of any other remedies provided in this Agreement or by law or equity. 

1 I. Seller's Representations, Warranties aud Covcnnnts Regarding the Properúy Through 
the Çlose of Escrow. T'he Seller furtller represents, warrants, and covenants that, until this 
transaction is closed or escrow is terminated, whichever occurs first, it shall: 
1) Maintain the Properly in its present state, with no tree cutting, timber harvesting, or 

alteration of the Property in any way;
2) Keep all existing insurance policies affecting the Property in full force and effect; 

l) Make all regulæ payments of intere,st and princþal on any existing financing;
4) Comply wittr all govemment regulations; and 
5) Keep Cþ timely advised of any repair or improvement required to keep the Proper{y in 

substantially the same condition as when inspected by City.. 
12- Deferred Taxes. Ifthe Property is subjectto farm orforestdeferred taxes, Sellershall have 

no obligation or responsibility for said defened taxes, unless the Properly becomes 
disqualified for or loses its deferred tax status as a result of Sellçr's aãtiois prior to Çlosing in 
which case such t¿xes shall be SellEr's responsíbility. 

13. City's Representations and Warranties. In addition to any express agreements of City
conûained here, the following constitute represenÍations and warranties ãf City ûo the Seller:
A. Subject to City Council approval and the conditions srated herein, City has the tegal 

power, right, and authority to enter into this Agreement and the instruments referred to 
herein and to consummate the transactions contemplated here;

B' Subject to City Council approval and the conditionì shted herein, all requisite action has 
been taken by Cify in connection with entering into this Agreement and ihe instruments 
referred to herein and the consummation of the transactioni contemplated here; and

C' Subject to City Council approval and the conditions stated herein, the persons executing
this Agreement and the instuments referred to herein on behalf of City have the legal' power, right, and aclualauthority to bind City fo ihe terms and conditions of this 
Agreement. 

14. Seller's Promise to Rernove Fensanal Property amd Ïlebris, Authority Éo dJse Escrow 
Funds and AuÉhority Ëo Lien. 
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A. Prior to the close of escrow, Seller prornises to remove or cause to be removed from the^ 
¡;ü"nt at Seller's expense all perional property and/or trash, rubbish, debris,or any 

othèr unsightly or offensive materiat, unless otherwise agreed to in writing by CiW' 

Satisfaction of the promises contained herein shalf be sub.iect to City's inspection and 

approval of the physical condition of the Property by cjtr_Prior to closing' 
Seller shall bear the risk of all loss or damage to the ProperËy

tS. Risk'éf f.oss, Condemnation. 
from atl causes, through the Closing Date. If, before the Closing Dale fl or part of.the 

Property is damaged by fire or by any other cause of any nature or if all or any Portion of the 

proþeny is taken-by condemnatiãn, ór if any such condemnation is threatened, Seller shall 

gi"å Ci;y written nätice of such event. City may terminate thf Agreement by Bivin^g wrïtten 

ãotice tð Se[er within fifteen (15) days follcwing receipt by City of written notice ftorn 

and Essrow Holder will return to City the EscrowSeller of such oasualty or 
"ond"*nationDeposit and accrued interest­

16. Notices. All norices required or permitted to be given shall be in wtíting and sh¿ll be 

deemed given and received uporlpersonal service or deposit in the United States mail, 

certifiedîr registered mail, pästage prepaid, return receipt requested, addressed as follov¿s: 

To Seller: 

To City:	 City of Portland
 
Ofüce of City Attorney
 
Portland,Oregon 97204
 
Fax No. $AÐ797-1792
 
Phone No. (503) 797-1 5ll
 

Copy to:
 
City of Portland 
Portland Parks and Recreation, 
Attention Properly Manager 
I120 SW 5th Avenue Room #ßAz 
Portland, Oregon 97204 
FaxNo. (503)797-1588 
Phone No. (503) 797 -1914 

The foregoing addresses may be changed by r,t.ritten notice, given in the same mânner. 

Notice given in any manner other than the manner set forth above shall be effective s'hen 

received by the parfy for whorn it is intended. Telephone and fax numbcrs are for 
information only. 

t 7. Further Acfions of City and Selter. City and the Seller âgree to exect¡te all such
 

instruments and documents and to take all actions pursuant to the provisions of this
 

Agreement in order to coluummate the purchase and sale contemplated and shatl use their
 

best efforts to accomplish the close of escrow in accordance with the provisions hereof.
 

i 8. Leg*l and Equit*ble Enforceme¡rt of ThÍs Agreernenf.
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A. Defaglt by tlte Seler. In the event the close of escrow and the consummation of tåe 
hansaction hereh contemplated do not occur by re¿Non of any default by the Selleç Cþ 
sh¿ll be enlitled to all its out-of-pocket expenses incurred in connection with the 
üansaotior¡ including the deposit and shall have the rightto pursue any other remedy 
available to it at law or e{uity, including the specific perfonnance ofthis Agreement.

B. Ðgfaultþy City. In the event the close of escrow a¡rd the consummation of the 
traffaction herein contemplated.do not occur by reason of æry default by Cíty, City and 
the Seller agreathatitwould be impractical and exûemely dífficultfo estimaæ ttre 
tl¡mages that the Seller may suffer. Thercfore, Cify and ttre Seller agree that a reasonable 
estimate of the total net dehiment that the Seller would suffcr in tfie event thât City 
defaults and fails to complete the purchase ofthe Properly is and shatl be, and the Seller's 
sole ånd exclusivc remedy (whether at law or ìn equity), an amount equal to the esorow 
deposir This amount shatl be ttre fi¡lt agreed, and tiquiAatø damagei for the breach of 
dris Agreement by City, all other claims to damage oi oüer remediãs boing herein 
e4pressly waive.d by the Seller. Jhe payment ofthis amount as liquida*ed damages is nor 
intended as a {o{eiture or penalty, but is intended to constiûrte liquídated damages to the 
$eller. Uqon default by City, this Agroernent shall be tenninated and neitherparty shall 

Þt9 *y fuft$ rights or obligations under it, each to the other, excopt for the rigtrt of 
the Sellerto cotlect such liquÍdded damages from City and the-EscrÑHold"t. 

19. Misceilsneous. 
A' Pe¡tial Invalidity. If any terrr or provision of this Agreement or the application to any

peÎ$on or circumsÞ¡lce shall, to any exten! be invalid or unenforcæblð, the remainder of 
this AgreemenL or the application of such teffn or provisìon to peËons or circumstances 
other than those to which it is held invalid or unenforceable, shall not be affected thereby,
asd each such term and provision of this Agreement shall be valid and be enforced ûo the
fullsst extent perrnitted by law. 

B. lV. alverd' No waiver of any breach of any covenant or provision contained hereín shall be 
deetned a waiverof any preceding or succeeding brcåcil thereof or of any oth.. *u*o*t 
orprovision herein cont¿inêd. No 9{ension of time forperforrnance of any oblìgation or 
act shall be deemçd an extension ofthe time for performance of any other óuligaiion or 
wt. 

C' S.uryiv.al of RepËçsçnt+tioas. The covenants, agreements, representations, and wananties 
made hercìn shall survive the close of escrow an¿ not merge into tfiá deed and the 
recordafion of it in the official records. "trutt 

D' Suççç-ssors"afl{AsÞjgu. This Agreement shall be binding on and shall inure to the 
benefitof tfie sutcôssors and assigns of the parties to it, ðiry may assþ its inærest in
this Agreernent to a parkçroviding entity, without the oonsert of Seller. [n the event that 
I rylFes assumes theobtigations of City hereunder, then City shall have no fl¡rther
Iiabiliry with respect to this Agreenrent.

E. E¡{re-Agreement This Agreernent (inoluding any exhíbiæ attachedto iQ is t6e fural 
expressìon of, and confains tbe entire âgreement be¡ryeen, the parties with respeø to the 
subject matter of the Agreement and suþersedes all prior unoershnaings with respoct toit. This Agreenent may not be modifred or ærminateà, no, mây any Jbligations under it 
be waived, except by wrifûen instrument signed by the i,un '* úu ly i* *g*,

"ú"rgàjorduly authorized in writing or as otherrvir* ã*prrråly permitted herein. 
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F. Tiglç.pf Essence. The Seller and City hereby acknowledge anrl agrse that tìme is stictly 

of the essence with resp€ct to every tärm, condition, obligation, and provision' 

G. Counterp4$s, ThiS Agreement may be executed in any-number of countelPaß, each of 

rvhich shall be J"r*.ã an originai, but all of which together shall constitute a single 

instrument. 
20. Governiug Law. The parties acknowledge that this Agreement has been negotiated and 

entered into in tft. rtrt" oiOregon. The frrrties .*prttily agtee that this Agreement shall be 

gã".*"¿ by and interpreted inìccordanóe with the laws of the state of Oregon' 

21. Recording of Mernoàn¿um. At the Effective Date the parties will execute a Memorandum 

of this Agieernent, which City may cause to be reporded against the Property' 

22. Accommodating o fOSf rcxctranie. If Seller desires to hansfer the Propertry through an 
-- -*úge transaãtion under Sectioi i031 of the lnternal Revenue Code, City agrees to 

,*p"rit" with such transaction so long as the terms of this Agreement and the following 

requirements ,., *"t, and any escrowînsFuctions or l03l documÊnt.s pfesented at Closing 

are agreeable to Çity and include the following provisions: 

A. Such cooperation is at the expense of Seller; 

B. Crty assumes nò u¿¿itionat .ì*k or liability nor loses any ternedies or rights against Seller 

due æ the exchange transaction; 
c. The ctosing on thã Property is not altered or delayed as a result of the exchange; 

D. Seller executes and delíveri a statutory wananty deed directly to City;. . . 
E. Seller agre€s that should any dispute árise out of the exchange hansaction with regæd to 

the condition of the Property o. iitl" thereto or any other terms or conditions of the 

furchase and sale agreement or any escrow instructions Õr any other documents relating 

ihereton such díspuæ shall be resolved as if Seller had directfy trausferred the Properly to 

City; 
F. Ciry is nor obligated to hold title to any additional properly; and 

G. Selier agrees to-indemnify, hold harmiess ¿nd defend City from and against any and all 

claims, ãumuge., costs, liabilities, losses, and expenses (íncluding reasonable attorfiey's 

fees) arising õut of or relaæd to the exchange trânsaçtion_or its qualifïcation under any 

rr*,i"*, coãe, rule or regulation. Clty understands that Seller may assign its rights under 

tnis ngieemrát to * intÀrmediary foi the purpose of accomplishing this transaction and 

t¡atthe intermediary will have no continulng obligations to City other th_an to complete 

the transfer of title io the Property under the terms hereof. City will at all times look to 

Seller for performance of aìl continuing obligations under this Agreement^ 

TIIË PROFERTY DESCRIBED IN TI.ilS INSTRUMENT h4AY NOT BE WI'THIN A FIRE 

PROTECTION ÞISTRICT PROTECTING STRUCTURES. THE PROPER.TY IS SUBJECT 

TO LAND USE LAWS AND REGULATIONS, WHICI.I, IN FARM OR FOREST ZONES' 

MAY NOT AUTHORIZE CONSTRUCTION OR SITINC OF A RESIDENCE AND WT-IICH 

LIMIT LAWSUITS AGAINST FARMTNC ORFOREST PRACTTCES AS DEFINED IN ORS 

3O.93O IN ALL ZONES. BEFORE SIGNING OR ACCEPTING THIS INSTR.UMENT' THÉ 

PERSON TRANSFERRINC FEE îITLE SHOULD TNQUIRE ABOUT T}IE PERSON'S RIGI{TS' IF 

,ANY. UNDER ORS I95.300, I 95.301, AND 195.30J TO I95.336 AND SECTIONS 5 TO 1 1' 
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CHAPTER 424, OREGON LAV/S 2007. BEFORE SIGNING OR ACCEPTTNG THIS INSTRUMENI'' 

THE PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CI{ECK V¿ITH THE 

APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE I.INIT OF 

LAND BEING TRANSFERRED IS A LAWT'ULLY ESTABLISHED LOT ORPARCEL, AS DEFTNED 

IN ORS 92.010 OR2I5.OIO, TO VERTFY THE A.PI'ROVED USES OF TT{E LOT ORPARCEL, 

TovERrFy rHE F)üsrgñcB oF FIRE pRoTECTIoN FoR STRUCTURES Æ'rÞ To INQUIRE 

ABOUT TT{E RIGHTS OF NEGTFIBORING PROPERTY OWNERS, IF ANY, IJNDBR ORS I95'3ÛO' 

195.301, AND 195.305 TO 19s.336 AND SECTIONS 5 TO 11, CHA-PTER 424, ORECON LAWS 

2M7. 

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

SELLEN' r' 

-rffiGm­
/,*\q-rc n*",. - .1:Å - !.C) . .. . 

Approved as to Form: 
Thu Thuy Thi .-\AFPRO\TEÐÁ.S TO FORhd 

. -.J:.9-.'-tÚ -,-
Date 

Attachments: 

Exhibit A Form ofMemoranda 
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