
ORDINANCE NO. 1214

AN ORDINANCE AUTHORIZING THE CITY ADMINISTRATOR TO EXECUTE A 
CONTRACT FOR THE PURCHASE OF REAL PROPERTY FOR A FUTURE 
MUNICIPAL POLICE/COURT BUILDING; AND DECLARING AN EMERGENCY.

THE CITY OF CANBY ORDAINS AS FOLLOWS:

Section 1. Purchase Authorized. The Canby City Administrator is hereby 
authorized and directed to make, execute and declare in the name of the City of Canby 
and on its behalf, a contract with Ray L. Burden, deceased and Irene E. Burden Family 
Trust the following described real property for a future municipal police/court facility:

Lot 5, BURDEN, in the City of Canby, Clackamas County, Oregon

Section 2 . Purchase Price. The total purchase price to be the sum of Nine 
Hundred Ninety Six Thousand One Hundred Seventy Four and no/100 dollars 
($996,174.00). The total price is to be paid in full at closing. A copy of the earnest 
money receipt entered into between the parties is attached hereto and marked as 
“Exhibit A” thereto. The City Administrator is authorized to complete the transaction 
according to the terms of “Exhibit A”.

Section 3. Budgeted Funds to Pay Purchase Price. The purchase price is to be 
paid from the City’s current fiscal budget line item number 427, titled “Capital Reserve 
Fund”.

Section 4 . City Attorney to Approve Title Report and Deed. The City Attorney 
shall first approve the preliminary title report and form of deed for the City’s purchase of 
said property. Purchase price insuring the City’s vendee interest in said property is to 
be furnished at the expense of the seller and free and clear of all liens or 
encumbrances except for the usual printed exceptions.

Section 5. City Administrator to Execute Deed. The City Administrator is 
hereby authorized and directed to execute and deliver in the name of and on behalf of 
the City of Canby, as purchaser, the required deed and any other documents as may 
be required for closing the transaction.

Section 6 . Emergency Declared. Inasmuch as it is necessary to proceed as 
quickly as possible with the plans for the construction and development of a new police 
and municipal court facility for the use and benefit of the City and since the seller of 
said property intends to sell this property immediately, and for the general welfare of the
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residents, an emergency is hereby declared to exist and this ordinance shall take effect 
immediately after final reading and enactment by the Canby City Council.

SUBMITTED to the Canby City Council and read the first time at a regular 
meeting thereof on June 21st, 2006, and ordered posted in three (3) public and 
conspicuous places in the City of Canby as specified in the Canby City Charter and to 
come before the City Council for final reading and action at a regular meeting thereof 
on July 5th, 2006, commencing at the hour of 7:30 P.M. in the Council Meeting 
Chambers at Canby City hall in Canby, Oregon.

PASSED on second and final reading by the Canby City Council at a regular 
meeting thereof on the 5th day of July, 2006, by the following vote:

NAYS C)

ATTEST:
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COMMERCIAL ASSOCIATION OF REALTORS® OREGON/SW
WASHINGTON

PURCHASE AND SALE AGREEMENT AND RECEIPT FOR EARNEST
MONEY

(Oregon Commercial Form)

A G E N C Y  A C K N O W L E D G M E N T

Buyer shall execute this Acknowledgment concurrent with the execution o f  the 
Agreement below and prior to delivery o f  that Agreement to Seller.  Seller shall execute this 
Acknowledgment upon receipt o f  the Agreement by Seller,  even if Seller intends to reject the 
Agreement or make a counter-offer. In no event shall Se l l er’s execution o f  this 
Acknowledgment constitute acceptance o f  the Agreement or any terms contained therein.

Pursuant to the requirements o f  Oregon Administrative Rules (OAR 863-015-0 21 5) ,  
both Buyer and Seller acknowledge having received the Oregon Real Estate Agency Disclosure  
Pamphlet, and by execution below acknowledge and consent to the agency relationships in the 
fol lowing real estate purchase and sale transaction as follows:

(a) d  (agent name) Allen Pat terson,  SIOR of Capacity  Commerc ia l  Group and 
Terry Tol ls  of  TN Tol ls Company firm) (Sel l ing Licensee) is the agent o f  
(check one): O  Buyer exclusively; Q  Seller exclusively; [ 3  both Seller and 
Buyer (“Disclosed Limited Agency”)

(b) f~l (agent name) _____ o f ______ (firm) (Listing Licensee) is the agent o f  (check
one): d  Buyer exclusively; O  Seller exclusively; d  both Seller and Buyer 
(“Disclosed Limited Agency”).

If the name o f  the same real estate firm appears in both Paragraphs (a) and (b) above,  
Buyer and Seller acknowledge that a principal broker o f  that real estate firm shall become the 
Disclosed Limited Agent for both Buyer and Seller,  as more fully set forth in the Disc losed  
Limited Agency Agreements that have beejj^^viewed and j> gTTJd  by Buyer, Seller and the 
named real estate l icensee(s).

Buyer: (print) (sign) Date:
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PURCHASE AND SALE AGREEMENT AND RECEIPT FOR EARNEST
MONEY

Dated: May 30,  2006
BETWEEN: Ray L. Burden,  deceased and Irene E. Burden Family  Trust

("Seller")
Address:  23230 S. Highway 99E, Canbv, OR 97013

AND: City of  Canbv ("Buyer")
Address:  182 N. Holly Street,  Canbv, OR 97013

Buyer offers to buy and acquire from Seller  (i) the real property and all improvements 
thereon commonly known as Lot 5, Burden subdivision consis t ing o f  approximately  
6.0984 acres as shown on Exhibit  A attached hereto and located at Sequoia  
Parkway in the City o f  Canbv. County o f  C la c k a m a s .  Oregon legally described on 
Exhibit  A. attached hereto and incorporated herein by reference (the “ Proper ty” ) and 
[check box if  appl icab le  Q ] ,  (ii) all of  S e l l e r ’s right , t it le and interes t  in and to 
certain lease(s)  by which the Property is demised as described on Exhib it  B at tached 
hereto and incorpora ted  herein by reference (the “Leases” ). If no legal descr ip t ion  is 
at tached,  Buyer and Seller will at tach a legal descr ipt ion  upon receipt  and reasonable 
approval  by both part ies  of  the Prel iminary  Commitment or, if app licable ,  the Survey.  
As part ia l  cons idera t ion  for the ass ignment of  the Lease(s)  to Buyer, at the Closing (as 
def ined in Section 7 hereof)  Buyer shall assume all o f  the obligat ions  o f  the Lessor 
under the Lease which f irs t accrue on or after the Closing Date (as defined in said 
Section 7) . The part ies  shall accomplish such assignment and assumption by 
execu ting and del iver ing to each other  through Escrow an Ass ignment o f  Lessor 's  
In terest  Under Lease subs tant ia l ly  in the form o f  Exhibit  B at tached hereto (the 
"Ass ignment") .  The occupancy  of  the Property  by the Lessees under such Leases are 
hereinaf te r  sometimes referred to as the “T enanc ies” .

1. Purchase  P r ice . The total purchase price is Nine Hundred Ninety  Six 
Thousand One Hundred Seventy Four and no/100 dollars  ($996,174.00) ($3.75 per 
square foot) (the “ Purchase P r ice”) payable as follows: All cash at c lo s in g .

1.1. Earnes t  Money D epos i t . Upon execution o f  this Agreement,  Buyer  shall 
del iver  to the Escrow Holder as defined in herein,  for the account  of  Buyer $ 10,000.00  
as earnest  money ( the "Earnest  Money") in the form of  ED cash or 0  check or ^  
promissory note ( the “N o te ” ). If the Earnest  Money is in the form of  a check being 

held un-deposited by the CU List ing O  Sell ing Firm, it shall be deposi ted  no later  than 
5 PM Paci f ic  Time three days after  execution o f  the Agreement by Buyer and Seller in 
the O  List ing Q  Sell ing F i rm ’s C l i en ts ’ Trust  Account Q  to the Escrow (as 
hereinaf ter  def ined).  If  the Earnest  Money is in the form of  the Note,  it shall be due 
and payable no later  than 5 PM Pacific  Time one day CH after  execut ion o f  this 
Agreement by Buyer and Seller or £<] after sat isfac t ion or waiver by Buyer o f  the 
condit ions  to Buyer's  obliga t ion  to purchase the Property set forth in this Agreement
or O o t h e r : _____ . I f  the Note is not redeemed and paid in full when due,  then (i) the
Note shall be del ivered  and endorsed to Seller  ( i f  not already in S e l l e r ’s possession),  
( ii) Seller may col lec t  the Earnest  Money from Buyer, ei ther  pursuant  to an act ion on 
the Note or an act ion on this Agreement,  and (ii i) Seller shall have no further
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obligat ions  under this  Agreement.  The purchase and sale o f  the Proper ty  shall be 
accomplished through an escrow (the "Escrow") which Seller  has es tabl ished  or will 
es tablish with Fide lity  Nat ional Title ,  900 SW Fifth Ave,  Terrace  Level ,  Port land,  
OR 97204 ( the “Tit le  Company) and the Earnest  Money shall be deposi ted  with ^
Tit le Company or Q  Other: _____ The Earnest  Money shall be appl ied  to the payment

o f  the purchase price for  the Proper ty at Closing.  Any interest  earned on the Earnest  
Money shall be cons idered to be part o f  the Earnest  Money.  The Earnes t  Money shall 
be returned to Buyer in the event any condi t ion to Buyer 's obligat ion to purchase the 
Property  shall fail to be sa t isf ied or waived through no fault o f  Buyer.

2. Condi t ions to P u rchase . Buyer's  obligat ion to purchase the Property  is 
condi t ioned on the fol lowing:  Q  none or [X] Buyer 's  approval  o f  the results  o f  (i) the 
Property  inspect ion described in Section 3 below and (ii) the document review
described in Section 4 and (ii i) (describe any other condi t ion) :____  If for  any reason
in B uye r ’s sole d iscre t ion,  Buyer has not given written waiver of  these condit ions,  or 
s tated in wri t ing  that these condit ions  have been sa t isf ied,  by wri t ten notice given to 
Seller within 28 ca lendar days after the del ivery of  a ful ly executed  Agreement  to 
Buyer and Seller , this Agreement shall be deemed au tomatica l ly  terminated,  the 
Earnest  Money shall be promptly returned to Buyer, and thereaf ter ,  except  as 
speci f ical ly  provided to the contrary herein,  nei ther  party shall have any further  r ight  
or remedy hereunder.

3. Proper ty Inspec t ion . Seller shall permit  Buyer and its agents,  at Buyer 's  
sole expense  and r isk, to enter  the Property  at reasonable t imes after  reasonable  prior  
notice to Seller  and after  prior  notice to the tenants of  the Property  as required by the 
tenants '  leases,  if any, to conduct  any and all inspections,  tests ,  and surveys 
concern ing the structura l  condi t ion o f  the improvements,  all mechanical ,  elect r ical  and 
plumbing systems,  hazardous  materials ,  pest infestat ion,  soils  condit ions ,  wetlands,  
Americans  with Disab il i t i es  Act compliance,  and all other  mat ters  af fec t ing the 
sui tab il i ty o f  the Proper ty  for  Buyer 's intended use and/or  o therwise reasonably  
related to the purchase o f  the Proper ty including the economic feas ib i l i ty  o f  such 
purchase.  Buyer shall indemnify,  hold harmless,  and defend Seller  from all liens, 
costs ,  and expenses,  inc luding reasonable  at torneys '  fees and experts '  fees,  arising 
from or rela t ing  to Buyer's  entry on and inspection o f  the Property.  This agreement to 
indemnify,  hold harmless,  and defend Seller shall survive closing or any termination 
of  this Agreement.

4. Sel ler 's D ocum ents . Within 5 days after the Execution  Date,  Seller shall 
del iver  to Buyer, at Buyer 's  address  shown below, legible and complete copies of  
the fol lowing documents and other  items relating to the ownership ,  opera t ion,  and 
maintenance o f  the Property,  to the extent now in existence  and to the extent  such 
items are within Seller 's possession or control :  Documents related to the property,  
including surveys ,  environmental  and engineering reports,  soil studies,  and 
subdivision p la t .

5. Tit le  In su rance . Within 5 days after the Execution Date,  Sel ler  
shall open the Escrow with the Tit le  Company and del iver  to Buyer a pre l iminary t itle 
report  from the Tit le  Company (the "Prel iminary  Commitment") ,  showing the status of  
Seller 's  t i t le to the Property,  together  with complete and legible copies o f  all

© 1997 Commercial Association of REALTORS® OREGON/SW WASHINGTON (Rev. 1/05)
PURCHASE AND SALE AGREEMENT AND RECEIPT FOR EARNEST MONEY (OREGON)

ALL RIGHTS RESERVED 
3 of 9



documents shown therein as exceptions to t itle (“ Excep t ions”). Buyer shall have 15. 
days after rece ipt  o f  a copy o f  the Pre l iminary  Commitment  and Exceptions  within 
which to give notice in wr i t ing to Seller  of  any object ion to such t i t le  or to any liens 
or encumbrances  af fect ing the Property.  Within 5 days after  the date o f  such notice 
from Buyer,  Seller shall give Buyer wri t ten notice of  whether  it is wi l l ing and able to 
remove the objected-to Exceptions .  Within 5 days after  the date o f  such notice 
from Seller,  Buyer shall elect  whether  to (i) purchase the Proper ty subject  to those 
objec ted-to Exceptions  which Seller  is not wil l ing or able to remove or (ii) te rminate  
this Agreement.  On or before the Closing Date (defined below),  Seller  shall remove 
all Except ions to which Buyer objects  and which Seller  agrees Seller  is wil l ing and 
able to remove.  All remaining Except ions set forth in the Prel iminary  Commitment 
and agreed to by Buyer shall be deemed "Permitted Exceptions ."  The t i t le  insurance 
policy  to be del ivered  by Seller  to Buyer at Closing shall contain no Except ions  other  
than the Permit ted Exceptions ,  any Exceptions  caused by Buyer and the usual 
preprin ted  Exceptions  contained in an owner's  s tandard ALTA form t i t le  insurance 
policy.

6. Default :  R em ed ies . N otwiths tanding  anything  to the cont ra ry  contained 
in this Agreement,  in the event  Buyer fails to deposi t  the Earnest  Money Deposit  in 
Escrow str ict ly as and when contempla ted  under Section 1.1 above,  Seller  shall have 
the r ight  at any time thereaf te r  to te rminate  this Agreement and all further  r ights  and 
obligat ions  hereunder  by giving writ ten notice the reo f  to Buyer. If  the condit ions,  if 
any,  to Buyer's  obligat ion to consummate  this t ransac tion are sat isf ied  or waived by 
Buyer  and Buyer nevertheless fails,
through no fault o f  Seller , to close the purchase of  the Property,  Sel ler 's  sole remedy 
shall be to retain the Earnest  Money paid by Buyer. In the event  Seller  fails,  through 
no fault o f  Buyer,  to close the sale o f  the Property,  Buyer shall be ent i t led to pursue 
any remedies avai lable  at law or in equity,  including without  l imitat ion,  the remedy of  
specif ic  performance .  In no event  shall Buyer be entit led to punit ive or consequential  
damages,  i f  any, resul t ing  from S e l l e r ’s fai lure to close the sale o f  the Property.

7. Closing o f  S a le . Buyer and Seller agree the sale o f  the Proper ty shall be
closed on or before July 31,  2006 or 0 _____ days after the Execution Date (the
"Closing Date")  in the Escrow. The sale shall be deemed "closed" when the 
document(s )  conveying t i t le  to the Proper ty is recorded and the Purchase Price 
( increased  or decreased,  as the case may be, by the net amount o f  credi ts  and debits  to 
S e l l e r ’s account  at Clos ing  made by the Escrow Holder pursuant  to the terms o f  this 
Agreement)  is disbursed to Seller.  At Closing,  Buyer and Seller shall depos i t  with the 
Tit le  Company all documents and funds required to close the transac tion  in accordance  
with the terms o f  this Agreement.  At Closing,  Seller shall del iver  a cer t i f ica t ion  in a 
form approved by Buyer that  Seller is not a "foreign person" as such term is def ined in 
the Internal Revenue Code and the Treasury  Regulat ions promulgated  under the 
Internal  Revenue Code.  If  Seller is a foreign person and this t ransac tion  is not 
otherwise  exempt from FIRPTA regulat ions,  the Tit le Company shall be 
inst ructed by the part ies  to withhold  and pay the amount required  by law to the 
In ternal  Revenue  Service. At Closing,  Seller  shall convey fee simple t i t le to the
Proper ty to Buyer by §  statu tory warranty  deed or 0  ( the "Deed")_____ .
If  this  Agreement  provides  for the conveyance  by Seller o f  a vendee 's  interest  
in the Proper ty by a con tract  o f  sale, Sel ler  shall deposi t  with the Ti t le  Company (or
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other mutually acceptab le  escrow) the executed and acknowledged  Deed,  together  with 
wri t ten instruc t ions  to del iver  such deed to Buyer upon payment in full o f  the purchase 
price. At Closing,  Seller  shall pay for and deliver  to Buyer a s tandard ALTA form 
owner 's po licy o f  t i t le insurance ( the “ Po l icy” ) in the amount of  the Purchase Price 
insuring fee simple t i t le to the Property  in Buyer subject  only to the Permit ted 
Exceptions  and the standard prepr inted exceptions  contained in the Policy.

8. Closing Costs: P ro ra te s . Sel ler  shall pay the premium for the Policy.  
Sel ler  and Buyer shall each pay one-ha l f  of  the escrow fees charged by the Tit le  
Company,  any excise tax, and any transfer  tax. Real property taxes for  the tax year in 
which the transac tion  is closed,  assessments ( i f  a Permit ted Exception),  personal  
proper ty taxes,  rents  and other  Lessee charges aris ing from exist ing  Tenancies  paid for  
the month o f  Closing,  interest  on assumed obligat ions,  and ut i l i t ies shal l be prorated 
as o f  the Clos ing  Date.  Prepaid rents , securi ty deposi ts ,  and other  unearned 
refundable  depos i t s  regarding the Tenancies  shall be assigned and de livered  to Buyer 
at Closing. ED Seller  ED Buyer ED N/A shall be responsib le for payment  o f  all taxes,  
interest,  and penal t ies ,  i f  any, upon removal  of  the Property  from any special 
assessment or program.

9. Posses s ion . Buyer shall be enti t led to exclusive possession of the
Property,  subject  to the Tenancies  exist ing  as of  the Closing Date,  ED on the Closing 
Date orED____.

10. Condit ion  o f  P roper ty . Sel ler  represents  that,  to the best o f  Seller 's 
knowledge wi thout  specif ic  inquiry,  Seller has received no written notices o f  violat ion 
o f  any laws, codes, rules, or regulat ions appl icable to the Proper ty ("Laws") ,  and 
Seller is not aware of  any such vio lat ions or any concealed  material  defec ts  in the 
Proper ty which cost more than $0 to repair  or correct .  Risk of  loss or damage to the 
Proper ty  shall be Seller 's  until Closing and Buyer's  at and after Closing.  No agent  o f  
Buyer or Seller has made any rep resen tat ions  regarding the Property.  BUYER AND 
SELLER AGREE THAT THE REAL ESTATE LICENSEES NAMED IN THIS 
AGREEMENT HAVE MADE NO REPRESENTATIONS TO ANY PARTY 
REGARDING THE CONDITION OF THE PROPERTY, THE OPERATIONS ON OR 
INCOME FROM THE PROPERTY, THE TENANCIES,  OR WHETHER THE 
PROPERTY OR THE USE THEREOF COMPLIES WITH LAWS. Except  for Seller 's 
representa t ions  set forth in this section 10, Buyer shall acqu ire the Proper ty "as is" 
with all faults and buyer shall rely on the results o f  its own inspection and 
invest igat ion  in Buyer's  acquisi t ion  of  the Property.  It shall be a condit ion  o f  B uye r ’s 
obl igat ion  to close,  and o f  S e l le r ’s r ight to retain the Earnest  Money as o f  Closing,  
that  all o f  the S e l l e r ’s rep resen tat ions  and warrant ies s tated in this Agreement are 
materia l ly  true and correct  on the Clos ing  Date. S e l l e r ’s representa t ions  and 
war ran ties  s tated in this Agreement shall survive Closing for one (1) year.  Seller  
r e p r e s e n t s  and  w a r r a n t s  t h a t  he has  not  rece ived  notice  of  any  l iens to be assessed  
a g a i n s t  the  p r o p e r t y ,  excep t  fo r  LID,  EID and  AFD, as s t a t e d  above .

11. Personal  P rope r ty . This sale includes the fo l lowing personal  property:
fXl None or d l  the personal  proper ty located on and used in connec tion  with the 
Proper ty and owned by Seller  which Seller  shall i temize in a schedule.  Sel ler  shall 
del iver  to Buyer such schedule  within _____  days after the Execution  Date.  Seller
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shall convey all personal  property  owned by Seller on or in the Property  to Buyer by 
executing and de l iver ing to Buyer at Closing through Escrow a Bill o f  Sale 
substan tial ly  in the form o f  Exhibit  C at tached hereto and incorpora ted  herein by 
reference (the "Bill o f  Sale") .

12. N o t i c e s . Unless otherwise  specif ied,  any notice required or permit ted in, 
or related to, this Agreement  must be in wri t ing  and signed by the party to be bound.  
Any notice will  be deemed delivered (i) when personally del ivered  or del ivered  by 
facsimile t ransmission  (with electronic conf irmation of  del ivery),  or ( ii) on the day 
fol lowing delivery  of  the notice by reputable overnight  courier ,  or ( ii i ) three (3) days 
after  mail ing in the U.S. mails , postage prepaid,  by the appl icable party in all events,  
to the address of  the other  party shown in this Agreement,  unless that  day is a 
Saturday,  Sunday, or legal holiday,  in which event  it will be deemed de livered  on the 
next  fol lowing bus iness  day. If  the deadl ine under this Agreement for del ivery  o f  a 
notice or payment is a Saturday,  Sunday,  or legal holiday,  such last day will  be 
deemed extended to the next fo l lowing business day.

13. A ss ignm en t . Buyer Q  may not assign O  may assign [X] may assign,  only 
if  the ass ignee is an enti ty owned and con tro l led  by Buyer (may not assign,  i f  no box 
is checked) this  Agreement  or Buyer 's r ights under this Agreement withou t  Seller 's 
prior  wri t ten consent .  If  S e l l e r ’s consent  is required for assignment,  such consent  may 
be withheld in S e l l e r ’s reasonable discret ion.

14. Attorneys '  F e e s . In the event a suit,  act ion, arbi t ra t ion,  or other  
proceeding  o f  any nature whatsoever,  including without  l imitat ion any proceeding 
under the U.S. Bankruptcy  Code,  is insti tuted,  or the services of  an at torney are 
retained,  to interpret  or enforce any provision o f  this Agreement or with respec t  to any 
dispute rela t ing to this Agreement,  the prevai l ing party shall be ent i t led to recover 
from the losing party its at torneys ' ,  paralegals ' ,  accountants ' ,  and other  experts '  fees 
and all other  fees,  costs ,  and expenses actual ly  incurred and reasonab ly  necessary  in 
connect ion  therewith ( the “ F ees”). In the event  of  suit,  act ion, a rb i t ra t ion ,  or other  
proceeding,  the amount o f  Fees shall be determined by the judge  or a rbi t ra tor ,  shall 
include all costs  and expenses  incurred on any appeal or review, and shall be in 
addi t ion to all other  amounts provided by law.

15. Statutory  Land Use D isc la im er . 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, WHICH, IN FARM AND FOREST ZONES, MAY NOT 
AUTHORIZE CO NSTRUCTION OR SITING OF A RESIDENCE AND WHICH LIMIT 
LAWSUITS AGAINST FARMING OR FOREST PRACTICES AS DEFINED IN ORS 
30.930 IN ALL ZONES. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT,  
THE PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH 
THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY 
APPROVED USES AND THE EXISTENCE OF FIRE PROTECTION FOR 
STRUCTURES.

16. Cautionary  Notice About L iens . UNDER CERTAIN CIRCUMSTANCES,  
A PERSON WHO PERFORMS CONSTRUCTIO N-RELATED ACTIVITIES MAY
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CLAIM A LIEN UPON REAL PROPERTY AFTER A SALE TO THE PURCHASER 
FOR A TRANSACTION OR ACTIVITY THAT OCCURRED BEFORE THE SALE. A 
VALID CLAIM MAY BE ASSERTED AGAINST THE PROPERTY THAT YOU ARE 
PURCHASING EVEN IF THE CIRCUMSTANCES THAT GIVE RISE TO THAT 
CLAIM HAPPENED BEFORE YOUR PURCHASE OF THE PROPERTY. THIS 
INCLUDES, BUT IS NOT LIMITED TO, CIRCUMSTANCES WHERE THE OWNER 
OF THE PROPERTY CONTRACTED WITH A PERSON OR BUSINESS TO PROVIDE 
LABOR, MATERIAL,  EQUIPMENT OR SERVICES TO THE PROPERTY AND HAS 
NOT PAID THE PERSONS OR BUSINESS IN FULL.

17. M isce l laneous . Time is of  the essence of  this Agreement.  The facsimile 
t ransmission  o f  any signed document  inc luding this Agreement,  in accordance  with 
Paragraph  12, shall be the same as del ivery of  an original .  At the request  o f  ei ther  
party, the party del ivering a document by facsimile will conf irm facsimile 
t ransmission  by signing and del ivering a duplicate original  document.  This Agreement 
may be executed in two or more counterparts ,  each of  which shall cons t i tu te  an 
or iginal  and all o f  which together  shall cons t i tute one and the same Agreement.  This 
Agreement contains the entire agreement and unders tanding of  the part ies  with respect  
to the subject  matter  of  this Agreement and supersedes all prior  and contemporaneous  
agreements  between them with respect  thereto.  Without  l imit ing the provisions o f  
Section 13 of  this Agreement,  this Agreement shall be binding upon and shall inure to 
the benefi t  o f  the part ies  and their  respec tive successors  and assigns.  The person 
signing this Agreement  on behal f  o f  Buyer and the person signing this Agreement 
on beha l f  o f  Seller  each represents ,  covenants  and warrants  that such person has full 
r ight  and authori ty  to enter  into this Agreement and to bind the party for  whom such 
person signs this Agreement  to the terms and provisions of  this Agreement.  This 
Agreement shall not be recorded unless the part ies  o therwise  agree.

18. Addendums; Exh ib i t s . The fol lowing named addendums and exhibits  are 
at tached to this Agreement  and incorporated within this Agreement;  Q  none or 
Exhibit  A and First  A m en d m e n t .

19. Time for  A ccep tance . Seller has until 5:00 p.in. Pacif ic  Time on
Wednesday,  May 31,  2006 to accept  this offer . Acceptance is not effec t ive unti l a
copy o f  this Agreement  which has been signed and dated by Seller is actual ly  received 
by Buyer.  If  this  offer  is not so accepted,  it shall expire and the Earnes t  Money shall 
be promptly refunded to Buyer and thereafter ,  nei ther  party shall have any further  
r ight or remedy against  the other.

20. Seller 's  Accep tance  and Brokerage A greem en t . By execut ion of  this
Agreement,  Seller agrees to sell the Property  on the terms and condit ions  in this
Agreement.  Sel ler  further  agrees to pay a commission to Capac ity  Commercial  
Group and TN Tolls  Company ( “ Broker” ) in the total amount computed in
accordance  with (i) the l ist ing agreement or other  commission agreement dated _____
between Seller and Broker;  or (ii) if there is no wri tten commiss ion  agreement ,  Sel ler  
hereby agrees to pay a commission  of  |x] Six percent  (6%) of  the purchase price to be 
split 50/50 between Capacity  Commercial  Group and TN Tolls C om pan y , e r—E
$ ■ .- Sel ler  and Broker agree that  the commission is deemed earned as o f  the
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earl ier  o f  (i) Closing or (ii) the date Buyer waives all condit ions precedent  to Closing 
as set forth in this Agreement.  Unless otherwise  provided in a separate wri tten 
agreement,  Seller shall cause the Escrow Holder to del iver  to Broker the real estate 
commission on the Clos ing  Date or upon Seller 's  breach of  this Agreement,  whichever  
occurs first.  I f  the Earnes t  Money is forfei ted and retained by Seller  in accordance 
with this Agreement,  in addi t ion to any other rights the Broker may have,  the Broker 
shall be enti t led to the lesser  o f  (A) fifty percent (50%) o f  the Earnest  Money or 
(B)the commission agreed to above,  and Seller  hereby assigns such amount to the 
Broker.

21. Execution D a te . The Execution Date is the later  of  the two dates shown 
beneath the part ies '  s ignatures  below.

22. Govern ing L aw . This Agreement is made and executed under, and in all 
respects  shall be governed and cons trued by the laws o f  the State of  Oregon.

CONSULT YOUR ATTORNEY. THIS DOCUMENT HAS BEEN PREPARED FOR 
SUBMISSION TO YOUR ATTORNEY FOR REVIEW AND APPROVAL PRIOR TO 
SIGNING. NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE 
COMMERCIAL ASSOCIATION OF REALTORS® OREGON/SW WASHINGTON OR 
BY THE REAL ESTATE LICENSEES INVOLVED WITH THIS DOCUMENT AS TO 
THE LEGAL SUFFICIENCY OR TAX CONSEQUENCES OF THIS DOCUMENT.

T H I S / F O R M  SHOULD NOT BE MODIFIED WITHOUT SHOWING SUCH 
M O D I F I C A T I O N  BY REDLINING, INSERTION MARKS, OR ADDENDA.

Seller Ray L. Burden & Irene E.______
Burden Family Tru;

Execution
Home P h o n e ______________________
Office Phone 503-266-9404_______
Address 170 NEW 2 rd Avenue  
City Canbv  
Zip 9I0-F3 
Fax 
E-I 
SigV

Office Phone 503-266-2345  
Address 23230 S. Highway 99E 
City Canbv  
Zip 97013
Fax No. ________________________
E-Mail _________
Signature
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EARNEST MONEY PROMISSORY NOTE

U.S. $10.000 

Canbv
City

FOR VALUE RECEIVED, City of Canbv
Names(s) of maker(s)

182 N. Holly St., Canbv, OR, 97013. jointly and
Address

severally, promise to pay to the order of Fidelity National Title 

the sum of Ten Thousand and no/100 ($10,000) Dollars, 

with interest at 0.00 percent per annum from N/A 

until paid.

Both principal and interest are payable in U.S. dollars on or before

upon satisfaction or waiver of contingencies pursuant to the Purchase and Sale Agreement

between Maker and Ray L. Burden, deceased and Irene E. Burden Family Trust dated May 
30,2006, payable at

Fidelity National Title, 900 SW Fifth Avenue, Terrace Level, Portland, OR

to Account No. N/A or to such other address or account as the holder

may designate. Presentment, notice of dishonor, and protest are hereby waived. If this note is

©1997 Commercial Association of REALTORS® Portland/Vancouver (Rev. 11/97) 
EARNEST MONEY PROMISSORY NOTE

Promissory Note



FIRST AMENDMENT 
TO

AGREEMENT FOR PURCHASE AND SALE

This FIRST AMENDMENT TO AGREEMENT FOR PURCHASE AND SALE (“First 
Amendment”) is made and entered into effective as of May 30, 2006, by and between, Ray L. Burden and 
Irene E. Burden Family Trust (“Seller”), and City of Canby (“Buyer”).

RECITALS

A. Seller and Buyer entered into that certain Agreement for Purchase and Sale as dated as of May 30, 
2006, with respect to real property commonly know as ‘Exhibit A’ of the Purchase and Sale 
Agreement ( the “Purchase Agreement”).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Seller and Buyer agree as follows:

1. Closing: Closing shall occur no later than July 31, 2006

2. Measure 37: 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 regulation, that, in farm or 
forest zones, may not authorize construction or siting of a residence and that limit lawsuit 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 Chapter 1, Oregon Laws 2005 (Ballot Measure 37 (2004). Before or accepting this 
instrument, the person acquiring fee title to the property should check with the appropriate cit or 
county planning department to verify approved uses, the existence of fire protection for structures 
and the rights of neighboring property owners, if any, under Chapter 1, Oregon Laws 2005 (Ballot 
Measure 37 (2004)). ORS 93.040 (2).

3. Price: The price shall be $996,174.00 until June 30, 2006. For each day beyond June 30, 2006, 
the price shall be increased by a daily charge of $165.00.

4. Level I or Level II: Should a Level I or a Level II environmental report be required by buyer, it 
would be at the sole cost and expense of the buyer. In the event that buyer is not satisfied, in its 
sole discretion, with the results of the Level I or Level II report, buyer may terminate this 
agreement prior to the date of closing without any liability.

5. Environmental: Seller is the personal representative of the estate and has no actual knowledge of 
hazardous material on the property. Seller does represent to the Buyer that the property has been 
used in agricultural use and some agricultural chemicals were used which may now be deemed 
“hazardous materials”. Seller also discloses that during the construction of Sequoia Parkway 
there may have been oil drippings from construction equipment. Buyer is advised to obtain its 
own environmental report on the property. Seller is selling the property “AS IS”.

6. Miscellaneous Seller Obligations: The price shall include all streets, utilities and curbing on 
Sequoia Parkway, plus Seller’s prorated share of existing AFD’s (Advance Finance District 
allocations) and LID’s (Local Improvements District assessments). Seller shall pay farm deferral 
taxes, if applicable.

7. Miscellaneous Buyer Obligations: Buyer shall be responsible for sidewalks, planter/landscaping 
strips and driveways. Buyer shall also be responsible for EID (Economic Improvement District) 
fees when applicable.

8. Personal Property / Nursery Stock: Seller shall have the option to remove any personal property 
and all or part of Seller’s landscaping (including nursery stock) prior to the date of closing.



9. Except with respect to the provisions expressly set forth in this Amendment, the Purchase 
Agreement remains unmodified in all other respects and in full force and effect. This First 
Amendment is entered into pursuant to, and is intended to be read together and consistent with, 
the Purchase Agreement. However, if any consistencies exist between this First Amendment and 
the Purchase Agreement, the provisions of this First Amendment shall prevail over anything to the 
contrary in the Purchase Agreement.

10. The parties may execute this First Amendment in counterparts, each of which shall constitute an 
original, and all of which, when taken together, shall constitute one and the same instrument. A 
First Amendment containing a facsimile signature of the parties to this First Amendment shall be 
deemed an original of the First Amendment. Each of the parties agrees to forward original non­
facsimile signatures of the First Amendment to the other party.

IN WITNESS WHEREOF, Seller and Buyer have executed this First Amendment for Purchase and 
Sale Agreement as of the day and year first written above.

SELLER:

Ray L. Burden and Irene E. Burden Family Trust

By:

Name:

Dated: ________ Dated:

Name:
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