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Resolution 2005-066

A RESOLUTION AUTHORIZING THE CITY MANAGER TO COMPLETE THE SALE
OF SHERWOOD LIBRARY TO SHERWOOD PRESBYTERIAN CHURCH FOR
$656,500.

WHEREAS, the City of Shenryood wishes to sell the existing City Library building
at 955 N Sherwood Blvd; and

WHEREAS, in order to dispose of real property the City of Sherwood has
complied with ORS 221.725, the statute that sets out the steps to dispose of real
property by holding a public hearing on September 6, 2005 and;

WHEREAS, the City Council has heard public testimony regarding the sale of the
City Library building to Sherwood Presbyterian Church and;

WHEREAS, the buyer, Sherwood Presbyterian Church has provided the City of
Sherwood with a signed promissory note and copy of a check for $10,000 dated
October 18,2005 and agreed to provide the City with a signed purchase and sale
agreement within 48 hours of approval of the resolution:

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SHERWOOD
RESOLVES AS FOLLOWS:

Section 1. The City Manager is authorized to sign the sale agreement after it has
been signed by the buyer and complete the transaction for the sale of Shenuood City
Library to Sheruood Presbyterian Church.

Duly passed by the Gity Gouncil this lSth day of October 2005.

Keith , Mayor
ATTEST:

c Wiley, City

Resolution 2005-066
October 18,2005
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REAL ESTATE PTJRCHASE AND SALE AGREEMENT
+xn ¡.puqr nscnow Nslutp,:ñioÑs. 

- --ctil 0F SHERIIT0OD

THIS REAL ESTATE P1JRCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSIRUCTIONS (this "Agreernent") is made and eirtered into as of the {þd"V of October,
2005, by and between THE CITY OF SHERWOOD, an Oregon municipal corporafion ('Seller")
and Michael Seitz (tsuyed), anindividual

Recitals:

WHEREAS, Seller owns that certâiu real property and improve,meots located in the City of
Sherwood(Citt'), County of Washington ('County'), Stato of Oregon ("St¿td), consisting of a
building generally known as the Sherr¡sood City Hall, located at?2566 SW Washington Street,

Sherwood, Washington County, Oregon and all rigþt, title and interest appurtenant thereto and to
all steets, alle¡æ, èasements, and rigþts-of-way in, on, across, in front of abutting or adjoining
such real property (the *Real Properly'' or'?ropertt'').

WHEREAS, Buyer desires to prmúase ftim Seller and Seller desires to sell to Buyer the
Property as such term is defined at Section l.

AgrWm. ent.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained henein, the parties agree:

1. Definitions. In addition to terms defined elsewhere in this Agree,rnearf as used in this
Agreeinen! theþllowing t€,Íms shall have the following moanings:

{pþrovçdlitlB Condjjiprrs shall have the meaning given that term af Section 4.

Authoriflies) means aoy gove,rourental or,quasi-government¿l body or agency having
regulafory jurisdiction of the Property andlor Seller including (without limitation) the
Uûited States, the State of Oregon, the City of Shenr¡ood and Washingtor¡ County.

Close of Escrqf means the date the Deed (defined at Seotion7.1.1) is recorded in the
Ofificial Records.

Closing DAtemeans the earliest of the fotlowing dates (or, if suchdate falls on aweekend
or national holiday, the first sucoeedingbusiness day):
(a) The sixtieth (60ú) day foüowing the Execution Date,
(b) The date that is tbirty (30) days following the date on which the conditions to Buyet's
obligations hereunder set forlh at Section6.1.5 have been satisfied or waivçd (or such
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Continq€ncv Period meâns the period begin4ing on the Execution Date and e'nding on the

@after (if such day falls on a weekend or national holiday, the

Contingency Period shall end on the first succeedingbusiness day).

Deposit shall have the meaning given that terrn at Section 3.2.1.

Eápqpw meaos an escrow opened with Escrow Holder for consummation of the

transaction desçribed in this Agreement.

Esctow HoLdq means First American Titlg Suite 250, 200 SW Mmket Street, Portland,

Oregon 97201 (Mavis Kimble, Title OfÊcer).

Execution Ðate mgaris fhe date on which this Agreement has been fully executed by the

parties, as evidenced by the latest date e,lrtered following each party's signature line at the

time of executio¡t-

Çov.emmç¡ta.1..Regulations meÍms any stiatutes, ordinahces, ruls, requiremants,

resolutíons, policy statements, decisions, orders, judgments, directives, deotees, and

regulations (inctuding, without limit¿tioq those relating to laod use, zubdivision" zoning
environmental, .toxic, or hazardous waste, occupational health and safety, water,

earttrquake haz,ard reduction, aad building and fire codes) of the Ar¡flrorities bearing on

the constuction, maintenance, usg operatio4 developmea! or sale of the hoperty.

Haz¿¡tlogs Mpterial means any haz¿¡dsus or toxio substance, materiai, or waste that is or

becomes rcgulated by any state or local govemmental authority, or thc Unitd States

GovenrmenL The teffn "Hazardous Material" includes, without limit¿tion, any material

or substance that is (a) petroleum, (b) asbestos, (c) designated as a "hazardous snbstancen

pursuant to Section 3 I I of the Federal Water Pollution Contol Act, 33 USC $$ 1251, ø
SÊq.(33 USC $ l32l),(rl) defined æ a "hazardous wastçn pursuantto Section 10M of the

Fedefat Resource Conserr¡afion and Recovery Ac| 42 USC $$ 6901, et sE. (42 USC

$ 6903), or (e) defined as a "hazardo* *obstaot"" pursuant to Section 101 of the

Comprehe,nsive Envíronmental Responsg Compensation and Liability Acl of 1980, as

amended, 42 USC $$ 9601, el,req. (42 USC $ 9601).

OffipiAl Records meâns the official real properfy hansfer tecor{ls of Wæhingfon County.

Opening of Es.gro. tg means the date on which the Deposit is delivered to Escrow Holder.

Property or Real Propefy mearil¡ a building generally known as the Shenvood City Hall,
located at22566 SW \MashingÉon Sheet, Sherwood" Washington County Oregon.

Titte Compa¡ty means First Am€rican Title, Suite 250, 200 SW Markct Sheet, Portland,

Oregoq 97201.

Title Policy means the titte inzurance policy described in Section 9.
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2. Purcha$ç and S4e. Selier shall sell to Buyer and Buyer shall purchase from Seller (on the

te¡¡xs and subject to the conditions set forth in this Agreeme,n$ all of Seller's rigþt, title and

ínterest in the Real Property. . .

3. Purcha-se Frice a{É-t4.ymenÇ

3.1 Aqount. The purchase price ('Purchase Price') for the Propeay shall be One

Million One Hundred Thousand and 00/100 Dollars ($1,100,000.00).

3.2 Pa]4,nent of PBrchase Price. The Pr¡rchase Price shall be payable as follows:

3.2.I D.poiit. Within five (5) days following the Execr¡tion Datg Buyer shall

deliver to Escrow a promissory note in the amount of Twenty-Five Thousand and 00/100 Dollars

($25p00.00) (the 'Ðeposif). If the Close of Escrow occr¡rs in accordanc,e with this AgfeemenÇ

at the Close of Esçrow the De,posit shall be immediately converted by the Buyer into cæh and

said cash then applied and credited toward pa¡ment of the Purctrase Price; othe'nvise, the Deposit

shall be retained by Sellsr, or refunded to Buyer, in accordance with Section 6.3.2 or Section 22.

3.2.2 Çgsh at,Closing. On or before the Closing Dato, Buyer shall de,posit into
Escr,ow the additional cash in an amount equâl to

The aggregate Purch¿se Price less the cash value of the Deposit

4. ConditiongåTitle. At the Close of Escrow, Seller shall convey to Buyer lee sinple title to
the Real Property by the Deed (defined at Section 7.1.1),' subject only to the following matters

(nApproved Title Conditions") :

(a) matters of title respeoting the Re¿l Property approved by Buyer in accordance with
Section 6.1.1; and
(b) matters affecting ihe condition of títle to the Real Property cteated by or with the
wriÍen conserú of Buyer.

5. Esotow. Seller has or will open ân escro\ry ac¡ount with Escrow Holdsr for purposes of
handling the Deposil Buyer and Seller shall deliver a firlly exeouted copy of this Agtreement to
Escrow Holder.

6. Conditions to thç Clpse of Escrp:v..and Re]ated ft)y.Ëri¿nts

6.1 Conditlcr¡s Precedent to Bu)ær's, Obligations. The conditions set forth in this
Section 6. 1 are soleþ for ttre benefit of Buyer and may be waived only by Buyer, and only if such

waiver is set forth in writing signed by Buyer. The Close of Escrow and Buyer's obligations with
respect to the kansaction contemplated by this Agreement are subject to the satisfactio& not lât€r

than the date qpecified below with respect to each condition, of the foilowing conditions, and the

obligations of the parties with respeot to zuoh conditions are as follows:

6.1.1 Tittp. On or before the end of the Contingency Period, Buyer sball have

approved all exceptions to title (the "Title Exceptions") disclosed by the Title Documents
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(defined below), excepting only those Title Exce,ptions that Seller has elected, on or before the

date specified below, to cure, as fr¡rther provided in this Section. Seller shall deliver, or cause to

be delivered, all of the following documents and insfuments (the "Title Documents") to Buyer

notlaterthan fifteen (15) days following the Execution Date:

(i) a curre,lrt, standard preliminary title report issued by the Title Company with
respect to the ProperlY, and
(ii) lçgible copies of all documents, whether recorded or unrecorded, referted to in
the preliminary title report.

Buyer shall have thiúy (30) days folloring the Execution Date to give Seller witten notico

(uBuyer's Title Notice") of Buyer's disapproval of any Title Exception. If Buyer disapproves of
any matters of title shown in the Title Documents, thon, within tweûty (20) daln afier Soller's

receþt of Buyer's Title Notice, Soller shall give Buyer written notice ("Selleds Title Noticen) of
thoso disapprovod Title Exceptions, if any, that Seller elects to eliminate from the Title Policy
and as enceptions to title to, the Real Property or otherwise to correcl Sellet's faihne to deliver

Seller's Title Notice within such 20day period strall be deemed Selle'ds electíon to eliminate

ûom the Title Policy and as exceptions to title ûo, the Real Property the Title Exce'ption^s noted in
Buyer's Title Notice.
Not later than the end of the Contingency Period" Buyer shall be entitled to terminate this

Agree,ment, by written notice to Seller, if Seller's Titlc Notice is unacceptable úo Brryer. Buyer's

failure to terrrinaúe this Agreement withq zuch period shall be deemed Buyet's approval of
Selter's Title Notice. If Buyer 4)proves of Seller's Title Notice, Seller shall eliminate from the

Title Potioy, by the Closing Date, those disapproved Title ExcEtions that Seller has electd to

eliminate, in Seller's Title Notice as exceptions to title to the Real Propefy. If Buyer timely
elec{s to terminate this Agreernent, zuch termination shall be r¡nder and in accordance with
Section 6.3.

6.1.2 Reqiþw and Approval of Dosum.grts and Materialq. On or before the last

day of the Contingency Period, Buyer shall have a¡ryroved any documents and materials

delivered by Seller to Buyer pursuant to this Sestion. Within fifteen (15) days after the

Bxecution Dat€ (and períodically thereafter as reqtrired by Section 21.1.4), Seller shall deliver to
Buyer, for Buyer's review and approval, the docume¡rts and materials respecting the Property
described in this Section 6.1.2:

(a) Iææes. Corlfacjs. The pe$oûs in possession of the prop€rty under leases or
montlr-to.month tenancies, as more par.ticularly desodbed in Schedule 6.1.2(a)

and stating the nature of such possession (month-to-month tenancy, lease of
specified term, etc).
(b) Environment¡ú Rpports. The environmentat reports (íf any) more particularly

described in Schedule 6.1.2(b) (or portions thereof¡ perüaining to the Property.

(c) Other hformation. AIl other information and legible copies of any additional

documents in SelleCs possession that, in Sellet's reasonable good faith judgment"

contain material facts or information concerning the physical condition of the

a¡imofe desoribed in Schedule 6.1.2(c),

"*-- -__-6;1;3--krsp'ectipæ"-and*Studies--Ou-or$efore-the-last--dayof-the"
Þeriod, Buyer shall have approved the ¡ezults of any and alt inspections, investigation$,'tests, and
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studies witir respecf to the Property as Buyer may elect üo make or obtain as conteinplated by

Section z1rl.L. The cost of any such inspections, t6ts, and studies shall be bome by Buyer.

6.1.4 Environmartal Çg¡djf.p,¡S. On or before the last day of the Contingency

Perio{ Buyer shall be satisfied with the environme,ntal oondition of the Real Property.

6.1.5 Survey.A"ppfoval. On or before the last day of the Contingincy Pedod

Seller shall have prepared, and Buyer shall have approved, each in accordance rvith Section

2l.l.6,an ALTA survey of the Property.

6.1.6. Representstig-$S-,..Warranties. and Covenants of ,$,eller. On and as of the

Closing Date, Seller shall have duly and timelyperfomred eac,h and werymaterial agreement to

be performed by Selter hereunder, and Selleds rqnesentations and warranties set forth in this

Agreemat shall be tnre and correct in all material respects as of the Closing Date.

6.1.7 NO- Material Chang.o,q. At the Closing Dafe, there shall have been no

mattirial adverse changes in the physlcat.condition of the Property from its condition as of the

date of this Agrbernent.

6.1.8 Selleds Deliveries. Seller shall have delivered the iteins described in
Sections 6.1.I, 6.1.2,7 .1, aú I as and when the same were required to be delivered

6.1.9 Title Lrsrnapæ. On and as of the Closing Date, the Title Cornpany shall

be inwocably commiued úo issue the Title Policy to Buyer. Without limiting ttre generality of
the foregoing:

(a) On and as of the Closing Date, the Title Compauy shall be prepared üo issue

the Titte Policy subject only to the standard exce,ptions set forth in such policies

and such exceptions as have been approved by Buyer pursuant to Scction 6.1 . 1.

(b) On or before the Closing Daúe, Seller shall have delivered to Bu¡'er, and to fte
Title Company, an affidavit acceptabte to Buyer and üo the Title Company,

sr¡ffioient to permit the Title Company to omit from the Title Policy the statrdard

exceptiôns pertaining to parties with the right of possessiòn and constnrction

liens, and stating .that Seller has sole and exclusive p,ossession of the Real

Property, and that (Ð there have bee¡r no improvements or repairs rn¿de to the

ReaI Property during the last ninety (90) da¡rs immediately before the Closing
Date, or (iÐ u¡ith respect to such improve,monts or repairs, that all lienors or
potetrtial lienors ir connection with zuch improveæents or repairs have been paid

in tutl.

6.2 CArrditíp.ns. Precedent to Seller's Obligatio,ns. The conditions set forth at tltis
Section 6.2 are solely for the be¡refit of.Seller and may be waived only by Seller and onlyif such

waiver is set forth in writing signed by Seller. The Close of Esctow and Seller's obligations witb
iespect io the-tiansactions conte,mplated by this Ägreemeirt are zubject to satisfaction of Eirch cif

-following-conditions by the'time speeified belsw-with
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6.2.1 Deliyefips. Buyen shall have delivered ûo Escrow Holder on or before the

Closing Date, for disburse,rnent and detvery as provided herein the balance of the Purchase Price
payable at Closiug under Section 2, and the docr¡rnents and materials descríbed in Section 7.2.

6.2.2 Oü-e-r O_b,ligaÉo.¡$. Buyer shall have duly and timely perfomed each of its
obligations hereunder.

6.3 Failgre qf ,Ço+djtionS,,tq, Close of Escro.:ry. If any of the conditions set forth in
Sections 6.1 or 6.2 are not timely satisfied or waived, for a reason otber than the default of Buyø
or Sellerunder this Agreement:

6.3.1 Termination of AseernenL Either:
(a) upon writtetr notice to the ottrer pæty given by the party for whose benefit
such condition was established;
(b) if specifically so permitted ïsith respect to any such condition, autonatícally if
such conditionhas nottimelybeen satisfied orwaived; or
(c) if Buyer fails to deliver the Deposit to Escrow as and when required pursuæit

to Section 3.2.1
then, in any zuc,h event, this Agreernent and the Escrow shall ternrinate and the rígþ and

obligations of Buyer and Seller shall be disdrarged.

6,3,2 Palqent qf Depgs,it" Upon termination of this Agree,ment pursuant to
Section 6.3.1, if such termination occurs because the conditions stated af Section 6.1 have not
bee'n satisfi.ed by the ClosingDate, orr¡nder Section 16, then Escrow Holder shall refi¡nd and pay

the Deposit (and all earnings thereon) to Buyer but if such termination occr¡rs for any other

reason, then Escrow Holder shall pay and deliver the deposrq and all eamfurgs thereon, to Seller.

6.3.3 Ðe-liveryof Documents and Other Funds
If this Agreenre,nt is terminafed pursuant to Section 6.3.1, Escrcw Holder shall:

(a) Promptly pay and/or iehmr to Seller: dll funds de,posited in Escrow by Seller,

nlua any interest e¿rned on such firnds, togethø with all documents deposited by
Seller in Escrow that arc held by Escrow Holds on such termination date; and
(b) Promptly pay and/or retum to Buyer: all funds (other than the Dqrosit which
shall be handled in accordance with Section 6.3.2) deposited in Essrow by Buyer

Olus any interest eanred on such fundÐ together with all documents de,posited by
Bupr in Escrow and that are held by Esorow Holder on such termination date.

6.3.4 Obligatipn.-o-tEçpeo:v Holder. The Escrow Holder shall bc entitled to pay
and deliver firnds and documents pursuant to thís Sectíon 6.3 upon receipt ofboth parties' uritten
certification thaf the circr¡mstances conte,nplated by thq appropriate suþaragraph of
Section 6.3.2 have occr¡rred.

7. Deliveries"to Escrow.,Hpldg,r.

7.1 By Se.ILe. Seller shall deliver or cause to be delivered to Escrow Holder on or
before the Closing Date the followíng insfir¡meirts and documents, each of which shall have bee,n
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duly exeouted by Seller, and other signatory thereüo (other than Buyer) and, where applicable,

shall have been acknowledged:
7.1.1 Ðpgd. A warrarrty deed (the "Deed"), acknowledged in recordable form,

conveying the Reat Properlyto Buyer subject only to the Approved Title Conditions.

1.1.2 Ngn-f'preien CertifigAf.igl0. A form of Transferor's Certificate of Non-

Foreign Status pre,pared and approved by Buyer ('T'IRPTA certificate").
7.1.3 Brinedown --C.,c[ti-û_o_ate. A certificate stating that all of Sellet's

representåtions and warranties contained in this Agreement are true and correct in all material

respects on and as of the Closing Date (or specifung changes thereto) and that Seller has duly
and timely pe,rformed all of its oblígations to be performed under this Agreement at or beforo the

ClosingDate.

7.2 By Bu.ver. Buyer shall deliver or cause to be delivered to Escrow Holder on or
before the Closing Date the following instuments, documeirts, and things:

7.2.1 Purc.h.gse,Price. The balance of the Purchase Price, in accordance with
Section.3.

7.2.2 Ç.gsts. Expenses and Prorationq. The amount due Seller, f *y, after the

costs, expe,nses, and prorations æe computed in accordance with Sections 10 and I1.

8. Sejler's Direct Delivetie.s-.to Buyer Upon Close o-f-"F.sqrow. At Close of Escrow, Seller shall

deliver possession of the Property to Buyer.

9¡ Title,Inggegpç. At the Close of Escrow, Sellø shall ca¡se the Title Company to iszue to
Boyer, üpon palment of a normal preinir¡m, an Owner's standard policy of title insurance in a
form reasonably required by Buyer, showing fee title to the Þroperty vested in Buyer subject only
to the Approved Title Conditions (the nTitle Policyo). The Title Policy shall be issued in an

amount equal to the full Purchase Price.

I0. Costq qpd F.Xpe.nses
Seller shallpay

(a) any and all hansfer charges ortanes;
(b) all premiums for the standard coyerage afforded by the Title Policy (excluding

endorse,ments)t
(c) one-half of any escrow fees and costs ctrarged by Escrow Holder; and

(d) Seller's share ofprorations.

Buyer shall pay:
(a) any document recording charges;
(b) all premiuns for endorseme,nts (including the extended coverage endorsemenQ

to the TitlePolio$
(c) one-half of anyescrow fees and costs chargedbyEscrow Holder; and

(d) Buyeds share of prorations.

Þ 4llt¡ Ègugt lt¡üa¡r Bvtr
incurred by Buyer or Seller respectively. All other costs and expenses shall be allocated in
accordance wíth orstomary practice in Washington County, Oregon.
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11. Prorations.

11.1 General. ReaI property taxes and assessments (if any) affecting the Property shall

be prorated as of I t :59 p.m. on the day preceding Close of Escrow with atl taxes and assessments

atfributable to periods before that time being allocated to Seller, and all taxes and assessments

athibutable to periods after that time being allocated to Buyetr.

t1.2 Method çf.Prøgfiotu All prorations shall be mado in accordance with customary
practice in Washíngton County, exce,pt as expressly provided herein. Such prorations (if and to
the extent known and agreed upon as of the Close of Esctow) shall be paid by Buye,r ûo Seller (if
the prorations result in a net credit to the Seller) or by Seller to Buyer (if the prorations results in
a net credit to the Buyer) by increasing or reducing the cash to be paiil by Buyer at the Close of
Escrow. Any zuch prorations not determined or not agreed upon as of the Close of Esctow shall

be paid by Buyer to Seller, or by Seller to Buyer, as the case may be, in cæh as soon as

practicable following the Close of Escrov¡

12. Disburse4ents and Othçr Actig-ns b]'_Fscmw Holder. At the Close of Escrow, Escrow

Holder shall promptly undertake atl of the following in the manncr hereinbelow indioated:

l2.l Funds. Disbr¡rse all funds deposited with Esctow Holder by Buyer in palment of
the Purchase Price as follows: (a) deiluct oll it€ms chargeable to the account of Seller pursuant to
Section 10 or to pay obtigations secured by liens or encurnbrances affecting the Propefiy that

Seller has agreed to remove pursuant to Section 6.1.1; (b)i{ as a result of the prorations and

credits pursuant to Section 11, amounts are úo be chargd to the acoount of Seller, deduct the

total amount of such charges; (c) disburse the balance of the Purchase Ptice payable to Seller
promptly upon the Close of Escrow; and (d) disburse the rernaining balance of the funds, if any,

to Buyer promptþ upon the Close of Esorow.

12.2 Recording. Cause the Deed (with documentary tansfer tax information, if any, to
be affixed afier recordiry), and any other docr¡ments that the parties may mutually direcÇ to be

recorded in the Offioial Records, and deliver thç recorded originats thereof to Buyer and

confonned copies to Seller following recordation and the Close of Escrow.

12.3 Title P.pJicy. Dhect the Title Oompany to issue the Titlo Policy to Buyo.

12.4 Delivery of Documeats,tq. Buy-gf. Deliver to Buyer the FIRPTA Certificate, eaoh

duly oxecuted by Seller, and any other documents (or copies thereof) deposited into Escrow by
Seller pursuant hereto.

13. Sslle.r's Representations and Vlagr.ant-ies. Sellerrellressrts and wa¡rants to'Buyer that æ of
the date of thís Agree,ment and as of the Closing Date:

- 13;l*" Due Orsanization: ".* Seller"is""a"dul
corporation.
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13.2 Author.i?ation. Seller has the firll power. and authority to exeoutg deliver and

perforrr its obligations under this Agreemen! and no consent of any thitd party is required in
connestion with Sellet's executior¡ delivery and perfonnance of this Àgree'rnent.

13.3 No_I,iLig.aüon. To the best of Selleds kuowledge, other than as disclosed in
Schedule 13.3, there is no pending litigation" condernnationo adminishative action, or other legal

proceeding involving or affecting any portion of the froperty, nor has Seller received any written

notice of any snrchproceeding

l3A Hazardous Materials. To the best of Seller's knowledge and beliet other than as

disclosed in the reports and other docr¡rnents listed in Schedule 6.1.2(b), no Hazardous Materials

have beæn place{ stored, spilld, leaked, released or in any way allowed to contaminate the
Properfy during Seller's ownership of the Properly and Selier has no knowledge of any

contamination of the property by Hazardous Materials prior to Seller's

14.Ar.S rS CONDTTI9¡{. EXCEPT Á.S SPECIFTCALLy PROVTDED IN SECTION 13,

SELLER HAS NOT itl[ADE, DOES NOT MAKE AND SPECTIÛCALLY I\EGATES A]{D
DTSCLAIMS ANy R.ETRESENTATTONS, WARRA¡ITrES, PROMISES' COYENAIYTS,
AGREEMENTS OR GUARANTIES OT'ANY KIN.D OR CHARACTER WHATSOE\¿ENL
WTIETHER EXPRESS OR IMPLMD. BUYER III]RTHER ACKNOWLEDGES AI{D
AGREES ÎHAT ANY IIVTON¡MTION MADE AVAILABLE TO BTIYER OR
PROVIDEI' OR TO BE PROVIDED BY OR ON BEHALT' OF SALLER WIÎH
RNSPECT TO TIIE PROPERTY TYAS OBTAINED TROM A VARIETY OF SOTTRCES

A¡ID Tg,dT SELLER HAS NOl MADE ANY INDEPEI\IDENT INT¡ESTTGATTON OR
\IERtrß'ICÀTION OF STCH INFORMATION AND MAKES NO REPRNSENTATIONS
AS TO THE A.CCURACY OR COMPLETENESS OF SUCH.INFORMATION. THE
SALE OT'TEE PROPERTY AS PROVIDED FOR HEREIN IS MADE ON AN 'IAS ISt'
CONDrTION AND BASIS IVTTH ALL F'AI]LTS.

1.5. Buyer's Representatiogs -fl,nd.lVa:ranties. Buyer represents to and for the benefit of Seller

that this Agreement has been duly executecl and delivered by Buyer and shall be duly authorized

and shall be the legal, valid and binding obligation of Buyer enforceable in acaordance with its
tenns excqlt to the extent that the enforceability thereof may be limited by bankruptcy
insolvency, or othçr similar laws affecting creditor's rigþts generally and subject to the exercise

ofjudicial disc'retion in acoordance with general pinciples of equity. No consent of any crediüor,

investor, judiciat or administative body, or of any authority or other parly is required in
connection with Buyeds execution and delivery of this Agreement or its performance of its
obligafions heremder.

16. Condernnatipn If, before the Close of Escrow, any portion of the Ptope¡y is taken or if
.. aîßess tlrereto is reduced or reshicted, by eminent domain or othøwise (or is the subject of a '

pe,nding, tbreatened" or contemplated taking that has aot been consummated), Seller shall

immediately after discovery notifu Buyer in writing of such fast. In sirch even! Buyer shall have

-the 
optiorg'in-its role-and-absolute'discretiory to terminate this-Agree,rnent-upon"written"notioe to--*" "-""-'- ---- --"-

Seller givelr not later than te¡r (I0) days afrer ræeípt of Sells's notice. If this Ageemeirt is so

terminated" the provisions of Section 6.3 shall govern, and the entire De,posit, and all interest

Page-9 PURCIIASEA¡¡D SALEAGREEMENT
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thereon, sh¿1l be refi¡nded to Brryer. If Buyer does not exercise its option üo teffiinate this

Agreemeirt, or if there has not been a taking by emine,nt domain or othenn ise to give rise to suclt

optioq neither party shall have the right to tenninate this Agreemen!, but Seller shall assþ and

trm ouer, and Buyer shall be entitled to receive and keqr, all awards for the taking by e'lninent

domain th¿t acsrue to Seller, and the parties shall proceed to the Close of Escrow pursuant to the

terms hereof, without modification of the terurs of this Agreeinent and without any reduction in

the Purehase Price. Unless or until this Agreecneirt is terminated" Seller shall take no action with

respect to any eminent domain proceoding without the prior written consent of Buyer.

17. Indennnification.

17 .l Indemnificatic¡n of Buyer. Seller shall, to the extent permitted by law, defend and

indemnify Buyer against, and shatl hold Buyer ha¡crless ûom, all claims, demands, liabilitiæ,

losses, damageso costs, and expenses, inctuding without limitation reasonable legal fees and

disbrnsements, incurred by Buyer and relating to the Propercty that arise out of, result ûom, or are

related to (i) personal i{uries or property damage occutring beforo the Closo of Escrow and

attibut¿ble to: (a) Selle,t's actívities on the Property before the Close of Escrow, or (b)

conditions on tlie Property before the Close of Escrow, and (ii) acts, everús, or mattets, the

existence or occunence of which constitute a breach by Seller.of oûe or more representations,

warranties, or covenants of Selter hereunder; provided" however, aqthing contained her€iû shall

negate or modiff any liability of Buyer for breach of Buyeds re,prese,lrtations, warranties, and

covenants in this Agreement

17.2 ürdgmnificatio"n-g-t Sç1lçr. Subject to Section 22.2 in the oase of Buyeds breach of
ir obligation to purchase the Property, Buyer shall defend and inderrnifu Seller againsf and shall

hold Seller harmless frorn" all claims, demands, liabilities, losses, damages, costs, and expenses,

including without limitation legal fees and disbursemülts, incuned by Seller relating to the

Propefy that arise out o{ result fiom" or are related to (i) personat injury or property damage

athibutable to Buyefs aotivities on the Property (or that of its agents, e'rnployees, contactors, or

invitees, including pursuant to the right of elrbry grmt€d Buyer at Section 21.1.1) whetlier before

or after the Close of.Escrow, or to conditioru on the Property after Close of Escrow, (ü) and

mechanics, materialmen's or other similar tien placed against the Real Property by reason of
Buyer's activities on the Real Property (or that of its agents or coüEactors) before the Close of
Esorow, (üi) any claims or actions that arise out of any dispute in connection with the release and

terminâtion of the Option, and (iv) acts, events, ormafie,Ís, the exisüence ol occlllt€nce of which

constitute a breach by Buyø of one or more rq>resentatioas, warranties, or covenânts of Buyer

herermder; provided, however, nothing contained herein shall negate or modi$r any liability of
Seller for abreach of Seller's representations, wananties, and covenants in this Agreement.

18. NoJices. All notices or other commuaications required or permitted hereunder shall be in

writing, and shall be personally delivered (includÍng by means ofprofessional messenger servíce)

or se,lrt by registered or certified mail, þostage prepaid, retu¡n receipt requested, ot by facsimile

transmission followed by delivery of a "h¿rdo copy, and shall be deemed recoived upon the date

PURCHASE AND SALE AGREEMENT.
JOINT ESCROW INSTRUCTIONS'
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If to Seller: Jim Patterson
Assistant City Manager
City of Sherwood.
22566 SW Washington Steet
Shenvgod, OR97140
Telecop¡r 503.625,5524

and a copy tol Beery, Elsner, & Hammond, LLP
suite 380
1750 SWHarborWay
Portland, OR97201
Atür: Paul C. Elsner
Telecopy: 503 .226.2348

Ifto Sherwood after
the Close of Esctow: JimPatterson

Assistant CityManager
Cityof Sherwood.
22566 SW Washington Sheet
Sherwood, OR97140

If to Buyer:
27826 NoahCt.
LagunaNiguel,CA926?7
Attention: Michael Seitz
Telecoor¡:

Notice of change of address shall be given by wriüen notice in the manner speciûed in this

Section 18.

19. Brokers. Euch putty represents and wannnts to the other that no other'broker or finder has

been engaged by it in connection with any of the tansactions contemplated by this Agreernent or

to its knowledge is in any way connected with any of strch transactions. In the event of any

claims for brokers' or finders' fees or commissions in connection with the oegotiation, executior¡

or consummation of this AgreemenÇ thon Buyer shall indemnifu, save harmless, and defend

Seller ûom and against such claims if they shatl be based upon any statement or representâlion 01

agreement by Buyer, and Soller shall indemnifr, save harmless, and defend Buyer if such claims

shall be based upon any statement, represe,lrtatiori, or agreerre,lrt made by Seller.

20. Required ACIiçns of Buyer and Sellq. Buyer and Seller shall execute all such inshuments

and documents and shall take all actions pursuant to the provisions hereof in order to

cons:rünmate the purchase and sale hereio contemplatd and shall use fheir good faith efforts to
-*--_.aiccomplish'the- elose of'Escrow in"accordance with

2l.Parties'AdditionalObligationsBsforp,-CJ.çseof Escq-o.Ig.
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21.1 Seller'sObligations

2l.l.l &g, Buyer and Buyer's representatives, agenls, and designees has been

provided the right to eirter the Property and make reasonable investigations. Buyer continues to

have the right, at reasonable times, upon reasonable notice to Seller, to enter upon the Property,

at Buyer's own cost, for any purpose in connection with its proposed purchase, development

constuction, or operation of the ReaI Property, including, without limitation, the rigþt to make

such inspections, investigations, and tests (including; without limitation" review, testing, and

investigation of the enviromrental condition of the Real Propert¡6 City and County zoning

ordinaaces; geotechnical studies; applicable covenûnts, conditions, and restictions; haffic
patterns and mitigation;'necessity for off-site improvernents; utilities; public road access; and

necessity for and availability of permits or licenses) as Buyer may elect to make or obtain. 'In

connection with the investigation contemplated by this Section2l.1.1, Seller shall make such

books, records, and files concerning the Property that are in Seller's possession available to Buyer

and Buyeds attorneys, aocormtants, and otherrepresentatives, agents, and indçelrdetrt coûtractors

at any time during business hours upon reasonable noticefrom Buyer.

21.1.2 No,tice. Seller shall promptly notiff Buyer if Seller leams of any material

change in the ph¡nical condition of the Real Properfy or of any event or circumst¿nce that makes

any represe,lrtation or warrânty of Seller under this Agreetne,nt untnre or misleading or any

covenant of Seller under this Agreeurent incapable or materialþ less tikely of being performed, it
being understood that ihe Seller's obligation to provide notice to Buyer shall in no $¡ey relieve

Seller of any liability for a breach by Seller of any of its represe,rrtations, warranties, or covenants

under this Agreeinent

21.1.3 Additional Deliveries. In addition to the ite¡ns that Seller is requíred to

deliver !o Buyer, purruant to Section 6.12, at the times specified in zuch Section, Seller shall

promptly deliver to Buyer any items of the kind referred to in such Section coming ioto Selle'ds

possession after the date for deüvery thereof specified af Section 6.1.2 but before the Closíng

Date and shall also deliver to Buyer before the Closing Dafe any updated infonnation conceming

any of the items previously delivered to Buyer pursuant to Section 6.1.2.

2i.L.4Necgssar.v Pérrrits. Immediately foltowing the Execution Date, Sellø
shali, with all reasonable diligence, and in a commercially reasonable rnãnner, take or oause to be

take¡r such actions as æe reasonably necessary and appropriate to obtain the NecessaryPermits.

21.L.5 Sr¡rvey. From and a.fter the Execution Date Seller shalJ" with all
reasonable diligence, and in a commercially reasonable maûr€r pr€pare ån ALTA survey and a
legal desøiption of the Properly that meets all requirements of the Title Company prenoquisite to
issuancc of the Title Pohcy.

22. I-egal and EquitaþleFnforcement of Bis A€rççailsli.
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22.1 Defadt by Sgllø. If the Close of Escrow and the consummation of the

trar¡sactions herein conkmplated do not occur by reason of any default by Seller, Buyer shall

have the right, as its exclusive remedy for such breach, to pursue the specific performance of this

AgIef,,meni but Buyer shall have no dght to recover darnages of any kind (including incidental

damages or any lost operating profits or other consequential damages) arising by reason of such

breaú other than palment of any cancollation fee charged by Escrow Holder (for which Sefø
shall be soloþresponsible in $¡ch circumstances).

22.2 Ðefault b.y,.F$ver. If the Close of Escrow and the consumrnation of the

transactions herein contemplated does not occur as herein provided by reason of any
default of Buyer, Buyer and Seller acknowledge that it would be impractical and extremely

difrïcult to estimate the damages tåat Seller may suffen A reasonable estimate of the total
net deh:lment that Seller would suffer i¡n the event ttrat Buyer def¡ults and falls to complete

the purchase of the Pro¡ierty is and shall be, as Seller's sole rnd excluslve remedy (whether

at I¡w or in equity including without timitation, specilic perfornance), an amount equal to
the Deposit deposited with Dscrow Holder before the date of such defaulÇ plus any interest

accrued thereon. Said amount shall be the full agreed and Iiquldated damages for Buyerrs

breach of this Agreemeut ihe pa¡ment of such amount as liquideted damages is not
intended ss a forfelture or penaþ, but ls intended to constítute liquidated damages to

Seller. Upon default by Buyer, this Agreement shalt be terminated and neither party shall

have any further righß or obligations hereunder esch to üe other except for the rigþt of
Seller to collect such liquidated drmages from Buyer ¡nd Escrow flolden

. Seller's Initi¡ls Initials

23. Asqignment. Buyø shall have the right to assigu its rigþts and delegate its obligafions under

this Agree,ment only if;
(a) Buyer shall have given Seller not less than ten (10) days'prior written notice of
assignment, specifying therein the identity of the proposed æsignee, the proposed

assignment date, and the development such assignee proposes Ûo pursue;

(c) on or before the proposed assignment date specified in such notice, Seller strall

have consented in writing to such assigünent, which consent shall not be withhelal

unreasonably and
(d) the proposed assignee agrees in writing to assume and perforrr all of Buyer's

obligations hereunder. Any assignee in accordance with this Seotion23 shall zucceed

to all the rigbts and remedies hereunder, including but not limited to, the specific
perfomrance of this Agreementn but shall not relieve Buyer of its obligations

hereunde,r. Any assignment other than in accordanco with this Section23 shall be

voiû

PURCTTASE A}{D SALE AGRBËMENT
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24. Miscell?neous

24.1 Pa¡tiat Invalidjty. If any üerm or provision of this Agreernent or the application

thereof to any person or oircumstance shall, to any extent, be invaiid or unenforceablq the

reinainder of this Agreement, or the application of sueh terln or provision to persons or.
circumstances other than those as to which it is hetd invalid cir unenforceable, shall not be

affeeted thereby, except that this Agree,rnent shall be consbnred to the greatest exterit possible to

effect the intent of the pæties as evide,nced by this Agreement taken as a whole (inoluding the

invalíd or unenforceable provision).

24,2 \Maiv.ers. No waiver of any breach of any covenant or provision herein contained

shall be deemed a waiver of any preceding or succeedingbreach thereof, or of any other covenant

or provision herein contaíned, Any waiver claimed urder or with respect'üo this Agreernent must

be in wdting signod by the waiying party. No extension of time for performance of any

obtigation of act shâIl be deçmed an extension of the time for of any other

obligation or act except those of ths waiving party, whioh shall be extended by a period of time

equal to the period of the delay

. U.3 Successors and ål;sigq$. This Agreernent shall be binding Won and shall inure to

the be,nefit of the perrnitted zucceesors and assigns of the parties hereto.

24.4 Professip¡al F.pçq. If any party brings any action or suit against another parry by
reason of any breach of any of the covenants, agreements, or provisions on the part of the othor

party arising ouÎ of this Agreeme,lú, or by reason of the breach of representation and waranty
made hereir¡ then in that event the prwailing party shall be entitled to have and recover of and

ûom the other party all costs and oxpensæ of the action or zuit, including reasonable attomeys'

fees (whether incuned before or at tial, on appeal, or in connection with a petition for review,

including any aotion before a U.S. Banknrytcy Cow! and in an amount determined by any

presiding eibunal), accounting and engineering fees, and any othe,r professional fees resulting

therefrom.

24.5 -Enli¡e Agreement. firis Àgreement (including the Exhibits listed below, which
are inco4rorated in this Ag eernent by the reference thereto) is the final expression of, and

contains tlre entire agreernent betwee,n, the parties with reçpect to the subject matter heceof and

supersedes all prior understandinp with respect thereto. This Agreernørt may not bo modified,

change{ zupplerneirted, or terminated" nor may any obligations herzunder be waived, except by
written instn¡mênt signed by the party to be charged or by its agent duly authorized in writing or
as otherq'ise expressly perrritted herein. the parties do not. intend to confer any be'lrefit

hereunder on any persorL fiÍm, or corporation other than tlre parties horeto.

Exhibit A Real PropertyDæcription
Schcdule 6.1.2(a) Leases, Contracts
Schedule 6.1.2þ) Environmental Reports
Schedule 6.1.2(c\ Other Property Information

.* Sohedule 13:3 -Pending Litigation
Schedule 13.4 Hazardous Materials
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24.6 Tiqe of Essence. Time is sfrictly of the esse,nce with respect to each and every

teirn, condition, obligation, and provision hereof and faih¡re to timely perfomr any of the tefms,

conditions, obligations, or provisions hereof by either party strall constitute a material breach of
and a non-curable (but waivable) default under this Agree,ment by the party so failing to perform.

24.7 rWagaq! of Authodtv. The individuals execrrting this Agreene¡rt warr¿nt that

they have firll authority to execute this Agreement on behalf of the e¡tity for whom they are

acting her€in. The parties hereto fi¡rther acknowledge that theythoroughlyread this Agreeme¡ú,

including any exhibits or attachments heroto, and have sought and received whatever competent

advice and oormsel was trecessary for them to form a full and complete uaderstanding of all
rigbts and obligations herein; and, having so done, do hereþ execuûe this Agreement

IN WTINESS WHEREOF, the parties'have executed this Agreeme,nt as of tho date and yeæ first
hereinabove written.

CITY OF SHERVfOOD, an Oregon mrmicipal corporation

B5r 'r¿n+e-S t k- 
Name:}oss Schultz /f
Title: CityMaryger \-/
Date: October 5 .2005

trSellerÐ

B1t

rBuyer'

Michael
Title: Hetqber
Date: October ï1. zO0S

n\sùffidôoc¡¡æÞFpcrtysr¡s. l,ûsy+CtyHa¡dtylÊ¡l¡.&te6dê,pcå0928fr5.doc
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RECEIVED

ocT 0 4 2005

clIT 0t s[[RwüûD0m
PßOMIÇå,QRY,NOTE

$ 25,000.00

FORVALUE RECEWED, Michael Seitzof 27826NoahCt.,LagunaNiguol,CA.92677,ptomises
to pay to tbe order of lHE CITY OF SHER\IIOOD, (CITÐ.the sum of TWENTY-FIVE
THOUSAÌrID Ðollars, ($25,000.00) in lawfrrlmoneyoftheUnitedstates ofAmerica. Paymentof
said sum shall be due iir cash { the Close of Escrow consistent with the tefins of the'T,EAL
ESTATE PURCHASE AI.{D SÄLE AGREBMÊNT AND JOINT ESCROW INSTRUCTIONS

datøf OctoUer 2005 by and between Michael Seitz and the City of Shorwood.

Notwithsunding the foregoíng, promise to pay the entire balance and any

accrued interest theroon, within ninety (90) days of demand by Cf-tY.

If any installnent is not paid as provided abovg the whole sum ofprincipal sball become

immediately due and collectible af the option of the holder of this note.

In case suit or action is instituted to collect this note, we promise to pay such additional sums

as the bial court may adjudge roasonable as attonret's fees in said suit or actior¡ and any appellate

corrrt upon appeal ofsuch suit or action

Seitz

2005ÉOctober,

l-.
I
I

I

¡


