ATTACHMENT 1

PROJECT: 682003
FIRST AMENDMENT

This is the First Amendimsnt to that certaln Real Eslate Oplion Agreemenl {Option Agreement) belween
ARGO INVESTMENT CORP., JOHN SAFFRON, NANGY HASMAN, DIANE.G. WARSHAL, and
RICHARD GASSNER (coifectwety, "SELLER" and THE URBAN RENEWAL AGFNCY OF ‘IHE CITY OF
SALEM, aquasi-municipal corporation ("BUYER").

Seller and Buyér are heréinalter collectively referred to as the “Parties.”

. Reclials;

Whereas, the Parties executed an Option Agreemenﬁ-oﬁ November 22, 2017 concerning the purchaseand
- sale of certain real propéry described therein;

Whereas, the pufehas,e gption in the Optlon Agresment was exercised by Buver on July 28, 2018; '

Whereas; the Option Agresment requires a Purchase-and Sale Agreement to be exectited no later than 60
days from the exercise date of the purchase option {September 26, 2018) and for closing of the purchase
to accur no fater than 60 days thereafter (November 25,2018),;

Whereas, Biiyer and Seller desire o amend the Purchage and Sale Agreement execution date and further
: negotcate the closing date;

Now therefore, the Partjes ag agres thatthe fo!towmg seclzon of the Option Agreement be amended as shown
below: '

5. - Purchasé and Sale Agreamant, Upe&eemplekenef—app;arsai—ané—eewenmentalrdeeemgenee—
{he The Parties shall entér inlo a Purchase and Sale Agreemsnt defining the terms of the sale: The
Purchase and-Sale Agreement shall be-executed-within-sixiy-(60)-days-of exersise-of the Optien fio later
than Noveinber 16, 2018, and the purchase and sale shall close wnthln sixty (60} days of the execution of
the Purchase and Sale A Purchase and Sale Agreement:

[Signature Page to Follow] -
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PROJECT: 682093
REAL ESTATE OPTION AGREEMENT

BETWEEN: ARGO INVESTMENT CORP., JOHN SAFFRON, NANGY HASMAN, DIANE G, WARSHAL
: and RICHARD GASSNER _ {coliectively, "SELLER")

AND: THE URBAN RENEWAL AGENCY OF THE CITY OF SALEM, {("BUYER")
. quasi-municipal corporation : '

Seller and Buyer are somatimes herelnafler collectively referred to as thé "Parties.”
Recitals:

A Seller owns fee simpie title 1o certain real. pmpeny irt the Cily of Salem, Marion County,
Oregon, mofe particularly déscribed in Exhibit "A” attached hereto; and

B. Buyer desires to obtam from Seller, and Selier is wnimg to ‘grant to Buyer, an exclusive
option t6 purchase the real property and improvements, fogeter with all other rights, and teneménts
appurtenant to. the real proper{y and Improvements, which are colleclively referred to herein as the
“Pfopeﬂy

Agreement:

Foraid 3n conslderation of One Hundred Twelve Thousand Five Hundred Doiiars (%1 12 ,500) (the
“Option Fee" } payable to Seller on danuary 2, 2018, the partles agreé as follows:

1. Grait of Opfion. -Seller hereby grants t6 Buyer an éxélusivé and |rrevocab!e option (ihe
"Option®) to acquire the Property, described in Exhibit A and as shown in Exhibit B; for the price-and in
adcordance with the terms and conditions set forth in this Optién Agreement (“Agreemenl“} The Option
will be valid for a period of nine (9) mohths ffom the daté this Agreement is fast signed by all parties
herelo (the "Option Period”). Unless extended by the mutual agreement of the parties, {his Agreement
shall terminate and be of no further force an@ effect upon thé expiration of Option Period. Should

additional time bé required to complete due diligence, the parties shall negofiate an extension of this
Agréement in good faith and without delay.

2. Purchase Price. The purchase price fof: the Proparly {the "Purchase PHCB“} shalf be
delermined by appraisal (appraiser to be futually agreed upon by the Paities) less a credit to Buyer at
closing for one-half of the Optlon Fee. The appraléal shall bé complated within thirty (30) days-of Buyer's
exercise of the Option. The Pafties shall share equally the cost of the appraisal. Seller has recently had
an appraisal of the Propetty completed by Powell Banz Valuation, If Powell Banz can provide an.update

o the previously completed appraisal, Buyer shall rejmburse Seller for one-half of the cost of the original.
appraisal -and one-half of the cost of the updated. if, however, the age of the previous appraisal requires
that a new appraisal bé completed then Buyer shall reimburse Sellér forone-half of lhe cost of a new
appraisal,

in the event Selter is dissalisfied with the value of the Properly determined by the appraisal,
Seller may obtain, at its expense, a second appraisal .of the Properly. The second appraiser shall be
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reasonably accepiab!e to Buyer. If the concluswn of value of the second appraisal is different than the
first appraisal, the Purchase Price shall be the average. of the values determined by the two appraisers.
Notwithstanding this Section, the Purchase Price shall be no léss than Two Million Dollars (32,000,000}
and Seller shall not he obligated to sell the Property to Buyer for a Purchase Price of less than Two
Million Dofhrs ($2,000,000). .

3. Environmental Due Diligence.  Seller agrees to provide Buyer with any and all previous
environmental information related to the Property. Seller also agrees to permil Buyer, its employess,
conlractors, and vendors accéss to the Property, upoi 110 1656 than 48 hours' nolice, to perfarm any
additional envuonmentai assessment hecessary, as solely determined by Buyer. However Buyer may
only perform ivasive or subsurfdce testing or investigation upon wrilten approval by Seller of Buyer's
plan for such testing or investigation, which will.not be unreasohably withhald or delayed. Buyer will pay
when due all costs and expenses incurred in the conduct of Buyer's due diligence. Upon Seller's request,
Buyer will provide Seller with complete copies of :all reports, studies, evaluations and other matefials
pertainmg to-the Properly which are oblained or conducted by Buyer in the cotrse of s due diligence
Investigations. Buyer shall coordinate with Seller and Sellers' fenanis to timit any interference with' the
tenants’ businésses during Buyer's investigations or due dillgenge.

In the evént Buyer or Buyer's employees, contractors or vendors disturb any portion of the

- Property in the conduct of Buyer s due diligerice investigations, Buyer wilf at its expense promptly restore
the Property to its former condilion upon the completion of #ts investigations. To the exlent permitted by
the Oregon Tort Claims Act, ORS 30.260 through-30.300, Buyer shall protect, defend, indemnify and hotd
Seller and Seller's tenants, agents and employees harmless for, from and against any claims, liabilities,
damages, liens, allorneys' fees, penalties, demands, causes of actions and suils of any nature
whalsosver whlch are.the proxinate result of the entiy onto the Property by Buyer, its agents, employees,
representalives or contractors, “This indemnity obligation shail sumve the purchase of the Property or the
tarmination of this Agreement, as appt!cable , _

4. Exercise of Optidn. Buyer ot or after paymeént of Option Fée, may exercise the Option
by giving written nolice conforing to the requirements of Section 6.4 not later than 5:00 p.m. Pacific
Time on or ‘before the expiration of the Option Period. The Option may only be éxercised for-all of the

. Propetly. Sefler has.no obligation to s&ll a portion of the Properly.

5. Purohase arid Sale Aqreement Upon completion of ‘appraisal and onvironmerntal due
diligence, the Parlies shall enter into a Purchase and Sale Agreement defining the terms of the sale. The
Purchase and Sale Agreement shall be executed within sixty (60) days of exerclse of the Option, and the
purchase and sale shall close within sixty (60) days of the execution of fhe Purchase and Sale
Agreement,

8. General Provisions.
61  Ownership.  During the Option Period, Seilsr will not seli, contract fo sell,

assign, lease or atherwise transfer the Property or any interest therein, nor-grant an option to any thlrd :
party to acquire all or any portion of it without first obtaming written consent of Buyer, whtch will not be
. unreasonably withheld or de!ayed

62  Assignment.  Buyer may not assign this Agreement wilhout Sellers prior
wrilten consent. - ‘ g T

6.3  Governinglaw.  This Agreemént shall be governed hy the laws of the state of
Oregon.
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6.4 Notiges. All notices or communications of any kind which may be required
or permitted to be given under this Agreement-shall be in wr;tmg and shall be served by personal defivery
. or by mailing a c::py thereof addressed as follows:

Yo Sealler:

Att: John Saffron
299 W. 12th Street, Apt. 8G
New York, NY 10014-1823

To Buyer:

‘The Urban Renewal Agency of the City of Salem
Real Property Services Divislon

Alln:  Clint Dameron

350 Comm_ergia_t St NE

Salem, Oregon 97301

7. Amendment.  This Agreement may not be madified or amended except by the written
agreement of the parfies, No muodification or amendment or attempted waiver of any provisions of this
Agreement shall be binding unless In wdtmg and signed by the parly to be bound.

THE PROPERTY DESCRIBED IN THIS INSTRUMENT MAY NOT BE WITHIN A FIRE PROTECTION

DISTRICT PROTEGTING STRUCTURES. THE PROPERTY 1S SUBJECT TO LAND USE LAWS AND

REGULATIONS THAT, IN FARM OR FOREST ZONES, MAY NOT AUTHORIZE CONSTRUCTION OR-
SITING OF A RESIDENGE AND THAT LIMIT LAWSUITS AGAINST FARMING OR FOREST

PRACTICES, AS DEFINED 1N ORS 30.930, 1N ALL ZONES, BEFORE SIGNING OR AGCEPTING THIS

ENSTRUMENT THE PERSON TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE

PERSON'S RIGHTS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.3056 TO 196.336 AND

SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER -
855, QREGON LAWS 2009, AND SECTIONS 2 TO 7, €HAPTER 8, OREGON LAWS 2010. BEFORE

SIGNING .OR ACCEPTING THIS INSTRUMENT, THE PERSON ACQUIRING FEE TITLE TO THE

PROPERTY SHOULD GHECK WITH THE APPROPRIATE. CITY OR COUNTY PLANNING

DEPARTMENT TO VERIFY THAT THE UNIT OF LAND BEING TRANSFERRED IS A LAWFULLY

ESTABLISHED LOT OR PARGCEL, AS DEFINED IN ORS 92.010 OR 215.010, TO VERIFY THE

APPROVED USES OF THE LOT OR PARCEL, TO VERIFY THE EXISTENCE OF FIRE PROTECTION

FOR STRUCTURES AND TO INQUIRE ABOUT THE RIGHTS OF NEIGHBORING PROPERTY

OWNERS, IF ANY, UNDER ORS 195,300, 196.301 AND 195,305 TO 195,336 AND SECTIONS. 570 14,
~ CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, GHAPTER 855, OREGON LAWS

2009, AND SECT!ONS 2TO 7, CHAPTER 8, OREGON LAWS 2010.

{Signature Page to Follow]
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- INWITNESS WHEREOF, the parties have executed this. Agreement on the date last signed by all
parlies helow. '

Seller; ARGO INVESTMENT CORP.

By: // \ff - “A/f 2

Jg’yn‘Sa[fron,’i'}{eizi‘jént’
onte: (11t I

Seller: JOHN SAFFROM

y /}ﬁi rf;( i(/;//:/ o
A

DATE: i!/;,_'/; v

Sefler: NANCY HASMAN

DATE:. e

Seller: DIANE WARSHALL

DATE:

Seller: RICHARD GASSNER

DATE_:
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IN WITNESS WHEREOF, the parties have execuled this Agreement on the date fast signed by all
pariles below,

Sefler: ARGO INVESTRIENT CORP:

By:

John Saffron, President

_ DATE:

Sellér! JOHN SAFFRON

DATE:

Seller: "NANGY HASMAN |
OO G o

oare % g

Séller: DIANE WARSHALL

’

DATE:

Seller: RICHARD GASSNER

bDATE:

4814-2781-2941, v, §



IN WITNESS WHEREOQF, the partigs have éxecuted fhis Agreement on the date last signed by all
parties below. - ' .

Sellor: ARGO INVESTMENT CORP.

| By

John 8affron, President

DATE:

Seller:  JOHN SAFFRON

DATE:

Seller: NANCY HASMAN

DATE:

Seller: DIANE WARSHAL.

e B anuha €

pate:__ - 10-F

Seller:. RICHARD GASSNER

DATE:

4514:2781.2841,v. 6



lN WITNESS WHEREOF, the parties have executod this Agreament on'the date last signed by all
pariles below.

Seller: ARGO INVESTMENT CORP.

By: ..
John Saffron, Pregident

DATE:

Seller: JOHN SAFFRON

. DATE:

Seller; NANCY HASMAN

DATE:

Sellar: DIANE WARSHALL

DATE: __

Seller RﬁRDGASSNER
s..._L Q LAY YA

PATE: ,\\_'\ AN

4814-2781-2041, V. 6



- Buyer: THE URBAN RENEWAL AGENCY OF THE CITY OF SALEM
Byiff . ﬂfgl (Al LD

e oY Covive D chor

oses_[//21 /017
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ExHiBiT A
REAL PROPERTY

Beginning at the Southeast corner of Lot Four (4) In Block Fifty (50) In the City of Salem, Oregon; thence

running North alang the East line of said Lot Four (4}, 52 feet 3 inches to the middle of the North niain

hrick wall of the State Wisuraiice Buflding; thence West through the center of said brick wall 100 feef;

thence south 52 ‘feet-r—?,‘in_ches to the South line of said Lot 4;'thence East along the South line of said Lot

4, 100 feet, to the place of beginning, and situated in the City of Salém, in Marioi Couity, State of

_ Ore_g'o'h, as shown by the recorded plat of said City of Salem, now of record in the Office of the Recorder
of Conveyances for said Mation County, Oregan,

ALSO, beginning at a point 52 feet 3 inches Northerly from the Southeast corner of Lot No. 4 in Block No,
50 ini the Cityof Salem, Marion County; -Oregon, said E)_egiﬁ_h‘iiig point being on the East fine of said lot,
and in the center of the North main brick wall of what is kriowh as the State insurance Building; thence
Northerly along the East line of said lot, 18 feet 9-inches, to the Southeast corner of the land formerly
owned by M. E, Sperry and A, A. Sperry; thence Westerly parallel with the South line of said block, 165
feet, to the alley In said block; thence Southerly, éio_'ng the East line of said alley, 18 feet 9 inches; thence
Easterly parallel with the South line of said block, and extending directly through the center of the North
main brick wall of what is known as the State Insurance Building, 165 feet, to_the place of beginning, all
in said block No. 50, in Salem, Oregon, as shown by the recorded plat thereof,

Marion County Property Tax ID: R89358
Map Tax Lot: 073W22DC03900
Slite Address: 279 & 311 Cornmercial St. NE

Pa rcel 2

Beginning on the Easterly boundary.of Lot Four (4) in Block Fifty (50) in Salem, Marion County, Oregon,
at a point 11.5 feet Southerly from the Northeast corner of said Lot 4 and on the center line of a wal};
thence Westerly along the center line of said wall 165 feet to the-Westerly houndary of said lot; thence
Nortlherly along the Westerly boundary of Lots 4-and 3 in said block, 25.50 feet to a poifit 14.00 feet
No'r'theriy froin the Northwest corner of said Lot 4, thence Easterly parallel with the Southerly houndary
of said block, 77.65 faet to an Iron pipe; thence Southerly 3.32 feet parallel with the Westerly loundary
of said Lot 3, to an iron pipe set on the Westerly projection of the center liné of a 12 Inch brick wall;
thence Easterly along the Westerly projection of the, center line of said brick wall, 87.35 feet to the
Easterly boundary of said Lot 3; thence Southerly 22.25 feet to the place of beginning.

Marion County Prdperty Tax i, R893j5’?

Map Tax Lot 073W22DC04000
Site Address: 325 Commercial St. NE

4846-8200-3795, v. 4



Parcel 3

Beginning at the Southwest corner of Lot Four {4), In Block Fifty (50} of the City of Salem in Marion
County, Oregon, and running thence East along the South line of said Lat, 25.00 ﬂ'—:et and 6 inches;
therice Northerly and parallel with the West line of said Lot, 52.00 feet and 3 inches; thence Westerly
aiel parallel with the South line of said Lot, 25,00 feet.and 6inches to the West Hne of said Lot; thence
So.ut'hérfy along the-West line of said Lot, 52.00 feet and 3 inches to the place of beginning.

ahOVe described re1l pmperty

: Maiion Counlv Property Tax 1D: R89360
Map Tax Lot: 073W22DC03700
Site Address: 285 Chemeketa St. NE

Parcel 4

tot Eigh’t’ (8), Block Fifty (50) of the City of Saleri, Marion County, Oregon, according to the original plat
of Said City now on file and of record in the office of the County Recorder in and for Marion County,
Oregon. Also: Commencing at the Southwest corner of Lot 8, il Block 50, running thence South 35.4
feet; theice Edst, parallel with the South ’Ei:ne. of said Lot 8, to-the ali'ey; thence North along the West
lineof said alley 35.4 feet to the South side of Lot 8; tiience West following the Southera boundary line
" of said Lot to the place of beg!nnmg, situated in Lot 7, Block 50, City of Salem, Marion County, Oregon.
SAVE AND EXCEPTING the foiiowing described property: Commencing at a pomt 28.4 feet South of the
Southwest corner of Lot 8, Block 50, City of Salem, funning thence East, parallél with the South line of
Lot 8 to the alfey; thence South along said alley 7 feet; thence West to the West bdundary line of Lot 7,
in Black 50, City of Salem; thence North 7 feet to the place of beginning, being part of Lot 7, Block 50,
City of Salem, Marion County, Oregon.

Ma}'ion County Propg}riy'Tax ID; R89365
Map Tax Lot: 073W22DC03100 & 3200
Site Address: 240:270 Center St. NE

Parcel 5
Lot 6, Block 50, City of Salem, Marion County, Oregon.

SUBJEC TO: The terms and provisions of the Urbian Renewal Plan recorded in Reel 17, Page 213, Flim
Recards for Marion County, Oregon, and revised in Reel 62, Page 328; further revised in Reel 93, Page
348, and further revised in Reel 118, Page 871, Film Records for Marlon County, Orégon

Marion County Property Tax ID: R89363
Map_ Tax Lot: 073W22DC03400
Site Address: 350 Front St, NE
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ExHisir B
- AP OF PROPERTY
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