ATTACHMENT 1

SECOND AMENDMENT TO AGREEMENT

This is the Second Amendment to that certain agreement by and between the CITY OF
SALEM, an Oregon municipal corporation (“Purchaser™) and the STATE OF OREGON (“Seller”)
dated December 20, 2016 (“Agreement”).

RECITALS:

Whereas, pursuant to the Agreement, Seller desites to sell to Purchaser and Purchaser desires to
Purchase from Seller, certain real property located in the 4100 block of Tisher Road NIZ, Salem,
Marion County, Oregon, as described in the Agreement; and

Whereas, Scction 12 of the Agreement provides that closing shall occur no later than Decembet,
31 2017; and

Whereas, Seller and Purchaser desire to amend the Agreement to extend the closing date.

Now therefore, the Parties agree as follows:
A, Section 12 of the Agreement is hereby amended as described below:
Closing. The term “Closing” as used in this Agreement means the payment by the Pucchaser
to Seller of that portion of the Purchase Price due at Closing and the delivery by Seller to
Purchaser of the warranty deed and title insurance policy. Unless otherwise agreed by the
parties, or the Agreement is terminated pursuant to Sections 4, 5 and 6, Closing shall take place
at the earliest possible date, but no later than Deeeraber 342047 March 31, 2018,

IN WITNESS WHEREON the Parties have executed this instrument in their respective names

by their duly authorized representatives as of the date above written,

SELLER: , PURCHASER:

STATE OF OREGON CITY OF SALEM
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FIRST AMENDMENT TO AGREEMENT

This is the First Amendment to that certain agreement by and between the CITY OF
SALEM, an Oregon municipal corporation (“Purchaser”) and the STATE OF OREGON
(“Seller™) dated December 20, 2016 (“Agreement”),

RECITALS:

Wheress, pursuaﬁt to the Agreement, Seller desires to sell to Purchaser and Purchaser desires to
Purchase from Seller, certain real property located in the 4100 block of Fisher Road NE, Salem,
Marion County, Oregon, as described in the Agreement; and

Whereas, Section 12 of the Agreement provides that closing shall occur no later than April 30,
2017;and

Whereas, Seller and Purchaser desive to amend the Agreement to extend the closing date,

Now therefore, the Parties agree as follows:
A. Section 12 of the Agreement is hereby amended as described below:
Closing. The term “Closing” as used in this Agreement means the payment by the Purchaser
to Seller of that portion of the Purchase Price due at Closing and the delivery by Seller to
Purchaser of the wartanty deed and title insutance policy. Unless otherwise agreed by the
patties, or the Agreement is ferminated pursuant to Sections 4, 5 and 6, Closing shall take
place at the catliest possible date, but no later than Aprit-30 December 31, 2017,

IN WITNESS WHEREOF the Parties have executed this instrament in their respective names

by their duly authorized representatives as of the date above written,

SELLER: PURCHASER:!

STATE OF OREGON _ CITY OF SALEM
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INTERGOVERNMENTAL AGREEMENT

BY THIS AGREEMENT, effective on the date last signed by hoth parties
{(“Effective Date”), State of Oregon ("Seller”) and the Gily of Salem, an Oregon
municipal corporation (“Purchaser"), do hereby agree as follows:

1. Aufhorlty: By the authority granted in ORS 366.395, Seller may
ralinguish title to any of its praperty not needed by it for highway purposes fo any
other governmental hody or political subdivision within the State of Oregon, subjsct
to such restrictions, If any, imposed by deed or other legal instrument or otherwise
Imposed by Seller,

2. Premises. Seller shall sell to Purchaser and Purchaser shall
purchase from Seller, at the price and on the terms and conditions set forth
harain, the real properly, access and properly rights, and all improvements
thereto which are located in Cily of Salemi, Marion County, Oregon, and are tnore
particularly shown on Exhihit A, atlached hereto and incorporated herein,
("Premises”). :

3. Purchase Prlce. No cash, but other good and valuable
consideration (“Purchase Price”) for the Premises, the sufficiency of which is
hereby acknowledged.

4, Earnest Money. No Earnest Money shall be required,

5.  Purchaser’s Conditions.

5.1  Envircnmental Contingency. Seller will complete a Phase |
Environment Site Assessment (ESA). If ESA resulls indicate environmental
liablilty issues that aré unacceptahle to Purchaser, then Putchaser may, oh
written notice to Seller, terminate this Agreement and it shall be nuli and void for
all purposes. If such writlen notice to terminate is not given to Selier on or hefore
Closing, this condition shall be deemed waived by Purchaser for all purposes.

5.1.1 ESA Expenses. Seller shall bear the cost of the ESA,

5.2 Inspection Contingencles,

8.2.1 Inspectlon Expenses. Other than as set forth In Section
5.1.1, all costs and expenses of all Purchaser's tesis, Inspections, and
studies wlll be pald by Purchaser, and pald when due, regardiess of
whether this {ransaction closes.  Purchaser shall not - allow any
materfalmen’s liens or other encumbraices on the Premises,



8. Seller's Conditlons

Purchaser-shall undertake, at its sole expense, a partition and
properly valldation of the Prenilses and the adjacent property Identlfied as Marlon
Counly Tax Lot 073W12AD00400.

7. Title Insurance.

7.1 Title_Report, Purchaser will order a preliminary title. repbrl wilh
respect lo the Premises (the "Title Report") in order to Investigate title to Its sole
sallsfaction,

7.2 Resclssion of Agreement—Tltle Defects. if Seller elects hot to
eliminale any litle exception disapproved by Purchaser, Purchaser may elect to
cancel this Agraament by written notice to Seller given on or before thirty (30)
business days after Seller’s notification of the alection, In this event, the Depostt,
if any, wlll be ferfeltad by Purchaser and this Agreement will terminate. If
Purchaser does not elect to cancel this Agréement, Purchaser’s objections to flie
disapproved exceptions that Seller elected not to ¢liminate are deemad waived
and the Premiges will be conveyed to the Purchaser with such defects without
credit against the purchase price. The foregoing hotwithstanding, Seller agrees
that it will cause all frust deed lisns or monetary encumbrances against the,
Premises that are not accepted by Purchaser to be released of record by the
Closing Date. If Purchaser fails to give timely nolice to Seller of termination under
this paragraph, then Purchaser's right of termination will be deemed walvad, Any
tille coverage shall be pald by Purchaser.

8, Risk of Loss, All rlsk of loss, Injury, damage or condamnation of
the Premises shall be transferred from Seller to Purchaser at the lime of Closing,
if the Premisés are partially destroysd or partially condemned at any time prior to
Closing and that portion of the Premises deslroyed or condemned constitutes a
material part of this transaction, or if the Premises are tolally destroyed or
condemned, either party may teriminate this Agreement without liabllity or
ohligation to the other party. Alfinsurance proceeds and condemnation awards,
recelved by or accruing to Seller by reason of such loss, injury, damage, or
taking, shall be for the account of Seller, and the Purchase price shall not be
reduced thersby unless agreed between the parties prior to Closing. If the
Premises are parlially destroyed or condemned and the loss or condemnation is
immaterial, the transaction shall be closed without reduction or adjustment In the
Purchase Price, and the proceeds of all Insurance and all condemnation
proceeds shall accrue to Purchaser,

9. Taxes and Assessments; Closing Costs. Recording Fees,
transfer taxes and assessments, deed stamps and one-half of any closing fees,

Including escrow fees, shall he paid by Purchaser, Each parly shall pay its own
altorney fees and other expsnses incurred.



10,  TlHle Docuiments.

10.1 Daed. Seller agrees to execute and deliver to Purchaser a hargain
& sale dead convaying title to the Premises, subject to the accepted title
exceptions of record. Purchaser and Seller shall mutually agrée on the form and
text of the deed.

11, Possesslon. Purchaser shall be entitled lo possession of the
Premises at Closing.

12.  Closing. The term “Closing” as used in lbis Agreement means the
paymant by the Purchaser to Seller of that portion of the Purchase Price due at
Glosing and the delivary by Seller to Purchaser of the warranty deed and title
instirance policy. Unless otherwlse agrasd by the parties, or the Agreement is
terminaled pursuant 1o Sections 4, & and 6, Closing shall take place at the
earllest possible date, hul no tater than April-30, 2017.

13.  Statutory Warnin ORS _ 93.040{2)). 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 THAT, IN FARM OR
FOREST ZONES, MAY NOT AUTHORIZE CONSTRUCTION OR SITING OF A
RESIDENCE AND THAT LIMIT LAWSUITS 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
ORS 195,300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO {1,
CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER
855, OREGON LAWS 2009, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON
LAWS 2010, BEFORE SIGNING OR ACCEPRTING THIS INSTRUMENT, THE
PERSON ACQUIRING FEE. TITLE TO THE PROPERTY SHOULD CHECK
WITH THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO
VERIFY THAT THE UNIT OF LAND BEING TRANSFERRED IS A LAWFULLY
ESTABLISHED LOT OR PARCEL, 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, |F
ANY, UNDER ORS 195300, 195301 AND 195.305 TO 195.336 AND
SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO'9
AND 17, CHAPTER 855, OREGON LAWS 2009, AND SECTIONS 2 TO 7,
CHAPTER 8, OREGON LAWS 2010,

14, Brokers. Seller and Purchaser wairant to each other that no
person or entily of any sort is entitled to any comimission, broker fees, finder fees,
or other payment.



16.  Default. In the event that elther parly falls to close this transation
whan and as required heraby, the other paity’s sole remedy Is to terminate this
Agreement, in which case this Agreemant shall be tull and void.

16.  Asslgnment.

16.1 Nelther this Agreement nor any rights arising under it may bhe
assigned or mortgaged by Purchaser without the prior wrilten consent of Seller,
and any altempt to transfer this Agreement or any rights or interests arlsing
hereunder; hy operatioh of law or otherwliss, without such consent shall be void
anhd of no force and effect,”

16.2 The rights and obligations arising tunder this Agreement shall run
with the land, and shall be hinding on the parties’ successors and assigns. In the
event Seller sells, conveys, or otherwise transfers fee litle to the Premises, or
interest thereln; to a third parly, Seller shall assign its rights and obligations
arising under this Agreemerit to that parly contemporaneously with that sale,
conveyance, or transfer.

17.  Modifleation. No part of this Agreement may he inodified without
the express wrilten consent of both parties,

18.  Notices. Any notice or demand required or permitted to be given
under the terms of this Agreement shall he deensd duly given or made if given
by any of the following methods:

a, Deposited In the US mall In a sealed envelope, postage prepald, by
registered or certified mail, return receipt requested respeclfully addressed as
foliows:

To Seller: ODOT - Right of Way Section MS#2
Aftn: Ladd Whitcomb
4040 Fairview Industrial Drive SE
Salem, OR 97301
503-986-3639



To Purchaser: City of Salem : _
Atin: Real Properly Services Manager
350 Commercial St. NE
Salem, OR 97301
503.540.2404

With a Copy to: Cily of Salem, Cily Altorney's Office
555 Liberly St, SE Rm, 206
Salemn, OR 97301
6503-588-6003

b, Sent to the. above addresses via an established national overnight
delivery service (such as Federal express), charges prepaid, or

C. Sent vla any electronic communleations method, provided the
sender oblans wrliten confirmation of receipt of the-communication by the
electronic communication équipment at the office of the addressee listed above.

19.  Enforcement and Attorney’s Fess. In the event a sult or other
acllon is Instituted to enforce any of the terms or obligations under {his
- Agreement, each patly shall bear the costs of its respactive altorney's fees,

.. 20, Integration.. This Agreement contains the entire agresment

belween the parties concerning the subject hereof, Including &l oral
-understandings and agreements, and there are no collatéral understandings or

agreements or representations or warranties not expressly included herein.

21,  Redording. Neither this Agreement nor any copy hereof shall he
recorded without the express written consent of Seller.
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of
the date and year Indicated below.

STATE OF QREGQN_/
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CITY OF SALEM
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EXHIBIT A
LEGAL DESCRIPTION
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