








Earnest Money must be refunded to Buyer. If Buyer fails to give any such notices of 
termination within the applicable time period, this condition will be deemed to have been 
waived. 

4.4 Buyer obtaining final approval of various land use approvals (including 
but not limited to: variance/site plan review) from the City of Salem in order to use the 
property for a parking lot, on terms and conditions reasonably acceptable to Buyer on or 
before the Closing Date. 

4.5 Buyer obtaining a building/construction permit from the City of Salem 
for the construction of the proposed parking lot on or before Closing. 

4.6 Buyer obtaining all necessary approvals from all federal, state, and/or· 
local agencies that have jurisdiction over the Property for the proposed development of the 
Property. 

4.7 Within 15 days after closing, the Seller shall provide to Buyer, at 
Seller's expense, a standard coverage ALTA Owner's Policy of Title Insurance, covering 
the Property and insuring the Buyer in the amount of the Purchase Price, free and clear of 
all encumbrances except the Permitted Exceptions (the "Title Policy") Buyer, at its option 
and its expense, may elect to obtain extended coverage under such policy of title insurance 
and Seller agrees to execute any affidavits or other documents required by the Title 
Company (see Section 11.1) to enable Buyer to obtain such coverage. 

5. Seller's Conditions. Seller's obligation to sell the Property is contingent on 
satisfaction of each of the following conditions ("Seller's Conditions"): 

5.1 Approval of this Agreement from the City of Salem, City Council. 

5.2 The Property will be conveyed subject to a Public Utility Easement 
which shall cover the entire area of the Property. Prior to Closing, Buyer shall execute a 
Public Utility Easement for the Property which will be recorded prior to Closing. 

5.3 The following restriction shall be placed on the deed restricting access 
to the eastbound and westbound legs of Pringle Parkway SE: 

"There is reserved by Grantor, all access rights between the above described 
real property and Pringle Parkway SE abutting on said parcel. Grantee, by 
acceptance of this deed, waives any and all access rights from or to the real property 
described herein to Pringle Parkway SE. 

This reservation shall run with the land and bind and inure to the benefit of 
the heirs, assigns, and agents of both Grantor and Grantee, and shall not be subject 
to modification, cancellation, or destruction by adverse possession or estoppel, no 
matter how long continued. Nothing in this conveyance shall be construed as 
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conveying any estate, right, title, or interest in and to said abutting right-of-way or 
any rights of reversion therein or thereto." 

5.4 Prior to commencement of any modification or development of the 
Property, Buyer shall submit to Seller, for Seller's approval, a landscape plan consistent 
with existing landscaping along Pringle Parkway SE. Upon receipt of Buyer's landscape 
plan, Seller shall have no less than fifteen (15) business days and no more than forty-five 
(45) business days to approve, reject, or request modifications. 

5.5 Any development or construction upon the Property shall consist of 
surfaces constructed of pervious materials. 

5.6 Buyer shall fully comply with all applicable federal, state, and local law 
including rules, regulations or other requirements. Consistent with this provision, Buyer 
shall not restrict the use of the Property or part thereof, or limit access to the Property or 
part thereof upon the basis of age, race, color, religion, sex, marital status, or national 
origin. 

5.7 Buyer shall obtain necessary approvals from all Federal, State and/or 
local agencies that may have jurisdiction over the Property for any planned development of 
the Property. 

5.8 Buyer shall maintain the Property in a clean, neat, and safe condition. 

6. Deed. On the Closing Date, Seller shall execute and deliver to Buyer a Bargain aIld 
Sale Deed, conveying fee title thereto free of all liens, encumbrances, unpaid and deferred 
real estate taxes. 

7. Possession. Buyer shall be entitled to possession upon Closing. 

8. Property Included. No personal property is included in the sale of the Property. 

9. Environmental Review; Obligations. 

9.1 Buyer shall acquire the Property "As Is" with all faults and Buyer shall rely on 
the results of its own inspection and investigation in Buyer's acquisition of the Property. 
Buyer acknowledges the existence of conditions that may be hazardous, environmental~y or 
otherwise, which may exist on the property, including but not limited to environmental 
contamination. Buyer expressly waives any right to seek indemnification or contribution 
from Seller for the costs associated with compliance with any governmental requirement or 
action directed at Buyer associated with the condition ofthe Property. Buyer expressly 
waives any right to seek indemnification or contribution from Seller for any claims by third 
parties for injury discovered after the date of this Agreement to be caused by the condition 
of the Property. 

9.2 Seller makes no warranties or representations as to the suitability or condition 
of the Property or structures thereon for any improvements to be constructed by the Buyer, 
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and except for representations and warranties otherwise provided by Seller in this 
Agreement, Buyer warrants that it has not relied on any representations or warranties made 
by the Seller as to the condition or suitability ofthe Property. Buyer agrees that Seller will 
not be liable for any loss, cost or damage which may be caused or incurred by Buyer by 
reason of any such soil or physical conditions on the Property. Seller has allowed Buyer 
free access to Seller's records with respect to conditions of the soils and will assist in 
obtaining the cooperation of other public and private agencies having such information. 

9.3 Seller represents that except as has been disclosed to Buyer, to Seller's 
knowledge, there has been no generation, manufacture, refinement, transportation, 
treatment, storage, handling, disposal, transfer, release or production of hazardous 
substances, or other dangerous or toxic substances or solid wastes on the Property. 

9.4 Buyer shall.comply with all enviromnentallaws with respect to its business and 
use of the property from and after the Closing Date. Buyer shall be responsible for any 
costs, fees, or penalties associated with any enviromnentallaw violation, except for matters 
caused in whole or in part by the act or failure to act of Seller, its employees, agents, 
contractors, or invitees, or a breach of Seller's representations and warranties set forth 
herein, in which event Seller shall be responsible for the costs, expenses and liabilities 
incurred by Buyer as a result thereof. Buyer shall defend, indemnify and hold harmless 
Seller, its successors and assigns, against any and all damages, claims, losses, liabilities and 
expenses, including, without limitation, reasonable legal, accounting, consulting, 
engineering and other expenses which may be imposed on or incurred by Seller, its 
successors or assigns, or asserted against Seller, its successors or assigns, by any other party 
or parties, including, without limitation, a governmental entity, arising out of or in 
connection with any violation of environmental laws by Buyer. 

10. Closing. 

10.1 Escrow instructions. Upon execution of this Agreement, the Parties shall 
deposit an executed counterpart of this Agreement with Ticor Title (the "Title Company"). 
Seller and Buyer shall execute such reasonable additional and supplemental escrow 
instructions as may be appropriate to enable Title Company to comply with the terms of 
this Agreement; however, in the event of any conflict between the provisions of this 
Agreement and any supplementary escrow instructions, the terms of this Agreement shall 
control. 

10.1.1 Seller shall deliver a Deed at closing as set forth herein. Seller shall 
authorize the same to be recorded. 

10.1.2 Seller shall deliver such documents as Buyer or the Title Company 
may require to evidence the authority of Seller to consummate this transaction. 

10.1.3 The Title Company shall disburse all funds deposited with the Title 
Company by the Buyer in payment of the Purchase Price, after first deducting all 
items chargeable to the account of the Seller pursuant to this Agreement, and then 
disbursing the balance to the Seller promptly on Closing. 
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10.1.4 Title Company shall cause the Bargain and Sale Deed and any other 
documents that the parties may mutually direct to be recorded in the official records 
and obtain conformed copies for distribution to the Buyer and the Seller. 

10.1.5 Title Company shall disburse to Seller any documents (or copies 
thereof) deposited into escrow by Buyer pursuant to this Agreement. 

10.2 Closing Date. Closing will take place and delivery of all items to be made. at 
the Closing under the terms of this Agreement at the offices of Title Company at the lesser 
of ninety (90) days of full execution ofthis Purchase and Sale Agreement or upon Buyer's 
satisfaction or waiver of all Buyer's Conditions, or on such other date and time as Buyer 
and Seller may mutually agree upon in writing (the "Closing Date"). 

10.3 Taxes: Prorates. Real property taxes, if any, for the current tax year, 
insurance premiums and other usual items must be prorated as of the Closing Date. If the 
Property has been the subject of special assessment due to farm or forest use, and if the 
property becomes disqualified for such special assessment on or after Closing, Buyer shall 
pay all additional deferred tax or penalty resulting from such disqualification. 

lOA Closing Costs. On the closing date, Buyer and Seller shall pay all costs and 
expenses incurred or payable in connection with the transaction described in this 
agreement, including all survey and escrow fees, and all recording fees, which shall be 
shared equally; provided however that each party shall bear its own legal fees. Real 
property taxes and rent if any shall be prorated as of the date of possession or transfer of 
title, whichever is earlier 

10.5 Seller's Closing Documents. At or before Closing, Seller shall deposit into 
escrow the following items: 

10.5.1 the duly executed and acknowledged Bargain and Sale Deed; and 

10.5.2 such additional funds as may be necessary to close this transaction. 

10.6 Buyer's Closing Documents. At or before Closing, Buyer shall deposit into 
escrow the following items: 

10.6.1 the Purchase Price less the Earnest Mohey already paid to Seller; 

10.6.2 the signed Public Utility Easement; and 

10.6.3 such additional funds as are necessary to close this transaction. 

10.7 Brokerage. Buyer and Seller have not employed nor engaged the services of 
any broker and shall owe no commissions or finders fees to any party for any claim arising 
from this transaction. 
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11. Representations, Warranties and Covenants. In addition to any express agreements 
of the Buyer or Seller contained herein, the following constitute representations and 
warranties of the Buyer to the Seller, and of the Seller to the Buyer: 

11.1 All requisite action (corporate, trust, partnership, or otherwise) has been taken 
by the Buyer and Seller in connection with entering into this Agreement, the instruments' 
referred to herein, and the consummation of the transactions contemplated herein. No 
further consent of any partner, shareholder, creditor, investor, judicial or administrative 
body, governmental authority, or other party is required. 

11.2 This Agreement and all documents required by it to be executed by the Buyer 
and Seller are and shall be valid, legally binding obligations of, and enforceable against the 
Buyer or Seller in accordance with their terms. 

11.3 Neither the execution and delivery of this Agreement and documents referred 
to herein, nor the incurring ofthe obligations set forth herein, nor the consunnnation of the 
transactions contemplated, nor compliance with the terms of this Agreement and the 
documents referred to herein conflicts with or results in the material breach of any terms, 
conditions, or provisions of or constitute a default under any bond, note, or other evidence 
of indebtedness, or any contract, indenture, mortgage, deed of trust, loan, partnership 
agreement, lease, or other agreements or instruments to which either the Buyer or the Seller 
is a party. 

11.4 No other person, fIrm or entity has any right to acquire or lease all or any part 
of the Property. 

11.5 To the best of Seller's knowledge, except as otherwise stated in this 
Agreement, there are no condemnations, zoning or other land use-regulation proceedings, 
either instituted, or planned to be instituted, or any other litigation actions, suits or 
proceedings pending or threatened which would affect the use, operation, or value of the 
Property for its intended purpose. 

11.6 The Buyer's and Seller's representations and warranties contained herein are true 
and accurate, and are not misleading. The representations and warranties contained herein shall 
be continuing and shall be true and correct as of the Closing Date with the same force and 
effect as if remade by either the Buyer or the Seller in a separate certifIcate at that time. All 
promises, representations, conditions that cannot be fulfIlled prior to closing, and warranties 
contained in this Agreement shall survive closing and the conveyance of the Property to Buyer. 

11.7 To the best of Seller's knowledge Seller represents and warrants to Buyer that 
Seller is not aware of any rights, restrictions, covenants or easements not shown in the Tide 
Report or as otherwise disclosed to Buyer. 

11.8 Nonforeign CertifIcation. The Seller represents and warrants that it is not a 
"foreign person" as defIned in lRC § 1445. The Seller will give an affIdavit to the Buyer to 
this effect if requested by Buyer. 

Page 7 of 12: Pringle Parkway Vacated ROW Purchase and Sale Agreement 



11.9 Buyer covenants that Buyer will use commercially reasonable efforts to obtain 
necessary approvals for any construction from all Federal, State, and/or local agencies tbat 
may have jurisdiction over the Property and facilities to be developed. 

12. Entire Agreement; No Third Party Beneficiaries. This Agreement, including all 
exhibits to it, sets forth the entire understanding of the Parties with respect to the purchase 
and sale of the Property. This Agreement supersedes all prior negotiations, discussions, 
agreement and understandings oftbe Parties. This Agreement may not be modified or 
amended except by a written amendment executed by botb Parties. The Parties do not 
intend to confer any benefit on any person, firm, or corporation other than the Parties 
hereto. This Agreement may not be modified or amended orally. 

13. Applicable Law. The laws of Oregon shall govern tbis agreement. Exclusive 
venue for litigation of any action arising under the Agreement shall be in the Circuit Court 
oftbe State of Oregon for Marion County. The Parties expressly waive any and all rights to 
maintain an action under the Agreement in any other venue and expressly consent that, 
upon motion of the other party, any case may be dismissed or its venue transferred, as 
appropriate, so as to effectuate the choice of venue in tbis paragraph. If a court of 
competent jurisdiction holds any portion of tbis Agreement to be void or unenforceable as 
written, Seller and Buyer intend that (1) that portion of tbis Agreement be enforced to tbe 
extent permitted by law, and (2) the balance of this Agreement remain in full force and 
effect. 

14. Amendments. Any modifications, changes, additions or deletions to this Agreement 
must first be approved by and between Seller and Buyer, in writing. 

15. Notices. All notices or other communications required or permitted under this 
Agreement must be in writing and must be (I) personally delivered, and shall be deemed 
received on receipt at the office of the addressee; (2) sent by registered or certified mail, 
postage prepaid, return receipt requested, which notices and communications will be 
deemed received three days after deposit in the United States mail, postage prepaid; (3) sent 
by overnight courier delivery, which will be deemed received one business day after deposit 
with the courier; which notices and communications will be deemed received on tbe 
delivering party's receipt of a transmission confirmation. 

To Buyer: Park Place Professional Center, L.L.C. 
c/o Douglas C. Alexander, II 
P.O. Box 470 
Salem, OR 97308 
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To Seller: City of Salem, Urban Development Department 
Attn: Real Property Services 
350 Commercial St NE 
Salem, OR 97301 

With a copy to: City of Salem 
City Attorney's Office 
555 Liberty Street NE, Room 205 
Salem, OR 97301 

To Title Company: Ticor Title 
Attn: Dana Esterbloom 
222 High Street SE 
Salem, OR 97301 

Notice of change of address shall be given by written notice in the manner detailed in this 
section. 

16. Couuting of Days. Whenever a time period set forth in this Agreement would 
otherwise expire on other than a business day, the time period must be extended to the next 
following day which is a business day. As used in this Agreement, "business day" means a 
day other than a Saturday, Sunday or banking, federal or Sate of Oregon holiday. 

17. Counterparts. This Agreement may be executed in one or more counterparts all of 
which must be considered one and the same Agreement. This Agreement is effective only 

. when all Parties have executed the original or a counterpart. 

18. Survival of Representations. All representations, warranties and obligations 
contained in this Agreement survive Closing and the conveyance of the Property to Buyer. 

19. Waivers. No waiver of any breach or provision contained herein shall be deemed a 
waiver of any other provision or breach. Unless otherwise specified herein, any waiver of a 
provision in or required by this Agreement must be in writing. No extension of time for 
performance of any obligation or act shall be deemed an extension of the time for perfonnance 
of any other obligation or act. Failure by Seller to enforce any right under this agreement shall 
not be deemed to be a waiver of that right or of any other right. 

20. Authority. The Parties and those signing on their behalf represent and warraut that 
they have the requisite legal power, right, and authority to enter into this Agreement, any 
instruments referred to herein, and to consummate the transactions contemplated here. 

21. Assignment. Buyer may not assign its rights under this Agreement. Seller's rights 
and obligations hereunder shall be freely assignable. 
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22. Remedies for Default. 

22.1 Default by the Seller. If the close of escrow and the consummation of this 
trausaction herein contemplated does not occur by reason of any default by Seller, the 
Buyer shall be entitled to all available legal and equitable remedies, including the remedy 
of specific performance and the right to recover all its out-of-pocket expenses incurred in 
connection with the transaction. 

22.2 Default by the Buyer. If the close of escrow and the consummation of this 
transaction herein contemplated does not occur by reason of any default by Buyer, the 
Seller shall be entitled to all available legal and equitable remedies, including the remedy of 
specific performance and the right to recover all its out-of-pocket expenses incurred in 
connection with the transaction. 

22.3 Cancellation Charges. If this Agreement is terminated because of the Seller's 
default, the Seller will bear any cancellation charges required to be paid to the Title 
Company. If this escrow terminates because of the Buyer's default, the Buyer will bear any 
cancellation charges required to be paid to the Title Company. Otherwise, the Parties shall 
each pay one-half of any required cancellation charges. 

23. Attorney Fees. If an action is instituted to enforce or interpret any term of this 
Agreement, the prevailing party will recover from the losing party reasonable attorney fees 
incurred in the action as set by the trial court or arbitrators, as the case may be, and, in the 
event of appeal, as set by the appellate courts. 

24. Miscellaueous 

24.1 Partial Invalidity. If any term or provision of this Agreement or the application 
to any person or circumstance shall, to any extent, be invalid or unenforceable, the 
remainder of this Agreement, or the application of such term or provision to persons or 
circumstances other than those to which it is held invalid or unenforceable, shall not be 
affected thereby, and each such term and provision of this Agreement shall be valid and be 
enforced to the fullest extent permitted by law. 

24.2 Effective Date. The Effective Date of this Agreement is the latter ofthe two 
dates shown next to the Parties' signatures below. 

25. Statutory Disclaimer: 

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 
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ABOUT THE PERSON'S RIGHTS, IF ANY, UNDER ORS 195.300, 195.301 AND 
195.305 TO 195.336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, 
AND SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS 2009. BEFORE 
SIGNlNG OR ACCEPTlNG THIS lNSTRUMENT, THE PERSON ACQUIRING FEE 
TITLE TO THE PROPERTY SHOULD CHECK WITH THE APPROPRIATE CITY OR 
COUNTY PLANNlNG DEPARTMENT TO VERIFY THAT THE UNIT OF LAND 
BElNG TRANSFERRED IS A LA WFULL Y ESTABLISHED LOT OR PARCEL, AS 
DEFlNED IN ORS 92.010 OR 215.0lD, TO VERIFY THE APPROVED USES OF THE 
LOT OR PARCEL, TO VERIFY THE EXISTENCE OF FIRE PROTECTION FOR 
STRUCTURES AND TO lNQUIRE ABOUT THE RIGHTS OF NEIGHBORlNG 
PROPERTY OWNERS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 
195.336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, AND 
SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS 2009. 

SELLER: 
The City of Salem, Oregon 
An Oregon municipal corporation 

By: __________________ ___ 

As its: ________________ ___ 

Date: __________________ _ 

LIST OF EXHIBITS 

Exhibit A - Legal Description 

BUYER: 
Park Place Professional Center, L.L.G. 
an Oregon limited liability company 

By: __________________ __ 

Its: __________________ ___ 

Date: __________________ -C. 
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EXHffiITA 
LEGAL DESCRIPTION 

A tract ofland being portions of those certain tracts ofland described in Marion County 
deed records, Volume 778, Page 760 and being more particularly described as; 

Commencing at the Southwest corner of Parcel 1, Partition Plat 2007-57, as recorded in 
Marion County Book of Partition Plats, said point being on the Easterly right of way of 
Pringle Parkway; thence along said right of way, N07°22'25"E, a distance of96.86 feet to 
a point on the Easterly right of way of Said Pringle Parkway; thence N82°37'35"W, a 
distance of 56.00 feet to the Point Of Beginning; thence SOT22'25"W, a distance of 1.27 
feet, more or less, to a point 21.00 feet South of the South line of Trade Street; thence 
parallel to said South line of Trade Street, N70030'28"W, a distance of91.36 feet to a point 
of non-tangent curve, said point being on the Easterly boundary of the East bound lane of 
Pringle Parkway; thence along said Easterly boundary along the arc of a 428.00 feet radius 
curve to the left the radius point of which bears S59°54' I3"W (the chord of which bears 
N39°Il '42"W, 135.36 feet) an arc distance of 135.93 feet to a point on the vacated Trade 
Street centerline; thence along said vacated centerline, S70030'28"E, a distance of 188.00 
feet to a point of non-tangent curve, said point being on the Westerly boundary ofthe North 
bound portion of Pringle Parkway, thence along the arc of a 672 feet radius curve to the 
right, the radius point of which bears N88°44'04"W, (the chord of which bears 
S04°19' 11 "W, 71.61 feet) an arc distance of71.64 feet to the point of beginning. 

The above described tract ofland contains 9,388 square feet of land, more or less and is 
located in the Northeast quarter of Section 27, Township 7 South, Range 3 West, 
Willamette Meridian, City of Salem, Marion County, Oregon. 
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