CLACKAMAS COUNTY BOARD OF COUNTY COMMISSIONERS
Acting as the Board of Directors of the Housing Authority

Study Session Worksheet

Presentation Date: Approximate Start Time: Approximate Length:
August 21, 2012 2:30 p.m. 1 hour

Presentation Title: Option Agreement for further Due Diligence — Elks Site

Department: Health Housing and Human Services, Housing Authority

Presenters: Cindy Becker, Trell Anderson, Scot Sideras

Other Invitees: Exalted Ruler of the Milwaukie Elks, Chair of the Milwaukie Elks Board, Judicial
Officer of the Milwaukie Elks, Realtor for the Milwaukie Elks

WHAT ACTION ARE YOU REQUESTING FROM THE BOARD?

Approval of the Option Agreement with the Milwaukie Elks in order to perform further due
diligence and to make a funding application; while considering the acquisition of the Elks
property.

EXECUTIVE SUMMARY (why and why now}:

In early 2011, representatives of the Milwaukie Elks Lodge approached the County to consider
the acquisition of their Lodge located at 13121 SE McLoughlin Boulevard in Milwaukie, OCregon.

Two study sessions were held with the Board of County Commissioners - May, 2011 and
November, 2011 - to consider acquiring the property. Both resulted in the BCC directing staff to
continue negotiations with the Elks. The Elks have provided a signed Option Agreement.

Site Description

The Elks Lodge is located at 13121 SE McLoughlin Boulevard, Milwaukie, Oregon. The site is
7.47 acres in size and includes a three-story, 61,340 square foot building. The property is
located to the south of the intersection of SE McLoughlin Blvd. and SE Park Avenue, and just
south of the City of Milwaukie in unincarporated Clackamas County. The property consists of
two tax parcels totaling 325,392 square feet and features 250 feet of frontage on SE McLoughlin
Blvd, and additional egress via SE 27th Place to SE Park Ave. The estimated Fair Market Value
is $6,500,000, which equates to $870,147 per acre or $19.98 per square foot.

The Elks Lodge property is located in a C-3 General Commercial District zone designation. The
C-3 zone permits all uses allowed in a Retail Commercial District, Business Park District,
service and retail uses, senior housing, institutional uses and cultural or public uses. Under the
Retail Commercial District, retail, office and multi-family housing are permitted outright, and
these uses can be combined into a mixed-use development.

Financing
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HACC has been in discussion with the Community Development Department to use the
Community Development Block Grant Section (CDBG) 108 Loan to finance the acquisition of
the site. The CDBG 108 Loan is granted by the U.S. Department of Housing and Urban
Development (HUD) and conditioned against future CDBG allocations. Terms of the loan are set
by the local entity (the County) and are generally much more favorable than private market
loans. This would be the first time the County’s Community Development Department has
considered the use of this tool. The Community Development Department will submit a CDBG
Section 108 Loan to HUD for review and consideration. During the application process, there
must be a public hearing and public comment period before the Board of County
Commissioners may consider the loan application. The HUD review period may last nine
months before the Board is notified of a loan approval.

If the Section 108 Loan is approved by HUD, and if through HACC's due diligence process the
property is determined to be financially feasible, then the Board of County Commissioners may
approve a Section 108 Loan to the Housing Authority. The Board of Commissioners as the
Housing Authority may subsequently agree to the loan terms and execute the final purchase of
the Elks property. It is expected to be a twelve-month process before these final decisions to
acqguire the site are made.

Public Process

While the Housing Authority is interested in developing workforce housing on part of the
property; it has consistently supported a community-based public process — in addition to the
hearings and comment period required by HUD for the 108 Loan application - to determine how
best to use the rest of the site. This could include such uses as a community center, retail,
professional, and/or other commercial development.

Itis HACC'’s intent to engage the local community in such a process once the Board approves
final acquisition of the property.

FINANCIAL IMPLICATIONS {current year and ongoing):

The proposed Option Agreement requires a $10,000 payment to the Elks for the sole and
exclusive option to subsequently purchase the property for $4.3 million. Execution of the Option
Agreement is the first step to seriously consider the acquisition of the property. After the Option
Agreement is executed, HACC will have a year to begin and complete the appropriate level of
due diligence, especially in terms of an environmental review and determination of financial
feasibility.

The Option Agreement's $10,000 payment is funded with HACC Local Project Development
funds. No County General Funds are involved. County Counse! has reviewed and approved
the Option Agreement.
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LEGAL/POLICY REQUIREMENTS:

e e

HACC is not bound by legal requirements to enter into this Option Agreement. Funding sources
for the eventual acquisition (108 Loan} will include guidelines and regulations that govern the
Community Development Block Grant (CDBG) program.

PUBLIC/GOVERNMENTAL PARTICIPATION:

Tri-Met is currently finalizing plans for the Park Ave station area and new parking structure. The
site of the parking structure is adjacent to the Elks property. With site control of the Elks
property, HACC and the County can fully engage with Tri-Met to plan road access and egress of
both sites.

OPTIONS:

A. Approve the Option Agreement as signed by the Elks Lodge Board Chair and direct staff
to undertake further due diligence including but not limited to environmental testing,
financial feasibility, and the submittal of a Section 108 Loan application to HUD.

B. Amend the Option Agreement and direct staff to negotiate further with the Elks Lodge
Steering Committee.

C. Do not approve the Option Agreement.

RECOMMENDATION:
Staff respectfully recommends the approval of this Option Agreement as signed by the Elks
Lodge Board Chair (Option A above), and that Cindy Becker be authorized to sign the
Agreement on behalf of the Board of County Commissioners.
ATTACHMENTS:
1. Option Agreement signed by the Elks
SUBMITTED BY:
Division Director/Head Approval ‘! kbé g e
Department Director/Head Approval f

County Administrator Approval

f For information on this issue or copies of attachments, please contact Treli Anderson @ 503-655-8508
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Fiscal Impact Form — Instructions

RESOURCES:
Is this item in your current work plan and budget?

XYES
CINO

START-UP EXPENSES AND STAFFING (if applicable}:

N/A

ONGOING OPERATING EXPENSES/SAVINGS AND STAFFING (if applicable):

N/A

ANTICIPATED RESULTS:

N/A
COSTS & BENEFITS:
Costs: L - o o
Start-up Other Annual Annual
ftem Hours Capital | Start-up | Operations | Capital TOTAL
Capital purchase: Qption
Agreement $10,000] $10,000
Environmental Tests $20,000 $20,000
Financiai Feasibility $10,000 $10,000
Submittal of 108 Loan
App/Consultant Fee and $50,000 $50,000
Standard and Poors Rating
Total Start-up Costs $90,000 «

Ongoing Annual Costs

Beneﬁts[Saving_s':_

Start-u Other Annual Annual
ftem Hours Capitaf Start-up | Operations | Capital TOTAL
Productivity increase XXX $33 359,
Training savings over time $3% $3%
Technology replacement svgs 339 $5%

Ongoing Annual Benefit'Savings
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OPTION AGREEMENT AND AGREEMENT OF PURCHASE AND SALE
BY AND BETWEEN
THE BENEVOLENT AND PROTECTIVE ORDER OF ELKS
AND THE
HOUSING AUTHORITY OF CLACKAMAS COUNT
: -ASTO :
PROPERTY LOCATED AT 13121 SE McLOUGHLIN BOULEVARD,
MILWAUKIE, OREGON

July , 2012

This Is an Option Agresment and Agreement of Purchase and Sale (the "Agreement”),
It Is by and bsiween the Benevolent and Protective Order of the Elks, Milwaukie Elks
2032, the owner (“Owner") of real properly it wishes to commit to an option and
agreement to buy and sell, and the Housing Authority of Clackamas County
(“Optlonee’) who wishes to secure an option to purchase the properly and an
agreement to buy and sell,

The Agreement has an effective date as set out above.
RECITALS

A. Owner owns fee simple tille to the real property located at 13121 SE McLoughlin
Boulevard in Milwaukle, Oregon, as described in this Agreement's Exhibit A,
together with all Inprovements and rights, title, and interests assoclated thereto.
The real property and improvements, together with all other rights, hereditaments,
and fenements appurtenant to the reat properly and improvements are collactively
referred to herein as the "Property”,

B. Optionee desires to acquire an option to purchase the Property on the terms and
conditions herein stated.

C. Owner has agreed to grant Optionee an exclusive option to purchase the Property
and the parties desire to evidence their agresment regarding the option as set out in
this Agreement.

The parties thetefore agres as follows:
AGREEMENT

1. Grant of Option- Owner, for and in consideration of the sum of $10,000 (ten
thousand dollars) {the "Option Money Payment") paid to Owner by Optionee in
immediately bankable funds, the receipt of which is acknowledged by Owner, grants
to Optionee the sole and exclusive option to purchase the Property in the manner
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and for the price stated In this Agreement (the “Option”), No other Option Money
payment shall be due or payable.

1.1, Contingency- The purchase of the Property is contingent upon Cptionse
recelving a federal loan of funds sufficient to finance its purchase.

1.2. Nonrefundable- The Option Money Payment shall be nonrefundable should
Optionee be unable to secure the necessary funding.

1.3 Credited- The Option Money Payment shall bs credited against the
subsequent payment of the purchase price.

2, Option Terms

2.1 Term- The term of the Option (the “Term") shall commence on the effective date
and shall continue for & period of 12 (iwelve) months thereafter. If the last day of the
Term falls upon a Saturday, a Sunday, or a holiday recognized by the federal -
government or state of Oregon, all of Optionee’s rights during such time perlod shall
extend through the next business day.

2.2 Exerclse of Optlon- This Option shall be exercised, If chosen by Oplionee, by
written notice (the "Exercise Notice”). The Exercise Notice shall provide that
Optionee has elected to exercise this Option and may be given by Optionee to
Cwner at any time during the Term. The Option may only be exercised only with
respect fo the entirely of the Properly, and nothing contained herein shali be
construed as permitting Optiones to purchase less than all of the Properiy pursuant
to this Option. Upon exercise of this Option, Optionee shall be obligated to purchase
the Property from Owner, and Owner shall be obligated to sell the Property to
Optionee, for the price and In the manner herein set forth.

2.3 Failure to Exercise Option- If Optiones falls for any reason to exercise this
Option in the manner set forth herein, Optiones shall have no fusther claim against
or Interest in the Property or any of the Option Money Payment, unless Optionee Is
entitled to a refund of the Option Money Payment under another provision of this
Agresment. In the event of Optionee's decision to not exercise the Option, Optionee
shall promptly give notice to Owner and proceed without delay to provide Owner with
any instruments or declarations that Owner reasonably may deem necessary for the
purpose of expeditiously marketing the property and removing from the public record
any cloud on title to the Property which is attributable to the grant or existence of this
Option. -

3. Purchase Price- The purchase price for the Property (the “Purchase Price”) shall be
$4,300,000.00 (four million, three hundred thousand dollars). Owner and Optlonee
acknowledge that the Option Money Payment shall be applied as a credit towards
the Purchase Price.
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4. Remedies

4.1 Remaedies of Optiones- In the event Owner breaches any term or provision of
this Agresment, then Optionee, as Optiones's exclusive remedy and in lieu of any
other relief, may either- - '

-ferminate this Agresment and obtain the return of the Option Money Payment
previous paid to Owner, or-

-ender performance of the obligations of Optionee and specifically eniorce all
obligations of Owner. :

Except as noted in Section 4.3 and any specific remedies reserved elsewhere in this
Agreament, Optionee walves the right fo pursue any remedy in law or equity against
Owner other than the remedias speciffed above, including any action for damages or
the breach or lapse in the warranties set out in Section 10, in the event of a default
by Owner.

4.2 Remedies of Owner- [n the event Optionee breaches any term of provision of
this Agreement, and regardless of whether the breach oceurs before or after
Optionse notifies Owner of the exercise of the Option, then Owner, as its exclusive
remedy and in lleu of any other relief, shall be entitled fo terminate this Agreement
by giving Optionee written notice of termination and to retain the Option Money
Payment pald by Optionee. Owner acknowledges-

.the adequacy of this exclusive remedy, and-

that this limitation of remedies is an essential part of this Agresment from the
perspective of Optionge.

Except as noted In Section 4.3 and any spacific remedies reserved elsewhere In this
Agreement, Owner expressly waives the right to pursue any other right or remedy in
law or equity other than the remedy specified above, including the right of spacific
performance and the right to sue for damages, In the event of a default by Optiones.
Optionee and Owner have established the foregoing remedy in favor of Owner
because of the difficulty and inconvenience of ascertaining the actual damages
Owner may suffer as a result of a breach of this Agreement by Optionee.

\ 4.3 Other Remedies- The limitations on remedies set forth in this section shall not
preclude either party from seeking or obtaining injunctive relief or from seeking
recovery against the other under any contractual indemnily set forth herein or for
causing physlcal damage ot injury to persons or property.
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8. Conditions Precedent to Closing- In addition to any other conditions contained In
this Agreement, the following conditions are conditions precedent for the benefit of
Optionee (the "Conditions”). The Conditions are intended solely for the benefit of
Optionee and Optiones shall have the right to waive, by written notice, any of the
Conditions at its sole discretion. Absent a specific declaration of walver, giving the
Exercise Notice shall not constitute such a waiver. In the event any Conditien is not
satisfied or walved on or before ¢losing as set out in Section 7.1, then Optionee shall
have the right to terminate this Agreement, at is sole election, by giving Owner
notice of termination before the expiration of the Term. If Optionee does not give
Owner nhotice of termination before the explration of the Term, then Optionee shail
be deemed to have waived the termination privilege with respect to the Condition in
question. The Conditions specifically delineated In this section are the following:

5.1 Title- Optionee's determination that title to the Property Is acceptable to
Opticnee in its sole discretion.

6.2 Condition- Optionee’s determination that the condition of the Property is
acceptable to Optionee in iis sole discretion.

B. Title- Owner shall convey title to the Property subject only to the reservations,
restrictions, and easements that are cuirently of record, as more particularly set forth
on Exhibit B. Owner shall not cause, permit, or suffer any encumbrance,
reservation, restriction, or easement to be recorded with respsct to the Property
during the Term, except-

-the Memorandum referenced in Section 11, and-

-any other matter that Optionee approves, in writing and at its sole discretion,
before recordation.

7. Closing and Conveyance

7.1 Time and Place- Closing of the sale and purchase of the Property (the
*Closing"} shalt accur on a date (the “Closing Date") mutually selected by the parties,
but In all events the Closing shall occur within 180 (one hundred alghty) days after
the date that the Exercise Notice is given. The escrow for the Closing shall be
established at the office of Chicage Title Company of Oregon (the “Title Company”)
at 10135 SE Sunnyside Road, Sulte 130, Clackamas, OR 970185, or such other
place as the parties may designate.

7.2 Closing Obligations- On the Closing Date, Owner and Optioneé shall deposit
the following documents and funds In escrow, and the Title Company shall close
escrow in accordance with the instructions of Owner and Optionee.

7.2,1 Owner’s Deposits- Owner shall deposit the following:
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7.2.1.1 The conveyance documents described in Section 7.4, duly
exscuted and acknowledaed,

7.2.1.2 A duly executed affidavit certifying thal Owner is not a foreign
person, trust, partnership, or corporation, all in compliance with IRC
Saction 1445;

7.2.1.3 Orlginal counterparts or legible photocopies of all documents,
feasibility studles, surveys, engineering reports, and other items ofa
similar nature in the possession of Owner that related to the Properly;

7.2.1.4 Such documents as Opticnee or the Title Company may require to
evidence the authority of Owner to consummate the transaction; and

7.2.4.8 Such other documents and funds, including without fimitation
escrow instructions, as required of Owner o close the salé In accordance
with this Agreement.

7.2.2 Optionee’s Deposits- Oﬁtionee shall deposit the following:

7.2.2.1 The Purchase Price specified in Section 3, minus any credits
available to Optionee under the terms of this Agreement;

7.2.2.2 Such documents as Owner or the Title Company may require to
evidence the authority of Optionee to consummate the transaction
contemplated;

7.2.2.3 Such other documents and funds, including without Hmitation
escrow instructions, as required of Optionee to close the sale and
purchase the Property in accordance with this Agreement; and

7.2.2.4 A lease leasing back (the "LeasebacK’) the Properly from
Optionae to Owner according to the terms set out in Section 12 below and
such other clauses and conditions as will be subsequently negotiated
between Optionee and Owner.

7.3 Costs- Optionee and Owner shall each pay one-half of the escrow fee of the
Title Company. Owner shall pay the premium for the title insurance policy that
Owner Is obligated to provide to Optionas, and for all conveyance or excise taxes
payable by reason of the purchase and sale of the Property. Optionee shall pay the
fee for recording the conveyance documents referenced herein.

7.4 Conveyance and Title Insurance- At the Closing, Owner shall execute,
acknowledge, and deliver to Optionee a statutory warranty deed conveying the
Property to Opticnee subject only to the Permilted Exceptions. As soon as is
practicable after Closing, Owner shali cause the Title Company to issue Its standard
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form Owner's ALTA Title Insurance Policy, with extended coverage, in the amount of
the Purchase Prlce, Insuring fee simple tltle to the Property vested in Optionee,
subject only to the Permitted Exceptions.

7.5 Holdbacks- In addition to the customary prorations, credits, or set offs typlcal of
escrow, the escrow shall specifically commit to a holdback of $1,000,000.00 (cne
miflion dollars) from the amount otherwise due to Owner according to the respective
contingencies set out in Subsections 7.56.1 and 7.5.2 below.

7.6.1 The Properly currently supports a cell tower. Owner commits to the timely
removal of the cell tower, at the sole expense of Owner, prior to Closing. Should
the cell tfower not be removed at the point escrow would otherwise close, Owner
and Optionee agree that the escrow holder shall retain $500,000.00 (flve
hundred thousand dollars) of the $1,000,000.00 (one million dollars) set out
above until such time as the cell tower Is removed.

7.6.2 As set out in Section 12 below, Owner shall continue to occupy the
Property following Closing through a Leaseback of the premises. Owner and
Optionee agree that the escrow holder shall retain $500,000.00 (five hundred
thousand dollars) of the $1,000,000.00 (one million dollars) set out above until
such time as the Leaseback is terminated and Owner vacaltes the Property.

8. Access and Approvals

8.1 Access- Owner grants to Optionee and its agents the right to enter on to the
Property at any reasonable times before the Closing Date for the purpose of
conducting tests or studies that Oplionee may deem necessary or appropriate in
cohnection with its acquisition of the Property. Owner shall cooperate with Optionee
in making such tests and studies. No soil tests or drilling shalf be undertaken
withoult first obtaining Owner's approval with respect to the agents retained to
perform such work and the location and purpose of the tests or drilling. Optionee
shall protect, defend, and hold Owner harmless from any loss, liability, or damage to
psisons or property arising out of or related to Optionee’s activities on the Property.
If Optionee fails to exercise the Option and purchase the Property, Optionee shall
fully compensate Owner for any physical damage to the Property or any lien,
encumbrance, or charge on it atirlbutable to Optionee's activities pursuant to this
Section 8. In the event Optionee falls to exaercise the Option, Optiones shall deliver
to Owner a feglble copy of any reports, studies, and drawings owned by Optionee
that relate to the Property.

8.2 Approvals- Optionee shall have the right to apply for and obtain any

government approvals to use and develop the Property as Optiohee may desire.
Owner shall assist and cooperate with Optlonee in obtaining any such approvals.
Such cooperation shall include, but not be limited to, signing all applications and
other documents requested by Optionee that may be reasonably related to such
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matters, provided that Owner approves the form and substance of all of such
- documents. All costs and expenses with respect to such approvals shall be paid by
Optionee.

6. Covenants of Owner- Owner acknowledges that the covenants of Owner contained
in this Agreement, including the covenants contained In this Section 9 (the
“Govenants’), are material inducements lo Optionee to enter into this Agresment. The
Covenants specifically delineated in this Section are the following:

9.1 Information- Owner agrees to deliver to Optionee, within sixty (60) days after
the Effective Date, photocopies of ali documents related to the use or ownership of
the Property that Owner possesses, including (without limitation} all studies, reports,
aerial photographs, and other documents of a like nature.

9.2 Maintenance~ Before the Closing Date, Owner shall maintain the Properly in
the same condition as it now exists, ordinary wear and tear excepted, and shall not
cause or permit any waste. Optionee and Owner recognize that the Property's
structures and improvements and the components thereof may be approaching the
end of their useful lives, and agres to consult with one another, according to a test of
reasonable discretion, as to the appropriate extent of maintenance during the Option
Term.

9.3 Ownership- During the Term, Owner shall not sell, contract to sell, assign,
lease, or otherwlse transfer the Property or any part of it, nor grant an option to any
third party to acquire all or any portlon of it.

10. Warranties and Representations of Owner

. 40.1 Warranties- Owner acknowledges that the warranties and representations of
Owner contalned in thls Agreement, including the warranties and representations
contained in this Section 10 (the “Warranties"), are material inducements to
Optiones to enter into this Option Agreement. All Warranties, and Optionee’s right to
assert a breach of them, shall come into being with the exscution of this Agreement,
but shall not survive the Closing. The execution and delivery of the Closing
documents shall extinguish Owner's warranties, save for those warranties and
guarantees made in the statutory form of deed.

As used herein, the phrase “to the knowledge of Owner” or any variation of that
phrase shall refer to matters within the actual knowledge of Owner and shall not
include constructive or imputed notice or knowledge; and the use of that phrase shall
not imply that Owner has undertaken any special Inguiry or investigation with respect
to the representation modified by such phrase, unless circumstances within the
actual knowledge of Owner would warrant a reasonable person to undertake further
inquiry when presented with similar circumstances.
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i, before Closing, Optionee discovers or is advised that any of the Warranties was
untrue when made or subsequently changed by discovery or circumstance, then
Optionee shall have the option to either-

-terminate this Agreement and obtain the return of all Option Money Payments paid,
or-

-gontinue this Agresment, negotiating In good faith with Owner as to whether the
altered warranty is of sufflcient consequence to require the amendmant of this
Agreement,

Owner warrants and represents to Optionee that the following matters are true and
correct:

10.1.1 No Condemnation or Assessment Proceadings- There is no pending or
threatened condemnation or similar proceeding or assessment affecting the
Property, or any part of it and, to the knowledge of Owner, no such procesding is
contemplated by any governmental entity.

10.1.2 Litigation; Law- There is no litigation, arbitration, or administrative
hearing pending before any governmental authorily that concerns or affects the
Property or any portion of it and, to the knowledge of Owner, no such proceeding
is threatened. To the knowledge of Owner, the Property complies with all laws,
ordinances, and governmental approvals and decisions that relate to it.

10.1.3 Access and Site Conditions- To the knowledge of Owner, there are no
pending changes In land use designation (comprehensive plan or zoning
ordinance) that apply to the Praperty. To the knowledge of Owner, there are-ho
material encroachments onto the Property.

10.1.4 Hazardous Substances- In lieu of any warranty, representation, or
covenant as to hazardous substances as that term is designated in ORS
465.200{16), Owner and Optionese agree to the following procedure,

10.1.4.1. Optionee shall commission a Level 1 environmental site
assessment according to the standards promulgated by the Environmantal
Protection Agency. Optlonee shall consulf with Owner in the selection of
the confractor and the expense of the assessment.

10.1.4.2. Optionee shall pay for the Level 1 environmental site
assessment, and promplly share the results and report of the investigation
with Owner,

10.1.4.3. [fthe result of the Level 1 environmental assessment indicates
the presence of hazardous substances or underground tanks to the extent
that a reasonable purchaser in the position of Optionsee would choose to
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not exercise the Option to purchase the Property, then Optionee shall
have the option to terminate this Agreement and obtain the return of all
Option Money Payments paid.

16.1.4.4. Optionee shall have the ability to exercise its right under Section
10.1.4.3 only if Optionee does not exercise the Option because of the
hazardous substances or underground storage tanks discovered by the
site assessment.

10.1.5 Status of Owner. Owner warants that Owner is not a foreign person,
foreign parinership, forelgn corporation, or foreign trust, as those terms are
defined in IRC §1446.

10.1.6 Breach of Agreaments. Neither the execution of this Agreement, nor the
exectition, delivery, or recordation of any document or agreement referenced
herein, nor the exercise of the Optlon and closing of the transagtion
contetnplated hereln, constitutes or will constitute a default under any other
agreement or contract that relates to the Properly or to which Ownet Is a party.

10.1.7 Authority. No consents, documents, or approvals that have not been
obtained are necessary to the effectiveness of the grant of the Option by Owner.

10.1.8 Contracts and Leases, Owner warrants and represents to Optionee that,
save for the cell tower discussed in Section 7.5.1, there are no lease
agreements, malntenance contracts, service agreements, or other contracts of
any hature that pertain to, cover, or affect the Property or any part of it.

10,2 Changed Conditions- if Owner discovers {hat one or more of the Wairanties
or one of the conditions referred to in the Warranties has changed after this
Agreement Is executed, through no fault of Owner, Owner shall immediately inform
Optlonee, in writing, of such discovery. A change caused by Owner is deemed to be
a breach of this Agreement by Qwner if the change materially and adverssly affects
the Property or Optlonee’s rights.

11. Recording- On the Effective Date, Owner shall exscute, acknowledge, and deliver
to Optionee a Memorandum in the form attached as Exhibit C. in the event Optionee
falls to exercise the Opfion before the Term explres, Optionee shalll execute,
acknowiedge, and deliver to Owner a statutory quitclaim deed releasing any interest in
the Property.

42. Possesston and Leaseback- Contemporaneously with the Closing set out in
Section 7, Optionee agrees to lease the Property back to Owner. The Leaseback shall
be for at least twenty-four (24) months, at a rate of $1 per month.
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13. Personal Property and Salvage- Upon Owner’s vacation of the Property Owner
shall be entitled to all its personal property; Lodge paraphernalia and accruements; and
all non fixture property. Upon Optionee’s decision to demolish the building, Optionee
shall glve Owner prompt notice of the apportunily to salvage, and Owner shall have the
right to salvage the fixtures within the building as well as the building components,
which includes, without Iimitation, such items as the gymnasium flooring.

14. Subsequent Payments- In the event Oplionee shall seli the entire Properly within
ten years of the Closing Date for a sum larger than the Purchase Price set out above,
and such sale is to an outside private buyer, not within the normal practices Optionee
uses to develop similar property for public use, Optionee shall pay Owner ten percent
(10%) of the difference betwesn the Purchase Price and the price at which the entire
parcel was subsequently sold to the private buyer.

15, Waiver- Failure by Owner or Optionee to enforce any right under this Agreement
shall not be deemed to be a waiver of that right or any other right.

16. Successors and Assigns- Subject to tha limitations on Owner’s right to convey
the Property set forth elsewhere herein, the terms, covehants, and conditions hereln
contained shall be binding on and inure fo the benefit of the helrs, successars, and
assigns of Owner and Optionee. Notwlthstanding the foregolng, Optionee may assign
its interest in this Agreement and the Properly only with the prior wiitten consent of
Owner.

17. Notiges- All notices required or permtited to be given shalf be in writing and shall
be deemed given and received upon personal service or deposit in the United States
mail, certified or registered mall, postage prepaid, return receipt requested, addressed
as follows:

To Owner: Michael 8. Sommers
80 Nw 2" gt
Gresham, OR 97030

Virginia Van Loo
5065 SE Britlon Ave.
Portland, OR 97267

Paul Magdaleno

2587 Bronco Ct.
Wast Lihn, OR 97068
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With a copy to. Lodge Sectetary
Mitwaukie, OR No. 2032
PO Box 22242
Milwaukie, OR 97269-2242
Telephone: 503-864-9588
Fax: 503-654-0909
E-mail: milwaukie2032@elks.comecastbiz.net

To Optionee:  Scot A. Sideras
Office of Gounty Counsel
Development Services Bullding
150 Beavercreek Rd.
Oregon City, OR 97045

Direct line: 503-742-4332

Fax: 503-742-4272

E-mail; scotsid@co.clackamas.cr.us

The foregoing addresses may be changed by written notice, given in the same manner.
Notice given in any manner than the requirements set out above shall be effective only
when actually received by the party for whom it is intended.

18, Attorney Fees- If litigation is instituted with respect to this Agreement, the
prevailing party shall be entitled to racover from the losing parly, in addition to other
sums an allowable costs, its reasonable attorney fees, both in preparation for and at trial
and any appeal or review, such amount to be set by the court befora which said matier
Is heard.

18, Commissions- Each parly agrees to pay any commissioh or finder's fees that may
be due on account of this transaction to any broker or finder employed by it and to
indemnify the other party against any claims for commissions or fees asserted by any
broker claiming by, through, or under the indemnifying patly.

20, Risk of Loss- O@wner shall bear the risk of all loss or damage to the Property from
all causes through the Closing Date. |f before the Closing Date, and regardiess of
whether the Exercise Notice has yet been glven or Is subsequently given, all or part of
the Property Is damaged by fire or by any other cause of any nature or if all or any
portion of the Property s taken by condemnation, or if any such condemnation is
threatened, Owner shall give Optionee wrliten notice of such event. Opliones.may
terminate this Agreement by giving written notice to Owner within 16 {fiftsen) days
following receipt by Optionee of written notice from Owner of such casually or
condasmnation and Owner will return {o Optionee the Option Money Payment previously
paid. If Optionee does not elect to terminate this Agreement, then this Agreement shall
continue in force and, if Optionee exercises the Option and the Property is conveyed to
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Optionee, then al interest of Owner in and to any insurance proceeds or condemnation
awards that may be payable to Owner on account of such casualty or condemnation
shall be assigned to Optiones at closing. '

21. Intagration, Modification, or Amendments- This Agreement contains the entire
agreement of the parties with respect fo the Property and supersedes all prior written
and oral negotiations and agresments with respect to the Property. Any modifications,
changes, additions, or deletions fo this Agreement must be approved by Owner and
Optionee In wilting.

22. Representation- Owner and Optionee have sach been represented by separate
legal counsel of choice with respect to this transaction. Except as otherwise provided in
Section 18, each party shall be responsible for all attorney fees incurred by it with
respect to this Agreement.

23. Promlise of Good Faith- Optionee and Owner recognize that they will have to draft
and complets other documents to consummate the steps required by this Agreement,
including Escrow Instructions, Leaseback, Right of First Refusal, and Permits of Entry.
Optionee and Owner commit to mutual assurances of good faith In the drafting and
execution of these documents as well as the other actions necessary to complete the
transaction or transactions required by this Agreement.

24. Counterparts; Pronouns- This Agreement may be executed in one of more

counterparts, all of which shall be considered one and the same Agresment and shall

be effective when one or more counterparts have been signed and delivered by Owner

and Optionee. With respect to any pronouns used, each gender used shall include the

other gender and the singular and the plural, as the context may require.

25, Governing Law; Interpretation- This Agreement shall be governed by the laws of

the state of Oregon. In the event a court of compstent jurisdiction holds any portion of

this Agreement to be vold or unenforceable as written, Owner and Optionee intend that-
-that portion of this Agreement shall be enforced to the extent permitted by law, and-
-the balance of this Agreement shall remain In full force and effect.

26. Time is of the Essence- Time Is of the essence of this Agreement.

27. Authority to Execute- Each person executing this Agreement on behalf of Owner
and Optionee, respectively, warrants his or her authority to do so.

28, Statutory Disclaimer

"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 § TO
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11, CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER
855, OREGON LAWS 2008, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS
2010. THIS INSTRUMENT DOES NOT ALLOW USE OF THE PROPERTY
DESCRIBED IN THIS INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE
LAWS AND REGULATIONS, BEFORE SIGNING OR ACCEPTING THIS
INSTRUMENT, THE PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD
CHECK WITH THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT
TO VERIFY 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 DETERMINE ANY
LIMITS ON LAWSUITS AGAINST FARMING OR FOREST PRACTICES, AS DEFINED
IN ORS 30.930, AND TO INQUIRE ABOUT THE RIGHTS CF NEIGHBORING
PROPERTY OWNERS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO
195.336 AND SECTIONS 6 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."

EXECUTED AS OF THE DAY AND YEAR FIRST WRITTEN ABOVE.

OWNER

For the BPOE, M'ilwaukie Elks 2032

Approved by the Steering Committee

o/

Michae! 8. Sommers

Paul Magdaleno

7 )

Virginia Van Loo
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k
T is instrument was acknowledged before me on i /| ( { Lo , 2012 by
Coven as the Chair, Board of Dir‘e‘btors

OFFICIAL SEAL ?%;‘7“516

BRITTANY ANN REED '
© NOTARY PUBLIC OREGON Notary Publié.for Oregbn

L)
2/ COMMISSION NO. 465638
MY COMMISBION EXPIRES FEBRUARY 07, 2018

._: "
1’;=>

— .
This Instrument was acknowledged hefore meon__ >~ ¥/ /77  2012by
Michael S. Sommers as member of the Steering Commitiee.

OFFICIAL SEAL ) Hrmy, B A

MARY B ANDERSON Notaty Publi€ for Oragon
NOTARY PUBLIC - OREGON

i COMMISSION NO, 462091
Mvoomrssm EXPIRES NOVEMBER 11, 2018

—
This instrument was acknowledged before me on _~J « z’:’d ? 7 , 2012 b_y
Paul Magdaleno as member of the Steering Committee.

‘4 .
OFFICIAL SEAL Yoy B Al s

MARY B ANDERSON MNotary Publi¢ for Oregon
NOTARY PUBLIC - OREGON
3 COMMISSION NO. 462991
MY OOMMISSION EXPIRES NOVEMBER 11,2015

This instrument was acknowledged before me on T 7 /7 , 2012 by
Virginia Van Loo as member of the Steering Committes.

37 L Gk Mttt
OFFICIAL SEAL biic*for Oregon
MARY B ANDERSON Notary Publ ’
NOTARY PUBLIC - OREQON
COMMISSION NO. 42601
ION EXPIRES NOVEMBER 11, 2015

i
i
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OPTIONEE

Board of Counly Commissioners as the Governing Body of the Housing Authority of
Clackamas County

Chair

STATE OF OREGON )
} ss
County of Clackamas )

This instrument was acknowledged before me on , 2012 by the
Chair of the Board of County Commissioners Acting as the Governing Body of the

Clackamas Counly Housing Authority.

Notary Public for Oregon

EXHIBITS

Exhibit A- The Property
Exhibit B- Exceplions

Exhibit C- The Memorandum
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Prefininary TRle Report Order No. 16F0173429

PARCELT:

A track of fand situated In the Southenst ona‘guarter of Northvast one-quartar of Section i,
Townsiip 2 Soulh, Range 1 East, of the Willamette Mearldian, In the County of Clackamas,
Stata of Oregon, mota barticulatly daseribad as followst :

Beginting et the Noriheast cernsr of CABLE ACRES, fn the Clty of Milwaukle, County of
Clackames ant State of Oreaon and running thanca Noith 407 faat to an lron pipe; thence
Wast 178,4 festto an (roi pipss thenca South 407 faek La en Iron pipe; thenta !East 1764 faat

to the point of baginning.

TOGETHER WITH that portion of vacatétl SE Evargreon Strast which Inured thereto by reason
of the vacation thareof undsr Order 83-649 of the Roard of Caunty Commiasionars of the
County of Clackemaa recorded April 14, 1083, Fea No, 83010464, Records of Clackemas

County, \

PARCEL: - Tt
A tradt of dand sitiated In the Geotge Crow Ponetion Land Clalm No, 49, in Southesst ons-

quarter of the Northwest one-guarisr of Sacton 1, Townshp 2 South, Range 1 EBast of tha
Willarmotte Metidias, In the County of Clackamas and Stata of Dregon, mote particularly

dugcr] bed ag follows!

Buglnning at the Intareection of the Wasterly-tino ofSu{mr Highwiay No, 99 (Mcloughlin
Boulevard) with the North Ing of asld Donation Land Claim; thence South 89° 25' Wast
482,63 faok to the Northenst corner of that tract described n daad to Milwatikla Lodge Numbay
832 recorded March 31, 1862 In Book 469, Phgs 362; thencs South 0 10 30" East 296,00
faat to tha Southwest cornet of that tract described (n dead to Bullders, Ina.j en Qragon
cerporation recordod January 5, 1948 In Book 404, Page 267) thance North 85° 23' 20" Eust
457,10 feet, more or 1263, to the Southwast cornar of that tract describad tn dedd ta Charlotte
M, Russell recorded January i1, 1932 In Hook 218, Page 150) thence North 0° 12' 50" Hast
along tho Westarly e of suld fussell Tract, 137.69 fagt to b polnt} thence North 1oy 28 20"
Eagt 54,75 foet to the Westarly ling of sald Super Highway No, 99} thence Norti 60 21 ao"
Wast along sald Westerly highway line, 279,71 feet to the polnt of haglnhing,

TO GETHER'WI:IH that portion of vacated S8 Eyargresn Strebt wWhich Inuved thereto by reason
of the vacatlon thareof under Orcler 83-649 of the Rourd of County Commisslonsts of the
County of Clackiimas rocorded ApHl 14, 1983, Fea No, 83030484, Records of Clackamns

Golihty ’ ) .

EXCEPT FROM tha herelnabove desctibad tracts, that portion Iying within the Super Highway
No, 998 {McLaughitn Boulsvard}, . .

PARGELIID

Tiat pottion of Block 29, MILWAUKIE PARK, I the County of Clackninas andd Stata of Oregon,
mors particwarly described ay follows:
Beginning at the Southoast corner of sald black; and runaing thance North en the East line of
Pre!rmlnarg Titls Report
ORRQ 6/2005
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Preliminary Title ftepert Otder No,s 16F0176420

gpld block, 170 feat to a point; thence Westerly and paraliel with the Southerly Hne of sald
block, 918,34 feet to a polnt (n the Wasterly iine thereof; thence Southwestorly along the
Wasterly Hina of sald block, 2250 fest to the Southwesterly corner thereof; thence Easterly
along the Seuthetly tina of sald Block 449,29 feet to the polnt of baginninp.

TOGETHER WITH that portion of vacated SE Bvergrean Street whlch Inured thareto by reasat

of tha vacation thereof under Order §3-640 of the Board of Caunty Commissioners o the

gguntv of Clackamas recorded Apill 14, 1983, Pea No, 83010484, Racords of Clackamas
unty,

Prelieninaty Title Report
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3

‘1!

6,

7.

§

Breliminory Titla Repott

order Now: 16F0178429°

Exhlbit B |

Except for the ltems properly clanted through cfoslig, the proposed palloy or
pollclas will nok Insure againet loss ¢r dumage which may prisa by rensan of the

fol

. Prel
ORRG 6/,
Paga &

{owing '
STANDARD BXCERTIONS!

Taxes of assassmants which tra net shown bg.oxisting llens by the recorde of any taxing
authorlty that lavies faxes or assessments on real property or by the publlc record:
proceadings by & public ageney wWhict inay résult In taxes or assassmants, ot hoticas of
such procaadings, whather or not shown by the records of such agency or by the publie

racords.

Any facts, rlghts, interesta or clalms ﬁhlcb are 1ot shovin by the pilbltc records but
which could ba nscartalned by an fnspaction of gald fand or by raaking Inquiry of porsons

In possesslon thoreot,

Basomants, claims of casemants, or encumbrances not shown by the public records,
rasarvatlons or oxcaptions in patenty or In acte authorjzing the lssuanca theraof; water
tghts, claling or title to watat, . '

Any encroachment {of oxisting Improvemants located on the subijact land onto adjolning
land or of sxlsting Improvemants Jocated on adjoining land onto the subjact [and),
encumbrance, viefation, variation, or ndverse clrcumstanca affecting tha.title that would
be distlosad by an accurate and complats fand survey of the subject land.

Any llen, or rlght to flan, for unemployment texes, workmen's campengation, services,
{abor, equipment rental or materlal haretefore or hereafter furnished, imposed by law -

snd not shown by tha public records.

SPECYAL EXCEFTIONS:

20432012 texas, & llan In an amount to ba datermined, but not yet payable, ncluding
assogsnmants coliactila with such taxaes,

Taxes, Inchiding current vear, not nssessed bacause of an exermption, If the exenmyit
status Js tarminatad undar tha statule prior to thoe date on which the assessmant rol
bacorneg the tex roll in the year In which sald taxos vere nssessad, an additiohal tex
may be lavied,

Exemption ! Fraternni Organldation

Account Ne, ! 00169784 :

Affatts Parcal 11

Taxag, including currsiit year, hot esgassed bacauss of an exsmption, If the axempt
status la tarminated undear the statute prior to the date on which Hhe assessimont roll
bacotnes the lax roll In the year In which sald taxes were agsessed, an additional tex

may be lavied. )

Exemption t Fratarnal Organtzation '
Account No. t 05007085 ’

Affects parcels1 and 11 T '

fmiadry Title Report
6, gbﬁ por




preliminary Title Report Crder No.1 160178429

9,  NOTE: 2010-11 TAXES ARE PAID IN FULL and are baing showin for Informational
purposas enly. Tiisaxception will not be shown on a title Insurance polly,  *
Oripinal Amount 1 $773.63
Account o, 1 0D171138; Levy Code: 012-087) Mop 21E01BD03000

Affects Parcels 1 and Il

Priot to close of escrow, please contact the Tax Collector’s Offica to conflern all amotunts
towing, Including eurrent fiscal yeur thxas, supplemantal taxas, sscupad assassmenta and
any dellnquencles, s

10, The subjoct property lles within the boundarles of Ork Lodge Senitery District and 6
subjact to the levias and assessments thereof, '

An Inguiry has heen sent to gotermine If llons are clvimed, and a aupplamental
veport will folluw It any liens are found,

i1,  Rights of the publlc, riparlan owners and govarnmontsl bodies as to tha use of tho
waters of 8n uhnamed cragk and tho natural flawe thersof on and across that portlon of
the subject fand lylng below tho high watar iine of gald wateivay,

12,  Terms and provislons of Agreament
Recarded t September 14, 1063
As t 8A473; P432 .
By snd balween 1 Qak Lodge Water District and Jogoph Willlar Hart and Lofs Hant
Affects Parcel 1

13,  Aneasement disclosed by Instrument,

Aecordead { June 4, 1959 :
As 1 B 688} P 420 .
In favor of t Oak Lodye Sanltery District

¢ Sewet

Por .
Affects Parce! 1

14, An cesoment disclosad by Instrunitnt,

Recorded 1 October 13, 1959

As i B562; p 393

In favor of ¢ Oak todpo Sonltary Olstrict
For' . ¢ Sewer

Aifects Parcel 111

i5, Easemanta for existing public utlittios In vacated street ared reserved by Ordinance No.
83-049 and tha conditlons Impesed tharaby,
Racorded + April 14, 1063
As t 83040484

16, ‘Terms and proviglons of unrecordad Option end Lease leass, and such other matters,
Intarests, or excoptions #6 MaY bppsar nacessuty upoen axanination.of the orlginal lease,

Dated ¢ August 24, 1999
Lassor t Milwaukla Lodge #2032, Benevolent and Protactive Ordet of Elks
_ of the Unlted Stotes of Amerlea
Lasseo b US Wast Wireless, LLC®
A memorandum of which vias
Racorded 1 August 24, 1988
" As ! 09083924

Pra!fmlnarg Title Report
ORRQ 8/2005
Page &




Prellmfnury Title Report . Ordey Neut 16101708429

Asslgitmont of Agsumption of Option ang Site Leaso Agreentent; llag!udtng'the tatms and

provislons thareof,
Racotded i Juna 22, 2006
Ag 1, 2006057270 '
From 1 Verlzon Wirelass (VAW} LLC d/b/a Verizon Wiralass
To. i Hountalnr Unlon Telecom, LLC
17, Aneasement cranted by Instrumunt, inchiding tha tarms nnd broviglons thereof,
Racorded t MY 2, 2002 . )
as 1 2002061644
In favor of ! Adjucent property swners
For ‘ i Ingrass and egrass to access the fire fiydrant

END OF BXCEPTIONS




Exhibit C
MEMORANDUW OF OPTION AGREEMENT

BPOE, Milwaukle Eiks 2032 (the "Owner”) and the Housing Authority of Clackamas
Cotinty {the "Optionee") have entered into an Option Agreement and Agresment of
Putchase and Sale dated , 2012 (the "Option) pertaining to the
property described In Exhibit A attached hereto (the "Property”). The term of the
agreement is 12 (twelve) months, commencing on 2012,
and expiring on .

This Memorandum of Option Agreement Is prepared for purposes of recordlng and in no
way modifies the provisions of the Option.

in withess whereof, Owner and Optiones have executed this Memorandum of Option
Agresment as of , 2012,

OWNER- For the BFOE, Mllwaul'{ie Elks 2032

Chair,
T Ls instrument was acknovﬂedged before me on \3 X (Y«'r ‘ (o , 2012 by
en A‘;Li e, as the Chalr, Board of Dirégtors.
BHITTANY AL REED : , .
D i | Dupea iy
MY COMMISSION EXPIRES rroruvorame| | MNotery Publi fop Oregbn

OPTIONEE- For the Housing Authorily of Clackamas County

Board of County Commissloners as the Governing Body of {he Housing Authority of
Clackamas County

Chalr
m

i




STATE OF OREGON )
) ss
County of Clackamas )

This instrument was acknowledged before me on , 2012 by the
Chair of the Board of Counly Commissioners Acting as the Governing Body of the -
Clackamas County Housing Authority.

Notary Public for Oregon




