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MEMORANDUM OF UNDERSTANDING 
 
 
DATED:   September 6, 2012 (the “Effective Date”) 
 
BETWEEN: CLACKAMAS COUNTY 
 Clackamas County Parks & Forests Department 
   150 Beavercreek Road 

Oregon City, Oregon 97045               
(“COUNTY”) 

 
AND: HOODLAND WOMEN’S CLUB, INC., a nonprofit corporation of the State of 

Oregon 
  25400 East Salmon River Road 
  PO Box 52  
  Welches, Oregon 97067 

(“HWC”) 
 

Clackamas County currently owns the Dorman Center, located at 25400 East Salmon River Road 

in Welches, Oregon which has over time housed a senior center, child care services and other 

community-oriented activities.  The Hoodland Women’s Club manages the Dorman Center on behalf of 

the County through a renewable property management agreement.  The County wishes to identify a 

cost-effective and efficient use of the County’s property while supporting needed public services in the 

Hoodland community.  The County has reserved certain County Parks Trust funds to support a new 

community center building.  While co-locating community activities into a single building is seen as 

desirable, the Dorman Center cannot accommodate these functions and other desired community 

facilities within the existing structure.  The County has conducted a site assessment study to assess site 

constraints and the upgrades required to meet current codes. The County has also conducted an 

architectural and structural assessment of the existing Dorman Center building to document its existing 

condition and identify needed repairs.  The HWC has assembled a development team to pursue tenants 

and fundraising for a new consolidated and expanded community center building. 

It is the understanding of the parties to this non-binding Memorandum of Understanding 

(“MOU”) that the Project (as defined below) will include the development of a new community-focused 

building, associated parking and other improvements which may be necessary to meet code 

requirements and the conditions of approval issued by the County, on a portion of the Property.  HWC’s 

proposal for development of the Hoodland Community Center is summarized as follows: approximately 

12,500 square feet building program, including public library, senior center, community/multi-purpose 
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room with catering kitchen, children’s programs, offices, lobby, and parking sufficient for the building 

tenants (collectively, the “Project”). The project received approval of a Conditional Use Permit (Z0884-

06-C), issued by Clackamas County on February 27, 2007. The parties recognize that elements of the 

Project may evolve, change or be modified as more information about the Property, the area, 

community needs and the market is developed and assessed.  Such changes or modifications shall be 

subject to applicable County approvals.   

The purpose of this MOU is to set forth the agreements and understandings of the parties that 

will provide the basis for the negotiation of a binding lease agreement (the “Lease”) and possibly a 

disposition and development agreement. It is the intention of the parties that the Lease be consistent 

with this MOU and set forth the terms and conditions necessary to establish the binding obligations of 

the parties in connection with the leasing, financing, and development of the Property in order to build 

the Project and to accomplish COUNTY’s and HWC’s goals.  

NOW, THEREFORE, in consideration of the mutual promises of the parties set forth in this MOU, 

COUNTY and HWC agree as follows: 

AGREEMENT 

SECTION 1. NON-BINDING EFFECT OF MOU 

With the exception of Paragraph 7.5 below, this MOU is not a binding legal document.  The parties 

to this MOU intend and agree to be legally bound solely by Paragraph 7.5 (Exclusivity) of this MOU. This 

MOU sets forth the preliminary understandings of the parties that form the basis for Negotiations of a 

Lease, pursuant to Section 3 below. 

SECTION 2. TERM OF MOU 

This MOU is effective on the Effective Date and will continue for a period of one year or until 

terminated by either (a) written notice of termination by a party; or (b) the execution of a Lease 

between COUNTY and HWC (the “Termination Date”).   The term of this MOU may be extended for a 

period of one year based on the mutual agreement of the parties and subject to the HWC 

demonstrating substantial progress towards successfully achieving the fundraising goals and other 

prerequisites to project construction. 

SECTION 3. NEGOTIATION OF A LEASE 

During the term of this MOU, HWC and COUNTY will, in good faith, negotiate the terms of the Lease. 

In those negotiations, each party shall be free, in their respective good faith discretion, to agree or not 

agree on the proposed terms of the Lease. The parties intend that the Lease will be consistent with this 
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MOU.  However, the County’s obligation to consider entering into a lease is subject to the HWC 

demonstrating substantial progress towards successfully achieving the fundraising goals and other 

prerequisites to project construction.   

THE PROPERTY  

3.1. The Property.  COUNTY owns a 3.96 acre parcel, more particularly described in Exhibit A.  

The property includes the Dorman Center, paved parking area, a community garden, 

playground and an undeveloped stand of mature trees. 

3.2. The Lease Area.  The COUNTY and HWC have jointly developed a Community Center Site 

Concept (“Project”) which delineates the Lease Area and is attached as Exhibit B (Site 

Concept).  Development and operation of the Project will occupy approximately two acres 

of the site.  The balance of the site will continue to be the responsibility of the County 

(subject to negotiation).   

3.3. Property Tax Exemption.  As the building owner, the HWC qualifies to pursue a property tax 

exemption based upon the public nonprofit uses planned for the site. 

3.4. Execution of the Lease.   

3.4.1. The parties understand that in consideration for HWC entering into the Lease, the 

parties intend to enter into a 55-year ground lease (Lease) at a rate of $1 per year 

for the building parking area, community garden and associated activity areas.  The 

Lease will become effective upon: 1) HWC securing sufficient funds, including those 

to be provided by the County, to pay for all Project costs; and 2) the granting of a 

building permit, and all other associated permits for the Project.  HWC will agree to 

develop the Property in the manner specified herein, in the Lease, and pursuant to 

all applicable permits and approvals.   

3.4.2. Maintenance and Operation of the Property pending execution of the Lease.  The 

Property Management Agreement between the HWC and the County, which 

detailed the circumstances under which the HWC was allowed to utilize the 

property and the responsibilities of each party in the management and maintenance 

of the site, is attached as Exhibit G. The agreement expired on July 5, 2012, based on 

the HWC exercising their option to terminate. As a result, the HWC has no current 

interest or obligation in the property.  Because certain current tenants of the 
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building wished to or needed to stay in the Dorman Center past July 5, 2012, the 

County accommodated requests by existing occupants of the property to remain in 

the building until September 15, 2012, by entering into individual temporary use 

agreements. In addition, the County intends to execute an agreement to formalize 

the existence of the community garden, with the intent that it will remain in the 

current location and footprint for the near-term. Furthermore, the COUNTY 

represents that during the terms of the MOU it will not enter into any agreement 

pertaining to the Property regarding the sale, rental, or management of the 

Property, other than in the normal course of COUNTY's business, without the prior 

written consent of HWC, which consent will not be unreasonably withheld, 

conditioned, or delayed.  HWC agrees that COUNTY must maintain flexibility with 

regard to the operations of the Dorman Center.  COUNTY will have the ability, in its 

sole discretion, to continue operations or shut down and preserve all or part of the 

Dorman Center.    

SECTION 4. COUNTY RESPONSIBILTIES 

4.1. Review/approve Project Scope, Budget and Schedule.  

4.2. Participate in Contractor Selection Process.  Since public funds will be utilized in the 

construction of a new community center, COUNTY will participate in and provide support for 

this process including distribution of information and materials to qualified Contractors.     

4.3. Participate in Project Design Coordination Meetings.  COUNTY will participate in regular 

progress meetings to coordinate construction document preparation.  COUNTY will approve 

or disapprove of material changes to the Project described in Exhibit B within 30 days of the 

date of submission.    

4.4. Distribute Funds for Project Construction.  COUNTY has designated specific Project Funds to 

be available for construction of the Project construction expenses.  The availability of the 

COUNTY funds in contingent on HWC’s successful completion of its fundraising.  COUNTY 

will not authorize use of Project Funds without written approval from HWC. 

4.5. Cooperatively Program Site Activities.  Consult and cooperate with HWC in future site 

activities programming pursuant to the terms of the Lease.   
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4.6. Provide Site Due Diligence Information. At its own cost, a total of $20,000 has been 

deducted from the balance of the $250,000 the COUNTY has dedicated toward the project. 

The COUNTY has caused a Hoodland Community Center Site Analysis and Cost Estimate, and 

a separate Structural and Architectural Assessment of the existing Dorman Center. Per an 

additional request by the Hoodland Women’s Club, up to $5,000 of County Park Trust Fund 

is being committed to hire a consultant to complete a Phase 1 Environmental Site 

Assessment (ESA), and an additional amount, not to exceed $25,000 is being committed to 

hire a consultant to complete a detailed Request For Proposals (RFP) in order to prepare the 

project for a design/build contracting method. The County will take the lead on completion 

of the ESA. HWC is authorized to hire a competent and qualified consultant to complete the 

RFP, the total cost of which is not to exceed $25,000. County funds for the RFP work will be 

paid to the HWC on an invoice basis for work completed. The County shall have the ability to 

review and comment on the consultant selected for the work, the work plan and budget, 

and on the draft RFP before it is finalized. The remaining County Park Trust Fund balance 

($200,000) will be reserved for construction only, and will only be provided once all other 

funding is in place to complete the project. Documentation indicating full project funding 

shall be provided to the County prior to construction.   

4.7. Lease Agreement.  Endeavor to enter into a Lease Agreement with HWC consistent with the 

terms described in this Memorandum of Understanding. 

4.8. Dorman Center.  Manage community discussions, as needed, related to future use of the 

Dorman Center. 

 

SECTION 5. HWC RESPONSIBILITIES  

5.1. Finalize Building Program and Project Budget.  HWC has developed a preliminary Project 

Budget (Exhibit C).  The budget is intended to be incorporated into the Contractor selection 

process.  The Project Budget does not reflect prevailing-wage requirements based upon the 

condition that the programmed public improvement (i.e., library space) is less than 25% of 

the building square footage.  The Project Budget is subject to change based on a number of 

factors, such as the application of prevailing wage and public contracting requirements to 
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the project.  The Project Concept (Building Program and Pro Forma) are described in Exhibit 

D. 

5.2. Development Team.  HWC will assemble a competent and professional development team 

capable of completing the Project that will include among others a Project Coordinator, 

Development Project Manager and a design/construction team. 

5.3. Manage Contractor Selection Process.  It is the intention of the parties that HWC will be 

responsible for managing Contractor selection process including preparation of solicitation 

documents, process organization and prospective Contractor communications.  The parties 

acknowledge that the provisions of ORS 279A, ORS 279B and ORS 279C et seq. Oregon 

Public Contracting Law will apply to this project. Failure to comply may result in the 

withdrawal of County funding. 

5.4. Manage Design and Construction Activities.  HWC agrees to manage Contractor design and 

construction activities.  HWC will cause the preparation of construction drawings and 

related documents and will forward those documents to the County for review and approval 

at the 60% and 90% complete milestones.   

5.5. Construction Oversight.  HWC agrees to cause the construction of buildings and site 

improvements substantially consistent with Exhibit B and use best efforts to meet the 

schedule outlined in this Memorandum of Understanding. 

5.6. Building Lease-up.  HWC agrees to manage the tenant lease-up and tenant improvements. 

5.7. Building Operation.  HWC will own and manage the Project pursuant to the terms of the 

Lease.    

5.8. Dorman Center.  HWC agrees to cooperate with the COUNTY to integrate Dorman Center 

structural elements into the project to the greatest extent feasible. 

5.9. Plans, Drawings and COUNTY Review.  HWC will diligently and timely pursue the design 

work necessary to construct the Project.  The project will be subject to COUNTY review and 

approval. 

SECTION 6. JOINT OBLIGATIONS 

6.1. In connection with the Project, HWC and COUNTY agree to jointly undertake the following: 
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6.2. Public Outreach.  Both HWC and COUNTY will work in partnership consistent with COUNTY’s 

public outreach policies to keep identified stakeholder groups informed throughout the 

design, pre-construction, and construction processes of the Project. 

6.3. Development of Project Schedule.  HWC and COUNTY agree to work together diligently to 

develop a Project Schedule similar in form to that included in Exhibit E.   

6.4. Project Team Meetings.  HWC and COUNTY each agree to designate certain individuals of 

their respective project teams to be part of a “Project Coordination Team.”  Subject to the 

availability of COUNTY staff, the Project Coordination Team agrees to meet not less 

frequently than every other week so as to expeditiously work toward the satisfactory 

negotiation of the Lease and to move forward toward construction of the Project  

6.5. Development of Project Financing Plan.  HWC will develop a funding strategy for the Project 

that includes all financing necessary to complete construction of the Project.  The parties 

understand that private financing in connection with the Project shall be at HWC’s 

discretion. The parties understand that COUNTY’s level of financial participation as 

described in this MOU is contingent upon HWC’s successful completion of its fundraising 

efforts. Project Budget (Exhibit C).     

6.6. Project Lease.  COUNTY and HWC agree to negotiate in good faith the terms and conditions 

for a 55-year Lease agreement at $1/year payment. The lease shall be automatically 

renewed for an additional 55 years unless one of the parties provides notice of termination. 

6.7. Frontage Improvements.  Specific frontage improvements of East Salmon River Road are 

required as part of the Conditional Use Approval for the Project (Exhibit F). 

 

SECTION 7. GENERAL PROVISIONS 

7.1. Complete Agreement.  This non-binding MOU constitutes the complete agreement of the 

parties with respect to the matters covered by this MOU and supersedes and replaces all 

prior written or oral agreements on the same matters. 

7.2. Amendments.  This MOU may only be amended by a written agreement signed by the 

parties. 

7.3. Lease Agreement.  The Lease will be a binding agreement between the parties and, if 

applicable, other governmental entities participating in the Project. The Lease will set out all 
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terms, provisions, rights and performance obligations regarding the development and 

operation of the Project. As part of, or in association with the Lease, the parties will enter 

into all such agreements necessary to implement the intent of the Lease, including without 

limitation conditions precedent to executing a Lease, financing and start of construction. 

COUNTY will present the Lease for approval to governmental entities holding an approval 

right over the terms of the Lease.  The parties shall complete negotiations and enter into the 

Lease in accordance with the Project Schedule. COUNTY will generate the initial draft of the 

Lease. 

7.4. Negotiations Processes, Principles, and Protocols. 

No agreement shall be deemed effective until duly authorized by all governmental entities 

required by law and by all signatories to such agreements. 

7.4.1. To the extent that HWC would like to obtain confidential treatment of written materials 

during the course of negotiations, it may: (1) make copies available for COUNTY’s 

inspection only, but not copying; or (2) enclose such materials in an envelope sealed and 

marked “Confidential” and deliver it to the COUNTY Office of the General Counsel. 

COUNTY does not guarantee confidentiality.  In the event that COUNTY may be required 

to share information considered by HWC to be confidential, COUNTY shall notify HWC 

prior to making such information available. 

7.5. Exclusivity.  This MOU shall be effective when executed by both parties.  HWC, or its 

designated representative, will retain the exclusive right to negotiate a Lease with COUNTY, 

and COUNTY will be bound to refrain from negotiating with other parties for development 

of the Property, until the Termination Date (the “Exclusivity Period”). The Exclusivity Period 

may be extended by mutual agreement implemented through an amendment of this MOU, 

or terminated earlier in accordance with Paragraph 7.10 below.  

7.6. Non-Binding Agreement.  Except for the exclusivity provision in Paragraph 7.5 above, this 

MOU is a statement of the current intent of the parties, and does not create a binding 

agreement between the parties and may not be relied upon as a basis for contract by 

estoppel or serve as the basis for a claim based on detrimental reliance or any other theory. 

The parties understand that, with the exception of Paragraph 7.5 above, no party shall be 
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bound until the Lease has been negotiated, executed, delivered, and approved by HWC and 

COUNTY. 

7.7. COUNTY Approvals. HWC agrees to submit the Project drawings and plans to COUNTY for 

design review approval at all phases of the Project, including construction. HWC will also 

include COUNTY in the distribution of design documents for their review.  The Project will be 

subject to the COUNTY’s regular review processes. 

7.8. Notices.  All notices required by, or relating to, this MOU or the Property will be in writing, 

and sent by personal delivery, by overnight delivery, or by facsimile with a telephonic 

confirmation of receipt. Notices shall be effective when delivered by personal delivery, 

overnight delivery, or facsimile transmission. 

Correspondence concerning the Project shall be addressed to: 

For COUNTY:   

Jeroen Kok, Manager 

Clackamas County Parks & Forest Division 

150 Beavercreek Road 

Oregon City, OR 97045 

Phone: 503-742-4421  FAX: 503-742-4420 

Email: JKok@clackamas.us  

 

For HWC: 

 Hoodland Women’s Club 

 ATTN:  Marilan Anderson 

 768699 E Fairview Ave 

 PO Box 1047 

 Welches, OR 97067 

 Email: mauimarilan@msn.com 

 

7.9. Authorization.  HWC will obtain all approvals required by law, bylaws, operating 

agreements, and pertinent corporate documents in order to enter into this MOU. 

7.10. Termination.  Either party may terminate this MOU (the “Terminating Party”) in writing 

stating the reasons for such termination.  In the event of termination each party shall be 

solely responsible for its own expenses incurred during the term of the MOU. Unless 

terminated earlier in accordance with this Agreement, or extended by mutual agreement by 
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the parties, this MOU shall automatically terminate, without any further action by either 

party, on the Termination Date.   

7.11. DISCLAIMER OF CONSEQUENTIAL DAMAGES. IN NO EVENT SHALL ANY PARTY BE LIABLE TO 

THE OTHER PARTY HERETO FOR ANY LOST OR PROSPECTIVE PROFITS OR ANY OTHER 

SPECIAL, PUNITIVE, EXEMPLARY, CONSEQUENTIAL, INCIDENAL OR INDIRECT LOSSES OR 

DAMAGES (IN TORT, CONTRACT OR OTHERWISE) UNDER OR IN RESPECT OF THIS 

AGREEMENT OR FOR ANY FAILURE OF PERFORMANCE RELATED HERETO HOWSOEVER 

CAUSED, WHETHER OR NOT ARISING FROM SUCH PARTY’S SOLE, JOINT OR CONCURRENT 

NEGLIGENCE. 

7.12. Time is of the Essence. Time is of the essence in the performance of each and every 

provision of this MOU. 

7.13. Exhibits.  The following exhibits are incorporated herein by this reference and made a part 

of this MOU: 

Exhibit A  Site Survey/Property Map 
Exhibit B Site Concept – The Project (prepared by HHPR)  
Exhibit C Project Budget 
Exhibit D Project Concept 
Exhibit E Project Schedule 
Exhibit F Clackamas County Conditional Use Permit (Z0884-06-C), 
Exhibit G Property Management Agreement (expired July 5, 2012) 

 
IN WITNESS WHEREOF, the parties have executed this MOU to be effective on the Effective Date. 
 
     HWC:   
 
     By:  ____________________________________________ 
            Name:  
            Title:  
 

    CLACKAMAS COUNTY:     
 
     By:  ____________________________________________ 
            Name: 
            Title: 
 
     Approved as to form: 
 
     ________________________________________________  
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