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INTERGOVBRNMBNTAL AGRE EIVIBNT TìOR 

FUNDING OF TIIE SBLLWOOD BRIDGE PROJECT 

This Agreement is between the City of Portlancl ("City") ancl Multnomah County ("County") 
hercinafter t'efetrecl to as the "Agreement." The County ancl the City rnay be collectively lefèrrecl to as 

the "Parties." 

I.	 RECITALS 

A. 	 Securing funcling for the Sellwood Bridge Project is a high pliority for the City, the County 
and the region. The Sellwoocl Briclge Ploject (the "Project") inclucles the demolition of and 
replacement of the existing Sellwood Bridge largely on the existing alignment, a new west 
sicle interchange and improvements to SE Tacorna St. The new bridge will connect with OR 
43 on the west sicle via a signalizecl intersection elevated above existing OR 43 with ramps 
from the signalizecl intersection that will provide clilect access to OR 43. On tl-re east side, 
the new briclge will connect with SE Tacoma Street. The intersection at SE 6tl'Avenue ancl 

SE Tacoma Street will be signalized with a bicyclist/pedestriarr-activated signal to provi<le a 

safèr clossing. 

B. 	 The 2009 Oregon Legislature approvecl House Bill 2001 ("FIB 2001"), "Jobs and 
T'ransportation Act o./'2009 " which is expected to provi<le increased reverlues to the City 
and the County for transportation infi'astructure. 

C. 	The City clesires to allocate certain funcls fiom its FIB 2001 revenues f'or the design and 
construction of a new Sellwoocl Bridge Project. 

D. 	The County has adoptecl a vehicle rcgistration fee oommitted to the Project pursuant to ORS 
801.041 and has assumecl responsibility fbl provicling or securing the aclditional funding 
necessary tcl construct the Project. 

E. 	 The City and the County want to ensure that the Sellwood Bridge Project is a vital, well 
integratecl part of our co1llr-ìlunity's transpoúation system ancl ensure higli quality access to 
peclestrians, bicycles, buses, streetcaLs, ancl motor vehicles. 

tI.	 AGREEMEN'T 

A	 The City and County ¿ìgree that a portion of the funds receivecl by the City under HB 200I 
shall be usecl by the City to fìnance a contlibution to the Project. Subject to tlie limitation 
in Section ll.G, the amount to t.re contributed to the Project by the City shall not exceed 

$100 million, plus interest ancl issu¿urce costs ol'boncls issuecl by the City ibr the Ploject. 

B	 The City expects to funcl its obligations uncler this Agreement through thc issuance of one 
or l'nore series of City lilnitecl tax revenue tronds. 

C.	 The City ancl County agree that the estimatecl cost of the Project is $330 nillion and that 
subject to the cost-saving provisions of Section Il.G, the City shall contribute $ 100 million 
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toward the estimatecl $330 lnillion cost. The County agrocs to construct the Project and to 
be responsible for provicling or otherwise sccuring all other 1'uncìing f-ol constructron of the 
Project. Project savings shall not reduce the County's obligation to filld ar-ry Pr<rject 

shortfalls. The City funds shall be paicl as fbllows: 

1. Unless a later date is subsequently agreecl to by the Parties, $70 million shall be 
clepositecl to the escrow account clescribed in Sectiou II.D on or before Decetlber 31, 
20t2. 

2. The Parties agree to conlèr on or about July 1,2014, and use best efïorts to agree 

whether total Project costs are expected to be less than $330 million (taking into 
account projected cost savings ancl plojectecl cost increases). Ifthe parties agree that 
the projectecl total Project costs will be less than $330 million dollars ancl that theref-ore 

a sum less than fì30 rnillion is requiled to be depositecl in escl'ow, then unless a later 
date is agreecl to by the Parties, the sum agleecl to by the palties shall be deposited to the 
escrow account described in Section Ii.D on or before Septen-rber 7,2014. Any 
acceptance by the County pulsuant to this Subsection lI.C.2. of a deposit of less than 

$30 rnillion shall not relieve the City fì'om its obligation to pay the aurounts owed by the 
City to the County under the terrns of this Agreernent if it is later determinecl that the 
amount paid uncler this Section ILC was iusutÏcient to meet the City's obligation. If 
the parties cannot agree on the amount to be deposited under this Section by July 15, 

2014, then, unless a later clate is agreecl to by the Parties, the City shall deposit fì30 
rnillion to the escrow account on Septernber 7,2014 subject to the City's right to 
receive a refuncl pursuant to Section ILG. if there are cost savings. 

The County shall maintain detailed accounting recorcls of all amounts received fiorn the 
City and the expenc'litule of such amounts on Project expellses. The County agrees to work 
in good fàith with the City to allow the City to cornply with all applicable arbitrage rebate 
requirerlents relatecl to the City's bonds. 

D.	 Proceecls fìrm the City's issuance of boncls I'or the Project in the aurounts clescribccl in 
Section II.C shall be deposited into an escrow account established ancl held by a third-party 
escrow agent to be selectecl by the City. Costs of escrow shall be bot'ne by the City. The 
City shall apply arnounts iu thc cscrow account only to pay the City's contribution to the 
Projcct that is clesolibecl above in Section II.C, until th¿rt contlibutror-r is paicl in full. Unless 
the parties agree to a clifÏèr-ent funcling schedule, linds shall be clisbursed fiotn the escrow 
account basecl upon reir.nbursement requests proviclecl to tlie City by tlie County or its 
agents. The reimbursement requests shall be submittecl on the attachecl reimburselnent 
form. Payrnents shall be macle within l0 calenclar clays of receipt of the reilnbursement 
rcqucst. Amounts in the escrow account shall be invested at the clirection of the City. 
lnterest earnings on the escrow accour-rt may be used by the City to recluce Project 
contributior.ls ol to pay debt service on bonds issued by the City to fincl its Project 
contritrutions. 
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As of the date of this Agreement, the expectecl 
fòllows: 

Multnomah County 
City of Portland 
Fedelal 
State of Oregon 
Clackamas County 
EIS Phase Carryforwarcl 

Total 
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finding sources tbr the Project are as 

$ 127,000,000 

$ 100,000,000 
lÐ40,000,000 

$30,000,000 
$22,000,000 
fì 1 1.000.000 

$3-3_0_"000_,0_o0 

The Couuty agrees that tlie City sliall not be obligated to provide its contribution lor the 
Project until the County has authorizecl bonds or other obligations to be issuecl basecl on 
levenue fì'om the County's vehicle registration fee in an amount sufficient to funcl the 
County's contribution to the Project. In aclclition, to the extent that any of the funding 
soulces shown above are not legally committed at the time the City is to provicle its initial 
contribution to the Project, the County shall provide the City with a funcling plan showing 
how the County expects to fund any uncommittecl amounts in the event those amounts are 
rrot realized. 

F	 Both the City ancl the County ¿rre comrnitting signì1ìcant resources to the Project ancl both 
parties clesire that the Ploject be designed ancl constru.cted in a cost-effective manner. 'fhe 
parties agree that the Senior Agency Staff (which includes staff representatives fiom the 
City, County and other jurisdictions) shall continue to meet to discuss Project clesign with a 

fbcus on cost savings. If there is a disagreernent between the parties as to Project design or 
cletermination of cost savings, other than as to those matters in Sections ll. H, I, J and I( 
(unless the result is clictated by îunding agreements with the fècleral governmerlt or the State 
of Oregon - in which case such agreernents shall govern), the clecisiol-l of the Public 
Stakeholcler Comr-nittee on the issue shall be fin¿il ancl bincling as between the parties. 

G.	 The City ancl County agree that tl-re Project, inclucling accommodation of a streetoar as 

provicleci in Sections II.Fl, II.l, ancl Il.J is projected to cost $330 mi1lion. If the fìnal cost of 
the Project is less than fì330 million, the City and County agree that olie half of the fìrst lì40 
lnillioli in Ploject cost savings shall ¿ìccrue to the City in the fbrm of a recluced contribution 
to the cost of the Project as providecl in Section Il.C.2. or as a refuncl to the City as provided 
irr Scction II.G.2. Cost savings beyoncl $40 niillion shall be creclited or reluncled to the City 
pro rata based on its maxil.nunr $100 niilliorr cornmitment to the Projcct buclget of I]i330 
million. Uporr completion of the Ploject ancl acceptatnce by the County ancl ODOT and City 
(fbr ir-nprovenrents that the City will own, operate ancl rlaintain) ancl after all costs 
¿rssociatecl with property acquisition, design, construction ancl rranagelnent of the Project 
have been paicl ancl all claims and other contracl disputes have been resolved, County shall 
provicle an accounting of all Project costs to thc City. When the parties agree that the 
Ploject costs have been accurately accountecl f'or: 
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l . lf the City has contributecl to the Ploject less than the amount thc City is re quirccl Lry 

this agreement to oontribute, the City shall pay the dif'lèrencrl incluciing interest to the 
County uot later tlran two months after the County makes written clemancl or-r the City 
for that amount. 

2. If the City has contributecl to the Ptoject mole than the amount the City is requilecl by 
this agreernent to contrrbute, the County shall refìrnd the difÏ-erence including itrtcrcst to 

the City not later than two rnonths after the City makes written demand on the Couuty 
{br tl-rat amount. 

H.	 The County shall provide as part of the Project, a preliminary trackwork clesign (vertical 
and horizontal plofiles) sufficient to show that the Ploject can accolnrnodate the future 
ilistallation of streetcar improvements connecting the Portlancl to Lake Oswego line to 

Tacoma Street. The prelirninary design sl-rall inclucle an ovet'head catenary system layout 
across the Sellwood Bridge. The design shall be sufïìcient to show the locatìons of the 
items in Sections II. L below. The City shall provide written apploval of the clesign which 
shall not be unreasonably withhcld. 

I.	 The County shall as part of the Project construct and install the following: 

L Conclete blockouts on the briclge, approach structures, and iuterchange in suffìcient
 
width ancl depths to allow ease in construction of the future streetcar ancl trackway;
 

2. Cornmunications ancl systems conduits and jurrction boxes f-or the entire length of the
 
briclge ar-rcl approach structures; and,
 

3. Street liglit pole lòundations on the bridge ancl interchange structures sufÏcient to
 
acconrllodate and support the future installation of streetcar overheacl wires.
 

J.	 The County shall dcsign ¿rncl constl'uct the liew Sellwood Bridge with 12-foot sic'lewalks anci 

6.5-foot bike lanes on each sicle, and shall ensure that the bliclge is constructed in a rnallnel' 
that is structurally able to support its use by Tri-Mct busses ancl streetcars. 

K.	 The County agrees that it will make no change to the clesign that woulcl rnaterially impaot 
the requilements set forth in Sections ll.FI, I and J without the prior written consent of the 
City which shall not be urueasonably withheld. If the partics cannot agree whetl-rer changes 
proposed by the County woulcl r-naterially irlpact that recluilements set f.orth in Sections 
Il.H, I and J, the dispute shall be resolved in accorclance with the dispute resolution 
provisions in Section lll.i. 

L.	 I1'the Ctty issues bonds pursuant to tliis agreement ancl pays all or part of the proceeds of' 
such bonds to the County, and the County detennines to tenninate construction of the 
Project befbrc it is completecl, fbr a reason other tl-ran an act of Gocl or nature, the County 
will r'efincl all sums paicl by the City to the County pursuant to this agreement with interest 
at the then current investmeltt pool rate, or at such rate of interest that fìlly reitnburses the 
City 1òr interest costs ir-rcurrecl ancl paicl by the City ou boncls it has issuecl f.or the Project, 
ancl sl-rall fr¡rther pay to the City all of the City's cost of issuing its boncls ancl actual ancl 
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llecessary costs relatecl to clef-easance of such boncls. Forpurposes of this agreemeut,';an act 
of God or nature" is defined ¿rs a natural phenomenon such as an earthquake or f'loocl of' 
such catastrophic proportions or intensity as woulcl reasonably cause the County to 
terminate constructi<ln of the Project. 

M. 	The obligation of the Cour.rty to make all payments to the City under this Agreen-rent is a 

special obligation of the County that is payable solely fì'orn the County's gas tax revellues, 
rrotor vehicle license lèes to the extent use of such lèes is pennittecl by law to fund the 
County's obligation herein, prooeecls of obligations issuecl by the County to finance the 
Project to the extent that the revellue which is pledgecl to repay such obligations is 
pemritted by law to funcl the County's obligations herein, unexpendecl transfers of amounts 
tnade by the City to the County under this Agreernent, and any other lawfully available 
funds as agreecl to by the parties. This Agreement shall not be construed as a clebt or 
liability of the County that vìolates Article X[, Section 10 of the Oregon Constitution. The 
County's commitment of gas tax revenues to this obligation shall be suborclinate to all 
existing coutlactual colnmitlnents o1'such revenues. The County's use of gas tax revenues 
shall not be in any lrarlner restricted by the tenns of this agreement until such tirne as the 
County terminated the constluction of the Project befole it is completecl fbr a reason other 
than an act of Gocl ornature. 'fhe County's payment obligatioris shall survive the 
termination of this Agreement. 

III. 	GBNBRAL TERMS AND CONDITIONS 

A. 	 TERM 

The effective clate is the last date at which every party has signed this Agreernent. The 
Agreement shall tenninate upon completion of construction of the Project aucl satisfaction 
of the payment obligations of the parties uncler this agreement. 

B. 	NOTICES AND COMMUNICATIONS 

All conrmunications between the parties regarding this Agreement shall bt: directeci to the 
party's respective contact pelsons as inclicated below: 

County ÇiIy 
Multnomah County Chair Mayor City of Portlancl 
501 SE Hawthorne Blvcl. 1221 SW 4'l'Avenue, Suite 340 
Portlarrcl, OR 97214 Portlarrd, OR 97204 
(s03) 988-3308 (s03) 823-4120 
With a copy to: 

Multnomah County Attomey OIflce ol'City Attonrey
 
501 SE Flawthorne Blvcl, Suite 500 1221 SW 4'l'Ave., Rrr 430
 
Portlancl, OR91214 Portlancl, OR 97204
 
P:503-988-3138 P: 503.823 .4047
 
F: 503-988 -3311	 F': 503.823.3089 
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Olhcial comrnunications regarcling this Agreetnent shall be in writing and deliverecl by nrail 
or hancl delivery to the above-narned persons or their suocessol's in ofïce or clesignated 
lepresentatives. Notice o{'appointmcnt of a designated representative shall be rnade in 
wliting. Designatecl representatives may be cl-rangecl only upon written notice to the other 
party. 

C. COUN'fY CON'IRACTS F'OIì TFIE PROJECT 

l. 	County shall secure in all construction contracts 1.or the Ploject the fbllowing
 
agreements:
 

a. 	An agreernent to nane the City as a thircl party benef,rciary. 

b. An agreement to inclernnify the City on the same tenns the contractor agrees to 
inclemnify the County. 

c. An agreerlent to llalrìe the City as an adclitional insured on the contractor's 
insurance on the same terms the contlactor agrees to uame the County as 

aclditional insuled. County shall furnish City with evidencc of said insurance. 

D. INDEMNIFICATION 

l . Subject to the limitations of the Oregon 'I'ort Clairns Act and the Oregon Constitution, 
City agrees to indemnify, holcl hamless ancl defencl County, its offìcers, employees ancl 

agents fiom and against all clailrrs, suits, actious, of whatsoever nature, clamages or 
losses, and all expenses and costs urcidental to the investigation and defense thereof 
inclucling reasonable attomeys fèes, resulting fì'om or arising out of the acts of City, its 
offìcers, employees or agents uncler this Agreernent. 

2. Subject to the limitations of the Oregon Tort Clairns Act ancl the Oregon Constitution, 
County agrees to indernnify, hold harmless and clefi¿ncl City, its officers, ernployees and 
agents fitm ancl against all claims, suits, actions, of whatsoevernature, clamages or 
losses, and all expenses ancl costs inciclelital to the investigation and defense thereof 
inclucling reasonable attolneys fees, resulting fiorl or arising out o{'the acts of'County, 
its officers, employees or agents uncler this Agreemcnt. 

3. The City and County indemnifìcation oblig¿rtions under this Section shall survive the 
terrnination of this Agreement. 

E. ADHERENCE'IO LAW 

Eacl-r party sliall cornply with all f-ederal, state ancl local laws ¿rncl ordinances applicable to 
this agreernent. 
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F. NON-DISCRIMINATION 

Each party shall comply with all requirements of federal ancl state civil rights ancl 

lehabi l itation statutes ancl local non-cliscrimination olclinanccs. 

G. ACCESS TO RECORDS 

Each party shall have access to the books, documents, ancl other recorcls of the othel whicl-r 
are lelated to this agrecmcnt for the pul'posr: of examination, copying, and audit, unless 
otherwise lilnitecl by law. 

H. ENTIRE AGREEMENT, WAIVER AND AMENDMENT 

This Agreernent constitutes the entire Agreement between the palties. There are no 
unclerstanclings, agreements or represelltations, oral ol wlitten, not specifìecl lierein 
regarcling this Agreement. No waiver, consent, modification, ameuclment or change of 
terms of this Agreement shall bincl either party unless in writing ancl signecl by all parties 
and unless all uecessary approvals have been obtained. Such waiveL, consent, moclification 
or change, if made, shall be effective only in the specilic instance ancl fbr the slrecifìc 
purpose given. The failure of eithel palty to enforce any provision of this Agreement shall 
not constitute a waiver by either party of that or any other provision. 

I. EARLY TERMINATION 

1. 	 The Parties may rnutually agree in writing to tenninâte this Agleernent upon terms 
and conclitious that they will prescribe at such tirre. 

2. 	 The City may tenninate this Agreement if construction has not coullnellcecl within 
10 yeals of the ciate of this Agreerlent 

J. DISPUTE RESOLUTION 

1. 	 To the extent penr-ritted by law, with lespect to any clisagreement between the 
Parties, any ciispute, or any instance where mutual agrecment is uot reached (a 
"Dispute"), shall be resolvecl through clispute resolution pursuant to this Section III. 
J. ("Dispute Resolution"). Dispute Resolution does not apply where a clccision or 
approval is subject to the Party's sole cliscretion; howcvcr:to thc cxtcnt that such a 

clecision is subject to a Party's "reasonable cliscretion," the reasonableness of the 
clecision shall be subject to Dispute Resolution. The parties agree that time is of the 
essollce in this Agreement and both parties agree to cxpeclite to the greatcst extent 
possible resolution of all Dispr"rtes. 

2. 	 In the event cither Party bclicvcs a Drspute exists, it shall givc noticc to the other 
specilyrng in reasonable detail the nature of sucl-r Dispute. The Parties sl-rall seel< in 
good firith to negotiate a settlelnent of the Dispute, inclucling, without limitation, by 
agreeing to reasonable requests o1'tl-re other tcl hold a rrreeting to cliscuss suoh 
Dispute 
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-). I1'the Parties are unable to resolve theil Dispute in accordance with Section IIL J. 1., 

it is agreed that such clispute will be submrtted to a llecliator prior to any arbitration, 
ancl the palties hereby expressly agree that no claim cll Dispute arising unclcr the 
terms of this Agreement shall be resolvecl other than first through good fàith 
negotiation, then through mecliation and, only in the event said mecliation efI'orts 
fàil, tl-rrough arbitration. Costs of rnecliation and arbitration shall be shared eclually 
except that each party shall be responsible f'or payment of its own costs and 
expense, including without limitation, attolney fbes. 

4. Mecliation. The palties shall exercise goocl faith efTorts to select a mecliator who 
shall be compcnsatecl equally by both parties. Mediation will be conductecl in 
Portland, Oregon, unless both parties agree in writing otherwise. Both parties agree 
to exercise good faith efïorts to resolve clisputes covered by this Article through this 
mediation process. If a party requests mediation anci the other party lails to respond 
within ten (10) days, or if the parties fail to agree on a mediator within ten (10) 
days, a r-r-rediator shall be appointecl by the presiding judge of the Multnon'rah 
County Circuit Court upon the request of eitlier party. The parties shall have any 
riglrts at law or in equity with respect to any clispute not coverecl by this Article. 

5. Arbitration. Any Dispute not resolvecl through mecliation shall be resolvecl through 
arbitration as provicled herein. After mediation, either party may request arbitration 
and recommend an arbitrator to decicle the matter. If party requests arbitration and 
the other party fàils to respond within ten (10) days, ol if the parties fail to agree on 
an arbitrator within ten (10) days, either party rnay apply to the presicling judge of 
the Multnomah County Circuit Court fol appointment of an arbitrator. The 
arbitration shall proceecl accorcling to ORS 36.450 to 36.558, ancl thc decision of tl're 

arbitrator shall have tlie ellèct therein providecl. The arbitration shall take place in 
Portlancl, Oregon. Costs of the arbitration shall be shared equally by tlie palties, but 
each party shall pay its own attorncy fèes ancl other costs incurrccl in connection 
with lhe arbitratiou. 

6. Unless otherwise agreecl in writing, during the periocl tl-rat any mediation or 
arbitration is pending under this Agreernent, the Parties shall continue to comply 
with all teuls and provisions of this Agrecment, which are not subject to the 
Dispute . 

t(. VENTJE AND CHOICE OF LAW 

This Agleen-rent shall be governecl by the laws ol'the State o1'Oregon. Venue shall be in 
Multnomah County, Oregorr. 

L. INTERPRETATION OF' AGREEMENT 

This Agreement shall not be construcd 
or allegecl autl-rorship of any provisior.r. 
are fbr ease of reference only ancl shall 
Agrecrnent. 

ftrr or against any party by reason of the authorship 
.fhe 

Section heaclings containecl in this Agreement 
not be used in constluing ol intelplcting this 
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M. CAI'TIONS 

The titles to the sections of this Agreernent are clescriptive only aud are uot intenclecl to 
ohange or influence the meaning of any section or to be part of this Agreement. 

N. NONWAIVER 

F'ailure by a Party to plornptly enfbrce any regulatiorr, r'cmecly, or light of any kincl uuder' 

this Agreetlent shall not constitute a waivcr of the same ancl such right or remecly may be 

asserted at any time after the Party becomes entitlecl to the benefìt thereof uotwithstanding 
delay in enforcernent. 

APPROVALS: 

IN WITNESS WHEREOF, the cluly autholized representatives of the parties have executed this 
Agreement as of the day and year fìrst written above. 

MULTNOMAH COUNTY, OREGON CITY OF PORTLAND 

By By 
Jeff Cogen Sam Aclams 
Chair Mayor 

Date: Date: 

Reviewed: Approvecl as to f-onn: 

HENRY H. LAZENBY, COUNTY 
ATTORNEY FOR MULTNOMAH COUNTY 

By 
City Attorney 
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SELLWOOD BRIDGE 
RËQUEST FOR REIMBURSEMENT FROM CITY BOND PROCEEDS 

1. Date of Reimbursement Request: 

2. Name: 

3. Phone: 

4, Fax: 

5. Email: 

6. Amount of Reimbursement Requested: 

County Gertification 

The undersigned certifies the following: 

. The County has previously incurred project expenses for the 
Sellwood Bridge Project, for which it now requests reimbursement 
from bond proceeds held in escrow for the Project. 

. This request in made in accordance with the provisions of the 
intergovernmental agreement between the City and the County 
relating to the funding of the Sellwood Bridge Project. 

. Attached is a list of expenses incurred for which 
reimbursement is requested. 

Signature: 

Name: 

Title: 
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