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SUBLEASE AGREEMENT
 
BETWEEN the CITY OF PORTLAND, acting by and through its Bureau of
 

Environmental Services (CITY), and
 
TRI.COUNTY METROPOLITAN TRANSPORTATION DISTRICT OF OREGON
 

(TRIMET), a mass transit district
 

' This Sublease Agt'eement ("sublease" or "Agreernent") is made by and between the City
of Portland, acting by and through its Bureau of Environmental Services ("City" or "BES" or 
"Sublessor"), and Tri-County Metropolitan Transpoftation District of Oregon ("TriMet" or 
"Sublessee"), collectively the "Pafties," 

RECITALS 

A. TriMet is planning to construct the Portland-Milwaukie Light Rail Project ("TriMet 
Project"), a 7.3-mile aligmnent that will connect Portland State University in 
downtown Poftlancl, inner Southeast Portland, Milwaukie, and north Clackamas 
County. The north end of the TriMet Project will connect to the l-205lportland
Mall's terminus at Portland State University, serve the South Waterfront district, 
cross over the Willamette River with a new transit bridge ("Bridge"), serve the OMSI 
district, ancl then proceed south to Park Avenue in Milwaukie. The TriMet project 
published its Final Environmental hnpact Staternent ("FEIS") on October ZZ, ZOI0, 
and receivecl a Record of Decision ("ROD") frorn the Fecleral Transit Adrninistration 
("FTA") on Novemb er 29 , 2010. TriMet received FTA approval to enter Final Design 
on March 29,2011. 

B' On the east side of the Willarnette River, near the east Bridge abuhnent and the Oregon 
Museum of Science and Industry ("OMSI"), TriMet plans to construct a light rail 
station (the "OMSI Station"). TriMet plans to begin construction staging of the east 
Bridge span and abutment in May 2011. 

C. In 1991, the City engaged in a prograln to control cornbinecl sewer overflows ("CSOs") 
to the Columbia Slough and Willamette River. As part of this program, it 
colllûIencecl construction work ou the East Sicle CSO Tunnel Project ("ESCSO 
Project") in March 2006. 

D. The ESCSO Project identified uncleveloped land as a critical location for construction of 
the rnain mining shaft, and as an overall project staging area (the "Property"). The 
City ancl OMSI enterecl into that certain Ground Lease Agreement datecl October 19, 
2005, and the First Amenclment to Grouncl Lease dated March 2, 2010 (collectively, 
the "Lease"), each of which is attached as Exhibit A ancl incorporatecl by this 
refèrence herein. 

E. Tlre Lease term expires on Septernber 30, 2012. As of the clate of this Agreement, the 
City intencls to occupy the Property until Decernber 3I,2011. 

CITY OF PORTLAND/TRIMET SUBLEASE Page I of21 



1846ã? 

F. TriMet needs to use a porlion of the Property for the TriMet Project during the tenn of 
the Lease ("Subleased Property"), which is shown on the attached Exhibit B, and 
incorporated by this reference herein. The City has agreed, and OMSI has consented, 
to allow TriMet to use the Subleased Property for the TriMet Project for the period of 
May 1, 20II- May 3 I, 2011 , or until such time as this Sublease is executed, pursuant 
to a separately executed pennit of entry. The City and TriMet hereby desire to enter 
into this Agreement to allow TriMet to occupy the Subleased Property until 
December 3I, 201i, or until the tennination of the Lease, whichever occurs later. 
TriMet then intends to enter into a separate lease agreement with OMSI. 

NOW, THEREFORE, in consideration of the mutual promises of Sublessor and Sublessee set 
forth in this Sublease, the receipt and sufficiency of which are hereby acknowledged, Sublessor 
and Sublessee agree to the terms of the Lease, except as otherwise modified below: 

AGREEMENT 

SECTION 1 DEFINED TERMS 

Words that are capitalized, and which are not the first word of a sentence, are defined terms. A 
defined term has the meaning given it when it is first defined in this Agreement. Some defined 
terms are first defined in the text of this Agreement and some are first defined in this Section 1. 

If there is any difference between the definition of a defined term in the text of this Agreement 
and the definition of that tenn in this Section 1, the definition in the text controls. Defined terms 
may be usecl in the singular or in the plural. Subject to the foregoing, the following tenns, when 
capitalized, shall have the following meanings when used in this Agreernent: 

1.1 "ArbitraÍion Service" is defined in Section 17.1 of this Agreement. 

1.2 "Assessn'tenls" is defined as assessrnents levied against the Subleased Properly by 
any Governmental Authority, assessments levied against the Subleased Ploperty pursuant to 
LIDs, and systern development charges imposed on the Property by Governmental Authorities. 

1.3 "Comn'tencement Date" is defìned in Section 4 of this Agreement. 

1.4 "Event of Default" is def,rned in Section 15.1 of this Agreement. 

1.5 "Gotternnlental Authority" is clefined as any local, regional, state, or federal 
governlnent and its respective agencies, depaltrnents, divisions, bul'eaus, or othu subdivisions. 

1.6 "Hazctrclous Subs[ance.ç" is definecl as (i) petroleum and its constituents; (ii) raclon 
gas, asbestos in any fortn, urea formalclehyde foam insulation, transformers or other equipment 
which contain dielectric fluid level of polychlorinatecl biphenyl in excess of federal, state or local 
safety guiclelines, whichevel are more stringent; (iii) any substance, gas, material or chemical 
which is or may during the Term of this Agreement be defined as or included in the clefinition of 
"hazardous substances," "hazardous ntatetials," "hazardous wastes," "pollutants or 
contaminants," "solid wastes" or wotds of siniilal irnport under any applicable Laws, including 
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without lirnitation the Cornprehensive Environmental Response, Cornpensation and Liability
Act, as amended, 42 U.S.C. $ 9601, et seq.; the Hazardous Materials Transportation'Act, as 
amended,49 U.S.C. $ 1801, et seq.; the Resource Conservation and Recovery Act, as arnended, 
42 U.S.C. $ 6901, et seq.; the Federal Water Pollution Control Act, as amended, 33 U.S.C. 
$ 1251, et seq,; and (iv) any other chemical, material, gas or substance, the exposure to or release 
of which is regulated by any Governrnental Authority having jurisdiction over the Subleased 
Property or the operations thereon. 

1.7 "Imposition" is defined as any tax, the non-payment of which could result in a 
lien upon Sublessor's interest in the Subleased Property, including, but not limited to, ad valorem 
real property taxes and personal property taxes. 

1.8 "Improt,ement" is clefined as any building, structure, or other improvement above 
or below grade. 

1.9 "Interest Rate" is defined in Section 15.5 of this Agreernent 

1.10 "Landlord'is defined as OMSI. 

1.11 "Landlord Related Person" is defined as any officer, director, mernber, 
stockholder, owner, or employee of Lancllord. 

l.l2 "Law" is defined as any applicable statute, ordinance, regulation, rule, orcler, 
requirement or legal restriction of the any Governmental Author.ity. 

1.13 "Ledse" is defined on page 1 of this Agreernent.
 

l.l4 "Parties" is defined as Sublessor and Sublessee.
 

1.15 "Party" is defined as Sublessor or Sublessee. 

1.16 "Person" is defined as any natural persolr or any legal entity.
 

l.l7 "Propertlt" is defined on page 1 of this Agreement.
 

1.18 "Rent" is defrned in Section 5.1 of this Agreement. 

1.19 "Substantial Talcing" is clefined in Section 1 1.2 of this Agreement. 

1.20 "Subleased Property " is clefined on page 2 of this Agreement.
 

l.2l "Sublessee" is defrned as TliMet.
 

1.22 "Sublessee ðl,elated Person" is defined as any officer, electecl official, or 
employee of Sublessee. 

1.23 "Sublessor " is clefrned as the City or BES. 
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1.24 "sublessor Related Person" is defìned as any officer, elected official, or 
employee of Sublessor. 

1.25 "Taking" is defined in Section 1 1.1 of this Agreement. 

1,26 "Temporary Talcing" is defined in Section 1 1 .5 of this Agreernent. 

1,27 "Term" is defined in Section 4 of this Agreement. 

1.28 "T'rcTnsfer" is defined as the assignment, conveyance, sale, or other disposition by 
Sublessor of all of its rights under this Agreement, as described in Section 14.2 of this 
Agreernent. 

l.2g "Transferee" is defrned in Sectio n 14.2of this Agreement. 

1.30 "Unavoidøble Delays " is defined as any of the following which in fact interferes 
with the ability of a Party to discharge its obligations'under this Agreement for the actual 
duration of such delay: strikes, bid protests, work stoppages or slowdowns; lockouts, civil 
disorder; iriability to procure materials; failure of utilities; restrictive Law; governrnent action 
(other than the City of Portland or TriMet) or unusual delay in acting (inclucling, without 
limitation, the failure to issue pennits or approvals within ordinary and usual tirne periods); 
inclement weather or floods; unforeseen conditions; riot; insunection; war; fuel shorlage; 
casualty; act of God; or similar events or conditions beyond the reasonable control of the Parly 
affected; provided, however, in no event shall insufficiency or unavailability of funds constitute 
an Unavoidable Delay. 

1.31 "Utilities" is clefined as all utilities supplied to the Subleased Property, including, 
but not limited to: electricity, water, natural gas, telephone service, cable service, garbage 
collection, and recycling services. 

SECTION 2 AGREEMENT TO SUBLEASE 

The City subleases the Subleased Property to TriMet, and TriMet subleases the Subleased 
Property fi'orn the City for the Terrn in accordance with, and subject to, the tenns and conditions 
of this Agreement. 

SECTION 3 SUBLESSOR REPRESENTATIONS 

3.1 Authority 

Sublessor represents and warrants that Sublessor occupies the Subleased Property pursuant to the 
Lease free and clear of any liens, encumbrances, ol' exceptions, except as may be contained in 
the Lease. Sublessor represents and warrants that Sublessor has full power ancl authority to enter 
into this Sublease ancl to pelform all of its obligations under thìs Sublease. Sublessor represents 
and warrants that this Sublease has been duly authorizecl by Sublessor ancl that the person(s) 
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executing this Sublease on behalf of Sublessor have the power and authority to do so. Sublessor 
represents and warrants that this Agreement is binding on Sublessor and enforceable according 
to its tenns. 

3.2 No Other Representations 

Sublessor has given Sublessee an opportunity to review the Subleased Property and the 
clocutnentary information regarding the Subleased Property that is within Sublessor's possession. 
Sublessee has conducted whatever due diligence Sublessee has determined to be appropriate with 
respect to its decision to sublease the Subleased Properly. Sublessor is rnaking no representation 
or wananty regarding the Subleased Property, except as set forth in Section 3.1 above. 
Sublessee acknowledges that it is accepting the Subleased Property in its AS IS condition and is 
not relying on any representation or wan anty from. Sublessor, except as set forth in Section 3.1 . 

SECTION 4 TERM 

Excluding exercise of any early termination provision, the tenn of this Agreement shall 
commence on June 1,2011 (the "Commencernent Date") and shall continue thereafter until the 
later of (1) Decernber 31, 2071 or (2) termination of the Lease, including the City's exercise of 
any early termination provision, and TriMet's execution of a new lease agreement between 
OMSI and TriMet ("Tertn"). In the event BES reasonably expects to occupy the Property beyond 
December 3I,2071, BES shall give TriMet written notice at least 90 days in advance. 

SECTION 5 RENT DURING TERM: EARLY TERMINATION 

TriMet agrees to pay the rent for the Term at one time, in an arnount that constitutes the present 
value of the rent for the Sublease Tenn, which is the surn of $1 73,179 (the "Rent"). TriMet 
agrees to pay the Rent by wire transfer within fìve (5) business clays after the Sublease is signed. 
TliMet shall have the right to terminate the Sublease at any time, by giving the City written 
notice of early tennination at least 90 days in advance, and if TriMet does so, then the City shall 
reimburse TriMet in the arnount of 5636.24 per calendar day for the number of days between the 
clate TriMet retutns possession of the Subleased Property to the City in the condition requir.ed by 
Section 16 and December 37,2011. TriMet's rental rate for each day after Decelnber 3l,20lI, 
as long as the City occupies the Subleased Property after December 3 1 ,2071, shall be $61 1.46 
per day. 

SECTION 6 POSSBSSION; PERMITTED USE 

6.1 Possession 

Sublessor agrees to give Sublessee possession of tlie Subleasecl Property as of the 
Commencement Date, and Sublessee shall be entitled to possession of the Subleasecl Property, 
and subject to Sublessor''s litnitecl rights of access set forth in Section 6.2 of this Sublease ancl the 
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Lease throughout the Term and the Extendecl Tenn, if any, even if Sublessee is in default of this 
Sublease. 

6.2 Landlord's and Sublessor's Right of Access 

Landlord shall be entitled to come upon the Subleased Property so long as Landlord's activities 
are in compliance with the tenns and conditions of the Lease and do not otherwise in any 
material way interfere with TriMet's Project. In addition, Sublessor and Sublessor Related 
Parties and contractors of Sublessor may come upon the Subleased Property when reasonably 
necessary to conduct activities related to the ESCSO Project, so long as Sublessor gives 
Sublessee reasonable advance notice and coordinates its activities so as to not materially 
interfere with the TriMet Project. 

6.3 Permitted Use 

Sublessee is entitlecl to use the Subleased Property for only the following activities: all activities 
that are part of or associated with TriMet's Project, including but not limited to, construction of 
an access way to the ternporary work bridge, construction staging, parking, and all other 
reasonably related uses for construction of the TriMet Project. As a result of its Project, TriMet 
will displace 21 parking spaces on the Subleased Properly; TriMet will provide equivalent 
parking on property owned by Craigievar Investments, LLC, ("Craigievar") and leased to 
American Waterways, Inc. ("Portland Spirit]'). To the extent pennittecl by the pregon Tort 
Claims Act and the Oregon Constitution, BES agrees to clefend, indernnify and hold harmless 
TriMet, its officers, agents and employees against any liabilities, damages, costs, expenses, 
losses, claims, demands, actions and suits arising out of the use of the Portland Spirit parking lot 
by BES ol its employees, agents, representatives or invitees. This indernnification shall survive 
the termination ol expiration of this Agreement. 

6.4 Limitations of Sublessee's Use of the Propertv 

Sublessee shall rnaintain a pathway along the Willamette River that can be safely used by 
pedestrians and bicyclists, except when the TriMet Project requires the closure of that pathway 
during construction for safety reasons. In the event that TriMet closes the pathway, it shall 
provide three (3) clays prior written notice of said closure to Landlord, shall wolk in consultation 
with Lancllord to minitnize any disruption caused by the path closure, and shall provide at 
TriMet's sole cost and expense a detour for peclestrians and bicyclists_that is mutually agreeable 
between OMSI ancl TriMet. 

6.5 Compliance with Laws 

Throughout the Term, Sublessee shall, in its occupancy and use of the Subleased Property, 
comply with all applicable laws. 
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SECTION 7 HAZARDOUS SUBSTANCES 

7.1 Sublessee'sResponsibility 

Sublessee shall not generate, release, store, or deposit on the Subleased Property any Hazardous 
Substances, except that Sublessee may use and store Hazardous Substances in compliance with 
Laws in connection with the lawful operation of the Subleased Property. Sublessee shall 
relnove frorn the Subleased Property or otherwise remediate any Hazardous Substances that are 
deposited on, in or uncler the Subleased Property by Sublessee or by any agent, contractor, 
employee, licensee or guest of Sublessee, during the Tenn to the extent required by applicable 
Govermnental Authorities, and shall restore the Subleased Property to the condition the 
Subleased Property was in imrnediately prior to comrnencement of such removal and 
rernediation work. In the event that a third party, which is not an agent, contractor, employee or 
licensee of Sublessee, deposits Hazardous Substances on the surface of the Subleased property 
during the Term, if Sublessee has not reasonably secured the Properly, then Sublessee shall be 
responsible for any remediation of such Hazardous Substances required by Governmental 
Authorities. At Sublessor's option, Sublessor may perform Sublessee's obligations under this 
Section 7.1 if Sublessee fails to commence performance of its obligations under this Section 7.1 
within thirty (30) days after Sublessor's notice to Sublessee or if Sublessee fails to diligently 
prosecute such performance to completion. Sublessee shall reirnburse all reasonable costs, fees, 
and expenses (including reasonable attorneys', engineering, and othel consultants' fees) incurred 
by Sublessor in connection with such performance within 30 days after Sublessor's billing 
therefor. 

7.2 Sublessee'slndemnityOblisation 

To the extent allowed by the Oregon Constitution and Oregon Torl Clairns Act, Sublessee shall 
defend, indernnify and hold hannless Sublessor, and Sublessor Related Persons from ancl against 
any and all clairns, losses, liabilities, damages, response costs and expenses of any nature 
whatsoever arising out of or in any way related to the generation, release, storage, or deposit of 
Hazarclous Substances on the Subleased Property resulting fi'om the acts or omissions of: 
Sublessee, any Sublessee Related Persons, or any agent, , employee, licensee or guest of 
Sublessee. 

7.3 Sublessor'slndemnityObligation 

To the extent allowed by the Oregon Constitution and Oregon Tolt Clairns Act, Sublessor shall 
defend, inclernnify and hold harmless Sublessee and Sublessee Relatecl Persons from and agai¡st 
any ancl all clairns, losses, liabilities, damages, response costs ancl expenses of any nature 
whatsoever arising out of or in arry way lelated to the generation, release, storage, or deposit of 
Hazardous Substauces on the Subleasecl Property resulting fi'orn the acts or omissions of-: 
Sublessor, Sublessor Relatecl Persons, or ally agent, ernployee, licensee or guest of Sublessor. 
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SECTION 8 SUBLESSEE'S RESPONSIBILITY FOR ALL OPERATING EXPENSES; 
LIENS 

8.1 Utilities 

Throughout the Term, Sublessee shall pay or cause to be paid when due, all charges for Utilities 
provided to or used in connection with the Subleased Property that are as a result of Sublessee's 
use of the Subleased Property. 

8.2 Pavment and Contest of Impositions 

8.2.1 To the extent not already done so by Sublessor, Sublessee shall be 
responsible for applying for and maintaining an exemption for the Subleased Property fi'om ad 
valorem real property taxes. Landlord and Sublessor shall cooperate in all reasonable respects 
with such application and maintenance of the exemption. Sublessee is strictly prohibited from 
cloing anything that could cause all or any part of the Subleasecl Property to lose its exemption
from ad valorem real property taxes. In the event that the Sublessee violates this 
prohibition,Sublessee shall be responsible for payrnent of such taxes. Throughout the Term, 
Sublessee shall pay when due all other Impositions levied or assessed against the Subleasecl 
Property that are as a result of Sublessee's use of the Subleased Properly. 

8.2.2 If any hnposition may, under applicable Law, at the option of Sublessee 
be paid in installments, Sublessee may exercise that option, and shall pay all such installments 
(and interest, if any) becoming due during the Term as they become due. 

8.2.3 Sublessee will furnish to Sublessor upon Sublessor's request (unless being 
contested in confonnance with Section 8.2.4), official receipts of the appropriate taxing autholity 
or other proof satisfactory to Sublessor evidencing the payment of the Imposition. 

8.2.4 Sublessee at its sole cost and expense ffiãy, by appropriate legal 
proceedings conducted in good faith and with due diligence, contest the amount or validity or 
application, in whole or in part, of any Imposition or lien therefor, if: 

(i) The proceeclings suspend the collection of the Imposition frorn 
Sublessor, Sublessee and the Subleased Property as applicable; 

(ii) sublessee shall have furnished security as may be required in the 
proceedings; and 

(iii) Sublessee shall have given Sublessor reasonable notice ot 
inforrnation pertaining to, and regular progress reports about the contest. 

8.3 Assessments 

Sublessee is not responsible for any Assessments during the Term, 
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8.4 Proration 

Any hnposition on the Subleased Property relating to a fiscal period, apaú of which period is 
included within the Terrn and a part of which is included in a period of time after the termination 
of the Tetm, or prior to the Cornmencernent Date, shall be proporlionally adjusted as between 
Sublessor and Sublessee as of the tennination of the Term of this Sublease, or as of the 
Commencement Date, as applicable, so that Sublessor shall pay that proportion of such 
hnposition which relates to that part of such fiscal period after the tennination of the Term, or 
prior to the Commencetnent Date, as applicable, and Sublessee shall pay the remainder thereof. 
With respect to any hnposition for public improvements or benefits which by Law is payable, or 
at the option of the taxpayer rnay be paid, in installments, Sublessol shall pay the installments 
thereof which may be paid (without penalty, interest or other charge or cost) prior to the 
Comrnencement Date or after the end of the Term and Sublessee shall pay all instalhnents which 
are due or payable during the Term. 

8.5 Liens 

Sublessee shall not allow any lien to be filed against the Subleased Property or Landlord's or 
Sublessor's interest in the Subleased Property on account of Sublessee's activities on the 
Subleased Property. In the event such a lien is filed against the Subleasecl Property, it shall not 
be a Sublessee default, so long as Sublessee causes the lien to be bonded off within thirty (30) 
days of its filing. Sublessee shall defend and indernnify Sublessor frorn any such lien filed 
against the Subleased Property. 

SECTION 9 MAINTENANCE 

Sublessee shall be responsible for all maintenance and repair of the Improvements that constitute 
the TriMet Project, Sublessee shall be responsible for any actions llecessary to stabilize the 
Subleased Property or its riverbank area in the event of floocl. 

SECTION 10 INSURANCE. DAMAGE OR DESTRUCTION 

10.1 Requiredlnsurance 

TriMet will rnaintain (through a licensed insurer or through self insurance) commelcial gener.al 
liability insurance for bodily injury and/or property damage and commercial autornobile liability 
insurance covering owtted, hirecl, and non-owned vehicles, each having lirnits consistent with 
TriMet's obligations under the Oregon Constitution and the Oregon Tort Clairns Act, ORS 
30.260 to 30.300. In acldition, TriMet (through a licensed insurer or through self insurance) will 
maintain at its own expense statutory workers compensation insurance covering all ernployees as 
required by law. TriMet shall ensure that it or its contractors who will be performing activities 
on the Subleased Property have and maitrtain in force: (a) cornrnercial general liability insuLance, 
with coverage limits not less than $ 1,000,000 per occurrence, boclily injury, and property darnage 
and $2,000,000 general aggregate, boclily ir¡ury ancl property clamage. This coverage will be 
equivalent to ot better than the ltrsurance Service Office (ISO) standarcl coverages, conclitions, 
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ancl extensions, and shall not contain lirnitations or exclusions for Blanket Contractual, Broad 
Fonn Property Damage, Personal In1'ury, Premises-Operations, Ploducts-Completed Operations, 
Independent Contractors, Fire Legal Liability, and Explosion, Collapse, and Underground 
(XCU); (b) business auto liability insurance, which shall cover automobile bodily injury and 
property darnage liability for all motor vehicles, whether owned, non-owned, leased, or hired, 
with coverage not less than $ 1,000,000 per person, $ 1,000,000 per accident, and $ 1,000,000 per 
accident; and (c) Olegon statutory worker's compensation insurance and employer's liability 
coverage, including broad fonn all states protection, if applicable, voluntary compensation and 
Federal endorsement, with employer's liability coverage of not less than $ I ,000,000 for bodily 
injury for each accident, $1,000,000 for bodily injury by disease for each employee, and 
$ 1,000,000 for bodily injury by disease. Each such policy shall be primary, not contributory, 
and shall include a waiver of subrogation clause specific to the Subleased Property, provided that 
the coverage required hereunder is not adversely affected, and a severability ofinterest clause. 

r0.2 ry 
Sublessee shall be responsible for and shall restore any damage caused to the Subleased Property 
by a casualty event. 

SECTION 11 CONDEMNATION 

1l.I Total Takine 

In the event of the taking or condemnation by any Governmental Authority for any public use or 
purpose (a "Taking") of the whole of the Subleased Property at any tirne during the Term: 

11.1.1 The -Tenn shall end as of the date of possession by the condernning 
Governmental Authority, all Rent shall be retained by Sublessor, and no Rent shall be prorated. 

ll.l.2 The condemnation award, to the extent Sublessor is entitled to any 
condemnation award, shall be allocatecl between Sublessor and Sublessee based on their 
respective interests in the Subleasecl Property. For purposes of this Section I 1.1.2, the 
Sublessee's interest shall be valued at 80o/o of the rnonthly rental rate rnultiplied by a fraction, the 
nutnerator of which is the number of months rernaining in the Terrn, and the denominator of 
which is the total number of months in the Term. 

ll.2 SubstantialTakins 

As used in this Section, a Substantial Taking means a Taking of a portion of the Subleased 
Property that materially and adversely affects the operation or value of the TriMet Project 
Improvements, as reasonably cletennined by Sublessee. A Substantial Taking shall be treated as 

a Total Taking under Section 1 1.1 of this Lease. 

11.3 Partial Takins 

In the event of a Taking which is not a Total Taking or a Substantial Takin g (a"Pafüal Taking"): 
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11.3.1 The Tenn shall continue. Rent shall not be prorated or reduced and shall
 
be retained by Sublessor.
 

11.3.2 The award fi'om a Partial Taking shall be distributed to Sublessor and
 
Sublessee pursuant to Section 11.L2.
 

11.4 Degree of Takins 

If the parties cannot agree on whether the Taking is a Partial Taking or a Substantial Taking, the 
degree of the Taking shall be deterrnined by dispute resolution pursuant to Section 17. 

11.5 Temporarv Takinq 

If the whole or any part of the Subleased Property or of Sublessee's interest under this 
Agreement be taken or condemned by any competent authority for its ternporary use or 
occupancy ("Temporary Taking"), Sublessee shall continue to pay the full amounts of Rent, and 
all hnpositions and other sums payable by Sublessee under this Agreement. 

SECTION 12INDEMNITY 

12.1 Sublessee'sObligation 

To the extent allowed by the Oregon Constitution or the Oregon Tort Clairns Act, Sublessee shall 
clefend, inclemnify and hold hannless Sublessor and Sublessor Related Persons from and against 
any ancl all liabilities, losses, obligations, penalties, fines, damages, claims, suits, costs, 
remediation costs and expenses resulting frorn the acts or omissions of: Sublessee, any 
Sublessee Related Persons, or any agent, employee, licensee or guest of Sublessee. The 
obligations of Sublessee uncler this Section 12.1 shall not in any way be affected or lirnited by 
the absence in any case of insurarlce covel'age or by the failure or refusal of any insurance carrier 
to perform any obligation on its part to be performed under insurance policies affecting the 
Subleased Properly and shall survive the tennination or expiration of this agreernent. 

12.2 Sublessor'sOblisation 

Sublessor shall defend, inclemnify and hold hannless Sublessee ancl the Sublessee Related 
Persons frotn ancl against any ancl all liabilities, losses, obligations, penalties, fines, darnages, 
claims, suits, costs, remediation costs ancl expenses resulting fi'om the acts or omissions ol 
Sublessor any Sublessol Related Persons, or any agent, .-ploy"", licensee or guest of Sublessor. 
The obligations of Sublessor uncler this Section 12.2 shall not in any way be affectecl or limitecl 
by the absence in any case ofinsurance coverage or by the failure or refusal ofany insurance 
carrier to perform any obligation on its part to be perfolmecl uncler insurance policies affecting 
the Subleased Property and shall survive the termination or expiration of this agreement. 

12.3 Conflict with Hazardous Substances Indemnity 
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If there is a conflict between the provisions of this Section 12 and the provisions of Section 7 , the 
provisions of Section 7 shall contlol. 

SECTION 13 OUIET ENJOYMENT 

At all times during the Term, Sublessee shall have the right to peacefully and quietly have, hold 
and enjoy the Subleased Property and the Improvernents, subject to the terms of this Agreement. 

SECTION 14 SUBLETTING AND ASSIGNMENT 

14.l Sublettine 

Sublessee shall not have the right to sublease all or any part of the Subleased Property for any 
tirne or times during the Tenn without the ionsent of Landlord and Sublessor, which may or may 
not be given by Landlord or Sublessor in their sole discretion. All subleases shall be in writing 
and shall be expressly subject to the tenns of the Lease and this Agreement. 

14.2 Assisnment 

Sublessee may not Transfer this Agreernent to any successor of Sublessee without Landlord and 
Sublessor's consent, which may or may not be given by Landlord or Sublessor in their sole 
discretion. Any assignee, purchaser or transferee of Sublessee's interest in this Agreement (each 
a "Transferee") must agree to assume Sublessee's obligations under this Agreement occurring 
after the date of the Transfer. 

14.3 SublesseeLiabilitv 

Upon any Transfer, Sublessee shall continue to be liable under the terms of this Agreement, as a 
guarantor of the Transferee's performance of its obligation under this Agreement. 

14.4 Covenants Binding on Successors and Assigns 

All of the terms, conditions and covenants of this Agreement shall inure to the benefit of and be 
binding upon the successors of the respective Parties. 

SECTION 15 DEFAULT 

15.1 Event of Default 

The occurrence of any of the following shall constitute an Event of Default: 

15.1.1 Failure of Sublessee to pay when due any payment owed to Sublessor, or 
to pay any hnposition ot'any other payrneut required under this Agreement when due (except as 
aud to the extent penlitted under Section 8.2 of this Agreement), and the occurrence or failure 

CITY OF PORTLAND/TRIMET SUBLEASE Page 72 of 2l 



184 657 
continues for a periocl of ten (10) days after written notice of such failure is given to Sublessee
 
by Sublessor;
 

15.1.2 Sublessee being in breach of, or Sublessee failing to perfonn, comply
with, or observe any other tenn, covenant, watranty, condition, agreement or undertakìng
 
contained in or arising under this Agreernent and Sublessee fails to cure the default withi¡ ten
 
(10) days after written notice thereof is given by Sublessor to Sublessee. However, if the default
 
cannot reasonably be cured within such ten (i0) day period, and Sublessee proceeds promptly
 
and thereafter prosecutes with due diligence the curing of the default, then the time for õuring of
 
the default shall be extended for the period of time necessary to complete the cure; 

15.1.3 Sublessee making an assignment for the benefit of creditors, filing a 
petition in bankruptcy, petitioning or applying to any tribunal for the appointrnent of a custodian, 
receiver or any trustee for it or a substantial part of its assets, or commencing any proceedings 
under any bankruptcy, reorganization, affangement, dissolution or liquidation law or statute óf 
any jurisdiction, whether now or hereafter in effect; or Sublessee by any act or omission 
indicating its consent to, approval of or acquiescence in any such petition, application or 
proceecling or order for relief or the appointment of a custodian, r'eceiver or any trustee for it or 
any substantial part of any of its propedies, or suffering any such custoclianship, receivership or 
trusteeship to continue undischarged for a period of thirty (30) days or more; or 

15.1,4 Sublessee being generally unable to pay its debts as such debts become
 
due.
 

15,2 No Termination of Sublease 

Upon an Event of Default by Sublessee, Sublessor may not terminate this Agreernent. 

15.3 Damages and Remedies 

15.3.1 Subject to Section 15.2 above, in the case of an Event of Default, the 
Sublessor shall be entitled to all remedies at law or in equity. For a breach during the Term, the 
exercise by either Party of any remedy arising by virtue of an event of clefault shall riot be 
considered exclusive, but either Party may exercise any and all other rights or remedies provided 
by this Agreement or by law or equity. 

15.4 No Waivers 

No failure by any Party to insist upon the strict performance of any provision of this Agreement 
or to exercise any right, power or remedy consequent to any breach theleof, and no waiver of any 
breach shall constitute a waiver of any such breach or of any provision. No waiver of any breach 
shall affect or alter this Ag'eement, which shall continue in full force ancl effect, or the rights of 
any Party hereto with respect to arry other then existing or subsequent breach. A waiver must be 
in writing and signed by the Party to be bouncl by such waiver. 
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15.5 Performance by Sublessor of Sublessee's Defaultecl Oblisations 

In case of failure on the part of Sublessee to pay any money, or do any act to satisfy any of the 
obligations or covenants which it is required to pay, do, or satisfy under the provisions of this 
Lease, Sublessor may, at its option, after thirty (30) days' prior written notice to Sublessee, pay 
any or all of the sums, or do any or all such acts which require the payment of money, or incur 
any reasonable expense to remedy the failure of Sublessee to perform any one or rnore of the 
covenants contained in this Lease. Sublessee shall repay the sums advanced to Sublessor on 
demand together with interest accruing fiom the date of dernand at the rate per annum which is 
the lesser of (i) the floating rate per annum which is the surn of 40lo per annum plus the "Pritne 
Rate" published in the "Money Rates" section of the Wall Street Joumal (or, if the Wall Street 

Journal shall cease to publish said rate, or if said publication shall cease to exist, then such other 
publication as selected by Sublessor in its reasonable discretion), as in effect on the last business 

day of the preceding calendar month, or (ii) the rnaximurn rate permittecl to be charged for 
purposes hereof by applicable Law (the "Interest Rate"). Sublessor shall not be obligated to so 

cure any of Sublessee's defaults; and such right to cure shall be in addition to and not in lieu of 
any other right or remedy. 

SECTION 16 SURRENDER UPON TERMINATION 

Upon the tennination of this Sublease, or the tetmination of a lease agreement that may be 

executed between TriMet and OMSI, whichever tennination date occurs later, TriMet shall 
deliver possession of the Subleased Property to either the City or OMSI, as appropriate, in the 
condition required by this Sublease as rnore pafticularly described in Section 9 and this Section 
16. Except for hnprovements that were placed by the TriMet Project, TriMet shall remove all of 
TriMet's personal property from the Subleased Ploperty upon tennination of the Sublease or a 

TriMet-OMSI lease, as appropriate. Any of TriMet's personál property not so removed seven 
days after termination of the Sublease (or TliMet-OMSI lease) shall be deerned abandoned by 
TriMet, and TriMet shall be responsible for the cost of removal, which obligation shall survive 
the tennination of this Sublease (or TriMet-OMSI lease). In addition to the above, upon the end 

of the Sublease Term or the termination of a TriMet-OMSI lease, which ever termination date 
occurs later, TriMet shall: 

16.7 Turn over possession of the Subleasecl Property to Sublessor or Landlord, as 

appropriate, free and clear of any liens ol encumbrances arising fiom Sublessee's 
possession ofand use ofthe Subleased Property. 

16.2 Return possession of the Subleased Property in a generally level conclition and free 
of any construction debris. 

16.3 Coorclinate the removal of riverbank Implovements or alterations with the City of 
Portlancl. 
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SECTION 17 DISPUTE RESOLUTION 

17.l Mediation 

In the event of any dispute arising out of or relating to this Agreement or the breach thereof, the 
Parties agree to try in good faith to settle the dispute by mandatory and confidential rnediation in 
accordance with ORS 36.226, as amended, before resorting to arbitration, litigation, or any other 
dispute resolution procedure. The rnediation shall be conducted under the Arbitration Service of 
Portland, Inc. or its successor ("Arbitration Service") Cornrnercial Mediation Rules (except as 
modified by this Agreement), but shall otherwise be adrninistered by the mediator. The mediator 
shall be selected by rnutual agreement of the Parlies; if the Parties cannot agree, the mecliator 
will be selected by the Arbitration Service. The Arbitration Service shall select a rnediator with 
experience in rnediating and arbitrating commercial disputes of the type at issue between the 
Parties. If the Arbitration Service of Portland, Inc., or its successor is no longer in existence, the 
American Arbitration Association shall be the "Arbitration service." 

17.2 Arbitration 

In the event that the Parties are unable to resolve a dispute by rnediation within 45 days of a 
Patty's request for rnediation, the dispute will be subrnitted to arbitration in accordance with the 
Arbitration Service Commercial Arbitration Rules (except as rnodified by this Agreernent). The 
rnediator named under Section 17. i shall not serve as the arbitrator. An arbitrator shall be 
selected by rnutual agreetnent of the Parties; if the Parties cannot agree, the arbitrator will be 
selected by the Arüitration Service. The Arbitration Service shall select an arbitrator with 
experience in arbitrating commercial disputes of the type at issue between the Parties. The 
arbitrator shall adrninister the arbitration after he or she has been selected, If the ar-bitration cloes 
not resolve the clispute, then either Party shall be entitled to pursue its available legal or equitable 
remedies through litigation. 

17.3 Discoverv 

The Parties to the arbitration shall be entitlecl to such discovery as would be available to them in 
United States District Coult for the District of Oregon (the "District Court"), provided that the 
Parties agree to lirnit requests for documents, depositions and othel discovery to only those 
lequests as appear reasonably necessaly to prepare for the arbitration healing and further agree to 
use all reasonable effolts to expedite the arbitration proceeding. The Parties agree that all facts 
ancl other infonnation relating to any arbitration shall be kept confidential to the fullest extent 
pennitted by Law. 

17.4 ProceduralMatters 

The rnediatol or arbitrator, as the case may be, shall resolve any disputes concerning location, 
schecluling, discovery, timeliness and other ploceclural or substantive matters concerning the 
proceedings. 
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17.5 Venue 

The rnediation and arbitration (if any) shall be held in Portland, Oregon. Exclusive venue of any 
action to compel arbitration, enforce or defend an award of the arbitrator ol otherwise arising out 
of this Agreement shall lie in the state and federal courts in Porlland, Oregon. 

17.6 Limitations of Actions 

The statute of lirnitations of the State of Oregon applicable to the coÍìmencement of a lawsuit 
will apply to the commencernent of an arbitration hereunder, except that no defense will be 
available based on the passage of time during any mediation called for by this Section 17. 

17.7 Expenses 

Each Party to the mecliation or arbitration will pay a portion of the expense of the rnediator 
andlor arbitrator equal to one divided by the number of Parties to the mediation or arbitration. 

17.8 Attorney Fees 

In any mediation or arbitration hereunder, each Party shall bear the Pafty's own attorneys' fees 
and costs of rnediation or arbitration. In any litigation to compel arbitration, defend or enforce 
an award of the arbitrator or otherwise arising out of this Agreement, and on any appeal or 
review thereof, the prevailing Party ol Parties shall be entitled to recover reasonable expert 
witness fees and costs from the other Party or Pafties, but the prevailing Party or Parties will not 
be entitled to recover its attorney fees from the other Party or Parties. 

17,9 Confidentiality 

The Parties agree that the confidentiality of any mediation or arbitration proceedings shall be 
maintained to the fullest extent pennitted by Law. In the event that couft proceedings are 
nevertheless comîrenced for any reason, the Parties will cooperate in seeking to have the lnatter 
placed under seal and to ensure confidentiality of the matter to the fullest extent penlitted by 
Law. 

SECTION T8 GENERAL PROVISIONS 

18.1 EstoppelCertificates 

Each of the Parties agrees that it will, at any reasonable tirne and from tirne to time, within ten 
(10) days following written notice by the other Party, execute, acknowleclge and deliver to the 
Party who gave such notice a statement in writing certifying that this Agreement is unmoclifìecl 
and in full force and effect (or if there have been modifications, that the same is in full force and 
effect as modified ancl stating the modifications), the clates to which the Rent and any other 
payments due fi'om Sublessee have been paid in advance, if any, ancl stating whether or not to the 
best of knowledge of the signer of such certificate the other Party is in default in perfbnnance of 
any covenant, agreement or conclition contained in this Agteement, ancl, if so, specifying each 
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such default of which the signer may have knowleclge, and specifying any other factual 
information conceming this Agreement as reasonably requested by either Party. 

18.2 No Partnership 

Nothing in this Agreement or in any instrument relating to this Agreement shall be construed as
 
creating a partnership or joint venture between Sublessor and Sublessee, or cause Sublessor to be
 
responsible in any way for debts or obligations of Sublessee or any other Party.
 

18.3 Time of the Essence 

Time is of the essence of this Agreement and of each and every term, covenant, agreement, 
condition and provision of this Agreement. 

f 8.4 Captions 

The captions of this Agreement and the table of contents preceding this Agreement are for 
convenience and reference only, and are not a part of this Agreement, and in no way arnplify, 
define, lirnit or describe the scope or intent of this Agreement, nor in any way affect this 
Agreement. 

18.5 Meaning of Terms 

'Words 
of any gendel in this Agreement shall be held to include any other gender and words in 

the singular number shall be held to include the plural when the sense requires. 

18.6 Agreement Construed as a Whole 

The language in all parts of this Agreement shall in all cases be construed as a whole acoorcling 
to its fair meaning ancl neither striotly for nor against Sublessor or Sublessee. 

18.7 Severabilitv 

If any provision of this Agreernent or the application thereof to any pel'soll or circumstance shall 
to any extent be invalid or unenforceable, the rernainder of this Agreement, or the application of 
that provision to persons or circumstances other than those as to which it is invalicl or 
unenforceable, shall not be affectecl thereby, and each provision of this Agreement shall be valid 
and be enforced to the fullest extent perrnitted by Law, 

18.8 Survival 

Each provision of this Agreement, the full perfonnance of which is not requirecl plior to the 
expiration of the Term hereof or its earlier telmination shall survive expiration cx earlier 
termination, and be fully enforceable thereafter, inoluding, without lirnitation, all indemnity 
obligation hereunder. 
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18.9 Amendment 

This Agreement may be arnended, or rnodified, only in writing, signed by both Sublessol and 
Sublessee, so long as said rnodifications ale agreed and consented to by Landlord. 

18.10 Commissions 

Sublessor and Sublessee represent and warrant that neither Party has engaged a real estate 
broker, agent, or fincler who may be due a commission or other fee in connection with this 
Agreement. Sublessor and Sublessee shall save and hold the other hannless from any and all 
clairns or demands for compensation made by real estate brokers, agents or finders with whom 
such indemnifying Parly rnay have dealt in connection with this Agreement. 

18.11 Notices 

A notice or corrmunication under this Agreernent by a Parly to the other Party shall be 
sufficiently given or delivered upon personal delivery, via electronic rnail (email) or if 
dispatched by registered or certified mail, postage prepaid, retunr receipt requested or by an 
"overnight delivery" service that provides a written confirmation of delivery, and addressed to a 

Party as follows: 

If to Landlorcl: Oregon Museum of Science and Industry 
1945 SE Water Avenue 
Portlancl, Oregon 97214 
Attn: President 

and to: Lane Powell PC 
601 SW Second Avenue, Suite 2100 
Portland, OP.97204 
Attn: Jill R. Long 

If to Sublessor: Property Manager 
Bureau of Environmental Services 
1120 SW Fifth Avenue, Room 1000 
Portland, Oregon 97204 

and to: Willarnette River CSO Program Manager 
211 SE Caruthers St., Suite 200 
Portland, OFt97214 

If to Sublessee: TriMet 
Real Property Manager 
110 NE Holladay St. 
Poltland, OR97232 
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and to: TriMet 
Britney Colton 
Deputy General Counsel 
710 NE Holladay St. 
Portland, OPt97232 

Each Party rnay, by notice to all the other Parties, specify a different address for subsequent 
notice purposes. Notice shall be deemed effective on the date of actual receipt or three days after 
the date of rnailing, whichever is earlier. 

18.12 References to Documents 

Any reference to any document contained in this Agreement, including, without lirnitation, any 
reference to this Agreement, shall be construed to mean such document, as amendecl, 
supplemented or modified from tirne to time. 

18.13 Force Maieure 

If the performance by either of the Parties of their respective obligations under this Agreement 
(excluding monetary obligations) is delayecl or prevented in whole or in part by any Unavoidable 
Delay (and not attributable to an act or omission of the Party), the Party shall be excused, 
discharged, and released of perfomance to the extent such perfonnance or obligation (excluding 
any monetary obligation) is so lirnited or preventecl by such occurrence. 

18.14 No Personal Liability 

No clirector, offìcer, attorney, or employee of Sublessor shall be personally liable to Sublessee or 
any successor in interest to Sublessee in the event ofany default or breach by Sublessor or for 
any amount which may become due to Sublessee or such successor with respect to any 
obligations uncler the tenns of this Agreement. No director, officer, attorney, or ernployee of 
Sublessee shall be personally liable to Sublessor or any successor in interest to Sublessor in the 
event of any default or breach by Sublessee or for any amount which may become due to 
Sublessor or such successor with respect to any obligations under the terms of this Agreement. 

18.15 Recitals ancl Exhibits 

The Recitals and exhibits attached to this Agreement are hereby incorporated into this 
Agreement. 

18.16 No Thircl Party Beneficiaries 

This Agleement is not ititeuded to cleatc or confèr, and shall not be construe<l to create or confer 
(directly, indirectly, contingent or otherwise), any rights or benefits or any so-called thilcl-party 
beneficiary rights on any Person other than Sublessor ancl Sublessee ancl the respective permittecl 
successors and assigns ofSublessor and Sublessee. 
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18.17 Reference Date of Agreement 

For reference puposes, the effective date of this Agreement shall be June 1 ,2011, inespective of 
the date the Parties actually execute the Agreement. 

18.18 Entire Agreement 

This Agreement contains the final and complete expression of the Parties relating in any Íranner 
to the leasing, use and occupancy of the Subleased Property and other matters set forth in this 
Agreement. No prior agreerrents or understanding pertaining to the same shall be valid or of any 
force or effect and the covenants and agreements of this Agreement shall not be altered, modified 
or added to except in writing signed by Sublessor and Sublessee, and agreed to by Landlord. 

18.19 Parties to this Aqreement 

Any reference herein to the "Parties" to this Agteement does not include OMSI unless 
specifically stated so. 

In Witness whereof, the Parties have executed this Sublease by their duly authorized 
representatives as set forth below. 

TRI-COUNTY METROPOLITAN TRANSPORTATION DISTRICT OF 
OREGON 

By: 
Narne: 
Title: 
Date: 

Approved as to fonn and legal sufficiency: 

Britney Colton 
Deputy General Counsel, TriMet 

CITY OF PORTLAND, by and through its Bureau of Environmental Services 

By: 
Name: 
Title: 
Date: 

Approved as to fonn: 
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CONSENT OF OMSI 

OMSI hereby consents to this Sublease, 

OREGON MUSEUM OF SCIENCE AND INDUSTRY, an Oregon non-for-profit corporation 

By: 
Name: 
Title: 
Date: 
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PERMIT OF ENTRY 

Owner/LessorName: OMSI
Lessee: City/BES
County: Multnomah 

In order to allow Tri-County Metropolitan Transportation District of oregon (,.TriMet,,) to

cons.truct-a.lemporary 
access route to the temporary work bridge (the',Wõrk") related tå tne
Portlancl-Milwaukie Light Rail Project (the "Project"), the bity of portland, Bureau of

Environmental Services ("BES") ("Lessee")o with the consent of Orågon Museum of Science &
Industry ("OMSI") ("owner" or "Lessor;), grants to TriMet u,ä it, .rnfloy..r,, agents,
contractors and representatives, the right to enter upon the real property designat"¿ oi tné 
attached Exhibit A ("Site"), which is incorporated herein by this referãncè, on the fõllowing terms
 
and conditions:
 

1. BES has entered into that certain Ground Lease Agreement with OMSI dated October 19,
2005, and the First Amendment to Ground Lease dated March 2, z0l0 (collectively, the

"Lease"). The Site is a portion of the Leased property.
 

2. To the extent permitted by the Oregon 'i'ort Claims Act and the Oregon Constitution, TriMet
 
agrees to defend, indemnify and holcl harmless Owner and Lesseã, their officers, agents,

contractors and employees for, from ancl against any and all liabilities, damages, costs,
 
expenses, Iosses, claims, demands, actions and suits (including attorney fees) arising out oi

the performance of the Work in conjunction with the Projéct by iriMeí or its-agents,

employees, contractors or invitees or in connection with the use of ihe Site by TriMet or its
 
agents, etnployees, contractors or invitees. These indemnity obligations sháll survive the
termination or expiration of this permit. 

3. TriMet agrees to repair any damage to the Site caused by TriMet or its employees, agents,

contractor or subcontractors and, except for the improvements to the Site as a result õt tfre

Work, to leave the site in substantially the same condition it was in upon possessio¡ by

TriMet.
 

4. TriMet's use of and activities on the Site shall be limited to the performance of the Work, The

Work is described in Exhibit B, which is incorporatecl herein by this reference. As a result of

the Work, TriMct will displace 2l parking spaces on the Site, TriMet will provide equivalent

parking on propefty owlted by Craigievar Investments, LLC, ("Craigievar',) and leased to

American Waterways, Inc. ("Portland Spirit). T'o the extent pemitteã by the Oregon Tort
 
Claims Act and the Oregon Constitution, BES agrees to defend, indemniry ancl hold harmless

TriMet, its officers, agents and employees against any liabilities, damages, costs, expenses,

iosses, claims, demands, actions and suits arising out of the use of the pJrtland Spiritpar.ki¡g

lot by BES or its ernployees, agents representatives or invitees. This inclemnity obiigation

shali survive the tennination or expiration of this Permit. It is understood and agreed that this
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Permit grants only a license, that no transfer of title or other real property ownership interest is 
granted as a part of this Permit, and it is further understood that this Permit will in no way 
jeopardize OMSI's rights as owner, No use, activities, or the incurrence of any pxpense or 
cost by TriMet in reliance on this Permit shall have the effect of or be construed as 

establishing an easement or other interest in real property. TriMet acknowledges and agrees 
that Owner makes no warranty whatsoever with respecf to the Site or the real property, 
including any warranty of title, fitness, or habitability, 

5.	 Owner retains the right to use or allow third parties to use the Site for any use or purpose so 
long as Owner's or such third party's use of the Site is not incompatible with Lessee's or 
TriMet's use of the Site. TriMet shall not damage or cause interference with the operations of 
any improvements or facilities installed by other authorized users of the Site, including but not 
lirnited to Lessee. If the activities or facilities of such other authorized users result in any 
damage to or interference with TriMet's activities, TriMet shall cooperate and work with such 
other users to eliminate such damage or interference, and Owner and Lessee and their 
employees, agents and contractors shall have no responsibiiity or liability for the same. 

6.	 In its use of the Site and in the performance of the Work, TriMet shall use its best eff-orts to 
avoid causing any damage to, or interference with, any improvements on or wilhin the Site 
(including, without limitation, any utility lines installed under, across or within the Site) or on 
or within the real property adjacent to the Site. All activities conducted by TriMet on the Site 
shall be conducied in oomplianoe with all oonditions, encumbrances, charges and other 
restrictions applicable to the Site and in compliance with all applicable laws and rules. 

7,	 In making use of the Site, TriMet shall: (i) comply with all current applicable safety practices 
and procedures for all persons using the Site; (ii) before leaving any uncapped areas on the 
Site, shall ensure that boots or shoes worn by personnel and equipment brought onto the Site 
are properly cleaned and decontaminated, per-applicable DEQand other.r"qui."-.nts. Such 
cleaning shall be conducted at an area to be designated by TriMet and in a marì.ner acceptable 
to TriMet, with consultation and consent by Owner. 

8.	 TriMet shall provide to Owner, within a reasonable period of time after receipt by TriMet and 
without dernand by Owner, a copy of any report or suryey produced in comrection with the 
Work. 

9, TriMet shall not permit any claim, lien or other encumbrances arising from TriMet's use of 
the Site to accrue against or attach 1o the Site. 

10. This Permit and the license granted herein are strictly personal to TriMet and may not be 
assigned by TriMet in whole or part. Any attempted assignment of this Perrnit by TriMet shall 
be void and shall be deemed a breach and an automatic termination of this Permit. 

I 1. This Permit confers no rights to any person or persons other than the parties signatory hereto, 
including the consenting party. 

12. This Permit is the complete, integrated agreement of the parties with respect to its subject 
lnatter, all prior understandings or Permits, whether written or oral, if any, being hereby 
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merged into this Permit, notwithstanding the Lease, which shall continue in full f'orce and
effect as between the Lessor and Lessee. 

13' This Permit may not be modifred or amended other than by a written agreement signed by all
 
parties signatory hereto.
 

14' This Permit shall not be recorded in the off,icial real propeÉy records of any county, including

Multnomah County, Oregon.
 

15' this Permit may be executed in one or more duplicate counterparts and when signed by all of

the parties listed below, shail constitute a single binaing document.
 

16' If any provision of this Permit is invalid or unenforceable the remaining provisions shall not

be affected thereby, and every provision of this Pennit shall be valid aãd enforceable to the

fullest extent permitted by law. 

17' This Permit shall be governed by and construed in acoordance with the laws of the State of

Oregon.
 

18' TriMet and BES are negotiating a sublease for use of the Site, as well as additional property

covered by the Lease. This Permit of Entry shall be effective on May l, Z0II (,,Effectiv;

Date") and shall terminate upon execution of a valid sublease betweån TriMet, BES, and

OMSI for use of the Site.
 

DATED this day of ,2011. 

TRI-COLINTY METROPOLITAN TRANS PORATION DIS TRICT OF OREGON 

By: Approved as to Form:
 
Dan Blocher, Executive Director
 

By:
 
Britney Colton, Deputy General Counsel
 

CITY OF PORTLAND, BES APPROVED AS TO FO RM: 

'Name: J 
T'itle: 
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CONSENTED TO BY 

OREGON MUSEUM OF SCIENCE & INDUSTRY 

By: 
Name: 
Title: 
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