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INTBRGOVBIINMEI\TAL AGRBEMBNT FOR STUDBNT TRANSIT
 
PASS PROJBCT
 

AMONG THE CITY OF PORTLAND, POR'TLAND PUBLIC SCFIOOLS
 
A¡{D THE TRI-COUNITY METROPOLITAN TRANSPORTATION
 

DISTRICT OF OREGON
 

This intergovemmeutal Agreement for a Stuclent Transit Pass Project commonly referrecl to as 
YouthPASS (hereinafter "Agteement") is entered into by and among the City of Portlancl, a 
municipal corporation, acting by and through its City Council (hereinafter "City"), Mult¡omah 
County School District lJ, Portlancl Public Schools (hereinafter "PPS"), and the Tri-County 
Metropolitan Transportation District of Oregon, a tnass transit district organized uncler the laws 
of the state of Olegon (hereinaftcr "TriMet"), (all jointly referrecl to herein as "the Parties"). 

RECITALS 

A.	 Oregon Depaflment of Energy has a Business Energy Tax Creclit (BETC) Program under 
which State of Oregon funds are available for funding of certain transportation projects 
that clecrease envirorunental impacts and otherwise meet BETC program requirements, 
including funding of free student transit passes. 

B.	 The Parties desire to implernent a Student Transit Pass Project that woulcl provide free 
transportation on regular TriMet seryice routes ancl Portlancl Str'eetcar to 9'l' throu gh lztt' 
gracle students enr"olled at PPS Fligh Schools including clesignatecl prograrns within the 
Education Options Department (hereinafter "Schools") for the periocl of January I 
througli December 37, 2011 (hereinafter "Pro.ject"). 

C.	 The Parties intencl that application will be macle to the Oregon Department of Energy to 
obtain BETC funcling for the Project, and that the parties will encleavor to pursue further 
application to the Oregon Department of Energy lor BETC funcling so ttrat the project 
can be extencled pursuant to subsequent agreenent among the parties. 

D.	 The Parties desire to set forth their agreements as to their respective roles ancl 
responsibilities for irnplernentation of the Project. 

Now, therefore, the preurises beìng in general as statecl in the foregoing recitals, it is agreecl by 
and between the Parties hereto as follows: 

AGIÌEBMENT 

For purposes of this prqect, the Total Ploject Costs are cletermincd as {'ollows: 
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'fransit Pass CostsA. 
Transit Pass Costs are equal to stuclent enrollment multipliecl by the cost of monthly 
transit passes rnultipliecl by the nurnber of rnonths stuclents receive passes, adjusted to 
reduce the student enrollment by the number of students tliat leport never riding transit, 
according to in-class surveys conducted during the Project period. Student enrollment 
will be based on October I ADM report to the Oregon Deparlment of Education. Tlie 
rnonthly transit pass cost will be based on the TriMet Youth rnonthly pass fàre in effect 
on September 1,2010, which shall be adjusted to inclucle färe increases that take effect 
during the term of thìs Agreement. 

B.	 Incurred Costs 
Incurred Costs are comprised of costs associated for data collection/ analysis, research 
and clata entry, accountant selices and stafTadministration necessary to successful 
implementation of the Project. 

TriMet staff administration includes costs to: (l) Coordinate all elements of the BETC 
application, including analysis/preparatiou of clata, provide cost clocumentation ancl 
prepare for accountant certification; (2) Serve as TriMet's prirnary contact for Oregon 
Departrnent of Energy f-or the Project; (3) Coordinate BETC procedural process with 
selected pass through partner; (4) Serve as TriMet's prirnary point of contact for City and 
PPS on all elernents of Project with each participating school to: (i) provide point of 
contact for questions and troubleshooting related to the Project; (ii) develop infonnation 
to infonn parents and students about the Project; (iii) coordinate with contractor that 
produces student lD ancl TriMet internal staff regarding development of fare instrument; 
(iv) develop outreach and school safèty program materials; (v) work with students to 
clevelop materials on how to ride, safety and Code of Conduct; (5) Coordinate a research 
plan ancl clevelop survey instrument; and (6) Create and irnplernent an internal 
comrnunication plan for TriMet fare inspectors ancl operators regarcling the Project. 

TriMet stafïadministration shall be billed at the affectecl employee's fully burdenecl 
hourly rate. TriMet will track staff time to the nearest half hour, wliich shall be detailed 
per ernployee and included on annual reconciliation to the Parties. 

C.	 Application Fce
 

The cost of hling the BETC application(s) as needecl to sustain the Project.
 

ARTICLE II - DIVISION OF RESPONSIBILITIES 

A. City Shall: 

L 	 Assign a Project Manager for City's work uncìer this Agreement who will serve as 

City's Project contact. 

2. 	 Iìecord rneeting notes and distribute actior-l items to the parties for follow-up. 
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J. Work to secure a BETC pass-tlirough partner to facilitate funcling of the Project. 

4. Research ancl seek out other legional, state and fècleral sources for long-term funcling 
fbr extension of the Project. 

5. Provicle payrnent to TriMet upon the occurrence of any of the events describecl in (A), 
(B) or (C) below: 

(A) In the event that the Oregon Departtnent of Energy issues approval of the Proj ect 
application for BETC Preliminary Cerlif,rcation, but subsequently denies approval of 
the Project application for BETC Final Cerlification or, if after the Project application 
is approved for BETC Preliminary Certif,rcatiori BETC funding becomes unavailable 
for the Project (including but not limited to by reason of the enaotment or acloption of 
any laws, rules or regulations), the City will pay TriMet one-third (1/3) of the amount 
of the Total Project Costs as clefined in Article I (A) through (C) Payrnent will be 
made to TriMet within sixty (60) days fiom the date of notice fiom TriMet of the 
occuffence of either of the foregoing events. 

(B) In the event that after six (ó) months from the clate of the Oregon Departrnent of 
Energy's issuance of its "Certifiecl Project Amount on the Tax Credit Certificate" letter 
for the Final Cerlification application there remain unsold tax creclits, the City will pay 
TriMet for the amount of all unsold tax credits, basecl on the total Project pass-through 
payment amount as determined by the Oregon Departrnent of Energy's pass-through 
rate fonnula applicable to the Project, but not to exceecl the Total Project Costs ¿rs 

clefined in Article I (A) through (C). 

(C) In the event that the parties cletermine to mutually tenninate this Agreernent after 
completion of' the Winter/Spring school tenn (January through June, 2011) prior to 
comnencement of the Fall school tenn (September througli Decernber 201 l), the 
City's obligations set f'orth in subparagraphs (5) (A) and (B) shall remain in lull force 
and effect ancl survive terrnination of this Agreement 

6. Authorize fiee travel on all regular Portland Streetcar service routes ftrr stuclents 
enrollecl at Schools, for the period of January I through December 31,2011. City shall 
recognize a TriMet Youth rnonthly pass issuecl pursuant to this Agreement, and a PPS­
ìssuecl, high-school student, photo ID carcl either with er-nbeclclecl fare rneclia or affixecl 
with a TriMet issuecl sticker, as valicl proof of fare payment on City's Portlancl Streetcar 
for such tirne periocl. Photo ID cards are non-transferrable anc'l may be used as proof of 
payment on Poúlaucl Streetcar only by tiie inclividual whose n¿lme ancl photo appcar on 
the fiont of the card. 

7. Coorclinate distribution of TriMet developecl saf.ety materials, "I-{ow to llide" materials 
ancl the TriMet Codc of Concluct Guiclelines to each stuclent, at baclge or sticker 
distribution events. 

B. PPS Shall: 
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t. 

2. 

J. 

4, 

5. 

6. 

7. 

8. 

Assign a Projeot Manager for PPS's work under tliis Agreelnent who will serye as the 
PPS Project contaot. 

PPS will either produce a student photo ID carcl with embeclded TriMet fare media 
clesign or provide a student photo ID afÏxed with TriMet issued fare sticker which shall 
be clistlibutecl to each parlicipating stuclent. PPS shall pay the costs of producing the 
photo ID cards, including procluction costs of stickers. Prior to clistribution of photo 
IDs or TriMet passes for this Project, PPS shall provicle TriMet with a list of 
participating schools with student enrollment and whether the school will issue photo 
identification cards or TriMet passes (see Arlicle il (DX4)) below. PPS will provide to 
Schools written proceclures and recording forms for tracking sticker serial numbers. 

Provide TriMet with a written procedure for distribution and tracking of TriMet 
rnonthly passes to be delivered as part of the Project. TriMet will not provide a¡y 
monthly passes to PPS until the proceclure is agreed to by TriMet. The terms ancl 
conclitions of tlie procedure shall be deemed to be incorporatecl into and made part of 
tliis Agreement upon written approval issued by TriMet. 

Assist TriMet in fìling applications for BETC funding for the Project, including 
providing infonnation necessary for the preliminary and final Project applications, and 
providing ongoing support and data to meet BETC program rnonitoring/reporting 
requirements. 

Pay TrìMet a total of $800,000 f'or Project costs not reimbursed by the BETC inclucling 
the cost of transit passes, BETC application fees, TriMet staff administrative time, and 
survey/analysis ancl accountant services. PPS shall make payment to TriMet in the 
amount of $400,000 within sixty (60) days after the start of school in January 2011, and 
the remaining $400,000 within (60) clays after the start of sohool in September 201l. 

Provicle in-class stuclent data collection and data summary requirecl for the BETC 
progratn at PPS's cost, inclucling clata collection provided f'or uncler Article II (D)(3)(c). 
Design and cost of the student data collection ancl sumfiìary shall be rnutually agreed to 
by all parties before the clata collection colnnìences. 

Work with Schools to develop arrcl implernent reasonable strategies to recluce crowding 
on TriMet transit vehicles. Such strategies rnust be cost-.neutral to PPS anci not 
negatively impact stuclent achievernent. 

Develop au "opt-out" notific¿rtion l-om to stuclents ancl fàmilies that will inclucle the 
TriMet developed "Cocle of'Conduot" guiclelines ancl infomr parcnts/guarclians that they 
rnay notily their stuclent's school il'they do not want their student to receive a Youth 
Pass. The notifìcation form will inclucle a staterlent that the student's use of their 
photo lD as proof of fare payment ancl use oi'tho TriMct transit system is subjcct to 
TriMet Cocle regulations. 
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9.	 Distribute the TriMet developecl "FIow to Ride" materials ancl the TriMet Code of 
Concluct guiclelines to each stuclent. 

10. During the project period, at a minimurl PPS will survey all particìpating students not 
surveyed as part of BETC requirements to detennine the number of stuclents that never 
ricle transit. 

I l. 	 Make every effort to provide school start times for participating schools to TriMet ftrr 
transit service planning pulposes. 

12. Provicle payment to TriMet upon the occun'ence of either of the events clescribed in (A) 
or (B) below: 

(A) In the event that the Oregon Department of Energy issues approval of the Project 
application for BETC Preliminaly Certifioation, but subsequently clenies approval of 
the Project application for BETC Final Certifrcation or, if after the Project application 
is approvecl for BETC Preliminary Certification BETC funding becomes unavailable 
for the Project ( including but not lirnited to by reason of the enactment or adoption of 
any laws, rules or regulations), PPS will pay TriMet one-third (l/3) of the amount of 
the Total Project Costs as defiued in Afiicle I (A) through (C), not to exceed 
$1,150,000. Paynent receivecl by TriMet fiorn PPS as provided in Article II (B) (5) 
will be declucted frorn the amount clue fì'om PPS to TriMet f'or Total Project Costs. 
Payment will be macle to TriMet within sixty (60) clays fiorn the date of notice fi'om 
TriMet of the occunence of either of the foregoing events. 

(B) ln the event that the parties detennine to rnutually tenninate this Agreement after 
cotnpletion of the Winter/Spring school term (January through June, 2011) prior to 
cornrìeltcement of the Fall school terrn (September through December 2011), PPS's 
obligations set fbrth in subparagraph (l2XA) shall remain in full lbrce ancl eflect and 
survive tennination of this Agreement. 

C. TriMet Shall: 

. 	 Assign a Project Manager for TriMet's work uncler this Agreement who will serve as 

TriMet's Project contact. 

2. 	 Subrnit an application to Oregon Department of Energy for' preliminary approval of 
BETC fincling for the Project ancl provicle preliminary Project cost estimates to be 
subrnittecl with the application. 

Authorize lì'ee all-zone travel on regular TriMet service routes for stuclents enrollecl at 
participating Schools, flor the period of January I throLrgh December 31, 2011. I¡ 
addition to a TriMet YoLrth rnonthly pass issuecl pursuant to this Agreement, TriMet 
slrall recognize a PPS-issuecl, liigh-school stuclent, photo ID carcl, with ernbecldcd 
TriMet fare media design or affixed TriMet issuecl sticker as valicl prool' of fàre 
payurent f'or such tirne period. Photo ID car-cls are non-transf'erable and rnay be usecl as 
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proof of fure paymeut on TriMet transit system only by inclividual whose name ancl 
photo appears on the liont of the card. 

4. Design the fàre lnedia design to be ernbedded on the student photo ID carci or, if 
applicable, stickers to be affixed to the stuclent photo ID card. Delivel the fare meclia 
clesign to the PPS printing vendor, or deliver stickers to PPS if stickers are issuecl by
TriMet. PPS will pay the cost of sticker production. 

5. Develop "How to Ricle" materials fbr the Project and deliver them to PPS with TriMet 
Code of Conduct guiclelines materials. 

6. Submit the final BETC application to the Oregon Department of Energy, TriMet'will 
determine the cost per ride and engage a CPA to certify costs prior to subrnitting tlie 
fìnal application. 

7. Track TriMet staff adrninistrative time expencled on the Project. 

8. in the event that there retnain unsold tax credits after six (6) rnonths frorn the date of 
the Oregon Depatttnent of Energy's issuance of its "Certified Project Amount on the 
Tax Credit Certificate" letter for the final certification application, and the City has paid 
TriMet for the unsold tax creclits (See Article II(A)(5) (B)), and the City subsequently 
identifies a pass-through parlner for the Project within an eligible period of time as 
defined by BETC guidelines and BETC funding is approved for payrnent to TriMet of 
the total pass-through amount for the Project as determined by the Oregon Departrnent
of Energy's applicable pass-through rate fonnula, TriMet will fbrwarcl to City the 
amount of the BETC funcling receivecl fiom the pass-through partner within one (1) 
month of receiving payrnent from the pass-through partner. 

D. General Agrcements/Obligations of the Parties 

l. The Parties agree to rnake decisions and act quickly to pursue the development of the 
Project and to provide resources and personnel necessaly to irnplement the Project and 
to fulfill their obligations uncler this Agreernent in a tirnely manner. 

2 The Parties agree that except as otherwise expressly provicled in this Agreement, 
TriMet is not responsible for any costs or-expenses associatecl with the Project, ancl that 
any costs or expenses incurued by TriMet for"the Project will be paicl to 'friMet either 
through BETC funcling or by the City aricl/or PPS. The Parties fìrrther agree that in the 
event the Depaltment of Er-rergy approves BETC funding f'or extension of the Project, 
BETC fincling will be uranagecl such that all revenue in exccss of the Total Ploject 
Costs will be carried f'orwarcl to the next fiscal year to be usecl for luture Project 
extensions. Specifìc obligations as tretween City ancl PPS to pay TriMet f'crl Projeot 
costs ¿rncl expenses are set fortli in this Agreement. In no event shall tlie City's 
obligation f-or TriMet's costs or expenses exceecl the amounts st;t out in Article II (A) 
(5) of this Agreement. In no event shall PPS's obligations under this Agreement lor 
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TriMet's costs or expenses exceecl $800,000 ¡rlus any aclclitional arnoultts clue TriMct 
pursuant to Arlicle II (B) (12). 

3. The Parties agree that the following conclitions apply with respect to the Projcct: 

(a) The Project will proceed only if pre-approval of tlie BETC application f.or 
Prelirninary Certification is securecl frorn the Oregon Depadment of Energy. If 
the Oregon Depattment of Energy cloes not issue a ple-approval of the BETC 
application, the Project shall automatically tenninate the first day of the rnonth 
imrnediately following TriMet's receipt of written notice of the Oregon 
Department of Energy's clenial of pre-approval. Unless otherwise mutually 

. 	 agreed to in writing by the parties, this Agreement shall be deemed to be
 
rnutually tenninatecl on the termination date of the Project. In the event of such
 
termination, the parties shall have no further obligations under this Agreernent
 
except that PPS shall have a suruiviug obligation to pay TriMet an amount equal
 
to the cost of one motrth of Youth Morithly passes within thirly (30) days of the
 
date of TriMet's receipt of the Oregon Department of Energy's notice of denial
 
ofpre-approval.
 

(b) The Project will ltc in efï'ect fiom January I through December 3i, 201 1. 

(c) The BETC program will require "before ancl afIer" suleys/assessments/clata 
collection/ar-ralysis of the Project as follows, the costs of whioli will be paicl as 
proviclecl by this Agreement (see Article ll (8)(6)): 

TriMet will clevelop a survey ancl clata collection rnethoclology in 
cooperation with PPS' research department that will include 
implernentation of an in-class suruey to detennine riclership. 
PPS to achieve 75o/o response rate from in-class survey. 

4. To be eligible for participation in the Project, Schools shoulcl be able to issue stuclent 
photo ID carcls with an ernbedclecl TriMet fàre rneclia clesign or affixed TriMet issued sticker. 
If at any time a participating school does not issue student photo IDs, the school will issue 
each stuclent a TriMet rnonthly Youth pass. T'o be eligible to receive a TriMet rnonthly 
Youth pass, the stuclent rnust show photo iclentitrcation ancl any Youth pass issuecl f-or the 
prcvious rnorrth. 

5. f'he Parties agree that any extension ol'the Projcct beyond Decembor 31,2011 woulcl be 
subject to the following conclitions: 

(a) lì.esolution to 'friMet's s¿rtisf¿rotion o1'transit system overcrowcling issues, to be 
basecl on application of TriMet's standarcl Achievable Capacity criteria of: 133 
people per MAX oar (64 seated and 69 standing) and 51 people per bus (39 scats 
I'or low-floor bus with 12 stancling) ¿rncl a reasonable clernonstration that 
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extending the Project to a given school will not cause transit system ridelship to 
increase beyoncl rnanageable levels. 

(b) Satisfactory conrpletion of in-class surveys/data analysis at participatirig Schools, 
and other surveys as neecled to meet the Oregon Department of Energy BETC 
application lequirements. PPS to pay all in-class survey/data analysis costs. 

(c) Sufficient information in the Plan to pennit a timely application to the Oregon 
Deparhnent of Energy for BETC funcling beyorrd December 31,2011. 

(d) The Project extension would be terminated if BETC funds were not available or 
the BETC program were modified to not apply. 

(e) Agreement by all of the Parties to the tenns and conclitions of a Project 
Extensiou Agreement thlough a subsequent Intergovernmental Agreement. 

6 	 The Parties agree to inclucle long-tenn sustainability of BETC funding for extension of
 
the Project on their respective legislative agenclas every year until it is renewed.
 

7. 	 The Parties agree that PPS will convene monthly stakeholder meetings to monitor the
 
success ofthe Prograrn and develop plans for extension.
 

E. Project Managers 

1. 	 TriMet hereby appoints the person identifiecl below to act as its Project Manager with
 
regard to this Agreement:
 

Tom Strader
 
Senior Fare Policy Analyst
 
TriMet
 
4012 S.E. l7'l'Avenue
 
Portlancl Ol\ 97232
 
Telephone: (503) 9 62-1 5 62
 

Facsirnile: (503) 962-6451
 

TriMet rnay, lrour time to time, clesignate another person to act as the TriMet Project 
Manager ancl rnay specify other contact information f-or its Project Manager by means 
of a writing cleliverecl to PPS' ancl City's Project Managers. 

2. 	 The City hereby appoints the per"son identifiecl below to act as its Projcct Manager with
 
regard to tliis Agreement:
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Todd Diskin, Youth Strategies Coorclinator 
Office of the Mayor 
City of Portlanci 
1221 S.W. 4tl'Avenue, Suite 340 
Pofiland, OIì 97076 
Telephone:(503) 823 -2855 
Facsimile: (503) 823 -3588 

City may, from time to time, designate another person to act as the City Project 
Manager ancl may specify other contact information for its Project Manager by means 
of a writing delivered to TriMet's and PPS'Project Managers. 

3. 	 PPS hereby appoints the person iclentifiecl below to act as its Project Manager with 
regard to this Agreement: 

- rran sp ort ati o n D ire ctor
#åh.'ffifi it5;,1iilT 
Portland, OR97123
 
felephone:(503) 916-6901 ext. 77272
 
Facsimile: (503) 91 6-27 07
 

PPS rnay, fiom titne to time, designate another person to act as the PPS Project 
Manager aucl tnay specify other contact infomration for its Project Manager by means 
of a writing clelivered to TriMet's and City's Project Managers. 

ARTICLE II I- GENERAL PROVISIONS 

A. Relationship of the Parties. 

Each of the Parties hereto shall be deemecl an independent contractor for pulposes of tliis 
Agreetnent. No representative, agent, ernployee or contractor of one Party shall lre cleemecl to Lre 
an ernployee, agent or contractor of the other Party for any purpose, except to the extent 
specifìcally proviclecl herein. Nothirig herein is intended, nor shall it be co¡struecl, to create 
between tlie Parties any relationship of principal ancl agent, partnership, joint vc¡turc 01- ¿ìty
silnilar relationship, ancl each Party heleby specifrcally clisclairns any such relationshilr 

B. Liability 
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Within the provisions and limits of liability set forth in the Oregon Tort Claims Act, codified at
 
ORS 30.260 thlough 30.300, each of the Parties shall indemnify and clefend the other:s ancl their
 
directors, off,tcet's, ernployees, ancl agents fiorr and against all clairns, clemancfs, penalties, and
 
causes of action of any kind or character arising from this Agreement on account of personal
 
injury, death or clamage to property, which arises out of the acts or omissions of the indemnitor,
 
its clirectors, officers, employees or agents. The obligations assumecl hereunder shall survive
 
the tenninatìon or expiration of this Agreement.
 

C. f'ermination 

This Agreement may be terminatecl by mutual agreement of the Pañies. 

2.	 In addition to the rights afforded under subparagraph C (1) above, this Agreement may
 
be tenninated by a Party as a result of a material breach of an obligation by another
 
Party to this Agreement as provided by law or in equity. Priol to such a termination, the
 
tenninating pady must provide the Project Managers of the other parties with thirty

(30) oalenclar clays written notice of the material bleach, including a cletailecl 
explanation of the breach cluring wliich period the breaching party may cure the 
material breach ("Cure Period"). If at the end of the Cure Period the breaching party 
has not cured the default, the terminating party may tenninate this Agreernent for 
default. 

D. Inspection of Records 

Each of the Parlies shall have the right to inspect, at any reasonable time, such records in the 
possession, custody or control of the other Parties necessary for review of the other Pafties' 
obligations ancl its rights under this Agreement. The cost of such inspection shall be borne by 
the inspecting Party. 'I'his right is does not extend to records privilegecl or otherwise exempt 
frorn disclosure under applicable law. Any party required uncler this Agreement to create or 
clevelop records must maintain those records for inspection pursuant to this Paragraph D. 

E. Successors; No Assignment 
The benefìts conferred by this Agreement and the obligations assumecl hereuncler, shall inure tcl 

the benefit of and bincl the successol"s of the Parties. Tlie rights and obligations of each Party 
uncler this Agreement may not be assignecl in whole or in part without the prior written consent 
of the other Parties. 

F. Choicc of Larv; Place of Enfbr"cement 

This Agleement shall be governed by and construecl in accorclance with the laws of the state of 
Oregon. The venue fbl any litigation relating to interpretation or enf-orcement of this Agreement 
shall be in Multnornah County, Oregon. 

G. Amenclments 

l0 
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This Agreernent (including the exhibits hereto) may only be amended by means of a writing
 
sigired by an authorized representative of each of the Parties hereto. No amenclment to any
 
provision of this Agreement shall be irnplied from any course of perf-orrnance, auy acquiescencc
 
by any Party, any fàilure of any Party to object to the other Parties' performance or failure to
 
perfonn, or any failure or delay by any Party to enlorce its rights hereunder.
 

FI. Intcgration 

This document constitutes the entire agreement between the Parties on the subject matter hereof, 
ancl supersedes all prior or coutemporaneous written or oral understandings, representations or 
communications of every kind. No course of dealing between the Parties and no usage of tra<le 
will be relevant to supplement any tenn usecl in this Agreement. 

I. Interpretation of Agreement 

This Agreernent shall not be construed for or against any Parly by reason of the authorship or
 
alleged authorship of atiy provision. The paragraph headings contained in this Agreement are for
 
ease of reference only ancl shall not be usecl in constructing or interpreting this Agreement.
 

J. Severability/Survivability 

If any clause, sentence or portion of the terms and conclitions of this Agreernent becomes illegal,
null or vold for any reason, the remaining portions will remain in full force ancl ef'Íect to the 
fullest extent perrnitted by law. All provisiolls concerning inclemnity survive the termination of 
this Agreement for any cause. 

K. Laws ancl Rcgulations 

The Parties agree to abicle by all applicable laws and regulations in carrying out this Agreernent. 

L. Waivers 

No waiver by any Party of any plovision of this Agreernent shall be of any f-orce or efïèct unless 
in writing. Except as otherwise proviclecl herein, no waiver macle by a Party with respect to the 
performance, or lllanner or time thereof, or obligation of another Party or any conclition ir-ruring 
to its benefit under this Agreement shall be consiclerecl a waiver df any other rights of the party 
making the waiver or a waivcr by the other Parties not joining in such waiver, a¡d no s,-rcir 
waiver shall be construed to be a continuing waiver. 

M. Notice 

Any tlotice oL collllrìtlnication uncler this Aglcement shall be cleemecl received by the aclclressee 
on the earliest to occur of-: 

L J'he date such notice is hand-deliverecl to the notice aclch'ess of the aclciressee; or 

1l 
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2. If such notice is transmitted by telecopy or facsimile machine to the fax number of the 
addressee specifìed as part of the notice acldress, then: 

a. If such notice is transmitted cluring regular business hours, 8:00 a.m. to 5:00 p.rn. 
Pacifìc Time, on a tnail clelivery day, such notìce sliall be deemed to be cleliverecl 
on the clate tt is so transmittecl; ancl 

b. If such notice is not transmittecl cluring such regular business hours, or is 
transmittecl on a date that is not a rnail delivery date, such notice shall be cleemecl 
delivered on the next mail delivery clay following the date upon which the sarne 
was transmitted; or 

c. If sent to the addressee's notice address through the Unitecl States Postal Serice, 
postage prepaid, the third mail delivery day following the date upon which the 
envelope containing such notice is postmarkecl. 

The notice address of each Party is set forth above in ARTICLE II. Paragraph (E) Project 
Managers. Any Party rnay change the foregoing notice address by giving prior written notice 
thereof to tlie other Party at its notice acldress. 

N. Fleadings 

Any titles of the sections of this Agreement are insefted for convenience of reference only and 
shall be disregarded in construing or interpreting any of its provisions. 

O. No Third Plrty Bcneficiarics 

The Parties intend that the rights, obligations ancl covenants in this Agleement shall be 
exclusively enforceable by the Parties. There âre no thircl party beneficiaries to this Agreement, 
eithel express or irnpliecl. 

P. Mediation 

The Parties shall negotiate in good faith to resolve any clispute arising uncler this Agreement. if 
the Parties are not able to tesolve a dispute within forty-five (45) days after such clispute has 
arisen, they shall submit the lrratter to rnecliation. The r-nediation shall be conducted in Portlancl, 
Oregon, in accordance witli such proceclures, ancl on sucli time scheclules as the Parties shall 
mutually agree. The mediator shall be selectecl by rnutual agreement of the Parties, or if the 
Parties cannot ¿ìgree, eacl-r party shall select a temporary n-rediator ancl those mediators shall 
jointly select the pemranent mecliatol. Mecliators'fèes shall be sharecl equally between the 
Parties. Each Party shall bear its own costs ancl expenses in connection with the mecliation. 
Each Party shall participate in such mecliation in goocl faitli, but nothing ili this Agreernent shall 
preclude a Party lì'om exercrsing its nghts as provicled by law in the event mediation is 
uusuccessful. The Parties sliall continue in the perf-ormance ol'their respective obligations uncler 
this Agreemeut notwithstancling the clispute. This clispute resolution proceclure rnay be modifìecl 
by mutual agreement of the Palties. 
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a. Counterparts 

This Agreement rnay be executecl in counterparts, each of which shall be deemed to be an 

original and such counterparts shall constitute one ancl the same instrument. 

R. Term 

This Agreernent shall be in effect frorn the clate of execution by all of the Parties through 
December 31, 2012, unless extended by agreement of the palties, or tenninated earlier in 
accoldance with tlie provisions hereof. 

The individuals signing below represent ancl warrant that they have authority to bincl the party 
for which they sign. 

CITY OF PORTLAND TRI-COUNTY METROPOLITAN 
TRANSPORTATION DISTRICT OF 
OREGON (TRIMBT) 

By: By: 

Appro Approved as to Fonn: 

By: 
City Att-orney TriMet Legal Department 

PORTLAND PUBLIC SCFIOOLS 

By:
 
l)ate:
 

Applclvecl as to F'oltn:
 

By: 
Legal Counsel 
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