
Exhibit A: 

Portland to Milwaukie LRT project 

Funding Plan for City of Portland 955 million dollar local match 
contribution 

PDC Tax Increment Financing - North lVacaOám UnÃ 

PBOT Parking Revenue 
$3,22M 

Innovation Quadrant TSDC Overlay 

Citywide TSDC 
$ 1 .78M 

North Macadam TSDC Overlay 

In-KindPropertyCorrtributions,G.ne'ul@enueS 
Total LRT Match 

mailto:In-KindPropertyCorrtributions,G.ne'ul@enueS
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REVISBD AND RESTATED PORTLAND.MILWAUKIB LIGHT RAIL PROJECT

INTERGOVERNMENTAL GRANT AGREEMENT BETWEEN TRI.COUNTY
 

METROPOLITAN TRANSPORTATION DISTRICT OF OREGON AND CITY OF
 
PORTLAND, OREGON
 

THIS REVISED AND RESTATED INTERGOVERNMENTAL GRANT
 
AGREEMENT (Revised and Restated Agreement) is entered into as of the effective date
 
identified below the signatures to this Revised and Restated Agreement and is between the Tri
County.Metropolitan Transportation District of Oregon $riMet), a mass tra¡sit district
 
organized under the laws of the State of Oregon and the City of Þortland (City), a municipal

corporation organized under the laws of the State or Oregon. TriMet and City are hereunder
 
referred to as the "Parties," This Revised and Restated Agreement fully reptaces and supersedes
the intergovernmental agreement between City and TriMét regarding th" lrtil*uukie Lftf project 
dated March 30, 2010, and such previous agreement shall be null and void as of the effective-'
 
date of this Revised and Restated Agreement.
 

RECITALS 

A' 	 The Parties understand and agree that the Portland-Milwaukie LRT Project (the project) 
will be best served by entering into this Revised and Restated Agreement to proviOé foi 
the rights and obligations of the Parties with respect to funding Èreliminary Èngineering
(PE), Final Design, and Construction for the prôject. 

B. 	 TriMet and City are authorizedto enter into this Revised and Restated Agreement with 
each other pursuant to the provisions of ORS 190.010. 

C' 	 TriMet owns and operates the public mass transit system serving the portland, Oregon
metropolitan region, which includes an existing light rail system. 

D. 	 The Regional Transportation Plan for the Portland metropolitan region and the 
Transportation Element of the City Comprehensive Planèach anticlpate the development
of an additional light rail line commonly known as the Portland-Miliaukie LRT line. 

E. 	 tn May 2008, the Federal Transit Administration (FTA) issued a Supplemental Draft 
Environmental Impact Statement (SDEIS) for the Project, in compliance with FTA and 
National Environmental Protection Act (NIEPA) requirements. 

F' In July 2008, the City Council endorsed the Locally Preferred Alternative (LpA) and 
Metro adopted the LPA and the Land Use Final Order (LUFO) for rhe project. ' 

G. 	 In March 2009, FTA authorized the Project's entry into the PE stage of project
development. 

H. 	 City desires to grant Local Matching Funds to TriMet to finance Final Design and 
Construction for the Project and has reserved certain rights in this Revised and Restated 
Agreement to assure that the monies granted to TriMet are expended in accordance with 
the governmental purpose of the transfer. 
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TriMet will be the entity responsible for entering into a Full Funding Grant Agreement
(FFGA) with the FTA as the instrurnent througliwhich the Project will receive the federal
funding component of the Project. As the grani recipient, TriMet will be the e'tity
responsible for performing, or contracting-for, the design services and construction work. 

On June 17,2009, the Portland City Council approved Resolution No. 36709, in which
the city council approved a $30,0 million ruøing plan for Local Matching punds for the
Porlland-Milwaukie 
Light RaiÌ Project, which iniuded a proposed $20.0 million
contribution from the city and $10.0 million contributiontfr.o- the portland Developme't

Commission (PDC).
 

on February 24,2010, the Portland City Council approved ordinance No. 1g3554, in
which the city council affirmed its $:d.o million funding plan for Local Matching Funds
for the Project and authori:ed anintergovernmental agreãment committing its share of
Local Matching Funds to TriMet for the project.
 

on March 24,2070,the City of Portland executed the intergovernmental agreement with
TriMet authorized in Ordinance 1g3554.
 

May 26,2010,the P.ortland City Council approved Ordinance No. 1g3g33, in whichQn

the City Council authorized execution of an iniérgovernmental agreement witú pDc

wherein PDC committed its $10 million share ofl,ocal Matching Funds part of the City,s
overall finance plan for the project.
 

In August 2010, the FTA advised TriMet that the maximum share of New Starts funds itwould provide fur rh: Projed was 50 percent; requiring TriMet to prepare a revised

finance plan for the project that requiied additionãl Loãal Matching Funds.
 

In October 2010, FTA issued a Final Environmental hnpact Statement (I-EIS) for the
Project, in compliance with FTA and NEPA requireme'ts,
 

In Nwemb er 2010, FTA issued a Record of Decision (RoD) for the project, in

compliance with FTA and NEpA requirements.
 

I1-,-. , , the Portland city council approved ordinance No. inwhichtheCityCouncilincreaieditsinitiai$30million'r'a'"oir.ffiu, 
an additional $25 million, comprised of a combination of proceeds of bonds expected tobe repaid from gas tax revenues (the proceeds of such bonis to be applied solely toproject components determined by rii-tvtet to be gas tax eligible) and in-kind real
property donations; the Ordinance also authorized execution of a revised and restated
intergovernmental agreement committing the additional Local Matchinj F;Jr. 
This Revised and Restated Agreement is fbr the purpose of memorializing the parties'
commitments to provide necessary local fundingfoi the Project, as reviseä in ordinance---' a necessary pre-requisite to obtaining a FFGA from FTA, and to allocate the
various ftnancial obligations and rights between the Parties. It replaces in its entirety and
makes null and void the previous intergovemmental agreement bàtween City and TriMet
regarding the Milwaukie LRT project dated March so,zolo. 
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S" The Parlies have entered into a Project Design and Construction Management Services 
Agreetnent or similar document separate fiorn the execution of this Revised a'd Restated 
Agreement, which addresses in detail the design and construction respo¡sibilities for the 
Project. 

The Parties agrce as follows: 

REVISED AND RESTATED AGREEMENT 

ARTICLE I. GENERAL 

1.1 Overview of Agreement. 

1.1.1 This Revised and Restated Agreement establishes the rights and
 
obligations of the Parlies with respect to the following aspects of the project:
 

(a) PrelÍminary Enginecring and Final Design. The parlies 
acknowledge and agree that TriMet has undertaken PE ãctivities prior toËxecution of this 
Revised and Restated Agreement. Final Design shall commence promptly after being authorized
by FTA. Upon FTA approval to enter Final design, TriMet is authorized under this Revised and 
Restated Agreement to incur costs and disburse Project Funds for Final Design. It is anticipated
that between 60 percent and 100 percent of the costi of Final Design will be ãxpended prioi to
execution of a FFGA for the Project. In addition, TriMet is-authorized 	under this Revised and 
Restated Agreement to undertake advanced right-of-way acquisition during pE and Final Design.
All such pre-FFGA expenditures for PE, Final Design, and advanced righúf-way acquisition
shall be made without any assurance that the Projeci will proceed into Construction, In the event 
the Project does not proceed into Construction, tÀe Projecì Funds disbursed by TriMet to pay the 
costs of PE, Final Design, and advanced right-of-way ácquisition will not be iepaid or 
reimbursed by TriMet, FTA, or any other party. The City's approval rights durìng Final Design
for plans and specifications and permits to be issued by tle city to TriMet shall be set forth in a
Project Design and Construction Management Services Agreement or similar document to be 
separately negotiated by the Parties after this Revised and Restated Agreement is executed. 

(b) 	 construction. construction shall commence at the earlier of (a)' when a Letter of No Prejudice ("LONP") or similar approval is issued by FTA or (b) when à
FI'GA for the Project is executed by FTA. Immediately upon issuance oîa LONp or, in the 
absence of a LONP, execution of a FFGA, TriMet is authórized under this Revised and Restated 
Agreement to incur costs and disburse Project Funds for Construction. Construction shall be 
undeftaken in conformance with the terms and conditions set forlh in the LoNp or FFGA, as it 
may be amended from time to time, and TriMet practices and procedures. The parlies further 
acknowledge and agree that TriMet anticipates incuning Consìruction costs prior to executing a
FFGA in order to maintain the Project Schedule and avoid future cost increases. In the event the 
Project does not proc_eed into or complete Construction, Project Funds disbursed by TriMet to 
pay such pre-FFGA Construction costs will not be repaid oireimbursed by TriMet, FTA, or any
other party' The City's approval rights during Constiuction shall be set forth in a projeci Design
and Construction Management Services Agreernent to be separately negotiated by thð parries 
after this Revised and Restated Agreement is executed. 
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l'2 Overview of TriMet's Role. TriMet shall: (a) identify and undertake all

activities necessary or desirable to complete PE, F-inal Design, and Construction in accordance
with the Project Schedule, FTA requirements, and TriMet processes and procedures, (b) provide
project management services, (c) administer the Project Aócount, and (d) direct the design and
the.activities of any contractors on the Project. TriMet shall be the Grantee for all federal grants
and, as described in Section 1.5, own the project, 

1'3 overview of City Role. By this Revised and Restated Agreement, the Citygrants to TriMet the City's share of Local Matóhing Funds for Final Design aîd Construction ofthe-Project, subject to the terms and conditions herãunder. The City's rigñts anà obligations
under this Revised and Restated Agreement are intended to be those of Jgrunior; City shall grant
specified funding towards Final Design and Construction of the Project uñ¿ r"tuin certain review
rights with regard to the Project to asiure expenditure of the funding amounts in accordance with
the governmental purpose of the grant. The City shall not be entitlJd to any interest in, or lien 
on, the revenues from the operations of the Projêct or to any compensation solely by virtue of
having entered into this Revised and Restated Agreement. 

1,4 General Responsibilities and obligations of parties. Both TriMet and the City
agree to: 

l'4'l Use best efforts to ensure the Project is plannecl, designed, and constructed" in accordance with the provisions of this Revised and Restated Agreement. 

1.4,2 Use best efforts to ensure that the Project Schedule milestones shown in
Exhibit A are met. 

1,4,3^ reasonably and in good faith and fully cooperate and coordinate with-Act
the other Party and other Regional Paftners iñ rdntting their responrlbiliti., with respect to the

design, construction, and financing of the project.
 

1.4.4 Comply with all requirements of law that apply to the design and
construction of the Project, including but not limited to FTA r.guiátiånr, rules, and procedures. 

1.4.5 Ensure that City Local Matching Funds derived from proceeds of bonds-expected to be repaid from gas tax revenues are applieã solely to gas tax elijible components of
the Project. 

1.5 Project ownership. The parties acknowledge and agree that: 

(a) All ballast, rail, trackwork, transit signage, communication, crossing gates,
traction electrification, structures, landscaping of real propã.ty owned by TriMet, lighting on
transit stations (but not street lights), light rail vehiclei, ,tutionr, park-and-rides, system and
ancillary improvements, and fare collection equipment shall r"mãin under the ownership of
TriMet. 

(b) Unless otherwise donated to TriMet as an In-Kind Contribution, all roadways,' sidewalks and streets owned by or under the control of the City that are improved as part of the 
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Project shall remain under control of the city with any ownership rights it ¡as prior toconstruction of the Project, provided that tlie portion årtn. roadway on which trackwork isplaced shall be subject to FTA's continuing càntrol ,"qrir.rn.nts and shall be operated andmaintained by TriMet as paft of TriMet's system until such.time as trr. of the project
is permanently terminated by TriMet, as provided in a continuing contråì Àg....n.nt that will"p.*tions 

be separately negotiated by the Parties pursuant to section 6.2 of this Revised and Restated
Agreement. The obligations of the Parties with respect to nraintenance shall be set forth in amaintenance agreement that will be separately negótiated by the rarties fursuant to sectio' 6,1of this Revised and Restated Agreement. 

(c) Except for the interests of the City in Project-related roadways, sidewalks,and streets described in paragraph (b) above, or the n.o¡r.t-r"tuted roadway, sidewalk, and streetinterests of other Regional PartnerÀ described in separãte intergovernmental agreements betweenTriMet and other Regional Partners, no party other than TriMet shall have any ownership of, orproperty interest in, the Project or any part thereof, or any lien or encumbrance thereon. 

1'6 Project Scope. The Project Scope is shown in Exhibit E to this Revised and
Restaled Agreement' TriMet *uy u*.nd the Project s"op" from time to time to reflect
additional engineering and design, revised estimates or nrnaing availability, ãnd/or additionalrequirements or guidance of FTA. TriMet_shall promptly prouìa. to the c¡ív àrevised Exhibit Eto this Revised and Restated Agreement whenevàr the rroþct scope is amended. 

1'6'1 Supplemental Improvements may be incorporated within the project andpaid with Local Matching Funds frornthe Parties proíid.d that the project Ãåpresentatives fromeach Party agree on the Supplemental Improvements. 

1'6'2 Bettetments may be incorporated within the Construction of the project
provided that (a) the Party requesting the Betterments pays the cost of such Betterments fromfunds that are not included in the Project Finance ptan, 6) the project Representative of theParty requesting the Betterments obtainsthe written uppìóuu of the project nlfrese'tative of theother Party, and (c) the Parties agree on the ownersrrp àrtne Bettermenî and the party
responsible for operating and maintaining the Betterment. The requesti"; p;;y may require thatsuch Bettennents be bid or otherwise priðed as a separate schedule o, irc;before making a"orifinal decision on inclusion, provided that the t.qu.Ëtin! nurty puy, the cost of soliciting suchpricings with funds not included in the Project FinuncJptan. If feasible, the requesting party
shall be named on the contractor's performance and payment bond and expressly authorized toenforce any warranty as relates to the Betterments, 

l'7 Definitions, Capitalized terms used herein shall have the meaning set forth inExhibit B. 

ARTICLE II. PROJECT ORGANIZATION AND MANAGEMBNT 

. .2',1 Project Management Group. The Project Management Group will be retainedthrough the PE, Final Design, and constructìon phases of the project to discuss and coordinatesignificant issues relating to-the Project. The Pròject Manàgement Group shall co'sist of theProject Representatives, or their designee, for TriMet, claci<amas county, city of portland, 
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oDoT, City of Milwaukie, PDC, and Metro. The Project Management Group shall be chaired
 by the TriMet Executive Director of capital Projects. îriMet shall provide staff support for the
Project Management Group.
 

2'2 Project Steering Committee. The Project Steering Committee will be retained-
through the PE, Final Design, and construction phases of the projãct to provide executiveoversight of the Project and this Revised and Restated Agreernent and resolve desigl and
construction issues identifîed by the Project ManagemeniG.oup. The project Steering
committee shall consist of appointees representin!'clackamas county, city of Milwaukie, and
 
Y:Jt9,city of oregon city, the Portlandcity co;missioner-in-charge of rransportation,
TriMet General Manager, PDC Executive Director, and oDoT Regi;n I Director. The project
^rrilui"ì,r,"¡steering committee shall be.chaired by the TriMet General vr"""eËt. provide staff
suppgrt for the Project Steering Committee. Any member of the project Steeri'g committee
 may initiate the Dispute Resolution process set forth in Section z.zt ortrris Revised and Restated
Agreement, if he or she determines that the Project Steering Committee is unable to resolve an
issue to the mutual satisfaction of the Parties and other Reiional paftners within fourteen (14)
calendar days of written notice by a Project RepresentativJthat an issue is in dispute. 

2.3 Project Representatives. 

2'3'l Each Party hereby appoints the person identified below to act as its
respective Project Representative with the ãuthority ana responsibility described in this Revised
and Restated Agreernent:
 

For City: Susan D. Keil, Director 
Notice Address: portland Bureau of Transporlation 

1120 SW Fifth Avenue 
Suite 800, Portland, OR 97204 
Telephone: (503) 823-703 I 
Facsimile: (503) S23-7609 

For TriMet: Dan Blocher; Executive Director of 
Capital Projects 

Notice Address: Tri-City Metropolitan Transporlation District of 
Oregon 
710 NE Holladay Street 
Portland, OR 97232 
Telephone (503) 962-2134 
Facsimile (5 03) 9 62 -ZZSï 

Either Party may, from time to time, designate in writing another person to act as such-Party's Project Representative and may specify a-nother notice address foi its project 
Representative. The Parties acknowledgã thairroject Representatives will be designated for theother Regional Partners in separate intergovernmental agieements wittr iri¡¿ei. 

2'3'2 No approval of a Project Representative shall be effective or be deemed tohave been given unless and until such approval is mem oúalized,in writing. 
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2'3'3 Each Project Representative shall have authority to act on behalf of its
principal in all matters that are within th...op. of the Project Represe'tatives, authority under
this Revised and Restated Agreernent, The Pãrties acknowledge that each party has its owninternal review and approval processes and procedures to fbii;î i" r"*"riiän *itr, matters thatmay arise undel this Revised and Restated Ágreement. In accordance with and sub.ject to theterms and conditions set forth in this Revised and Restated Agreement, each Þarty hereby
authorizes its respective project Representative to:
 

acrivities underraken ofl,, r.ffloîìlïïiLl.,'J,î':liîîiJäiJå:;;åïîJf.iJ,lî" 

coordination of a, 
".,iÍ,1},. "i,"rHit:xffi,îå:it.;î;::,ä'#åiî'j,",:ïîl#åïii":ect inorder to help avoid disputes among the Parties orbther Regional partners and ensure that the
Project will be constructed in an efficient manner;
 

^ (c) Ide'tify issues to be addressed by the project Management Groupor Project Steering Committee; 

(d) Modify from time to time the project Schedule; 

modincarion does *,^,Tì*r.Y;if,j::oÏ:Jîåffix,i:iå1î1ff;i:î,î!î;::,ïi" amountthat exceeds $25,000'00.in the aggiegate,;approval by the City Council will be required when a
modification to this Revised an¿ R.søt.d Ágreemeniin.r"urås the City,s contribution to the
Project by an amount in excess of $25,000,00 in the aggregate;
 

(Ð Review and comment on the final plans and specifications in order
to confirm that they implement the project Scope; and
 

(g) Ensure that all internal administrative and policy-level approvalprocedures of its princþal.are diligently prosecuted with respect to actions required to be
undertaken under this Revised and Restaied Agreement andìo ïepresent or transmit, or designate
the person to represent or transmit, the concluslon of such approvals to the other party. 

2'3'4 
.Any Project Representative requesting a change to this Revised a¡d

Restated Agreement shall prepare written information setting forth in reasonable detail the matter on which the Project Representatives are to act (the "subjeoiAction',;, including, if applicable,
the Project Representatives' non-binding estimaìe of the iotal costs of tn, suù;á.t Action with anidentification of any costs that are, or are expected, to be not included in the pîoject Costs, andshall deliver the Subject Action to each Projèct Representative, at their respective notice address,for their consideration and, if applicable, approval. 

2,3.4.1Prior to agline upon a subject Action, the project Representatives
may consult with one another, andlor with other r.p."rentutives of the partiäs concerning the
subject matter thereof. The Parties shall use commercially reasonable efforts to provide the
Project Representatives with such information concernini a Subject Action as they may request.
The Project Representatives shall exercise good fäith efdrts to approve or disapprove in writing 

Revised City IGA Draft 2 .| 

http:25,000'00.in


åffi-¿glÌ; l7 
a Subject Action within fifteen (15) calenclar days tom the date of receipt of the subject Actio'.Approval shall require approval in writing by ali n.o¡..rn"presentative, o. ununi,rrous approvalof all Project Management Group membe-rs åt u auy.onstituted meeting of the projectr --" Management Group. 

projecrRepresentariveorgy,üil;?Jlffi'j;:-il'ä;ilî,îflüffi iffi :îiJJîäî,iJJffiparagraph 2.3.4.1, the subject Action shall be cteemed to huu* been disapproved. 

aproject Represenra,,".'Åt"'Í't.T;;ii,Tl;äîîiilj::iîl,i"î;i#'r'i,?:;åï:ït_ïrevenr
¡rsr vrwYruudisapproved or deemed to have been disãpproved." 

All.Project Representatives and their principals shall act reasonably and in''1f ^finun..good faith in fulfilling their responsibilities and assistinglo the rroject, The pa'ties

hereby acknowledge that to effòctively and efficiently pioc"ed with the design and construction
of the Project; it will be both n.r.rrury and app'opriátË ro, the staff personnel and outside
consultants of the parties to consult *ith th. Þro;.ct Refresentatives.
 

ARTICLE III. PROJECT BUDGET AND PROJECT F'INANCE PLAN 

3.1 project Budget. 

3'1:1.. 
. 
The Parties agre_e that the Project Budget is about $1.49 billion, assummarized in Exhibit c hereto. The Project tsudget funding for pE, Final Design,and construction of the Project. The Projäct Budgät does not address Teñination costs, if any.
The Project Budget corresponds to the Project sciipe ;;h. tirne this Revised and Restated
 

"n.ì*purres 

¡ -'- '- -Agreement is first executed shown in ExhiUit E. 
3'1'2 

--TriMet 
shall adju¡t the Project Budget fiom time to time to reflect thelatest information on Project costs. Ùnless moditied ;t;fi. parries, and other RegionalPaúners' mutual written consent, or unless modified rrítnà FFGA, LoNp, or other FTA
approval or requirement, the Project Budget shall not increase above that amount and may not
decrease through amaterial reduttion ofÞroject s.op". rro¡ect Funds saved due to any cost
savings through lower than expected bid o, other ront.urì pri..r, value engineering or throughchange order reductions shall be maintained in the Iro¡..t1+r"oúnt unili¡io¡'ãà, cror.-out andreconciliation of Project Budget, as provided in section 5.5, below. any coi increases due to 

liqttgr than expected bid or contraciprices shall be addressed as provided in section 3.1.3 and
5.3, below.
 

3'1'3. The Project Budget shall be reviewed with the Project Representativesperiodically, but no less frequently thair the intervals established by the following benchmarks:(1) the date on which Final Design ir oo'lo complete, (2) the date on whicli Final Design is 100%complete and (3) quarlerly during constructiol. eny'píolrrt.d ou.r,.un of the total budget (not"srop.line itern) shall be resolved by adjustments to the Prójåct or by obtaining commitmentsfrom one or both of the Parties orl oth.. Regional Pariners to provide additional funds in anamount equal to the projected overrun, as dãscribed in section 5.3. 
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3'2'l The Parties acknowledge that the Project Finance plan will be funded with a combination of Local Matching Funds, In-Kind Contributions, and, to the extent that suchfederal funds are authori zed and'-appropriated, federal New Start F-uncls. A project Finance plan,
summarized i'Exhibit D hereto, is based o'the following: 

abour$745m'rio:,*i'rÍälïii;iïliî*'J#îffi ,,m,if lj;'íuïifî1,:o";:î#
Project by a FFGA between TriMet and FTA. If the amount of New start Funds committed oranticipated to be committed to the Project is less than the amount anticipated at the tirne thisRevised and Restated Agreement is first executed, TriMet shall amend ihe project Scope andProject Budget to reflect the revised estimate of New Start funding that.uy b. available for theProject, 

j*
o f , o c a, an d S rate 

1:, 
1,3 iï å :T iîll"îffi: ilî'ffii:ï' ï;: ï,nT îff Íj'J 1,i#i:lfrom the estimate shown in the Project Finance Plan, and will depend on the borrowings

undertaken by the state and local governments and the amounts approved by FTA. TriMet shallamgnd the Project Scope and Project Finance Plan to reflect any revised estimates of the State
and local revenues used to pay construction period Finance costs.
 

rn-Kindcontriburio,:,*n?;Il;',,Tå:JjÏå:låiff :ïåiï jîïffi îfl :1i:åïlååü,îii',:ï''
from the City under this Revised and Restated Agreement. The amount of In-Kind contributionsth9
]n froject Budget is an estimate of its real rnaiket value and, if appro'ed by FTA, constitutes
Local Matching Funds. The actual amount may differ fi'om the estimate shown in the project

Firrance PIan' and will depend on the actual contributions by local govemments and private
parties and the values of the contributions that are approved by FTA. TriMet shall amend the
Project Scope' Project Budget, and Project Finance þjan to reflect any revised estimates of thevalue of the In-Kind Contributions for the project, 

pran reries on interim borrowing." ,,I'ï*t"îiiÏ"f:fi,"Ëå'.iåi,11ï'ååiîiïj,TÍi;:,
"0133,be available to the Project in accordance with needs of the Project construótion schedule. TheParties agree to cooperate in good faith to obtain such interim torrowing; TriMet shall take thelead role in obtaining such financing. All funds in the Project Account and any letters of credit may, in TriMet's discretion, be pledged as securiry for intðrim bor.o,*iü; ñ extent suchboüowing is necessary for the Projeót. !"g4lvlaiching Funds may, in TriMet's discretion, beused for Project Costs prior to receipt of a FFGA or reJeipt or expenditure of the federal funds toreduce or delay the need for, or the ãmount ofl, the interim borrowing or to expedite theconstruction schedule. 

3'2'3 The-TriMet Project Representative shall promptly cause to be prepared anamended Project Finance Plan whenever a material change i, approued"or identified for theProject Scope, Project Budget, Project Schedule, interirn"borrowing program, and receipt in 
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timing or amount of federal funds or other significant financing assumptio'. Such amended
Project Finance Plan shall replace the ProjecfFinance Plan shown ln Eitriuit D, and shall be
incorporated into this Reviseã and Restated Agreement as an ame¡ded Exhibit D,
 

3'2'4 The city shall not be obligated to make any additional grant or ear.lier
grant.to the Project Account than shown in Sectiãn 4.1, unless such additional or earlier
contribution is approved in writing by the City. 

ARTICLE IV. COMMITMENTS AND ADMINISTRATION OF LOCAL
MATCI{ING FUNDS 

4'l City Grant Contribution to Local Match. Subject only to execution of a FFGAfo^t llt Project by frA, delivery of said FF-GA uy rrilvr"i to city, and the terms and conditionsof this Revised and Restated Agreeme,nt, city shäll provide $55.ó million to triMet as the city,sshare of Local Matching Funds. The city's ,hur. oiLocal Matching eunds shall consist of cityProceeds (which are initially estimated to ue $+g.o million) and In-ñind contributions (whichrrvu.r\J'ù \w'rulr
are initially estimated to be $6.0 million), as described hereunder.. 

4'1'l 	The City shall donate to TriMet one or more real property interests ownedby the City that: 

(a) Have an estimated fäir market value, as described in Sectio n 4.1.1,2, of
about $6,0 million or such other amount agreed to by the parties;

(b) 	 Are assumed to be purchased from the cit! in tne nroiàct capital cost
estimare submitted tg ITA in the appricatiôn ro enrer Ëinar riesign; and(c) 	 Are agreed to by both parties. 

* de n ne d in s ecri o' -,. î : l, iÍ"ini: ffiïlJ'l: îfJ ¡iî::iiiî*::' ËåHil;ïl:1,:îf;
contribution and shall be credited towarà the city's $ss miilion share of Local Matching Funds. 

4.1,1.2 The fair market varue of the In-Kind contribution shall be that
amount (a) determined by an appraisal, prepared in compliance with FTA requirernents, of the
donated real property interests, and (b) submitted to FTÅ in TriMet,s application fbr a FFGA.
The Parties acknowledsf and agree ihut *hil" such appraised value submitted to FTA in theFFGA application may later be modified (upward or àf*n*urd) by FTA or revised by a futureappraisal update, the value of the In-Kind iontribution for the prrpor. of thisRevised andRestated Agreement shall be the amount initially submitted to rrÀ in TriMet,s application for aFFGA' Thus, the value of the In-Kind contribuìion in tlie project Finance plan approved byFTA may differ fi'om the value of the same In-Kind contribution under this Revised andRestated Agreement. 

conveyed to rriMer "Jij,j;i#iflliiî;äir*iil:il:ïH'"iïii;fïiFåî'*lli,ïr"iî:ü.is executed by FTA. 

4.1,1.4 TriMet shall prepare or cause to be prepared and shail pay as aProject cost the expenses of all environmenìal reports, appraisals, surveys, legal instruments, and 
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other documentation required to fulfill FTA requirements and to convey the do'ated propertyinterests' The city shali use its best efforts to Åsist rrirø.t to prepare and, where applicable,
shall execute such docurnents in accordance witli the nro;..t schedule.
 

4.1,2 The amount of the City proceeds portion of the City,s share of LocalMatching Funds shall be the difference betwåen the totai city conrributioå io Local Matching
Funds of $55'0 million and the fair market value of the city's In-Kind contribution as
determined under section 4'1,1.2. For purposes of the draft project Finance pla¡ submitted toFTA in the Final Design application unä fo', .*prunuìory purpor", hereunder, this Revised and
Restated Agreement assumes that the In-Kind contriuuiiån wit be $6.0 milrion and the city
Proceeds will be $49'0 million. The actual amounts of In-Kind contributions and city proceeds

shall be the amounts calculated pursuant to Section 4.1.1 .2and this sectio' 4.1.2. 

4'l'2'l Unless City provides a letter of credit as set forth in Section 4.1.6,city shall pay or t11nsfe1 its city Proceeds share of Local Matching Funds (initially estimated tobe about $49'0 million) into the Project Account by the later of sixty (60) days after the FFGA
for the Project is signed by FTA, or septemb er so, zolz. In no 
 iity u. required to"u.nt'rhílpay or transfer funds into the Project Account prior to TriMet's receipt of a FFGA for the
Project.
 

trd,,initiary.,,i-"åÍ;2;,o..ö?;ä'ä1fi îiïllf ü'J#Jä:#ï:ffi:ffi::"î:::#îîï1î"
following amounts: 

(a) $20 million in ner proceeds to,- cirv borrowings repaid by ciry
wide Transportation system Development charges, Norlh Macadam Transportation system
Development overlay charges, Portlànd lnnouaãoí qruá*nt TSDC overlay charges, and
parking revenues received by the portland Bureau ofiransportation; 

(b) $ 10.0 million from urban renewal funds provided by pDC to thecity through a separate agreement between city and pDC; and. 

(c) $19.0 million in net proceeds from city bor.rowi'gs to be repaid bythe city's share of statewide gas tax revenues, SDC revenues, parking revenues or other sources. 

4'7'3 City reserves the right to (i) substitute funds from other sources than 
:loYn above, (ii) provide funds from the ábou"-á.ntioned sources in other amounts than thoselisted above, and/or (iii) undertake a bomowing program different fi.om that described above,provided that City's full contribution of City Pioceäs r.i fottfr in this Section 4.1 .3 is made bythe date required hereunder and TriMet hasãpproved in *riting such other source, amount orbonowing program. 

4'l'4 TúMet shall continue to.provide adequate opportunity for city of portland 
lo e.ive meaningful input into the design and implernentation ptans ro. tn.îro¡".t to ensure theProject furthers the goals and objectives of cityof Portland plans and policies and thecommunities adjacent to the LRT alignment. This includes, but is not limited to, participating i'design and implementation plans forìhe Project th";;ffr.t;evelopment parcel impacts a'd 
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opportunities, construction sequencing and design, supporling infrastructure, and elements that
 
are related to the Project but not included in the project
 

4.1.5 In addition to making the In-Kind Contribution described in Section 4.1,I
and the City Proceeds payment described in Section 4.1.2 ofthis Revisecl and Restated 
Agreement, City shall pay all Construction-Period Finance Costs associated with City's
borrowings used to provide its share of Local Matching Funds. City agrees to provide any
documentation TriMet may reasonably require to receive FTA approval of the ämount of City
funds used to pay Finance Costs that may be eligible Local Matóhing Funds, including
documentation of any Finance Costs paid by PDC to provide the urbãn renewal fundslortion, if 
any, of the City's contribution to Local Matching Funds. Any amounts of City funds used to pay
its Construction-Period " Finance Costs allowed as Local Matching Funds are in addition to, anà 
do not reduce the amount of, City's grant of $55.0 million in Loóal Matching Funds from In-
Kind Contributions and City Proceeds under this Section 4.1. 

4.1.6 In lieu of the lump-sum payment required by Section 4,l.2,the City, at its 
election, may provide TriMet by the later of sixty (60) dayi after a FFGA for the project is 
signed by FTA, or September 30, 2012, an irrevocable, direct-pay letter of credit meèting the 
following requirements : 

a. The letter of credit shall have been issued by a commercial bank 
with a long term rating of at least "4" or a shoft-term rating of at least,.A
1" by standard &, Poor's Ratings services or a long term rating of at least 
"y''2" ot a shoft-term rating of at least 6cp-1 " or better by Moody's 
Investors Service, Inc. ; 

b' The initial stated amount of the letter of credit shall be the amount 
of City Proceeds determined as set forth in Section 4.1.2; 

c. Except for a termination or cancellation that is described in Section 
7 .4,below, such letter of credit shall have a term of not less than three (3) 
years and during such term shall not be cancelable or terminable by either 
the financial institution issuing such letter of credit, except in accorda¡ce
with Section 4.1.6.e below, or the City; 

d. such letter of credit shall be issued in favor of rriMet and shall 
obligate the bank providing such credit to pay to TriMet amounts drawn 
thereunder from time to time for the purpose of paying the city's share of 
Project costs upon presentation of a simple demand for payment under 
such letter of credit and without any other conditions being attached as a 
condition to payment of a draw request presented by TriMet; and 

e. Such letter of credit shall provide that it may not be canceled or 
terminated by the financial institution providing the same unless: (i)
TriMet is given not less than thirty (30) calendar days prior written notice 
of the effective date of such cancellation or termination; and (ii) prior to 
the effective date of any such termination or cancellation, TriMei is 
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expressly permitted to draw the full undrawn amount thereunder for
deposit i'to the project Account to beapplied to the payment of project 
costs as provided in this Revised and Restated AgreåÀent, 

I If any letter of credit provided to TriMet for the purpose of
fund,ing any portion of the Ciiy Proceeds portion oiro.ut Matching Fundsis scheduled to expire prior to the puyro.nt in full of ail project costs(including without limitation tlie sèttiement and puyt".nt of all claims andlegal proceedings relating to the acquisition and coiistruction of the
Project), then not earlier than fifteen (r 5) calendo, Jày, prior to sucri
scheduled expiration date, TriMet shall áraw the full ámount remaining
under such expiring letter ofcredit and shall hold the proceeds ofsuch
draw in the Project Account to be used, invested anJ äfpüea as provided
herein with respect to other cash funds held by r.ivt.i'in the próject
Account. 

g. If the financial institution does not transfer the full amount of
funds to TriMet after receiving a proper demand for payment under the
letter of credit from TriMet, riiuet rhull p.o-puy pioíio. written notice 
to the City of the amount due TriMet under the-leiter of credit that was notpaid by the f,rnancial institution; such notice shall include documentation 
9f tle draw request by TriMet and the financial institution,s response to
the draw request, .within 30 days of receipt of such notir., tn. ðityrt utt pay TriMet the fuil amount it is due undeithe draw request, after
accounti'g for any payrnents by the financiar i'stitution. 

4'l'7 $10.0 million of the City's share of Local Matching Funds will come,
based on a separate agreement between city and PDC, fi'om borrowings to be repaid with tax
increment ftlnding from one or more contributing uRAs. For the portion of the city,s Local
Matching Funds derived from the tax increment funding, the following shaliafpty: 

4.1.7 I PDC's contribution shall not be used to pay I'eligible costs. 

4.1.7.2 The funds rnay come fi.om any combination of contributing uRAsprovided that in no event shall the contribution include an amount of funds from anycontributing URA that exceeds the amount of Project costs that are not tnetigiule costs in suchContributing URA. 

4,1.7,3 TriMet shallcontinue to provide adequate oppofiunity for pDC toparticipate and give meaningful input into the design and imptementation plans for the project toensure the Project furthers the goals and objectives-of the contributing uRA,s that provide 
lunfin-s for the Pro.ject and also those uRA's that the Projecr is withiri. This includes, trut is notlimited to, participating in design and implementation plans fbr the project that affectdevelopment parcel irnpacts anã opportuniti"s, construction sequencing and design, supportinginfi'astructure' and elements that aió related to the Project but not incluãed in the project. 
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4'2 TriMet Contribution to Local Match. TriMet shall pr.ovide $153.91 million asits share of Local Matching Funds for Project costs. The TriMet conìribution to Local Matchi'gFunds shall be paid into the Project Account in accordance with this Revised and Restated
Agreement.
 

4'2'l TriMet's source of I ocal Matching Funds is anticipated to be: (a) $60.16million fì'om a combination of net proceeds of one o, *oi. bonds secured by TriMet,s payroll
tax revenues and In-Kind contributions, and (b) Sgg.75 million ao- itt" tr.ípro...d, of one or
more bonds issued by TriMet and secured in part by MTIP funds progru*,orã by JpACT and
Metro for the Project.
 

yTrtrundso.o,,un*i¡i'åli"'fff iil:#ffii.',îï:Yffi li:-Jïf iì.o;;ï:åiî,î:l;,.,
TriMet and Metro regarding said funds. 

4,2,1.2If TriMet employs borrowings to provide all or a portion of its

$159'91 million contribution to Local Matching Funds, TriMet'i contribution to Local Matchi'g
Funds shall also include the amount of TriMet funds used to pay Construction-period Fi'ance

costs on its bonowings, subject to FTA approval. Any amounts of TriMet funds used to pay its
Construction-Period 
Finance Costs allowed as Local Matching Funds are in addition to, and do
not reduce the amount of, TriMet's base $ 159.91 million contiibution to Local Matching Funds.
 

4,2,1,3 TriMet reserves the right to substitute funds from other sources in
lieu of the fund sources described above or to undertake aborrowing proÀ*m ¿ifferent from that
described above, provided that TriMet's full contribution is made by the date required hereunder.
 

4'2'2 TriMet shall pay, or transfer, its share of the local match into the project

Account as follows:
 

4.2.2.1on or before sixty (60) calendar days after FTA approves entry
into Final Design for the Project, TriMet shall pay, ór transfer, inio the projeCI Account an

amount of funds it reasonably determines will be-requirecl to complet. r-inãin.rign. Such fu'ds may, at TriMet discretion, be attributable to the bonds secured by TriMet's payroll tax revenues
andlot the MTlP-backed bonds described in Section 4.2,1, In lieu of all or some of the TriMetLocal Matching Funds described in the previous sentence, TriMet may, at its discretion, transferinto the Project Account proceeds from lottery bonds prouid"a to TriMet under an
intergovernmental agreement with ODOT. 

4,2,2,2 TriMet is ¿uthorized to (a) incur costs for pE or Final Design prior
to making the payment or transfer into the Project Account required by Section 4.2.2.1 and (b)
advance such sums as it deems appropriate to maintain the Project Schedule. In the event TriMet
has advanced sums for PE and/or Èinãt oesign prior to paying or transferring its share of LocalMatching Funds in the Project Acoount as required uy Seótion 4.2.2.1, the aÃount of TriMet
funds to be paid into the Project Account in cãmpliance with Sectiol 4.2.2.1 shall be reduced bythe sums so advanced. 

4'2'2'3 on or before sixty (60) calendar days after a FFGA for the projecti^ ^_.^^-.¿ -¡ ,-- - 1, ,ls executed by'l-riMet and FTA, TriMet shall pay, or transfer, into the project Account an 
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amount equal to the difference between $139.75 million minus the amount of fu.ds paid or
transferred to the Project Account under Section 4.2.2.1 and advanced under section 4.2.2.2. rn
calculating such difference, the amounts paid, transferred, or advanoed by TriMet under Section4'2'2'l and 4'2'2'2 shall exclude arly amounts funded with lottery bond proceeds provided.to
TriMet by oDor' TriMet shall pay or transfer into the Project Àccouni its rernaining $20.16
million contribution, as it may bé révised based on any ln-t<in¿ contributions provided by
TriMet, on or before June 30,2015,
 

making the pavmen , iïiT::ïïl;:,irl;ää:åïî"åïäH1:ï fit"l,i;"i;?"!":!*1,iffi'il:advance such sums to pay construction.ori, as it deems appropriate to maintain the schedule for
construction' In the event TriMet has advanced sums for construction prior to paying or
transferring funds in the Project Account as required by Section 4.2.2.3,the amount of rriMet
funds to be paid into the Project Account in compliancä with Section +,z.z.z rt ult u. reduced by
the amount so advanced.
 

4'3' Project Account Establishment. TriMet agrees to administer the Local
Matching Funds by establishing the "Project Account" as provided in this Revised and Restated
t---'---Agreement 

4'3'l TriMet shall establish a bank account with a financial institution qualified
under the laws of the State of oregon to hold public zun¿r, and all Local Matching Funds
received by TriMet under this Revised and Restated Agreement shall be deposited in and
disbursed from such bank acoount. The Project Accouît shall document alireceipts and
disbursements of Local Matching Funds. 

4'3'2 TriMet shall make all financial, billing and accounting records concerning
the Project available to the city upon request and provide an unaudited annual accounting on or
before July 31 ofeach year during the project. 

4'3'3^ TriMet shall prepare all materials and undertake all activities required by.F]A for receipt of federal funds forthe Project. TriMet shall maintain all records and undertakeall audits regarding the use of federal funds, T may be required by FTA. The costs of (i)
preparing such materials and undertaking such activities u, -uy be required for receipt of federal
funds and (ii) such audits as may be required by FTA shall be charged by TriMet against and
paid from the Project Account. 

4'3'4 .TriMet shall prepare all materials and undertake all activities required toestablish and maintain an interim bonowing program for the project. The costs of (i) prepari'g
such materials and undertaking such activities, una lii¡ all issuance costs, administrative fees,legal expenses, interest payments, and all other costà ár fees of the interiin borrowing programshall be charged by TriMet against and paid from the project Account. 

4'4 Investments. Pending disbursement, moneys shown aB part of the project
Account shall be invested and reinvested in Permitted Investments, subject to the terms anclprovisions of this Revised and Restated Agreement. All investment earnings derived from moneys on deposit frorn time to time in the Project Account shall be retainãd in the p'oject 
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Account and invested, reinvested and disbursed in the same manner as other funds on deposit i'
the Project Account' Investment earnings shall not ;o"; as a credit towards the parties, shares
or other Regional Partners' shares of thã Project p'inance plan, and may be used by TriMet to
^¡¡qJ vv sLpay Project Costs. 

4'4'l If any Local Matching Funds provided by a Party are subject to anyrestrictio's as to investment yield as a consequence of such ,non.y, .oiriituti,rg the proceeds offbderally tax-exempt 	obrigations ("yield Resiricted Funds,,): 

Restricred Fu'ds . 
"oÍil. ,,,T},:li]] *:,1'ilJ:""J:îi[,¿::JlLnH:ïîiïf;,:ï"åi,:1ï ,.given to TriMet by the later of (i) the time s"uch -oir.f -" paid to TriMet; or (ii) not less thanthirty (30) calendar days prior to the date such -on.y, f,rrst become subject to such yield
resfrictions:
 

such yierd n.u.i.*¿Í?nq,^,i:,"1îä,'t"å*åï;:ffJ;iJiJïf|åT:::,,l;:#3.fliîf:î, 
can be invested (the ,,yield Restrictìon,,j; 

(c) Following receipt of any such advice, TriMet shall invest andreinvest the subject Yield Restricted runds inìuch Permitted Investments as TriMet shall select
that have a yield that does not exceed the Yield Restriction. At its discretion, TriMet may:
 

(i) Invest or reinvest yield Restricted Funds in u.S. TreasuryObligations - State and Local Government Series; and 

Funds in a separate subaccounr orthe projecr o"r5',rÐ", 
""jr:iff3å'åiî'*íriirH:ricted

4'5 . .. Disputes Regarding the Project Account. The City project Representative mayonly dispute charges to or disbursements rroä the Project Account that ii reasonably determines
 are inconsistent with the terms and conditions of this Revised and Restateà Ágr....nt. If the
city Project Representative disputes one or more charges or disbursements, the city project

Representative shall provide the tritvtet Project Repreãentative with a detaíled explanation of its
reasons-for the disputed charge(s) or disbursernent(s). If a dispute as to a ;ilg. or disbursement
atises, the TriMet Project Representative and city Þíoject Representative ,rrai*ãrt*¡i";;;;"""'faith for a period of ten ( I 0) calendar days to resolve the dispute. If the good faith effort of theCity and TriMet Project Representatives fails to resolve the ãispute, the óisfute Resolutionprocedures described in Section 7.21 shall be followed. The parties shall continue in theperformance of their_respective obligations notwithstanding the dispute, within fifteen (15)calendar days of settling a disputed ðharg. or disburse*.ni TriMei shall take the necessaryactions to implement the settlement. 

ARTICLE 5: 	 DISBURSEMBNTS FROM PROJECT ACCOUNT, COST 
OVERRUNS, AND TERMINATION 
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5'1 Disbursements from Project Account, TriMet shall disburse moneys (includinginvestment earnings) from the Project Account, fì'om time to time, to pay when due the project 

5'1'1 Prior to the execution of a FFGA by TriMet and FTA, all TriMet funds,excluding any lottery bond proceeds provided to TriMet tirrough otói, pui¿ o,. transfened intothe Project Account, up to a maximum amount of $99.75 million, shall be attributable to theMTIP funds programmed to pay Project costs by Metro. The parlies acknowledge and agreethat TriMet shall not be required to iepay or reimburse Metro for such MTIP fbnds disbursed topay Project costs i" tlt-:y:ry the Project terminates for any reason, Further, the city shall assistTriMet to ensure that MTIP funds prog.u-,rrd for the Project in Metro are made available toTriMet in accordance with the funåing schedule set forth in Metro Resolution No, l0-41g5. 

5'1'2 TriMet shall disburse funds from the Project Account as required to payProject costs or other eligible costs hereunder, without ,elard to the sources or uses of suchfunds. 

5'1'3 All costs and expenses incurred by TriMet in establishing andadministering the Project Account and investing and distursing the moneys held therein shall becharged by TriMet against and paid from the project Account. 

5'2 Project Cost Underruns. In the event that the Project is completed, and project
costs (including other eligible costs) are less than estimates contained in the Þroject Budget, theexcess funds remaining at Project close-out,-or reasonably estimated by TriMet to be remainingat Project Close-out, shall be applied first to the constructiän of any Deferred Items, thenSupplemental Improv^ements agieed upollv all of the Project Representatives and, with respectto remaining federal funds, approved by FTA. Local Matching Funds remaining after all
supplemental Improvements have been funded shall be distribìlted at projeci ðlose-out to the
Parties as set out in section 5.5. Any payments due to aParfy as a result of such reconciliationshall be documented in a report prepui.o TriMet and paid-by TriMet to such party witliin^uyninety (90) calendar days after the date of project close-out. 

5'3 Project Cost overruns. In the event that Project Costs (including other eligiblecosts) exceed, or are reasonably estimated to exceed, the totai project r.ì.nu., set forth in theProject Finance Plan plus any interest earnecl on the investment of funds on deposit in the project
Account, TriMet shall undertake the following actions: 

(a) within thirty (30)-calendar days of determining the project Costs exceed or are reasonably anticipated to exceed theProject Budget, TriMet rnätt pr.pur. and deliver tothe Project Representatives. for the city and otter negiãní partners u *",ròrundum that (i)identifies reductions in Project scope, subject to nr,iaprãvd (if applicable), and any othersteps it will undertake to eliminate Project costs in excåss of the lrå¡ect nuo[ei, and, ifappropriate, (ii) propo¡e1 l nlan for supplemental contributions to the ploject Account by one ormore of the Parties and other Regional Partners to eliminate the need rorite proposed
reductions in Pro.iect Scope, including a Minimum operating Segment, and/or other steps to beundertaken. 
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(b). . The,Parlies agree that their respective Project Representatives willundertake good faith negotiations wiih each other and tlie other negioni partners to develop aconsensus on Project Scope reductions and/or supplemental contribitions to the pr.oject Àrrãunt,as may be refined or revised through the negotiatiåns. If needed, such good faith legotiationsshall take place for a period of fifteen ( I 5) calendar days from the date on which rriMettransmitted the memorandum described in paragraph 1á¡, above, or such lonæ, period asdetelmined by the TriMet project Representative. 

In the event that the negotiations described in paragraph (b), above, result:- ^-^ ^__.-_, f")ln an agreement to provide supplemental contributions to the Projecti..ãunt, TriMet shall prepare and transmit, as appropriate, to the City and other Regional paftners, ihe proposed
amendment to its respective intergoverunentai grant agreements necess¿u.y to reflect itsrespective obligation to provide the supplementãl fundi"ng contribution agreed to by such pafty.At the time any such proposed amendment is delivered tJ tire city, TriMãt shall also notify theCity of the date by which the proposed amendment must be approved. Such City approval shallbe in the City's sole discretion, and executed by the City in order to avoid underlaking the
reductions in Project Scope or other steps ideniified in th. *.rno.andum prepared under
paragraph (a), above, as may be refinedor revised under paragraph (b), aùovì.
 

(d) In the event that, by the date(s) identified by TriMet, (i) the negoriations
described in paragraph (b), above, do not result in aì agreement, or (ii) the amendme't(s)
proposed under paragraph (c), above, is not approved oi executed by tire City, TriMet, or, ifapplicable, one or more other Regional Partneis, TriMet, after consultation øtt tt . city as to
proposed Project Scope reductions within the City, shall undertake all necessary actions on its
 own election, without any further approvals (other than, if necessary, by FTA), to implement theProject Scope reductions_identified in paragraph (a), above, as nray be iefined or revised byparagraph (b), above, and such other actionr uì it.éusonably determines are neÇessary or
appropriate to mitigate the cost overruns.
 

5'4 Cify Sign-Off of Project Close-Out. The City shall make a deterrnination thatthe Project has been constructed and financed in conformance with this Revised and Restated
Agreement and notify TriMet of its determination in accordance with the following procedures: 

5.4.1 Sign-Off on project Scope 

5.4.1.1 At least thirty (30) calendar days prior to the anticipated date ofsubstantial completion of Construction, the TriMet Project Repiesentative shall provide the CityProject Representative with copies of "punch lists" of ãtl ud¿itional project components and
remedial actions required to complete construction of the Project in accärdance with project
plans and specifications, as may be amended fi.om time to time. 

5.4.1.2 within thirty (30) calendar days of receipt of such punch lists, theCity shall inspect the Project, review the punch lists, determine additional items, if any, to beincluded in the punch lists and notif¡r, in writing, the TriMet project Representative of its
determination. 

5.4.1.3 TriMet's Project Representative shall: 
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(u) Undertake all activities necessary to complete all pur-rch list
 
items identified in Sections 5.4.1.1 and 5.4.1,2, above, and
 

(b) Pr"ornptly notify the City Project Representative, in writing,

regarding the completion of all punch list items.
 

5.4.1,4 witliin thirty (30) calendar clays of receipt of notice that all punch
 
list iterns have been completed, tlie City Project Representative shall u¡dertake the reviews and
 
inspections it deems necessary and (i) notify TriMet, in writing that constructio¡ of the Projeot is
 
cornplete in accordance with the tenns of this Revised and Restated Agreement or (ii) ideniify to
 
TriMet, in writing, those additional or rernedial actions that must be underlaken to complete all
 
punch list iterns.
 

5.4.2 Sign-Off on Project Funding. 

S.¿.1.t TriMet shall fully satisfy its obligation to document that the City's
contribution to Local Matcliing Funds, other than any portion derived from urban renewal funds, 
was properly spent by providing the City an accounting pursuant to Section 5.4.2.2 fhat 
demonstrates that TriMet paid a sum for Project Costs that equals or exceeds the differ-ence of 
(i) the amount of such City contribution provided to the Project Account minus (ii) the amount of
 
any City funds repaid to the City due to the reconciliation of the Project Account clescribed in
 
Section 5.5. TriMet shall fully satisfy its obligation to document that gas tax revellue, TSDC
 
funds, grant funds, or other sources contributed to pay for project costs have been properly spent 
under Federal, State and local laws by showing that eligible costs exceed the amount of funds 
contributed and satisfy any other applicable requirements. TriMet shall also fully satisfy its 
obligation to document that the urban renewal funds contributed to pay Project Costs have been 
spent properly under Federal, State and local urban renewal laws and regulations by showing for 
each Contributing URA that Project Costs, excluding Ineligible Costs, for improvements within 
the Contributing URA equals or exceeds the amount of funcls contributed from the Contributing
URA minus any funds repaid to the Contributing URA due the reconciliation of the project 
Account described in Section 5.5. 

5.4.2.2 At least thirty (30) calendar days prior to the anticipatecl date of 
closing the Project Account, the TriMet Project Representative shall provide the òity project 
Representative, in a form acceptable to the City and TriMet, an accounting of actual Project 
Costs, including design, engineering, financing and administration costs, and other eligible costs 
hereunder. 

5.4.2.3 within fìfteen (15) calendar days of receipt of the accounting 
provided under Section 5.4.2.2, the City Project Representative shall determine if the accounting 
cornplies with the criterion set forth in Section 5.4.2.1, and notify, in writing, the TriMet projeci 
Representative of its determination. If the City Project Representative determines that the 
criterion in Section 5.4.2.1 has been met, the writing shall expressly state that City to the project 
has been properly spent in compliance with this Revised and Restated Agreement. If the City 
Project Representative determines that the criterion in Section 5.4.2.1 has not been met, the 
writing shall detail the specific discrepancies causing such a detennination, and a proposed 
method for resolving the discrepancies. 
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5.4,2,4In the event the city project Representative notifies the TriMetProject Representative that thé accounting meets ih"..it.riu sèt forth in Section 5.4,2.1,nofurther action shall be required of the TriMet Project Representative with regard to theaccounting' In the event the City Project RepresËntative notifies the TriMeiproject

Representative that the accounting does not meet the criteria set forth in Section 5.4.2.1, the City,and TriMet Project Representatives shall engage in good faith negotiations, for a period of notless that hfteen (15) calendar days, to identilyã muöally satisfäctory resolutio' of the issue. Ifsuch resolution is not reached within such fifieen (r5) dáy period, or such longer period asmutually agreed upon, the Parties shall commence Dispute Resolution under Section 7.21. 

5'4'3 Disputes During Project Close-Out. Subject to Section 5.4.2.4,above,disputes among the.Parties regarding ¡al ttre ùst of items to be included in the punch lists, (b) thecompletion of punch list items, if any, (c) the accounting provided by TriMet, or (d) thedetermination of the_city regarding ih. u".ounring, ,rrurt ù. t.rål;.id;;;;'òi.put. Resolution
set forth in Section 7.21 . 

5'5 Reconciliation of the Project Account, In the event the project is completed orterminated prior to completion and there remains an unexpended balance oflocal MatchingFuld-f, such unexpended funds shall be allocated among tire Parties and other Regional partners 
as follows: 

5'5'1 The unexpended balance of Local Matching Funds associated with the
state lottery bond proceeds and STIP GARVEE bonds shall be reimbursed to oDoT as provided
in the grant agreements between ODOT and TriMet. 

5'5'2 The unexpended balance of Local Matching Funds associated with the
MTIP bond proceeds shall be reallocated or redirected as provideã in the grant agreement

between Metro and TriMet.
 

5'5'3 The unexpended balance of Local Matching Funds remaining after theallocations under sections 5.5.1 and 5.5.2 above, excluding In-Kind contributions, shall be
allocated among the Parties and other Regional Partners iñproportion to their contribution

toward Local Matching Funds excluding In-Kind contributions,
 

ARTICLE VI: RELATED AGREEMENTS 

6'l other Design, Construction, and Right of Way Agreements. By execution ofthis Revised and Restated Agreement, the Partier ugrã. to negoiiate"in good faith the terms andconditions of all other agreements thatmay be reasõnably required or dãsired to design,
construct, and maintain the Project, which may include, withåut limitation, froàedures forreviewing plans, material change orders, mateiial changes in project Scopé,'right-of-way
acquisition, and permitting. 

6'2 Continuing Control Agrcement. The Parties acknowledge and agree that theProject must comply with FTA requirernents regarding the continuing control by TriMet ofroadways, sidewalks, and streets ownecl by the ðity oñwnich light rail tracks or stations areplaced' The Parties agree to negotiate in good faitir such Continuing Control Agreements as may 
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be required by FTA. No less than sixty (60) calendar days prior to the date on which a fully
executed Continuing Control Agreement is required, Triii4et shall initiate development of ancl
negotiations on the Continuing Control Agreement, and thereafter both Parties shall diligently
prosecute the required negotiations. 

6'3 Maintenance Agreement. The Parties agree to negotiate in good faith the terms
and conditions of a Maintenance Agreement that sets foñh the obllgations oíthe parties for
maintaining those project components for which the responsibility Ior maintcnance must be
assigned' No less than sixty (60) calendar days prior to the date ón which a fully executed
Maintenance Agreement is required, TriMet shail initiate development of and negotiations on the
Maintenance Agreement, and thereafter both Parties shall diligently pror."ut. the required

negotiations.
 

6'4 Project Asset ownership Agreement. The Parties shall prepare and execute an 
agreement detailing the ownership of project elements and improvementi provided that TriMet
shall be the designated owner of àtt transit elements and improvements operated by TriMet or asFTA may require. 

ARTICLE VII. GENERAL PROVISIONS 

7.1 Relationship of the Parties. Each of the Parties hereto shall be deemed an
independent contractor for purposes of this Revised and Restated Agreement. Each of the
 
Parties possess substantial taxing, eminent domain and police powers so that parties 
are not

considered part of the same "controlled group" as definãd in 26 cFR $ 1.150-l(e). No

representative, agent, employee, or contractor of one Party shall be deêmed to be an employee,

agenl, representative, or contractor ofthe other Party for any pu{pose, except to the extent

specifically provided herein. Nothing herein is intended, norìhull it be construed, to create
 
between the Parties any relationship of principal and agent, partnership, joint venture or any
similar relationship, and each Party hereby-specifically di;laimr uny .uäh relationship. Each
Party represents and warrants that, except for the representations as iet forth in Section 7.2
below, it has not relied upon any acts, omissions, representations or statements of, or information
provided by, the other Party in deciding to enter intó and perform its obligations under this
Revised and Restated Agreement. This Revised and Restated Agreemenlis the result of an
arms-length negotiation between the Parties in which each Party has been exclusively
responsible for advancing its own interest, and each Party has lrad full opportunity to consult
with its own attorneys a-nd advisors, perform its own due diligence, and fully inform itself 
concerning the risks and benefits of the transactions contemplated by this Revised and Restated
Agreement. 

7.2 Representations and Warranties of the Parties. As of the date of execution 
and delivery of this Revised and Restated Agreement, each of the Parties makes the following
representations for the benefit of and reliance by the other Party: (l) by proper corporate action,
it has duly authorized the execution and delivery of this Revised unã ñ.rtut.d Agreement and the
performance of its respective obligations hereunder; (2) it has full power and autiority to execute 
and deliver this Revised and Restated Agreement and perform its iespective obligations
hereunder; (3) this Revised and Restated Agreernent has been duly executed un¿"à.1ìuãted by it; 
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and (4) to its actual knowledge, there is^no litigation pending against it or threatened against it,

challenging its authority to enter into this Revised anã Restated Agrrr-.nt or perforrn its

obligations hereunder, or challenging the validity of its proceedinfs authorizi'g the execution
 
and delivery of this Revised and Restated Agreernent, oi'seeking lo restrain or enjoin the

execution and delivery of this Revised and Restated Agreement by it or the perfonnance of its

obligations hereunder.
 

7.3 Liability. 

7.3.1 Within the limits of the Oregon Tort Claims Act, codified at ORS 30.260

through 30,300, each of the Parties shall indemnify and defend the other and its officers,

employees, and agents from and against all claims, demands, penalties, and causes of action of
 
any kind or character relating to or arising from this Revised ånd Restated Ajreement (including

the cost ofdefense thereof, including attorney fees) in favor ofany person on"account ofpersonal

injury, death, damage to property, or violation of law, which arises äut of, or results from, the

negligent or other legally culpable acts or omissions of the indemnitor, its off,rcers, employees,

and agents' The Parties' indemnification obligations under this section shall survive the

termination of this Revised and Restated Agreèment.
 

7.3.2 Each party agrees to maintain insurance or self-insurance in accordance
with ORS 30.282, for the duration of this Revised and Restated Agreement at levels necessary to
 
protect against public body liability as specified in oRS 30.270.
 

7.3,3 TriMet shall include in any third party contract a provision to the effect

that the contractor shall fully indemnify, hold haimless ãnd defend City, its officers, employees

and agents from and against all claims, suits, actions of whatsoever nature, damages or loses,
and all expenses and costs incidental to the investigations and defense theráot inùuding
reasonable attorney fees, resulting from or arising out of the negligent or otheiwise legaìly
culpable acts or omissions of such contractor, subcontractor anã tÀeir officers, employees and
 
agents with respect to their work on the project.
 

7.3.4 While this Revised and Restated Agreement is in effect, TriMet shall 
require its contractors and subcontractors to name the City, its officers, employees and agents asr - Jadditional insured with respect to their work on the projeói 

7.4 Termination. 

7.4.1 This Revised and Restated Agreement shall terminate if; l) the parties 
sign a written agreement, terminating this Revise¿ an¿ Restated Agreement ;2) anFFGA is not 
executed by June 30,2015, or 3) a Party exercises its legal or equitable righis áf termination as
provided by law. In the event this Revised and Restated Agreement is terminated as provided in
this Revised and Restated Agreement, the Project Account-shall be reconciled as provided in 
Section 5,5, above. 

7.4-2 In the event of such termination, the TriMet Project Representative shall 
cease any activity that furthers the advancement of the Project and shail p.o.rìd to wind up and 
close out the Project activities. The TriMet Project Replesentative shall pr"pur. a close-out 
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repoft and plan that details the information and status of the Project, including any'fermination

costs that are to be paid by the Parties. In the event that neitheiparty objecis"to ttre proposed

close-out plan, the Project shall be closed out in accordance with sucir plán.
 

7.4.3 Termination Costs. "Termination Costs" are definecl in Exhibit B. In the
event of Termina,iol 

1!9 term Project Costs shall include Termination Costs; and such


Termination costs shall be administered in the manner set forth hereunder øt ãiip-l*t Costs.
 

7'4,4 TermÍnation for Material Breach. This Revised and Restated

Agreement may be-terminated by a Party as a result of a material breach of an obligation of the
other Party to this Revised and Restated Agreement as provided by law or in equity. prior to

such a termination, the terminating party must provide ihe Project Representatives sixty (60)
calendar days written notice of the material breach, including á ¿.tuitä¿ explanation of the

breach, during which period the breaching party may cure thè material breåch (,,cure period,,).

If at the end of the Cure Period the breacfting p*y úas not cured the default, the terminating

party may terminate this Revised and Restated Agreement for default a¡d seek all remedies

available at law or in equity.
 

7 '4'5 Disputes Related to Termination. Disputes regarding termination shall

be resolved pursuant to the Dispute Resolution process set fortù in Seciion z.ã t or tnis Revised

and Restated Agreement.
 

7 '5 Inspection of Records. Each of the Parties shall have the right to inspect, at any

reasonable time' such r^ecords in the possession, custody, or control of the olher party as it deems
 
necessary for review o{Jhe other Party's obligationr and its rights under this Revised and

Restated Agreement. The cost of such inspection shall be borie by the inspecting party.
 

7,6 Successors; No Assignment. The benefits confered by this Revised and
Restated Agreement, and the obligations assumed hereunder, shall inure to the benefit of and
bind the successors of the Parties. The rights and obligations of each party under this Revised
and Restated Agreement may not be assigned in wholJor in part without if,. p.ior'*;,*'""
consent of the other Party. 

7 '7 Time is of the Essence. Time is of the essence of each and every provision and 
covenant of this Revised and Restated Agreement. 

7'8 Choice of Law; Place of Enforcement. This Revised and Restated Agreement
shall be governed by and construed in accordance with the laws of the state of Oregon. 

7 '9 Amendments. This Revised and Restated Agreement (including the exhibits
hereto) may only be amended by means of a writing signed È'y un authàrized representative of
each of the Parties hereto. No amendment to any piovision of this Revised and Restated 
Agreement shall be implied from any course of peìformance, any acquiescence by any party, any
failure of any Parly to object to the other Party's performan"" oifuilure to perform, or any failure
or delay by either Parly to enforce its rights hereunder. 
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7'10 Integration. This document constitutes the entire agreement between the parties
and supersedes all prior or contemporaneous written or oral undersädingr, Ãpr.rentations, orcommunications of every kind' No course of dealing between the partieùnd no usage of tradewill be relevant to supplement any term used in this Revised and Restated Agreement. 

7'll Interpretation of Agreement. This Revised and Restated Agreement shall notbe construed for or against any Party by reason of the authorship or alleged a"uttrorship of anyprovlslon. 

7'12 Severabiliúy/Survivability. If any clause, sentence, or poftion of the terms and
conditions of this Revised and Restated Agreement becomes illegai, nuil, o, void for any reason,

the remaining portions will remain in full force and effect to the iuíest 
 permitted by law, 

"*t..ntAll provisions concerning indemnity survive the termination of this Revised and Restated

Agreement for any cause.
 

7.13 Laws and Regulations. 

7,13,1. The Parlies agree to abide by all applicable laws and regulations in

caruying out this Revised and Restated Agreement.
 

7,13.2 ]o the extent applicable, the provisions of ORS 279 are incorporated bythis reference as though fully set forthi. 

7'14 Waivers. No waiver by either Party of any provision of this Revised and

Restated Agreement shall be of any force or effect unless in writing. Except as otherwise

provided herein, no waiver made by a Party with respect to the p.riorrnun"., o. rnu*.. or time
thereof or obligation of the other Party or any condiiion inuring to its benefit under this Revised

and Restated Agreement shall be considered a waiver of any other rights of the party making the
waiver or a waiver by.the. other Party not joining in such *åiu.r, andlo such waiver shall be

construed to be a continuing waiver.
 

7.15 Notice. 

7.15.1 Any formal notice or communication under this Revised and Restated

Agreement shall be deemed received by the addressee on the earliest to occur of:
 

(a) The date such notice is hand-delivered to the notice address of the
addressee; or 

(b) If such notice is transmitted by telecopy or facsimile machine to
the fax number of the addressee specif,red as part of the notice addréss, then: 

(i) If such notice is transmitted during regular business hours,
8:00 a.m. to 5:00 p.m. Pacific Time, on a mail delivery day, such notice shall be deemed to be
delivered on the date it is so transmitted; and 

(ii) If such notice is not transmitted during such regular
business hours, or is transmitted on a date that is not a mail delivery date, Juch notice shall be 
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deemed delivered on the next mail delivery day following the date upon which the same was 
transmitted; or 

(c) If sent to the addressee's notice address through the united States 
Postal Service, postage prepaid, the third mail delivery day following the daJe upon which the 
envelope containing such notice is postmarked. 

7.15,2 The notice address of each party is set forlh below: 

If to TriMet: Tri-City Metropolitan Transportation District 
710 NE Holladay Street 
Portland OR 97232 
Attn: Dan Blocher 
Telephone: (503) 962-2134 
Facsimile: (503) 9 62-2288 

With copy to: TriMet Legal Department 
4012 SE lTth Avenue 
Portland OR 97202-3993 
Attn: M. Brian Playfair 
Telephone: (503) 962-3037 
Facsimile: (503) 962-3095 

If to City: Susan D Keil, Director 
Portland Bureau of Transportation 
1120 SW Fifth Avenue 
Suite 800 
Portland, OR97204 
Telephone: (503) 823-703 I 
Facsimile: (503) 823-7609 

With a copy to: City Attorney 
City of Portland 
1221 SW Fourth Avenue 
Suite 430 
Portland, OR 97204 
Telephone: (503) 823 -4047 
Facsimile: (503) 823-3089 

Any Party may change the foregoing notice address by giving prior written notice thereof 
to the other Party at its notice address. 

7.16 Headings. Any titles of the sections of this Revised and Restated Agreement are 
inserted for convenience of reference only and shall be disregarded in construing oùnterpreting 
any of its provisions. 
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7'17 Consents' No consent or approv al of aParty hereunder shall be of any force oreffect unless such consent or approval is in,*iting, rign.a by a duly authorized offrcer of thePafty giving the same, except that an approval or ðonsõnt designateä hereunder to be made by aProject Representative shall be of force ãnd effect if made orally or in writing by the project


RepresentativefortheapprovingorconsentingParty.
 

7'18 Non-Exclusive Remedies. Except as otherwise expressly provided herein, therights and remedies expressly afforded under ttre provisions of this Revised and Restated
Agt'eement shall not be deemed exclusive, ana shàll be in addition to and cumulative with any
and all rights and remedies otherwise available at law or in equity. The exercise by either party

of any one or more of such remedies shall not preclud" th, e*.r.ise by it, at the same or differenttimes' of any other remedies for the same default or breach, or for any otÍrer default or breach, bythe other Par1y. 

7'19 No Third Party Beneficiaries. The Parties intend that the rights, obligations,and covenants in this Revised and Restated Agreement shall be exclusively enforceable by the
Parties' There are no third party beneficiaries-to this Revised and Restateá elr..^.nt, either
 express or implied.
 

7,21 DisputeResolution. 

7 '21'.1. Either Parly may initiate formal Dispute Resolution by transmitting
written notice describing the nature olthe dispute to the n.¡..t Representatíve of the other
Party' within three (3) business days of rec.¡t or such notice, the Þroject Representatives

andlor the affected members of the Project StËering Committee shall initiate consultations and
good faith negotiations to resolve such dispute to tñe satisfaction of the parties. 

7 '21'2 In the eveut a dispute arising under this Revised and Restated Agreement
is not resolved within fourteen ( l4) calendar days irom thc date of the initial request pursuant to
Section 7 '21.1 above, the Parties a+reeto mediáte such dispute. The mediation shall be
conducted in Portland, Otegon, in àccordance with such procedures, and on such time schedules
 
as the Parties shall mutually agree. The mediator shall bå selected by mutual agreement of the
Parties, or if the Parfies cannot agree, by the.Presiding Judge of the Multnomah city circuit
court' Mediators' fees shall be shared equally betweãn thð parties. Each partf shall bear its
own costs and expenses in connection with the mediation. Each party shall fuii"iput. in suchmediation in good faith, but nothing in this Revised and Restated Agreement shall preclude aParty from exercising its rights as provided by law in the Ã.åiu,l* ì, iîru.".rrru."".r,

7'22 Counterparts. This Revised and Restated Agreement may be executed incounterparts, each of which shall be deemed to be an originai, and such cóunterparts shallconstitute one and the same instrument 

7'23 Term. The term of this Revised and Restated Agreement shall be from the dateof execution of this Revised and Restated Agreement below through June 30, 20lg,unless
terminated or extended under the provisionr of thir Revised and Restated Agreement, 

Cify of Portland Tri-City Metropolitan Transportation 
District of Oregon 
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By: 
Sam Adams, Mayor 

By: 
Neil McFarlane, General Manager 

Date: Date: 

Approved as to Form: Approved as to Form: 

By: 
TriMet, General Counsel 

Date: 
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Exhibit A: Projcct Scheclule 

Activity 

Approval to Enter Final Design 

Receipt of Letter of No prejudice 

Bridge Construction Contract Executed 

Right-of-Way Acquisition/Utility Relocation Starts 

ln-Water Construction of Bridge Starts 

60% Final Design/Application for FFGA 

FïA Approval of Full Funding Grant Agreement 

Final Design Complete 

Construction Complete 

Testing Period Ends 

Service Starts 

Date 

March 2011 

December 2010 

January 201 1 

January 201 1 

July 2011 

May 201 1 

July 2012 

Jan 2012 

May 201 5 

August 2014 

September 201S 
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Exhibit B: Definitions 

66Allowed claim" means any claim made by the contractor for work performed underthe construction contract that is not resolved by a ciang otJ".,-ánå ir .i,ïî,. f") approved by theTriMet Project Representative as a valid glaim; or (b) ietennined to be a valià clairn following
f,tnal resolution of any dispute relating to it (whethÈrîy Àediation, arbitration, lawsuit or otherdispute resolution proceeding), 

'(Betterment" means an improvement undertaken in conjunction with the project, whichis desired by one Party but not apprãved as part of the Project by the other party, the cost of 
lvhich is not a Project cost, and *ttictr is paid for with ,ru.nr.. other than those shown in theProject Finance Plan by the party requesting the improvement. 

"city" means city of portland, a political subdivision of the state of oregon, 

t'City Proceeds" means the portion of the City's contribution to Local Matching Fundspaid with proceeds from system devèlopment charges, parking fees, tax increment, gas tax revenues, or other City revenues, or from bond þroceeds ..puid with such revenues, or the Letterof Credit described in Section 4.l.6,but does nót include that portion of the City,s contributionto Local Matching Funds paid with ln-Kind co'tributions. 

i'city Project Representativet'means the person designated by the City under Section2'3'1 of this Revised and Restated Agreement, as may be re-designated from time to time. 

"Construction" means, without limitation, all acquisition of real propefty, procurement
of vehicles and equipment, installation of track, signals, communications systems, and mitigation
treatments, civil work (including construction andiquipping of stations, párk and rides and
operations facilities), structural work, and project administrãtion (incluáing post-ninal Design
engineering/ architecture, oversight, and frnancial administration) required to implement the
Project, as described in Exhibit E, as may be amended from time to time. 

rúConstruction-Period Finance Costso' means, for a bonowing used to fund a party,s
Local Matching Funds, the total of issuance, administrative, and interest costs incurred during
the Project's construction period, including capitalized interest, associated with such a
borrowing, as such costs are defined and tð the extent that such cosrs qualify ,, ; p;;Ëct costyldtl FTA rules, policies, and guidance. If the bonowing associated *itrt á pafty,s Local
Matching Funds is part of a larger borrowing program, thã Construction-period Finance Costs isthe proportionate share of issuance, adminisiråtivã ani construction-period interest costs
associated with the Project as determined by multiplying the total of such costs fbr the total
bonowing program by a fraction calculated as the ã*o*t of proceeds used as a party,s Local
Matching Funds divided by the total amount of net proceeds fiom the larger bonowing program.
The amount of Construction-Period Finance Costs ,ho*n in the project nîag.i is an estimate; 
the actual amount depends on the actualborrowings by state and loõal gou.rã-.nts and must beapproved by FTA. 
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"Continuing Control Agreement" means an agreelnent entered into and between 
TriMet and City, providing TriMet with perpetual continuing control rights, consistent with such 
rights required of federal grantees by FTA, to operate and maintain r-oaàways and other 
improvements owned by the City on which light rail trackwork, ancillary improvements, or 
stations are placed. 

*Contractor" means tlie individual, fìrm, or entity to which or who is awarded the
 
Construction Contract.
 

"Contributing URA" means any urban renewal area from which PDC grants funds to
 
pay Project Costs.
 

"Cure Period" means a sixty (60) calend ar day period following a written notice by a 
Party seeking to terminate this Revised and Restated Agreement due to a material breach, during
which period the breaching party may cure the rnaterial breach and, thereby, preclude 
termination of this Revised and Restated Agreement. 

r(Deferred ltems" means those components of the Project Scope that are taken out of the 
Project Scope to balance the budget as a result of Preliminary Engine.ting, Final Design, the 
FFGA, or Change Orders during construction that are identified by the Project Steering 
Committee to be a Deferred Item that may be reincluded in the Project Scope if funding allows, 
subject to approval by FTA. 

(úDispute Resolution" means the process and procedures f.or resolving disputes between 
the City and TriMet regarding the Project that is underlaken before initiating legalãction, as set 
forth in Section 7.21. 

"Final Design" means the design, engineering and technical work necessary to progress 
the Preliminary Engineering to a point tliat the drawings and specifications describe sufficient 
detailto construct the Project and satisfy FTA requirements for grants of New Start funds. 

"FTA" means the Federal Transit Administration within the U.S, Department of 
Transportation. 

*X'ull Funding Grant Agreement" or'(FFGA" means a contract anticipated to be 
entered into and between FTA and TriMet, wherein federal funds are committed to pay project 
Costs, subject to specific terms and conditions, including a commitment by TriMet of local funds 
to match federal funds committed by FTA. 

o'InelÍgible Costs" means costs that would not be eligible for payment with urban 
renewal funds, and include the cost of (a) acquiring light rail vehicles, (b) acquiring fare 
collection equipment, (c) acquiring communications equipment, and (d) start-up u.iiuiti.r; which 
costs shall not be paid from the City's share of Local Matching Funds derived from urban 
renewal funds. 

"In-Kind Contribution" means those services and real property interests contributed to 
the Project at no cost that are approved as eligible Local Matching Funds by FTA. 
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"JPACT" means the Joint Policy Advisory cornmittee on Transportation, a committee ofMetro responsible for endorsing actions regarding regional transpoftat¡" påii.y a'd funding. 

"Local Matching Funds" means the contributions 
lo puy project costs, including In-Kind contributions, provided by the state of oregon through oDoT, TriMet, city of portland,

city of Milwaukie, clackamas county, PDC, MJro througìr the MTÍp allocation to TriMet, andany other local or state entity contributing funds to puy n.;ect cosls. 

r(oDOT" means the oregon Department of rransportation. 

o'Other 
Regional Partners" means the City of Portland, City of Milwaukie, Metro,
clackamas county, PDC, state of oregon through oDor, and uny åth., entity providing a
contribution to Local Matching Funds.
 

'rParties/Par|" means the city and TriMet. party means city or TriMet. 

"PDC'means the Portland Development Commission, the autliorized urban renewal agency of the City of portland, Oregon. 

"PE" or *Preliminary Engineering" means the Preliminary Engineering stage in the
FTA project development proceduies during which engineering, .nui.oñrrrental, financial, and
other technical studies are undeftaken in sufport of pre"paring and publishing a Final
Environmental Impact Statement for the Pròject, unàer the federal National Environmental

Protection Act Q\IEPA) and, as used in this Revised and Restated Agreement, provides

continuing engineering and design activities up to the date on which Final Design commences
after receipt of FTA authorizarion to enter into Finar Design
 

*Permitted Investments" means any of the investments listed in ORS 2g4.035. 

"Projectto means the Preliminary Engineering, Final Design, and Construction of the-Portland-Milwaukie Light Rail line, ur á"r"rlb.¿ in Èxniuit E, as may be amended from time to
time.
 

*Project Account" means the banking account with a financial institution established byTriMet pursuant to section 6.3.1 to hold all Lãcd Matching Funds received by TriMet under thisRevised and Restated Agreement. Except as otherwis. proìid"d under this Rávised and RestatedAgreement, all Local Matching Funds súall be depositeå in and disbursed from the project
Account. 

ooProject Budget" means a line item breakdown of capital cost items showing the totalcost of Preliminary, Fngineering, Final Design, construction iincluding costs associated withacquisition, installation 9d equipping the Project ancl project adrninistiation and management
costs), and contingency for Allowed claims, ãr ruy bå aÅended from tirne to time, in the formshown in Exhibit C. 

Revised City IGA Draft2 - 3l 



$.&+¿i; .¡"? 

"Project Close-Out" rìeans the activities unclertaken after Construction is dete'ni'ed tobe substantially complete to secure City and other Regional Partner sign-ofïon the project and
 
use of its share of Local Matching Funds.
 

"Project Costs" means the cost of any and all elements of pE, Final Design, and

Construction of the Project, as set forth in thé project Scope shown in Exhibit E, as may be

amendecl fi'om time to time. Project Costs may inðlud. .ort, that are eligible for federaimatch,
 
or costs that are not eligible for federal match. Project Costs do not include Supplemental

Improvements, unless such Supplemental Improvements are incorporated in the pro.ject Scope,

or Betterments.
 

('Project 
, Finance Plan" means the year-by-year cash-flow of project Costs and revenues(by source), including interirn borrowing, a, ,u*muiized in Exhibit D, asïay be amended from


time to time.
 

"Project Funds" means Local Matching Funds and any federal grants provided to pay

Project Costs.
 

.rProject Management Group" means the intergovernmental policy-level group
described in Section 2'l that is established to provide coãrdination amà'g uff".t.a u'its of
 
govemment.
 

"Project Schedule" means the listing of anticipated dates fbr completing major project
 
milestones, as set fofih in Exhibit A to this Revised anã Restated AgreemËnt, as may be amended

from time to time. 

"Project Scope" means the narrative set forth in Exhibit E to this Revised and Restated

Agreement' 
as may be amended from time to time, and related engineering and drawing set and

project specifications, 
as may be amended from time to time, thatãescribe-s all component

elements of the Project.
 

"Project Steering Committee" means the committee of public officials described in
Section 2,2.that is responsible for resolving issues identified by Éroject nepresÀntatives relating
to design or construction of the Project. The Projgct Steering ôommittee is separate and distinct
fi'om the Land Use Final order (LUFO) Steering Committee, which is has theìnembership and 
charge set forth in applicable legislation. 

"Revised and Restated Agreement" means this entire Intergovernmental Grant 
Agreement of the Parties as reflected in this document, or any modifrcation hereof executed by
the Parties. "subject Action" means a writing by a Project Representative, under Section 2.3.6,
requesting a specific change to this Revised and Reshtéd Agreement and, if applicable, a non
binding estimate of the total costs of the proposed subject Action. 

'rsupplemental Improvement" means an improvement or acquisition that supports or 
betters the Project, or an ancillary improvement thereìo, that at the timf it is proposed is not part 
ofthe Project Scope and whose cost is not pafi ofthe Project Budget. Subjeåt to approval as set 
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forlh in this Revised and Restated Agreement, a supplemental Improvement may be added to the
Project Scope and its cost may be incorporated in thË rro¡e"t tsudget.
 

"Termination" means the abandonment o[ permanent cessation of work on the desig' or
construction of the Project for any reasorl except foi completion of the project in complia'ce
with the FFGA.
 

'rTermination Costs" means all costs incurred with respect to winding up the project

work due to a Termination' Termination costs shall include, without limitatiJn, costs required to
be paid to (a) stop the work and close out executed contracts or purchase orders, (b) earlytemrination damages, (c) contract claims, (d) administrative costs in winding up work, and (e) 
restore the site of the Project to its condition prior to the commencement of construction of theProject or to such other condition as may be ågreed to by the parties (but in no ,tuiìh;

"u.ntcost of achieving such other condition be greater than tlre cost of restòring the site of the project 
to its condition prior to the commencement of the construction of the proiect). 

'TriMett means. the Tri-City Metropolitan Transportation District of oregon, a mass
transit district organized under the laws of ihe state of oiegon. 

"Yield Restricted Fundst' moans local moneys provided by a Party that are subject to
restrictions as to investment yield as a consequence oi ruih moneys constituting the proceeds offederally tax-eiempt obligations. 

"Yield Restriction" means the maximum yield at which the Yield Restricted Funds can
be invested, as specified in a writing provided to TriMet pursuant to Section 4.3.1 or 6.4.1. 
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Exhibit C
 
PROJECT BUDGET
 

lO CUtOr $247.8 
20 STATIONS, STOPS, TERMINALS, INTERMODAL $37.3 
30 SUPPORT FACILITIES: YARDS, SHOPS, AD[/lN BLDGS $32 6 
40 SITEWORK & SPECIAL CONDITIONS $117.7 
50 SYSTEMS $68 4 
60 ROW, LAND, EXISTING IMPROVEN¡ENTS $204,2 
70 VEHICLES 

$78 5 
BO PROFESSIONAL SERVICES $173.4 
90 UNALLOCATED CONTINGENCY 91..p, 
SCC10-90 in Base Costs (Excludes Finance Cost) $1 J 1ã 
Escalalion on SCC 10-90 $116 2 

SCC 10-90 in YOE Dollars $1 228.3 
100 FINANCE CHARGES in YOE Doilars 

, 
$262.1 

$1,490,TOTAL CO_ST (yOE Doilars) j 
(1) Line item costs are in 2010 doilars exceffi 
2010 dollars to year-otexpenditure dollars and Finance Charges, which are in 
YOE dollars. All costs are in millions of dollars 
(2) Project Budget incorporales costs of pE, Final Design, and Construction 
stages 
(3) The cost estimates reflect the end of pE estimate submitted to FTA in the 
Final Design application. These cost estimates will be revised based on revisions 
to scope and refined cost estimates during Final Design. 

Revised City IGA Draft2 aÀ.t+ 



Exhibit D: Project Finance plan
 
(in thousands of year-oÊexpenditure dollars)
 

Expenditures 

construction 1,569 20,608 s4,707 ?ro,zg7 3zz,r4'7 409,300 147,337 5,535In-kind 7,L77,6oe55,661
lnter¡m F¡nance - 55,661- Ggz rz,4ro 20,066 rg,s2oLocal lnterest Costs rs,445 !!,*g 6,57r z,ozo g7,842 

cumulat¡ve Expenditures 1,569 31,933 96,391 378,075 7L4,769 1,154,688 !34r,648 1,386,460 i,,42r.4r7 1,450,968 1-,474,g52 7,4go,34g 7,4go,34gRevenues: 

1oo.00o 100,000 100,000 100.000 1o0.oo0 100,000 10o.o0o 4s,r7s 74s,r7s:iålj}"î;"i[ zs'.ooo 
TriMet GARVEE Bonds-MT¡P gg7;3 250,000 
ln-Kind 99,75355,661
City of Milwaukie 56,661

5'ooo 
c¡ty of Portland 
crackamas county j3:å33 

'i;333TriMet 25,ooo4o,ooo .z0;,64
Metro Nature Grant _ 60,16434g
CMAQ Grant 3491O,OOO 
STIP GARVEE Bonds 10.00015,OOO 
lnterim Finance 1.5,000- 5o,2G7 321,36r L3,z3B (74,84sr (s4,556) (8s,881) (g3,42gr (43,1s5)_ q 7q6
Tota¡RevenUes25o,ooorrEn34,,562g,55223,884!5,4977,4go,34g 
cumulative Revenues 25o,ooo 259,756 3g4,z'o 40s,647 74g,77o 1,188,688 1,34r,64a 1,386,460 1,,421-,417 i-,45o,g68 r,474,gsz r,49o,34g i,,4g0,349Rryenues-Expend¡tures 248,431 227,823 297,g69 g7,5i2 34,ooo 34,ooo 
{1) The Project Finance plan 

"¿arorã 
made to the In-Kind Contributions based on the results of Final Design. 
(3) The ln-Kind contributions are a preliminary estímate and subject to rryision based on future appra¡sals and FTA concurrence
(4) A portion oftheTriMet contribution may be provided as an ln-Kind contribut¡on; ¡f so, its cash and bond proceed contr¡bution would be adjusted accordingly 

f*' 

'i.,1.:> 

ii*1.. 

'eæ 
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Exhibit E: Project Scope 

t. General Description 

The Poftland-Milwaukie LRT Project (the "Project") will clesign and construct the Orange Line connecting
downtown Poftland with SE Park Avenue in Clackarnas County. The Project Scope in tSis Exhibit E is based 
on the project scope submitted to F'IA in the FinalDesign application iiOctobei 2010. 'Ihis project Scope
will be amended from time to tirne based on Final Design, FFGA negotiations, and FTA requirements. 

The line will serve the Central City, Portland State University, South Waterfi.ont, OMSI Dislrict, SE portla'd, 
and the Milwaukie Town Center. The alignment will consist of 7.3 rniles of double-track lighi rail, stations, 
overhead catenary, park-and-ride lots, and other necessary capital elements and amenities will be constructed,
Stafting from the nofth, the new line will connect into the Green line at Portland State University a'd will 
follow S'W Lincoln Sheet to a new structure over SW Harbor Drive into the South Watelf.ont District, where 
the alignment will cross tlie Willamette River on a new hansit only bridge to the OMSI District. From the 
OMSI District the alignment will run adjacent to the Union Pacif,rc Railroad in SE Portland and then operate
in the center of SE 17"' Avenue. To the south, the alignment will be located to the east of SE Mcloughlin
Boulevard and the Tillarnook Branch Rail alignment through downtown Milwaukie, The alignrnent-then 
closses SE Mcloughlin Boulevard on a rtew structure and will be located west of and paiallel to SE 
Mcloughlin Boulevard until it reaches SE Par.k Avenue. 

The Project includes eleven stations: SW Jackson Street, SW Lincoln Street, SW Moody, OMSI, SE 
Clinton Street, SE Rhine Street, SE Holgate Boulevard, SE Bybee Boulevard, SE Tacoma Stieet, SE t,ake 
Road, and SE Park Avenue' A total of approximalely 675 new park-ancl-ride spaces will be constr.ucted in 
two parking structures. The Project also includes the necessary expansion for the maintenance and 
storage of light rail vehicles at the Ruby Junction maintenance facility 

2. Specific Project Cost Elements 

e 	Right of Way/ Real Estate. The trackway will be located on publicly owned right-of-way and on 

l:*ly_ pullu.gg public right-of-way or rail right-of-way. PLrblicly owned rights-of-way include SW 
Lincoln, SE, I 7'" Avenue and south of Milwaukie along SE Mclouglilin Boulðvard. There are several 
locations, such as along the alignment in SW and SE Portlánd, which requires purchase or 
contribution of additional right-of-way. These locations include between the OMSI Siation to SE 
Powell and along SE 17rh Avenue. The project will also purchase property frorn the Union pacific 
between SE Harold and SE Lake Road in Milwaukie. 

Utility Relocation. Utilities such as water mains or sewers that would be macle inaccessible by light
rail trackway must be relocated or new accesses constructed. hl adclition, parallel o, prrp.ndi.uìu¡.
utilities that are very close to the tracks and would be seriously affected by ongoing operations will 
require adj ustrnents or protection. 

Street Construction.., Repaved, recoustructed, or new street segments are required along the SW 
Lincoln Street, SE 17tr'Avenue and at various roadway crossings along the aligriment and proximate 
to park-and-ride lots. 

Track Grade Construction. Project construction includes preparing and irnproving public right of 
way and private rail rights-of-way as a precursor of layirig light rail track. Throughout the pioject, 
but especially along SE Porlland between the OMSI station and SE Powell Boulevard and from the 
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SE llarold to SE Lake Road in Milwaukie where new grade constructiorr will be required, including

cutting and filling of soils and rock.
 

Structures. Structures include bridges and underpasses, retaining walls, sound walls, and stairways.

Structures will be built over SE Harbor Drive, across the Willam"it" Riu"r, at SE powell, in
Milwaukie's North lndustrial District and across SE Kellogg Lake. Additional structures will be

constructed 
across SE Harold, Crystal Spring, ancl Johnson Creek. Retaining walls will be
constructed along poftions of the alignment where slopes must be nlodified or cut to allow the trackgrade' Sound walls must be provided at some locations to mitigate noise to nearby residences,

Finally, stairways will provide access to stations that are at a diffeie¡t grade than the nearest street

with a sidewalk.
 

Stations. A total of ten stations will be constructed. Stations include platform construction, signs and

graphics, shelters and other necessary amenities.
 

Park and Ride. Park and rides will be cotrstructed at SE Tacoma Street (approxirnat ely -320 spaces)

and at SE Park Avenue (approximately 355 spaces). The Project will consìiuct or improve access to

the park-and-ride facilities, as well as elements such as lighiing, water runoff management, curbs,

street access, traffic signals, signage, and other elements necessary for the park-and-riãe to be usabË
 
and nteet local requirements. Landscaping and bicycle parking wiil Ue p.ouid"d at park and rides that
 
at a minimum complies with applicable code criteria. 

Road Crossings. Signals, signage, and/or gates will be constructed or installed at locations where

light rail crosses streets at-grade and where such improvements are necessary to provide access for

pedestrians to and from stations. Gates and signáge will be installed at a number of at-grade

intersections in SE Portland and Milwaukie. The Þrojéct will modifo sharecl crossing with the Unio'

Pacific in a manner that will eliminate some crossing rnoue,rrents and allow the prðject and City of

Portland to apply for quiet zones.
 

Track Installation and*Materials. Approximately 7.3 rniles of double-track, plus storage tracks,will be constructed in SE Poftland and in Milwaukie. This will be largely "tie aïd ballast,,track i'-UniversitySE Portland and in Milwaukie and "paved" track from Portland State to SÈ ¡,i A;;;;;.
This includes special track work, curved rail, restraining rail, welding, ballasi and related work.
Some components will be included within the Project right-of-way to allow streetcars to access the
Willameffe River Bridge. 

Special Conditions. The Project includes wetland and floodplain mitigation, related excavation,
plantings, irrigation and other necessary features as well as hazardous mãterials testing and relateá
procedural requirements necessary to complete the Project safely and in conformance with
regulations' Operator facilities necessary to support service õn the line will also be constructed. 

Fare Collection. The Project will include ticket vending machines and validators necess ary to 
continue the current self-sen' i ce, proof-of-payment system. 

Track Electrification System. Throughout the entire 7.3 miles of new clouble track, overhead wires,
suppott poles, traction power substatiotts, and the associated overheacl catenary systám elernents will 
be constructed, 

Signals' Light rail signals will be installed along the new alignment including an Automatic Train 
Stop (ATS) system. The Project will include all the control ðquiprnent and b'uildings necessary to 

Revised City IGA Draft2 -37 



.Ë"ffi4ií I3 

provide power to track switches at interlocks and to the Train to v/ayside cornmunication (TWc)systeln, as wellas the necessaly signalroours and builclings inter-ties to complete the system. 

Art: The Project will coordinate with the Regional Art cornmission to incorporate public art instation areas. 

Landscaping: The Project will incorporate landscaping in compliance with applicable code criteria at-stations, park-and-rides sub-stations, and along righis_Jt*uy. 

communications' The communication system will include supervisory control and DataAcquisition (scADA), closed circuit Televjsion (ccrtt where iistalled, aiJ public addr.ess,together with fiber optics and other associated equipment, Necessary improveme¡ts to the centralcontrol facility to allow for trre additions to the sysiem will also be included. 

Light Rail vehicles' The Project includes enouglr vehicles to operate tlre orange Line for at least the
initial 5-6 yeat's of operations, including a spare vehicle allowance, spare pafts, and test equipment,
 

operations & Maintenance Facility - Existing facilities at Ruby Junction will be improved andexpanded to accommodate the additional vehicle{ communications ând control systems. 

Engineering and Administration. Engineering ancl Adrninistration necessary to complete thisProject include preliminary engitreeringl final ãesign, construction management and inspectio'services, administration, insurance, and iñtergovernrn"ntul ugrr"rent activities. 

Contingencies' Consistent with FTA requirements, contingency amounts are included to provide for* 
unanticipated inflatio'ary or construction cost increases thaimai ";ir;. 
Financing, The Project costs include inte^rim. fìnancing costs incumed to keep the project onschedule during periods when local or federal funds are not ãvailable to pay lro;ect ðosts on a currentbasis, and also includes the interest costs on borrowings cluring the construction period on borrowingsused to provide local or state matching funds, 

Start-Up' The Project includes testing, simulated schedule operations, training, public infonnation,
and other activities that are prerequisite to commencing actual ."u"nu" passenger operations. 
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