ROSEBURG LIBRARY COMMISSION AGENDA
TUESDAY, July 17, 2018

4:00 P.M. Regular Meeting 3" Floor Conference Room
900 SE Douglas Ave., Roseburg, Oregon 97470

NOTE: IT IS UP TO EACH OF YOU AS COMMISSIONERS TO CALL 541-492-6866 AND LET STAFF KNOW
BEFORE THE DAY OF THE MEETING IF YOU WILL NOT BE ATTENDING. THANK YOU.

I CALL TO ORDER

II. ROLL CALL:

Chair: Brian Prawitz
Commissioners: Marcy Belzner Mandy Elder Francesca Guyer
Laura Harvey Theresa Lundy Kelly Peter

III. APPROVAL OF MINUTES
A. June 19, 2018

IV. DISCUSSION ITEMS
A. Determine Term Expiration Dates for Commissioners
B. Policy Development
C. E-Book Options

AUDIENCE PARTICIPATION — At this time, anyone wishing to address the Commission concerning items of interest
not included in the agenda may do so. The person addressing the Commission shall, when recognized, give his/her name
for the record. All remarks shall be directed to the whole Commission. The Commission reserves the right to delay any
action, if required, until such time when they are fully informed on the matter.

V. BUSINESS FROM THE COMMISSION
VI. NEXT MEETING DATE: August 21, 2018

VII. INFORMATIONAL
A. Lease Agreement between the City of Roseburg and Douglas Education Service
District
B. Cooperative Improvement Agreement — Library Remodel Project

VIII. ADJOURNMENT

*** AMERICANS WITH DISABILITIES ACT NOTICE * **
Please contact the Office of the City Recorder, Roseburg City Hall, 900 SE Douglas Avenue, Roseburg, OR 97470-3397
(Phone 541-492-6700) at least 48 hours prior to the scheduled meeting time if you need an accommodation. TDD users
please call Oregon Telecommunications Relay Service at 1-800-735-2900.



CITY OF ROSEBURG
LIBRARY COMMISSION MEETING MINUTES
June 19, 2018

CALL TO ORDER:

Chair Brian Prawitz called the regular meeting of the Roseburg Library Commission to order at
4:05 p.m. on June 19, 2018 in the 3 Floor Conference Room at City Hall, 900 SE Douglas
Avenue, Roseburg, Oregon.

ROLL CALL:

Present: Chair Brian Prawitz, Commissioners Marcy Belzner, Mandy Elder,
Francesca Guyer, and Laura Harvey.

Absent: Theresa Lundy, Kelly Peter

Attending Staff: City Manager Lance Colley, City Recorder Amy Sowa, Management Staff
Assistant Shyela Chapman

Others Present: None

APPROVAL OF MINUTES
Ms. Harvey moved to approve the May 15, 2018 minutes as presented; Ms. Belzner seconded
the motion. Motion passed unanimously.

DISCUSSION ITEMS:

Determine Term Expiration Dates for Commissioners

Ms. Chapman distributed a copy of Chapter 2.32.020 Commission Organization, to the
commission to review. Mr. Colley suggested that item one of Discussion ltems, Determine
Term Expiration Dates for Commissioners, be moved to July’s Library Commission meeting
due to the absence of commission members Theresa Lundy and Kelly Peter. No objections
were conveyed. Mr. Colley explained that there are six commission positions that will need to
have staggered expiration terms and asked commissioners to bring ideas to the next
meeting, on how to assign expiration terms to commissioners. Ms. Elder asked Mr. Colley if
officers would be appointed at the next meeting. Mr. Colley confirmed that at some time in the
near future they will appoint a Vice Chair.

Renovation Funding Update/Construction Schedule

Mr. Colley gave an update on commitments and/or grants received up to this time: The Ford
Family Foundation (TFFF) in the amount of $170,000, OCF-Whipple and OCF Directed in the
amount of $100,500, Douglas County $100,000, CHI Mercy $25,000, Cow Creek Foundation
$10,000, and an anonymous local donor $100,000. Mr. Colley would like to provide
recognition to the anonymous donor in the future if he can obtain permission from the donor
to go public. Ms. Harvey stated that she had school aged children that would be happy to
send thank you notes to the donors. Mr. Colley reported that he expected to hear back on two
additional $50,000 grant requests next week as well as one additional grant for $100,000 that
would materialize in early July. A special thank you was given to the Family Ford Foundation,
and especially to Joan Kerns, Anne Kubisch and Keavy Cook. Mr. Colley explained that the
TFFF was generally a fund first, support second organization but in this case their help with
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outreach in the philanthropic world has been instrumental in obtaining funding. It is Mr.
Colley’s opinion that other organizations may not have been as supportive without TFFF on
board. Recognition was also given to Douglas Fast Net who has installed fiber optics to the
facility and has provided service to date at no cost.

Chair Prawitz asked Mr. Colley to provide a construction update to the commission. Mr.
Colley reported that Roseburg City Council has awarded a contract amendment to place an
order for $340,000 of “long lead” items to be ordered to get the construction started. It is
anticipated that the final price will be received next week and that Council will award the
contract pricing at their June 25™, 2018 meeting. The current schedule should allow the
Library to open in October. Construction will be scheduled to be complete early in the month
after which the City can begin installing equipment, relocating the collection and furnishing
the facility prior to opening. Douglas Educational Service District (ESD) is planning to move
into the building during Christmas break in December.

Discussion ensued in regards to the square footage that the ESD will occupy within the
building. Mr. Colley stated that he will provide exact figures at the July Library Commission
meeting as well as a copy of the lease agreement between the City and Douglas Education
Service District.

Library Director Update — July 2nd Start Date

An update on the newly appointed Library Director, Kris Wiley, was provided by Mr. Colley.
Kris Wiley will start on July 2™, 2018 and will begin by onboarding with the administrative
team, followed by policy and procedures development. Mr. Colley was pleased to report that
he and Human Resource Director John VanWinkle had a positive conversation with Ms.
Wiley at which time she shared her excitement to get started. Mr. Colley expressed the
importance of introducing her to key organizations in the community such as the ESD,
Roseburg School Board, and other various non-profits. A meet and greet with the Library
Director is anticipated to commence before the next Library Commission meeting in July.

County Wide Book Distribution

As part of the collection reduction work that was done with the help of nine Library Directors
from around the state, many books were set aside for future sale by the Friends of the Library
and many books were removed from our collection list and made available to other libraries
throughout the community. Most, if not all, of the libraries took advantage of the opportunity to
add hundreds of books to their collections through the process as well as some public schools
and non-profits. Mr. Colley thanked Commission member Marcy Belzner for her help with book
distribution. Ms. Belzner stated she was happy to help and completely agreed with the
distribution choices. Ms. Harvey added that because the books were a County collection it felt
good that other county libraries got a chance to acquire those books. The balance of the books
removed from the collection have been boxed up and stored in the garage area for future sale
by the Friends of the Library. Mr. Colley reported that North Douglas, Drain and Reedsport
passed Library District levies in May, will levy them in July and most likely collect money in
November. Ms. Guyer suggested that Valerie Johns from the Doulas Community Library
Association (DCL) would be a great contact for Drain Library as they currently don’t have a
representative for Drain. Anyone wanting contact information can contact Ms. Guyer directly.

RARE Student/Volunteer Approval — Community Outreach
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Mr. Colley reported the City received notice they have been accepted to receive placement of
a RARE student volunteer through the University of Oregon program. RARE stands for
Resource Assistance for Rural Environments. This graduate level student volunteer will work
full time for eleven months to help our Library Director with policy development and
programming with emphasis on outreach to those who will need and use our services. The
graduate level student will receive a small stipend for housing from the University of Oregon.
Interviews are scheduled to start mid-July with the position filled in September 2018 and
continuing through August, 2019. If successful as anticipated, the City will likely apply for an
additional year. The cost of the program is $23,500 and it is anticipated that The Ford Family
Foundation (TFFF) will provide up to $10,000 to help fund the opportunity in the first year.

Chair Prawitz lead a discussion on the importance of outreach to people in the community
who experience barriers to accessing public services including, but not limited to, the Latino,
Asian, Russian and Native American community. Ms. Elder pointed out that as a brand new
commission it is important to set precedence of what other communities should look like and
agreed that the commission should focus on literacy and outreach. Chair Prawlitz stated it
was a philosophical issue for the City and although it would be up to the Library Director to
ultimately decide, he opened up the floor to ideas on how the Library could make all
ethnicities and financial backgrounds feel comfortable. Many suggestions were given
including: English and Spanish versions of books, expanding the teen section, having
bilingual signage at the library, converting commission minutes to other languages, creating a
media center that would act as an extension of learning to school, youth advisory committee,
and adult literacy programs. Ms. Elder volunteered to translate the Commission minutes into
Spanish.

AUDIENCE PARTICIPATION: None

BUSINESS FROM THE COMMISSION:

The floor was opened up to present any business they had for the commission. Ms. Belzner
asked how the commission could communicate with each other outside of the meetings. Mr.
Colley suggested email and asked that if it is of general value to the commission please send
to all present. Ms. Belzner then asked if they were allowed to communicate with the newspaper.
Mr. Colley asked that Commissioners do not speak on behalf of the Library Commission, but
speaking out as an individual was every citizen’s right.

INFORMATIONAL: None

ADJOURNMENT:
The meeting adjourned at 5:16 p.m. The next meeting is scheduled for Tuesday, July 17, 2018.
The location is set at City Hall's 3" floor conference room due to library construction.

Shyela Chapman
Management Assistant
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ROSEBURG LIBRARY COMMISSION
AGENDA ITEM SUMMARY

COMMISSION AGENDA

Meeting Date: July 17, 2018 Agenda Section: Discussion items
Department: City Manager Office Staff Contact: Lance Colley/Kris Wiley
www.cityofroseburg.org Contact Telephone Number: 541-492-6866

ISSUE STATEMENT AND SUMMARY
The Library Commission will meet on its regularly scheduled date July 17, 2018.

BACKGROUND

A. Discussion items.
There are 3 discussion items on your agenda.

1.

The Commission will review the newly adopted Roseburg Municipal Code Section
relating to the Commission’s terms of office. There are six commission positions
that will need to have staggered expiration terms. Two terms will expire in year
one, two terms will expire in year two and two terms will expire in year three. We
have not developed a commission from scratch in recent history. We can either
ask for volunteers for each term length or hold a drawing for terms. | cannot speak
for the Chair, but | would imagine that those receiving the one year term and are
interested will be submitted to Council for an additional term at the end of the first
year.

. The Commission will receive information on library policies that are being drafted,

including Rules of Conduct, Collection Development, Circulation, Internet Use, etc.
The Commission will receive information on ebook and eaudiobook solutions from
OverDrive, the platform used by the Oregon Digital Library Consortium through
Library2go; cloudLibrary, a bibliotheca product; and hoopla, a Midwest Tape
product.

SUGGESTED MOTION- none

ATTACHMENTS -none



COOPERATIVE IMPROVEMENT AGREEMENT
LIBRARY REMODEL PROJECT

This Agreement is entered into on this A‘L#éay of M , 2018, by and between the

CITY OF ROSEBURG, hereinafter referred to as “CITY,” and DOUGLAS EDUCATION

SERVICE DISTRICT, hereinafter referred to as “ESD.”
RECITALS

A. CITY owns the Library Building located at 1409 NE Diamond Lake Bivd., Roseburg, OR
97470 (the “Building”). CITY p!ané to make improvements, renovations and remodels
to the Building (the “Project”). The preliminary floor plan of the Project is approximately
as shown on the diagram attached hereto marked Exhibit “A", and by this reference

made a part hereof.

B. ESD is contemporaneously executing a Lease (the “Lease”) with CITY for a portion of
the completed, remodeled Building. In the event of any conflict between this Agreement

and the Lease, this Agreement will govern.

C. ESD desires to contribute funds to the Project to enable ESD to occuby the remodeled

Building, as provided in the Lease.

NOW, THEREFORE, THE CITY AND ESD AGREE AS FOLLOWS
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1. Incorporation of Recitals: The above Recitals are true and are incorporated into this

Agreement.
2, Authority. This Agreement is authorized by ORS 190.003 through 190.110.

3. Design of Improvements: CITY, through its consultant, Pivot Architecture, shall
conduct all necessary design and engineering work for the Project; identify and obtain all
required permits; advertise for proposais for a Construction Manager/General Contractor
(CMGC) for the Project; award all contracts; and perform all other necessary functions for
administration of the Project. ESD shall pay 50% of the total cost for Pivot Architecture’s design
and engineering work for the Project within thirty (30) days of receipt of copy(s) of invoice(s)
for such work. CITY shall provide Pivot Architecture’s design for the Project to ESD for ESD’s
review and approval. ESD shall then have ten (10) days to approve the design and to agree
with CITY on the percentage ESD will contribute to the total cost of the Project (ESD's
Proportionate Share). If ESD does not approve the preliminary design or does not agree with
CITY on ESD's Proportionate Share within ten (10) days, then this Agreement shall be
terminated as provided hereinbelow. If this Agreement is terminated, the Lease shall be void

as well.

4, Payment. After CITY has selected a CMGC for the Project and before CITY executes
a price agreement with the CMGC for the Project, CITY shall notify ESD of the estimated total
Project cost amount arrived at in discussions with the CMGC for the Project. ESD shall then
have ten (10) days from the notice to elect in writing whether to terminate this Agreement as

provided hereinbelow. If ESD elects to terminate this Agreement, the Lease shall be void as
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well. If ESD does not elect to terminate this Agreement, ESD shall pay ESD’s Proportionate
Share of the estimated total Project cost to CITY as an initial deposit within thirty (30) days of
receipt of notice from CITY. CITY shall apply said initial deposit amount to costs for the Project.
Any portion of said initial deposit exceeding ESD's Proportionate Share of the final total cost of
the Project shall be refunded to ESD following completion of the Project. CITY will maintain
records during the Project which are adequate for determining the final total cost of the Project.
Following completion of the Project, CITY shall submit an invoice to ESD for costs for the
Project in addition to said initial deposit amount, in order that ESD's total contribution to the
Project equals ESD's Proportionate Share of the final total cost of the Project. ESD shall pay
such invoice within thirty (30) days of issuance of the invoice. Failure to pay such amount shall

be a default under the Lease as well as a default under this Agreement.

5. Termination. Either party shall have the right to terminate this Agreement upon thirty
(30) days advance written notice at any time prior to execution by CITY of a price agreement
with the CMGC for the Project. Following execution by CITY of a price agreement for the
Project, this Agreement shall not be terminated except upon mutual consent of ESD and CITY.
If this Agreement is terminated upon mutual consent, the Lease shall be void as well, any
unexpended portion of the ESD's initial deposit shall be refunded to ESD. The obligations and

liabilities of the parties arising under this Agreement shall surviveé the termination of this

Agreement.
6. Default. There will be a default under this Agreement if either party fails to pay any

amount required hereunder within the time required, or fails to comply with any other provision

of this Agreement within thirty (30) days after the other party gives notice specifying the defauit.
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7. Notices. Any notices required to be given under this Agreement, or required by law,

shall be in writing and delivered to the parties at the following addresses:

CITY OF ROSEBURG DOUGLAS EDUCATION SERVICE DISTRICT
C. Lance Colley, City Manager Michael Lasher, Superintendent

900 SE Douglas Avenue 1871 NE Stephens Street

Roseburg, Oregon 87470 Roseburg, Oregon 97470

8. No Third-Party Beneficiaries. Nothing in this Agreement, express or implied, is

intended or may be construed to confer on any person, other than the parties to this

Agreement, any right, remedy, or claim under or with respect to this Agreement.

9. Amendments. This Agreement may be amended only by an instrument in writing

executed by all the parties.

10.  Further Assurances. Each party agrees to execute and deliver such other documents

and to do and perform such other acts and things as any other party may reasonably request

to carry out the intent and accomplish the purposes of this Agreement.

11.  Time of Essence. Time is of the essence with respect to all dates and time periods

set forth or referred to in this Agreement.
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12. Expenses. Except as otherwise expressly provided in this Agreement, each party to
this Agreement will bear its own expenses in connection with the preparation, execution, and

performance of this Agreement and the transactions contemplated by this Agreement.

13. Representation. This Agreement has been prepared by Bruce R. Coalwell, of the law
firm of Dole Coalwell, Attorneys, at the specific request of CITY. This law firm has only
provided legal advice to CITY regarding the terms of this Agreement and transaction. ESD is
informed that ESD should obtain their own legal representation in regard to this Agreement

and transaction.

14.  Attorney Fees. If any suit, or action is instituted to interpret or enforce the provisions

of this Agreement, to rescind this Agreement, or otherwise with respect to the subject matter
of this Agreement, the party prevailing on an issue will be entitled to recover with respect to
such issue, in addition to costs, reasonable attorney fees incurred in the preparation,
prosecution, or defense of such suit, or action as determined by the trial court, and, if any

appeal is taken from such decision, reasonable attorney fees as determined on appeal.

15. Force Majeure. If the performance by either party of any provision of this Agreement
(other than the payment of rent) is prevented or delayed by any strikes, lockouts, labor
disputes, acts of God, government actions, civil commotions, fire or other casualty, or other
causes beyond the reasonable control of the party from whom performance is required, the
party will be excused from such performance for the period of time equal to the time of that

prevention or delay up to a maximum of 365 days.

16. Complete Agreement; No Implied Covenants. Except as expressly set forth in this

Agreement, this Agreement and the attached Exhibits, if any, contain the entire Agreement of
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CITY and ESD concerning the Building and the Project, and all prior oral agreements and
representations between the parties are void. CITY and ESD agree that there are no implied
covenants or other agreements between the parties except as expressly set forth in this
Agreement. Neither CITY nor ESD is relying on any representations of the other party except

those expressly set forth herein.

17.  Authorization. The persons executing this Agreement on behalf of their respective
parties hereto represent that their respective Board and Council have approved this

Agreement and have authorized them to execute it.

18.  Certification. ESD certifies at the time this Agreement is executed that sufficient
funds are available and authorized for expenditure to finance all obligations of ESD

hereunder within ESD’s current appropriation of the current approved budget.

CITY OF ROSEBURG DOUGLAS EDUCATION SERVICE DISTRICT
C. Lance Colley, City Mianager Michael Lasher, Superintendent
Dated: 9y &V/F A Dated: & =52

Board Chairperson
Dated:_6 - (&~ L© 15

ATTEST:

%r% o a_
Amy L. Sowg, City,Recorder
Dated: . (o[{&'(:éiolg
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Date:

Between:

And:

LEASE

Jne 15,20/ &

City of Roseburg, Oregon (“Landlord)
900 SE Douglas Avenue

Roseburg, OR 97470

Douglas Education Service District ("Tenant”)

1871 NE Stephens Street

Roseburg, OR 97470

Landlord leases to Tenant and Tenant leases from Landlord the property described in the

following Section 1 (the “Premises™) on the terms and conditions stated below:

Section 1.

1.1

1.2

13

14

Lease Terms

Date of Lease:

Tenant:

Notice Address:

Landlord:

Notice Address:

Date shown above

Douglas Education Service District

1871 NE Stephens Street, Roseburg, OR 97470

City of Roseburg, Oregon

900 SE Douglas Avenue, Roseburg, OR 97470

Premises: Suite of offices consisting of approximately 11,942 square feet in the

Library Building (the “Building”) with a street address of 1409 NE Diamond Lake Blvd.,

Roseburg, OR 97470, as generally described on the Floor Plan attached hereto as Exhibit A. The
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remainder of the Building not part of the aforesaid Premises shall be used by Landlord. The
Building is located on certain real propertsf owned by Landlord in Roseburg, Oregon (the
“Land”), which real property is more particularly described in Exhibit A.1 and Exhibit A.2,

attached hereto.

1.5  Permitted Use of Premises: Offices for and services provided by an education

service district as defined in ORS Chapter 334 or future amendment(s) thereof.

1.6 Common Areas: Certain areas and facilities outside the Premises and within the
Building which are for the nonexclusive use of Landlord, Tenant, and their respective

employees, guests, and invitees.

1.7  Initial Term of Lease: 99 years, or until terminated sooner as provided
herein.
Lease Commencement Date: December 31, 2018

Lease Expiration Date: December 31, 2117
1.8  Parking: 40 spaces.

1.9 Exhibits: A; A.1; A.2.

THIS LEASE is made and entered into between Landlord and Tenant on the Date of
Lease set forth in Section 1.1. The defined terms used in this Lease (“Lease Terms”) have the
meanings and definitions given them in Section 1. The Lease Terms, the Exhibits, and this Lease
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agrecment are and will be construed as a single instrument and are hereinafter referred to as the

“Lease.”

Now, therefore, for valuable consideration, Landlord and Tenant covenant and agree as

follows:

Section 2. Lease of Premises

2.1  Lease. Subject to the terms and conditions of this Lease, Landlord hereby leases

to Tenant and Tenant hereby leases from Landlord the Premises.

2.2 Term. The Initial Term of this Lease is set forth in Section 1.7 above.

2.2.1 Termination by Tenant. Tenant may at any time give notice to Landlord
of termination of this Lease, and in that event this Lease shall terminate 365 days following such

notice.

2.3  Delivery of Possession and Commencement. Tenant desires Landlord to
remodel the Building to provide approximately 11,942 square feet of office space for Tenant's
use. Landlord and Tenant have contemporaneously entered into a Cooperative Improvement
Agreement setting forth the parties rights and obligations regarding the remodel work. In the
event of any conflict between this Lease and the Cooperative Improvement Agreement, the latter
will govern. Landlord will deliver the Premises to Tenant with all improvements to be provided
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by the Landlord substantially completed. If Landlord fails to deliver possession of the Premises
to Tenant on the Lease Commencement Date for any reason other than a delay caused by the
Tenant, the Lease will not commence until Landlord tenders possession of the substantially
complete Premises to Tenant. If timely completion of the Landlord’s improvements is delayed
by the Tenant, then the Lease Commencement Date will not be delayed even though the
Premises are not fully prepared for Tenant’s occupancy by the Lease Commencement Date. If
Landlord fails to deliver possession of the substantially complete Premises to Tenant within
three hundred sixty-five (365) days after the Lease Commencement Date due to a Landlord-
caused delay, then Tenant may, by delivering written notice to Landlord within thirty (30) days
of the expiration of the three hundred sixty-five (365)-day period, terminate this Lease. If
Landlord is unable to deliver possession of the substantially complete Premises within three
hundred sixty-five (365) days after the Lease Commencement Date for reasons beyond the
reasonable control of either Landlord or Tenant, then either party may terminate this Lease by
delivering written notice to the other party within thirty (30) days of the expiration of the three
hundred sixty-five (365)-day period. If possession of the Premises is delivered before the Lease
Commencement Date, Tenant will have the right to occupy the Premises subject to all the terms
and provisions of this Lease. By acceptance of possession of the Premises hereunder, but subject
to the completion of all improvements to be performed by Landlord in accordance with the
Cooperative Improvement Agreement, Tenant acknowledges that Tenant accepts the Premises
“AS-IS, WHERE IS” and as suitable for Tenant’s intended use, in good and sanitary operating
order, condition, and repair, and without representation or warranty by Landlord as to the
condition, use, or occupancy that may be made thereof and that the area of the Premises is as set
forth in Section 1.4 above.
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24  Common Areas. Tenant will have the nonexclusive right (in common with
Landlord, and any other person granted use by Landlord) to use the Common Areas. Common
Areas include portions of the Building used in common, including, but not limited to, parking
areas, landscaped areas, lobby areas, building corridors, Ford Room, training room(s), fire
vestibules, elevators, foyers, electrical and telephone closets, common restrooms, mechanical

and service rooms, janitor’s closets, loading docks, and other similar facilities.

2.5  Parking. During the term of this Lease, Landlord will make available to Tenant
and Tenant’s employees the number of parking space(s), if any, set forth in Section 1.8 of this
Lease in the parking areas servicing the Building, either in the adjacent library parking lot or the

City of Roseburg Deer Creek employee parking lot.

Section 3. Rent Payment

3.1 Rent. In lieu of monetary rent, the Tenant shall, at Tenant's sole expense, during

the entire term of this Lease perform the following'services for Landlord's benefit:

(a) Provide complete information and communications technology (ICT) functions
for Landlord’s Library operation including: Internet Access, Troubleshooting of
Networked devices; provision of voice, video and data services from main
distribution frame (MDF) and intermediate distribution from (IDF) via network

cabling and wireless network infrastructure.
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(b) Provide Inter-Library System (ILS) support by maintaining connections to ILS
services and/or servers, ensuring backup of ILS systems, updates and patching of

ILS system.

(c) Patron and end-user technical support and assistance is not included. Nor is the
purchase and/or replacement of equipment or devices for use in the library or by
library patrons.

d Provide courier services for Landlord’s Library, as and when requested by

Landlord, to and from other libraries in Douglas County.

3.2 Additional Rent. The term Additional Rent means amounts set forth under this

Section 3.2 and any other sums payable by Tenant to Landlord under this Lease.

3.2.1 Operating Expenses. During the entire term of this Lease, as additional rent,
Tenant shall pay 50% (“Tenant’s Proportionate Share”) of any and all operating expenses for the
Building and the Land. For purposes of this Lease, the term Operating Expenses means all
expenses paid or incurred by Landlord (or on Landlord’s behalf) reasonably determined by
Landlord as necessary or appropriate for the operation, maintenance, and repair of, and to insure,
the Building and the Land. Landlord and Tenant may agree from time to time that Tenant will
provide some or all of Tenant’s Proportionate Share of operating expenses by Tenant directly

paying for or contracting for such items. Tenant shall also pay 50% of Taxes if any.

3.2.2 Collaboration on Capital Improvements and Major Repairs. If at any time
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Landlord desires to undertake capital improvements or major repairs which would be included in
Operating Expenses, Landlord shall confer with Tenant on the cost thereof prior to commencing.
The parties shall pursue good faith discussions towards reaching agreement. In the event the
parties are not able to agree, the issue shall be resolved as provided under Section 14.5, Dispute

Resolution.

3.2.3 Taxes. The term Taxes includes the following, unless exemption(s) apply: (i) all
ad valorem and other real property taxes and assessments and personal property taxes, charges,
rates, user fees, duties, and assessments rated, levied, or imposed by any governmental authority
with respect to the Land, the Building, and any improvements, fixtures, and equipment located
therein or thereon, and with respect to all other property of Landlord, real or personal, located in
or on the Land or the Building and used in connection with the operation of the Building; (ii) any
tax in lieu of a real property tax; (iii) any tax or excise levied or assessed by any governmental
authority on the Rentals payable under this Lease or rentals accruing from the use of the Land or
the Building; and (iv) any tax or excise imposed or assessed by or against Landlord that is
measured or based in whole or in part on the capital employed by Landlord to improve the Land
and construct the Building. Taxes do not include federal or state, corporate or personal income
taxes. In addition to the foregoing, Tenant will pay before delinquency all taxes, assessments,
licenses, fees, and charges assessed, imposed, or levied on (a) Tenant’s business operations, (b)
all trade fixtures, (c) leasehold improvements, (d) merchandise, and (e) other personal property

in or about the Premises.
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3.2.4 Operating Year. The term Operating Year means each fiscal year (July 1 - June
30) of the Term. In the event the Lease Commencement Date or the Expiration Date occurs on
any date other than the first day of the fiscal year, the calculations, costs, and payments referred

to herein will be prorated for that fiscal year.

3.2.5 Written Statement of Estimate. Before the Lease Commencement Date,
Landlord will furnish Tenant with a written statement setting forth Tenant’s Proportionate Share
of the estimated Operating Expenses and Taxes for the first year of the Term. Such estimate shall
take into account any amount(s) which the parties have agreed will be paid for or contracted for
directly by Tenant. Thereafter, before the commencement of each Operating Year or as soon
thereafter as reasonably possible, Landlord will furnish Tenant with a written statement setting
forth Tenant’s Proportionate Share of the estimated Operating Expenses and Taxes for the next
Operating Year. Tenant will pay to Landlord as Additional Rent commencing on July 1 of the
next Operating Year, and thercafter on the first day of each calendar quarter, an amount equal to
one-fourth (1/4th) of the amount of Tenant’s Proportionate Share of the estimated Operating

Expenses and Taxes, as shown in Landlord’s written statement.

3.2.6 Final Written Statement. Within sixty (60) days after the close of each
Operating Year during the Term, Landlord will deliver to Tenant a written statement (the
“Operating Statement”) setting forth Tenant’s Proportionate Share of the actual Operating
Expenses and Taxes for the preceding Operating Year for each such item. In the event Tenant’s
Proportionate Share of the actual Operating Expensés and Taxes is greater than the amount paid
by Tenant for the Operating Expenses and Taxes, Tenant will pay the amount due to Landlord as
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Additional Rent within thirty (30) days after receipt by Tenant of the statement. In the event
Tenant’s Proportionate Share of the actual Operating Expenses and Taxes is less than the amount
paid by Tenant for the Operating Expenses and Taxes, then Landlord will, at Landlord’s
election, either (i) pay the amount of Tenant’s overpayment to Tenant within thirty (30) days
following the date of the statement or (ii) apply the overpayment to Tenant’s next Rent payment,

reimbursing only the excess over the next Rent payment, if any.

Section 4. Use of Premises

4.1  Permitted Use. Tenant shall only usc the Premises for Tenant’s Permitted Use
and for no other purpose without Landlord’s written consent. Tenant will not use the Premises in
a manner that obstructs, annoys, or interferes with the rights of Landlord or other occupants of
the Building. Tenant will not cause any nuisance nor permit any objectionable fumes,

electromagnetic waves, vibration, noise, light, or radiation to be emitted from the Premises.

42  Equipment. Tenant will install only such equipment in the Premises as is
customary for the Permitted Use and will not overload the floors or electrical circuits of the
Premises or Building or change the wiring or plumbing of the Building or Premises. Any
equipment, cables, wiring, conduit, additional dedicated circuits, and any additional air
conditioning required because of any such equipment installed by Tenant will be installed,
maintained, and operated at Tenant’s sole expense and in accordance with Landlord’s

requirements.
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43  Compliance with Laws. Both parties will give prompt notice to the other of any
notice it receives of the violation of any law or requirement of any public authority with respect
to the Premises or the use or occupancy thereof. Tenant will, at Tenant’s expense, comply with
all laws and requirements of any public authorities (“Laws”) that, in respect of the Premises or
the use and occupancy thereof, or the abatement of any nuisance in, on, or about the Premises,
imposes any violation, order, or duty on Landlord or Tenant, arising from (a) Tenant’s use of the
Premises; (b) the manner of conduct of Tenant’s business or operation of its installations,
equipment, or other property therein; (c) any cause or condition created by or at the instance of

Tenant; or (d) breach of any of Tenant’s obligations hereunder.

43.1 ADA Law Compliance. Landlord and Tenant acknowledge that the provisions of
the Americans with Disabilities Act (the “ADA™) allow allocation of responsibility for
compliance with the terms and conditions of the ADA in this Lease. Responsibility for
compliance with the ADA is allocated as set forth in this Section. Tenant is responsible for
compliance with the applicable provisions of the ADA with respect to all improvements within
the Premises except that Landlord represents that any improvements designed by Landlord’s
office planner and installed by Landlord or its contractors under this Lease will conform to the
requirements of the ADA Compliance Guidelines in effect as of the date of substantial
completion of the work. Landlord is responsible for compliance with the provisions of Title I
of the ADA with respect to the exterior of the' Building and the Land including sidewalks and
walkways and the like, together with all entrances, lobbies, elevators, common restrooms, and

the other common areas of the Building. Neither Landlord nor Tenant is obligated to supervise,
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monitor, or otherwise review the compliance activities of the other. References in this Lease to

“Laws” are deemed to include the ADA.

4.3.2 Environmental Law Compliance. For purposes of this Section, the term
Hazardous Substances means and includes all hazardous and toxic substances, waste, or
materials, any pollutant or contaminant, including, without limitation, PCBs, asbestos, asbestos-
containing materials, and raw materials that are included under or regulated by any
Environmental Laws. For purposes of this Lease, the term Environmental Laws means and
includes all federal, state, and local statutes, ordinances, regulations, and rules presently in force
or hereafter enacted relating to environmental quality, contamination, and clean-up of Hazardous
Substances. References in this Lease to Laws are deemed to include Environmental Laws.
Landlord represents that to the best of its current actual knowledge, the Building is in
compliance with all Environmental Laws respecting Hazardous Substances, and that Landlord
has received no notice of any pending or threatened lien, action, or proceeding respecting any

alleged violation of Environmental Laws affecting the Building.

4.3.3 Indemnity Regarding Legal Violations. Tenant will indemnify and hold
harmless Landlord and its respective officers, agents, and employees from and against any and
all claims arising from or in connection with the violation of Laws including but not limited to
the ADA and Environmental Laws, occurring in, at, or about the Building and the Land due to
the acts or omissions of Tenant or its directors, officers, agents, and employees, together with all
costs, expenses, and liabilities incurred or in conﬂection with each such claiﬁ, action,
proceeding, or appeal, including, without limitation, all attorney fees and expenses. Landlord
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will indemnify and hold harmless Tenant and its officers, agents, and employees from and
against any and all claims arising from or in connection with the violation of Laws, including but
not limited to the ADA and Environmental Laws, occurring in, at, or about the Building and the
Land due to the acts or omissions of Landlord or its partners, directors, officers, agents, and
employees, together with all costs, expenses, and liabilities incurred or in connection with each
such claim, action, proceeding, or appeal, including, without limitation, all attorney fees and

expenses.

44  Library. Landiord intends to operate within the Building a public library, as that
term is defined in ORS Chapter 357, or future amendment(s) thereof (public library). The
parties hereto understand and agree that the Landlord’s operation of a public library is subject to
and dependent upon future appropriations, on a year-to-year basis, of sufficient funds for the
performance thereof, and that the source and amount of all such appropriations are within the
unfeitered discretion of the budget committee and City Council at the time each future annual
appropriation is considered. Before Landlord ceases to operate a public library within the
Building, either directly or through another public agency, Landlord shall notify Tenant in
writing and Tenant shall have the option of leasing from Landlord the remaining portion of the
Building outside the Premises for the purpose of operating a public library (Tenant’s Library
Lease). Under Tenant’s Library Lease, Tenant shall use all or part of said portion of the Building
for public library purposes and operate such library at Tenant’s sole cost and expense. Tenant
may also sublet said portion to a public agency to operate a public library in the Building. Under
Tenant’s Library Lease and this Lease, Tenant shall not owe rent to Landlord under Section 3.1
during the period of Tenant’s Library Lease, but Tenant’s proportionate share of the items of
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additional rent under Section 3.2 shall then be changed to 100% based on Tenant occupying
100% of the Building. As part of Tenant’s Library Lease, Landlord shall also allow Tenant to
use free of charge for public library purposes the book collection and other equipment then
existing within the Building. Tenant’s Library Lease shall extend until Landlord chooses to
resume operating a public library within the Building, either directly or through another public
agency. However, in the event Landlord does not choose to resume operating a public library
within the Building, either directly or through another public agency, within five (5) years from
the commencement of Tenant’s Library Lease, and as long as Tenant is not then in default, then
Tenant will have the option to acquire the Building and the Land, together with the book
collection and other equipment then existing within the Building, from Landlord for a total
consideration of $1.00. If Landlord elects to cease operating a public library within the
Building, either directly or through another public agency, more than one time during the Term
of this Lease, Tenant shall, at its choosing, have the options of entering into a Tenant’s Library
Lease again under the terms herein or acquiring the Building and Land, together with the book
collection and other equipment then existing within the Building, from Landlord for a total of

$1.00.

Section 5. Maintenance and Repair

S.1  Landlord Repairs. Landlord will repair, maintain, and/or replace, where
necessary, the Common Areas and the roof, foundation, exterior walls, interior structural walls,
all structural components, and all systems such as mechanical, electrical, HVAC, and plumbing
systems of or in the Building and the Premises. As additional rent, Tenant shall reimburse
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Landlord for 50% of such costs. Tenant expressly waives the benefits of any statute now or later
in effect that would otherwise give Tenant the right to make repairs at Landlord’s expense and

deduct that cost from Rent owing to Landlord.

5.1.1 Collaboration on Landlord Repairs. If at any time Landlord desires to
undertake repairs for which Tenant would be responsible to reimburse Landlord under Section
5.1, Landlord shall confer with Tenant on the cost thereof prior to commencing such repairs.
The parties shall pursue good faith discussions directed towards reaching agreement. In the
event the parties are not able to agree, the issue shall be resolved as provided under Section 14.5,

Dispute Resolution.

5.2 Tenant’s Repairs. Except for Landlord Repairs set forth in Section 5.1 above,
Tenant will at Tenant’s sole expense:

(a) maintain all portions of the Premises and fixtures situated within the Premises in
good order and repair;

(b) maintain, repair, and replace, if necessary, all special equipment and decorative
treatments installed by or at Tenant’s request and that serve the Premises only,

(c) make all necessary repairs and replacements to all portions of the Premises and
pay Landlord for the repairs or replacements to the Building if any such repairs or replacements
are needed because of Tenant’s misuse or primary negligence; and

(d)  not commit waste to the Premises, Building, Common Areas, or Property.

If Tenant fails to perform Tenant’s obligations under this Section or under any other
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Section of this Lease, after thirty (30) business days’ prior written notice to Tenant, except in an
emergency when no notice will be required, Landlord may enter the Premises, perform the
obligations on Tenant’s behalf, and include 100% of the cost of performance, together with
interest at the rate of twelve percent (12%) per year, as Additional Rent payable by Tenant as

pfovided in Section 3.2,

5.3  Costs of Repair. All costs of repair and maintenance incurred by Landlord under
Section 5.1 will be considered Operating Expenses for purposes of this Lease, except that Tenant
will reimburse Landlord upon demand for 100% of the cost of repair incurred by Landlord for
damage caused by the negligent or intentional acts or any breach of this Lease by Tenant, its

employees, contractors, agents, or invitees.

Section 6. Alterations

6.1  Alterations by Landlord. As long as the modification, alteration, or change does
not materially interfere with the operation by Tenant of its business in the Premises, Landlord
may modify, alter, or change any improvements in the Building, the parking area, and other

Common Areas.

6.2  Alterations by Tenant. Tenant will not make any alterations, additions, or
improvements to the Premises that require a local government building permit, modify the color
of the interior of the Premises, or install any wall or floor covering therein without notifying
Landlord thirty (30) days in advance. Tenant will (i) obtain all necessary governmental permits
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and approvals and deliver copies thereof to Landlord, and (ii) cause all alterations to be
completed with all due diligence. All alterations will be performed in a manner so as to minimize
any interference with the quiet enjoyment of other occupants of the Building. Except for
removable machinery and unattached movable trade fixtures, all improvements, alterations,
wiring, cables, or conduit installed by Tenant will immediately become part of the Premises,
with title vested in Landlord. Landlord may require that Tenant remove any such improvements,
alterations, wiring, cables, or conduit installed by or for Tenant and restore the Premises to good
condition and repair upon expiration or earlier termination of this Lease. Landiord may post
notices of nonresponsibility in connection with any work being performed in the Premises by or
at the request of Tenant. All work in the Premises by or at Tenant’s request must comply with all
applicable Laws. Tenant will not permit any liens to attach to the Building or Tenant’s interest in

the Premises as a result of any work performed by or at Tenant’s request.

Section 7. Utilities and Services

7.1  General. As part of Operating Expenses, Landlord will furnish water and
electricity to the Building at all times and-will furnish heat, ventilation, and air conditioning (if
the Building is air conditioned), at Building standard levels consistent with general office use,
during the normal Building hours as reasonably established by Landlord. Janitorial service will
be provided in accordance with the regular schedule of the Building, which schedule and service
Landlord may change from time to time:

Landlord will fumi.sh the Premises with (1) eléctricity for lighting and the operation of
office machines (electrical service furnished will be 110 volts unless different service already
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exists in the Premises); (2) heat arild,air conditioning reasonably required for the comfortable
occupation of the Premises when being used by Tenant.

Unless caused by the negligence or intentional misconduct of Landlord, interruption of
any service or utility will not render Landlord liable to Tenant for damages, relieve Tenant from
performance of Tenant’s obligations under this Lease, or be deemed an eviction or disturbance

of Tenant’s use and possession of the Premises.

7.2 Security. Landlord may, but will have no obligation to, provide security service
or adopt any security measure concerning the Premises and the Building, and Tenant will abide
by all reasonable security measures adopted by Landlord. Landlord will consider any

suggestions Tenant may have regarding security.

Section 8.  Signs and Other Installations

No signs, awnings, or other apparatus will be painted on or attached to the Building or
anything placed on any glass or woodwork of the Premises or positioned so as to be visible from
outside the Premises, including any window covering (e.g., shades, blinds, curtains, drapes,
screens, or tinting materials) without Landlord’s written consent, and Landlord’s approval of
design, size, location, and color. Landlord will confer with Tenant regarding such matters and
will not unreasonably withhold its consent and approval. All signs installed by Tenant will
comply with Landlord’s standards for signs and all applicable codes. All signs and sign hardware
will be removed by Tenant, at Tenant’s sole cost and expense, upon termination of this Lease,
with the sign location restored to its former state unless Landlord elects to retain all or any
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portion thereof. Landlord will provide Tenant with Building-standard signage located adjacent to

the entry doorway of the Premises and on the Building directory.

Section 9. Insurance

9.1 Tenant, at its expense, will maintain at all times during the Term of this Lease,
commercial general liability insurance in respect of the Premises and the conduct or operation of
business therein, naming Landlord and its managing agent, if any, as additional insureds, with a
combined single limit of not less than two million and no/100 dollars ($2,000,000.00). All such
insurance will insure the performance by Tenant of the contribution agreement with regard to
liability for bodily injury to, iliness of;, or death of persons and damage to property set forth in
this Lease. Tenant will deliver to Landlord and any additional insured the fully paid-for policies
or certificates of insurance, in form reasonably satisfactory to Landlord, issued by the insurance
company or its authorized agent, at least ten (10) days before the Lease Commencement Date.
Tenant will procure and pay for renewals of the insurance from time to time before the
expiration thereof, and Tenant will deliver to Landlord and any additional insured the renewal
policy at least thirty (30) days before the expiration of any existing policy. All the policies will
contain a provision prohibiting cancellation or modification unless Landlord and any additional
insured are given at least thirty (30) days prior written notice of the cancellation or modification.
All insurance policies required to be carried by Tenant hereunder will be issued by responsible

insurance companies authorized to issue insurance in the State of Oregon.

9.2 Landlord, at its expense, will maintain at all times during the term of this Lease,
commercial general liability insurance in respect of the Premises and the conduct or operation of
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business therein, with a combined single limit of not less than Two Million Dollars

($2,000,000.00).

Section 10. Third Party Claims.

10.1  If any third party makes any claim or brings any action, suit or proceeding

alleging a tort as now or hereafter defined in ORS 30.260 ("Third Party Claim") against either
Landlord or Tenant with respect to which the other Party may have liability, the notified Party
must promptly notify the other Party in writing of the Third Party Claim and deliver to the other
Party a copy of the claim, process, and all legal pleadings with respect to the Third Party Claim.
Each Party is entitled to participate in the defense of a Third Party Claim, and to defend a Third
Party Claim with counsel of its own choosing. Receipt by a Party of the notice and copies
required in this paragraph and meaningful opportunity for the Party to participate in the
investigation, defense and settlement of the Third Party Claim with counsel of its own choosing

are conditions precedent to that Party's liability with respect to the Third Party Claim.
10.2  With respect to a Third Party Claim for which Landlord is jointly liable with

Tenant (or would be if joined in the Third Party Claim), Landlord shall contribute to the amount
of expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred and paid or payable by Tenant in such proportion as is appropriate to
reflect the relative fault of Landlord on the one hand and of Tenant on the other hand in
connection with the events which resulted in such expenses, judgments, fines or settlement

amounts, as well as any other relevant equitable considerations. The relative fault of Landlord on
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the one hand and of Tenant on the other hand shall be determined by reference to, among other
things, the Parties' relative intent, knowledge, access to information and opportunity to correct or
prevent the circumstances resulting in such expenses, judgments, fines or settlement amounts.
Landlord’s contribution amount in any instance is capped to the same extent it would have been

capped under Oregon law, including the Oregon Tort Claims Act, ORS 30.260 to 30.300, if State

had sole lability in the proceeding.

10.3 With respect to a Third Party Claim for which Tenant is jointly liable with

Landlord (or would be if joined in the Third Party Claim), Tenant shall contribute to the amount
of expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred and paid or payable by Landlord in such proportion as is appropriate to
reflect the relative fault of Tenant on the one hand and of Landlord on the other hand in
connection with the events which resulted in such expenses, judgments, fines or settlement
amounts, as well as any other relevant equitable considerations. The relative fault of Tenant on
the one hand and of Landlord on the other hand shall be determined by reference to, among other
things, the Parties' relative intent, knowledge, access to information and opportunity to correct or
prevent the circumstances resulting in such expenses, judgments, fines or settlement amounts.
Tenant's contribution amount in any instance is capped to the same extent it would have been
capped under Oregon law, including the Oregon Tort Claims Act, ORS 30.260 to 30.300, if it

had sole liability in the proceeding.

Section 11. . Eminent Domain

If the entire Building or any portion of the Premises is permanently taken under any right
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of eminent domain, or any transfer in lieu thereof, and the taking renders the Premises unsuitable
for Tenant’s use, then either party may terminate this Lease by giving thirty (30) days’ prior
written notice to the other party, and the termination will be effective on the date possession of
the Building or Premises is delivered to the condemning authority. If this Lease is not so
terminated, Landlord will repair and restore the Premises, and this Lease will continue, but,
commencing with the date on which Tenant is deprived of the use of any portion of the Premises
or of any rights under this Lease, Base Rent will be proportionately abated or reduced, based on
the extent to which Tenant’s use of the Premises is impaired. Any and all awards payable by the
condemning authority in connection with a taking will be the sole property of Landlord;
however, nothing contained herein will prevent Tenant from prosecuting a separate claim for the
value of its interest, as long as that award does not diminish the award that Landlord would

otherwise be entitled to as a result of the taking.

Section 12.  Fire or Casualty

12.1 Major Damage. In case of Major Damage, Landlord may elect to terminate this
Lease by notice in writing to Tenant within thirty (30) days after the date of the Major Damage.
Major Damage means damage by fire or other casualty to the Building or the Premises (i) that
causes the Premises or any substantial portion of the Build.ing to be unusable, (ii) the repair of
which will cost more than twenty-five percent (25%) of the replacement value of the Building,
or (iii) that is not required under this Lease to be covered by insurance. If Landlord does not
terminate this Lease after any Major Damage, or if damage occurs to the Building or Premises
that is not Major Damage, Lan&lord will promptly restore the Premises to the condition existing
immediately before the damage, and this Lease will continue in full force and effect. In the event
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of any damage to.the Building or Premises from a fire or other casualty, Tenant will promptly
repair and restore ail tenant improyements or z;lterations installed or paid,for_by Tenant or pay
the cost of the restoration to Landlord if Landlord performs the restoration. In the event the
Premises are damaged by any casualty, Rent will be reduced in proportion to the unusable

portion of the Premises from the date of damage until the date restoration work to the Premises is

substantially complete.

12.2 Waiver of Subrogation. Both parties will secure an appropriate clause in, or an
endorsement on, each property insurance policy obtained by it and covering or applicable to the
Premises or the personal property, fixtures, and g’quipment located therein or thereon, under
which the insurarice company waives subrogation or permits the insured; before any loss, to
agree with a third party to waive any claim it might have against the third party without
invalidating the coverage under the insurance policy. The waiver of subrogation or permission
for waiver of any claim will extend to the parties and their respective agents and employees.
Each party releases the other and its agents and employees in respect of any claim (including a
claim for negligence) that it might otherwise have against the other party or its agents or
employees for loss, damage, or ofher casualty (including rental value or Biisiness interest, as the
case may be) occurring during the Term of this Léase and hormally covered under a special form
property insurance policy in the fortn normally used in respect of similar propérty in Portland,

Oregon.

Section 13.  Assignment and Subletting

Tenant will‘not assign, trattsfer, or endumber its interest under this Lease or sublet all or
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any portion of the Premises without having first obtained Landlord’s written consent, which
Landlord will not unreasonably withhold. Any sale, assignment, encumbrance, subletting,
occupation, lien, or other transfer of this Lease that does not comply with the provisions of this
Section 13 will be void. Following any request by Tenant to transfer all or any part of the
Premises and delivery to Landlord of such information as Landlord may require, Landlord will
have the right to: (a) permit the transfer on any conditions Landlord may reasonably impose; or
(b) deny Tenant’s request if reasonable grounds exist, in which event this Lease will continue in
full force and effect and unmodified. As a condition to Landlord’s prior written consent as
provided for in this Section 13, (a) Tenant will pay Landlord its reasonable legal fees and costs
incurred due to the transfer; (b) the transferee(s) will agree in writing to comply with and be
bound by all the terms, covenants, conditions, provisions, and agreements of this Lease, and (c)
Tenant will deliver to Landlord, promptly after execution, an executed copy of each transfer
instrument and an agreement of the compliance by each transferee. Landlord may withhold
consent in its sole and unfettered discretion with respect to the assignment or subletting (i) to a
third party with whom Landlord has been negotiating to lease space elsewhere in the Building,
(ii) for a term of less than six (6) months, or (iii) that would result in more than two (2) parties

occupying the Premises simultaneously.

Section 14. Default

14.1 Events of Default. Each of the following is an Event of Default by Tenant under
this Lease:

14.1.1  Failure by Tenant to ;.)ay Rent or any other charge due under this Lease within
thirty (30) days after receipt of written notice from Landlord that the same is then due.
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14.1.2  Failure by Tenant to comply with any other obligation of this Lease within
thirty (30) days following written notice from Landlord specifying the failure (except in the case
of emergency, in which event Landlord will be required to give only such notice as is reasonable
under the circumstances); however, if the nature of Tenant’s default requires more than thirty
(30) days to correct, Tenant will not be deemed in default of this Lease as long as Tenant
commences the cure of the failure within the thirty (30)-day period and thereafter proceeds in
good faith and with all diligence to complete the cure as soon as possible but in no event later

than ninety (90) days after the date of Landlord’s notice of default.

14.1.3 Tenant’s abandonment of the Premises or failure by Tenant to occupy the

Premises within thirty (30) days after notice from Landlord.
14.1.4 Assignment or subletting by Tenant in violation of Section 13.

14.1.5 Tenant’s ceasing to function as an education service district as defined in ORS

Chapter 334 or future amendment(s) thereof.

14.2 Remedies for Default. Upon the occurrence of an Event of Default described in
Section 14.1, Landlord may exercise the following remedies as well as any other remedies at law

or in equity, by statute or as set forth in this Lease:

14.2.1 Landlord may terminate this Lease, reserving all rights to damages resulting
from Tenant’s breach. Whether or not Landlord terminates this Lease, Landlord may retake
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possession of the Premises by any legal means including self-help and any relet or use of the
Premises by Landlord will not be deemed a surrender or waiver of Landlord’s right to damages.
If Landlord retakes possession of the Premises, Landlord’s mitigation efforts will be deemed
sufficient if Landlord follows standard procedures otherwise used by Landlord for locating

tenants for the Building and otherwise complies with Law.

14.2.2 Tenant will be liable to Laﬁdlord for all damages caused by Tenant’s default,
including, but not limited to, an amount equal to all unpaid and future Rent for up to a maximum
period of 365 days. Landlord may periodically sue Tenant to recover damages as they accrue,
and no action therefor will bar a later action for damages accruing thereafter. Landlord may elect
in any one action to recover both accrued damages as well as damages attributable to the
remaining term of the Lease. Any damages attributable to the remaining term of the Lease will
be equal to the difference between the Rent under this Lease and reasonable rental value of the
Premises (including Additional Rent) for the remainder of the term, discounted at the prevailing

interest rate on judgments to the date of the judgment.

14.3 Landlord’s Right to Cure Default. Landlord may, but will not be obligated to,
make any payment or perform any obligation under this Lease that Tenant has failed to perform,
as and when required hereunder. Tenant will pay Landlord for all expenditures and costs
incurred by Landlord in performing any obligation of Tenant, upon demand, with interest
thereon at the rate of one percent (1%) per month, but in no event at a rate in excess of that
allowed by Law. Landlord’s right to cure any Tenant default is for the sole protection of
Landlord and in no event will Tenant be released from any obligation to perform all of Tenant’s
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obligations and covenants under this Lease, and the contents of this Section will not be deemed a
waiver by Landlord of any other right that Landlord may have arising from any default of this

Lease by Tenant, whether or not Landlord exercises its rights under this Section.

144 Landlord’s Default. Landlord will not be deemed to be in default of the
performance of any obligation required to be performed by Landlord hereunder unless and until
Landlord fails to perform the obligation within thirty (30) days after written notice by Tenant to
Landlord specifying the nature of Landlord’s alleged default; however, if the nature of
Landlord’s alleged default is such that more than thirty (30) days are required for its cure, then
Landlord will not be deemed to be in default if Landlord commences performance within the
thirty (30)-day period and thereafter diligently prosecutes the same to completion. In the event of
any default by Landlord, Tenant may exercise any and all rights and remedies available at law or

in equity.
14.5 Dispute Resolution.

14.5.1 Disputes about any matters related to this Lease shall be resolved expeditiously

and informally whenever possible.

14.5.2 Disputes shall be referred first to the Landlord’s designee and the Tenant’s
designee for discussion and resolution. If they are unable to agree on a resolution and the matter
is one that requires prompt resolution, they shall attempt to reach a temporary compromise,

pending permanent resolution using a more formal process.
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Addresses for notices may be changed from time to time by written notice to all other
parties. Any communication given by facsimile transmission must be confirmed within forty-
eight (48) hours by overnight air courier. If any communication is given by mail, it will be
effective upon the earlier of (a) forty-eight (48) hours after deposit in the U.S. mail, with postage
prepaid, or (b) actual receipt, as indicated by the return receipt; if given by facsimile, when sent;

-and if given by personal delivery or by overnight air courier, when delivered.

Section 17. Access.

Tenant will have access to the Premises 24 hours per day, 7 days per week, and 52 weeks

per year.

Section 18. Nomnrecouarse Lease.

Tenant will look only to Landlord’s estate and property in the Land and the Building (or
the proceeds thereof) for the satisfaction of Tenant’s remedies, including the collection of an
arbitration award, a judgment, or another judicial process requiring the payment of money by
Landlord in the event of any default by Landlord hereunder, and no other property or assets of
Landlord or its partners or principals, disclosed or undisclosed, will be subject to levy,
execution, or other enforcement procedure for the satisfaction of Tenant’s remedies under or
with respect to this Lease, the relationship of Landlord and Tenant hereunder, or Tenant’s use or

occupancy of the Premises.
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Section 19.  Subordination

19.1 Subordination. This Lease, and all rights of Tenant, will be subject and
subordinate to the right of reversion under the deed from Douglas County recorded on January 5,

2018, as Instrument No. 2018-000244 in the Deed Records of Douglas County, Oregon.

Section 20. Surrender; Holdover

Upon expiration or earlier termination of this Lease, Tenant will surrender the Premises
and, at Landlord’s option, all improvements and alterations therein, vacuumed, swept, and free
of debris and in good and serviceable condition, subject to ordinary wear and tear. Tenant will
remove all of its personal property and any conduits, wiring, cables, or alterations if required by
this Lease and will repair all damage to the Premises and the Building resulting from that
removal. If Tenant fails to remove any such personal property or altcrations, those items will be
deemed abandoned, and Landlord may remove or dispose of the items without liability to Tenant
or others. Upon demand, Tenant will reimburse Landlord for the cost of“ such removal.

If Tenant fails to surrender the Premises and remove all its personal property as set forth
herein, Landlord may either: (i) recognize Tenant as a month-to-month tenant at sufferance, and
such tenancy will be subject to all terms of this Lease, except that all options or other rights
regarding extension of the term or éxpansion of the Premises will automatically terminate; or (ii)
evict Tenant from the Premises and recover all damages resulting from Tenant’s wrongful

holdover.
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Section 21. Hazardous Materials

Neither Tenant nor Tenant’s agents or employees will cause or permit any Hazardous
Material, as hereinafter defined, to be brought, stored, used, generated, released into the
environment, or disposed of on, in, under, or about the Premises, Building, or Common Areas,
except reasonable quantities of cleaning supplies and office supplies necessary to or required as
part of Tenant’s business that are generated, used, kept, stored, or disposed of in a manner that
complies with all laws regulating any such Hazardous Materials and with good business
practices. Tenant covenants to remove from the Premises (or the Building or Common Areas, if
applicable), upon the expiration or sooner termination of this Lease and at Tenant’s sole cost and
expense, any and all Hazardous Materials brought, stored, used, generated, or released on, in, or
into the environment by Tenant, its agents, employees, or invitees during the term of this Lease.
To the fullest extent permitted by law, Tenant hereby agrees to indemnify, defend, protect, and
hold harmless Landlord, Landlord’s managing agent, their respective agents and employees, and
their respective successors and assigns, from any and all claims, judgments, damages, penalties,
fines, costs, liabilities, and losses that arise during or after the term directly or indirectly from the
use, storage, disposal, release, or presence of Hazardous Materials by Tenant, its agents,
employees, or invitees on, in, or about the Premises, the Building, or the Common Areas that
occurs during the term of this Lease.

As used herein, the term Hazardous Material means any hazardous or toxic substance,
material, or waste that is or becomes regulated by any local governmental authority, the state of
Oregon, or the United States government. The term Hazardous Material includes, without

3% &

limitation, any material or substance that is (i) defined as a “hazardous waste,” “extremely
hazardous waste,” “restricted hazardous waste,” “hazardous substance,” “hazardous material,” or
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“waste” under any federal, state, or local law, (ii) petroleum, and (iii) asbestos. The provisions of
this Section 21, including, without limitation, the indemnification provisions set forth herein,

will survive any termination of this Lease.

Section 22.  Attorney Fees

If suit or action is instituted in connection with any controversy arising out of this Lease,
including any bankruptcy proceeding and arbitration proceeding, the prevailing party will be
entitled to recover, in addition to costs, such sums as the court may adjudge reasonable as
attorney fees at trial and on all appeals or petitions for review arising out of the suit or action. If
Landlord engages a collection agency to pursue any delinquent amounts owed by Tenant, Tenant

will pay all collection agency fees charged to Landlord, in addition to all other amounts payable

under this Lease.

Section 23.  Quiet Enjoyment
Subject to Section 19 above, Landlord warrants that as long as Tenant complies with all
terms of this Lease, Tenant will have quiet and peaceful possession of the Premises free of

disturbance by Landlord or others claiming by or through Landlord.

Section 24. Force Majeure

If the performance by either party of any provision of this Lease (other than the payment
of rent) is prevented or delayed by any strikes, lockouts, labor disputes, acts of God, government
actions, civil commotions, fire or other casualty, or other causes beyond the reasonable control
of the party from whom performance is required, the party will be excused from such
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performance for the period of time equal to the time of that prevention or delay up to a

maximum of 365 days.

Section 25. Governing Law

This Lease will be construed and interpreted and the rights of the parties determined in
accordance with the laws of the state of Oregon (without reference to the choice-of-law
provisions of Oregon law). Regarding matters of law concerning the internal corporate affairs of
any corporate entity that is a party to or the subject of this Lease, the law of the jurisdiction

under which the entity derives its powers will govern.

Section 26. Nonwaiver
No delay by either party in promptly enforcing any right or remedy set forth in this Lease
will be deemed a waiver thereof, and that right or remedy may be asserted at any time after the

delaying party becomes entitled to the benefit of the right or remedy notwithstanding the delay.

Section 27. Captions
The Section headings of this Lease are for descriptive purposes only and in no way

define, limit, or describe the scope, intent, or meaning of this Lease.
Section 28. Consent
Except where otherwise specifically provided in this Lease to the contrary, whenever a

party’s consent is required under this Lease, the party will not unreasonably withhold its consent.
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Section 29.  Time of the Essence and Holidays
Time is of the essence of each and every provision hereof. If the final date of any period
of time set forth herein occurs on a Saturday, Sunday, or legal holiday, then the expiration of the

period of time will be postponed to the next day that is not a Saturday, Sunday, or legal holiday.

Section 30. Complete Agreement; No Implied Covenants

Except as expressly set forth in this Lease, this Lease and the attached Exhibits and
schedules, if any, contain the entire agreement of the Landlord and Tenant concerning the
Premises, Building, Common Areas, and Land, and all prior oral agreements and representations
between the parties ate void. Landlord and Tenant agree that there are no implied covenants or
other agreements betweeh the parties except as expressiy set forth in this Lease. Neither
Landlord nor Tenant is relying on any representations of the other party except those expressly

set forth herein.

Section 31.  Successors
This Lease will bind and inure to the benefit of the parties, their respective heirs, successors, and

permitted assigns. iy

Section 33. - Autheritly
The persons executing this Lease 6t behalf of their réspective paities hereto represent that their

respective Board and Council have approved thiis Lease and authorized them to execute it.

1
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IN WITNESS ‘WHEREQF, the duly authorized representatives. of the parties have

executed this Lease:

LANDLORD: TENANT:

CITY OF ROSEB-UiG, OREGON DOUGLAS EDUCATION SERVICE
DISTRICT
P ——

By: C. I',ance Colley By: Mi(;hael_ Lasher

]T)liz City ‘l\iana/g;‘ A o ]];1;:: Su erln’_tendent P

By: O‘bm. ﬁurf/cv

Title: Board Chairperson
Date: (o~ { Y~ 20!%
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