
Memorandum Date: July 16. 2010 
Order Date: August 3, 2010 

TO: Board of County Commissioners 

DEPARTMENT: Public Works 

PRESENTED BY: Frank Simas, Right of Way Manager 

AGENDA ITEM TITLE: In the Matter of Authorizing the County Administrator to Sign 
a Lease with Marc Sales and Leasing, LLC, Regarding the 
Lease of a Parcel of County-Owned Surplus Road Fund 
Property Located on River Avenue, Eugene, and Identified 
as Tax Lot 501 on Lane County Assessor's Map 17-04-13
22. 

I. MOTION 

MOVE APPROVAL OF THE ORDER. 

II. AGENDA ITEM SUMMARY 

By Order 09-11-10-07, the Board authorized the County Administrator to sign a Letter of 
Intent with Marc Sales and Leasing, LLC (Marc), regarding the lease of a parcel of County
owned surplus Road Fund property located on River Avenue. The Letter set forth the 
general terms upon which the County would enter in to a ground lease with Marc for the 
above-referenced property. One of the purposes of the Letter was to allow time for Marc to 
conduct studies and inquiries to determine if the subject property was suitable for the 
intended use, that of retail sales and leasing of home fumishings, electronics, appliances 
and jewelry, prior to entering into a long-term lease with the County. 

Marc has completed the majority of its due diligence and is requesting to enter into a Iong
term lease of the property contingent upon receipt of the permits and approvals, etc, 
necessary to allow construction of the planned retail store building. 

III. BACKGROUNDIIMPLICATIONS Of ACTION 

A. Board Action and Other History 

The proposed lease property is a portion of a larger parcel that was originally acquired 
by Lane County for the construction of Beltline Highway in the 19605. The property had 
been under lease to Lane Transit District for use as the River Road Transit Station for 
about 30 years when the Board authorized a Property Line Adjustment in 2007 to allow 
the sale of most of the property to Lane Transit District. The parcel proposed for lease 
was retained at that time with the intention of entering into a long-term ground lease with 
an investor/user to provide a continuing income stream for the Road Fund. The 
property was previously under option to lease to Pacific Continental Bank for proposed 
use as a branch banking site, but the bank terminated their option and declined to enter 
into a lease in May, 2009. 
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B. Policy Issues 

This project is located within the City of Eugene, and it is mutually beneficial to the 
City and the County that this property be retumed to the tax rolls. Leasing of the 
property will also provide a continuing revenue stream for the Road Fund. The 
monthly rental represents an 8 percent per year "triple net" (lessee to pay taxes, 
insurance and operating expenses) retum on investment, so if the County opts to 
sell the property in the future with the lease in place, it should be attractive to other 
investors, if the then-current tenant declines to exercise the provision for the right 
of first refusal. 

C. Board Goals 

This action is consistent with the StrategiC Plan goal of protecting the public's assets by 
maintaining, replacing or upgrading the County's investments in systems and capital 
infrastructure, and to the County goal of contributing to "appropriate community 
development in the area of transportation and telecommunications infrastructure, housing, 
growth management and land development". 

D. Financial and/or Resource Considerations 

This property is a Road Fund asset, and any rents received from the lease will be credited 
to the Road Fund. 

IV. Analysis 

The significant terms of the proposed lease are as follows: 

Lease Term: 60 years with 2 - 15-year options to renew 

Base Rent: $3,710 per month, level for the initial 5-year term, then adjusted up or down 
annually based on the change in the Consumer Price Index (CPI- all Urban Consumers) 

Use of property: Retail sales and leasing of home furnishings, electronics and jewelry and 
any other legal use except those activities considered "adult only". 

Lease is aSSignable with consent of County upon the same terms and conditions. 

Lessee has the right of first refusal should the County wish to sell the property. 

County agrees to pay $35,600 to Lessee's Leasing Agent; $3,600 upon execution and 
$32,000 upon issuance of the Commencement Notice. 

County agrees to pay 50% up to a maximum of $20,000 of the fees and costs incurred by 
Lessee in connection with the modification of the existing driveway approach from River 
Avenue. 
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Monthly rental amount shall begin to accrue upon the commencement date, which is to be 
within no more than 120 days of the execution date, with up to an additional 90 days, if 
needed in which to oblain the required building permit by giving nolice 10 County. In no 
event shall the accrual of monthly rent commence more than 210 days from Ihe date of 
execution of the lease or after the date that construction of the proposed improvements is 
begun. 

V. Alternatives/Options 

1. Authorize Ihe County Administrator to sign the lease and its Exhibits as shown as 
"Attachment 1". 

2. Deny the Order and direct staff otherwise. 

VI. TIMINGIIMPLEMENTATION 

If the Board approves the Order and after the County Administrator has signed, Public 
Works staff will notify Marc Sales and Leasing and will forward a signed copy of the lease 
to its leaSing agent and legal counsel. 

VII. RECOMMENDATION 

Option 1. 

VIII. FOLLOW-UP 

N.A 

IX. ATTACHMENTS 

Exhibit A - Ground Lease with Exhibits 



BEFORE THE BOARD OF COUNTY COMMISSIONERS 

OF LANE COUNTY, OREGON 


ORDER NO. 
 { IN THE MATTER OF AUTHORIZING THE 
{ COUNTY ADMINISTRATOR TO SIGN A 
( LEASE WITH MARC SAlES AND LEASING, 
( LLC, REGARDING THE LEASE OF A 
( PARCEL OF COUNTY-OWNED SURPLUS 
( ROAD FUND PROPERTY LOCATED ON 
( RIVER AVENUE, EUGENE, AND IDENTIFIED 
( AS TAX LOT 501 ON LANE COUNTY 
( ASSESSOR'S MAP 17..()4.13·22. 

WHEREAS, by Order 09-11-10-07, the Board authorized the County Administratorto sign a 
Letter of Intent with Marc Sales and Leasing, LLC (Marc) regarding the lease of a parcel of County
owned surplus Road Fund property located on River Avenue and setting forth the general terms upon 
which the County would enter into a ground lease with Marc for said property; and 

WHEREAS, the primary purpose of the Letter of Intent was to allow time for Marc to conduct 
due diligence studies and inquiries to determine if the property was suitable for the intended use; and 

WHEREAS, Marc has substantially completed its due diligence and wishes to enter into a 
long-term lease consistent with the terms of the Letter of Intent; and 

WHEREAS. the terms of the lease call for an initial term of 60 years from the Commencement 
Date with 2 -15-year options to renew thereafter. a monthly base rent of $3,710 per month for the 
first 5 years of the initial term with the rent to be adjusted up or down annually thereafter based upon 
the change in the Consumer Price Index (CPI- All Urban Consumers). and for the County to share 
fifty percent of the cost of required driveway access modifications up to a maximum of $20,000; and 

WHEREAS the lease will require total payment of $35,600 to Campbell Commercial Real 
Estate in recognition of its agency relationship with Marc Sales & Leasing to be paid in two 
installments of $3,560 (10%) upon execution of the lease and with the balance of $32,040 (90%) to 
be paid upon expiration of the 12O-day contingency period or any extension thereof; and 

WHEREAS, ORS 271.310(1) allows the lease of property not needed for public use whenever 
the public interest may be furthered; and the subject property is not needed for any public use now or 
in the foreseeable future and the public interest will be furthered by the return of the property to the 
tax rolls and the continuing income stream for the benefit of Road Fund operations. 



THEREFORE, IT IS HEREBY ORDERED that the County Administrator is authorized to sign a 
ground lease and exhibits in a form substantially similar to the attached "Exhibit A". 

IT IS FURTHER ORDERED, that this Order be entered in to the records of the Board of 
Commissioners of the County. 

EFFECTIVE this ____ day of _____, 2010. 

APPROVED AS TO FORM: 
William Fleenor, Chair 

Date: 1-2+-I () Board of County Commissioners 

OFFICE OF LEGAl COUNSEL 
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DRAFT 
7114/10GROUND LEASE 


This GROUND LEASE is made by and between LANE COUNTY, a political subdivision 
of the State of Oregon ("Lessor"), and MARC SALES & LEASING LLC., an Oregon limited 
liability company ("Lessee"), effective as of , 20 I 0 ("Effective Date"). 

Lessor hereby leases to Lessee the Property (as defined below) subject to the terms and 
conditions of this Ground Lease ("Lease") and the encumbrances described in the preliminary title 
report, a copy ofwhich exceptions are attached hereto as Exhibit D. 

I. BASIC LEASE INFORMATION. In addition to terms defined elsewhere in this Lease, 
the following capitalized tenns are used in this Lease: 

(a) PROPERTY: The approximately 17,393 square feet ofland located at the corner 
of River Avenue and River Road and adjacent to II River A venue, Eugene, Oregon, in Lane 
County, Oregon, more particularly described as Assessor's Map and Tax Lot No. 17-04-13-22
0050 I, together with all right, title and interest of Lessor in, to and under that certain Easement 
Agreement between Lessor and Lane Transit District, a municipal corporation of the State of 
Oregon, recorded June 20, 2008, Reception No. 2008-034683, Lane County Deeds and Records, 
all as more particularly described on Exhibit A, together with any and all other rights, privileges, 
easements and appurtenances pertaining thereto ("Property"). 

(b) INITIAL TERM: The sixty (60) year period commencing on the Commencement 
Date. 

(c) COMMENCEMENT DATE: The Commencement Date is the date on which the 
following conditions have been met to Lessee's satisfaction or waived by Lessee ("Lease 
Contingencies") or, if earlier, the date on which Lessee begins construction of the Initial Tenant 
Improvements described below in Section 9.1: (I) Lessee's and Aarons, Inc.'s corporate 
approval; (2) Lessor's review and approval of the Initial Tenant Improvements; (3) Lessee's 
receipt of all necessary permits to construct the Initial Tenant Improvements; (4) Lessee's 
agreement with Lane Transit District ("LTD") for a long term parking agreement reasonably 
satisfactory to Lessee for six parking spaces in the adjoining LTD lot; (5) Lessee's review and 
approval of title and access to the Property and Lessee's receipt of all necessary easements for 
access to the Property; and (6) completion of Lessee's final due diligence regarding the Property's 
condition and suitability for development for Lessee's proposed purpose. In this latter regard 
(with respect to Lease Contingency (6)), Lessor hereby grants Lessee (and Lessee's agents) a 
license to enter onto the Property to inspect and conduct such investigations as are reasonably 
necessary to satisfy Lease Contingency (6), provided that Lessee may not cause any damage to or 
make any pennanent alteration of the Property and will hold harmless Lessor from and against any 
loss, cost, expense, claim or other liability arising out of Lessee's inspections or investigations 
pursuant to Lease Contingency (6). Lessee's obligations under this Lease will commence when 
all of the Lease Contingencies have been met to Lessee's satisfaction or waived by Lessee; when 
all of the Lease Contingencies have been met to Lessee's satisfaction or waived by Lessee, Lessee 
and Lessor wiII enter into a Commencement Memorandum in the form attached hereto as Exhibit 
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B. All Lease Contingencies must be met to Lessee's satisfaction or waived by Lessee within 120 
days of the Effective Date ofthis Lease (subject to extension of up to an additional 90 day period, 
with respect to any ofLease Contingencies (3), (4) and (5) only, by written notice from Lessee to 
Lessor clo Frank Simas, Lane County Public Works Department at the address specified for 
Lessor below in Section I (d) below, or such longer period as Lessee and Lessor may agree); if the 
Lease Contingencies have not been met to Lessee's satisfaction or waived by Lessee within such 
period, this Lease will terminate and be of no further force or effect 

(d) NOTICE ADDRESS; 

For Lessor: 	 Lane County Department of Public Works 
Right of Way Management Section 
3040 North Delta Highway 
Eugene, Oregon 97408 

For Lessee: 	 Marc Sales & Leasing LLC 
Attn: James M. Tully 
55 East Jackson Boulevard, Suite 500 
Chicago, IL 60605 

With a copy to: 
Patricia L. Chapman 
Gleaves Swearingen Potter & Scott 
975 Oak Street, 8th Floor 
Eugene, OR 97401 

With confirmation copies by email to:jtully@marcrealty.com 
and chapman@gleaveslaw.com 

(e) MONTHLY BASE RENT: $3,710.00 per month, for the first 5 years of the 
Initial Term; thereafter, the Monthly Base Rent will be adjusted up or down annually, effective as 
of the anniversary date ofthe Commencement Date, based on the annual change in the Consumer 
Price Index entitled CPt -All Urban Consumers, published by the US Department of Labor, 
Bureau of Labor Statistics for All Items (1982-84+ I 00), or the nearest comparable data on 
changes in the cost of living, as mutually agreed upon by Lessor and Lessee, if such index is no 
longer published ("Index") from the Index number in effect one year earlier, with no adjustments 
exceeding five percent (5%) in anyone year (either positive or negative) over or under the 
previous year's Monthly Base Rent. 

(I) EXHIBITS: The foUowing enumerated Exhibits, which are attached to this Lease 
and by this reference are incorporated in and made a part of this Lease: 

Exhibit A - Legal Description ofthe Property 

Exhibit B - Commencement Memorandum 

Exhibit C - Memorandum ofLease 
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Exhibit D - Exceptions to Title (Preliminary Title Report) 

Exhibit E - Copy ofNo Further Action Letter dated April 22, 2008 


2. TERM AND EXTENSION OPTIONS. Lessee will have two (2) consecutive options 
(each, an "Extension Option") to extend the term ofthis Lease for two (2) additional consecutive 
fifteen (15) year periods (each, an "Extension Term"). If the First Extension Option is exercised, 
the first Extension Term will commence on the day following the Initial Term, and if the second 
Extension Option is exercised, the second Extension Term will commence on the day following 
the first Extension Term. The Initial Term and the Extension Terms with respect to which Lessee 
exercises an Extension Option may be referred to collectively in this Lease as the "Term". Lessee 
may exercise an Extension Option by giving Lessor wrillen notice of Lessee's exercise of the 
Extension Option at least 180 days prior to the commencement of the Extension Term, but in any 
event only if Lessee is not then in delimIt of this Lease. During the Extension Term, all terms, 
covenants and provisions of this Lease will remain in full force and effect, except that once an 
Extension Option has been exercised, it may not be exercised again in the future. 

3. RENT. Monthly Base Rent, in the amount set forth in or determined pursuant to Section 
l.Jrl above, is due on or before the first day ofeach month commencing with the Commencement 
Date, and without deduction or offset. Monthly Base Rent for any partial month during the Lease 
term will be prorated to reflect the number of days during the month that Lessee occupies the 
Property. Monthly Base Rent not paid within ten (10) days of its due date will incur interest at 
the rate ofone and one half percent per month until paid. Lessor may, at its option, impose a late 
charge of $.05 for each $1 of rent for rent payments made more than 10 days late in lieu of 
interest for the first month of delinquency, without waiving any other remedies available for 
default. 

4. ADDITIONAL RENT - TAXES. Lessee shall pay all taxes (collectively the "Taxes"), 
including without limitation, real property and personal property taxes and assessments assessed, 
levied, confirmed or imposed during the term of this Lease or with regard to any fiscal period of 
the taxing authority which is included within the term of this Lease regardless of the date on 
which such Taxes are assessed, levied, confirmed or imposed whether or not now customary or 
within the contemplation of Lessor and Lessee: (a) upon, measured by or reasonably attributable 
to the cost or value of Lessee's equipment, furniture, fixtures and other personal property located 
in the Property or by the cost or value ofany leasehold improvements made in or to the Property 
by or for Lessee; federal government or any state, local or other governmental body; (b) upon or 
with respect to the possession, leasing, operation, management, maintenance, alteration, repair, 
use or occupancy by Lessee of the Property or any portion of the Property; (c) upon this 
transaction or any document to which Lessee is a party creating or transferring an interest or an 
estate in the Property; (d) upon the Property, and all personal property, furniture, fixtures, and 
equipment, and all replacements, improvements or additions to the Property; and (e) impositions 
based in whole or in part on Monthly Base Rent whether made in addition to or in substitution for 
any other tax. If by law any Taxes are payable, or may at the option of the taxpayer be paid, in 
installments, Lessee may pay the Taxes in installments as each installment becomes due and 
payable, but in any event before any fine, penalty, interest, or cost may be added for nonpayment 
of any installment or interest. Ifany Taxes consist of or include assessments for a public work or 

GROUND LEASE (LANE COUNTYIMARC) Page 30f27 

EXHIBIT A -IN THE MATTER OF AUTHORIZING LEASE 




t 

improvement or local capital improvements, such as local improvement districts or reimbursement 
districts, are payable, or may at the option ofthe taxpayer be paid, in installments, Lessee will pay 
installments based on the maximum number of installments allowed by law for the special 
assessment and Lessor will elect, where permitted to do so, to cause such taxes or assessments to 
be paid in installments consistent with Lessee's payment based on the maximum number of 
installments allowed; if the taxes or assessments cannot be paid in installments, then the Lessee 
will pay the pro rata share thereof based on the useful life ofthe improvements or purpose of the 
assessment and the remaining term of the Lease. 

Lessee will have the right to contest the amount or validity, in whole or in part, of any 
Taxes by appropriate proceedings diligently conducted in good faith only after notiJYing Lessor of 
such proceedings and paying such taxes or posting such security as Lessor may reasonably require 
in order to protect the Property against loss or forfeiture. Upon the termination of any such 
proceedings, Lessee will pay the amount of such taxes which is finally determined to be due and 
which has been deferred during the prosecution of such proceedings, together with any costs, 
fees, interest, penalties or other related liabilities. Lessor will not be required to join in any such 

. contest or proceedings unless the provisions of any law or regulations then in effect require that 
such proceedings be brought by or in the name of Lessor. In that even~ Lessor will join in such 
proceedings or permit them to be brought in its name; however, Lessor will not be subjected to 
any liability fur the payment of any costs or expenses in connection with any such contest or 
proceedings, and Lessee will indemnify Lessor against any such costs and expenses. Upon 
termination of this Lease for any reason, ad valorem real property taxes for the then current year 
will be prorated to the date of termination and any amounts paid in excess of what would be owed 
for the actual period during which this Lease was in force for said year will be refunded based 
upon one day counting for 1/365 of the taxes owing. 

5. AMOUNT OF AREA. Although Lessor believes that the Property contains 
approximately 17,393.7 square feet of useable area after deducting for areas occupied by public 
sidewalks and buffers thereto, and has so represented to Lessee, neither party considers the 
precise amount of useable square footage contained in the Property to be material to the lease of 
the Property. On execution of this Lease the parties' obligations hereunder will not be avoided 
due to any determination that the Property in fact contains more than 17,393.7 square feet or less 
than 17,393.7 square feet of useable area. In no event will Lessee have any right to cancel 
because of a discrepancy between actual and estimated useable area. 

6. USE AND POSSESSION. 

6.1 USE. Lessee may use the Property for retail sales and leasing of home 
furnishings, electronics, appliances and jewelry, including rental returns, and any other legal use 
that is not prohibited by law. The foregoing notwithstanding, however, neither Lessee nor any of 
Lessee's assigns, sUblessees or successors may conduct any activity on the Property that would 
involve activities. merchandise or services that are generally considered to be "adult-only" in 
nature (including adult book stores, night clubs, strip clubs, or establishments offering gambling, 
games of chance or similar activities). 
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6.2 POSSESSION. Lessee is entitled to exclusive possession of the Property during 
the term of the Lease as specified above and after the closing date. 

6.3 REQUIREMENTS OF LAW. During the term of this Lease, at Lessee's expense 
and without any expense to Lessor, Lessee will comply with and abide by all federal, state, 
county, municipal and other governmental statutes, ordinances, laws, and regulations affecting the 
Property, and any activity or condition in the Property, including all applicable laws and 
regulations concerning safety, order, economy, cleanliness, environmental regulations, zoning and 
all other laws and regulations governing its use of the Property (collectively the "Laws"), except 
as otherwise provided in Section 10. below. So long as Lessee notifies Lessor of its intention to 
do so, Lessee may contest the validity or application of any laws by appropriate proceedings 
diligently conducted in good faith in the name of Lessee, or with the prior consent ofthe Lessor, 
in the name of Lessor or both, without cost or expense to Lessor. 

7. UTILITIES. Lessor has not made any representations to Lessee about the utilities which 
serve the Property (the "Utilities"). Lessee will not have any right to terminate this Lease, or to 
abate its Monthly Base Rent and Additional Rent due under this Lease, or to assert any claim 
against Lessor on account of the interruption, cessation, or unavailability of any of the Utilities. 
Lessee will pay the appropriate suppliers for the Utilities used by Lessee on the Property during 
the term of this Lease. Lessee will also procure and maintain, or cause to be procured and 
maintained, without cost to the Lessor, all necessary wires, pipes, conduits, tubes and other 
equipment and appliances for use in supplying the Utilities to the Property, and all permits, 
licenses, or other authorizations required for the lawful and proper installation and maintenance of 
the Utilities on the Property. Lessor, upon request ofLessee, and at the sole expense and liability 
of Lessee, will join with Lessor in any application required for obtaining or continuing any of the 
Utilities. 

8, MAINTENANCE AND REPAIR. Lessee wilL at its sole cost and expense, maintain the 
Property and its site improvements including, to the extent that the City of Eugene is not 
obligated to do so, the public sidewalk along the frontages of the Property along River Avenue 
and River Road. Lessee waives any legal right to make repairs, restorations, renewals or 
replacements to the Property at Lessor's expense. If the Initial Tenant Improvements or any 
other improvements placed on the Property are damaged or destroyed during the Lease term, 
Lessee will repair the Property by either (a) replacing, rebuilding and restoring the damaged or 
destroyed improvements, or (b) razing damaged or destroyed improvements and making such 
repairs to the Property as are necessary to place the Property in a safe condition; Lessee will have 
the full use of and the right to apply an insurance proceeds available for such replacement, 
rebuilding, restoration or repairs (subject to the requirements of any Lender under Section 21 
below), 

9. DEVELOPMENT OF SITE; OTHER ALTERA TlONS. 

9.1 INITIAL TENANT IMPROVEMENTS. Once the Lease Contingencies have 
been met or waived as provided above in Section I (c), Lessee intends to construct a building and 
related site improvements ("Initial Tenant Improvements") on, under and over the Property, 
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consisting of an approximately 7,950 square foot, one-story retail facility similar in design to 
Lessee's "Aaron's" facility at 1990 W. II'" Avenue, Eugene, Oregon. Lessee will provide to 
Lessor a copy of the site drawings and preliminary plans and specifications for the Initial Tenant 
Improvements for Lessor's approval pursuant to Section l(c) above, which approval will not be 
unreasonably withheld, conditioned or denied. Lessee will not need any further approval of 
Lessor with respect to the construction and installation of the Initial Tenant Improvements, unless 
the Initial Tenant Improvements differ materially from the plans and specifications already 
approved by Lessor. For purposes of this Section 9.1. the Initial Tenant Improvements will not 
be deemed to differ materially due to minor changes in the design or construction of the Initial 
Tenant Improvements or to any other changes that are generally consistent with the scope and 
design ofthe Initial Tenant Improvements approved by Lessor pursuant to Section l(c). Title to 
the Initial Tenant Improvements (and to any "Allowed Signage" and "Future Alterations" 
pursuant to Sections 9.2 and 9.3 below) will at all times during the Term be vested in Lessee. 

9.2 ALLOWED SIGNAGE. At all times during the Term, Lessee may install one or 
more signs in, on or about the Property, provided that all such signs are installed, maintained and 
repaired at Lessee's sole cost and expense and in accordance with applicable sign codes 
(HAllowed Signage"). All required permits and other governmental approvals for signs placed by 
Lessee shall be obtained by Lessee, at Lessee's sole cost and expense. 

9.3 OTHER TENANT IMPROVEMENTS. Except as provided above in Sections 9.1 
and 9.2, Lessee shall not make any other alterations, additions, or improvements to the Property 
(HFuture Alterations") without Lessor's prior written consent; however, Lessor's prior written 
consent will not be necessary for any such alteration, addition or improvement that (a) affects only 
the Initial Tenant Improvements and/or AUowed Signage, or that costs less than $100,000 
including labor and materials; (b) does not change the general character ofthe Property, or reduce 
the fair market value of the Property below its fair market value prior to the alteration, addition or 
improvement, (c) is made with due diligence, in a good and workmanlike manner and in 
compliance with all Laws (said term is defined in 3.4), (d) is promptly and fully paid for by 
Lessee, and (e) is made under the supervision of an architect or engineer reasonably satisfactory 
to Lessor as may be requested by Lessor and in accordance with plans and specifications 
approved by Lessor. 

9.4 DRIVEWAY ACCESS. Lessee has the right during the terrn(s) ofthis Lease to 
nonexclusive use of that certain easement conveyed to Lane County by document recorded June 
20,2008, under Recorder's Reception Number 2008-034683 in the Office of Deeds and Records 
of Lane County, Oregon subject to aJlthe terms and conditions contained therein. Lessor will pay 
fifty percent (50%) up to a maximum of $20,000 of the fees and costs incurred by Lessee in 
connection with modification of the existing Property approach from River Avenue. 

9.5 GOVERNMENTAL APPROVALS. Lessee has the right to apply for any 
governmental approvals to use and develop the Property as Lessee may desire, provided that 
Lessor approves the form and substance of all documents related to said approvals (except to the 
extent that approval is not necessary pursuant to other provisions of this Section 9). Lessor will 
cooperate with Lessee in connection with the application for any government approvals necessary 
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fur the Initial Tenant Improvements approved by Lessor, and for Approved Signage or any Future 
Alternations approved by Lessor, but Lessee shall pay for all reasonable costs and expenses 
incurred with respect to such cooperation. 

10. HAZARDOUS SUBSTANCES. For purposes of this subparagraph, the phrase 
"Hazardous Substances" has the same meaning as is designated in ORS 465.200(15). 

10.1 Lessor acknowledges that in the past, the groundwater within the Property has 
been contaminated with petroleum product residue and other contaminants that had migrated 
from other nearby properties at levels above the Maximum Contaminant Level (MLC) for 
drinking water set by the United States Environmental Protection Agency; that cleanup was 
undertaken for the petroleum products contamination under an approved Corrective Action Plan 
(CAP); and that pursuant to the letter signed by Bruce Scherzinger, Project Manager, Western 
Region Salem Office of the Oregon Department of Environmental Quality, no further action is 
required with regard to the cleanup of this contamination. A copy of said "No Further Action" 
letter is attached hereto and incorporated herein and marked as Exhibit E. 

10.2 Lessor has performed no independent site assessments or other work that would 
be necessary to disclose the presence of such substances within the Property as of the effective 
date of this Lease, and Lessor further makes no warranty as to the existence or non-existence of 
any such substances on the Property. 

10.3 Lessor has not brought onto, stored on, buried, used on, emitted or released from, 
or allowed to be brought onto, stored on, buried, used on, or emitted or released from, the 
Property any Hazardous Substances in violation of any environmental laws of the federal or state 
government. 

10.4 To the knowledge of Lessor, no underground storage tanks are located on the 
Property, including (without limitation) any storage tanks that contain, or previously contained, 
any Hazardous Substances, and Lessee agrees not to cause or permit any such tanks to be 
installed on the Property during the term ofthis Lease. 

10.5 Subject to the limitations of the Oregon Tort Claims Act or the Oregon 
Constitution, if any, that by their terms may be applicable to Lessor's indemnity obligations, if the 
presence of any Hazardous Substances on the Property caused or permitted by Lessor or any third 
party prior to the Commencement Date results in any contamination of the Property or any other 
private or public property (including without limitation sewers or streets), or contamination of the 
Property by one or more Hazardous Substances otherwise occurs for which Lessor is responsible, 
then Lessor will indemnify, defend, and hold harmless Lessee from and against any and all claims, 
judgments, damages, penalties, fines, costs, expenses, liabilities, or losses (including without 
limitation diminution in value of the improvements to the Property constructed or installed by 
Lessee, damages for the loss or restriction on use of the Property, damages arising from any 
adverse impact on any marketing of the improvements on the Property, and any sum paid in 
settlement of claims, attorney fees, consulting fees, and expert fees) that arise as a result ofor in 
connection with such contamination. The foregoing indemnification of Lessee by Lessor includes 
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without limitation costs incurred in connection with any investigation of site conditions or any 
cleanup, remedial, removal, or restoration work required or recommended by any federal, state, 
or local governmental agency or political subdivision because of one or more Hazardous 
Substances present in the soil or groundwater or on or under the Property or its improvements. 
Lessor will promptly take any and all actions, at Lessor's sole cost and expense. as are necessary 
or appropriate to return the Property (including any improvements to the Property constructed or 
installed by Lessee) and any other private or public facilities to the condition existing before tbe 
introduction of the Hazardous Substances to the Property that gave rise to the indemnity in this 
section, subject to Lessee's prior approval of such actions, which approval will not be 
unreasonably withheld, conditioned, or delayed if the actions would not potentially have any 
material adverse long-term or short-term effect on the Property or any .other private or public 
facilities. 

10.6 Lessee will not cause or permit any Hazardous Substances to be brought on, kept, 
or used in or about the Property, other than those that are necessary or useful to the business of 
Lessee (including any successor, assign or sublessee) at the Property, and then only if the same 
are used, kept, stored, and disposed of in the manner that complies with all legal requirements 
relating to the use, storage, and disposition of Hazardous Substances. If Lessee breaches the 
foregoing obligation, or if the presence of one or more Hazardous Substances on the Property is 
caused or permitted by Lessee and results in any illegal contamination of the Property, or any 
other private or public property, including without limitation sewers or streets, or contamination 
of the Property by one or more Hazardous Substances otherwise occurs for which Lessee is 
legally liable to Lessor or to any third party for damages resulting therefrom, then Lessee will 
indemnity, defend, and hold harmless Lessor from and against any and all claims, judgments, 
damages, penalties, fines, costs, expenses, liabilities, or losses (including without limitation 
diminution in value of the Property, damages for the loss or restriction on use of the Property, and 
any sum paid in settlement of claims, attorney fees, consulting fees, and expert fees) that arise 
during or after the Term as a result ofor in connection with such contamination. The foregoing 
indemnification of Lessor by Lessee includes without limitation costs incurred in connection with 
any investigation of site conditions or any cleanup, remedial, removal, or restoration work 
required or recommended by any federal, state, or local governmental agency or political 
subdivision because of Hazardous Substances present in the soil or groundwater or on or under 
the Property. Lessee will promptly take any and all actions, at Lessee's sole cost and expense, as 
are necessary or appropriate to return the Property to the condition existing before the 
introduction 0 f the Hazardous Substances to the Property that gave rise to the indemnity in this 
section, subject to Lessor's prior approval, which approval will not be unreasonably withheld, 
conditioned, or delayed if the actions would not potentially have any material adverse long-term 
or short-term effect on the Property. 

11. CONSTRUCTION LIENS. Lessee will keep the Property free from any liens arising out 
of any work performed, materials furnished, or other obligations incurred by Lessee, and Lessee 
will indemnity and hold Lessor harmless from all claims, demands, liabilities and expenses, 
including attorneys' fees relating to such liens. If any construction, mechanic's, laborer's, 
materialman's or other lien caused or charged to Lessee shall at any time be filed against the 
Property, Lessee will have the right to contest the lien or charge as long as Lessee, within twenty 
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(20) days after notice of the filing ofthe lien, causes the same to be discharged of record or in lieu 
thereof to secure Lessor against the lien either by: (a) obtaining a surety bond or making a deposit 
with the County pursuant to ORS 87.076, or (b) depositing with Lessor, to be held in trust, cash 
or securities satisfactory to Lessor in an amount sufficient to discharge the lien plus any costs, 
attorneys' fees and other charges that could accrue as a result of foreclosure or sale under the 
lien. If Lessee fails to pay any such claims or to discharge any lien, Lessor may do so and collect 
the cost as additional rent. Any amount so added will bear interest at the rate of twelve (12%) per 
annum from the date expended by Lessor and will be payable on demand. 

12. INDEMNITY/HOLD HARMLESS. Lessee shall indemnifY and defend Lessor, its 
Commissioners, officers employees and agents, from any claim, liability, damage, or loss 
occurring on the Property, arising out of or connected with any activity upon the Property of 
Lessee, its agents, or invitees, or resulting from Lessee's failure to comply with any term of this 
Lease. Lessee has no obligation or duty to indemnifY Lessor from any claims, damages, liability 
and expenses resulting from or arising out of the negligence or malfeasance of Lessor, its 
Commissioners, officers, agents, contractors or employees. Lessor has no liability to Lessee other 
than as stated above and subject to the limitation, of the Oregon Tort Claims Act and the Oregon 
Constitution. 

13. INSURANCE 

13.1 COMPREHENSIVE GENERAL LIABILITY. Lessee will, at its sole expense, 
obtain and kcep in force during the term of this Lease, comprehensive general liability insurance 
with a combined single limit of not less than Two Million Dollars ($2,000,000.00) for injury to or 
death of anyone person, for injury to or death of any number of persons in one occurrence, and 
for damage to property. Such insurance will cover all risks arising out of Lessee's activities on 
the Property, and protect Lessor and Lessee against claims of third persons relating thereto. Such 
insurance will be noncontributing with any insurance which may be carried by Lessor and will 
contain a provision that Lessor, if named as an additional insured, will nevertheless be entitled to 
recover under the policy for any loss, injury or damage to Lessor, Commissioners, its agents and 
employees, or the property ofsuch persons, The limits and coverage ofall such insurance may be 
reasonably increased by Lessor during the tenm of this Lease if necessary to keep pace with the 
prevailing commercial practice in insurance coverage for similar properties, upon reasonable 
advance notice to Lessee and in no event more than once every five (5) years. Lessee shall 
furnish a certificate evidencing such insurance which must state that tbe coverage will not be 
canceled or materially changed without 30 days' advance notice to Lessor and Lessor's agent, if 
any, and a renewal certificate will be furnished at least 10 days prior to expiration ofany policy. 

13.2 OTHER INSURANCE REQUIREMENTS. All insurance provided for in this 
Lease (Insurance), and all renewals of it will be issued by companies authorized to transact 
business in tbe state of Oregon and rated at least A+ Class X by Best's Insurance Reports 
(Property Liability). The comprebensive general liability insurance will be endorsed to name Lane 
County, its officers, agents and employees as additional insured with respect to activities covered 
under this agreement. All certificates of insurance will be subject to approval by Lessor as to 
form and substance and such approval will not be unreasonably withheld; will expressly provide 
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that the insurance evidenced by such policies will not be canceled or altered without 10 days' 
prior written notice to Lessor; and will provide that no act or omission of Lessee which would 
otherwise resu It in forfeiture or reduction of the insurance provided will affect or limit the 
obligation of the insurance company so to pay the amount of any loss sustained. Upon the 
issuance of such policies, a certificate will be delivered to Lessor. 

13.3 WAIVER OF SUBROGATION. Lessor and Lessee each waive any and all rights 
to recover against the other, or against the Commissioners, officers, directors, shareholders, 
partners, joint venture's, employees, agents, customers, invitees or business visitors ofsuch other 
party, for any loss or damage to such waiving pany arising from any cause covered by any 
insurance required to be carried by such party pursuant to this Section 13 to any other insurance 
actually carried by such party. Lessor and Lessee will cause their respective insurers to issue 
appropriate waiver of subrogation rights endorsements to all policies of insurance carried in 
connection with the Property or their contents. 

14. CONDEMNATION. 

14.1 NO CONDEMNATION OR ASSESSMENT PROCEEDING. There is no 
pending or threatened condemnation or similar proceeding or assessment affeeting the Property, 
or any part of it and, to the knowledge of Lessor, no such proceeding is contemplated by any 
governmental entity. 

14.2 PARTIAL TAKING. Except as provided otherwise in this Lease: 

(a) if a portion of the Property or its improvements are taken or appropriated 
under the power of eminent domain or conveyed in lieu of condemnation: (i) Lessor will be 
entitled to all of the proceeds of the condemnation or payment in lieu ofcondemnation, except to 
the extent necessary to pay for the repairs and alterations in the following clause (ii), and Lessee 
will have no other claim against Lessor as a result of the condemnation; Oi) Lessor will pay to 
Lessee the amount of such proceeds as are necessary to make the repairs and alterations to the 
Property and its improvements that are necessary to restore the remaining Property and 
improvements to a condition as comparable as reasonably practicable to that existing at the time 
of the condemnation or the deed in lieu ofcondemnation, and Lessee will promptly commence the 
work to so restore the Property and its improvements; and (iii) after the date on which title vests 
in the condemning authority or an earlier date on which alterations or repairs are commenced by 
Lessee to restore the balance of the Property and improvements in anticipation ofthe taking or 
deed in lieu ofcondemnation, Monthly Base Rent will be reduced in proportion to the reduction 
in value of the Improvements as an economic unit on account of the partial taking; 

(b) Lessee has the right, exercisable by providing written notice of exercise to 
Lessor within 90 days after the notice of the taking, to terminate this Lease effective as ofthe date 
on which title vests in the condemning authority if 0) more than 25% of the Property or of the 
floor area of its improvements are taken or appropriated under the power of eminent domain or 
conveyed in lieu ofcondemnation; or (2) a portion of the Property or its improvements are taken 
that, in the reasonable discretion of Lessee, materially impedes or affects the conduct of Lessee's 
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business conducted on the Property. If Lessee exercises its right to terminate pursuant to this 
Section 14.2(b}, the award and its proceeds will be allocated as provided in Section 14.3. 

14.3 TOTAL TAKING. If the entire Property and its improvements, or a portion 
thereof sufficient to render the remaining Property or improvements reasonably unsuitable for 
Lessee's intended use, are taken or appropriated under the power ofeminent domain or conveyed 
in lieu of condemnation (a "taking"), then this Lease will terminate as of the date title vests in the 
condemning authority and: (a) Lessor will be entitled to a portion of the award fuirly allocable to 
and representing the then-present value of Lessor's right to receive rent from the Property under 
this Lease as iftermination by reason ofthe taking had not occurred (that is, for the balance of the 
Lease term remaining from the date title vests in the condemning authority) and the value of 
Lessor's reversionary interest in the Property, and (b) Lessee will be entitled to receive from 
Lessor (or directly from the condemning authority, as the case may be), subject to the rights of 
any Lender under Section 2), the balance ofthe award allocable to and representing the value of 
Lessee's leasehold interest in the Property as if termination by reason of the taking had not 
occurred (that is, for the balance of the Lcase term remaining from the date title vests in the 
condemning authority) and the value of Lessee's interest in the Initial Tenant Improvements and 
any other improvements to the Property made by Lessee. In addition, Lessee will be entitled to 
any separate awards for interruption of or damage to Lessee's business, relocation or moving 
costs, and the value of any of Lessee's trade fixtures or personal property taken by the 
condemning authority. 

14.4 TEMPORARY TAKING. Any such taking of the temporary use ofthe Property 
or any portions thereof will be considered to be a taking ofa portion ofthe Property. 

14.5 NOTICE OF TAKING. The party receiving any notice of the kinds specified 
below shall promptly give the other party similar notice of the receipt, contents and date of the 
notice received from the third parties: (a) Notice of intended taking; (b) Service of any legal 
process relating to condemnation ofthe Property or any portion thereof; (c) Notice in connection 
with any proceedings or negotiations with respect to such condemnation; or (d) Notice of intent 
or willingness to make or negotiate a private purchase, sale or transfer in lieu ofcondemnation. 

15. ASSIGNMENT ANDSUBLE1TING. 

15. I SUCCESSORS AND ASSIGNS. This Lease binds and inures to the benefit of 
the parties, their respective heirs, successors, and assigns, subject to the provisions of this Section 

12· 
15.2 CONSENT REQUIREMENT. Except as otherwise provided in this Lease, below 

in Section 15.4 and below in Section 21, Lessee may not assign its interest under this Lease or 
sublet all or any portion of the Property without first obtaining Lessor's consent in writing. This 
provision applies to all transfers by operation of law including but not limited to mergers and 
changes in control of Lessee. An assignment to which Lessor gives its consent or approval will 
relieve Lessee of its obligation to pay rent or perform other obligations required by this Lease, but 
Lessor's consent to one assignment or subletting docs not constitute Lessor's consent of any 
further assignment or subletting. Lessor will not unreasonably withhold its consent to any 
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assignment, or to sUbletting. Lessee shall pay the reasonable costs incurred by Lessor in 
connection with a request for assignment or subletting. 

15.3 DOCUMENTS TO BE SUBMITrED. If Lessee requests Lessor's consent to a 
specific assignment or sublease, it will submit in writing to Lessor (a) the name and address of the 
proposed assignee or subtenant, (b) a counterpart of the proposed agreement of assignment or 
sublease, (e) reasonably satisfactory information as to the nature and character of the business of 
the proposed assignee or subtenant, and as to the nature of its proposed use of the Property, and 
(d) banking, financial or other credit jnfonnation related to the proposed assignee or subtenant 
reasonably sufficient to enable Lessor to detennine the financial responsibility and character of the 
proposed assignee or subtenant, unless Lessee agrees in writing to remain obligated for the 
payment and perfonnance ofthe Lessee's obligations under this Lease arising after the date ofthe 
assignment or sublease. If the Lessor consents to or approves an assignment or sublease, Lessee 
will deliver a duly executed copy of the sublease of assignment to Lessor within ten days after its 
execution. Any sublease will provide that the subtenant will comply with Lessee's obligations 
under this Lease. Any assignment will contain an assumption by the assignee of Lessee's 
obligations under this Lease. 

15 .4 CERTAIN SUBLEASES PERMITTED. The foregoing provisions to the contrary 
notwithstanding, Lessee may enter into one or more subleases with respect to the Property 
without Lessor's consent, as long as the sublessee's use of the Property is permitted by, and is 
subject to, this Lease. 

16. LESSEE'S DEFAULT. Any of the following constitutes an Event of Default by Lessee 
under this Lease: 

16,1 DEFAULT IN RENT AND OTHER CHARGES. Failure by Lessee to pay 
Monthly Base Rent or other amount required to be paid by Lessee to Lessor under this Lease 
within 10 days after the giving ofwritten notice ofsuch nonpayment by Lessor to Lessee. 

16.2 DEFAULT IN INSURANCE REQUIREMENTS. Failure by Lessee to secure or 
maintain any insurance or provide evidence of insurance as required by this Lease and the 
continuation ofsuch failure for more than 10 days after notice by Lessor. 

16.3 DEFAULT IN OTHER COVENANTS. Failure of Lessee to comply with any 
term or condition or fulfill any obligation of this Lease within 30 days after written notice by 
Lessor specifYing the nature of the default with reasonable particularity. 1fthe default is of such a 
nature that it cannot be completely remedied within the 30-day period, this provision will be 
complied with jf Lessee begins correction of the default within the 30-day period and thereafter 
proceeds with reasonable diligence and in good faith to effect the remedy and effects the remedy 
within 180 days after Lessor's notice, inclusive of the period of delay caused by an event 
described in Section 25.8 below. 
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17. LESSOR'S REMEDIES. 

17.1 If an Event of Default (as defined above) occurs and remains uncured after any 
applicable notice and cure period, then Lessor will have the right to: 

(a) give Lessee written notice of intention to terminate this Lease on the date of 
such given notice or on any later date specified in the notice, in which case Lessee's right to 
possession of the Property will cease and this Lease will be terminated as of the date of such 
notice or such later date as may be specified in the notice, except as to Lessee's liability for rents 
as provided in this Section 17, as if the expiration of the term fixed in such notice were the end of 
the term of this Lease; or 

(b) provided that notice is given as in (a) above, to reenter and take possession of 
the Property or any part thereof, repossess the same, expel Lessee and those claiming through or 
under Lessee, and remove the effects of both or either, using such force for such purposes as may 
be necessary, without being liable for prosecution, without being deemed guilty of any manner of 
trespass, and without prejudice to any remedies for arrears of Monthly Base Rent or other 
amounts payable under this Lease or preceding breach of covenants or conditions. Should Lessor 
elect to reenter as provided in this section, or should Lessor take possession pursuant to legal 
proceedings or pursuant to any notice provided by law, Lessor may, from time to time, without 
terminating this Lease, relet the Property or any part of the Property in Lessor's or Lessee's 
name, but for the account of Lessee, for such terms (which may be greater or less than the period 
which would otherwise have constituted the balance of the term of this Lease) and on such 
conditions and upon such other terms (which may include concessions of free rent and alteration 
and repair of the Property) as Lessor, in its sole discretion, may determine, Lessor may collect and 
receive the rent. Lessor will in no way be responsible or liable for any failure to relet the 
Property, or any part thereof, or any failure to collect any rent due upon such reletting. No such 
reentry or taking possession of the Property by Lessor will be construed as an election on 
Lessor's part to terminate this Lease unless a written notice of such intention be given to Lessee. 
No notice from Lessor under this section or under a forcible or unlawful entry and detainer statute 
or similar law will constitute an election by Lessor to terminate this Lease unless such notice 
specifically so states. Lessor reserves the right following any such reentry or reletting to exercise 
its right to terminate this Lease by giving Lessee such written notice, in which event this Lease 
will terminate as specified in said notice. 

17.2 In the event that Lessor elects to take possession as provided above, Lessee will 
pay to Lessor: (i) the Monthly Base Rent and Additional Rent remaining to be paid as herein 
provided, which would be payable hereunder if such repossession had not occurred, less; (ii) net 
proceeds, if any, of any reletting of the Property after deducting all Lessor's expenses in 
connection with such reletting, including, but without limitation, all repossession costs, brokerage 
commissions, expenses of employees, alteration and repair costs and expenses of preparation for 
such reletting. If, in connection with any reletting, the new lease term extends beyond the existing 
term of this Lease, or the Property covered by such new lease include other Property not part of 
the Property, a fair apportionment of the rent received from such reletting and the expenses 
incurred in connection with such reletting as provided in this section will be made in determining 
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the net proceeds from such reletting, and any rent concessions will be equally apportioned over 
the term of the new lease. Lessee will pay such rent and other sums to Lessor monthly on the day 
on which Monthly Base Rent would have been payable under this Lease if possession had not 
been retaken and Lessor will be entitled to receive such rent from Lessee on each such day. 

18. RIGHT TO CURE OTHER PARTIES' DEFAULTS; CUMULATIVE REMEDIES. If 
either party tails to perform any obligation under this Lease, the nondefaulting party will have the 
option to cure the other party's default after 30 days' written notice to the defaulting party, or 
immediately in the event of an emergency. All of the expenditures to correct the other party's 
default including a 15% markup to cover overhead and time of the curing party will be reimbursed 
by the defaulting party on demand with interest at the rate of 12% per annum from the date of 
expenditure. Such action will not waive any other remedies available to the nondefaulting party 
because of the default. If Lessee exercises its right to pay pursuant to this Section, Lessee will 
have the right to deduct such costs from the next due payments of Monthly Base Rent under this 
Lease. If Lessor in good taith disputes Lessee's right to deduct such costs from the next due 
payments of Monthly Base Rent under this Lease and promptly initiates a dispute resolution 
process, Lessee will not deduct the costs unless and until the dispute has been resolved either by 
a settlement agreement or by a final award in arbitration or a final judgment by a court of 
competent jurisdiction. The rights and remedies set forth in Sections 16, 17 and 18 are in addition 
to and will not exclude any other remedy available elsewhere under this Lease or at law or in 
equity, and may be exercised concurrently or successively in such order or combination as the 
person exercising such right or remedy in its sole discretion may elect. 

19. SURRENDER. On expiration or early tennination of this Lease, title to the 
improvements placed on the Property by Lessee will vest in and revert to Lessor. 

20. ENTRY OF LESSOR. Lessor, its agents, employees, and contractors may enter the 
Property (exclusive of buildings and other improvements) at reasonable hours after reasonable 
notice to Lessee (except in cases of emergency) to (a) inspect the Property, (b) exhibit the 
Property to prospective purchasers, lenders or Lessors, (c) determine whether Lessee is 
complying with all its obligations in this Lease, (d) post notices of non-responsibility or similar 
notices, and (e) respond to an emergency. Lessee waives any claim for damages for any injury or 
inconvenience to or interference with Lessee's business, any loss ofoccupancy or quiet enjoyment 
of the Property. 

21. FINANCING PROVISIONS. Any other prOVISIOn of this Lease to the contrary 
notwithstanding, Lessee has the right, at any time and from time to time during the Term of this 
Lease, to mortgage or otherwise pledge or encumber Lessee's leasehold interest in the Property 
or any part or parts thereo!; including any and all improvements, appurtenances, rights, privileges, 
and easements benefiting, belonging, or pertaining to the Property, and to assign this Lease as 
collateral security for such mortgage, pledge or encumbrance, and to renew, modifY, consolidate, 
replace, extend, or refinance anyone or more of such mortgages, pledges or encumbrances. 
Lessor will not, without the prior approval of Lessee and any then-existing lender or other 
beneficiary of a mortgage, pledge or other encumbrance ("Lender"), encumber the fee interest of 
the Property. If Lessee mortgages or otherwise pledges or encumbers this leasehold in 
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accordance with the foregoing provlSlon, Lessor agrees that as long as any such leasehold 
financing, pledge or other encumbrance ("leasehold fmancing") remains unsatisfied of record and 
notice of the leasehold financing has been given to Lessor, the following provisions will apply to 
the leasehold financing: 

21.1 There will be no modification, termination, cancellation, surrender, acceptance of 
surrender, or modification of this Lease without the prior written consent of the Lender, except 
that without the prior written consent of the Lender this Lease may be terminated for default only 
on compliance with all of the terms of this Lease, including without limitation this Section 21. 

21.2 Lessor will send each Lender copies of all notices of default or termination, or 
other notice or communication, given by Lessor to Lessee in connection with this Lease or the 
Property. If, in accordance with any provision of this Lease or otherwise, this Lease may be 
terminated without notice to Lessee, no such termination will be effective unless Lessor will have 
given each Lender written notice thereof at least 30 days before the effective date of the 
termination. If Lessee fuils to perform, fulfill, or observe any agreement by Lessee herein, the 
Lender may, at its election, cure the fuilure or breach for and on behalf of Lessee, and in such 
event Lessor will accept the performance, fulfillment, or observance by the Lender as if the same 
had been done by Lessee. 

21.3 For the purposes of this Section 21, no failure or default on the part of Lessee in 
the performance of work to be performed, acts to be done, or conditions to be remedied will be 
deemed to exist if steps will, in good lilith, have been commenced to rectiiY the same and will be 
prosecuted to completion with diligence and continuity. 

21.4 Anything herein contained notwithstanding, while the leasehold financing remains 
unsatisfied of record, if any event or events (including without limitation any default) occurs that 
will entitle Lessor to terminate this Lease, and if before the expiration of 30 days after the date on 
which written notice of termination or default is deemed given to Lender in accordance with the 
provisions of Section 23 below, any Lender will have paid to Lessor all Monthly Base Rent then 
in default and will have complied or will engage in the work of complying with all of the other 
requirements of this Lease, if any are then in default, then and in any such event Lessor will not be 
entitled to terminate this Lease and any notice of termination or default theretofore given will be 
void and ofno effect. 

21.5 If any matter giving rise to termination of this Lease or any default by Lessee is, in 
either case, reasonably incapable of cure (such as by reason of Lessee's bankruptcy, insolvency, 
reorganization, or other similar proceeding under the bankruptcy or insolvency laws of the United 
States or the State ofOregon or otherwise), a Lender will not be required to cure the default or 
other matter to avoid tennination of tbis Lease, and tennination of this Lease will be postponed 
while any Lender prosecutes foreclosure proceedings (or actions to remove a stay thereof) or 
takes other action to acquire Lessee's interest under tbis Lease. In the case of Lessee's 
bankruptcy or similar proceeding: (a) if this Lease is rejected, cancelled or otherwise terminated in 
such proceeding, Lessor will enter into a new lease on the same terms and provisions as set forth 
below in Section 21.9. and (b) Lessor may not terminate this Lease during the pendency or after 
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such proceeding if Lender is prosecuting foreclosure proceedings (or actions to remove a stay 
thereof) or takes other action to acquire Lessee's interest under this Lease, in which event if the 
Lender (or the Lender's designee, assignee or other person acquiring title through Lender) 
forecloses or otherwise acquires Lessee's interest in this Lease and cures any then-existing 
monetary defaults and other defaults that are reasonably capable of cure, this Lease will not 
terminate but will continue in full force and effect. If Lessor is the subject of bankruptcy, 
insolvency, reorganization, or other similar proceeding, Lessee's right to terminate this Lease, to 
retain its rights pursuant to II USC § 365(h)(I), or to exercise other elections or rights in 
connection with such proceeding may be exercised only by or with the consent orthe Lender. 

2) .6 Ifany default by Lessee cannot be remedied unless the Lender will have possession 
ofthe Property or will have foreclosed the leasehold financing, then termination of this Lease will 
be postponed while any Lender prosecutes foreclosure proceedings (or actions to remove a stay 
thereof) or takes other action to acquire Lessee's interest under this Lease and thereafter while 
the Lender prosecutes the cure of the default with reasonable diligence. If the Lender forecloses 
or otherwise acquires Lessee's interest under this Lease and completes such cure, this Lease will 
not terminate but will continue in full force and effect. Lessor agrees to recognize any purchaser 
or assignee of a Lender whose succession to the rights of Lessee hereunder is acquired through 
foreclosure or otherwise. 

21.7 If Lessor elects to terminate this Lease by reason of any failure or default of 
Lessee, each Lender will not only have and be subrogated to any and all rights of Lessee with 
respect to curing the defaults, but will also have the right to postpone and extend the specified 
date for the termination of this Lease for a period of six months, as long as the Lender cures any 
then-existing monetary frtilures or defaults and meanwhile pays Monthly Base Rent and complies 
with and performs all ofthe other terms, conditions, and provisions ofthis lease on Lessee's part 
to be complied with and performed that it can cure without taking possession or foreclosing and 
that are otherwise reasonably capable of cure, and the Lender will forthwith take steps to acquire 
Lessee's interest in this Lease by-foreclosure or otherwise. Ifat the end of the six-month period 
the Lender is actively engaged in steps to acquire Lessee's interest herein, the postponement and 
extension of the date for termination will be extended for such period as will be necessary to 
complete such steps. If the Lender so acquires Lessee's interest herein and cures all defaults that 
are reasonably capable ofcure under the subsection hereof applicable thereto, this Lease will not 
terminate but will continue in full force and effect. 

21.8 Lessor will from time to time on not less than 15 days' prior written request by any 
Lender deliver to the Lender a written statement certifYing whether or not this Lease is in full 
force and effect and stating (1) the last day to which the rent and other charges have been paid, 
(2) whether or not this Lease has been amended, (3) whether or not Lessee is in default hereunder 
or has any indebtedness to Lessor for the payment of money, and (4) ifso, each such default or 
indebtedness. 

21.9 Lessor agrees that if this Lease is terminated by reason of any default by Lessee, 
other than for nonpayment of the Monthly Base Rent and other payments herein provided for, 
Lessor will enter into a new Lease for the Property with the Lender, or with its nominee or 
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designee, for the remainder ofthe Term, effective as of the date ofthe termination, at the Monthly 
Base Rent and on the other terms and provisions as herein contained and subject only to the same 
conditions oftitle as this Lease was subject on the date of the execution hereof, and to the rights, 
if any, of any parties then in possession of the Property or any portion thereof, provided as 
follows: 

(a) The Lender will request the new Lease within 120 days after the date of the 
termination; 

(b) The Lender will pay to Lessor at the time of execution and delivery of the 
new Lease all sums as to which the Lender will have been provided with prior notice and which 
would at the time ofexecution and delivery thereof be due under this Lease had it not terminated, 
together with any reasonable expenses, including reasonable attorney fees, to which Lessor will 
have been subjected by reason ofthe default; 

(c) Lessor will not warrant possession ofthe Property to the Lessee under the 
new lease; 

(d) The new lease will be expressly made subject to the rights, ifany, ofLessee 
under this terminated Lease; and 

(e) Lessee under the new lease will have the same right, title, and interest in 
and to the Property as Lessee had under this Lease; and 

(f) The Lender will not be obligated to perform any obligations of Lessee 
hereunder until the Lender actually acquires possession of the Property and the improvements 
thereon. 

21.1 0 Any Lender (and any designee, assignee or other person acquiring title through 
Lender) may become the legal owner and holder of Lessee's interest in this Lease by foreclosure 
of the Lender's leasehold financing or other similar proceeding, or as a result ofthe assignment of 
this Lease in lieu offoreclosure or other similar proceeding. 

21.11 Lessor will not interfere with the exercise by any Lender of its rights under this 
Lease or the leasehold financing. 

21.12 Lessor will amend or modifY this Lease (or a new lease under Section 21.9 above) 
from time to time to the extent reasonably requested by a lending institution proposing to make 
Lessee a loan secured by a leasehold financing. as long as such proposed amendments or 
modifications do not materially and adversely affect the right of Lessor or Lessor's interest in the 
Property. All reasonable expenses that Lessor incurs in connection with any such amendment or 
modification will be paid by Lessee. 

22. RIGHT OF FIRST REFUSAL; RECORDING. During the Term, Lessor may not sell 
conveyor otherwise transfer, or agree to sell, conveyor otherwise transfer, all or any interest in 
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the Property, without first obtaining a bona fide offer in writing for the proposed transfer 
(HOffer") and giving Lessee the right to acquire the Property as follows: If Lessor receives a bona 
fide offer to purchase all or any part of or interest in the Property (the "Offer Property") during 
the Term, and if the Offer is acceptable to Lessor, then Lessor will give written notice to Lessee 
ofthe terms and conditions of. and a copy of. the Offer (the "Offer Terms") within ten (10) days 
following Lessor's receipt of that Offer. Lessee will have thirty (30) business days following its 
receipt of the Offer Terms within which to notilY Lessor of Lessee's acceptance of the Offer 
Terms. If Lessee accepts the Offer Terms, Lessor will seJl the Offer Property to Lessee pursuant 
to the Offer Terms and Lessee will purchase the Offer Property, provided Lessor's title is ftee and 
clear of all liens and encumbrances except the lien of current property taxes. If Lessee fails to 
give tinlely notice of its acceptance of the Offer Terms as provided above, Lessor may proceed to 
accept or reject the Ofter at Lessor's discretion, but Lessor may not transfer the Offer Property 
on any terms other than the Offer Terms without giving Lessee the right to acquire the Offer 
Property on such other Offilr Terms, as provided above. For purposes of this Section, "transfer" 
is to be construed as broadly as possible, and will include, without limitation, any transfer of an 
interest in Lessor or the Property, whether voluntary or involuntary (e.g., by operation of law), 
and any grant of a lease or other similar right with a term (including extension and renewal rights) 
of more than twenty (20) years. On the effective date, Lessor shall execute, acknowledge, record, 
and deliver to Lessee a Memorandum of Lease in the form as attached at Exhibit C. 

23. NOTICES. Any notice, request, demand, consent, approval or other communication 
required or permitted under this Lease will be in writing and will he deemed to have heen given 
when personally delivered or 72 hours after having been deposited in any depository regularly 
maintained by the United States Postal Service, postage prepaid, certified mail, return receipt 
requested, addressed to Lessor or Lessee, as the case may be, at the Notice Address set forth 
above in Section I (d) and addressed to a Lender under Section 21 at any address specified by the 
Lender from time to time by written notice to Lessor and Lessee and, in the case of 
communications directed to Lessee, with a paper copy to the addressee indicated above in Section 
lUll and electronic confirmation copies sent via email as indicated above in above in Section I (d). 
Either Lessor or Lessee may change its Notice Address by giving ten days prior written notice of 

such change to the other party in the manner prescribed above. 

24. ATTORNEY REPRESENTATION; ATTORNEY FEES. 

24.1 REPRESENTATION. Lessor and Lessee have each been represented by separate 
legal counsel of choice with respect to this transaction. Each party is responsible for all attorney 
fees incurred by it with respect to the negotiation, preparation and execution of this Lease 

24.2 FEES. In any litigation, arbitration, bankruptcy or other proceeding involving the 
interpretation or enforcement of this Agreement, the prevailing party shall be entitled to recover 
ftom the nonprevailing party reasonable attorney fees, paralegal fees, expert witness fees, costs 
(including but not limited to court costs and transcript costs), disbursements and other expenses 
incurred by the prevailing party in the dispute, including those arising before and at any trial, 
arbitration, bankruptcy or other proceeding, and in any appeal or review thereof. In addition, the 
amount recoverable by the prevailing party shall include an amount estimated as the fees, costs, 
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disbursements and other expenses (including but not limited to expert witness fees and transcript 
costs) that will be reasonably incurred in collecting a monetary judgment or award, or otherwise 
enforcing any order, judgment, award or decree entered in the proceeding. 

25. MISCELLANEOUS. 

25.1 SEVERABILITY. Ifany provision of this Lease proves to be illegal, invalid or 
unenforceable, the remainder of this Lease will not be affected thereby, and in lieu of each 
provision of this Lease that is illegal, invalid or unenforceable, a provision will be added as a part 
of this Lease as similar in terms to such illegal, invalid or unenforceable, a provision as may be 
possible and be legal, valid and enforceable. 

25.2. COUNTERPARTS; PRONOUNS. This agreement may be executed in one or 
more counterparts, all of which shall be considered one and the same agreement and will be 
effective when one or more counterparts have been signed and delivered by Lessor and Lessee. 
With respect to any pronouns used, each gender used includes the other gender and the singular 
the plural, as the context may require. 

25.3. AUTHORITY. Lessee and the party executing this Lease on behalf of Lessee 
represent to Lessor that such party is authorized to do so by requisite action of the board of 
directors, or partners, as the case may be, and agree upon request to deliver to Lessor a resolution 
or similar document to that effect. 

25.4 LEASING AGENT COMMISSION. Lessee represents and warrants that 
Campbell Commercial Real Estate (CampbeJl) represents it as leasing agent with regard to the 
Property, and that Campbell is not an agent of Lessor and is not acting and has not acted on 
behalf of Lessor with respect to this Lease. Upon execution of this Lease, however, Lessor will 
pay to Campbell the sum of $3,600.00, and Lessor will also pay to Campbell the sum 0[$32,000 
if and when the Commencement Date occurs, as further consideration for the Lease of the 
Property. Lessee agrees to hold Lessor harmless frorn any claims ofCampbell or its agents with 
regard to the payment ofany commission or fee related to the execution of this Lease. 

25.5 GOVERNING LAW. This Lease will be governed by and construed pursuant to 
the laws of the State of Oregon. 

25.6 VENUE. Venue for any litigation that may arise from this Lease is in Lane 
County, Oregon. 

25.8. FORCE MAJEURE. Neither party to this Lease will be liable for, and 
performance of the party's obligations under this Lease will be excused to the extent that 
performance is delayed or prevented in whole or in part by, circumstances beyond the reasonable 
control of the party (including without limitation, fire, flood, storm or other casualty or natural 
disaster, strikes or other labor difficulties, delay or refusal by a governmental entity to grant 
consent to a permit or other application in a timely manner, unavailability or scarcity ofmaterials, 
explosions, war, riot, civil disorder or insurrection, accidents, epidemics, acts of God, acts of 
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terrorism or governmental preemption in connection with a national emergency). 

25.9 SUCCESSORS AND ASSIGNS (BINDING EFFECT; TRANSFER OF 
PROPERTY). As provided above in Section 15, the covenants, conditions and agreements 
contained in this Lease will bind and inure to the benefit of Lessor and Lessee and their respective 
heirs, distributees, executors, administrators, successors, and assigns. If the Property is sold or 
otherwise transferred by Lessor or any successor voluntarily or in connection with the judicial or 
nonjudicial proceedings, Lessee will attorn to the purchaser or other transferee as Lessor, and any 
such successor Lessor will recognize this Lease and will not disturb the quiet enjoyment and 
possession of the Property by Lessee under this Lease as long as Tenant is not in default of the 
Lease and, provided that the purchaser or transferee assumes and agrees to be bound by all 
obligations of Lessor and to honor the rights and remedies of Lessee (and any Lender as provided 
above), the transferor shall have no further liability hereunder. 

25.10 ESTOPPELS Either party will within 20 days alter notice from the other 
execute, acknowledge and deliver to the other party a certificate certifYing; (a) that this Lease is 
unmodified and in full force and effect (or, if there has been a modification, that this Lease is in 
full force and effect, as modified, and stating the date and nature of each modification); (b) the 
date to which Monthly Base Rent and other sums payable under this Lease have been paid; (e) 
that no notice has been received by the other party of any delimit that has not been cured, except 
as to any default specified in the certificate (or, if there has been a notice, stating the date and 
nature of the notice); and (4) such other matters as may be reasonably requested by the other 
party, its lender, assignee, or purchaser (or proposed lender, assignee, or purchaser). Any such 
estoppel certificate may be relied on by the purchaser, lender, or assignee for estoppel purposes 
only and no party executing the estoppel certificate will be liable for damages or other losses as a 
result of inaccuracy in the information contained in the certificate. Failure to deliver the 
certificate within the specified time will be conclusive upon the party from whom the certificate 
was requested that the Lease is in fuJi force and effect and has not been modified except as may be 
represented by the other requesting the certificate. If requested by any Lender, or any ground 
Lessor, Lessee will agree to give such holder or Lessor notice of and an opportunity to cure any 
default by Lessor under this Lease. 

25.1 1. QUIET ENJOYMENT. Lessor warrants that so long as Lessee complies with all 
terms of this Lease, Lessee is entitled to peaceable and undisturbed possession of the Property 
free from any eviction or disturbance by Lessor. Lessor has no liability to Lessee for loss or 
damages arising out of the acts of third parties that interfere with Lessee's quiet enjoyment 
except, and only to the extent that Lessor's negligence contributes to the interference. 

25.12 LESSOR'S CONSENTS AND APPROVALS. Whenever Lessor's consent, 
approval or other exercise of discretion is required or requested under this Lease, Lessor will act 
reasonably and will not unreasonably withhold, delay, deny or condition Lessor's consent, 
approval or other required or requested exercise of discretion. 

26. INTEGRATION; AMENDMENTS. This Lease contains the entire agreement of the 
parties with respect to the Property and supersedes all prior written and oral negotiations and 
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agreements with respect to the Property. Neither Lessor nor Lessee is relying on any 
representations other than those expressly set forth herein. Any amendment, alteration, 
modifications, changes, additions, or deletions to this Lease must be approved by Lessor and 
Lessee, in writing. Lessor agrees to make any modifications of the terms and provisions of this 
Lease required or requested by any lending institution providing fmancing for the Property, 
provided that no such modifications will materially adversely affect Lessor's rights and obligations 
under this Lease. 

27. STATUTORY NOTICE PURSUANT TO ORS 93,040: 

THE PROPERTY DESCRIBED IN THIS INSTRUMENT MAY NOT BE WITHIN A 
FIRE PROTECTION DISTRICT PROTECTING STRUCTURES. THE PROPERTY IS 
SUBJECT TO LAND USE LAWS AND REGULATIONS THAT, IN FARM OR 
FOREST ZONES, MAY NOT AUTHORIZE CONSTRUCTION OR SITING OF A 
RESIDENCE AND THAT LIMIT LAWSUITS AGAINST FARMING OR FOREST 
PRACTICES, AS DEFINED IN ORS 30.930, IN ALL ZONES. BEFORE SIGN[NG 
OR ACCEPTING THIS INSTRUMENT, THE PERSON TRANSFERRING FEE TITLE 
SHOULD INQUIRE ABOUr THE PERSON'S RIGHTS, IF ANY, UNDER ORS 
195.300,195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO [I, CHAPTER 
424, OREGON LAWS 2007 AND SECTIONS 2 TO 9 AND 17, CHAPTER 855, 
OREGON LAWS 2009. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, 
THE PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK 
WITH THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO 
VER[FY THAT THE UNIT OF LAND BEING TRANSFERRED IS A LAWFULLY 
ESTABLISHED LOT OR PARCEL, AS DEFINED IN ORS 92.010 OR 215.010, TO 
VERIFY THE APPROVED USES OF THE LOT OR PARCEL, TO VERIFY THE 
EXISTENCE OF FIRE PROTECTION FOR STRUCTURES AND TO INQUIRE 
ABOUT THE RIGHTS OF NEIGHBORING PROPERTY OWNERS, IF ANY, UNDER 
ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, 
CHAPTER 424, OREGON LAWS 2007 AND SECTIONS 2 TO 9 AND 17, CHAPTER 
855, OREGON LAWS 2009. 

IN WITNESS WHEREOF, the duly authorized representatives of the parties have 
executed this Lease on the day and year written below each person's signature, effective as ofthe 
date first written above. 

LESSOR: LESSEE: 

LANE COUNTY, a political subdivision of MARC SALES & LEASING LLC, an 
the State ofOregon Oregon limited liability company 

By: By: -:-:-_______----:-:---:-=:::---....-~..... -- 
Name: Jeff Spartz Name:

Title: ---------Title: County Administrator 
Date: ,2010 Date: _______,,2010 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 


PROPERTY DESCRiPTION 

Beginning at a point on the Sout.herly right-of-way of County Road No, 1353 (known as Beltline 
Road) as said road was surveyed in 1964, opposite and.95 feet distant Southerly of: Engineer's 
Centerline Station L12S+0S.0o, said poine alno being 2371.57 feet South and 1466,10 feet 
West of the South Southeast corner of the L, Poindexter Donation Land Claim No. 52, in section 
12, Township 17 South. Range 4 West of the Willamette Meridian; thence South 53° 53' 15# 
west 102.16 feet; thence Souch 3ail' SS' 31" West 115.43 feet; thence South 19 b 10' oa" West 
240.36 feet to the North margin of River Avenue; thence along said North margin South 82 Q 

.q2' 13" West 114.44 feet to the true pOint of beginning; tllence continuing South 82° 42' 
13" West. 123.09 feet to the Easterly margin of River Road, thence along said Easterly margin 
(being common to East bound on-ramp of said county Road No. 1353. known as Be1tline Roaa; 

nNorth 07 0 10' 02 East 21.88 feet; ana North 12° 13' 47- West 76.32 feet; t.hence leaving 
said Bast margin bearing North 78° 49' 17* East 21.63 teet; thence North loa 21' 12~ West 
3(1,.26 feet; thence North 79 0 37' S1'" East 178.13 feet; thence South 19° 58' 39" west 160.27 
feet t.o the true point of beginning. all in Lane County, Oregon; 

EXCEPT all that. portioD described in deed to tbe City of Eugene, an oregon municipal 
corporation. recordea April 2, 2009, Reception No. 2009-016839, Lane County Deeds 
ana Records. in Lane county, Oregon. 

Together with all right, title and interest of Lessor in and to the following described parcel: 

Easement 

Beginning at a point on the Southerly right-of-way of County Road No. 1353 

(known as Beltline Road) as said road was surveyed in 1964, opposite and 95 feet 

distant Southerly of Engineer's Centerline Station L128+05.00, said point also 

being 2371.57 feet South and 1466.10 feet West of the South Southeast corner of 

the L. Poindexter Donation Land Claim No. 52, in Section 12, Township 17 

South, Range 4 West of the WiJlamette Meridian; thence South 53°53'15" West 

I02.16 feet; thence South 38°58'37" West 115.43 feet; tllence South 19·/0'08" 

West 240.36 feet to the north margin of River Avenue; thence along said north 

margin South 82°42'13" West 114.44 feet to the True Point of Beginning; 

thence leaving said north margin bearing North 19°58'39" East 160.27 feet; 

thence South 70·49'38" East 22.23 feet; thence South 19·10'22" West 148.06 feet 

returning to said north margin of River Avenue; thence along said north margin 

South 82°42'13" West 27.35 feet to the True Point of Beginning, all in Lane 

County, Oregon. 
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EXHIBIT B 

COMMENCEMENT MEMORANDUM 


BETWEEN: LANE COUNTY, a political subdivision of the State of Oregon ("Lessor") 

AND: MARC SALES & LEASING LLC., an Oregon limited liability company, LLC 
("Lessee") 

DATE: ________,2010 

RECITALS: 

A. Lessor and Lessee entered into a Ground Lease dated __~___., 2010 
("Lease"). 

B. Pursuant to the Lease, Lessor and Lessee desire to memorialize the 
Commencement Date and Initial Term, as more particularly set forth below. 

ADDENDUM: 

I. This Commencement Memorandum is attached to and made a part of the Lease. 
All capitalized terms not defined herein shall have the same meaning as set forth in the Lease. 

2. The Commencement Date, determined in accordance with Section __ of the 
Lease, is hereby established as , 20 I0 and the Terminate Date is hereby 
established as , 2070 (subject to extension or renewal, or termination, 
pursuant to the Lease). 

IN WITNESS WHEREOF, the parties have executed this Commencement Memorandum 
as of the date first above written. 

LESSOR: LESSEE: 

LANE COUNTY, a political subdivision of MARC SALES & LEASING LLC, an 
the State of Oregon Oregon limited liability company 

By: By: 
~--~~~----------- 7'N7'"a-me-:-----Narne: Jeff Spartz 

Title: County Administrator 
 Title: --------:c:-:-:;-- 
Date: ,2010 Date: _______,2010 
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EXHIBITC 

MEMORANDUM OF LEASE 


AFTER RECORDING RETURN TO: 

Gleaves Swearingen Potter & Scott LLP 
975 Oak Street, Suite 800 
Eugene, Oregon 9740 I 
Attention: Patricia L. Chapman 

MEMORANDUM OF GROUND LEASE 

WITH RIGHT OF FIRST REFUSAL 


THIS MEMORANDUM OF GROUND LEASE WITH RIGHT OF FIRST REFUSAL 
("Memorandum") is made and entered into by and between LANE COUNTY, a political 
subdivision of the State of Oregon ("Lessor"), and MARC SALES & LEASING LLC., an 
Oregon limited liability company ("Lessee"). 

Reference is made to that certain Ground Lease between Lessor and Lessee, dated 
effective , 20 I 0, between Lessor and Lessee ("Lease"). Pursuant to Lease, 
Lessor granted to Lessee certain rights ("Right of First Refusal") to purchase the property 
described in Exhibit A attached hereto and incorporated herein by this reference. The Right of 
First Refusal, if not exercised, expires or terminates as provided in the Lease; in no event may the 
Right of First Refusal be exercised after the expiration date (as extended or renewed) or earlier 
termination of the Lease in accordance with its terms. Reference is made to the Lease for all 
other particulars relating to the Right of First Refusal, as iffully set forth herein. 

THE PROPERTY DESCRIBED IN THIS INSTRUMENT MAY NOT BE WITHIN A FIRE 
PROTECTION DISTRICT PROTECTING STRUCTURES. THE PROPERTY IS SUBJECT 
TO LAND USE LAWS AND REGULATIONS THAT, IN FARM OR FOREST ZONES, MAY 
NOT AUTHORIZE CONSTRUCTION OR SITING OF A RESIDENCE AND THAT LIMIT 
LA WSUITS AGAINST FARMING OR FOREST PRACTICES, AS DEFINED IN ORS 30.930, 
IN ALL ZONES. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON 
TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE PERSON'S RlGHTS, IF 
ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, 
CHAPTER 424, OREGON LAWS 2007 AND SECTIONS 2 TO 9 AND 17, CHAPTER 855, 
OREGON LAWS 2009. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE 
PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH THE 
APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE 
UNIT OF LAND BEING TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR 
PARCEL, AS DEFINED IN ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES 
OF THE LOT OR PARCEL, TO VERIFY THE EXISTENCE OF FIRE PROTECTION FOR 
STRUCTURES AND TO INQUIRE ABOUT THE RIGHTS OF NEIGHBORING PROPERTY 
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OWNERS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND 
SECTIONS 5 TO II, CHAPTER 424, OREGON LAWS 2007 AND SECTIONS 2 TO 9 AND 
17, CHAPTER 855, OREGON LAWS 2009. 

IN WITNESS WHEREOF, the parties have executed this Memorandum of Lease with 
Right of First Refusal effective as of the date first above written. 

LESSOR: LESSEE: 

LANE COUNTY, a political subdivision of MARC SALES & LEASING LLC, an 
the S tate of Oregon Oregon limited liability company 

By:By: -:-:----::-c=-::-------- 
~-----------------------

Name: Jeff Spartz Name: ______________________ 
Title: County Administrator Title: ______________--:-:....,.-:-___ 
Date: ,2010 Date: ___________, 2010 

Attachment: Exhibit A (Legal Description of Property Subject to Right of First Refusal) 

STATE OF OREGON 

COUNTY OF 

) 
) ss. 
) 

This instrument was acknowledged 
_:-:-:-----:-----,--:-:-...,...,__---=--:--::-__---:-:-- as 
political subdivision of the State ofOregon. 

before me on 
and on behalf 

, 
of LANE COUNTY, a 

2010, by 

Notary Public for Oregon 


My Commission Expires: _________________ 


STATE OF OREGON 

COUNTY OF 

) 
) ss. 
) 

This instrument was acknowledged before me 
-:-:c-:---:-:--:-:------------...,.,-....,--- as ___________ 
&LEASING, LLC, an Oregon limited liability company. 

on 
and on 

, 2010, by 
behalf of MARC SALES 

Notary Public for Oregon 

My Commission Expires: ________________ 
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EXH1BITD 

GROUND LEASE 


(LANE COUNTY I MARC SALES & LEASING) 


GENERAL EXCEPTIONS (Standard Coverage Policy Exceptions): 

.1. 	 Taxes or assessments which are not shown as existing liens by the records of any taxing 
authority that levies taxes or assessments on real property or hy the public Records; 
proceedings by a public agency wh~ch may result in taxes or assessments, or notices 
of such proceedings, whether or not shown by the records of such agen~ or by the Public 
Records. 

2~ 	 Facts, rights j interests or claims which are not shown by tbe Public RecOl:ds but which 
could he ascertained by an inspection of the Land or by ma1c.ing inquiry of persons in 
possession thereof. 

3. 	 Easements, or claims of easement, not shown hy the PUblic Records; rese~ations qr 
exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims 
or title to water. 

4. 	 Any encroachmeDt, encumbrance. violation, variation. or adverse circumstance 
affecting the Title that would be disclosed hy an accurate'~ complete land survey 
Of the Land. 

5. 	 Any lien, or right to a lien, for services, labor, tnateriaJ.! equipment rental or workers 
compensation heretofore or hereafter furnished, imposed by law anQ not shown by the 
Public Records. 

SPECIAL EXCEPTIONS: 

6. 	 Terms and provisions of Easement Agreement granted by Lane Transit District, a 
municipal corporation of the State of Oregon. to Lane County, a political subdivision 
of the State of Oregon, recorded June 20. 2009, .Reoeption No. 2008-034683, Lane County 
Deeds and Reoords. 

Cascade Title Co. 

8m: Title Officer: BDYD STEELE 

Cc; FRANK SlMAS 

EMlUL: FRANK.SIHASIltCO.LANE.OR.rrS 

Cc: ANDY CLARX 

EKAIL : ANDY. CLARIiliCO. LANE. OR. US 

Cc: JAMES TULLY 

IilMAII.: JTULL~CREALTY. COM 
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EXHIBIT E 

Department of Environmental Quality regon Western Region· Salem Office 
750 FrontSt.NE, Sm. 120Theodore R. Kulangoskir Governor 

Salem, OR 97301·1039 
(503) 378-8240 

(503) 378·3684 TrY 

B'(: •••······-·········· 
April 22, 2008 

Erin Gamer 
Eovironmental Business Manager 
Atlantic Richfield Company 
(a BP Affiliated Company) 
P.O. Box 1251 

San Ramon, CA 94583 


Re: 	 USTC #20-89-4077 

BPOilll017 

UST Facility No. 781 

2090 River Road 

Eugene, Oregon 97404 

Lane County 

No Further Action - Groundwater Cleanup Rules 


Dear Mr. Gamer: 

The Department ofEovironmental Quality (DEQ or Department) has completed its review ofthe 
Underground Storage Tank Cleanup file for the site referenced above. The file contains 
documents associated with the cleanup of petroleum-contaminated soil and groundwater, 
including a report with the most recent sample results and a request for a "no further action" 
determination. 

The Department has determined that the investigation, cleanup, remediation of the petrolemn 
release and site closure meet the requirements of the Oregon Administrative Rules (OAR) 340
122·0205 through 340-122·0360, and that no rurther action is required at this time. This 
determiDation is a result ofour evaluation and judgment based on the regulations and facts as we 
now understand them, iacluding the following. 

Background 

The station was formerly a Mobil Oil Service Station until BP Oil took ownership on 
May I, 1989. A soil-gas survey conducted in April 1989 by Target Eovironmental Services 
showed no evidence of a petroleum release. On July 23, 1989, the station manager detected a 
petrolemn release and the station was promptly closed. The Department received the release 
report and assigned the Uuderground Storage Tank Cleanup (USTC) No. 20·89-4077 to the file. 
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EXHIBIT E 

Erin Gamer 
April 22, 2008 

:'1 ' . . t:Page 2 of6 

On July 24, 1989, BP District manager Joe Cordellacd contractor Fraedrick Equipment Service 
began excavating near the fonner pump islll!ld to identifY 100 cause of 100 release. Three 
abacdoned product lines were exposed II!ld checked for leakage. The product lines had been 
capped three to five years earlier when Mobil removed 100 north pump island. Upon closer 
inspection, a small 14-inch diameter hole was discovered on 100 pressuri2:ed side of the furmer 
unleaded gasoline line. The volume of the release of regular unIcaded gasoline was initially 
estimated to be approximately 18,000 gallons but was later increased to 26.500 gallons (±0.5%). 
The gasoline leaked whenever the active fuel line was pressurized. The release was suspected to 
have occarred over II six-week period. The three fonner fuel1ines were severed to eliminate acy 
possible future release. Additional protective measures were taken, which included installin~ 
continuous leak detection equipment II!ld passing II Petro-Tite test on 100 three active UST 
dispensing systems. The station reopened on' July 26, 1989. 

Initial Abatement and Response 

The area immedistely around 100 former pump islacd was excavated to II depth of IS feet. The 
soil was noted as being "moist to wet" with gasoline. The petroleum-contaminated soil was 
stockpiled and iatertnmsported II!ld disposed of at Lane County Short Mountain Landfill. The 
local Fire Marshall was notified and a response team was dispatched to monitor for vapors, but 
none were noted. The following day. AGRA Earth & Environmental (formerly RZA 
Rittenhouse-Zeman & Associates) arrived on-site II!ld began monitoring for the presence of 
gasoline vapor in 100 surrounding aren, buildings, II!ld utilities. voes2 were detected in II!ld near 
structures north ofthe BP Oil station in 100 Silver Lea Shopping Center complex. The detections 
were noted in 100 storm water catch basins, sanitmy sewer macholes. floor seams in 100 Amy's 
Restaurant, II!ld near the kitchen exhaust hood of the Sizzler Restaurant. No explosive levels 
were noted during any of100 monitoring events. VOC monitoring was discontinued in October 
1989 after non-detectable levels were attained at every monitoring point. 

Site Characterization and Free Product Reeonrv 

On July 24,1989, the first boring (B-1) was instaUed to II depth ofapproximately 23.5 feet using 
II hollow-stem auger drill rig and completed as II four-inch well. It was noted that augering was 
very difficult due to the gravels, All subsequent wells and borings were installed by using an air
rotary drill. On July 25,1989, II portable product ski.rnmer was put in B-1. Between July 27 and 
July 31, 1989, four additional on-site wells (B-2, -3, -4, II!ld -5) were instal1ed. A second 
skimmer was placed in B-2, II!ld the skimmer in B-1 was moved to B-3, a 6-inch diameter well 
that is 33 feet deep. By August 1989, a total of 1,300 gallons of product was recovered from 

1 UST: Underground Storage Tank 
l VOCS: volatilil organio compounds 
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these skimmers. Groundwater wss recovered at a rate of 20 gpm3
, treated in a 12-inch diameter 

by 20-foot tall air stripping tower, and discharged under an Emergency Water Quality Discharge 
Permit to the City of Eugene's sanitary sewer system. In July 1989, the original system wss 
replaced by a larger, 80-gpm groundwater recovery system, consisting of four additional wells, 
B-2 through B-5. The groundwater treatment system consisted of a 3-1OOt diameter by 20-foot 
tall packed air-stripping tower. Treated water wss discharged under an NPDES4 1500-J Permit, 
file number 104139. Bio-fouling was a problem because of the rapid growth ofin-situ microbial 
organisms. The upper aquifer had high levels of coliform (50 times the allowable limit) and 
nitrates associated with septic systems. A microbiologist with RZA identified them as 
pseudomonad species, which also consume hydmcarbon vapors as an energy source. These 
microbes are mentioned here because of the bio-fouling that occurred in the stripping towers. 
The data also indicated natural altennation wss occurring in the subsurface as a result of the 
microbes reducing the mass of the petroleum release. 

On August 21-29, 1989, a 24-point soil gas survey wss conducted within the Silver Lea 
Shopping Center Complex. This area is north of the site where the release occurred. Based on 
the pump tests and the soil and groundwater data, BP concluded the plume had migrated off-site 
tu the Lane Transit District (LTD) Park & Ride Station, the River Road right-of-way, and the 
Oregon Department of Transportation Beltline Freeway right-of-way. During the months of 
September and October 1989, fuurteen additional monitoring wells were installed. Because of 
the complexity and variability of the groundwater. a third phase of drilling was necessary. 
Highly permeable channel deposits were suspected to lie east of the station. BP also used down
hole geophysical (gamma) and surface geophysical (electrical induction) methods to better 
understand the hydrogeology. Channeling or preferential flow wss suspected, which would 
accomrt for the differences in groundwater flow velocities. 

In Febrnary 1990, the two additional LPHs Recovery Systems became operational. The frrst one 
CQDSisted of six recovery wells situated on the LTD property about 526 feet north-northeast of 
the BP Station. The treatment onit wss a 5-foot diameter by 11-foot taU packed tower with a 
350-gpm discharge rate. The second system. consisting of one recovery weiland a 3-foot 
diameter by I1-foot tall tower with a 5()..gpm discharge rate, wss situated on the ODOT right-of
way about 325 feet north of the BP station. The ODOr system wss later terminated in August 
1990 because it was determined it wss not contributing to the control and the removal of thc 
groundwater plume. 

Between August 1989 and January 1990, three soil vapor extraction (SVE) systems were 
installed on different properties. The systems were located on the BP service station property, on 

3 gpm: gIdIollS per minute 
• NPDES: National Pollution Discbarge Elimination System 
• !.PH: Liquid Phase Hydrocarbon 
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the Sizzler Restaurant property approximately 170 feet to the north, and on the L TO property. In 
September 1990, a seeond SVE system was installed at the BP station fullowing the 
deeommissioning of the UST system. All four systems operated until August I, 1993, when 
preliminary groundwater compliance was attained. The air stripping and soil vapor extraction 
emissions were monitored under a Lane RegionaJ Air Pollution Authority di8Charge pennit. 

On Ju!y 28, 1994, the groundwater pump-and-treat and SVE systems were reactivated when 
BTEX" concentrations exceeded the Department's UST Cleanup standards. The systems 
continued for another 30 months until January 25, 1997, when it was shntdown permanently. 
During the initial response, approximately 2,340 gallons of free product were recovered. 
Overa11, a total of approximately 10,000 gallons were recovered during the entire time the 
remediation systems operated. Quarterly groundwater monitoring consisted of more than 40 
separate sampling episodes. The sampling results indicate the remaining concentrations are 
within the Department's UST Cleanup standards and are deemed protective of buman health and 
welfare. 

The cleanup was managed under an approved Corrective Action Plan (CAP) that cited the 
Department's Groundwater UST Cleanup Rules, which at the time referred to the Environmental 
Proteetion Ageilcy's Maximum Contaminant Levels for drinking water. Given other potential 
routes of exposures (i.e., vapor intrusion), the Department also used the Risk-Based 
Concentrations limits as guidance. Furthermore, since soil analysis was not required at the time 
the CAP was approved, no post-remediation soil analysis was done. 

In an unrelated issue, but worth mentioning, tetracbIoroethylene \aIso known as perc) was 
detected in groundwater samples at concentrations above the MCLs. This, however, was not 
associated with the petroleum release but rather with a dry cleaner located in the area. 

Upgrading tbe UST Svstem 

In September 1990, five underground storage tanks were deconunissioned by removal. They 
included two 5000-gaIlon USTs, one 8,Ooo-gallon UST, and two 5S0-gallon USTs. In October 
1990, three new 12,000-gallon USTs were installed. 

A!lditional Site ASSessment Work 

In August 2007, A TC Associates, Inc., was hired to conduct a baseline assessment of the 
property. The investigatiun consisted of colleetiog groundwater samples from wells B-1, B-2, 
B-3, 804, and B-5. The assessment report summarizing the activities stated that depth to 

• BTEX: benzene, toluene, etbylbenzeae, xyleoes 
7 MeL: Maximum Concentration Limit 
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groundwater ranged between 13.42 and 15.72 feet below top of well casing. Groundwater 
samples were analyzed for total petroleum hydrocarbons by NWTPH methods, and by 
Method 8260B for fuel oxygenates and halogenated VOCs. The results of the analyses detected 
no constituents above the method reporting limit. The data further support the original 
detennina1ion ofclosing the site. 

Land Use 

The current and likely future use of the property and surrounding properties is commercial and 
will likely remain commercial. 

Ecologigl Risk Assessment 

The closest surface water is the Willarnette River, loCated approximately one kilometer 
downgradient (northeast) from the site. Upon considemtion of the duration, depth. velocity, and 
magnitude of the remaining groundwater impacts, the Department bas determined it is 
reasonably likely that ecological receptors are not at risk from residual contamination of this 
petroleum release. 

Pubtic Comment 

As part of the public participation process required under OAR 340-122-0260, the Department 
sent a letter to all the adjacent property owners on November 29, 2005, informing them of a 
request the Department received for site closure and soliciting comments. The public comment 
period ended on December 29, 2005. Daring the public comment period and since then, the 
Department bas received no responses in opposition to the issuance of the No Further Action 
letter for this site. 

Regulatorv Site Closure 

Upon receipt of this letter, DEQ bas no objection to the monitoring weUs being removed in 
accordance with Water Resources Department requirements, as defined in OAR 690-240-0510. 

This determination will not apply ifnew or undisclosed filets show that the cleanup does not comply 
with the referenced rules. The Department's review of this report in no way transfers any of the 
cleanup and compliance responsibility to the State of Oregon or its employees. This determination 
also does not apply to any conditions at the site other than the release of the petroleum product 
specifically addressed in your reports. 

NFALeIIec 21).89-4077 BP Oil 11017 
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Please note that pursuant to OAR 340-122-0360(2), a copy ofyour reports must be retained until 
ten (1 0) years after the first transfer of the property. 

Your efforts to comply with the regulations to ensure that this property bas been adequa:te1y 
cleaned up bave been appreciated. If you have questions regarding this matter, please reel to 
contact me in Salem at 503-378-5038. 

Sincerely, 

Bruce Scherzinger 
Project Manager 

W2~"<WM;"'?#L-_DCoti? . 
Regional Tanks Program Manager 

BCS:gad 
20894077.rbc.nfu.gad.drb.doc 

Encl: 	 Customer Survey 

cc: 	 Todd Vanek 
Delta Environmental Consultants Inc. 
4640 SWMacadam Avenue, Suite 110 
Portland, OR 97239 
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