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Hoyt Arboretum Asreement 

This Agreement (the "Agreement") is made and executed as of the day of
2012,by and between rhe CITy OF PORTLAND, by and through its

lf$l,so RE CREATi oT B-u. IE$u (hereinaft er " c ity" o,,,pp&Rlt ;ä"íJ;/ Ä;ñJä*
Friends F-oundation (hereinafter "HAF"), collectively refened to as ,.the parties.,, 

RIIÇITALS 

\ryFIBREAS, Hoyt Park was obtained from Multnomah Coun ty in 1922, and in 192g was
renamed Hoyt Arboretum and dedicated to the "educational and recreational benefit of future
generations; 

WFIEREAS, Hoyt Arboretum is a 183 acre pubiic park located in Southwest portland owred
and managed by PP&R fbr the public's ecrucation ancr enjoyment; 

WHEREAS, The City desires to maintain a vital and exceptional park and recreation system that
enriches the lives ofour citizens and celebrates the beauty and heritage ofour.irt; 

WHBREAS, Hoyt Arboretum has been managed by PP&R for over B0 years and now features
 
an outstanding collection of trees from all over the world and education progru*, fo¡all ages;
 

WHEREAS, I{AF is a non-profit corporation formed in 1986 and formally recognized by
Council Resolution 34188 on october I 5, I 986. The purpose of HAF i, to ,rppãrt ãnd enhance
A'boreturn facilities, collections, and educationul projr*rs.
 

WHER-EAS, Since 1996, HAF has provided educationar programs, special everlts, and capital
improvements for Hoyt Arboretum;
 

WHEREAS, the purpose of this Agreement is to defìne the relationship between City ancl HAFin regard to their respective purposes, responsibilities, ancl accountabiliìy as to Hoyt Arboretum 
as depicted on Exhibit A hereto; 

No\ry, THEREFORE, in consideration of the mutual covenants and benefits stated herein, andin further consideration of the obligations, tenns and consiclerations hereinafter set forth and
recited, City and HAF agree as f'ollows: 

AGREEMENT 

l ' 	PurÞoss' The purpose of the Agreement is to provicle for the ongoing management and
programming of Floyt Arboretum in accordance with the terms ancl conditions of this
Agreement. 

Ap'ointment. city hereby retains. engages, and appoints FIAF as City's agent to perfbrm
certain mânagement services at Hoyt Arboretum on íts behalf, with said management to be: 
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(ì) consistelrt u'itli ilre iutent oJ the i\,laster Plan; (ìÍ) geuertrlly in accorclance with principlcs 

and plactìces appÌícable to managemenl of a public asset, and (iii)specifìcall;.'in accordiltr(:e 

r.vith the ternts ancl condÍtions of this Agreelncnt. This appoinlrrent grants nc; right or interesl 

in the Propefiv. othet'than the right of use in accorclan.ce ,'vjth thìs z\¿treemenf . 

Prymiseq, LJnless otherwise agreed to in rvriting, the rights atici tes¡lonsibilities oi'llAF' 
uncler this r\greemenl apply to the lrorlìons of ihe visitor center at Hoyl. ¡\rbc¡return dçscriberl 

¿is "Shi¡recl Spär:e" or "l'foyt Arborc:1rul Fricncls' Space*' {Premises) as <Iepir:ted on lt-ixhibir ll 
hi:rett'r 

'fhe Ag,ri-.enreirl ivill have an jnilial tcrm of five (5);vcars. So long a:i I'1,{F is not in-!,pgpe. 
rlelauh. aT the expiraticlil of'the initial ten:r. the z\greemenl s,ill automaticallv rener,v 1'orone 

adclirional fivc (5) ).ear tenn" unlcs:; either party gives :;ixty (6t)) days rrrltice to the other part.v 

ot'its iriÌcnt not to l'çÌle1ï. Noi.r.r'ìthsfancling saicl ternr. tlie inteltt r.if'PP&fì is n l<>n¡¡ ternt 

relatìonshìp with FIAþ as to Iloyt ur\rborelum. ivith this inlenl to be to negoli¿tic successor 

:rgr*ernent:: firr criniinuing nlana.genrent ancf oileration of th¿: Flovt ¡\rhoretrtm. 

l-içeqse.{$__[.lRg..jl¡eÏrr¡l¡q¡"Lv'. Cit,v lrereby grants ]l¡\F a rron-exclusive license to use ancl 

occrrpJ,' Hoyt. ArboreTum to the extent necessffry Io fr¡lfill its r:esponsibiliîies under this 

Agreemenù, with the unde rslancling that saicl r^ights are coutrac{ual onllr', u¡ith no property 

rights being conveyed irereuncler, Llnless consistent witlr Cìity ¡:olicies and rcgulations 

peltaining to Hoyt Arboretnm. HAF shall noL restricl access of Lhe ¡rublìc to T{o-vt Arboretum, 
r.vithoutthcr.r'ritiencorisetìti¡lPP&H-.'|hepubliccloesnrtthaveth.erighLtot.lseor'¿rcces.stl:e 
FIAF ollices ¿ulcl incJoor classrooms. withcrut the t:onsent of'IlAF. 

AçCCpÍqÌ¡çç".0L.{l¡gPf_çmj,e, . Lixccpt as <ltherrvise prcvicled hcreitr, HAIì accepts I"lor¡t 

.A^rborelurn on an '"¿r:i-is" basis, rvidr no representaTions or warratrtíes, Ðxprc$rì or ilnplietl, 
being macle by tlre Cìity, ìts ofTicers, zlgents or employees. I"-urthcrtnore, l-lu\lì acce"'pts its 

i:esponsibilities undel tliis Agreement sLtbject to the valid exìstin¿4 agreemen[s and rights oi 
othels, inclurding, brLt not limitecl io, existing pennil"s. liccnses. ¿urcl q:ascltretrts" 

Consjdgyatio¡r. 
(a) On a perioclic bnsis and sutLject to conclitions hercin, the City sliall pay HAF an amottnl 

eqr-ral to the park use pelmìt lèes pa.icL to the City fbr use of Hoyl Arboretr;m ¡u.i1i1i*5, l-lp 1o 

fbr-rr times a,vrat'and upon IIAF's requc¡jt, the Cily shall provide IIAF with rei:orcls 

i¡dicating the types and amounts of park use fees paid to the Cit.y Jbr pern.ritte d use of lloyt 
Arboleturn f'a.cilities. Up to for-u'times a yeal the L{A[ì niay preseul arr invoice to the City 
f'or the arnourìt o1'permit fees paicl to the City. inciudirrg atnoì.Ìllts collecTcd by F1AF as 

1termil. application processing iees, buI not inclucting arnounts colleclecl by the City as 

perrnit application processing fèes, At the City's sole option, the Cìty ntay reject invoices 

received flom [.lAF a1ier.lLrly 31'' secliing compensation for f"ees paici to the City prior tcr 

rìre preceding July lst. T'he City ma;, also compensate HAF r.vilh fr.rncis fronl the adopted 

Parl,s ¿¡lr1 lìeclezrtion buclget nol to exceecl fì13,000 e¿ich fiscal veär ancl subiecl to buclget 

approval eaclr flscal year. No otirel corrtpensatiotr shall be paicl by thc (ìity to IIAF ftrr 
services Llncler this Agrccnrenl rvilhout the ,,vlitten approval ol I)ilectol ol'l)P&R. 

http:accorclan.ce
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b) II^îì tnay {lonlpe¡ìsatc tho Ciiy try sjrrpplcmcntirig thc Cily's budgcl lì.lr the Arborctunr lìrr 
frentoillleì, rnaterials anci selvices, equipnrerli, and/or capital irirpLol.renlents. Ali such Cjty 
burlget suppleureuts ale subject io the a¡rprclvals ol'thc City's Natu¡'aì Ilesource Su¡ren'isttr'. 

.fj"xiqt¡ngj{åì-ttltg,çqrp¡rt {}þ.lwatiglls. 'l'he Paltics acknorvlcclge thc existence of agreenrenfs 
ancl contracts entel'ecl into by IJ,A,ì: in its ovur llanre. I-lAi? hereby l'eplesenls that exisfitrg 
fl'ansactiotis are iu good staucliug. All agreenreuts. ¡:elnrits ancl contracls enlelecJìntcl in lhg 
nantc-. of l-:lAlr will n,ur¿ìi1l solcly the ol-rligaticln of HAF. 

9.	 &çp-¡le qf .$c{'v¡qqç. l-l¡\l'i rvill nianagc IÌoyt A.r'boretunr in a pi:ofcssional and lìrliy 
acccrtlntable maltlter. with rnanagenlent scl"r'ices tcl inclurie tile fbllorviltg,, at aminimum: 
A El.l-lJll-Q-ycç!. ]{AI"'rl,ill hire, train, supelvise and regr:lariy evaluafe all cm¡rloyces ¿urct 

voltrntcer:; t'equii'ecl lii carry otit FlAlì'"s rcs¡ronsibilifics pror,Ìcled iìrr herejn. ,4ll 
etnplcryc'-'es anc'l volunfeels su¡tclviscd by l-lÂl:r s;hall be crnplcl¡,ccs or: I'olunl.ccr.l; of'll,AF 
ancl no1 thc City. 

I'l -I;l"cla:4*Mç!ùelËhrf:. 
'fhe Cilr, i{aturc West Zune Manager or iilallager's clesignee will be 

a non*volilrg cx-officio l:oarcl nteurbsr of J f¡\Ìì.
C ll::pg*ut:l.ltillg*Çuid-çlitr-q¡, Within tìrlee nrontlis ol'cxccution ol'The agreetnenl ¿¡ncl al leasl 

ortcc arrt.lt¡¿ìlly I"lAl.'wìll sLrbrnit its annual proglarnnring plan to PP&R lolìts rcvìcw and 
a¡rproval. 

D. lund t{¿5,i¡g." llu\lì is ar.rthorizcd to conchlct fìrnd raising activities on the Plcmrscs i.vitlr 
the uncìel'stanclin¡¡ that saicl fund raisinp, activities sliall bc concluctcd in aoct¡rciaucc rvjth 
trse ¡rolìcies l'or the Prernises and tl'ral funds r¿risccl q,ill eithel'cfilcctly or"indircctly beliefil 
I loi't Arboretuur o¡: lìrnher thc goals of' I IAF ancl PP&ll. "l'o prevcnt oonllict.ing u.ses o1' 

Iloyt Alboretunr, lìAIì rvill obtain a permit, licc of cherrge, fì"un PPR's (lustomer $crvicc 
CcnTer¡:l'irl'lo holding any evenTs in l':loytArborcturn.llAli'shall engâge in fir¡nd rzrising 
activilics, ínchidiitg but not linlitecl to soliciiing clonations, menlbe:rship lèes alrc'f lì:es fbr. 
cducational ciasses. 

ß. ttelærlr:]ß alrd liåcÂl_Maüçö. I.IAF will: 
1 . l)evelop, iustall, altd rnaintain t'eas<-inabl¡' a1:propriatc ¿rccounting, opelating^ aucl 

¿ldlllinistratí\/cr controls govclning the linancial asirccts ol'this .4.gleement, such 
coiltrols to lre cousistcni (in all ln¿ilsrial respects) wiill gcnetally aoccpiect accountirig 
principìes; 

2. J'rcllarc zrucl approve an annual bLrdgct lor r:ranager:lenl activitics r-rncler this 
Âgrecnrenl, wilh a copy of tLrìs bLrdgct to be ploi,ìclecl 1o PP&Rl 

3. 	Prtlvicle PP&l{ r,vith regular rellorts prepaled lol the l}oalcl arrcl ils cornuritlees rclalecl 
to the Premises ivith leporls to inclucle. but not be liuriteclto. regulal year-crrcl 
l'inancial statentents. 

4. Prclt,icle PP&R u,ith copies olre¡rorts ancì clocruneuts pltiviclecl tc the Oregorr 
I)r::parturelt ol'.lustíce atrcl/ol Secrelarl, of'State, rvith such cloculrenf s 1o jllcluclc 
llAF's alttiual Oregon 990 Folrn and revisecl Alticies o1'lncorpcll'ation.

5. Pay or au'angc lbr payr:tent of all erosts that ll¡\[ì is rcsponsible fbr uuclel tite 
AE¡rcrcnrent; and 

6. Assist Clit-r,ili eff'orts to secule Cit¡, Couucil a1r¡lopríations to aclclress o¡rer.ating. 
Lnaitrtcn¿rnce artd calriial iiir¡lovenreut neecls ol'Ifo_yt Ai'bc;retullr. 
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Ï;. 	Geuqal \4au!.pueucs.lRssþratis"u-$spailJ-4&1y-ÈudlJlrp-rt¿Ll"iru)r'g.r,çuçi:1$. I IAF wìll: 
l. 	.lanitorial tnainTenattce: I-l¡\F staf'l'are t'esponsible lol lllaintaining lhe cleanliucss ¿rucl 

order o{'the flAF areas ancl the Shared Space (as shorn'n on llxhibit B) rvhen they usc 
ilrcse arcas. Thc Plctnìses will be cleanecl kr1, pPtO stal'l'on a rvecJcly basis. PP&..lì's 

.ianitorial rrrainteuancc of'lIAlì's offìce area and the Sharecl Space is linrited tcr 

.su,ecping altd rclrotalo{'r'ccyciing and garbage. llAF is expectecìto keep their ovvl'r 
vtork areas clcan. PPB¿R stall'rvillnot dust oi"nlol) in IIAIì office areas, this u,ill be a 

responsibi lity ol' l':lAIr sla{T. 
')".. llz\ll shall use it best cl]bfls to sal'êlyuscthe I-lo1't Trli-,ot'etriln fär.:ilitics aur"l i.r,ill only 

bc t'esponsible lÌrr improvetrettls ol lciraìr of l-toy.'t Arlioletuln 1àciiitics if I:1,¡,\t:¡ 

reciuesls au inrprovenlcnl or t'cpair thal exceecls PPctll standards or i1''tlie re¡rair is 
made riecessaly b5'nçgligellloi iiral:propriale uses by IIAIT. 

-l , l)ronr¡:tly. afler beconritrg au,at'e o1'sucli çt-xlclilions or'¡rracticcs. cc¡r'rect an.y uns;al'e 
ctillciititxi ¿rl tJre Premises [ol'whicli I-IAI¡ is responsible, ås u,cil ¿ìs ar1.y unsafò 
practices by ¡relsous leas<;uirbl1, uncJer I"lAlì's col'tlrol thercon. 

4. Aclhcrc to applicable provisìons of'the P['&R ]{ed lJr:ol<, includiltg,'bu1 not linritcc{ to. 
lit'nclv r*¡:rirtinp, of clnrnagc or iujury incjdcnts cin a PPctl{ inciclcnt rop()rt l'ortr. 'l'l:e 

l{ecl }}ool< is ai,ailable on line at 

h.L!¡;'14-vx:-w.t1ill-k"$-.ç"i.tJrvvsl/0,tu-u-lgr'Ç-ç-eij-çlrtlr"t¡:-rliçr!hsçtç..1sfati:t:¿sj), or c¿ìn i)e 
obtainecl by coritacting tlte PP&R Propcrti.' Manager. lIAlr shall cor:¡reraie lìrlly rvitli 
Cily in thc irrvestigation ol any clalnaqc io persons or propcrty occuring on <x'nl:out 
lhç I{oyt Alboletnnr; 

5. (lonsull with I).P&R City Natr.u'e West ZLrnc Mauager as to safctr'ol:nr¿rintcn¿rucc 
cottcerns ¿rssociatecl with thc grounds ancl structul'al corn¡roncuts ol'l.lor,1 Arbol'eturtr' 
¿rnc1 

6. Not make iury c:a¡ri1al inrprovetnents ai lloyl" ¡\rboretr¡nr rvíllrout thc i.vl'ittc¡i 
authorization of Pal'l<s' Propcriy lt4anger. City arrthoriz¿rtioll will lequile I'eview ancl 
a¡:¡rroval ol'¡rlans prepared al J-l¡\F's cost by liccnsed enginccrs or coutractol's, 
"Capital itlplovenrenls" sh¿rll nrrì¿lr'ì alry ¡rcnnanerrt slructulal change rlr aclcljlion to 
lloyt Arboretunt. N4 jnol or teurllorary iln¡rroveurcnts shall rccluire lhe airploval of'thc 
City Natule Wcst Zoiie hdauagcr., ol'hcl clcsignee. 

7. Not niake any tetn¡lolary structural c'.hanges not' make any signilioant changes tcl ihc 
glounds rvithout the wlitten corlscul of'the City Nature West Zolle" Manager.

ÍJ. ['o the extent that funds are available, I-lAlì nray coutlibute to lhe cost olrepairs auc] 

capital improveurents cleemed llcccssai')/ by PP&R. 

C. Sccurit-y. I-IAF sirall lceep tlie Prernises secLu'ecl. r.vhir:li inclucles. burt is llot linlitcd to. 
locliitrg the gate, cloors ancl rvindorvs ol'br"rildings. ¿rs wellas enga¡¡ing the alalnr sys1cn.r, 
rl'installecl, wlrcn I-lAF st¿rff is not prescnt. llAìì r,i'ill provicie ern acler.¡uate lc:r,r:l ol' 
security or crorryc-l coutrol pcrsonneì f'or plotectioll of''thc Pl'cmises zrncì poltious ol'IIor'l 
Arbcu'etunl ivhen I'.l,Ali'is hosting ovcnls at I-1o1,1 Albol'etunr. 
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ll. Üollf¡'acfillg, llAiì ntzr¡r ç1igs,' Ín1o agl'ecìrri:rris ill its <lr.vrr lauic 1ìir1)utp()se tif'fìrllillingl 
ifs responsibililics r¡nder"this Agrecrnenl, with conlr¿lcls to ¡rrovicle f-or, but llcrt lre lilnitecl 
to. serviccs relatcrJ 10 the opelaliou, usc, security and inaintenancc of IIoyt Arborctuur.
ilÄfr shall ttsc reason¿ìb]c cl'lbl'fs to make purcirases fi'r-ur various sqrpliers of'maicl.ials 
ot'serviccs of'adequate c¡ualìty and utility. All coliiractors alc to be propcrly insurccl a¡cl 
vvill bc rccluirccl io inclcmnify FIAF and thc City ¿rs to cl¿rirns relatcd to the contr.actccl 
wùr'l(. 

Jl"¿"1¿alcll)u-s--*L4.rüat-li]-ls. I-JAIr shall not clisposc íìi, on or about Iloyt,Arboreturn aîly 
I'laz'arclous St¡bst¿ince (as <lefÌneil in OfìS 465.200 or ¿:s jtr r'|-ì¿j), hi'reaf^ter.be arncnclecl, ancl 
atry inrpletitelititlg regulafions) ancl shall hanclle all '[Tazarclous 

Substalces ilr a n.l¿ìr.mçr 
tltltt protects [-lo)'f At'troieluur ancl fhe environrrlent fì"cnl acciclenlal spillri ancl lc,leases.
IIAIì, ol'anv of ils clir"ectors. officels, enlplclyees, agenls, contractors, subconlraclgr.i;, 
seri'äl]ts. sttccclgsol's, itssigns, lessees, pe.r'urittees, lioensecs. ot'ilrvitees sltall nof c¿ì1se ot. 
¿rL¡tliorizc't() t.lrtr)rir ¿iny rrn¿¡rrtliorìzecl rclcasr: of ¿i I.lazardous,çiut¡stallcú ot ¿liì)/ coilclitio"- ol' 
polh"rtion or nuisance ¿rt. t¡n or abou{ Iloyt.Ar'boletulìì, r¿'Ìletlier afl.ecling surjàcc \Aiater.ür 
plruundrvoter, air" 1he laucl or the subsrlrfar:e ellvironment. 

.1. ß"q:*çlcl¡.-a¡.c1'-l¡].9Èqj¿t-{--ç¿il. tl¡\l;'rvill nraintain ¿l ¡;e1 of'all l'urancial. r,cnclor". enrl:iovr:r: anrl 
tipelating recorc{s reiating to its ¿lclivitics rur¿lcr this Agreemcnt. ./ri anv linre clurìng rhe'],ì:lttt, City shall have the light, alter reasclnable ¡rotice to IIAIì, to inspect ancl auclit the 
boolis. recotds, itrvoices, deposits, c¿ncelccl checlcs. ol' other 1ìnanci¿.rI data or tr¿uri;¿rctions
of IìAÍtt at leasixiable tinies aucl cluring ntlr:mal br¡sincss houls: ¡lloviclecl" iiowevel, Cilv 
shall use its best effolts to not o¿ìuse any iulre¿rson¿¡ble clismpticlns in the oper.ations of 
JIAI; ir¡ coulicction with such inspectlclns. 

I{, Collsultatioll. ln additiou to specific consultaliou lequìremenls ploviclecl fbr elservher.e 
het'ein, IIAF rvili const-llf rvith City on oihei'rnattels relatecf to lìo¡4 Arbor.etunr, w¡err 
reasonably necessât'y to do so. A1l issues ccincenrìng I"IAIì"s intelest in tlie pro1rer.tl, or 
this r\greenrenl sirouicl lrc rìirectecl to Plj&lì-'s l]ropcfiy Nzf anager".

L Mp-dia "q.Iil ll-Uþliçqtrogs. I l¡\lì rvill consult rvith PP&R's C)ouurlurity ltelarions Ì\,lanag,ci' 
pritll-1o ¡trovicling lo lhe lleeJia arly press relcases or inf'ornlation that cìÍrcctly collce¡ls 
ì loyl 4t1-toletum or PP&l{. lìlz\lì shall use ils bcst eÍ1'orts to acknorvlcclge its relationship
q'itlt the CliLv, by inclLrdingl the ofïicial ìogo of PP&R ancl its slogan "lrlcaltlry Parks 
llealth¡' Portlancl" ol other slogans as clcvelo¡red li'on tinlc to tillc. on all sign:rgc ancl in 
any ¡lublicatìoLl.s, nredia ¡rt'eserrtittions ol otherlrlcscntations that specifically relèr to l-lciyt 
Artrore tunr . 

Ivl' -l-q¡e.s-¿11-ql-A$çs,t!1er1l. llAÌr rvill pay any ancl all applicatrle l'eclcral, state or'local t¿lxes 
assesscd aqaittst tlre Pt'etlises ol as a rcsul t ol'l'lAl¡'s r"rse o1'J-loyl At'[roretunr, or.against 
clis-tÏiLrutions to .li¡\l:i uncler this Aglecnrent, ll'll,AÌr js a tax cxcur¡rt entit¡," it is 
responsiblc fi;r taking all measules uccess¿ìrl/, inclucling suburitting the a¡rlxopriate 
applications fo taxing authol.ities, to receive errr exenrption. 

h'. esut2llcl-Ec -\yúlú,atl:. ll.z\I; shall at all limes cornply w.'ith all a¡rplicable lècler.al. srarc: 
and local larvs. rules, regulatìons, olcìinances. st¿ì1utos. clecisions, licensing and pcunittìng 
rcc¡ uirenrcnts, eulcl agrecnrerrts. 
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O. Volultççrf. ]tP&-R is r.r,illing to proviilc assislancc and atlvícc icgarclin¡; r,olurttccrs, [rut, 

unless othertr,ise agleed to in rvr:iting. all r,'olunteers u,ol'king at the t'eqttest or clirectictn oJ' 

llAI; a1l-loyt Arboleturll are volunteels of'l:-l,Al'ì lbr insruance and liatrility pltiposes. l-lAlì 
u,ill reportthe llour^s oJ all vohurteers wol'l<ing al Flot,t Al'boretuln tt¡ PP&-J{'s t.li1¡' ll]¿1¡t" 
Stcrvaldshi¡: Coorlillatr)r olì ¿lt'r annual lrasis. 

10. {.lgÍy-l3e-t¿¡¡reçl iLç-s_F$"ueiþ¡!.ifico."Bisiltç ¿ud-A!rtlr0$tlgs.". Citv lieleby rcs(jrves to iisc.ll'all 
riglrts and authol'ities n<¡l specilìcally gratìted to l:lAIr ilnc{cr this A¡,reenient. At a Ininiurrinr, 
the City letains the fi¡llou,iiig lesponsibilities, rights ancl authoritics: 
A. $ì_gli¡oi Entry. '.l'he J]¿lrties u,iJl share the use ol'thc PLcnìscs, rncludin¡¿ thc l)altlcs u'ill 

share use of the ofíìce ancl nreeting spaoes sinrilar to thc floor plari in Exhibit Il, {-lit), 

I'eserve$ tlrc right 1o ente l'the l)reulises fclr any pLrrlì)ose, at atty time. inclttrJiug cvaluation 
of"lrl¡\Iì' scrviccs, rvith the rurclelsl.andin¡¿ th;rl. wlien cxe:rcising said right City rvill tnahe a 

rcasonahrlc cfI'ort to minirnize disturb¿nces to l-lAF activitir-:s. It is cxplessly unrlerstoocl 

by the Padies llral. Cily, rvhethel or not it conduct:; visits ol inspections, ¿ìssunles no 

L'esporr-tibìli1y fol tlu: qualìty. ziclec¡i;acy cir sa1et1, ol"an1, rvot^l< lliat is cJonc ìry oi'lìrr Ilr\lf 

I]. [Jsg_ of' Plcnli-sgg. 'l'he City shall have thc ri¡4l'rt 1o use the ])leurise:; rvilli tlti: 

unclcrslaliclirig thai said usc u,ill not urlrcasonatrly confliui r,r,ith l-l¡\lì activilir:s. ln an 

cJlìirt to ¿rvoirj unreasonable conf'licts,I)P&R will provicle 1lÁ,F with i'e¡rsonablc notice o[' 
intcndcd uses of' tlle Plemises, inclucling re¿rsonable use o1' classroonr sprace or olltçr 
lacilities on tile Premises when said spiìce or'1'acilit¡, is no1 beirr¡1 usecl by l-lAF. 

C. Cqçml_---${4intenancc. fiuirject to avajìable fiurcling ancl rryith the exceptiott o1' 

maintcualrce ancl rcpair responsibilities expressly assunrecl by llAI.' t¡r tn¿rcle necessiu'¡, b1, 

negligeni or inappropriate uses of'the Floyt Arboleturir by 1lA1ì" Cit_v ll,ill plovic'le all 
lnaintenancc ancl repaìrs lequirecl to rraintain the Premises ancl Iloy-t Arlrol"ctunr iu a 

conclition similar to other PP&R làcìlities and n¿rtur¿rl are¿rs. ln rlost cascs, ttpgt'aclcs or 
inr¡:rovemeltts clf'thc Prenrises will be ttrade dut'iug largel 1'acilit1, u¡rgraclcs. 

D. ì:ir¡rerq,ency Ïle¡rairs. PPr9¿ll lrcser'\/es lhe lighl. in ìts sole discretion, to rnal<c crncrgcncy 

retrlairs r,l,hen saicl lepails alc neccr:ìsary to acldress imnlediate health ancl safi:ty colrccnls. 
'i'o the extent that it is leasonatrlc 1o clo sti, PP&l{ lvill rn¿rke a good lìritlr cl1Ì¡rt to 

ooordinate rryith J-ìAF as to thesi: tepairs. 

11. All permitting of I-:loyt Arborctum u,ill be coriclucl.ecl b)' PP&ll's Custolner Sen,ice
 

Cellter.
 

F. Ulilities. PI)&lì. shallpa¡,all utilities assiicialsd with the Prenrisc:s erncl I-loy1 Arbor"ctunr. 

1 l. ,T-o-i¡¡l $'_I.Ì&IÈ.3å{Æån$&tS* T'o ihe extcnt rcsoluces irllon', thc P¿trties will coopci'atc ort 

plauuing, lrrogramrtring, lìrnd laising ¿urcl deveioplnenl activities rter:cssar), 1o ar:hieve thc: 

long-tctur illtentions of'thc lvfaster Plan f'or Iloyt Arborctull. 

I2,Ð:UU:fgç._tSl"_Ik.C¡njSg¡. 11"1he Pleniises or l'loyt AlLroretum is dama¡¡ecl ¿ls a resLth of the acts 

or olnìssions o1'I-lAl ol its ollir:ers. erripl<l¡,ees, agonlc, contL¿lclors. licenseers. Pettrittccs. 
invitccs. ol othel's acting unclel the clirectior-l ancl/or r:otrlrol of ilAl). l1¡\P wili ¡rronrptly 

t..., iÌ,.r ä 
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Ilotili'PP&R. artcl shalJ, al [)P&.R.'s option arid illceropcration with ltr¿\J:ì's ins;uralrce c¿u'rier" i1' 
a claiit is involvecl, eithel't'epair ol replace thc aJ'l'ected property at I:lAIls çxpellse cil sliall 
lr:iinbltl's.: IlPd¿ll fol'its reascrnatrle costs of repairing or-replacing the affectecl pi.ollerty. 

l:1. Ng-lJg¡lÈ. IIAF shall keep Iloyt Arboretum, ancl all Cilypropertyused inconnectjo¡ wjtlr
this a¡¡reetttertt, liee 1i-orn any liens arising li'om any woll< ¡:elfbrrnecl, rualerials i'ur.nisJrecl, or 
otrligations incuueri by or al the ree¡uesl of I-lAF. li'an¡, lien is frled agairrst any ¡rcirfion of' 
l-loyt z\t'boretulrt (x'othet City ¡rrcperty userj in conilectioli rvitìl this Agl'eenieut. as a t,esliit ol' 
thr: tlcts or cltnissions of' IiAlì, or ol' FIAìi"s em¡:loyecs- âgeui$, or" rÌ{)ntracrrlrs, l.lAli shall 
rJischalgcr" lrond ot'olhelr.vise seclil'e tJre sor:ne tr: (lity's reasonak,le satisfac{io¡r r.vitliin thir.ry 
(.30) da¡,s afÌel l-'ìAË has rtotice thatlhe Jien has heen Jilec{. If l-lA.li f'ails to discharge, bon<J or 
sl:clll'e any lien rvithin sLrch thirty (30) clay ¡rei'iocì, tlien, in aciditiou l.o any otl:er riglrt or 
renlcdy ol'Cily. Cìt¡, may, al its election, upon l'ive (5) clays' ¡rrÍor ',r,ritlen noticç to IIAIT. 
cTìscharge rhe lje;r [ry r:íthci payìn¡, TIle anic.rrurî clainreri to trc c]uc or obtiliniug thc rJisc[;lr.¡1c
trf ileposit wifh a cour"t or â ti1lc oolrpany ol by bonding. l.lAF shall pay ou clemand ariy 
ânrounI so paid [r.y flit-r, i'ìrr. ths dischar'¡re or satislàc1ic;n of an;, licn, an¿l all rea:;<inatrle 
attome¡,'s' J'ccs aneì other lcgal cxl)ctlscrs of'ljit¡,' incurrccl ìn cleJ:cncling anv sur:h actiorr or. in 
obtainirrg the dischalge oJ'such lien, lrigethel ivilh all necessal'y rcasonatrle clisbur.senle¡ts i¡
conncction thcl'crvith. 

I 4 Lry!)Lìry"N¡ X'tt{:Âl'IQt\
A. IIAir shall inclc,nrnily and clcf'end City, its clircctors, ofIìccrs, cnrployees ancl agr:nts" 

apainst, ancJ hold Citr,. itn clircclors, oflicels, errrlrloyecs ancl agents. h¿u'inlc:ss fì'gnr ¿¡ll, 
and all liabjlitìcs, obligations, losses, damagcs, 1Ìnes, pcualtics, claìn:s" clelnancls,.snits, 
acli{rtts, ()¿ìuscìs of' action, cliarges" judgnrents, costs ancl expenses (inclLrcling all 
rcasonablc allonrcyrj'{'ees ancl ct>ui"t cosls) (ct>llerctivi:Iy...[,osses,') cll any l]âturc 
u'h¿ltsoer¡el l.hat nlay be itrr¡r<lsecl upon, irrcur"rccl or paicl by, or asselted agailrsi Ciry, its 
directors" officers. em¡rloyees ancì agen{s, that are caused solely b¡' tJre neg,ligerrce or. 
willfil lnisconcluct ol'IìAl; ol' its offÌccr.s, emplo¡,cÈs, agerlts or invitees. 

B. Sulr.iect to the lìnlil¿itions ol'thc Olegon (ionstiturtion anclthe Or:egon 'l'ol't Claims Act. 
OIìS 30.260 to -10.300, the City sh¿¡ll incfenrnii¡,, clefbncl ancl holcl hanlless I-lAi; ancj jrs 
ollicel's, emplo¡'ees ancl agetrts fì'om any l,osses thaf are caused solely by the negligcnce 
or u'illfill misconcluct of City (or its clireolors, cm¡rloyees, ergenTs, contractors or 
I i ccrrsccs). 

Cl, As long as ll¿\l:ihas attcl nraintains insurauce conrplyiug rvith the requileurents ol'$c'ctj6n 
1.5 of'this Agt'eemcut" lìAl.'s oblìgation to clef'encl ancl ì¡rcleullìf¡, 11r* City under this 
Scction I4 shall bc liilitccl to thc arrroLurts oJ-that insur.¿ulcc. 
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u.	 Ç_ar¡4qt1l_t.t¿ad*QflfStéufl1qqzqclll¡q$. I'lAF rvill jnch¡clc sulficicnt inclenrnilicatron 
language in its contracls ancl othet wlitten authorizalions inclernnifyin6¡ City lì'om atiy artcl 

all clainls rel¿ltecl to tbe coutract worl< or auihorized uses. 

t).	 _Ð,çf_b-11Cç p-l_Çl4ilm. l1'auy action or proceeciing is brought against the Cit¡', ìts directors. 
ol'ficers, ern¡rloye es or agents, wirich action or ¡rroceecling ís ba.sed upon a clainl lor 
rvhioh FIAþ'is obligated to indemnify tlre City Ì:r:reuncler, lìAF shall, upon notir:e lì'r>rn 

tlrc Ciqr, at l-l¡\lì's cxllensc, cìelcncì sucli aclion or plticeeding lll'ough corursel reasonabl.v 

acceplable Io lJily. 

15. nggr¡riurss
A. ]ü¡ruauc-c* Jìequ_iffluçut$. During, the teni'l ol this Àgrectneut, l{,ô.þ' sliall nr¿riut¿.irL 

insurarrce that satisfics Clit),'s stanciarcl irtsurance lequirement,s l'ùr lrermiÏ ancl licenst: 
lir:lders. A copy ol' [ìi1y's ouru'cn1 requirements is atTachecl heleto as Hxhibit C]. Cit¡, 
reserves the right t<l cirange stanclarcl iirsurancc recluircurcnts fi'om tintc to limc. 
lìrirthennore, l-i¡\1. ir¿ill include insLrral'¡cc rccprilerneuts, n4lich arc salislàctclr¡, tc'r Cìty, in 
ifs r:onlr'acts arrcl olher wlitten ar.rthorizatioits. 

Il, $þiyg¡:li,5Uþ.LgggüAn. lì^l''. and Cit¡r caclt agrcc 1o n'aivc c:laitns arìsìnÁ1 ìn eliy ttl¿llÌnrit' 

in favol oi''eitlicr (litr, ¿¡ucl lìAJ.'ancl against tlre olher lol loss or clnmagc l.o tlrcir'¡rroperty 
locatccl vvithin or con¡^tituting a part or all oi''the Premiscrs or lirr loss cluc 1o boclìl.v injurl, 
lo thc extent thc lt>ss clr clamagc is covereci by plopr-t't1, or liabilit¡, irslrrance the ¡raity is 

lcquirerl lo cìan')/ unrler this Aglr:ement. I'he w'aiveralso applies to I-ÍAF's clirectot's, 

ofliccrs, employees, slrareholclels arrd agelrts ancJ to Lìi1n'* officer:s" agcnts ancl 

cnrployees. lhe wilivsl does nclI ap¡:ly to c]ainls arising fioln the willfìrluiiscouclr¡clof' 
I-IAF or City. 

lr,,Ð.}tB-S_nJJJ-i-Ì&E&f.[,]Ð"]8'q_ì_[gßÇ8.Þ4åJE-LI&B) 
¡\. llvcnts o_l'I)elault. 'Iire fòllowirrg events shall constitr-rtc cvcnts of'clclàult by liAF: 

l. 	ll'l-lAI? iàils to perf'olrn ¿u-l.y coverl¿ìnt in this Agreenren{ wìtliin thiriy (30) da¡,5 ¿11.r' 

u,ritten notice fì'cinr PP&R specilying tlie l''ailurc, plovirlccl that if'suoli lailr"rre cânrio1, 

wilh duc cliligerrce, be cured wjthin a perioc'l o1'thirty (30) days, ll¡\Ir shall not be 

cleemed to be in cJelault if IIAF begins to cure thc Iàilurc r,vithiri suc;h tlrirty (30) da-v 

trreliocl and thercaf'ter fliligently prosecutes suc:h cLu'c to conrpletion; 
2. 'l'he banl<ru¡rlcy or"insolvency oÍ ll.AIrr or if a leceiver ol tlustee is a¡rpointed 1o lake 

charge of auy of tlic assels oi'Ll¡\Ë in ol'on lhc l:lri1,1 Al'borctuln and such receiver or 
lrustee is not removed rvil.hin thirty (.)0) cla¡," 011*t' thc cfatc ol appoiniment, or in the 

eveni o1'.judicial sale o1'the persclual propcrly in r¡r on thc Plelliscs ullorl.juclgment 
against aglccurenls lliereuttcleL'; ot" 

3. Jf Ilz\l'r is diss<llvecl or hils to lllaiulain its stal.us as ern ()r'cgon non-¡:rofì[ corporaliorr 
in good slancling ol i1s quillilìcatioll as a tax-cxetn¡rt charilable clrganizatjon ulldct' 
Section 501(cX3) o1'tlic lntellral lìcvetrrtc Cocle. 

Iì. lìclllediqq_lo¡-Qelàì-rlt. tJ¡ron thc occrìrrcncc of'an cvent olrk:liiult Luulcr'this Slcction 16. 
(Jity shall liar¡c lhe f'ollorving rights ancì renlcclics. as r.r,cll ¿ls an)i othcl'rr:rleclies availablc 
al la\\,or irr cqrrit¡,, 
1. (.iti'shall lravc thc liglit to snspcnct I-lAIì"s use ol'the Prernises and I'loyt Arboletum 

until thc c1cÍàLrlt is culed. 
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2. If the default is not cured,'City shall have the right to terminate this Agreement by 
written notice to FIAF. Such temrination shall be effective immediately if public 
health, safety or welfare is at risk. Otherwise such termination shall be effective thirty 
(30) days after the written notice. 

C. Exçlusion of Certain Damages, Neither party shall be liable to the other parly hereunder 
or in connection witli the transactions conlemplated hereunder, whether in contract or in 
tort, for indirect, inciclental, exemplary, punitive, consequential or other special damages 
(including lost profits), whethel or not such damages are foreseeable or unforeseeable, 
except to the extent that such damages are included in third-party clairns that are covered 
by the indenlnities under Section 14. 

D. Force Majeure 

l. 	Neither City nor IIAF shall be in default hereunder if the performance of any act 
required ofit hereunder is prevented or delayed by reason ofevents, contingencies or 
causes beyond its reasonable control ancl without its fault, inclucling, but not linlited 
to, fire, flood, earthquakes, lightning, unusually severe weather, acts of God, acts of 
any goverrunental autl-rority, war, riot, accidents, embargoes, strikes, labor disputes, 
shortage of labor, fuel, raw materials, or machinery, or technical or yield failure, 
alfecting such party or its suppliers or subcontractors. 

2. Notwithstanding to the contrary herein, if the Premises or Ifoyt Arboretum are 
rendered unusable by an event described in this Section and ifsuch condition 
continues for tnore than sixty (60) consecutive days, or if City notifies HAF tliat it is 
irnpractical or unecollornic to restore any physical damage that is responsible f'or the 
interruption of service, either City or HAF may terminate this Agreement by written 
notice to the other party. 

17. Termination. 
A. Voluntary Tennination. Eitlier Party may voluntarily terminate the Agreement with no 

less than six (6) months written notice to the other party. 
B. Tennination Process. Upon expiration of the Agreementterm or early termination, IIAF 

shall deliver all keys to City and shall sunender the Premises to City in first class 
condition. All repairs I'or which HAIì is responsible shall be completed prior to such 
suruender. All IÌAI'- property shall be removed immediately upon termination, and a 
failure to do so shall be considered abandorunent of such property. Should HAF fail to 
effect the removals or make repairs, City may do so and charge the cost to HAF together 
with late charges as provided by this Agreement from the date of the expenditure. HAIr 
shall be responsíble for all costs and damages to City as a result of HAIIs failurc to 
sun'ender the Prernises in accordance with the Agreement, and this clause shall survive 
the termination of tlie Agreernent. 

C. Ownership upon Termination or Expiration. Upon the expiration or termination of this 
Agreement, all fìxtures, improvernents and personal property located on ol associated 
with the operatiou of l-loyt Arboretum and the Premises shall becomc tìre property of the 
City. Aftel satisfàction of I-lAF's obligations outstandir.rg as of the date of expiration or 
terminatiotr, all money remaining in HAF's ¡rossession or accounts received as donations 
or sponsorships specifically for I{oy1 Arboretum, shall become the property of the City, 
to be used exclusively for operating, programming, maintaining, repairing and improving 
the Hoyt Arboretum ancl in accordance with any or all donol or granting organization 

http:outstandir.rg
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lestlictiolrs. 

18. M9Ç.li[J-aiYs(àLJå
Ä, Cili'ClenSç1{. lJnless olhcrwisc slatcd, whclrever cc;nsent, a¡rproval oi'directitin liy, Clity is 

t'equireel unclel'the lenns contaìncd hcrein, all such c()llseìlt. allproval or direction nlust be 
in writing l't'ollt the Directol ol'Pì)&ll ol' a perso¡ì designated in rvriting by the Dilectol". 

B. .llA¡1-Çlly-. Çqordiugljq¡-4q{-(looperalion. l:lz\li' and Ihe Cìty ivill fai<e coopcr';rrive 
aciions, as t'easonabiy necessar¡,, to fulfill the intcllt ofi this A¡¡reenrent. Aclclitionall_v^ 
PP&R an¡l lì.ATr r¡¡ìll llreet at k:ast c)lt(ìc åìnrÌli¿ìlly.'lo discuss 111¿ìrlagel]lelrl anrJ burigcl 
íssues relatecl to lhc Propert,r'. 

[i,]lut'c1:lÌ"aj:Ly--RjßlIg [ixccpl as ¡rroviclcel lor in this,Agreernent. IiA[¡nia1, ïìo1 leiìsr]. 
license, transfbr to, or sw¿ìp, exchernge rvith, or otherwise alior¡,the use <¡1'the Premiscs b¡, 
flrircl paltic-s. lt is unclcl'stoocl arrcl agrer:d that, uolr.vjlhstanciing an¡,sr-rr:h al'r'apgr't¡1cu1s, uo 
such thirr-l party shall have any riglrls uttdet: tliis Agreel:re¡rT. eitlicl' as ¿r l)Ílj't)/ hr:Lc1tl or ¿r 

tliird-party berreficiary. 
Ð. -$igAAg-ç: I-I,¡\F tïav not rlis¡rla;, ol'{ìrec1 tì11)¡ penllatrent si¡1us at tfiq: Prerniscs ol. Ilo1,t 

Albol'erlt"illr rvithoirl the ¿lclvancec{, u,t'itten ai:rpiuvaì of PP&R, PP&J{ sigua¡ic rcriLlir'ùrìrrr)is; 
lrtav incluelc thc olTicial logo ol'PP&lt and jts slogan "llealthy Parks Ilcalthy l)or1.lnncl"' 
ol othel slogans as developecl lì'onl tillre to tiuie. 

f.i. Âsçjgnment 
l. 	PP&R may assign, at its so.le cliscl'ction, this Agreenent to Íniy slrcc*rssur cutity 

having re-s¡ronsibilit)' lbr PP&R maltagelucnt and/or o¡reration of'IIoyt Arbr¡rcturn: 
;lnd thc assignec shall be t'espousiLrle far'1hc ¡;erl'orrtraucc of'all telnts ancl çolrcliticxls 
of'lhis Ag¡'eemeirt rlpplicable to PP&R. 

2. 	Ilights grantecl under this Agleerneut ai'e peilsorlal to IlAF, and nlay not tre zrssignccl. 
tl'allslct'rcd, sold, convcycd, ol olhel'rvise hypothecalecl u,itiurut the prioL c)\prcs¡j 
tvrilterl cotlsent t;l' PP&R. wlljch corrseut nray lrc 6y'antecl or clcuiecl in its sclle 
discrefioll. 

F'. Notices, All noticcs undel This AgrecLnerrt shall be in wliling ¿uri'l shall be cieetnecl vaiiclly 
give n if sent by Lnail, uaticinally lecoguizccl cor-rrier' ol fircsinrilc transnrìssign. a¡rl sfiall 
bc cflectjve ulron reoeipt. l1-any such uotjce or coulrllurlication is not receivec{ ol cati¡gt 
bc cJcliveleclclue tcl a change iu thc adclress of'the lcceiving ptîrtlr ç¡l:wliich liotice ïvâs l1o1 

previously givcn to thc sending llarty or^duc to a rclìrsal to accept by the leceiving parfy, 
such notice ot' other oommunication shall bc e1Ìf'eclive on thc clatc cleliver'¡, is altcnr¡:tecl, 
Notices shoulcl be aciclt'essed as ltrllor¡,s, excel)t that liAIIs cor.lrmuuicatioirs to C'it¡, 

lolryglllLglllslri4llgl g!_ygl3€g_¡i]guld bc seni to the ¿iddlesses clescritrecì il I'ixhibìr {l;
Pi'&R;----l l)orrlarrd l)arl<s ancl R*.t.'uti,ul l]l*'* I 

vY J rjut(çI lnor ¡¿\/ SWu s'r'Avc,¡at'ç, Suirc l3o2t-J1r¿
I 	 I 

| 

Attcntion: I)ro¡rcriy Managcl 	
II Porlland, Oll9'1024 

'l-elc¡rlronc: (503 ) 823 ^5229 
I 

I e lc¡rlronc: (5031 8'¿.i-52'29 
I

-* I
I 

l,rUUlc: (501) 823-5570 	
I 

I tllb¡¡qÐ1e: 	 I 

\\/lth a copy 1o: 

I Citv u|Portlanci 	
I 

Citl' clf'Portlancl 

_*_ ___.__ I l22l S\À¡ 4'r'¿\r,c. l{qonl 4i0 
I 

l2il Sw 4'r'A\,c. ltoonl43o 
I 

t0 
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Att1,;iarty r11¿ì), oitatlgc lhc d*signaicçl rccilrictrl of'notictls b),sii noliliing lhe otirer pär1y in 
u,r'iting. 

G -(ìr:yç¡nj4.U.l'-ri)t,.'lhis A8rcr:itrent shall br: ¡lovcrnc:d l¡y- and oonslnletj under thc lau,s c¡l' 
tlie Statc of'Ol'r:gon, cxclr:clirg its choicc r)l'lau, lrr.inciples.l'ì J:r:¿.it¡-t: Arri'lili¡¡al,ion be(rvee¡r l.he Lìity arrcl ì:ì¡\lî arìsirrg uncler'iiris Aglccrncnt. or.tLul rrl' 
rvllk pcrfbt'mcd undel'this, sJ:all occrir'" jf-in tlie st¿ìte col.u'ls, in the Multnornah County
(-lou't har¡jng.jurisclic:tiou ilterecll', and if in the fècleral courts, in the LLtitccl lit¿ites Iiìslricl 
Court fÌil' the Distr.ict ol'Oregorr.

I. 	Diszul-ç¡. 'f'he Pariies t+'ill niake a ¡loocl l"ifh elfîrt to resolr¡c rlisputes ir: a re¿rson¿¿ble 
lllflllllol' ancl u'ill procecc'l thror"rgh tlle lì-rllowing courses of'action prior to resclrting tcr 
Iitigation: Party 1¡ i)at't1z ¡1sg.1iations, aclministratjve appcals; ancl niec{iatiori a¡c[/oi' rr¡n
l-rinding allri irar ion. 

.ï' eþurt¡usllgl]..:ud-1it1ç:luç-tairon-q(-¿\Stee:rir:u-t. Shoulcl any provision olrhís Agrecnicnr 
lcc¡uir<l.iudicial inter¡:retatiou, it is agrcecl that 1lrc court intcrpreting çr consicìeri,rg rr,,¡*
shall not apply the presunpti<ln thal thc tçrnls helcof'shail be mclle stl.ìc;1ly coustr.uecl 
a¡{ainsl a party b1' reasott ol tbe rulc or conclusion tl¡at a clocunrç¡rt shoulcl be coilstr.ucci 
ulorc litl'iclly against tltc ¡ralt¡,rvho ¡l'cparcd it, lt is agrcccl ancl stipnlatecì thai all par.ties 
herelo have equallv particii:atcd in thc prcpalation of'this .z\grecnrent anrJ thai caclì pa¡ty 
had äcìec1uzt1e o¡:portunity to co¡rsult rvitli iegal couusel belirrc thc exccr-rtion o1, this 
z\greeureul.

li' 	lj¡¡¡1c A8raelts!1 T'his Agrcenreut constitLrtes lhe entilc agrcr:menT ol'fhc ¡rarties ancl 
sltall supcrsecJe att¡' pt'iol ot' t:ottlenrporarrìeoLrs agreellrcl.rts or ncgoliations. r,r,hetþcr 
t¡'t'iftett ol'or¿ì1, [¡clu,een the ¡ralties. r^e¡¿aldìng 1he sut:jec{ ntal.íer llcr-cin. 

lt 
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T,.	 lUtL¡C¡*DOCUfUg:.¡lli l:iach pitrt.v ¿irglrÌes io oooper'¿ìlc with th,,r othcr in tlti: cxcc¡.ttiou of'any 
docuntents nccÐssary 1o proicct its riglrts uneier this Agrcement, 

M	 Jli"ç-g¿]iry. lf any provision ol'this Agrecment is cletelmined by a proper cor,¡Ll [o [rq: 

invalid, illegat ol uncnlÌrrccablc" such invaliclity. illegalit"v'or urrenftrrccabìlity shall not 
aflbct ihe tlthcr ¡rlovisions oI ihis Aglcerncnl ¿incl tliis Agreenienl shall leniai¡i i¡l full 
lbrcc ancl e f'l'ecl wilhor¡t such invalìd, illegal or unenlìrrceable plovision. 

N,	 ]t¿tiVq jn..Wd-ti11g. No rvaiver of' auy ¡rrovisiori ol' this .Agreeurent oi' any breach o1' tllis 
Agleernent shall be el'fective unless such naive,r'is in wlitilrg- ilncl si¡rnecì b¡, 1¡'r" r.l'aivin¡; 

¡rarty and auy such ln'¿liver shall not be cleeuled a waivor of aity othc:t plovision ol' this 
.Agreenreni or any otlier or sutrsec¡uent bleaçh ol'this Àgt,reentettt. 

o	 .l"liç_ilightfl'"lç"(j"a11rcr-.aqç1....1ìç.J_lc¿rd. IIAl". rvill not tal<e ari1,' aclion which u,trulc'l be 

ct-xlsidered a cle¡iial of' the pr"rblìc's constilutional right to gatìrei and i:e licarcl in the 

colllnron areas o1' J'"loyt Arboretum. 

Ns_]ÌêiUEöj:i¡2. Nuthing containec{ rn this Agreeurcrtl is intexldccl fo fi'eâte, or shall in any 
event or uiidel arr¡,'cilcumstance bc çonstruccl as clcatirg, a partnerslrìir or a.joirrl \'ôrìlule 
betrveen PI)&R ancl'llAF^ 

a	 I-rlxjriliits: SLrcccssc¡r'.s: 'l'iure ol'lscr:l$_r:;_ *qsu¡iaqlalls.-Atncndtnents. 'l'ht: Iixhil:its 
atlachecl to tlris u\glcernenl ar'ç nracle â part ol'this Agrecmenl. 'I'his Ä¡ireenrmrt shall 
belrelit and bind PP&lì ancl llu\lriancl theil'rcspective personal rcpreselltiìtive$, hcirs, 
successc)rs zurcl assigns" 'l'irrre is o1'the essellce <11'this Agreement. 'l'his A¡qlcenlent nlâ)¡ 
bc¡ execulecl in r:tlrnterparls. cach ol'which sirall lre an origitral, bnt all of'rvhich shall 
constitute one aud tlre sanre Aglcenrent.'l'hrs Agleement ural,not [¡e ¿rnrenclercì ur 
nroclificcl except try a rvrilteLr instrul'nent sigrrccl by l'l'&R and IIAIì. 'l'lie Dìr'eclor cif 
Pai'l<s is auth<lrized to executc allrenclnrents to this Agrecirrcnt. so long ns such 
aurenclllrents rlo no1 r'esult in unbuclgcted linanci¿ll obligalicxrs fbl thc City. 

t2 
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IN WITNESS WHI-REOF, PP&R and HAF have causecl their duly author.izecl 
representatives to execute this Agreement in ir-iplicate. 

PORTLAND PARI( AND RITCREATION HOYT ABORETUM FRIENDS

BUREAU FOUNDATION:
 

By: 

Namé: Uum",P<.13ì * S.-k,-ra-ç 2-
Title: Trtle: 7x-<-.-un4\ rr-, \Snr<-:&--
Dafe: *: ltate: 12---LG-L( 

Ardryitr$bffAorümno 

mté*fuo*-*,4
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$'TA]VDART} NNS UXIANC E 
rìtiQtlI¡tìlluENTs 

MSUßANçÐ
AÍ all times cluiing thc lif'e of this Agreernent" or as may fi¡úher be requirecì by this 

Agreenrent. llÂF at ifs olvn cost and cxpense, shall provide the insurance specifìecl as fbllor¡,s: 

i. 	 Evitlence ReqLrired 
IlÄË'ancl its contlacfors or"subconlrírcl.ols, if any, sh¿¡f I maintain on lìlc r,vìth the Propert;v 

iVlanagcr, PPltR, a crÌrtificate of insL¡rance ccrtil1.,'ing the çr:t¡ç:r'age recprile,J unclcr lhi>^ 

Agreement. Silch cerlifìcatir:n shall b* subrnitted tui IrP&R. al or befirre erccLrtion rrl'this 
Agreernenl ancl th.en annuall¡' fur the cirrration of tlie Agrcement. Thc adr:c1uac;y oi the 

iusulallce shall be sub.ject to tlie appr:clval of the Cìity Aftornr:y. Faihrre to maintoin 
liabiiity insl¡rance shall bc: ç¿¡1¡;¿r flrr inlmccJialo tcrminatioti r.l{'l.his ,{g,rccmcnl. b,v th* 
City. 

'), 	 flotice oÍ Cancellatìou. Reneu'ol" Recluctìon or Mat jn Coverage. 
Thr: insurauce policy shall provide t,hal the insura.itçe shall rlot tenninatç trr l:q: nrillsrially 
changcd withoLrt thirtv (30) days written notice first being givr:n to PPcQ.R" Notices shall 
be sent to the PP&R's lvlanager, Stralegy, Fin¿¡nce ¿rnd Busiucss Development. I i2() S\4,' 

5'ì',{ve, SLrite 1320, Porllzrncl, Oregon t)1204.1f the insurance Çoverage is c¿tncçlecl" 

ternrinnted, o¡ reclucecl prior to ccirnpleticrn <"rl'the Agreemenf. the HAF or its c<¡nh"actors 

or s;ubcontracLors, il'any, shall provide a nerv policy with the cov€ralge required under this 
Agree rrent. 'fhe HAF an¿l its c:orttraclors shall rnairf ain r:ontinuolis, ititintcrrirTrteci 

covcrage 1'or the duraf ion of the pennìt. 

3. 	 Irrlua¡¡æ-Bsqult-sd
A, t-lAF and its conll'actors and subcontr¿ìctors. if any, shall tnaintain publir: liability 

and pro¡lerty cleunage insulance thal ¡rrcltects the l"[AF and the (.-ity ancl its olfìr:ers,, 

agents ancl emplo¡,ees liom any and all claims. cleniands, actions ancl suits t'or 

clarrage t"o propcrty or peisonal il.iury, inclLrcling cleath. arising liom the ÈìAI:s 
lvrlrl< r¡nder this Agrecrncnl, The ilrsurauce shall incluclc coverage fot"anl, 
clamages or irrjuries arising out o1'the t¡se of ¿rutoulobiles cll other nrcltolizcd 
v.'ehicles b¡.'the HAIr arrd its contractol or suircoillnactors, if anr,. 'l'he insurance 
shall provide covelage fìrr not less tlian $1,000,000 lbr persorral injLrry to each 

person, $ l^000,000 fol e¿Lch occlrrrence. and $ I ,000,000 fcrr each occrìrrence 
' invoìving property darnage; or a singlc limit policy o1'not less thar li I .000,000 

covering all clailrrs pe r occurrence" 

B. 	 'fhe insurance shalJ be r.vithclLrt prejLrclìce to covcrage otherlr,ìse existing anci shall 
luarne as aclditìonal insrLreds the Cit¡,ancl its olïicers. agents and emplovees. 
Notr.vithstanding lhe naLning cil'acldilional insulecls, the ìnsurance shall protecl 
each insured in tìle samc marlner as thoLrgh a separate pr-.licy hacl been issuecl to 

each, but nothing lrerein shali operütc to incre¿rse the insurcr's liabilitv as set forth 
else'"vhele in lhc ¡lolic-v bevond flrc arnourtÍ or anìor.ìnts fìrl rvhich ilrc instu'r:r' 

I.t 
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would have heeu liable ìf'orrly one person or interest had bcen namecl as insured. 
'l'he correraÉÌrr'shall ap¡rl;, as ic clainis bctr,veel: insurerJs on Ilre polii:.y" 

C. 	 \[i orkers ConrpenszrTion lnst¡¡ance. ['1,¿\F. its contraclors or sL¡bconiractors* if'an.v'. 
and all entplo¡''ers on íts behallare subjcct employers unc{cr Oregon \,Vcul<ers 
C'orn¡:ensation Lavv tbr thi.s Asreernont and shall cornpll,' r'vith ORS Chapter 656 
rvhich rcclLtircs thctrr lo pt"ovidc Oregon r.vorl<ers compensaÏion i:r)verage in 
âccordalrcr... r-,r,ith rlJregon larv f'or ¿llof'thei;: subjec:t rvorkcrs. l-l;\F and its 
contraÇIors ar¡d sulrcontr¿](ltûrs shall providc ancj maìnTaill ¿l eenificafe of current 
and effective coverage ri'ith thç C'ity at all tirlres elLrrinr: thc tcr¡n of'this 
âgt'0elÏtenl" 

3. ,$æqcl¿l_IloJlsurls 
.;\. 'l'he lÌrregcling rec¡uiretrrents as tc tlu: tvpes lLnd limits of insulance cclvsrzrge to be 

nraintajilccl b;- l':lAltr, and an.v approvaJ ol saicJ iusurançre by thc CII'l'\l is noT inleniieil 
to ¿rnd shaJl not in irny manner lìrnit or quali$, the lÍabilitics ancì obligations otherwise 
itssumecl b,r' H,{Ij purslrani. to this Asreenrent, inclucling i:ut lror Iimircci fo lhc 
¡rrovisions concerning indelnn ifi cntjon. 

Il, PPc?l{ rcservetj fhe right to fernlinalc clr srrspencl fhe .Agreernenl in Ihe evcrrt of non
cottr¡rliance lvith the insul¿rnce t'ec¡uirenrcnls o1'this Arficle. l¡l no event sh¿rll an,v 
suspension entìtle IìAF to àn extension of the ternt ttlfhe Agreemcnf specifìet1in thìs 
,,\ rtiçlç. 

{Nofc; GcneraN liabilill iilnits rnay l¡c i¡rcrcasettr, xl thcr discretisu of The CI-TV,s llisk
 
IVlitnager, rel*{ive fo ¡"isl¿ Ínvolved)"
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YARD GREENHOUSE
 
TRUCK & EoUIPMENT PARKING 15x40 - 600sF
 

89x41 - 3,649sF
 

HATER AND 
STQRAGE CLosû 

CovEREo BaRN
 
75 x 24- 1,8oo sF
 

SHARED SPACE TOTAL : 936 souo*. rr* 

PORTLAND PARKS & REc Ti3TAL: 6,892 æu*'ro' g
HoYTARBoRETUM FRIENDS TOTAL: 606 souo.eren rjiî".':J"î:::nr*î:J:ï;ï;:.* Hoyt Arbore**lÐ 
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