INTERGOVERNMENTAL AGREEMENT

FOR

FUNDING OF PORTLAND HARBOR INDUSTRIAL LANDS STUDY

This Intergovernmental Agreement (the “Agreement”) is made and entered into by and between THE PORT OF PORTLAND (the “Port”), and THE CITY OF PORTLAND, through its Bureau of Planning, (the “City”) on ____________, 2002.

RECITALS

A. The Port is a port district formed and operating under the laws of the State of Oregon and is authorized to enter into this Agreement pursuant to the provisions of ORS 190.010 et seq.

B. The City is a unit of local government authorized to enter into this Agreement pursuant to the provisions of ORS 190.010 et seq.

C. The Port and the City wish to enter into an intergovernmental agreement for the funding of a study regarding lands located in industrially zoned districts along Portland Harbor, including the Guilds Lake, Linnton, Lower Albina, Swan Island, St. Johns, and Rivergate areas (the “Study”).

D. The Study will be shared with the Portland Development Commission (“PDC”).  While PDC is not a party to this Agreement, PDC shall provide funding and occasional overall management and advice to Port and City.

E. The City, the Port and the Oregon Economic & Community Development Department (the “OECDD”) shall contribute funds and/or time and resources to this Study.

NOW THEREFORE, the Port and the City agree as follows:

1.
TERM

This Agreement shall become effective as of the day it is fully executed and shall expire upon release by the City of the final reports detailing the outcome of the Study.  The reports are expected to be completed by September 1, 2002.

2.
scope of WORK

The City will be responsible for all the work done during the two phases (“Phase 1” and “Phase 2”), outlined below.

2.1  Phase 1

Phase 1 of this Study shall be conducted by the City and shall consist of compiling published information that provides an overview of patterns and trends in the industrial districts along the Portland Harbor.  At the completion of Phase 1 the City shall prepare a report detailing the outcome of the Study.  The scope of work for Phase 1 is described in Exhibit A, which is attached and incorporated by this reference.

2.2  Phase 2

Phase 2 shall be completed by the City, through E.D. Hovee & Company (the “Consultant”) and shall consist of an in-depth analysis of why firms and industries are in the area that is subject to the Study and how much presence they may have in the future, based on interviews with industry leaders and experts.  At the completion of Phase 2 the City shall cause the Consultant to prepare a report detailing the outcome of the Study.  The scope of work for Phase 2 is described in Exhibit A, which is attached and incorporated by this reference.  A copy of the contract between the City and the Consultant is included as Exhibit B, which is attached and incorporated by this reference for the limited purposes of establishing the work to be performed by the City through Consultant.
If the contract with the Consultant terminates for any reason, the City will engage another consultant to complete the Study.

3.
ownership of documents

All work, including but not limited to documents, drawings, papers, data, and photographs, performed or produced by the City or the Consultant under this Contract shall be the exclusive property of the City, and the interest in any intellectual property, including but not limited to copyrights and patents of any type, arising from the performance of this Contract shall vest in the City.

At the completion of each Phase the City shall provide the Port four (4) copies of each of the Reports.

The City shall respond to any public records request for documents described by this Section, including any requests received by the Port.

4.
coNTRIBUTION

4.1  Phase 1

The City will complete Phase 1 utilizing its own resources.  No cash contributions will be made by the Port, although the Port will contribute staff time in order to review and comment on the Study.  The Port will also sit on the management team which will comprise representatives of the City, the Port and PDC.

4.2  Phase 2

The Port will contribute funds to the City towards the completion of Phase 2.

4.2.1  Port Contribution

Contingent upon the Port receiving a grant from OECDD, Port shall pay TWENTY-TWO THOUSAND FIVE HUNDRED DOLLARS ($22,500.00) to City. This contribution shall be due upon execution of the Grant and will be used exclusively towards the completion of Phase 2 of the Study.  A copy of the Grant application is attached to this Agreement as Exhibit C.

In addition to the contingent contribution provided by the previous paragraph, the Port shall pay to City SEVEN THOUSAND FIVE HUNDRED DOLLARS ($7,500.00) from its own funds as an additional monetary contribution, to be used exclusively towards the completion of Phase 2 of the Study.

4.2.2  Grant Provisions

Parties to this Agreement using state grant funds to satisfy cash contribution obligations under this Agreement may be subject to various provisions imposed by Grant requirements under the law.  Both parties shall comply with all grant requirements.

4.3  No Grant from OECDD

In case the OECDD later decides not to make the grant contemplated by Section 4.2.1, the City and the Port will work together to identify another possible source of funding.
4.4  Funds in Excess

Any funds in the City’s possession after all work performed under this Agreement has been paid for shall be returned to contributors in proportion to their respective contributions.

4.5  Funds Not Sufficient

In case the funds provided by PDC and the Port are not sufficient to complete the Study, the City will provide funds to make up the difference between the contributions required by this Agreement and the amount required to complete the Study.

5.
No agency

No party shall be deemed the agent or representative of any other party.

6.
no separate entity

This Agreement does not create a separate entity under ORS Chapter 190.

7.
project manager

7.1  City’s Project Manager

The City’s Project Manager shall be Steve Kountz, who is to be assigned to the Study for the entire duration, unless otherwise agreed to by the Port.  The City may assign such additional personnel as it deems necessary to do the work or to provide the services to be rendered under this Agreement.

7.2  Port’s Project Manager

The Port’s Project Manager shall be Brian Campbell, who is to be assigned to the Study for the entire duration, unless otherwise agreed to by the City.  The Port may assign such additional personnel as it deems necessary to do the work or to provide the services to be rendered under this Agreement.

8.
governmental powers

Nothing in this Agreement shall be deemed to limit the exercise by any of the governmental parties of their respective governmental powers.

9.
notices

All notices required under this Agreement shall be deemed properly served if hand delivered (including by reputable courier) or sent by US mail, to the last address previously furnished by the parties hereto.  Until changed by the parties by notice in writing, notices shall be sent to the parties at the addresses set forth below.

If to the Port:

Port of Portland
121 N.W. Everett Street
Portland, OR 97209
Attention: Brian Campbell

With a copy to:

Port of Portland
121 N.W. Everett Street
Portland, OR 97209
Attention: Legal Department

If to the City:

City of Portland
Bureau of Planning
1900 S.W. Fourth Avenue, Suite 4100
Portland, OR 97201-5350
Attention: Steve Kountz

10.
indemnification

10.1  City

The City shall, to the extent permitted by law, hold harmless, defend and indemnify the Port and its officers, agents and employees against all claims, demands, actions, and lawsuits (including attorneys’ fees and costs) brought against any of them arising from the City’s performance under this Agreement.

10.2  Port

The Port shall, to the extent permitted by law, hold harmless, defend and indemnify the City and its officers, agents and employees against all claims, demands, actions, and lawsuits (including attorneys’ fees and costs) brought against any of them arising from the Port’s performance under this Agreement.

11.
TIME IS OF THE ESSENCE

The City and the Port understand that time is of the essence in the performance of and adherence to each and every covenant and condition of this Agreement.

12.
entire agreement

This Agreement represents the entire agreement between the Port and the City regarding the Study and supersedes all prior and contemporaneous agreements or communications regarding the same subject, written or oral.  This Agreement may be modified only by a written amendment signed by authorized representatives of both parties and shall not otherwise be waived, altered, modified, supplemented, or amended in any other manner.  [A binding determination that an element of this Agreement is void or unenforceable shall not affect the validity or enforceability of other elements of the Agreement].

IN WITNESS HEREOF, the parties have subscribed their names hereto effective as of the year and date first written above.

	CITY OF PORTLAND, BUREAU OF PLANNING

By: __________________________________

Title: _________________________________

APPROVED AS TO LEGAL SUFFICIENCY

By: ___________________________________

Counsel for City of Portland
	THE PORT OF PORTLAND

By: ___________________________________

Bill Wyatt, Executive Director

APPROVED AS TO LEGAL SUFFICIENCY

By: ___________________________________

Counsel for Port of Portland
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