Exhibit A                INTERGOVERNMENTAL Agreement 
for installation of equipment and accessories 

to FRESNO Police Patrol Vehicles 
between

city of portland (oregon) and city of fresno (california) 
Pursuant to ORS Chapter 190 as to cooperation between interstate municipalities, the City of Portland (Oregon,) by and through its City Fleet Division of the Office of Management and Finance, and the City of Fresno (California,) by and through its Fleet Management Division of General Services Department, enter this Intergovernmental Agreement (Agreement.)  

I.  
RECITALS

A.
The City of Fresno (hereinafter “Fresno”) desires to obtain professional and technical services in outfitting and installing, also known as “upfitting,” onto its Dodge Charger police patrol cars certain equipment and accessories for use by its police department in accordance to technical specifications.
B.
The City of Portland (hereinafter “Portland”) has the expertise and capability to perform this upfitting of police vehicles because of Portland’s extensive experience in doing such upfitting for the police vehicles used by the Portland Police Bureau and other local law enforcement agencies. 
C. 
Fresno desires to contract with Portland for such upfitting services pursuant to the terms set forth in this Agreement, and has determined that this Agreement meets the service needs and goals of Fresno.

D.
Portland is willing and able to perform the requested services for an interstate municipality.  Providing services to Fresno pursuant to this Agreement is in Portland’s interest and promotes amicable relationships with other governmental entities.  This Agreement will not negatively impact Portland’s ability to effectively and efficiently support the vehicle administrative needs of its bureaus and divisions.  
II.  
TERMS AND CONDITIONS
A.
Scope of Work

1.
Portland will upfit thirteen Dodge Charger patrol cars in accordance with the technical specifications attached and incorporated as Exhibit A, excluding the installation of push bumpers or siren speakers.    Push bumpers and siren speakers will be vehicle accessories and components installed prior to receipt of the vehicles by Portland.   Portland will be responsible for electrical hookup and integration of the siren controller into each vehicle’s electrical system.  
2.
Fresno will provide parts and materials (“Master Parts”) required for installation that are listed on the Master Parts List, attached hereto as Exhibit B.  Other parts and materials not provided by Fresno but which are necessary to complete vehicle upfitting shall be provided by Portland and shall be billed separately from the costs for labor.  

3.
Portland agrees to store and handle Master Parts and vehicles with reasonable care.   Master Parts shall be reasonably secured and not be co-mingled with like non-Fresno provided parts.

4.
In the event Master Parts provided by Fresno are found to be defective, Fresno will replace such Master Parts at its expense.  If Portland damages a Fresno provided Master Part, Portland will replace or repair the damaged Master Part at Portland’s expense.

B.
Delivery of Upfitted Patrol Cars
1.
Portland agrees to complete upfitting of vehicles within six weeks from delivery of the vehicles and all necessary Master Parts to Portland’s vehicle facility.  If any event occurs that is beyond Portland’s reasonable control and that causes or might cause a delay in completion of upfitting one or more vehicles, Portland shall notify Fresno in writing of the cause of the delay and the timetable by which Portland proposes to carry out the services provided in this Agreement.   
2.
Fresno reserves the right to terminate this Agreement if Portland is unable to meet the six week delivery schedule, provided that Fresno compensates Portland for all labor performed and for parts and materials provided prior to termination.  Portland shall incur no further liability or obligation upon termination.  
3.
Upon notice, either party may terminate the Agreement for convenience with no further obligation or liability, other than to compensate Portland for labor, materials and parts.
4.
Portland shall provide Fresno with at least three (3) days notice when six (6) or more upfitted vehicles are ready for delivery to Fresno.  Fresno shall be responsible for shipment of vehicles and Master Parts to and from Portland, including contracting with third party shippers, payment of shipping costs and insurance.  Portland shall not be responsible for damages or loss caused by Fresno’s shippers.  

C.
Warranties
1.
Portland shall warrant any defects related to the labor performed by Portland for a period of twelve (12) months from date of completion of upfitting.  This warranty does not include failures or defects from normal wear or abuse, or due to failure to maintain or repair vehicles or parts as needed.  The warranty excludes parts and materials purchased and provided by Fresno.  Warranty of Master Parts will be the responsibility of Fresno and handled directly by Fresno with equipment manufacturers.   Portland’s maximum liability for any warranty, expressed or implied, shall be less than or equal to the amount charged by Portland per vehicle for the installation work provided.  
2.
Fresno shall notify Portland in writing as to any defects on Portland installed parts and materials.  Warranty defects shall be resolved by Portland and Fresno as mutually agreeable in one of the following manners:
a)
Warrantable defects may be repaired by Portland at Fresno’s vehicle facility location within 72 hours of notice by Fresno, unless such time is otherwise extended by Fresno.  Weekend and holidays shall not be counted; or,
b) 
Warrantable items may be corrected by Fresno.  The costs of labor and materials expended by Fresno will be credited to Fresno by Portland.  Materials and parts shall be credited at actual cost.  Labor shall be credited at a labor rate of $70.00 per hour.

3.
Portland shall have no other liability arising from this Agreement.  Nothing in this agreement shall create any rights of, claims by or liability to any third party.  

4.
Portland does not warrant that this upfitting service will not affect any existing manufacturer’s warranties as to the vehicles.  It is the responsibility of Fresno to determine original equipment manufacturer warranty issues prior to Portland commencing work pursuant to this Agreement.

D.
Payment Terms
1.
Parts provided by Portland shall be billed at the rate that Portland charges its own bureaus and divisions.  Labor provided by Portland in upfitting shall be billed at the rate of $82.62 per hour, and shall not exceed forty-six (46) hours of labor per vehicle.
2.
Compensation to Portland shall be payable when upfitted vehicles are delivered to Fresno.  If payment is not received within 30 days after the date of billing, it shall be deemed delinquent.  Interest of 1 percent per month shall be charged on all invoices which remain unpaid for 30 days or more after the billing date.  Interest shall be computed from the invoice date and compounded monthly.  Portland may add additional charges for rebilling on a delinquent account pursuant to Portland City Code 5.48.040.  
3.
Invoice shall be sent to Fresno’s Project Manager and shall include a Fresno purchase order number as provided by Fresno.

///

///

E.
Project Managers and Notice
1.
The following persons shall serve as the Project Managers in this Agreement unless otherwise designated in writing:

	City of Fresno

Fleet Management Division

Attn: Jim Schaad, Fleet Manager
2101 “G” Street, Bldg. F

Fresno, California 93706

Telephone: 559-621-1101
Facsimile:
	City of Portland

OMF Business Operations Division, CityFleet

Attn: John Hunt, Fleet Manager

2835 N. Kerby Avenue

Portland, Oregon 97227

Telephone: 503-823-4302
Facsimile: 503-823-4374


2.
The Project Manager is authorized to approve work and billings hereunder, to give notices referred to herein, to terminate this Agreement as provided herein, and to carry out any other City actions required to complete this Agreement.  
3.
Any notice required or permitted by law to be given in the Agreement to either party shall be effective upon mailing by certified mail, addressed as indicated above, or to such other addresses as either party may specify to the other in writing from time to time during this Agreement.  
F.
Liability and Insurance

The parties acknowledge that each party is a self insured municipality.  Any claims, including but not limited to torts or contractual claims, arising under this Agreement shall be subject to the limitations of the Oregon Constitution and the Oregon Tort Claims Act.  Each party shall be responsible for providing workers’ compensation insurance as required by law.  Neither party shall be required to provide or show proof of any other insurance coverage.

G.
Indemnification and Hold Harmless

Fresno shall save and hold harmless Portland, and its officers, employees and agents, and indemnify the foregoing, from and against any and all claims arising from acts or omissions related to this Agreement of Fresno or its officers, employees, contractors, agents, receivers, trustees, or assigns.  Subject to the limitations of the Oregon Constitution and the Oregon Tort Claims Act, ORS 30.260 through 30.300, Portland agrees to indemnify, defend and hold harmless Fresno and its officers, agents and employees against all claims, demands, actions and suits brought against any of them arising from Portland’s work under this Agreement.  
H.
Governing Law
The provisions of this Intergovernmental Agreement shall be construed in accordance with the laws of the State of Oregon.  Any action or suit involving any questions arising under this Agreement must be brought in Multnomah County, Oregon.  This Agreement shall not be subject to any mandatory mediation or arbitration requirements under state or federal law.  However, the parties may mutually agree to enter into mediation or arbitration to resolve disputes.  
I.
General Terms

1.
This Agreement constitutes the entire Agreement between the parties.  No waiver, consent, modification or change of the terms of this Agreement shall bind either party unless made in writing and signed by both parties.   The Commissioner in Charge of Portland’s CityFleet Division is authorized to execute any amendment to this Agreement.  The Project Manager is hereby delegated the limited authority to amend this Agreement as to the number of vehicles to which upfitting services will be performed.  

2.
Neither party shall subcontract or assign any part of this Agreement without the written consent of the other party. 

3.
Each party shall comply with all federal, state and local laws and ordinances applicable to this Agreement.  Each party shall comply with all requirements of federal and state civil rights and rehabilitation statutes and local nondiscrimination ordinances.  

4.
In the event of any dispute under this Agreement, each party shall bear its own costs and attorney fees.

5.
This Agreement shall commence on the date when both parties have signed this Agreement and shall terminate upon completion of the terms and conditions herein.

III.
SIGNATURES
IN WITNESS WHEREOF, the parties hereto have caused this Intergovernmental Agreement to be executed.   The signatories attest that they are authorized to represent their municipalities, to enter into this Agreement and to bind their jurisdictions to the terms and conditions of this Agreement.

	CITY OF PORTLAND, Oregon

By: 





Title: 





Date: 







	CITY OF FRESNO, California

By: 





Title: 





Date: 








	Approved as to Form:

City Attorney

	


