
AMENDED AND RESTATED MASTER OPERATING AGREEMENT

BETWEEN:
THE PITTOCK MANSION SOCIETY, an Oregon nonprofit 

corporation doing business as Pittock Mansion 
(the “Corporation”)


AND:
CITY OF PORTLAND, acting through PORTLAND PARKS AND RECREATION (the “City” or “PPR”)

DATE OF EFFECTIVENESS:

July 1, 2007

RECITALS:

A.
The City, a municipal corporation, owns, maintains and operates the Pittock Acres Park, which includes the Pittock Mansion, the original Gate Lodge and the garage (collectively referred to as the “Mansion” herein) and the improved and unimproved grounds located within the park (the “Grounds”). The Mansion and the Grounds are depicted on Exhibit “A” hereto.

B.   The Mansion is a cultural and historical asset, highly regarded by the residents and visitors of Portland operating as a museum and park open to the public for historical study, other educational purposes and recreation.  The City historically has delegated its functions in connection with the Mansion to PPR.

B.
The Corporation is a tax exempt, non-profit Oregon corporation originally organized to primarily: encourage and assist the City in the operation, preservation and restoration of the Mansion; provide opportunities for historical study and other educational activities; purchase and display in the Mansion furnishings and works of art; and to receive gifts, requests and devises of real and personal property for the benefit of Mansion operations.  The Corporation carries out its functions through its Board of Directors (the “Board”).

C.
The Corporation and City have previously entered into that certain Master Operating Agreement dated January 1, 1997 (the “Original Agreement”), pursuant to which the Corporation and City defined and described their respective purposes, responsibilities and duties with respect to the Mansion.

D.
Actual current and contemplated future reductions in City funding to the Mansion operation beginning in Fiscal Year 2006/2007 have necessitated that the Board, in consultation with the City, develop a transition plan to address future operations of the Mansion. The City requested that the Corporation help replace a projected shortfall in City General Fund reductions by assuming wider administrative and programmatic responsibility for the Mansion. On August 9, 2005, the Board formally adopted for these purposes that certain Transition Guide 2005 (the “Guide”) created by Cultural Images, the consultants hired by the Corporation to help plan for the future of the Mansion. Pursuant to the Guide, the Corporation has transitioned from being an organization merely supporting the Mansion to one having the primary responsibility for the administration, financing and programmatic content of the Mansion.

E.
The Guide was delivered to the City by the Corporation and the City has accepted and acknowledged the Guide as a thoughtful approach on the part of the Corporation to the shared task of transition (the “Transition”) facing both City and Corporation.

F.
Since issuance of the Guide, the City and Corporation have worked together to further the Transition, with July 1, 2007 agreed upon by the Parties (defined below) as the date upon which the Corporation assumed most elements of administrative control over the Mansion.

G.
The purpose of this Amended and Restated Master Operating Agreement (the “Agreement”) is to redefine the relationship between the City and the Corporation and establish a sustainable framework for the administration, operation, maintenance, and improvement of the Mansion over time. 

AGREEMENT:


NOW THEREFORE, in consideration of the premises set forth above, and for other good and valuable consideration, the receipt and sufficiency of which are both hereby agreed to and acknowledged by the City and the Corporation (individually, each a “Party,” and collectively, the “Parties”), the Parties hereto agree as follows:

1. TERM and RENEWAL.  This Agreement shall become effective, regardless of the date executed by the Parties, on July 1, 2007 and shall expire on the fifth (5th) anniversary thereafter.  The Agreement may be renewed for one (1) additional, successive five‑year term commencing on the expiration date of the initial term upon written notice given by either Party to the other Party, no fewer than one hundred eighty (180) days prior to the scheduled expiration date of the Agreement, that such Party elects to renew the Agreement for such additional term. The City, at its sole discretion, may deny the renewal to the Corporation in the event that (i) the Corporation has defaulted on its obligations under the Agreement at the time of the requested renewal, (ii) the City has provided to the Corporation written notice regarding the default, and (iii) the default remains uncured beyond any applicable cure period set forth in this Agreement. 
2. SCOPE OF CORPORATION’S RESPONSIBILITIES AND AUTHORITY. The Corporation, acting as a trustee for the public’s interest in the Mansion, shall have the right and power to conduct the following activities with the assistance of its staff, all subject to continued adequate Corporation funding.
2.1 Corporate Framework and Membership.  

(a) To the extent not inconsistent with the intent or provisions of this Agreement, the Corporation will act in accordance with its corporate bylaws and articles of incorporation (collectively referred to as the Corporation’s “Organic Documents”), as may be amended in whole or in part by the Corporation from time to time, as it deems necessary or appropriate to carry out its responsibilities and authority. Copies of the Organic Documents will be provided to the City upon execution of this Agreement and at other times that significant revisions are made to the Organic Documents.
(b) The Corporation will, in good faith, recruit a broad-based membership in the Corporation, subject to the terms of the Organic Documents, and will establish committees in accordance with its Organic Documents.

2.2 Operations. The Corporation will have primary responsibility for the administrative and programmatic affairs of the Mansion, will maintain public visiting hours consistent with past operating hours and will operate the Mansion in a safe and professional manner, consistent with the purpose of this Agreement.  Operations of the Mansion will be conducted in accordance with all applicable laws and also with the safety procedures applicable to other PPR facilities, such procedures commonly referred to herein as the “Red Book.”  Copies of the Red Book will be provided to the Corporation upon execution of this Agreement and at other times that significant revisions are made to the Red Book. Significant accidents and/or safety concerns shall be reported to the City within a timeframe which is consistent with the significance of the accident and/or concern.
2.3 Revenues.  The Corporation will collect one hundred percent (100%) of all revenues and proceeds generated from: (a) admissions to the Mansion, (b) the Store (defined below) located within the Mansion; (c) special events; and (c) all other sources and activities relating to the historical, educational and recreational activities of the Corporation as contemplated under this Agreement, with the entitlement to said revenues (collectively, the “Revenues”) being retroactive as of the commencement of FY 2006/2007. The Revenues are to be deposited in the Corporation bank account and will be used for purposes of carrying out activities of the Corporation pursuant to the terms hereof. Notwithstanding anything to the contrary herein, no part of the revenues of the Corporation under this Agreement shall inure to the benefit of any private individual or person.  No part of the Corporation’s revenue under this Agreement shall be used in violation of the non-profit corporation law, ORS Chapter 65, or the laws regarding the use of public funds.
Other revenues collected by the City from Pittock Acres Park activities which do not directly relate to Corporation activities under this Agreement will be retained by the City for other City purposes. The City agrees to consult with the Corporation and seek its consultation regarding any proposal by the City whereby any structure or improvement (i.e. antenna tower, satellite dish, etc.) is to be attached to the Mansion or located upon the Grounds for the purposes of generating additional revenue for the City.
2.4 Staffing.  The Corporation’s responsibilities under this Agreement will be carried out by Corporation employees, which the Corporation will be responsible for hiring and supervising.  The City will be kept informed about employee matters which could affect the Corporation’s ability to perform under the Agreement and shall be actively involved in the process by which the Corporation recruits or selects any Executive Director of the Mansion.  All Corporation employees are employees of the Corporation and not of the City.
2.5 Non-Fixed Assets.  The Corporation will administer to and maintain liability for the collection of furnishings, art and other decorative objects located at the Mansion, all of which are owned by the Corporation, the City or third party individuals or entities who have loaned the objects for display at the Mansion.
2.6 Public Awareness and Fund Raising.  The Corporation will promote public awareness of the Mansion through special events and other appropriate educational and recreational activities and will make best efforts to raise funds for Mansion purposes through: membership dues; paid visitation; Store operations; special events; grants; gifts and bequests; and any and all other legal means available to the Corporation.
2.7 Museum Store.  The Corporation will operate a museum store (the “Store”) in its current location, or in another location in the Mansion agreed to in writing by the City, with said operations to be conducted in a commercially viable manner, with emphasis placed on retail items which are related to the Mansion, local history, the region, and all other reasonably related topics. The City agrees not to unreasonably withhold, condition or delay its consent with respect to any relocation of the Store proposed in the future by the Corporation. The Corporation will strive to keep the Store open during those hours of the day that the public is visiting the Mansion.
2.8 Improvements.  The Corporation will not make significant repairs or improvements to the Mansion without written authorization from PPR. If authorized, said improvements will be made in accordance with policies and procedures applicable to repairs or capital improvements made to comparable PPR facilities, with said repairs or improvements made under the supervision of the PPR maintenance supervisor or the PPR capital improvement project manager, whichever is most appropriate.  Notwithstanding the foregoing, if the Corporation determines in its reasonable discretion that an emergency situation exists at the Mansion that (i) poses a threat to the health or safety of employees of the Corporation or members of the public visiting the Mansion, or (ii) may reasonably be deemed to pose a threat of potential damage to the Mansion, the collection of the Corporation located in the Mansion, or any other personal property of the Corporation, the Corporation may hire an outside expert reasonably selected by the Corporation to immediately repair the condition giving rise to the emergency; provided, however, that the Corporation must first notify the City verbally or in writing regarding the emergency condition, and give the City a period of time no less than twenty-four (24) hours from the time of the Corporation’s notification (unless such time frame is too long under the circumstances) in which to repair or cure the same.  The City agrees to reimburse the Corporation for any reasonable costs or expenses that the Corporation may incur pursuant to this Section 2.8, provided that such costs or expenses are ones that normally are the responsibility of the City pursuant to the terms hereof.
2.9 Records.  The Corporation will keep accurate and sufficient records of all business transactions relating to the Corporation’s operations at the Mansion as they relate to any and all City property used in connection with this Agreement, and make available these records to the City on thirty (30)-days prior written notice from the City to the Corporation. The Corporation shall retain these records for inspection, City auditing (at City’s sole cost and expense) and copying for three (3) years from the date of completion or termination of this Agreement.
2.10 Compliance with Law.  The Corporation will obtain all licenses and permits necessary to comply with all federal, state and local laws in fulfilling the Corporation’s obligations under this Agreement, including those related to employee matters.
2.11 Reporting. The Corporation will regularly report on outcomes under this Agreement, with said reporting to include the following, at a minimum:
(a) Proposed budget for the upcoming year, with said documents to be provided to PPR by October 1 of each year, for the purpose of ensuring effective coordination with the PPR operating and capital budgets related to the Mansion and Grounds.

(b) Annual reports which summarize significant operating outcomes for the previous year, key operating goals for the upcoming year and significant matters which will require action by or assistance from PPR.

(c) Annual fiscal reports, as approved by the Corporation's accountant and adopted by the Board, to be delivered to PPR within ninety (90) calendar days following the end of the Corporation’s fiscal year.

(d) Outcome or progress reports for any City grants made to the Corporation;

(e) Oregon 990 Forms and annual reports submitted to the Oregon Secretary of State and the Oregon Department of Justice as part of the Corporation's non-profit requirements; and 

(f) Other reports deemed reasonably necessary by both PPR and the Corporation after good faith discussions regarding the same.
2.12 Liens. Keep the Mansion and Grounds free from any liens arising from any work performed, materials furnished, or obligations incurred by or at the request of the Corporation. If any lien is filed against any portion of the Mansion and/or Grounds as a result of the acts or omissions of the Corporation, or of the Corporation's employees, agents or contractors, the Corporation shall discharge, bond or otherwise secure the same to the City’s reasonable satisfaction within thirty (30) days after the Corporation has notice that the lien has been filed. If the Corporation fails to discharge, bond or secure any lien within such thirty (30) day period, then, in addition to any other right or remedy of the City, the City may, at its election, upon five (5) days’ prior written notice to the Corporation, discharge the lien by either paying the amount claimed to be due or obtaining the discharge by deposit with a court or a title company or by bonding. The Corporation shall pay on demand any reasonable amount so paid by the City for the discharge or satisfaction of any lien, and all reasonable attorneys’ fees and other legal expenses of the City incurred in defending any such action or in obtaining the discharge of such lien, together with all necessary reasonable disbursements in connection therewith.

2.13 Recycling. Recycle as much of its waste as practicable, using standard recycling practices.

2.14 Audits. The City, at its cost, has the right, either directly or through a designated representative, to audit the records of the Corporation at any time. Prior to initiating an audit, the City and Corporation will meet to discuss the purpose and timing of the audit. During any potential audit, the City agrees to minimize interference with day to day activities of the Corporation to the extent reasonably possible, and the Corporation agrees to cooperate fully with City auditors. If the City determines that audit needs would be best addressed by the Corporation procuring the auditor, the Corporation agrees to complete a requested audit in a timely manner with the understanding that the City will reimburse the Corporation for the cost of the audit. Recommendations, if any, from the auditor will be discussed by the City and Corporation and, to the extent deemed necessary by the City, incorporated into future operations of the Corporation. Notwithstanding anything to the contrary contained in this provision, if an audit is completed due to the report of significant improprieties by the Corporation, and the audit confirms said improprieties, then the Corporation will be responsible for the cost of the audit.
2.15 Other. Perform other activities consistent with intent of this Agreement.

3. SCOPE OF CITY AUTHORITY AND RESPONSIBILITIES.  
3.1 Fiduciary Responsibility. The City has a fiduciary responsibility to ensure that management of the Mansion and Grounds is consistent with best management principles applicable to public properties. Accordingly, to the extent reasonably necessary to do so, the City retains the authority to require the Corporation to cease or modify activities under this Agreement to the extent necessary to ensure said consistency.
3.2 Cooperation with the Corporation.  The City, recognizing that the activities of the Corporation are an essential part of the continuing successful operation of the Mansion,  shall endeavor in good faith to cooperate and collaborate with the Corporation on all relevant issues. To this end, the Director of PPR, or the Director’s designee, shall serve as an ex-officio member of the Corporation Board of Directors.
3.3 Other Duties and Services Performed by City.  To the extent that sufficient resources are available, the City shall perform the following duties and services in addition to those set forth elsewhere herein:

(a) Provide, subject to continued funding by the Council through the normal budget process, (i) employees necessary for the upkeep, maintenance and restoration (as necessary) of the Mansion and Grounds; and (ii) all city employees as both the Corporation and the City collectively deem reasonably necessary for the accomplishment of the City’s other responsibilities and duties hereunder with respect to the Mansion (collectively, the “City Employees”).  The City will be responsible for all compensation and for all payroll taxes, for the City Employees;
(b) Arrange for and, to the extent approved by the Council as part of the PPR’s budget each year, provide to the Mansion all natural gas, electricity, water and garbage hauling, to the same level as provided to other PPR public use buildings and grounds located in the City of Portland;
(c) Openly communicate with the Board regarding events, projects and developments at the Mansion and work with the Corporation to define the potential role of the City in such events, projects and developments;
(d) Provide the Corporation with advice on safety training matters; and
(e) Provide other reasonable services consistent with the intent of the Agreement.
(f) Self insure for commercial general liability insurance or an equivalent covering all activities of the City or its guests, employees, invitees, contractors or agents at or upon the Mansion, its outbuildings and the surrounding grounds, insuring against claims for bodily injury, personal injury, contractual liability or property damage, with coverage limits of not less than $1,000,000 with respect to bodily injury, personal injury, contractual liability or death to any number of persons or property damage in any one accident or occurrence, nor less than $1,000,000 in the aggregate.

(g)
Annually provide to the Corporation for its review and consultation a copy of the maintenance schedule for the Mansion developed by the City.
3.4 City Ownership and Access. The Mansion shall be and remain the property of the City. The City shall have access to the Mansion at all reasonable times, including without limitation during the periods when the Corporation is performing any work with City’s prior approval, and the City shall have the right to reasonably inspect such work of the Corporation at all times; provided, however, that in no way shall the City’s access to the Mansion or inspections as contemplated above unreasonably impede or interfere with any Corporation programs or activities allowed hereunder. It is expressly understood by the Parties that the City, whether or not it conducts visits or inspections, assumes no responsibility for the quality, adequacy or safety of any work that is done by or for the Corporation. Notwithstanding the foregoing, all of the Corporation fixtures, operating equipment and furniture described on Exhibit “B” attached hereto, and all such personal property obtained by the Corporation after the date of execution hereof by the Parties shall remain the personal property of Corporation and may be removed by it at any time, subject to the terms hereof and the Organic Documents.
4. JOINT RESPONSIBILITIES
4.1 Committees.  The Parties may from time to time at their reasonable discretion, in the spirit of cooperation and in good faith, establish certain advisory committees comprised of various representatives from both the City and the Corporation.  These joint committees shall be designated by mutual written agreement of the City and the Board.

4.2 Maintenance and Improvements.  The Parties will cooperate on efforts necessary to preserve the structural and historical integrity of the Mansion. Following from this intention:
(a) The Corporation will be responsible for day-to-day custodial matters of the Mansion, including, but not limited to window washing, light bulb replacement and other activities of a similar nature. Included in this responsibility will be the obligation to monitor the condition of the Mansion and report to the City on maintenance matters which are non-custodial in nature and require the City’s immediate attention; provided, however, that the Corporation shall have no liability to the City for failure to accurately or timely report to the City regarding maintenance matters which are non-custodial in nature and require the City’s immediate attention.
(b) The Corporation, at its cost, will be responsible for annual elevator inspections and certifications, but not for the cost of maintenance or repairs to the elevator required as a result of such annual inspections and certifications.

(c) Subject to the availability of funds, the City will be responsible for (i) the maintenance and repairs to failed structural components of the Mansion, such as floors, walls, ceilings, roofs and windows; (ii) maintenance and repairs to unexposed systems contained in the Mansion, including (without limitation) plumbing, electrical, elevator systems, heating, air conditioning and similar systems; (iii) security alarm costs; and  (iv) ongoing management of the Grounds, including, but not limited to security, permitting, and all maintenance activities, including (without limitation) maintenance of the roadways and parking lots located upon the Grounds. The City will notify the Corporation of any planned activities which may significantly affect daily operations of the Mansion and will consult with the Corporation as to reasonable mitigation measures which may be necessary. 
(d) The Parties will cooperate on planning for restoration and capital improvement projects required at the Mansion in order to preserve the historical integrity of the Mansion, and also collaborate on efforts to seek all available funds for such restoration and capital improvement projects, including (without limitation) all available grants, City appropriations and donations from third party sources. Consistent with this joint responsibility, the Parties will work together to develop a written facilities master plan covering ongoing and proposed restoration, conservation and preservation needs of the Mansion, including (without limitation) construction and alterations.
4.3 Utility, Maintenance and Operating Cost Planning.  The parties will meet once a year to discuss in good faith to what extent, if any, the Corporation can take on increased responsibilities as to utility, maintenance and operating costs paid or budgeted by the City.
4.4 Complaints.  In the event that complaints are received about operations and/or maintenance of the Mansion, the Parties will meet to discuss and resolve such complaints or criticism, and both the Corporation and City agree to exercise good faith and fair dealing in resolving all related issues.

4.5 Use of Revenues.  Neither Party shall compensate the other for work performed under this Agreement.  

5. LICENSE and LIMITATIONS.   
5.1 License.  The City hereby grants the Corporation a five (5) year non-exclusive license (the “License”) to use the Mansion for the purposes stated herein. No right or interest in the Mansion is conveyed through the License, other than the right to use the Mansion in accordance with this Agreement.  Such rights of use are expressly declared not to be property rights, but are solely contractual in nature. Subject to the terms hereof, the rights granted to the Corporation under this Agreement are personal to the Corporation, and may not be transferred, sold, conveyed, or otherwise hypothecated, in whole or in part, without the prior express written consent of the City, which consent may be granted or denied in the City's sole discretion. The City reserves all other rights to itself, including the right to authorize other uses of the Mansion which do not unreasonably conflict with the license rights granted to the Corporation; provided, however, that the City agrees not to grant to any other party the right to operate a house museum, concessions or a Store upon the Mansion or Grounds during the term of the License, as may be extended hereunder.
5.2 Access.  The Corporation shall have access to the Mansion from 5:00 a.m. until midnight, or during any period of time covered by special use permits granted by the City in its reasonable discretion. Access at all other times shall be subject to the approval of the City, which will not be unreasonably withheld.  The Corporation shall, at all times, observe and abide by the City's reasonable access rules and regulations. The access rights granted herein will cease when this Agreement terminates.
5.3 Grounds.  Except for rights of access, as provided for above, the License does not authorize the Corporation to use the Grounds. Use of the Grounds by the Corporation will be subject to normal authorization procedures of the City, including the PPR park use permitting procedures, as they may change over time, together with the Special Events Policy (defined below). 

5.4 Assignment.  The License cannot be assigned to another party, in whole or in part, without the written approval of the City, which can be withheld at its sole discretion. 
5.5 Concessions.  The Parties acknowledge that the best interest of the Mansion may be served by allowing certain Mansion-related concession services in the Mansion or on the Grounds in close proximity to the Mansion. Said services, if authorized by the City, will be provided in accordance with terms and conditions which are consistent with the purpose of this Agreement. Concession activities, if authorized, will be authorized in accordance with agreements reached between the City and Corporation. The City agrees not to unreasonably withhold, condition or delay any consent to the reasonably proposed provision of concession services in the Mansion or Grounds.
6. ACCEPTANCE OF MANSION. The Corporation shall inspect each and every location on or about the Mansion where work is to be performed by the Corporation pursuant to this Agreement and fully familiarize itself with the conditions of such locations. The Corporation agrees that no claim whatsoever shall be made against the City for costs, damages or expenses as a result of the conditions of the Mansion or adjacent property. The Corporation accepts the Mansion “AS IS,” in its then-present physical condition, including (without limitation) all conditions noted in that certain Comprehensive Seismic and Structural Evaluation Pittock Mansion report dated June 29, 2006 (the “Existing Facility Report”), and makes no demands on City at the time of execution hereof for any repair, improvement or alteration thereof. Except as specifically provided herein or in the Existing Facility Report, the Corporation acknowledges that neither the City nor any representative, employee or agent of the City has made any representation or warranty to Corporation with respect to the conditions at or suitability of the Mansion or adjacent property.
7. EVENTS.

7.1 Definitions.  An “Event” at the Mansion is defined as an event, events or functions which would not normally be scheduled during the regular public viewing hours of the Mansion, including any fundraising events or benefits, women’s groups, mixed groups, men’s groups, business and industrial training sessions, special dinner meetings for local state or national organizations, or any other reasonable similar or related groups. 
7.2 General.  The Corporation shall promote use of the Mansion for Events and Special Use Events (defined below) under the terms and conditions set forth in this Section 7, and the City shall allow the Corporation full access to the Mansion for all Events scheduled by the Corporation in its reasonable discretion, subject to the terms and provisions hereof.
7.3 Responsibility. The Corporation shall be fully responsible for all services and obligations associated with Events and Special Use Events, including payment of all costs resulting therefrom.
7.4 Use of the Grounds.  If use of the Grounds is required by any Events or Special Use Events, said use will also be subject to a park use permit issued by PPR through its normal permitting process.
7.5 City Costs. The City shall be reimbursed for reasonable actual, increased costs to the City resulting from Events or Special Use Events authorized by the Corporation. Said costs shall include the following at a minimum: maintenance of the Grounds, personnel, security and maintenance to the Mansion. The City will hold the Corporation responsible for said reasonable, actual increased costs, whether or not the costs resulted from the direct actions of the Corporation.  
7.6 City-Hosted Events.  The City may host up to five (5) official events per year for which any fees the Corporation may be entitled to charge for such use are waived; provided, however, that the City shall reimburse the Corporation for all reasonable, actual costs incurred by the Corporation in connection therewith.  The scheduling of such events shall be made subject to the Corporation’s calendar of availability for special function use and shall, in no event, occur during any period in which the Corporation has specifically decorated the Mansion for any holiday season, it being agreed and acknowledged by City and Corporation that any such use by the City during a holiday season would result in unreasonable financial loss to Corporation.  The Corporation shall bear no responsibility for coordinating or staffing such City events, unless there is to be access to any portion of the Mansion, in which case Corporation staff will be present and all reasonable staffing fees incurred by the Corporation shall be reimbursed by the City to the Corporation.  Additionally, to the extent permitted by law, City use will take place in accordance with both the Special Events Policy and the Corporation policies applicable to other users of the Mansion, as outlined in the Corporation document titled Facilities Use Agreement, as each may change from time to time.
7.7 Fee Waiver or Reduction for Certain Events.  Notwithstanding language to the contrary in the Special Events Policy, the Corporation, as part of its corporate membership incentive program, shall be permitted to host Special Use Events for which fees are waived or reduced, although the Corporation shall remain responsible for any reasonable expenses associated with such special events, including increased costs to the City as provided for above.
7.8 Safety and Damage.  The Corporation shall take prudent measures, including the use of additional staff or volunteers, to ensure the well being and safety of all Events and Special Use Event participants and to prevent damage to the Mansion or Grounds as a result thereof.
7.9 Special Use Events.  In its reasonable discretion, the Corporation may use the Mansion and Grounds (as applicable) for fundraising and other events outside the normal scope of regular Events (each individually, a  “Special Use Event,” and collectively, the “Special Use Events”), provided that any such Special Use Event shall be: (i) subject to prior approval by the City in its reasonable discretion; and (ii) subject at all times to that certain Policy to Cover Special Events at the Pittock Mansion negotiated between the City and Corporation and in effect from time to time ( the “Special Events Policy”). All revenue generated from Special Events shall inure to the benefit of the Corporation.
8. TERMINATION.

8.1 Termination by Mutual Agreement.  The City and the Corporation by mutual written agreement may terminate this Agreement at any time.
8.2 Termination in Event of Breach; Grace Period.  Subject to the terms hereof providing for rights of cure and force majeure, either the City or the Corporation may unilaterally terminate this Agreement in the event of material breach of the Agreement by the other Party;  provided, however that each Party agrees not to terminate this Agreement for any unreasonable or capricious reason and agrees to first reasonably negotiate in good faith with the other Party regarding the issue giving rise to potential termination prior to instituting the termination procedure described below in this Section 8.2.  Following good faith negotiation, the Party seeking the termination shall give to the other Party written notice of the material breach and of the Party’s intent to terminate, together with a thirty (30) day period in which to cure the material breach beginning on the date that the defaulting party receives notice of the material breach from the non-defaulting Party.  If the defaulting Party has not entirely cured the breach within thirty (30) days of the notice, then the Party giving the notice may terminate the Agreement at any time thereafter by giving a written notice of termination; provided, however, that if the defaulting Party is making continuous, good faith efforts to cure the default in question, the non-defaulting Party shall not terminate this Agreement while such efforts of the defaulting Party are continuing in good faith.
8.3 Condition of Mansion Upon Surrender. Upon expiration or termination of the Agreement, whichever comes sooner, the Corporation shall deliver all keys to the City and shall surrender the premises to the City in a broom clean condition.  Alterations constructed by the Corporation with City’s permission shall not be removed or restored to the original condition unless the terms of permission for the alteration so require.  Depreciation and wear from ordinary use for the purposes for which the premises were licensed, need not be restored, but all repairs for which the Corporation is responsible shall be completed prior to such surrender.
8.4 Disposition of Assets at Termination.  The Corporation will maintain a record of assets, cash and otherwise, which should be considered public trust assets of the Mansion to be transferred to a subsequent manager of the Mansion or the City for the purposes of the ongoing management of the Mansion.  Upon dissolution of the Corporation and termination of this Agreement,  said assets will be transferred in accordance with Oregon law, for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.  Notwithstanding anything to the contrary set forth in this Agreement or the Organic Documents, all donated items of historical relevance, objects of art or historical memorabilia currently held by the Corporation in trust for the public shall not be sold upon any dissolution of the Corporation, but rather shall be donated by the Corporation to the City (to the extent legally possible) or another entity as allowed under Section 501(c)(3) of the Internal Revenue Code and all other applicable law, pursuant to a process reasonably approved in advance by the Corporation and City.  In the event of bankruptcy or dissolution of the Corporation, voluntary or otherwise, the Corporation will take all actions necessary to ensure that the public trust assets are not liquidated or transferred in order to resolve outstanding obligations of the Corporation.  Items on loan to the Corporation shall not be considered public trust assets under this provision.
9. INDEMNIFICATION AND INSURANCE

9.1 Indemnification by Corporation.  The Corporation, its sublicensees and subcontractors shall indemnify, protect and defend the City, its directors, officers, employees and agents, against, and hold the City, its directors, officers, employees and agents, harmless from any and all liabilities, obligations, losses, damages, fines, penalties, claims, demands, suits, actions, causes of action, charges, judgments, costs and expenses (including all reasonable attorneys’ fees and court costs) (collectively, “Losses”) of any nature whatsoever that may be imposed upon, incurred or paid by, or asserted against the City, its directors, officers, employees and agents, the Corporation, the Mansion or any interest therein to the extent that such Losses are the result of, arise from, or are in connection with any of the following:
(a) Any injury to or death of any person or any damage to property occurring from any use of or cause in, on or about the Mansion to the extent arising from the acts or omissions of Corporation or its agents, representatives, employees, contractors, subcontractors, successors or assigns;
(b) The use, non-use, condition, possession, occupation, operation, repair, maintenance or management of the portion of Mansion occupied and maintained by the Corporation or any part thereof, or of the Corporation's  improvements or any component thereof to the extent arising from the acts or omissions of Corporation or its agents, representatives, employees, contractors, subcontractors, successors, or assigns;

(c) Any construction, reconstruction, repairs, changes or alterations on or to, or any work done in, on or about, the Mansion or any part thereof by or at the sole direction of the Corporation;
(d) Any grossly negligent or tortious act on the part of Corporation or any of its agents, representatives, employees, contractors, subcontractors, successors or assigns occurring at the Mansion.

(e) The release of any Hazardous Substance (as defined in ORS 465.200, as it may hereafter be amended, and any implementing regulations) on the Mansion or the migration of any Hazardous Substances to other properties or released into the environment, caused by or resulting solely from the negligence or willful misconduct of the Corporation or its agents, representatives, employees, contractors, subcontractors, successors or assigns.
(f) Failure of Corporation to perform or comply with any term, covenant or condition of this Agreement; or

(g) Violation or alleged violation by Corporation of any contract or agreement to which the Corporation is a party or any law, regulation, rule, ordinance, statute or decision, in each case affecting the Mansion or the Corporation's use thereof, or the Corporation’s occupancy, use, possession, operation, repair, maintenance or management of or any portion of the Mansion pursuant to the terms hereof.

9.2 Exclusion from Indemnity.  There is hereby expressly excluded from the scope of the foregoing indemnity any claim or matter to the extent that such claim or matter results solely from the negligence or willful misconduct of the City or its agents, representatives, employees, contractors, successors, assigns, invitees or licensees other than the Corporation.

9.3 Defense of Claims.  If any action or proceeding is brought against the City, its directors, officers, employees or agents, which action or proceeding is based upon a claim for which Corporation is obligated to indemnify the City hereunder, the Corporation shall, upon notice from the City, at Corporation’s expense, defend such action or proceeding through counsel reasonably acceptable to the City.
9.4 Insurance; Waiver of Claims; Waiver of Subrogation.  During the term of this Agreement, the Corporation shall maintain insurance that satisfies the City's standard insurance requirements for permit and license holders. A copy of the City’s current requirements is attached hereto as Exhibit "C".  However, the City may notify the Corporation, from time to time, of reasonable changes in the City’s standard insurance applicable to entities situated similarly to the Corporation, as prescribed from time to time by the City’s risk management office. The City and Corporation each release the other with respect to any claim (including a claim for negligence) which it might otherwise have against the other Party hereto for injury, loss, damage or destruction, to the extent such injury loss, damage or destruction is or should be covered by the insurance or self-insurance (as applicable) that is required to be maintained by the Party in question. Additionally, the Corporation agrees to have its insurer(s) include in all applicable insurance policies to be maintained by the Corporation hereunder, a clause by which the insurer waives all subrogation rights it may have under the applicable policy or policies.  Nothing in this Section 9.4 shall be construed to limit the indemnification by the Corporation set forth in Section 9 of this Agreement.
9.5  Subcontractors and Concessionaires.  The Corporation will ensure that all concessionaires and sub-contractors, if any, adhere to the same liability and insurance requirements as required of Corporation and as outlined in Exhibit “B” attached to this Agreement and incorporated herein for all intents and purposes.
10. DEFAULT; REMEDIES; FORCE MAJEURE

10.1 City Events of Default.  It shall be deemed a default of the City hereunder if the City fails to perform any covenant of the City contained in this Agreement within thirty (30) days after written notice from the Corporation specifying the failure, provided that if such failure cannot, with due diligence, be cured within a period of thirty (30) days, the City shall not be deemed to be in default if the City begins to cure the failure within such thirty (30) day period and thereafter diligently prosecutes such cure to completion.
10.2 Corporation Events of Default.  The following events shall constitute events of default hereunder by the Corporation:

(a) if the Corporation fails to perform any covenant of the Corporation contained in this Agreement within thirty (30) days after written notice from the City specifying the failure, provided that if such failure cannot, with due diligence, be cured within a period of thirty (30) days, the Corporation shall not be deemed to be in default if the Corporation begins to cure the failure within such thirty (30) day period and thereafter diligently prosecutes such cure to completion;

(b) the bankruptcy or insolvency of the Corporation or if a receiver or trustee is appointed to take charge of any of the assets of the Corporation in or on the Premises and such receiver or trustee is not removed within thirty (30) days after the date of appointment, or in the event of judicial sale of the personal property in or on the Mansion, its outbuildings or grounds upon judgment against the Corporation thereunder;

(c) if the Corporation is dissolved or fails to maintain its status as an Oregon non-profit corporation in good standing or its qualification as a tax-exempt charitable organization under Section 501(c)(3) of the Internal Revenue Code.

10.3 City Remedies for Corporation Default.  Upon the occurrence of an event of default under this Section 10, the City shall have the following rights and remedies, as well as any other remedies available at law or in equity:

(a) The City shall have the right to suspend the Corporation’s use of the Mansion until the default is cured;

(b) So long as the Corporation default is not cured within the time period or periods given for cure hereunder, the City shall have the right to terminate this Agreement by written notice to Corporation. Such termination 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 is received by the Corporation.
10.4 Corporation Remedies for City Default.   So long as the City default is not cured within the time period or periods given for cure hereunder, the Corporation shall have the right to terminate this Agreement by written notice to City. Such termination shall be effective thirty (30) days after the written notice is received by the City.
10.5 Exclusion of Certain Damages.  Neither Party shall be liable to the other Party hereunder or in connection with the transactions contemplated hereunder, whether in contract or in tort, for indirect, incidental, exemplary, punitive, consequential or other special damages (including lost profits), whether or not such damages are foreseeable or unforeseeable, except to the extent that such damages are included in third-party claims that are covered by the indemnities set forth in Section 9 above.
10.6 Force Majeure; Abatement of Obligations; Termination

(a) Neither the City  nor the Corporation shall be in default hereunder if the performance of any act required of it hereunder is prevented or delayed by reason of events, contingencies or causes beyond its reasonable control and without its fault, including, but not limited to, fire, flood, earthquakes, lightning, unusually severe weather, acts of God, acts of any governmental authority, war, terrorism, riot, accidents, embargoes, strikes, labor disputes, shortage of labor, fuel, raw materials, or machinery, or technical or yield failure, affecting such party or its suppliers or subcontractors; provided, however, that nothing in this Section 10.5 shall excuse either Party from the prompt payment of any amount required to be paid by the other Party under this Agreement.
(b) Notwithstanding the proviso in Section 10.5(a), if the Mansion, its outbuildings or grounds are rendered unusable by an event described in Section 10.5(a) and if such condition continues for more than thirty (30) consecutive days, any sum due to the City hereunder shall thereafter be abated until such time as such condition no longer exists. If such condition continues for more than sixty (60) consecutive days or if the City notifies the Corporation that it is impractical or uneconomic to restore any physical damage that is responsible for the interruption of service, either the City or Corporation may terminate this Agreement by written notice to the other Party
11. GENERAL TERMS and CONDITIONS.
11.1 Governing Law.  This Agreement shall be construed according to the laws of the State of Oregon, without regard to its conflicts of laws provisions.

11.2 Forum.  Any litigation between the City and the Corporation or the Board arising under this Agreement, or out of work performed under this , shall occur, if in the state courts, in the Multnomah County Court having jurisdiction thereof, and if in the federal courts, in the United States District Court for the District of Oregon.

12. ARBITRATION.

12.1 General.  Any dispute arising out of or in connection with this Agreement, which is not settled by mutual agreement of the Corporation and the City within sixty (60) days of notification in writing by either party, after good faith negotiation between the President or Executive Committee of the Board and the executive administrator with the City charged with overseeing the Mansion, shall be submitted to an arbitrator mutually agreed upon by the parties.  In the event the parties cannot agree on the arbitrator, then the arbitrator shall be appointed by the Presiding Judge (Civil) of the Circuit Court of the State of Oregon for the County of Multnomah.  The arbitrator shall be selected within thirty (30) days from the expiration of the sixty (60) day period following notification of the dispute.  The arbitration, and any litigation arising out of or in connection with this Agreement, shall be conducted in Portland, Oregon, shall be governed by the laws of the State of Oregon, and shall be as expeditious as reasonably possible.  The applicable arbitration rules for the Multnomah County courts shall apply unless the parties agree in writing to other rules.  The arbitrator shall render a decision within forty-five (45) days of the first meeting with the Corporation and the City at which the arbitrator is present.  The Corporation and the City shall be bound by the decision of the arbitrator.

12.2 Continuing Obligations.  Notwithstanding any dispute under this Agreement, whether before or during arbitration, the City and the Corporation shall continue to perform their respective obligations under this Agreement pending resolution of the dispute, and the City and the Corporation shall make payments as required by the Agreement for undisputed items

12.3 Amendments.  The City and the Corporation may amend this Agreement at any time only by written amendment executed by the City and the Corporation.  To the extent that amendments do not substantively change the City’s obligations hereunder, said amendments may be approved in writing by the Director of Portland Parks and Recreation.

12.4 Non-Waiver .The City and the Corporation shall not be deemed to have waived any breach of this Agreement by the other party except by an express waiver in writing.  An express written waiver as to one breach shall not be deemed a waiver of any other breach not expressly identified, even though the other breach be of the same nature as that waived.
12.5 Prohibited Interest.

(a) Interest in Agreement Prohibited.  Except as provided in Section 3.2(a) of this Agreement, no City officer or employee during his or her tenure or for one year thereafter shall have any interest, direct or indirect, in this Agreement or the proceeds thereof.

(b) Employment by the Corporation.  No City officer or employee who participated in the award of this Agreement shall be employed by the Corporation during the period of this Agreement, unless the City finds no conflict with the exception
12.6 Subcontracting. The Corporation shall not subcontract its work under this Agreement, in whole or in part, without the written approval of the City (which such approval may not be unreasonably withheld, conditioned or delayed). The Corporation shall require any approved subcontractor to agree, as to the portion subcontracted, to fulfill all obligations of the Corporation as specified in this Agreement.  Notwithstanding the City’s approval of the subcontractor, the Corporation shall remain obligated for its full performance hereunder, and the City shall incur no obligation other than its obligation to the Corporation hereunder.  The Corporation agrees that if subcontractors are employed in the conformance of this Agreement, the Corporation and the subcontractors are subject to the requirements and sanctions of ORS Chapter 656.
12.7 Notices.

Any notice provided for under this Agreement shall be sufficient if in writing and delivered personally to the following addressee or deposited in the United States mail, postage pre‑paid, certified mail, return receipt requested, addressed as follows, or to such as other address as the receiving party hereafter shall specify in writing:

If to the City:
Bureau of Portland Parks and Recreation


1120 SW Fifth Avenue, Suite 1302

Portland, OR 97204

Attention:  Michelle Harper
If to the Corporation:
President


Pittock Mansion Society

c/o Pittock Mansion


3229 NW Pittock Drive







Portland, OR 97210
12.8 Severability. If any provision of this Agreement is found to be illegal or unenforceable, this Agreement nevertheless shall remain in full force and effect and the invalid provision shall be stricken.
12.9 Integration. This Agreement contains the entire agreement between the City and the Corporation and supersedes all prior written or oral discussions or agreements.
12.10 Interference With City Use.   Any construction, reconstruction, maintenance, repair, operation, and/or use of the Mansion by Corporation, and all work in connection therewith, shall be performed in a manner that shall not interfere with City’s or its patrons’ customary or ordinary use of the Grounds. Prohibited interference includes, but is not limited to, interference with free and safe ingress and egress, parking and City's construction or maintenance work.

12.11 Hazardous Materials.  The Corporation shall not dispose at, on or about the Mansion or the Grounds  in violation of any applicable law any Hazardous Substance (as defined in ORS 465.200, as it may hereafter be amended, and any implementing regulations) and shall handle all Hazardous Substances in a manner that protects the Mansion and the environment from accidental spills and releases. Corporation or any of its officers, employees, agents, contractors, subcontractors, servants, successors, assigns, sublessees, licensees or invitees, shall not cause or authorize to occur any unauthorized release of a Hazardous Substance or any condition of pollution or nuisance at, on or about the Mansion, whether affecting surface water or groundwater, air, the land or the subsurface environment.
12.12 Duty to Repair or Rebuild.  
(a) If any property of the City is significantly damaged, destroyed or disturbed as a result of the Corporation's activities on or about the Mansion, the Corporation shall promptly notify the City and shall, at the City's reasonable option, either repair or replace the affected property at the Corporation’s reasonable expense or shall reimburse the City for its reasonable costs of repairing or replacing the affected property. 
(b) In the event that the Mansion is destroyed or significantly damaged through no fault of the Corporation, the City may, at its sole discretion, elect to rebuild or repair or not rebuild or repair the Mansion. If the City elects to not repair or rebuild the Mansion, this Agreement will be modified or terminated only following good faith discussions regarding the issue between the City and Corporation.
12.13 
Taxes.  Pursuant to Oregon Revenue and Taxation Code, the City hereby notifies Corporation that one or more of the rights granted to the Corporation hereunder may be construed by Oregon state or county taxing authorities as creating a possessory interest in the Corporation that is subject to property taxation and that, if so, the Corporation may be subject to the payment of property taxes levied on such possessory interest. If any other real property or personal property taxes or assessments of any kind are levied with respect to the Corporation's use of the Mansion, its outbuildings or grounds, the Corporation shall be responsible for such taxes or assessments. If bills for such taxes or assessments are sent to the City, rather than the Corporation, the City shall timely provide the Corporation with such bills or, if appropriate, with an invoice and documentation evidencing the Corporation’s share of such taxes or assessments. The Corporation shall pay all taxes or assessments for which it is responsible, above, before the same become delinquent. Corporation shall have the right, at no cost to the City, to contest with the taxing authorities any such taxes or assessments described in this Section.
12.14 Signage.  The Corporation may not display or erect any permanent signs at the Mansion, its outbuildings or grounds or other City property used in connection with this Agreement without the advanced written approval of the City, which shall not be unreasonably withheld, conditioned or delayed.
12.15 No Third Party Rights.  Nothing in this Agreement is intended to create any rights in any third parties.
12.16 Cooperation.  Each Party agrees to cooperate with the other, using good faith, with respect to all matters addressed by this Agreement, including (without limitation) in the execution of any documents necessary to protect or clarify the rights of the respective Parties under this Agreement.
12.17 Illegality.  If any provision of this Agreement is determined by a proper court to be invalid, illegal or unenforceable, such invalidity, illegality or unenforceability shall not affect the other provisions of this Agreement and this Agreement shall remain in full force and effect without such invalid, illegal or unenforceable provision.
12.18 No Partnership.  Nothing contained in this Agreement is intended to create, or shall in any event or under any circumstance be construed as creating, a partnership or a joint venture between the City and the Corporation.
12.19 Exhibits; Successors; Time of Essence; Counterparts.  The Exhibit(s) attached to this Agreement is made a part of this Agreement. This Agreement shall benefit and bind the City and Corporation and their respective personal representatives, heirs, successors and assigns. Time is of the essence of this Agreement. This Agreement may be executed in counterparts, whether by facsimile or electronic signature or otherwise, each of which shall be an original, but all of which shall constitute one and the same Agreement.
12.20 Priority of this Agreement.  In the event of any inconsistency between the provisions of this Agreement and the provisions of the Transition Guide, Special Events Policy, or any other agreement or policy of the Parties, the provisions of this Agreement shall govern and take precedence, except to the extent that the other provision expressly provides that it modifies or departs from the provisions of this Agreement.
The Parties have entered into this Agreement as of the date first written above.

THE PITTOCK MANSION SOCIETY

By:


Date:


Title:


Tax ID Number:


CITY OF PORTLAND

Commissioner-in-Charge
Date:


APPROVED AS TO FORM:

City Attorney

Date:


Exhibit A

(Mansion & Grounds)
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Exhibit B

(Corporation Property)

	Master Operating Agreement Exhibit B

	Item
	Quantity

	Bookshelf
	18

	Bose docking sound system
	1

	Card catalogue, metal
	2

	Carpet, utility, various sizes, gray and black
	approx. 5

	Chair, desk
	10

	Chair, side
	5

	Chair, side, floral upholstery
	59

	Chair, side, gray fabric with chrome frame
	55

	Chair, wood (in lounge)
	4

	Chair, wood with leather cushion
	3

	Cleaning supplies, miscellaneous (i.e. toilet paper, paper towels, various cleaners, feather dusters, etc)
	

	Coat racks, metal
	4

	Computer with flat screen monitor
	8

	Desk
	8

	DVD player
	1

	Easel, wood
	1

	Fax machine
	1

	File cabinet, Hon brand, metal, vertical, four drawer
	6

	File cabinet, Hon brand, metal, vertical, three drawer
	2

	File cabinet, Hon brand, metal, vertical, two drawer
	5

	File cabinet, metal, flat, ten drawer
	1

	File cabinet, metal, vertical, five drawer
	1

	File cabinet, wood, vertical, two drawer
	4

	Garbage cans
	approx. 20

	Glassware, miscellaneous (i.e. wine glasses, vases, ceramic urns and vases, pottery)
	

	Holiday decorations, miscellaneous (i.e. wreaths, trees, ornaments, ribbon, lights, garlands)
	

	Ipod nano
	1

	Kitchen utensils, miscellaneous (i.e. dishes, mugs, cups, various cooking utensils, large coffee urn)
	

	Lectern
	1

	Mannequins, miscellaneous
	

	Office supplies, miscellaneous (i.e. paper cutter, industrial stapler, stationery)
	

	Portable stereo
	1

	Printed material, box (includes brochures and rack cards)
	35

	Printer (desktop)
	4

	Projection screen
	1

	Refrigerator, 4 cubic feet
	1

	Refrigerator, Hot Point brand, 15 cubic feet
	1

	Rugs, linens
	

	Server with back up power router, etc.
	1

	Shelf, storage, metal
	6

	Shelf, wood
	4

	Silk plants, miscellaneous
	

	Stanchions, brass
	approx. 25

	Standards, brass coated
	approx. 25

	Store display items, i.e. floor stands, display shelves, etc
	

	Stove, General Electric brand
	1

	Table, rectangle, 2'x6'
	1

	Table, rectangle, 3.5'x6'
	11

	Table, round, 30"
	4

	Table, round, 4'
	1

	Table, round, 5'
	5

	Table, square, card
	3

	Table, wood (in lounge)
	1

	Television
	1

	Television stand
	1

	Tent, collapsible
	3

	Type writer
	1

	Wheelchair
	2


Exhibit C
(Insurance Obligations)
CITY’S STANDARD INSURANCE
REQUIREMENTS 

INSURANCE

At all times during the life of this Agreement, or as may further be required by this Agreement, Corporation at its own cost and expense, shall provide the insurance specified as follows:

1.
Evidence Required
Corporation and its contractors or subcontractors, if any, shall maintain on file with the Property Manager, Portland Parks and Recreation, a certificate of insurance certifying the coverage required under this Agreement.  Such certification shall be submitted to PPR at or before execution of this Agreement and then annually for the duration of the Agreement.  The adequacy of the insurance shall be subject to the approval of the City Attorney.  Failure to maintain liability insurance shall be cause for immediate termination of this Agreement by the City.

2.
Notice of Cancellation, Renewal, Reduction or Material Change in Coverage
The insurance policy shall provide that the insurance shall not terminate or be materially changed without thirty (30) days written notice first being given to PPR. Notices shall be sent to the PPR’s Property Manager, 1120 SW 5th Ave, Suite 1320, Portland, Oregon 97204. If the insurance coverage is canceled, terminated, or reduced prior to completion of the Agreement, the Corporation or its contractors or subcontractors, if any, shall provide a new policy with the coverage required under this Agreement. The Corporation and its contractors shall maintain continuous, uninterrupted insurance coverage as provided below.

3.
Insurance Required
A.
Corporation and its contractors and subcontractors, if any, shall maintain public liability and property damage insurance that protects the Corporation and the City and its officers, agents and employees from any and all claims, demands, actions and suits for damage to property or personal injury, including death, arising from the Corporation’s work under this Agreement. The insurance shall include coverage for any damages or injuries arising out of the use of automobiles or other motorized vehicles by the Corporation and its contractor or subcontractors, if any.  The insurance shall provide coverage for not less than $500,000 for personal injury to each person, $1,000,000 for each occurrence, and $1,000,000 for each occurrence involving property damage; or a single limit policy of not less than $1,000,000 covering all claims per occurrence.  

B.
The insurance shall be without prejudice to coverage otherwise existing and shall name as additional insureds the City and its officers, agents and employees.  Notwithstanding the naming of additional insureds, the insurance shall protect each insured in the same manner as though a separate policy had been issued to each, but nothing herein shall operate to increase the insurer's liability as set forth elsewhere in the policy beyond the amount or amounts for which the insurer would have been liable if only one person or interest had been named as insured.  The coverage shall apply as to claims between insureds on the policy. 

C. Workers Compensation Insurance.  As stated in the Agreement, the Corporation, its contractors or subcontractors, if any, and all employers on its behalf are subject employers under Oregon Workers Compensation Law for this license agreement and shall comply with ORS Chapter 656 which requires them to provide Oregon workers compensation coverage in accordance with Oregon law for all of their subject workers.  The Corporation and its contractors and subcontractors shall provide and maintain a certificate of current and effective coverage with the City at all times during the term of this Agreement.

D. Liquor Liability Insurance (only for periods of time when alcohol is served in the Mansion).  The Corporation shall comply with the liquor liability insurance requirements provided in ORS 471.168.  Any party serving alcohol shall obtain liquor liability insurance in an amount of not less than $500,000 for each occurrence.

4.
Special Provisions
A.
The foregoing requirements as to the types and limits of insurance coverage to be maintained by Corporation, and any approval of said insurance by the City is not intended to and shall not in any manner limit or qualify the liabilities and obligations otherwise assumed by Corporation pursuant to this Agreement, including but not limited to the provisions concerning indemnification.  

B.
The City reserves the right to reasonably terminate or suspend the Agreement in the event of non-compliance with the insurance requirements of this Exhibit "A"; provided, however, that it shall give the Corporation a period of five (5) days to cure any insurance related default before so terminating or suspending the Agreement. In no event shall any suspension entitle Corporation to a later extension of the term of the Agreement if the Agreement is later reactivated. 

*
(Note: General liability limits may be reasonably increased, at the reasonable discretion of the City’s Risk Manager, relative to risk involved).
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