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EXHIBIT B 
 

INTERGOVERNMENTAL AGREEMENT 
Between 

Portland Development Commission 
And 

Portland Parks & Recreation 
For the  

Gateway Park & Redevelopment Acquisition Project  
 

This Intergovernmental Agreement (“Agreement”), dated this _____ day of _______________, 
2008, (“Effective Date”) is made and entered into by and between the City of Portland, Parks 
& Recreation Bureau (“Parks,” “City” or “PPR”) and the Portland Development Commission 
(“PDC” or “Commission”), collectively referred to as “the Parties”. 

 
RECITALS 

A. PDC, as the duly-designated Urban Renewal agency of the City of Portland, is granted 
broad powers under ORS 457.170 for the planning and implementation of urban renewal 
projects. 

B. PPR is responsible for parks, open space, and recreation operations, services and 
improvements within the City. 

C. An acquisition opportunity has been identified which, if pursued, could facilitate 
achievement of certain park and urban development goals in the Gateway Regional 
Center Urban Renewal Area (URA).  

D. The Parties wish to cooperate on efforts to acquire the subject properties, with the 
understanding that subsequent planning and development agreements will be necessary to 
achieve the PDC and PPR redevelopment goals associated with the subject properties. 
 

 
Now therefore, the parties agree as follows: 

 
AGREEMENT 

1. Subject Property.  The proposed property acquisition is comprised of three lots in the URA 
on a busy commercial corridor, NE Halsey Street.  The three lots are depicted on Exhibit A 
hereto and are collectively referred to as the “Property”. The Property is bounded by NE 
Halsey Street to the north, NE 106th Avenue to the east, NE Wasco Street to the south, and 
NE 105th Avenue to the west. 
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2. Purpose.  The purpose of this Agreement is to define the responsibilities and obligations of 
the Parties with respect to the acquisition, allowable uses, and interim management of the 
Property. 
 

3. Term.  The Term of this Agreement will be for two (2) years. 
 

4. Acquisition.   
A. Purchase Agreement. Subject to the terms and conditions of this Agreement, PDC is 

authorized to act as an agent of the City for the purpose of negotiating and closing the 
purchase of the Property.  The purchase will be in accordance with a purchase and sale 
agreement (PSA) substantially the same as Exhibit B hereto, with the purchase price not 
to exceed $4.6 million.  At or before closing, PDC will assign fifty percent (50%) of its 
rights under the purchase and sale agreement to the City. 

B. Purchase Price.  The Parties will share the purchase price on a 50/50 basis, with PPR to 
deposit its share of the purchase price in an escrow account established for the purchase 
prior to the closing date provided for in the PSA. 

C. Earnest Money.  PDC will disperse earnest money deposits but both Parties will share in 
the costs of these deposits as described in the offer letter on a 50/50 basis.  The payment 
of 100 percent of earnest money deposits will be credited to the purchase price at closing. 

D. Due Diligence.  PDC shall be responsible for completing or arranging for completion of 
necessary due diligence actions, including, but not limited to title review, survey, 
appraisal and environmental assessment.  PPR will be provided with copies of work 
products as they are completed.  Third party diligence costs (e.g., title search, appraisal 
and survey) will be shared on a 50/50 basis.   

E. Title.  The Parties will receive statutory warranty deeds to the Property, with the Property 
to be conveyed to the Parties as tenants in common on a 50/50 basis. 

F. Closing.  PDC will draft closing instructions on behalf of the Parties in consultation with 
PPR, and will supervise all closing actions including deed preparation, recording, 
providing copies of legal documents to PPR, and payment of pro-rated taxes.  PDC will 
not proceed to closing without PPR’s written approval to do so, which can be reasonably 
withheld as a result of due diligence findings. Closing costs will be shared on a 50/50 
basis. 

G. Supplemental Funding.  The Parties will apply to Metro for supplemental acquisition 
funding through Metro’s Nature in Neighborhoods Capital Grant program.  Grant funds, 
if received, will be considered a joint PDC/PPR contribution to the project. 

H. PPR Withdrawal. Should PPR elect to not proceed to closing due to due diligence 
findings, PDC reserves the right to purchase the property for redevelopment, which may 
or may not include a public park. In said event, PPR will still be responsible for its share 
of due diligence costs incurred under the Agreement. However, title will vest solely in 
PDC. 

 
5. Interim Management 

A. Contact of Record.  The PDC property manager will serve as the contact of record for the 
purpose of receiving third party communication regarding the Property (e.g. nuisance 
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notices, permit requests, etc.).  PDC will consult with PPR as reasonably necessary when 
responding to said third party contacts (e.g., media inquiries), whether verbally or in 
writing. 

B. Interim Management Plan and Budget.  The Parties will make a good faith effort to 
complete and agree on an interim management plan and budget within sixty days after 
closing. The interim management plan will include reasonable procedures for approving 
interim management expenditures incurred by the Parties.  

C. Security. The Parties will agree on reasonable measures (e.g. fencing) necessary to secure 
the Property upon closing and be prepared to complete said measures within thirty (30) 
days of closing.  

D. Revenues and Costs.   Revenues attributable to the Property will be treated as Gateway 
URA program income.  Operations and maintenance expenditures will be paid from a 
Gateway URA budget code specific to the Property, in accordance with the agreed upon 
interim management plan and budget. 

E. Consultation and Reporting. The Parties will confer quarterly to review interim 
management staffing needs and performance, and identify desired changes, if any.  When 
an interim management matter is deemed to be significant in nature by either party, the 
other party will be informed of said matter within twenty-four hours, exclusive of 
weekends and holidays. 

F. Public Involvement. Where interim management actions will require public involvement, 
the Parties will agree how to seek and/or respond to said involvement in a mutually 
agreed upon manner.  
 

6. Planning and Development Agreement.  In the event that the Property is acquired, the 
Parties will amend this agreement to add responsibilities for the timely and cost effective 
planning for and development of park and urban development improvements on the Property. 
 

7. Designated Representatives.   The following personnel are being assigned to perform the 
work provided for under this Agreement. 

A. Acquisition 

1) PDC: Justin Douglas 

2) PPR: Steve Planchon 

B. Interim Management  

1) PDC: Kristy Branson, Steve Blank, Justin Douglas 

2) PPR: Steve Planchon, Doug Brenner 
 

8. PDC Commission and City Council Approval.  This Agreement is not binding until 
approved by the PDC Commission and Portland City Council. 
 

9. Notices. Any notices permitted or required by this contract shall be deemed given when 
personally delivered or upon deposit in the United States mail, postage fully prepaid, 
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certified, return receipt requested and addressed to the representative designated in Section 7.  
Either party may change its address by notice given to the other in accordance with this 
paragraph.  Notices shall be provided to the following addresses: 

 
Portland Parks and Recreation 
Attention: Property Manager 
1120 SW 5th Avenue, Suite 1202 
Portland, OR 97204 
 
 
Portland Development Commission 
Attention: Justin Douglas 
222 NW 5th Avenue 
Portland, OR 97209 
 

10. General Provisions. 
A. Meeting Participation.  The Parties shall invite each other to attend their respective 

meetings as reasonably necessary. 

B. Work Product Ownership.  Work products resulting from this Agreement will be jointly 
owned, with reproduction costs to be shared equally. 

C. Subcontractors.  The procuring party shall have the sole authority to direct the work of 
subcontractors required under this Agreement.  Costs incurred will be shared by both 
Parties on a 50/50 basis. Any future subcontracting contracts over $15,000 shall be 
reviewed by PPR prior to authorization. Current and expected subcontractors and 
estimated costs include: 
1) ECONorthwest, serving as a subcontractor to PDC for acquisition and negotiation 

processes: $995; 
2) Integra Realty Resources, serving as subcontractor to PDC for real estate appraisal 

purposes: $2,800; 
3) GeoEngineers, Inc., serving as subcontractor to PDC for environmental assessment 

purposes: $33,000; 
4) Ticor Title, serving as subcontractor to PDC for title insurance purposes; 
5) Bluedot Group, serving as subcontractor to PDC for surveying purposes: $14,444; 
6) Professional Service Industries, serving as subcontractor to PDC for building 

hazardous material assessment purposes: $2,936. 
D. Termination.  The Agreement will terminate: (i) in the event that the intended acquisition 

does not close; (ii) by mutual written consent; or (iii) in the event the acquisition closes 
but PPR is not a party.  In the event of automatic or voluntary termination, work under 
the Agreement shall cease promptly and a final billing request submitted within sixty (60) 
days of the effective date of termination. In the event of early termination, eligible costs 
incurred through the date of the project’s termination will be reimbursed. 

E. Conflict Resolution.  If a dispute arises regarding performance, the Parties agree to make 
a good faith effort to resolve the dispute in a manner that is consistent with the intent of 
the Agreement. 
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F. Compliance with Laws.  The Parties shall comply with all applicable federal, state and 
local laws and regulations. 

G. Indemnification.  
1) Subject to the limits of the Oregon Tort Claims Act and Oregon Constitution, PPR 

agrees to indemnify, hold harmless and defend, PDC, its directors, officers, 
employees and agents from and against all claims, suits, actions of whatsoever nature, 
damages or losses, and all expenses and costs incidental to the investigation and 
defense thereof including reasonable attorneys fees, resulting from or arising out of 
the activities of PPR, its officers, employees or agents under this Agreement. 

2) Subject to the limits of the Oregon Tort Claims Act and Oregon Constitution, PDC 
agrees to indemnify, hold harmless and defend, Bureau, its officers, employees and 
agents from and against all claims, suits, actions of whatsoever nature, damages or 
losses, and all expenses and costs incidental to the investigation and defense thereof 
including reasonable attorneys fees, resulting from or arising out of the activities of 
PDC, its directors, employees or agents under this Agreement. 

H. Delivery / Maintenance of Records. The Parties shall maintain records on a current basis 
and shall make said records available to one another with reasonable notice.  

I. Funding Acknowledgement / Signage. Any oral reports made to neighborhood, business, 
or other civic organizations, as well as to any members of the press shall acknowledge 
work being done is based on a partnership between the PPR and the Portland 
Development Commission and, if appropriate, financed by “the Gateway Park & 
Redevelopment Project” 

J. Time is of the Essence. The Parties acknowledge the importance of negotiating and 
closing the intended acquisition in a timely manner and will act accordingly. 

K. Severability. If any covenant or provision in this Agreement shall be adjudged void, such 
adjudication shall not affect the validity, obligation, or performance of any other 
covenant or provision which in itself is valid, if such remainder would then continue to 
conform with the terms and requirements of applicable law and the intent of this 
Agreement 

L. Amendments. This Agreement may only be amended in writing. 
M. Merger. This agreement contains the entire agreement between PDC and PPR. It 

supersedes all prior written or oral discussions or agreements concerning work to be 
performed by either party. 
 

 

 

[Signature page to follow] 
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IN WITNESS WHEREOF, the City of Portland, through the Portland Parks and Recreation 
Bureau and the Portland Development Commission has executed this Agreement as of the 
Effective Date. 
 

CITY OF PORTLAND 

 
________________________________ 

 PORTLAND DEVELOPMENT COMMISSION 

 
________________________________ 

Dan Saltzman, Commissioner 

 

 Bruce A. Warner, Executive Director 

   

Gary Blackmer, City Auditor  APPROVED AS TO FORM: 

 

____________________ 

  

________________________________ 

  PDC Legal Counsel 

 

APPROVED AS TO FORM: 

  

 

   

________________________________ 

City Attorney   
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EXHIBIT A 
 
 

Ukranian Church Property

J. J. North Property
NE Halsey

NE 102nd Ave
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