INTERGOVERNMENTAL AGREEMENT

October 6, 2008
This Intergovernmental Agreement (IGA) is entered into by and between the City of Portland (CITY) acting by and through Portland Parks and Recreation, hereafter called PP&R, and the Housing Authority of Portland, acting by and through its agents, hereafter called HAP.
This IGA is authorized pursuant to ORS 190.110 and becomes effective upon full execution of this document.

PURPOSE

PP&R and HAP have collaborated over the past several years to develop a Community Campus that is comprised of University Park Community Center (UPCC), owned and operated by PP&R, and the Rosa Parks Elementary School and the Boys and Girls Club that were constructed by HAP as part of the New Columbia neighborhood.  It is the intent of the community campus that the programs and facilities within the three facilities be shared in a reciprocal manner as much as is practical and appropriate.
Towards that goal, PP&R recently completed the addition, to UPCC, of a large gymnasium complex and has renovated nearly all of the facility.  The only area that has not been renovated is the existing, small gymnasium of about 4,500 square feet.  Triplett Wellman Contractors (TWC) was the general contractor for the addition and the renovation improvements; TWC remains under contract, to be available for any further and final renovations.  

The existing, smaller gymnasium is intended to be used as a “community room” and an auditorium as well as a multi-purpose gymnasium.  PP&R and HAP had agreed several years ago to share in the responsibility and funding to renovate and upgrade that small gym.  As part of its obligation, PP&R already has implemented a partial renovation of the small gym including: seismic upgrading; new roofing; new clerestory windows; new glazing and egress doors; fire separation and fire doors to the corridor; opening of the proscenium to the stage; interior and exterior painting; and refinishing of the gym floor.  The HAP contribution was intended for upgrading of the HVAC system; improvements to the egress stairs/porch; acoustical treatment on the interior; and additional improvements to the stage.  The value of this contribution was previously determined to be about $300,000 in 2005 dollars.

PP&R and HAP desire, also, to expand shared programming efforts in support of the general vision and purpose of the Community Campus at New Columbia as outlined in the Operating Agreement for the Joint Use of Facilities at the New Columbia Community Campus.  HAP  has stipulated that no more than $200,000 of its total contribution go towards the renovation improvements and that at least $100,000 go towards shared programming. This IGA covers HAP’s $200,000 contribution toward renovation of the smaller gymnasium.  HAP’s agrees to contribute $100,000 toward shared programming; the details of that contribution will be governed by a subsequent IGA to be negotiated by HAP’s Assistant Director for Community Building and the City’s Parks Director (or the Director’s designee).

PP&R and HAP now wish to complete as much of the renovation of the small gym as can be accomplished with the amount of funding available. Consistent with the smaller budget PP&R and HAP have agreed that the priority of the remaining renovation should be on the HVAC improvements and the egress improvements.  The acoustical treatment and additional stage improvements are still desired; however no funding is available, at this time. 
Bid and construction documents have already been prepared, but the City cannot proceed with soliciting bids without a mechanism in place for funds to flow into a City construction account.  The first step, therefore, and the purpose of this IGA, is to create a mechanism for HAP funds to flow into the  PP&R construction account.  By this IGA, PP&R agrees to complete the limited renovation and conversion of the small gymnasium as described above.  HAP agrees to the funding of $300,000, with no more than $200,000 going towards renovation and at least $100,000 going towards shared programming.

GENERAL PROVISIONS

1. Effective Date and Duration. This IGA is effective from the date of execution by both parties.  Unless earlier terminated or extended, this IGA shall expire when the final, limited-scope renovation has been accepted by PP&R, the building inspector, and HAP, or December 31, 2009, whichever date occurs first.

2. Statement of Work.  The statement of work, (the “Work”) including the delivery schedule for such Work, is to complete the renovation of the small gymnasium at University Park Community Center.  PP&R agrees to perform the Work in accordance with the terms and conditions of this IGA.

3. Consideration.  As approved by City Council, HAP agrees to pay PP&R the sum of $200,000, to go towards renovation, as described in this Agreement, and will make available an additional $100,000 to be used for shared programming, in accordance with a subsequent IGA to be negotiated by the parties.  The $200,000 for renovation will be paid in three equal installments, as described below:
First payment) 
Authorization by City Council of this Intergovernmental Agreement; 

Second payment)  
Issuance of the Notice-to-Proceed to Triplett Wellman Contractors, or another general contractor, to construct the improvements described above; and,

Final payment)
Substantial Completion, as will be established jointly between PP&R and HAP, the general contractor, and any applicable inspection agencies.

Before payments are made, a project budget for this final phase of renovation will be provided to HAP.  PP&R will invoice HAP for each of the three payments.  HAP will pay PP&R no later than thirty (30) days after receipt of each invoice from PP&R. 

4. Project Representatives.  Each party has designated a project manager to be the formal representative for this project.  All reports, notices, and other communications required under or relating to this IGA shall be directed to the appropriate individual.
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5. Subcontracts.  Portland Parks and Recreation will enter into a subcontract for the work scheduled under this IGA with Triplett Wellman Contractors (TWC), which has been the general contractor for the previous ongoing renovations and the construction of the new gymnasium.  If PP&R is unable to negotiate an acceptable contract price with TWC, then PP&R, in its sole discretion, may select a different construction contractor through a competitive process approved by the City’s Purchasing Director.

6. Amendments.  The terms of this IGA shall not be waived, altered, modified, supplemented, or amended, in any manner whatsoever, except by written instrument signed by both parties.

7. Termination.

A. The parties may agree to an immediate termination of this IGA or at a time certain upon mutual written consent.

B. Either party may terminate this IGA effective not less than 30 days from delivery of written notice.

C. Either party may terminate this IGA effective not less than 10 days from written notice or at such other date as may be established by both parties under any of the following conditions:

1) If funding is not obtained and continued at levels sufficient to allow for purchase of the specified services.  When possible, and when agreed upon, the IGA may be modified to accommodate a reduction in funds.

2) If federal or state regulations or guidelines are modified, changed or interpreted in such a way that the services are no longer allowable or appropriate for purchase under this IGA, or are no longer eligible for the funding proposed for payments authorized by this IGA.

D. Either party may terminate this IGA in the event of a breach by the other party.  Prior to such termination, however, the party seeking termination shall give the other party written notice of the party’s intent to terminate.  If the party has not cured the breach within 10 days or a longer period as granted in the cure notice, the party seeking compliance may terminate this IGA. 

E. In the event of early termination, HAP shall pay PP&R for the work completed under this Agreement prior to the termination date, in accordance with the billing and payment procedures contained in Section 3 of this Agreement.

8. Funds Available and Authorized.  Both parties certify that at the time the IGA is written that sufficient funds are available and authorized for expenditure to finance costs of this IGA within either party’s current appropriation and limitation.  Both parties understand and agree that payment of amounts under this IGA attributable to work performed after the last date of the current budget period is contingent on either party receiving appropriations, limitations, or other expenditure authority. 

9. Captions.  The captions or headings in this IGA are for convenience only and in no way define, limit or describe the scope or intent of any provisions of this IGA.

10. Choice of Venue.  Oregon law shall govern this IGA and all rights, obligations and disputes arising out of the IGA.  Venue for all disputes and litigation shall be in Multnomah County, Oregon.

11. Severability/Survival.  If any of the provisions contained in this IGA are held unconstitutional or unenforceable, the enforceability of the remaining provisions shall not be impaired.  All provisions concerning the limitation of liability, indemnity and conflicts of interest shall survive the termination of this IGA for any cause.

12. Ownership of Work Product.  All work products, including reports, research data in hard copy or electronic form that result from this IGA, are the exclusive property of PP&R.  However, HAP reserves the right to retain copies of such items for its records.

13. Access to Records.  Both parties and their duly authorized representatives shall have access to the books, documents, papers, and records which are directly pertinent to the specific IGA for the purpose of making audit, examination, excerpts, and transcript.

14. Compliance with Applicable Law.  Both parties shall comply with all federal, state, and local laws, regulations, executive orders and ordinances applicable to the Work under this IGA.  Without limiting the generality of the foregoing, both parties expressly agree to comply with: (I) Title VI of Civil Rights Act of 1964; (ii) Section V of the Rehabilitation Act of 1973; (iii) the Americans with Disabilities Act of 1990 and ORS 659.425; (iv) all regulations and administrative rules established pursuant to the foregoing laws; and (v) all other applicable requirements of federal and state civil rights and rehabilitation statutes, rules and regulations.  Both parties’ performance under this IGA is conditioned upon either party’s compliance with the provisions of ORS 279.312, 279.314, 279.316, 279.320, and 279.555, which are incorporated by reference herein.

15. No Third Party Beneficiary.  The CITY and HAP are the only parties to this IGA and as such, are the only parties entitled to enforce its terms.  Nothing contained in this IGA gives or shall be construed to give or provide any benefit, direct, indirect, or otherwise to third parties unless third persons are expressly described as intended to be beneficiaries of its terms. 

16. Indemnification.  Within the limits of the Oregon Tort Claims Act, codified at ORS 30.260 through 30.300, each party agrees to indemnify and defend the other and its officers, employees, agents and representatives from and against all claims, demands, penalties and causes of action of any kind or character relating to or arising from this IGA, including the cost of defense, attorney fees arising in favor of any person on account of personal injury, death or damage to property and arising out of or resulting from the negligent or other legally culpable acts or omissions of the indemnitor, its employees, agents, subcontractors or representatives.

17. Insurance.  Each party is responsible for providing workers compensation insurance on its respective employees in performance of this IGA.  Each party is responsible for maintaining liability insurance or self-insurance as appropriate under this IGA.  Neither party shall be required to provide or show proof of insurance coverages.
18. Merger Clause.  This IGA constitutes the entire agreement between the parties.  No waiver, consent, modification or change of terms of this IGA shall bind either party unless in writing and signed by both parties.  Such waiver, consent, modification or change, if made, shall be effective only in the specific instance and for the specific purpose given.  There are no understandings, agreements, or representations, oral or written, not specified herein regarding this IGA.

Executed in triplicate by the duly authorized representatives of the parties.

CITY OF PORTLAND





HOUSING AUTHORITY OF PORTLAND
Elected Official or Delegate
     

Date


Authorized Signature

Date

Bureau Director


     
Date


Approved as to form by

Date 

General Counsel
Approved as to form


Date

by City Attorney:       
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