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Ae&ìrllMENJ 

This Agreement is between the City of Portlancl, Oregon ("Cìity") ancl Commu'ity Mirsic Center, 
Inc., an Oregon non-prolìt corporation ("CMC"). 

RECI'fAI,S: 

1. CMC is a non-profit corporation whosc plrpose and fi.rnction is to ¡rromote music i¡
generetl, the opportunity lor teaching and le¿rrning ol' musìc, ancl the establishnrent of music 
faciiities for the general public. 

2. 'fhe City owns a facility at 3350 SE Francis known as tire "Community Music Cìenter" (the 
"Center"), whicli the parties have been using for those purposes set fòrth above, a'd which they 
desire to continue to use for those purposes. 

AGIìEBMENT: 

I, SCOPE OF CMC SERVICES 

(a) CMC shall provide musical iustruments, scores and recorclings throi-rgh the Center's 
library, shall maintain all instruments it owns, shall provide funcling to supplement the wages of 
instructors as described in Section 4 below, shall engage in fundraising ancl promotio¡al activities 
lbr the pulposes described in the Recitals to this Agreement, and shall puy uny expenses of the 
Center not specifically delegated to the City by this Agreement. 

(b) CMC shali advise and support the curuiculum ancl programs of'tlle Center and music 
prograllls at other Clity 1àcilities, as deterrninccl by CIMC's l3oarcl of Directors, provicled that the 
Llxecr,rtive Director described in Section 2(s) shall direct tlie curriculum ancl programs so as to 
conform in any material respeot to general policies o1'the l]urear-r of Parl<s aná Recreation, l'he 
Executive Director clescribed in Section 2(a) shall be an ex officio member ol'CMC,s Iloarcl of 
Directors, and shall be entitled to receive copies of all financial staternents, reports ancl other 
infòrrnation made available to the lJoard of Directors. 

SCOPE OÞ- CITY SERVICES 

(a) The City shall provide, subject to continuecl luncling by the Porrla¡cl City Council 
througir thc normal budgel process, a Music Programs Supervisor (lìxeculive Diiector), a 
Recreation Coordinator II - MLrsic Specialty (Associate Director), a¡cl a fìrll-time Recreation 
l-eader - Music Specialty (Office Assistant). 'l'hese Dlrectors ancj Ofhce Assistant shali be 
qualil'red Music Specialists as defìnecl by City Bureau of l-luman Resources .job classificatio' 
structure. The City Project Manager will request that at least one representative clesig'ate<1 by
CMC be included in one or more phases of recruitment selection fbr the Executive Directoi, 
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Associate l)irector, or Oflice Assistant position. The City will be responsible lor all wage
 
compensatìon ¿rnd for all payloll tâxes, benelìts, workers' com¡re¡sation ¿rncl 6ther insur¿rnce for the
 
Ëxecutive I)irector, Associate Dilcctor. ancl Oflice Assistant in ¿rccordancc with fecleral ancl state
 
law and the Oilys personne I rLrles and prae ticcs. 

(b) 'l'lie Bxecttlivc Director will hire instnrctors. who shall bc considerecl to be
 
employees ol'the City, ancl rvho shall Lle paicl as set lorth in Sectron 4 below.
 

(c) Subject to continuecl fiurcling by tirc Portlancl City Council, the City shall provicìe
 
Ilecessary heal and air conclitiouing, water, electricity, telephone servioe (limitecl to the business of
 
the Center and CMC), building and grounds maintenance, custoclial ancJ refuse selices, pri¡ting
 
and distribtttiot-i serviccs, conrpttter network connectivity, eurcl maintenance of City-owneå m,siã
 
instt'uments, if any. 'l'he Cìrt1, shall ìiave no respol-tsibility for maintenance of the musical
 
ilrstruments other than those instn-tnlent:ì orvnecj b), thc Cìity. An inrientory of thosc instmments
 
currently owned by CMC is attachecl as ijxhibit A herero,
 

(cl) 'fhe City sl'rall, to the extent budgetec'l by the Council, provide olfice and operati¡g
 
supplies, oflice computers and computer sollware, furniture and lurnishings necessary to carry out a
 
satisfuctory music program and aclministration thereof. 'fhe City shall own all such supplies,
 
Oompulers, soliware, furniture ancl furnishings that it plovides. An inventory of furnishings
 
clu-r'cntly ownecl by CMC is ¿rttachecl as Exhibit ll liereto.
 

(e) The City may, it't its sclle cìiscretion, provicle personnel in acjclition to the Executive
 
l)il'ector, Associate Director, and Oflrce Assistant. 'l'lic C'ity shall lre responsible for paying all
 
personnel costs fiotn City l'r-urds. (lMC shall partially reitrburse the City, as provicled in Sectio' 4,
 
lor music instructor wages. 

(Ð The City shall perfbrm the daily rnanagement and operation of the Center ancl its
 
programs.
 

3, ESTABLISI.IMI]N-I OF PROGIIAM III]ES 

CMC ancl the l.ixecutive Direclor, subject to tlic approval ol'the City Project Manager, shall
jointly establish f'ees 1.or classcs, lcsst-rls ¿rncl othcl cre¡rtcr progranls. 

4 I,-IJNDS 

'Ihe City shall collect ancJ retain the following lèes: 
a) I;ees for music classes and lessons sponsored by the City at the Center ("Music 

lilstruction Fees"), 
t) fìees {òr educational materials pr-rrcliased by City 1ìncJs fìrr use in classes or lessons 

at the Center ("Matelials Fccs"). 
c) Iìees 1òr items purchasecl by City firncls lbr r.csale in a conoession at the Clenter 
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("Concession Iìees"),
d) 	 LJpon the mutual written agreement ol'the ìjxecutive Director ancj CMC's IJoarcl of 

Directors, the City will retain other agreeclupon fees collectecl ("Other 1ìees,,). 

All income other than the Music Instruction Fees, Material F'ees, Concession Fees, emd 
Other Fees shall be CMC luncls. The City shail pay the wages ol'the instructors; providecl,
however, that to the extent the amu¿rl wages of the instructors, in the aggregate, exceecl 
50% of the Music Instruction lìees collectecl in such year, CMC shall reimbu.r. t1.,. City lòr 
such excess :ìtttout-tts, not to exceecl the amounts in 'l-able 

I . If, however, the instruciors,
anuual wages are less tltart 50Vo o1' the Mr-rsic Instruction Fees coilected in such year, the
City shali pay CMC the diflèrence between total instructor annual wages anc-l 50% of.Music 
lnstruction Iiees. 

'fhe City shall irlvoice CMC in July of each year for net funcJs payable or receivable f'or the
prior 12 montirs. 

'I'able 1: CMC Instructor Reimbursement Limits
2009-t0 $89,500
 
2010-t I $92,185

2011-12 $94,950

2012-13 $97,900

2013-14 $ 100,700
 

See Exhibit C attached hereto for examples of CMC and City reimbursements under this 
Agreement. 

5. 	 I]FFECT'IVI] AND TERMINA'|ION DATES 

This Agreement shall l¡e effèctive as of July 1,2009, and shall terminate as of'June 30,
2014' In the eveut that CMC is not in defar-llt of any ol'its oblìgations under this Agreernent, CMC
 
may rellew this Agreement for one per"iod of'five years, by giving written ¡otice ol. the exercise o1.

sttch renewal to the City not less than ninety (90), rior moie than 180 days prior to the termination
 
date set f'orth above. Within 3 0 days of such notice, the parties will rneet to establish the Instructor
 
Reimbursement Limits of'Table I for the new tenn.
 

6. 	 EARLY'I'ERMINATIONOFAGREEMENT 

(a) I'he City and the CMC, by rnutual written agreement, may terrninate this Agreemenl
at any tirne 

(b) 'l'he City, on uinety (90) clays written notice to the CMC, may tennin¿ite this
Agreement if it detern-rines in its reasonable cliscretion that the public interest requires such
termination. 
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(c) Bither the City or the CMC may tenninate this Agreement in tire event ol a breach
 
of' the Agreemeut by the other as clescribcci in Section 23 heLeol. Plior to such terminatior-i,
 
l-iou,evcr, thc party seeking the termination shall givc to tlie other part1, \,¡i11sn noticc of the breach
 
ancl of'the party's intent to terminate . Il' the ¡rart1' has not entirely curecl the bre¿rch within fìfteen
 
(15) days of the ttotioe, thcn the'¡rarty giving the r-roticc may terminate the Agreement at any time
 
therealier by giving a written notice of tennination. If , however, the breacli may not reasonably be
 
cured completely within 15 days, then the agreement may not be tern'rinatecl so long as the
 
breaching party is diligently pu'suing cure ancl entirely cures the breach within a reasonable period
 
of'time 
. 

7. IIAYMEN]- ON EArìr,y ]ïRMlNAIiaN 

In the event o1'terminatioti undel'section 6 hcreol'fbr an¡,re¿ìson otlier than a l¡reacli by the
 
City o1'tliis Agreement, CIMC shall pay thc City ¿ìlty ¿ìt-tìoLulls b¡, \,hjs¡1 instnrctor w¿ìges, as of'the
 
date o1'terminatioir, exoeed 50% ol' Music Instmction Fees collectecl, as o1'the clate of terminatìon.
 

B RBMEDIIIS 

(a) In the event of termination under subsection 6(c) hereof by the City due to a breach 
by the CMC, then the City may continue operating the Center either itsell, by agreement with
 
another contractor or by a combination thercof,
 

(b) fhe renleclies provicìecl in thrs Agreernent to each parly fbr a breach by the other 
party shall not be exclusive. 'Ihe non-breaching party sliall ¿ilso be entitled to ¿uly other ecluitable 
and legal remedies that are available under law. 

9. CiTY PIìOJECT MANAGER 

(a) The City Project Manager shall be Michelle l{arper or such other petson as shall be 
designated in writing by the l)ireotor of Parks anrJ Recreation. 

(b) l-he Project Manager is ar-tthonzed to approve work and billings hereLrncJer, to give 
notices referred to herein, to termi¡rate this Agreenleut as ltrovicled herein ancJ to carry ollt any other 
CiÐ, actìonc refèrred to herein. 

1O COMPLIANCE WITH LAWS 

(a) In connection with its activities under tiris Agreement, the CMC shall comply with 
all applicable federal, state and local laws and regulations. 

(b) In tlie event the CIMCI hires its o\vn l)crsonnel, the CMC agrees it wili be certilìecl 
with tlie City's Ec¡ual Ernployrnent Opportunity certifìcatiolj process, ancl tli¿rt CMCI will actively 
outreach for ciiversity developrnent. 
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I l o!ìEçoN LAw ANp FOIìUM 

(a) This Agreenlent shall be constnrcd accorcling to the laws of tlie State ol'Orego¡. 

(b) Any litigation between the City and the CMC arising uncler this Agreement or out of 
wOrk perfòrmed under this Agreement shall occlrr, if in the state courts, in the Mr-lltnomah Cou¡ty
Clourl having.jr-rrisdiction thereol, ancl il'in the fecieral ooluts, in the United States District Court for 
tlie District of Oregon. 

12 INDEMNIFICA'IION 

Lìach party shall iiolcl harmless, defbnd and inclemnily the other party ancl such party's 
oflicers, agents ancl employees agairrst all clains, <iemands, urctior.rs and suits (inclucling all 
attorney's lèes ¿rnd costs) brought against any of them arising fron-r the indernnifyi'g party,s (oiany 
subcontractor's) work under this Agreement. 

13. WORI(EIìS'COMPENSA'IIONINSURANCIì 

Currently, CMC has uo employees ot suboontr¿ictors. lf CMC hires employees or subcontractors 
cluring the tel'm of this Agreement, then CMC ancl such subcontractors woulcJ be s¡bject employers
ullder the Oregon workers' compensation law. In such everÌ1, CMC shall .o-ply witi ónS 
656.017, which requires it to provide workers' compensation coverage for alì its subjõct employees. 

14. SUBCONTIIAC'|ING 

l'he CMC shall not subcontract its work under this Agreement, in whole or in pad, without 
the written approval of tlie City, which zrpproval shall not be unreasonably withheld. The CMC 
shall recluire any approvecì subcontractor to agree, as to the ¡rorlion subcontracted, to fuifill all 
obligations of tire CMC as specilied in this Agreement. Notwithsta¡clir-rg City approval of a 
subconlractor, CMC shall remain obligated for full perf-ormance llereuncler, ancl the Ciìy shall i'cur 
no obligation other than its obligations to the CMC herer-rncler, All subcontractors are sr-rbject to the 
insurance requirements stated herein. 

I5 ASSIGNMI]N'| 

Neither party shall assign this Agreement, in whoie or in part, or ally right or obhgation 
hereunder, without the plior written approval of tl-ie other. 

t6 INDITPPND¡NT coN'rnac' IAIIJS 

Any director, officer, board member (other th¿rn non-voting), subcontractor or employee of 
CIMC shall not be an employee of the City and shall not be eligible for a¡y ¡renefits thro,gú the City
including, without limitation, federal social security, health benefits, workers' cornpensation, 
unentployment compensation and retirement benefits, 
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t7 NOTIC]E 

Any notice provided f'or under this Agreement shall be sufficient il'in writing ancl deliverecl 
personaliy to the lòllowing acldressee or deposited in the United States Mail, postage prepzricl, 
certilìed mail, return rccei¡:rt recluestccl, acldressecì 	as fòlìows, or to sr-lch other aclclress as the 
receiving party l.ierealÌer shall specify irr rvriting: 

If'to the City:	 l\4iclielle I'larper'
 
Bureau of Parks ¿incl Reoreation
 
1120 SW Fifth Ave., Roorn 1302
 
Portland, Oregon 97204
 

If'to the CMC: Judy Seubert, President (or current presiclent) 
Comrnunity Music Center, Inc. 
3350 SL. firancis 
Porllancl, Oregon 97202 

18. SEVI]RABILI'fY 

If any provision of this Agreement is fi¡und to be illegal or unenl'crrceable, this Agreement 
nevertheless shall remain in full force and effbct and the provision shall be stricken. 

19. INTEGRA'|ION 

Tliis Agreernent contains the enlire agreement Lretween the City ancl the CMC and 
supercctles all pLior rvritten ol oral rliscussions or agr.ccnlctlts. 

20, FUNDS 

The City certifies that sufficient funds are available for FY2009-10 and authorized for 
expencliture to finance the cost of this Agreement. If in a future year' the City determines that it no 
longer has sulfìcient funds to continue the mrrsic program at the Center, CMC will be give¡ t¡e
option to take over fìrll rcsponsibility for the progran and Center in accorclance with a new 
agreement to be mutually agreed to ¿rt tliat tinle. 

2t. aIvNERSlIllll_assE] s_uloN pissolul'roN 

Llpon dissoltltion of CMC, all CMC improvements and personal property locatecl on or 
associated with the operation of the Center shall becolne the property of the City, unless 
otl,erwise agreed in writing. After satisfàction of CMC's obligations outstancling as of the date 
of expiration or termiuation, all rnoney rernaining in CMC's possession or accounts arising from 
the operation of the Center and its programs, including, but not limited to, clonations, 
sponsorships, tnetnbersliips, lees, concessions ancl sales, and any income derivecl therefrom, shall 
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become the pro¡rerty of the City, to be usecj exclusively for olrerating, prograinming, maintaining,

repairing and impr<tving the Center ancl its music program ancl in accorilancc wilh any or all
 
clonor or granting organization restrictions.
 

22. LIABILITY INSUIìANCE 

(a) CMC shall mainterin public liabilìty ancl property damage insurance that prqtects the
 
CMC anci the City and its oflìcers, agcnts ancl employees fì'orn any erncl all claims, cJe¡rancls, actìons
 
and suits fbr dzrmage to ¡rroperty or personal inlury, inclLrcling cleath, arising fìom the cMC,s work
 
under ilris Agreemeut. 'lhe insut'ance shall provi<Je oover¿ìge 1'or not lcss than $1,000,000 foL
 
personal injLrry to each person, $1,000,000 j.or eacli occurrence, altd $1,000,000 for each occunence
 
involving propefty damage; or a single limit policy of'not less than $1,000,000 covering all claims
 
per occurrence. The limits of the insttrance shall be subject to statutory cha¡ges as to maximum
 
linlits of liability imposecl on municipalities of the State of Oregon clurìng the ter.rn of the
 
Agreement. The insurance shall be without prejudice to coverage otherwise existing and shall
 
nalne as adclitional insureds the City and its ofIìcers, agents ancl employees. Notwithsiancli¡g the
 
naming of additional insureds, the insurance shall protect each insured in the same mauÍìer as
 
though a separate policy irad been issued to each, but nothipg herein shall gperate to i¡crease the
 
insurer's liability as set l'orth elsewhere in the policy beyoncl the arnount or amounts fÌ:r which the
 
insurer would have been liable if'only one persou or intcrest haci been named as insureci. 'fhe
 
coverage must apply as to claims betweeu insurec'ls on the policy. 'fhe insurance shall provicle that
 
the insurance shall not terminate or be cancelled without thiLty (30) days w-itten loticò first being

given to the City Auditor. If the insurance is cancelled or termi¡ated prior to completion of thã
 
Agreement, the CMC shall provide a new policy rvith the same terms. The CMC agrees to
 
maintain continttous, uninterrupted coverage for the duration of the Agreernent. 'fhe insurance
 
shall include coverage for any clamages or injuries arising out of the use ol'automobiles or other
 
motor vehicles by CMC.
 

(b) CMC shall maintain on file with the City Audìtor a ccrtif rcalc of insurance certilying the 
coverage required under subsection (a). Adequacy of the insurance shaìl be subject 1o the appÃval
of the City Attorney. If CMC fàils to tnaintain liability insur¿rnce as requrrecl hereunder, Ur. City
may terminate this Agreement after providing the noiice ancl 15-day cure periocl set forth in Section 
6(c) hereof. 

23, BREACI] OIì AGREI]MI]N'I' 

(a) The City or CMC shall breach ti-ris Agreement if it lails to perform any substa¡tial
obligation uncìer the Agreement, except as proviclecl in subsection (b) ol'this sectlon. 

(b) Neither rhe City nor the CMC shall have breachecl this Agreement by reason of a¡y
failure to perlònn a substantial obligation uncler the Agreement if the failure arises out of .uur., 
beyond its control and without its fault or negligence. Suoh causes may i¡clude, without limitation, 
acts of God or the public enemy, acts of the fèclerai, state or local goverplents, fires, floocls, 
epidemics, volcanic eruptions, quarantine restrictions, strikes, fì'eight enbargoes ancl unusualiy 
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severe weather. Shortlcl either the City or the CMC fàil to perfbrm because of a cause clescribecl in 
this subsection, the City and thc CIMCI sliall rnake a rnutuzrlly acceptable revision in section l, 
SCOPE O[ì C]N4C] SlllìVICllS, sccticin 2, SCOPE OIr CITY SEIì.ViCI-ìS, or secrion 3, 
COMPENSA'fION 

aA AMI]NDIVlEN]'S 

1'he Cìity ancl CMC uay amend this Agreernent, inclucling any change in the Scope 
ol'CMC Scrvices (as set fbrth in Section I hereof), at any time only by written amenclment executed 
by tlie City anc'l the CMC. Unless otherwise provicied, any amendment that increases the arnount of 
compensation payable to tlie CMC must be approved by ordinance of the City Council. l'he 
Dircctor of Parks lray agree to and cxecute any other ¿rmenclment on behalf'of the City. 

25. NON-WAIVER 

The City and CMC shall not be deemed to have waived any breach of this Agreement by the 
other party except by an express waivcr in writing. An express writlen waiver as to one breach 
shall not be deen.red a rvaiver of any other breach not expressly identified, even though the other 
breach be of the same nature as that waivecl. 

26. PROFIIBI'IED TNTERI]ST 

(a) To the extent required by law or City policy, no City officer or employee who 
participated in the award of this Agreement shall be ernployed by the CMC during the periocl of the 
Agreement. 

27. PAYMI]NTS TO VENDORS AND SUBCONTRACTORS 

l'he CMC shall timely pay all suppliers, lessors and contractors provicling it services, 
materiais or equiprnent f'or carrying out its obligations under this Agreement. The CMC shail not 
take or fail to tzrke any action in a rnamer that causes the City or any materials that the CMC 
provides hereturcler to be sr-rbject to any claim or lien of any person without the City's prior written 
consent. 

IN WITNIISS IIERBOIT, the parties have exeouted this Agreement. 

CMC: Community Music Center.Inc. 

13v 

Title: 

our",@7 
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Business l.icense No. 4 4 An 3 
'I'ax I.D. No 41,1,t 

CI'TY OF POIITI,AND 

By,
'fitle 

Approvecl ¿rs to F'orn-l 
: 

Date: 

r, ï' t-\i /( ìi Ì þ: J.qlvFY 
SUBJECT TO INSURANCE APPHOVAL 
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Exhibit A CMC Inc. iristruments ancl educational equiprrent -- Iq brualplçlqcl 
Ilxhibit B UMC Inc. ownecl fìrrnishings ' to be coLr.r¿þ.!ç_ql 

Exhibit C - payrnent examples - la_Þq qoltp]C1qd 

Other l'ees Agrccment 
1) nioney received lbr use of'City ithotocopy nachine goes to Cìity 
2) 'lesson application [ee": 3o/o of all program lèes for private or ser-ni-private lcssons is 

cJeductecl prior to 500lo caiculation. 
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