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INTERGOVE IINN{ ENl'AI, AGIì.E EN{ BNT
 
Iletrvecn
 

Portland I)cvclopment Comnrission
 
And
 

Portland Burcau of Planning and Sustainability
 
For thc
 

This Intergovernmental Agreernent (this "Agreernent"), dated this _ day of

20- , ("Effective Date") is made and entered into by and between the City of p*Uu"¿, nn.*u of
 
Planning and Sustainability ("BPS") and the Portland Dcvelopment Commission ("PDC").
 

RECIl'ALS 

l. PDC, as tlie duly-clesignated Urban Renewal agency of the City of Porlland, is granted broad 
powers under ORS 457.170 for the planning and irnplernentation of urban renewal projects. 

2. BPS prornotes integrated land use planning arid developrnent based on sustainability 
principles and practices. BPS also develops and irnplements policies and programs that 
provide environmental, economic and social benefits to residents, businesses and 
government, which strengthen Porlland's position as an intemational rnodel of sustainable 
practices and commerce. 

J. A cooperative paftnership between PDC and BPS will be benefìcial to the implementation of 
urban renewal plans and the development of other public policies, plans and capital projects. 

4.	 I3oth parties desire to enter into an agreernent that will establish tenns and conditions by
which one party will engage and compensate the other party for perfonning specific selices. 

5.	 The Portland City Council ("Council"), through Ordinance No. 181358, which was duly 
adopted by Council on October 17,2007, and arnended by Ordinance No. 181383 on October 
31,2007 to add an errergency clause, authorized the Director of Planning to sign an 
agreetnent with PDC immediately upon passage of that amended ordinance. 

6.	 Council, through Ordinance No. I 81358, which was duly adopted by Council on October 17, 
2001 , amended by Ordinance No. I 8 13 83 on October 31, 2007 , and arnended by Ordinance
No.-, on March 3,2010, delegated to the Director of BPS and the City Auditor the 
authority to enter into intergovemrnental agreements with PDC. The form of agreement used 
for this Agreement is substantially sirnilar to the template that was approved byCouncil 
through the above referenced Ordinance. 

Now therefore, the parties agree as follows: 
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AGREEMENT 

1. SCOPE OF WOII.K 

A. Background I1NSTRUCT'IONS: Describe the project that is the subject o['this 
Agreentenl (the "Project"). Provide relevant background, history, and conrcxt.fòr the 
proiect. Cite policies, plans, or slralegies tltat this projecl intplements or inJàcí ntay 
creãlc. Cite specit'ìc urban renewal area plan objectit,es. I.f'there was relevctnt utork that 
precedecl t,he worh of this Agreement, describe it brie.fly.J 

B. Summary of Work and Iìudget 

1. lb lollow is a summary of the scope of work. FNSTI|UCT.IONS: Provide a 
sttmmãry of the scope o.f'v,orlr including, majrtr laslcs, expected delfusyeþlss, 
expecled ntilestones, tlte schedule *including expected or approximate cctrnpletion 
dates-- and other rel.evant inþrmatíon.J 

2. 'fo follow is a sumrnary of the budget. INST'RUC'I-IONS: Providc a summar¡t of 
tlte. budget sources and the budget usesfor tlte project andfor this Agreetnent, if 
tli//èrent. Provide a sltmmary o.f the expected.fiscal .years under which this 
Agreement will be active:. Provide a summary o.[ other relet ant infonnaÍion 
re lated to the budget.J 

3. A cletailed description of the scope of work arrd the budget is set forlh in Exhibit 
A (the "Scope of Work ancl Budget") to this Agreement. The tasks, activities, and 
deliverables described in tliis Section B and detailed in the Scope of Work and 
Budget shall be referred to in this Agreement as the "'Work". 

4. UNSTIIUCTIONS: IJ'there are additional details to include related to information 
rcquested in this section, please reference them here as Exhibit B to this 
Agreement.f 

2. CONTRACT MANAGEMENT 

A. The party for whom the Work is being performed, and who will be compensating the 
other party for performing tlie Work, sliall be referred to in this Agreement as the 
"Funding Agency". PDC / BPS shall be refered to herein as the Funding Agency. 

B. The party perfurming the Work for the Funding Agency shall be refered to in this 
Agreement as the "Performing Agency" . PDC / BPS shall be refened to herein as the 
Perforrning Agency. 

C. Funding Agency. 

1. Contract Signatory. The Funding Agency Contract Signatory shall be Bruce A. 
Vlarner / Susan Anderson, or such other person as designated in writing by the 
Funding Agency Director (the "Funding Agency Contract Signatory"). The 
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Funding Agency Contract Signatory is authorized to give notices and to carry out 
other actions referred to herein, including tennination ol'this Agreenient as 
provided in Section V. 

2. Contract Mauager. The Funding Agency Contract Manager shall be Lois Coríell /
Celia I{eron (the "Funding Agency Contract Manager"). The Fundirrg Agency 
Contract Manager is responsible for the clay-to-day management of the 
Agreement as provided herein and serves as the first level ol'conlìiot resolution. 

D. Pcrforming Agency. 

L Contract Signatory. The Performing Agency Contract Signatory shall be Susan 
Anderson / Bruce A. Ií/arner, or such other person as designated in writing by the 
Perfonning Ager-rcy Director of the ("Perfonning Agency Contract Signatóry"). 
The Performing Agency Contract Signatory is authorized to give ncltices and to 
carry out otlier actions referred to herein, including tennination of this Agreene¡t 
as provided in Section IV. 

2. Contract Manager. The Perftrrming Agency Contract Manager shall be Celia 
I{eron / Lois Cortell (the "Perfonning Agency Contract Manager"). The 
Performing Agency Contract Manager is responsible for the day-to-day 
Ínanagement of the Agreernent as provided herein and serves as the first level of 
conflict resolution. 

[ù. Managcment Staffing" 

l. 	A project mattager shall be designated by the Perforrning Agency (the 
"Perltrnning Agency Project Manager"), and a project Ítìanager shall be 
designated by the Funding Agency (the "Funding Agency Project Manager") to 
carry out designated responsibilities designated in this Agreernent. 

a) The Funding Agency Project Manager sliall be , or such other 
porson as designated in writing by 

b) The Perfonning Agency Project Manager sliall be or such 
other person as designated in writing by and approved by the 
Funding Agency Project Manager. 

If either project manager is not perforrning or is not able to continue performing 
the responsibilities designated in this Agreement, then the respective contract 
manager shall designate a replacetnent project manager. If a replacement project 
manager is not available, then upon written agreement of the pafties, the other 
party may take on all project lnanagement responsibilities designated in this 
Agreement. 

J.	 The Funding Agency contract manager and the Performing Agency contract 
manager will confer quarterly to review project managelnent and staffing needs 
and performance, and identify desired changes, if any. If either pDC or Bps 
desires to replace a project mallager, or other key staff identified in sectiol II.F. or 
section ILG. of this Agreement, the party's contract manager shall notify the other 
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F.
 

G. 

H" 

I. 

contract mallager in writing, and if required, they will meet to discuss and agrec 
on any nccessary adjustr-nents to provide adequate time to make such change. 

Projcct Staffing - Pcrfbrming Agcncy: Tlie following Performing Agency personnel 
are being assigned to perforrn the Work. Only personnel listed below, or subsequelttly 
identified and authorizedby the Funding Agency Project Manager, shall be reimbursed 
for perfomlaÍìcc o1'the Work. Tlie Funding Agency will not unreasonably delay or 
withholcl subsequent authorization lor personnel identified by the Performing Agency to 
perform the Work, and its failure to notify the Perfonning Agency in writing ol'denial of 
authorization within l0 business days after the Project Manager's leceipt of a written 
request for authorization from the Perfbnning Agency shall be deerned as authorizing 
those identified personnel to perform the Work. IINSTRUCT-IONS: Name and title onl_y, 

no hourly rale needed. It is oka.y t.o li.st a significant 'unfilled' position by ürle b 
acknov,ledge int,olt,entent of'sorueone. DO NOT ínclude personnel that are part o/' 
'overhead' (e.g., bureau director).J 

l. 	(Nanie), ('Iitle) 

2. 	(Name), (Title) 

Project Staffing - Funding Agcncy: The following Funding Agency personnel are 
being assigned to perform the Work. 

l. 	(Nar-ne), (Title) 

2. 	(Name), (Title) 

Approvals. 

I. 	No work shall be perfonned and no funds shall be obligated until this Agreenrent 
is executed. 

2. 	Tlie Perforrning Agency is not obligated to perforrn, and the Funding Agency is 
not authorized to pay for, any work not identified in the Scope of Work and 
Budget. 

Project NlIanagement. 

1. 	Expand on the roles and res¡tonsibilities of each project matxager. 

2. 	Expand on expectations.f'or project. management tools and methodologies. 

3. Identify other potential project management issues, for example, meetings and 
communications expectations. 

4. Project Status Reports are required to be submitted beginning within 60 days after 
the Effective Date of this Agreement and thereafter at a frequency of XXXXXX. 
IINSTIi,UCTIONS: Fill in the.frequency, i.e. monthly, quarterly, bi-annually, etc. 
Expand as needed if a speciJic level of detail is required, if the reports are to be 
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verbal or in v¡riÍittg, etc.J A ternplate repoft shall be discussed an<1 agreecl to as 
part ol'thc Project's kickoff lneeting. 

J. Public lnvolvemcnt. 

1. Where projects require public involvernent, BPS and PDC will collaborate on 
clesign of the public involvement plan that is endorsed by botli project marlagcrs. 

2. BPS and PDC will keep each otlier informed of written material (e.g., news 
rcleases, brochures, newsletters, reporls) produced for the Project that 
arc intenclecl ltrr public distributionand wìll provide adequatelime for review and 
discussiolt prior to distribution. 

3. Each project manager will infonn the other project manager of inquiry fi'om a 
media or press reprcsentative and make reasonable effbrts to consult with the 
other project tnanager prior to any verbal or written inlonnation on the Project 
being provided to such a representative; if unable to make a prior consultatio¡, 
notice will be provideci afterwards. 

I{" Meeting Partici¡ration. Each project manager will invite the otlier to attencl all regular 
or signilìcant Project meetings and to participate in steerilig, lnallagcnlcltt, or technical 
advisory comurittees organized for the Project. FNSTRUCTIONS; Expand this scction as 
needed given tlte circuntsfances o.f the project or u,orlc|. 

L. Work Product. 'l'hc Funding Agency Project Manager will, upon his or her request, 
receive timely copies of all work products, including drawings, specifications, designs, 
drafl and l'rnal copies of technical and consultant analysis and repoús, constructior-r 
progress reports, and key correspondellce prepared or received during the course of the
 
Project.
 

M. Subcontl"actors. A subcontractor is any other entity that the Perfonning Agency uses to 
carry out all or part of the Work. 

1 . 'l'he Performing Agency will have the sole authority to direct the work of any 
authorized and approved subcontractors. Subcontractors approved by the Funding 
Agency Project Manager: 

a) Subcontractor natne here. [INSTRUCTI)NS: identify the name of the pre
approved subcontracror(s) here. Add additional letters as needed, I.l' 
subconlractors are not known or if they are to be approved at a later date 
as per Section V.8., write "None" þr this item. 

b) subcontractor name here. Delete íf not used. GAUTI)N; T-he total 
ctmount of the subcontractor contract must be ín the authorized budget, as 
descríbed in I. B. Scope of Work and lludget. If not, then the professional 
Technical Expert services contract with the subcontractor must include a 
termínation clause in the event/uture/anticipatedfundíng is not provided.J 
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2. The Perlonning Agency and/or any approved subcontraotors are not obligated to 
perlòrm, and thc lrunding Agency is not autliorized to pay for, any work not 
identified in the Scope of Work and Buclget. 

N. Rcgional Arts & Culturc Council (RACC) - Percent for Art I'rogram 

City Code Section 5.74 sets the policy o1'thc City of Porlland to dedicate two percent of 
the total Eligible Costs, as defined by Code, or two perccnt of the total Eligible Funds, as 
definecl by Code, of all Improvernent Pr<ljects, as defined by Code, (whichever is less) to 
the selection, acquisition, fabrication, installation, maintenance, ûìanagement, de
accessioning, col-urnunity education, docurnentation and registration of Public Art. 
ilNSTRUCT-IONS: In N.l, choose Option l, 2, or 3 as applicable. Augment if'needed 
v,ith additional detail,.t'or example, as it relcttes to art desÌgtt or placement consultation, 
paymenls, etc. Delete Options that are not tt¡tplicable.J 

1. OPTION I . This Agreeureut does not have Eligible Costs for the Percent for Ar1 
Progranr, as described in City Code Section 5.74.020 and/or this Agreement cloes 
not have Eligible Funds for the Perccnt for Ar1 Program as clescribed in City Coclc 
Section 5.74.020.C. OR OPTION 2. This Agreement inoludes Eligible Costs 
and/or Eligible Funds for work conducted by BPS. BPS is responsible for 
fulfilling the requirements. OR OPTION 3. This Agreenrent includes Eligible 
Costs and/or Eligible Funds for work conducted by PDC. PDC is responsible for 
fulfi ll ing the requirements. 

2. IINSTRUCT-IONS: þt'optíons 2 and/or 3 above, elaborate on paymentsJ. 
Paynents to RACC will be calculated based on the Eligible Costs of an 
Improvement Project and will bc made according to one of three options: payrncnt 
in full upon signing of this Agreement; payment in full upon issuance of the 
construction contract; or installatiorr payrnents upon signing of tliis Agreement 
and the construction contract. The parlies elect to make 

3. IINST-RUCTIONS:./br options 2 and/or 3 above, elaboraÍe on selection.J A 
Funding Agericy representative u,ill / u,ill not be included in the Selection Panel 
as per City Code Section 5.74.020.F. A Performing Agency representative will / 
will not be included in the Selection Panel as per City Code Section 5.74.020.|t. 

O. Busincss and Workforcc Equity 

1. PDC's Business and Workforce Equity Policy (the "Policy") shall apply if the 
Project is anticipated to have hard construction costs greater than $200,000 and 
PDC's compensation under this Agreement is rnore than $100,000. If the Policy 
applies, PDC's utilization goal for Ernerging Small Businesses and Women and 
Minority owned-businesses (collectively,"M/WlESBs") is twenty percent (20%) 
of the hard construction costs ("PDC's Goal") of the Project. In the event that the 
Performing Agency has a M/W/ESB utilization goal that is greater than PDC's 
Goal, such greater goal shall apply to the Project. The goals described in the 
Policy are aspirational only. There will be no legal consequence, including but 

Portland Development Commission a Portland Bureau of Planning and Sustainability
 
Intergovernmental Agreement - Template [title here]
 

Page 6 of 14
 



'$-sr+{Ì$1î 

not limited to terurination, damages or liquiclatecl darnages, on accourrt of'the 
Pcrfbnning Ageucy's failure to realize tlie goals described in the Policy. Nothing
in this Agreement sliall require the Performing Agency to discriminate in tlre 
award of'contracts on the basis of race, sex or other impemrissible criterion, or 
otherwise to violate the law. ilNSTIIUCT-IONS; cotltctct Linda Andrews, PDC 
Purchasing Manager, or Lisa Gramp, PDC attorney, wíth questions relaterl to 
PDC's goals.J 

2' Identi/y any specifìc goals or olher information,./òr example,.f'or outreach, ^/'ordesign anr).f'o r co ns t ruction 

3. FUNDING / CON,ÍPBNSATION / ALLOWABLE COSTS 

A. The ltunding Agency shall pay the Perf'ornting Agency a sum not to exceed
$-AMOUNT for accomplishment of tlie Work, subject to budget 
authorization by the l7unding Agency. 

B. FNSTRUCT-IONS: Identi/y the Funds/UlLA(s) applicablel: The funding is fron"t XXX 
URA. 

C. [lM^t7]IUCTIONS; choose one and delete the otlter.[or each o.[the.þttowíng statentcnts.J 
The full amount of funds is / is nol authorized in the current fiscal year's budget. 

When BPS is Funding Agency, in nrost cases, as a City bureau with General Fupd 
resources, BPS can ouly commit project funding for one fiscal year at a tirne. If the 
project spans multiple fiscal years, BPS will request carryover of unspent project funds 
into the next fiscal year. I{owever, it is the decision of City Council (not ÈlS¡ whether 
to approve such carryover. Thereftrre it is possible under ceÍain circumstances that 
Council will not approve canryover. In this case, BPS and PDC agree to review and 
renegotiate the balance of work in light of available resources. 

When PDC is the Funding Agency ancl if the Project funding spans multiple fiscal years, 
PDC will encutnber the funds as the funds are approved through budget appropriation.
All funding is subject to budget appropriation. If the full amount of funds ir nòt 
authorized in the cunent fiscal year's budget, it is acknowledged that contract arnounts 
identified for expenditure in future fiscal years have not been appropriated in the current 
year budget. If funding has been identified in the Portland Development Commission 
Five-Year Budget Forecast, PDC staff agree to recommend to the PDC Budget
V/orkgroup that the funds identifìed in the Five-Year Budget Forecast be appropriated in 
subsequent budgets. 

D. [Identifu other non-PDC sources of.funding that will lte or are expected to be applied to 
the project. I/'there is ./èderal funding.þr this project, note its ffict upon the iilculat¡on
of other costs.J 

E. PDC funds shall only be expended on Tax Increment Financing eligible uses, for 
example, planning for improvements, design and engineering for improvements, and 

Portland Developrnent Commission I Portland Bureau of Planning and Sustainability
 
lntergovemmental Agreement - Template [title here]
 

PageT of 14
 



X f¡:l -t (i :
 

construction of itnprovetneuts. Costs for opcrati<tns, rnaintellallce, and moving transit 
stock are not typically cligible lor Tax Incremcnt lìinancing. 

F. The Perfbrming Agcncy nlay seek reirnburserncnt fìolu the Funding Agency fbr the 
following costs, subject to the expenditure of these fuuds for perftlrmancc of the Work 
and within the authorized budget. In ccrtain circurlrstances, such as advance paynent to 
RACC, the Funding Agcncy Project Manager may authori'ze a prepayrnent ol'future 
expense obligations. 

L Direct Costs 

a) Persoual Services. Cover reimbursernent for direct wages paid to 
personnel engaged in perfonriance of the work. 

b) Bencfit Costs. Cover reimbursement lor the fully loacled benefrt costs 
associated with direct wages, which represents the actual beliefit load 
attributable to the respective employees. 

c) Materials & Services. Cover actual costs for the purchase of'materials, 
sup¡rlies, and services, or reinrburserrerlt of incidental ex¡renses and BPS 
or PDC su¡rport staff personal sclvices where the expenditure is for 
perfortnance of the Work and within tlie authorized budget. 

d) Contracted Services. Cover reimbursement for contracted professional or 
construction services in carrying out the Work and witliili the authorized 
budget. 

2. Indirect Costs. Cover reimbursement fbr overhead costs at the rate established 
annually for the BPS in accordance with City Code Section 5.48 and for PDC in 
accordance with Cost Recovery Policy through Resolution 6560. 

a) This Agreement was originated in Fiscal Year XXXX-XX. lìor that 
Fiscal Year, the BPS rate is XX.XX% (write out ín words and numbers) of 
Personal Services and Benefit Costs. BPS indirect costs pay firr generally 
fixed costs related to the administration and operation, as well as prograln 
lnanagemeut costs including Council charges, executive lnanagelnent staff,, 
rent, telephone, power, irlsurance, office supplies, and equiprnent. lll'there is 
federalfunding in the project, identify the actual indirect rctte here instead o.f' 
the Bureau's sÍ.andard rate.J Ilhen BPS is the Perþrming Agency, it has the 
authority to waíve the applicatíon o/'indirect costs based on program. and 
budgetary needs. IJ'indirect cosls are so waived, BPS will charge only the 
eligible direct costs as noted above. 

b) This Agreement was originated in Fiscal Year XXXX-XX. For that Fiscal 
Year, the PDC rate is XX.X^X%fwrite out inwords and numbød of Personal 
Services and Benefit Costs. PDC indirect costs pay for generally fixed costs 
related to the adrninistration and operation of an organization, as well as 
prograln management costs including administrative staff, rent, telephone, 
power, insurance, office supplies and equipment. 
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c) If this Agreement extends to a new Fiscal Year, tlie Perfbnning Age¡cy 
Contract Manager shall providc written llotifìcation to the Funding Agency 
Contract Manager of the new Fiscal year. rate. 

3. The Funding Agency Project Manager shall be ir-nmediately notified of any actual 
or anticipated variance between the authorized budget and the estimatecl cost or 
expenditures described in the Scope of Work and Budget. The parlies shall the¡ 
make a good faith effort to negotiate ftrr a successful moclification to this 
Agreement. Unless this Agreernent is modified, the Funding Agency shall not be 
obligated to make paynents fbr costs that exceed tlie authorizecl budget. 

G. Bxpense Costs. Expenses, including personal services, incurred for out of town travel, 
training, educational expenses and equipment purchase are not reimbursable under this 
Agreement unless mutually agreed to in advance. 

4. IìILLING AND PAYMBNT PROCBDURE 

A. The Perftrnning Agency shall submit to the F'un<ling Agency Project Manager a separate
itemizód billing øi woit performed as described in the Scope of Work f'or review ancl 
approval at least quarlerly. 

l. 	ln order to receive tirnely paynent, intcrim billings must be received no later than 
thirly (30) days following the end of a billing period. 

2. Final billings uporl tennination or early tennination of this Agreement need to be 
received within sixty (60) days of the date of tennination. If no bill or interim 
Project Status Reporl is received within this tirne period, the Funding Agency will 
have no obligation to honor late billings. 

B. Each billing shall include a Billing Detail Report in a fomat created and/or approved by
the Funding Agency. At a minirnurn, each biiling shall include: 

1. 	a description of tlie nature and cost of work accornplisrred; 

2. 	the narnes, rates and hours worked of personnel; 

3' disbursements to consultants, contractors and outside vendors for materials and 
services; and 

4. any other specific detail or docurnentation as desired by the Funding Agelcy 
Contract Manager, wliich can be reasonably provided by the Performing Agency. 

C. lf billings are received with incornplete infonnation or disputed items, the Fu¡di¡g
Agency will advise the Performing Agency in writing what specific infonnatio¡ is 
rnissing or disputed. The Funding Agency will proceed to process paynent for iterns not 
in dispute. 

5. GENERAL 
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A. Tcrminatio¡r. 

1 . 	The Terrnination Date of this Agreement is 

lOne recontmended best praclice v,ould be to set the terntination dctte as 60 to 90 
da.ys after expectcd cont¡tlelion of worlc in ort{er to.finalize billings, c[ose outJìles, 
eÍcJ .. 

2. 	Early Termination of Agreement. 

a) 	Tliis Agreemeut may be terminated at any time by rnutual written consent. 

b) Upon tliirty (30) clays written notice, eitlier party rnay tenninate this 
Agreement where the public interest requires work to cease. 

c) In the evetrt of early tennination of this Agreement, the work shall cease 
promptly and a final billing request submitted within sixty (ó0) days of the 
effbctive date of termination. ln the event of early temrination, eligible 
costs incurred through the date of the Agreement's termination will be 
reimbursed. 

B. Changc and Conflict Resolution. 

l. 	Iivery efÍbrl has been made to accurately identif y the scope, schedule and budget 
for the Work. The Perftrrrning Agency and the lìur-rding Agency recognize that 
events and conditions may arise that signifìcantly ìrnpact the Project. A 
"signiftcant" itnpact is one that may require expenditure of the Funding Agency 
controlled contingency, increase the budget beyond the total authorized budget 
amouut shown in the Scope of Work and Budget, or delay complction of this 
phase of the Project more than one year. Should either party identily or l'oresee 
such a circumstance, lroth parties agree to the 1òllowing: 

a) As soon as practicable, notify both the project manager and contract 
lnanager of the other parly in writirrg of the circumstance, its origin and 
anticipated or confirmed impact.

b) Both project managers shall make reasonable efforts to meet witliin 14 
days to identify anticipated or confirnred affects to the Project's scope, 
schedule and budget.

c) Both parties shall seek to reach agreernent on any necessary revisions to 
this IGA as described below in Section 5. B.2. 

2. If a dispute arises regarding performance, cost, schedule, scope, quality or other 
tenns and conditions of this Agreement, all parties agree to exercise good faith in 
expeditiously resolving said conflict in the following manner. 

a) All conflicts should first be discussed and resolved if at all possible by the 
project tnanagers specified in Section 2. 

b) If the conflict cannot be resolved by the Project Managers, or involves one 
of the project lnanagers, then the conflict should be elevated to the contract 
managers specified in Section 2 for discussion and resolution. 
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c) Any confìicts not resolved by tlie contract mallagers sliall be elevated to 
the contract signatories for discussion and resolution. 

C. Com¡rliance rvith Laws. In connection witli its activities uncler this Agreernent, the
 
¡rarties shall comply with all applicable fèderal, state and local laws and regulations.
 

D. Indemnification. 

L Subject to the lirnits of the Oregon Tort Claims Act and Oregon Constitution, BPS 
agrees to iudemnify, liold harmless and defend, PDC, its directors, of ficers, 
etnployccs atrd agents from and against all claims, suits, actions of whatsoever 
nature, damages or losses, and all expenses and costs incidental to the 
investigation aud defènse thereof including reasonable attomeys fees, resulting 
f¡oln or arising out of the activities of Bureau, its officers, employees or agents 
under this Agreernent. 

2. Subject to the limits of the Oregon Tort Clairns Act and Oregon Constitution, 
PDC agrees to indemnify, hold harmless and delènd, BPS, its officers, employees 
and agents lrom and against all clairns, suits, actions of whatsoever nature, 
dalnages or losses, and all expenses and costs incidental to the investigation and 
defènsc thereof including reasonable attorneys fees, resulting from or arising out 
of the activities of PDC, its directors, employees or agents under this Agreement. 

B" Subcontracting. Work under this Agreernent shall not be subcontracted in whole or in 
parl to other than City agencies, without the prior written approval of the Funding 
Agency Project Manager. The Funding Agency will not unreasonably dclay or withhold 
subsequent authorization for contractors identified by the Perfunrring Agency to perfbnn 
the Work under the Agreernent, and its failure to notify the Performing Agency in writing 
of <Jenial of authorization within l0 business days after the Funding Agency Project 
Manager's receipt of a written request for authorization frorn the Performing Agency 
shall be deemed as authorizing those identified contractors to perforrn the Work. The 
Perforrning Agency shall require any approved subcontractor to agree, as to the porlion 
subcontracted, to fulfill all obligations of the Perlorrning Agency as specifred in this 
Agreement. Notwithstanding approval by the Funding Agency Project Manager of a 
subcontractor, the Performing Agency shall remain obligated for fìlll perlormance 
hereunder, and the Funding Agency shall incur no obligation to the subcontractor 
hereunder. The Perforrning Agency shall have the sole authority to direct the work of 
any authorized and approved subcontractors. 

F. Ownership of Worl< Product. Ownership of any and all plan sets, technical clata,
 
documents, plans, designs, drawings, technical clata reports, specificatior-rs, working
 
papers and other materials produced in connection with this Agreernent (the "Work
 
Product") will be handled as described below. Ownership of the Work Product includes 
all rigl-rts, title and interest, including but not limited to copyight tights of specified Work 
Products. 

1. All work products shall rernain the property of the City of Portland and the 
Portland Developrnent Cornmission. 

Porlland Development Commission I Portland Bureau of Planning and Sustainability
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G.	 Delivery / N{aintcnance of Rccorcls. J'hc Performing Agency shall maintain rccords <llr 

a current basis to support its billings to the Funding Agency. 'I'he Funding Agency or its 
authorizecl representative shall havc the autliority to inspect, audit and copy, oll 
reasonable trotice and lrom time to tirne, any recorcls of the Perlbrming Agency rcgarcling 
its billings or its work hereundcr, firr a pcriod of 3 years after cornpletion or termination 
of this Agreernent. 

H.	 Funding Acknorvledgement / Signagc. 

1. Any oral reports made to neighborhood, business, or other civic organizations, as 

well as to any members of the press sliall acknowledge work being dor-re is basecl 

<ln a partnership between BPS and PDC and, if appropriate, f,rnanced by "thc 
finserl a¡tpropríate nameJ Urltan llenewal Project". 

2. For projects involving construction activities funded by PDC, BPS shall display a 

sign near the construction site ancl readily visible to the public, specifying tliat the 
project is being "funded by f lte Portland Development Contntíssion's finscrt 
approrsriale nameJ Urban llenewctl Project". 'fhe sign shall rernain in ¡rlacc until 
construction is complete. 

6. AMENDMBNTS 

1. Except as otherwise provided Íìir in this Agreement, BPS or PDC may amend this 
Agreement only in writing signed by the contract signatories. [INS7.llUC!'lONS. 
the.f'orm o.f Amendment is attailable tofacilitate this tltpe of Amendment.J 

2. 	Changes to the Scope of Work and Budget: 

a) Changes to the Scope of Work and Budget, including changes to scope, 
schedule, and budget, indentified in Section I of this Agreement, which do 
not increase the total compensation under this Agreement, may be macle 
upon written agreement by the project rnaÍìagers identified in Section 2 of 
this Agreernent. INST'I(UCTIONS: aJòrm is available to.facilitate t.his 
lype of change/amend ment.J 

b) Changes will not take effect or be binding on either party until agreed to in 
writing. 

7. MERGER CLAUSE 

This Agreement contains the entire agreement between PDC and BPS. It supersedes all prior 
written or oral discussions or agreements concerning work to be performed by either pafty. 

MISCELLANEOUS PROVISIONS 

INSTRUCTIONS: Deletc if not used. 

Portland Development Commission O Portland Bureau of Planning and Sustainability
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IN WITNESS WI-IEIIEOF, BPS and PDC havc exccuted this Agreement as of tlie Effective Date. 

CITY OF POIìTLANI) POIìTI,AND DIIVELO PN{BNT COMN{ ISSION 

Susan Anderson, Director, Portland Bruce A. Warner, E,xecutive Director
 
Bureau of' Planning and Sustainability
 
(Executed under authority delegated by 
Ordinance No. 181358, passed by 
Courrcil on October 17,2007, as 

amended by Ordinance No. I 81383 on 
October 31,2007, and as arnended by 
Ordinance No. _ ol1 _, 2010.) 

APPROVED AS TO FORM APPROVED AS TO IIOIIM 

City Attorney 

Legal Counsel 

City Auditor 

Date 
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lntergovernmental Agreement - Exhib¡t A 

Scope of Work and Budget 
[project name here] 

Fiscal Year 2009-10 

Tasks and/or Deliverables Budget Uses Budeet Sources 

Completion Personal Materials & Capital Funding performing Other# Description Date Services Services Outlay Subtotals Agency Agency Sources SubtotalsA ) ( 
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