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ii. w /i'tå .il 4Agreement for
 
Lloyd Business District
 
Management Services
 

This Agrceirleirt for Lioycl [Jusiness District Management services 
(Agreerncnt) is between the city of Portland, oregon (city), ancl Lloycl
B.i.D., Inc. (l,loycÌ I3lD), ern Oregon non-profit corporation. 

RtrCITAI,S: 

a. Under Chapter 6.06 of the City Code, the City established a 
business property rì¿ìl-ìagement iicense fee (License Fee) within the Lloyd 
Business District, referred to here in as the District. The purpose of the 
License Fee is to provide reverìues to fund supplemental transportation 
managoment, Distrìc1- Attorney prosecution, Iiareless Square transit, and 
job devclopmcnt., marketing, arncl economic development services within 
the District. On Aurgust 30, 2ooo, pursuant to amendments to Chapter 
6.06 aclcrpl.ccl unclcr Orclin¿rnce No. 174B4O, the City deferred the starting 
ciate fcrr thc l,lo]¡ci I-Susine ss l)istrict. to February 1, 2001. 

b. Lloycl 13iD reprcscnts thc owners and managers of a largc:
portion of'propcrty rvi1,Ìrin t.hc District. Lloyd BID initiatecl the 
cst¿rblisl-rrncnt of thc ì-iccns<'r li'cc' ¿rncl h¿rs identified thc services 
tcicolTìnlcìnclccl tr¡ be funciccl by the Licensc fee. Lloycl BID ¿rlso rcprcscnts
thc busittclss propcrly rnern?rg{:rS rvho u,ill be responsible for paying mosi 
ol thc l,ictc:r-rsc: iicc revcnì.lcs. 

(ì. (ìir¡cn l,loycl BID's posil.ion in rc-lat.ion to t.hc Dist.rict. ¿rncl thc: 
l,icct-lsc l"c:c rcr¡cnurcs, Lloyd ISlD is uniquely qualified to manage t.irc 
provision of'thc District's scrvices, ¿rud there is no othcr potctrtiarl 
proviclcr 1h¿rt ìs so c¡-rarlificcì. lt thercfore is approprial.e for thc City to 
con1.r¿rct. r,r'iti-l l,loyd 13lD fìrr tl-lc provision of the services; zrncl Lloyc1 BID is 
willing t.<> contr¿lct to proviclc the scrvices. 

A(-ì ltFlt,tM trlN't: 

l. Definition of "Services" and "Task Force." 

A. Serviccs. As used herein, unless the context recluir-cs 
ot.herwise , "scrvices" c)r "District scrvices" mcans: 

i. Providing District prosecutol' services, through an 
âgrecment with the Multnomah County District Attorney. 
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ii. Proviclitrg l rattsportatl ir)ll ln¿-ìl'ì¿ rg('t n('tl l st'l vit't's, l l n'ot ¡g|1 

an agreement uzith the l.loyd District'iì-anspot-t¿ttion 
Management Associat ion. 

iii. Participating ir-r providing transit scrvice s, either through 
an agreement with Tri-Met fbr a Fare le ss Sqr,tarc cxl.cnsion to 
the District or through an agreement rvith thc l-ioyc1 District 
Transportation Management Associ¿rtion uncler which the 
Association will enter into such an aÉjreelrrent with Tri-Met. 

iv. Providing District job development, market.ing, and 
economic development services. 

v. Administering District services, including lctting and 
administering subcontracts fbr District services, prcparing 
budgets fro services, and undertaking any otlrer tasks that 
are necessary 1.o carry out the District serviccs. 

Notwithstanding any other provisions of this Agrcc.mcnt, "services" 
and "District Serviccs" sha1l inclurcle oniy serviccs lirr which public 
lìnds may be nsecl uncler Oregon larv. 

]3. Task Forcc. As usec'i hcrcin, "'lirsl< I,-ofrlc" nrc¿llrs ¿-r co¡nmittee 
rl¡l-rosc membership consists of reprcsent.ativcs ol'thosc City officcs, 
burcìar-ts, and commlssions th¿r1 havc a.r signilic¿lrrt int.crcst in the Lloyd 
I:3r-rsir-lcss District, ¿rs determincd ¿rr-ic1 arppoir-rt.ccl by the Mayor o1'the City, 
¿,Ìnc1 ir representativc etppointccl by Lloycl ì:31D. 

2. Llovd BID Obliga$_qns. t,loycl l3lD's obligalions hcrcrtnder 
sh¿ril be ¿rs lollows: 

A. l1_q!ldç_Sqv!ççÞ. Matr-rilge :rnci provicle ¿rl1 District scrvices 
c'iuring annu¿i1 periocls, frcim ì:i'cbru¿rry I throurgh thc surcceeclin g .January 
31. 

B. Buclget. Providc to the City for review, comrnent, ancl approval 
a proposed summary of District scrvices err-rcl buclgct (Work Scope an<1 

Burclget) for the next annual period's services, to be proviclccl on or before 
the .January 1 proceecling each annual period. In any ¿rnnual period, 
l,loyc1 BID may transfer arnounts arrrong buclg4et categories within the 
over¿rll Cit.y-approved l:uclgert in order to perform the approvecl Work 
Scope , but l,loyd BID shall not increase the amount budgeted within the 
overall City-approved budget fbr Lloycl BID's ¿rclministration of District 
scrviccs by more than $1,OOCI during ¿ìny annr-rai pe riod u¡ithout the prior 
writtcn approval of the 'lask Force . Lloyd IllD shall be rcspc>nsible for 
proviclir-rg District service s unclcr this Agreerncnt. only to thc cxtent th¿rt. 
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the City provicìi:s funclrng to l.loy<1 th¿rt covcrs the cost to l,lovcl I-3lD o1-thc: 
se rvices, 

C. Verilìc¿rtion o1'Ex On or before the April I lìrllou,rng 
the encl of'e¿rch áurnuí:ìl pcriocl, obtz,Lir-r ztnci provicle to the Cit1, ¿r wnttcn 
c--ertific¿rt.ion lrorn c¿rch of l,loycl BID's subcontractors perlbrming District. 
services paid lbr by l.loyci I3lD with funds it receives from thc City urndcr 
this Agree me nt, identif ing tl-re nature of the work performed by tirc 
subcontractor and the ¿rmount paid by Lloyd BID to the subcontr¿lctor 
for the u,ork ciurring the applicabie annu¿rl periocl; and provide to thc Cily 
copies of all checks issuecl by Lloyd BiD representing payments rnade 
from funds it received from the City under this Agreement during the 
applicable annual periocl. 

D. Sltbcontract.s. Let and aciminister sul-¡contracts for District 
services. In ¿rl1 subcont.ract.ing, Lloyd RID shail follow competil.ive 
bidding proce<1ures unless Lloyd BID has documentecl th¿rt it is 
necess¿uy or desir¿rble to ¿,lward a subcontract on a negotiatecl basis in 
orcler to assurc 1"1-re provision o-f'erdequate services at the most 
advantargeoLìs cost. t,loyc1 BID sh¿rll provicie ¿ì copy of ¿r11 subcontract.s fbr 
District scrviccs to thc City Attorncy lbr revicrv and erpproval 1ìrr 
complizrnce r¡¡ith scctior-l 2(,1) c>f t.l-ris Ag,reement. 

E. ]LXlq:¡,n{rçatlr2¡l. I'Ìolcl h¿lrrnless, <1c1ì:n<1, ¿lncl ir-lclcmnily thc 
City and thc Cit.y's ofliccrs, :rgcnts, zrncl ernployces againsl. er11 clitims, 
clcrnancls, actìons, í,rnd suils (incluclrng ¿r11 ¿rttorney f-ces ¿rncl <-:os1s) 

brourght ergz,rir-rst ¿'rnr, òf'thcrn errising from l.loycl I3lD's r¡rork or t.hc r,r¡o11< o[ 
arny subconl-racLor-s unclcr this Agrccrncnt arr-rcl eigainst erny impr<;pcr- usc 
o[ l)istrict ftrncls by cmployce s or argcnts ol l,loyci I3lD u¡ith thc 
re sponsil:ili1y [<rr l-l¿,rndling tirc lunds. 

i. 	 Maintain pr-rblic liabiiity :rnc1 property damagc: 
insurr¿rnce that protects l.loycl BID, and thc Ci1.y ¿rncl its 
officers, agents, zincl employees from any an<1 arll 
claims, demancls, :Lctions, and suits for d¿rm¿rgc tcr 

property or personal injr,rry, including de¿lth, arising 
from Lloycl BID's work under this Agreement.. 'l'he 
insurance shall provide coverage of not less thalr 
$ZCIO,OOO for personal injury to each person; $S0,OO0 
for property clamage to each persorì; and $ 1,000,000 
for each occurrence; or a single lirnit pcilicy of not lc--ss 

than $1,O00,000 covering arll clairns per occurrc'ncc. 
Thc limits of the insurance shall bc surbject to 
stertutory changes ¿rs to the maximr'tm lirnits ol lierbility 
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ilnposecl on rLruutici¡x,rliLrt:s ol' thc St¿rtc ol' Orcgon 
cluring tirc tcrm r¡1-this Agrccnrc:nt. 'i'llc insurrance 
sh¿rll be rn¡ithclr-tt prcjutciicc t9 cgvc-'ragc çt.hcruiise 
r:xisting ancl sh¿,r11 n¿rrnt,: ¿rs ¿lclclil.ion¿r1 insul-ccls the 
City :rnd its ollìcci-s, agcnts, nnd employees. 
Notwillist.i-rnding thc n¡rrning o1' aclciitionaì insureds, 
the insurancc shall protcct each insured in thc same 
manner as though a scparate policy h¿rd been issued 
to each, but nothing hcrein sh¿,rll operate to increase 
the insurer's liability :rs set f'ortll elseu,here in the 
policy beyond the amournt or amounts lbr which the 
insurer would have bcen liable if only one person or 
interest iracl been n¿rmecl as insured. The coverage 
must apply as to claims l:etween insurecls on thc: 
policy. The insurance sl-rall provicie tl-rat the insurance 
shall not terminat.c or be canccllc:d wrthout thirty (30) 
days written notice lìrst treing given to the City 
Auclitor. Lloyd I3lD sl-r¿rll ill¿rintain contiiruior-rs 
uninterrurpted coveragc lÌtr the clur¿r1ion o1'the 
Agreemcnt. lf thc insulancc is c¿lr-tr-:clc<-l or lermir-rated 
prior to complction of'this Agri::cmÍ.'nt, I-1oycl 13ll) 
agr<:es to proviclc ¿ì nc\,v ltolicy u,i1h thc s¿ìtr'rr: terrns. 
'lhe insur¿lncc sh¿lll inclu<1c covcr¿ìgc fbr an1, clarrnarges 
or injurir:s errisìr-rg orrt ol tltc usc r¡l' ¿,rr-tt.omobile s or 
ot.her rnolor vchtr:lcs lrt, I-1,ry,t tr,tr. 

iì	 M¿rint¿rin on 1ìlc u¡rth thc Crty Arrclitor a cr:rlificate of 
insurancc ccrtil'1zing thc: covcr¿lg(.' rc:c1r.rirccl undcr Lhis 
subsect.ictn (lì). 'l'hc aclc--clLri,rcy of'the insur¿rnce shall be 
surbject. t.o thc :,r1t1troval ol'thc City AtLorncÌ-y. Iìailure to 
mairrt¿rin lieibility insurancc sl-r¿rll bc causc ol thc 
imrnecli¿rtc te rnljn¿rtiol't clf-this Agrcentc:irt by thc City. 

(]. Workers' Compensaliqn. II' i-loycl RID cmploys personnel, 
ploviclc atrcl tnaintajn r:olrtinu()r.-l s r,r,ol'kcl-s'c()nlp('us¿r1ir.rlr 
insurance coverage throughout the ter-m of this Agreetment lbr ¿rll of 
its employees either as a carricr-insurccl employer or as a scl[
insured employer, as provicled l-ty OIIS Chapter 656. In that event, 
I-loyci BID shall provicle a ccrtiiìcate of insur¿rnce , of a copy thetreof, 
to the City Auclitor prior to this Agreernent becoming effective . The 
adcquacy of the insurance sh¿ril be subject to the zrpproval of the 
City attorney. 

o{ , l-1ì. 
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t L lqdçpq:: ç.1f:-n-L Ç1¿Ìl¡ifçlqLSIqIU_A. Provid e se rvic r: s u n cl c r 
this Agrccnlcnt. â.S ân incicpe rrdent contr¿rctor arrd ire responsiblc 
fbr ar-ry lbclcr:.r1, s1.i,ìtcì, ancl local taxes and fees applicable to Lloycl 
l-llD. l,loycl 13ll) cr-npìolzscr ancl sutbcontractors are not City 
cmployc<:s ¿rncl sh¿rll not be eligible for any benefit.s providecl 
through thc City inclucling without limitation social security, 
hcalth, worl<crs;' cornptlnsatior-r., unemployrnent compcnsation, atud 
l-c'ti r-cnrclrt bcnt'f i t s. 

L SUÞcontract Require 

í. 	 All subcontracts shall require that the subcontractors 
main1.¿rin public liability and property damage 
insurance that protects the subcontractor and the City 
and its officers, agents, and employees from any and 
¿rl1 claims, clemands, actions, and suits for clamage to 
property or personal injury, including death, arising 
lrom the subcontractor's work under thc subcontract. 
J'}rc ir-lsur¿lnce shall provide coverage of not less than 
$200,000 lbr personal injury to each person; $50,000 
lor prc>pcrrty damage to ea.ch person; ancl $ 1,000,000 
fìrr c¿,rch occt-ìrrcnce; or a single limit policy of not. less 
th¿rn $ì t ,0OO,O0O covering all claims per occLlrrcncc. 
'i'hc ljmits of'thc insurance shall be subject to 
s1¿ltLrlor.lz çþo,rgcs as to maxirnum limits of lir,rbility 
inrposccl on rnutnicipalitics of the Sl-at"c o1'C)r<:got-r 

clurr-ing thc tcrm of'the subcontr¿rct. Thc insur¿ìncc 
sh¿,rll bc u,ithor-rt prejuclice to coverage otherwrsc 
cxisling ¿rncl sh¿rll name as aclditional iusurccls thc: 
CitV ancl its officers, agents, ancl empioyces. 
Notu,rt hst.¿rncling the rramir-rg of adclitionai insureds, 
thc rnsur¿ìncc shall protect each insured in the samc 
rn¿lnr-ìcr as thourgh a separate poiicy h¿rcl been issuccl 
to c:erch, but nothing herein shall operate to incrc¿rsc 
the insurer's liability as set forth clsewhere in tl-rc: 

policy bcyond thc amount or amounts for which the 
insurcr woulcl have been liablc of only ol-ìcr persor-ì or 
ir-rt.crcst had bccn named as insured. The coveragc 
rnust aipply ¿rs to clairns between insureds on the 
policy. 'l'he insurance shall provide that the insur¿rncc 
sh¿lll not terminate or i-re canceled without thirty (30) 
clays written notice first being given to the City 
Auditor. 

http:s1�ltLrlor.lz
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11. Each subcontr¿ìct. sh¿lll r-e:qlrirc tlrc surltcontr¿rctor lct 
maintain contin urons r-lrrintcrnrlttccl covcr¿Ìge lbr l-h<: 

duration of the sr'ìbcontr¿ìcL. 'l'hc subcontr¿rct sh¿rll 
rc':quire the subcontractor' to provicl<': ¿ì nc\,v policy with 
the s¿rme terms, if'1he il-tsurancc is cancelccl or 
terminated prior to thc cornpletion of'1.1-rc subcontract. 

iii.	 The subcontractor insurance required hereunder shall 
include coverage f'or any darmagcs or injuries arising 
out of the use of automobiles or ol.her motor vehicles 
by the subcontractor. 

lV.	 All subcontracts sh¿rll recluire subcontractors tct 
provide and maintain workers' cornpensation 
insurance and to provicle to Lloyd BID arrcl the Cit.y 
Auditor certificate s of insurancc, or copie s thcreof, as 
provicied in subsectior-r (G) of this scction. 

In lieu of the insurance clcscribecl he rc:in, 
subcontractors trìay provtcle equivt,ticnt insurranc,:e , if 
approved by the City Atl.or-ney. 

vt.	 All surbcor-ltracts sh¿l1l rc<¡..rire subconl,ract<trs tc¡ 
m¿lir-lt¿rin compliancc u,ith Charptcr ll. IOO of t.hi: Cìty 
Cocle. 

v1l.	 All subcontr¿rcts shall r-cc1r-rirc subcr>ntrar:tor-s to 
comply wit.l-r the City's I,-air Wage Policy cst¿rltlishcd by 
City Orclinarìcre Nc¡. I 702'22 ¿ìs ¿Ìlxet-l(1ccl ¿rncl rcnewed 
from time to tirnc, to thc cxtcnt thi,rt policy is 
applicable to worl< porlbrmccl unclcr thc subc<tntract. 

J. trÐO Certifjcation. Maintain complizrnce with Cherpter 
3.100 of the City Code perterining to cqual crnployme nt 
oppor-tuni1y. 

I(. Records. Maintain recorc1s or-t ¿ì current basis to 
clocument the expenditure s of filnds and the performance of 
scrviccs in accordance with tl-ris Agrccment. Lloycl BID sh¿rll rct,ain 
these records for three (3) years frorn the clate of completion or 
termination of this Agreement. 'l'he City or its authorized 
representative shall have the authority, on reasonable notice ancl 
frorn time to time, to inspect, eiuclit, ancl copy alty recorcls of l-ioyd 
ì3lD rcgerrr,ling thc: expe nditurre of f'uncls and pcrforrn¿rnce ol 
scrviccs uncier this Agreemcnt.. 
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L. liq l¡lMêgç-P!ìlçlL M ¿ri n t ¿r i n corn ¡tli ar-r cc u¡i tl'r tlr e C i ty'5 
Ii¿rir Wagc Policy cst,¿rblishe c1 by City Ordir"ìance No. 170222 ¿ts 

¿rmcnclccl ¿lncl rer-lcu,ccl fl-om time to t.ime, to the cxt,cnt t.hart policy 
is applicablc to work pcrlbnned uncler this Agrecmcnt. 

M. Compli¿rncc with Laws_. ln connectior-r u,ith its ¿rc1.rvil.ics 

unck:r this Agreernent, Llo1z¿{ IflD shall comply with all arpplic:rblc: 
fèderal, sterte, ancl local laws and regulations. 

3. CitI¡ Obligation. The City's obligations hereuncler sl-rall 
be as follows: 

A. Budget and Auclit. 

i. 	 Revicw, cornrncnt on, uìnd approve as appropriate , on 
or belore February I of each annual periocl, the 
prciposecl Worl< Scope and Budget provided by l,loycl 
l3lD uncler section 2(13) for that annuarl pcriocl. 
Monitor 1.1-rc use by Lloyd BID ol District hrncls through 
thc rcvieu, of t.hc verillcation of exper-rcliture s provrclcd 
by Lloyd 13ilf urrrder scction 2(C) ior e¿rch ¿rnnu¿rl pcriocl 
¿rnd through surch othcr reviews as the Crl.y clccms 
i:lppropriatc. 

ii. 	 ll'it so choclscs, cithcr clircctly or throurgl-r zr clcsigr-r¿rl.r:cl 

rc p rc': se r r til 1-i v e, c o n d uct fin¿rn cr ¿r 1, :r n cl p e rfo rnl a 1l ccl 

¿-.rutclrts of'1hc uses o1-funds ancl servrccrs spccilìcc1 ilr 
this Agrr:crncrr1,, art arny time cluring 1.1-rc tcrrl of'th<: 
Agrcctncut ¿rr-rcl during thc thrc-:e (3) ]r.nt pcri<>cl 

clcscribecl in section 2(l(). Aurclits sh¿i1l bc concluctccl in 
¿rccord ¿rn cc urith gcn crally accepl,ec1 auci it,i n g st¿tncl ¡rrcl s 

¿ì s pro 1r1rl ì ga te cl in G ove rn men t A ur d ili]]gS1a.Od4 rd $ by 
thc Comptrolle r Gene ral of the United St.ate s (ìencr¿rl 
Accoul-rtirrg Offìcc. If an auclit rlet.ermines thal 
payrncnts tci Lloycl BID r.vere is exce ss of the costs of 
District. serviccs, the Lloycl BID sh¿i1l repay thc amount 
of the excess to the City, u¡ith the arrount of any 
repaymcnt to be used to provide l)is1rict, serviccs. 

B. Compensation to Llo]¡d BID. Pay to l-loyd BID a1l net. 
License F<':e revenues, providecl that the City lirst has approved the 
Work Scope and Budget for the zrpplicable annual period pursuarnt 
to sect.ion 3(A) of this Agreement. The City sh¿rll make payment tcr 

Lloycl I3lD of such net License Fec revenue s as soon following the 
close of'each City accounting pc'rioci ¿,rs the ¿rmouLnt thercof' 
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rcccir¡ccl clurring t.he ¿lccounliirg pcr-io11 Ìr¿rs lrccn <lct.crrnincc1, ancl 
1-Ìre city mzry in:rke ¿rdv¿¡ncc p¿iìymc'rrts clrrling any erccolrnting 
period if the City's Dircctc¡r of 1.1-lc Ilcvcr-lr.rc I3urcau dctermines th¿rt 
sufficient funcls h¿rve bi:r:r-l reccìivcci to rn¿rl<c aclv¿rnce payrnents. 
Notwithstandir-rg 1-l'lc aforc-r¡cntionecl, thc City shail1 retain a 
continuing berla-rnce of $5,000 fìrr pnymcnl,s or refunc.ls clue to 
District l-icense lree payer-s, to be paic.l to l,loycl BID fbr the 
provision of District services, ar1. surch t.ime t.lr¿Lt the City determines 
that the retainage no longer is needecl. As used in this Agreement,
"nct License F'ee revenLres" meal-ìs ¿r1l Liccnse li'ees, penalties, and 
interest, ancl any interest carnecl the:rcon, less amounts otherwise 
retained by the City under a separate agrcement between Lloyd 
BID and the city as thc cit.y's fec to covcr its costs of collecting the 
License Fee, and less the $5,000 continuir-rg balance retainecl for 
payments or refunds to District Liccnsc llee peryers as proviclecl on 
this section. 

4 . Challe nges to Distliql Busings_s, Efqpgf@
License_Egç.

'lhe partics acknowlcclgc t.hat thi::r-cr rìl¿-ìy bc unce':rt¿rinLies regar:cling 
the District l-icer-rse Fce due to potcntial charllcngcs to it under 
Article XI, secti<;ns I I ¿rncl l tb o1'tl-rc Orc:gon Constitntion ancl 
<rtircr provisions of l¿lr¡t, ¿lncl th¿rt it is nc,'<'t'ss¿rry 1,<t mrnirnize any 
fir-l¿rnci¿rl risk to t.l-rc Citlz lì-om such challcngcs. 'l'rt rrinirnize 1.i-ris 
risk, in tirc evcnl o1-¿.r t:h¿rllcngc asst:11ing th¿lt 1hc [-lccnsc: I.'cc is 
inv¿r1icl or othcru¡ise Lrncr-riorce¿rl-¡lc or sulr-iccl to limit¿,rtion, ther-t 
thc lbllou¡inÉl provisi1¡ns sh¿,r11 :rpply: 

A. 'lhe City n-l¿ìy sLtsltcllcl its 1ta1,utc.n1s 1o l,loycl tllD 
hcreundcr perrcling negotiilt.ion oJ- ¿rrncnclrnr:nts hc.'rcto th¿r1, will 
assr'lre the City's financi¿il risl< is rninirnizccl :rnc1, if the outcome of 
the chalienge is unlavorablc, thc City rnz:i.y etppìy any net Licc:nse 
lìee revenues held by thc city to sr-rch rcp.,ìylrrcrrts to License Fee 
payers as art: appropriate . 

B. Lloycl BID shall cief'end thc City ¿,rnd thc City's oflicers, 
agents, and ernployees agzrinsL erny challclnge arlleging t.hat the 
License F-ee is invalicl or otherwrsc uncnfìrrccablc or subjcct t<r 
limitation (inciuding the paymenl. of all nttornc-:y fecs ¿rncl costs), 
and shall hold harmless anci indemnify the City erncl the City's 
officers, agents, and employces from ¿ìny monetary claims, 
damages, refund ctbiigations, or other paymenl.s thcy must m¿rke 
arising out of such ar challenge. Lloycl IllD shall consult ancl 
coopi:ra[e with the city in conclucting a clcf'cnsc ol- the l,icensc l,'ee, 
and thc City shall coopcritte in the ir conclulct. of t'hc cle-'fensc:. 

http:refunc.ls
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Notu,itl'rst:.rr.rcling ¿rn\¡ othcr- irrovision of this Agreement, Lioycl 13ll) 
llt¿:ìy ¡sjct á:¡tlz rìc-1. l.icc¡sc l"'ce reve¡Ues Lloyd BID receives u¡cjcr 
sccrlion íl(C) o{-1"his Agreerutent to sartisfy the hold harrnless, 
clc l'c n sc, ¿rn c.l incl ernnification obligatiot-r s estabii sl-red by thi s 

scct.ion or by scction 2(lf) belore using the funds to provic'lc other 
sc,'rviccs ttnc1cr ttris Agrc:emen1.; zrncl 

Cl. 'I'he City may require that Lloyd BID provide a letter cll' 

creclit or siirrilar instrument, or a gllaranty, protecting the City 
against fìn¿lncial exposLlre due to the invalidity of, unenforceability 
o1', or limitat.ion on the License Fee , if the City determines that 
such ¿r le tter of credit or similar instrument is necessary or 
de sir¿rble to prolect the City from risk of financial exposLlre. 

ir. Term and Termination. 

l\. tqqf. The term of this Agreement sh¿rll be from F-ebrualry 
I,2O1 1 tirror-rgh .J¿tnuary 31, 2016. Lloyd BID and the Task F-orce 

m¿ly rccommcnd to the City Council extension of the terminatioi-l 
c1¿rte in orrlc'.r t-o allou¡ Lloyd BID expenditure of rcmaining District 
h-rn<.1s litr District scrviccs in the event all District futnds ¿rrc not 
rcccivccl zrncl spcnt by ..letnuary 31,2016. 

13. !qr414-r¡-r¡q¡-þy-ryi!flqa1 Agrecment. The City ancl l-lovcl 
Llll), 1r.y rtrutu¿rl ¿ìgrccmcÌt.lt, lrray t.crminate this Agrecmcnt. i-rt atnlr 

tlnlc. 

O. !]4tl4-1j:&!i'llçf.tn1liìtro:r. 'l'he City or Llolzd ISlD rnay 
t.crrnil'rir1c: this Agrccme nt, 1ìrr ¿rny reâsou dcemed :rppropriate in its 
solc <iiscr<,:1iot't, c:flccl.ive on dclivery to the other parrty ol30 darys 

prior n,ritt-t:r-r nctticc of termination. t-ollowing the tcrtninaition, 
Lkryd lllD ¿rs cxpc:ciitioursly as is reasonably possiblc shall 
tc-.rmin¿rtc rts scrvices hereundetr, pary all obligatious ancl costs rif 
aci m in i sl,r¿-r ti ol-l inc utrrccl hereunder, anci return all remaining 
I-iccnsc lìce lunds to the City. 

i). 'I'crrnin¿rtion for Breach. trithcr the City ol l-loyd I3lD may 
tcrmin¡rtc this Agrcemcnt in the event of a breach of the Agrcerncnt 
by thr: other. Prior to such termination, however, the party seeking 
tcrrnin¿rtion strall give the other party written notice of'the breach 
¿rncl of thc parrty's intcut to te rminate. If the other party has not 
entircly curccl the breach within 15 clays of the notice, then the 
part.y giving thc notice m¿ìy termiuate the Agreement after giving a 

furrtl-rcr l0 clays noticc of tcrmin¿rtic¡t-r. Following such termination, 
Lloycl BID ¿ls expcditior:siy ars is rc¿rsonably possible sh¿rll 
tcrinin¿rte its scrvice s here under, pay all obligat.ions ¿rncl cclsts of 
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aclministration incul rccl herenllcler, áìn<1 rcturlt ¿lll lclrr¿rinirrs 
I-icc:nse Fce ñ¡ncls to the City. 

6. Remedies. The remeciy of termination unclcr sccticlr-r 5(D)
shall be the only rernccly for brea<-'h of this Agrccrnent Ï.;y either 
par r1y. 

7. Oreqon LaWs and Forum. 'i'his Agreclncnt shall l¡c
construed in ¿rccord with 1.hc laws ol the state o|oregon. Any
litigation between the Bureau ancl Lloyd tslD arising r-rnder this 
Agreement or out of work performed under this Agreement shall 
occur, if in the state couLts, in the Multnomah county circuit 
court, and if in the federal courts, in the unitccl State s District 
Court for the District of Orcgon. 

B. Assignment. This Agreement may not. be arssignecl
without the prior writ.tcn consent of the otl-rer party. 

9. Amendments. 'l'he parties may amend tl-ris Agreeinent,
incluciing Ðxhibit 1 (district Map) and trxhibit 2 (work Scope arnd 
ISuclget), ett attty time only by written amenclrnenl cxc'crutccl by c|-rly 
aut,l-rorized rcpre sentative s of t.he city ancl l-loy<,l 13lD. Any
ameudment to this Agrccmc'nt t.h¿lt increascs thc colrrpct-ìs¿rlion
payabie to Lloyd BID must ì.rc approvccl by orclin¿rncc acloptccl by
the City Cor-rr-rcil to bc v¿,rlic'I. 

i 0. Rç-Ur_e.Sç¡laliygs o{Ìq¡lies.'t'hc Cir), pr-ojcc1 Mzrnagcr 
sh¿rll be the chiel Administr¿rtive oflìccr of tl-rc ol-ficc or' 
Marnagcmc-nt ¿lnd l"inancc or such ot.hcr pcrs;oll ¿,rs sh¿,rll be: 
clcsignatcd by the chiel-Aclrninistrativc oIlìcc,-r. Tì-rc Lloyci BID 
Project Manager sh¿,rll bc thc ch:rirpcrson o{-l-loycl lllD or such 
person as shall be dcsignat,ed by the Prcsiclcnt. 'l'hc project 
Managers ¿ìre authorizccl to give notice, tcrrnin¿rl.c lhis Agreernent,
and take any other actions rel-errcd to hcrcin on l¡ehalf of thcir 
respective part.ies, cxcept as othc-rwise specilìc:rlly proviclecl irerein. 

1 1. Nq!çg. Any notice providcd for uncler this Agre emcnt 
shall be sufficient if in writing and delivcred persona-rlly to the 
fìrllowing addresses or cleposited in the unite st¿,ltes mail, postage
prcpaid, certified mail, returil receipt requcstecl, erclclressecl as 
follows or to such other adclre ss as the receiving parrty hereafter 
shall specify by notice: 
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Jf to 1.hc City:	 Iìcvenuc 13ure¿rut
 

I 11 SW Cr;iumbia 31, #600
 
Portlatncl, OR 9720I
 

If to Llo),cl lSlD:	 Lloycl F3lI) 
700 NIì Multnornah St, Suitc 340 
Portland, OR 97232 

12. lqleg[a!þ4. This Agreement replaces in their entirety
 
the previor-rs Agreement for Services bet.ween Lloyd BID ¿rnd thc
 
City of Portlanci.
 

City of Portl¿,rnd 

I3v:
 
Chicf Administrat.ivc Off ir:cr
 

AIrPIìOVIIID AS'1'O lìOlìM 

AFFF"ûVÐ}) /iS T'O FûRhd 
t3u*#s 

ãWw'lt,' 
c i tüÞ$IYi¡, nlì é:'iij Íi-ì'dEY
 
SUB.JEOT TT INSUAANCE APPROVAL
 

L],OYD I].I.D., INC. 

ßy: 

Presicler nt 
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'Ì'lris Agrccmcnt regardrng Liccnsc Fcc adrninistration serviccs (Agrccment) is bctwcen thc City
 

ol'i)ortlancl, Orcgon, ("City") anci L,l,OYD I'1.1.D., inc. ("LI-OYD IllD").
 

I{l,lCI'l'.AI-S:
 

1. Business property owllcrs aucl r-nanagcrs in the Lloycl clistrict area irave f'onned the 

LI.OYD BID. Portlarrd City Code (PCC) Chaptcr (r.0ó was arnenclocl to establish a business 

property management license {'ee fbr the l,loyd IJusincss District siurilal to the l)owntown 

IJusiness District. T'he Lloyd Busincss District is that arca within thc bolurclaries fbrmed by the 

Willamcttc lìivcr, flom the l3roaclway llriclgc to the ¡roint 1r-rst south o1'thc Oregon Convention 

Clcntcl at wiricll NE l-loycl lÌlulcvalcl lcachcs tlrc Iìir¡cr; Nl: I-loycl lloulcr¡ard, fì'ortr thc 

Willaurclte Iìivcr to NE l (r'l' Avcrtrc; Nti l 6'ì' Avcnuc cr-rlving intri Nl,, l -5'l' Avcnue, I}orn NE 

i-loycl llor-rlevarcl to NE IIalscy Strcct. N[: llalscy Str-cct. liont NIr l-5'r'Avcr-luc to NE Grancl 

Ar¡cnt-lc; NL: Cranc'l AvouLtc, lì'onl Nl: lllrlscy Strcct to Nl,i Illr,¡¡111¡,¡¡y lrntl NtÌllroadway, lì-ou-t 

NL: Crancl AvcnLtc to thc Willalltctlc Iìivcr'. 

2. I.LOYD IltD has providctl thc Ilur.c¿ru with distlict liccnsc fìc achl.iinistrative 

scrviccs sincc the fbnration of'thc I-loy<l Ilrrsincss I)istric:l 'l'hc scrviccs ¡rroviclec'l by I-l,OYD 

IìllD arc part of a uniclue pïograr.ìì that I-l,OYD lltt) h¿rs rlcvclopccl arrcl ¡rroviclecl, ancl there is no 

other potential provicler o1'the selviccs with thc cxlrericncc, cxpcrtisc, ancl capabrlity o1'LLOYD 

BID ancl with l,l.OYD IIID's status as reproscntativc of'licensc Ièc paycrs wjthin the l,loycl 

Business District. It therefòre is appropriate 1òr thc City to contract with t,l.OYD IllD {òr thc 

¡rrovision of these services; anci l.I.OYD lllD is willing to contract to provicle thc scrvices. 
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.ì lÌnclcl thc lJurc¿ru's aLrthor-ity in PCC Chaptcr ó.0ó to collccl Proltclt5, 

Martitgcnrcnt Liccnsc lìccs, thc Cìity cnter-s into this Agrcement u,ith l.l.OYD lllD rcrgarrling Iec 

atlmillistr¿rtion scn,iccs, includiug lìe calculations, collections, enlÌrlccr.ncnt ancl ap¡rcals. 

AGIIh.IlN,lIìN'l': 

l. 	 DIrlìlNl'l'IONS 

(a) 'OMF'rrearls the Offìce o1'Management ¿incl Fin¿urce ol'the (-'ity ol' 

Portlancl, along witli ifs ol'fìccrs, curployees, erncl agents. 

(1r) 'BLrrcan' rreans the Iìevenue Bureau of the City of Portlancl, along with its 

rilïccl-s, cmployecs ancl agents 

(c) 'l-l.OYD IJID' n-reans LLOYD B.l.D., Lrc. establishecl by IrC(ì ('haptcr 

60ó 

(rl) 'l'\4¡\' nrcans thc l.1oycl District Tlanslrortatron Managcr-ucrrt Association 

(c) '1.ìccnsc lìec' r'r'rc¿urs thc pr-opcrty nlan¿rgcincnt líccnsc lìc lìrr thc I-loy<1 

Ilrrsìness l)istrict lts cstablishcd by C-haptcr ó.0(;. 

s(rQP!: ()l_ qL)' s-l.tlYlÇlö 

(a) 'l'hc llcvcnuc llnrcau shall proviclc collcction scn,iccs spccilìcally as sct 

out [rclor,r,: 

(l) 	 Ovcrall Program Management. 'I'hc lJurcau shall admirrstcr thc 

IJusiness l)rolrcr-ty Management Liccusc lìee program in accolriancc with 

{)(lCì (lhapter 6.0ó anc'l with a view towarcl continuccl gooclrvill ¡¡l'1lro¡rct"ty 

nlanagers within the Lloycl District towarcl the City. 

(2) 	 Liccnsc Iicc Aclministration. 'I'he Ilureau shall aclninistcr thc l,iceusc 

l:cc program pcnalty ancl intcrest calculations, billing, collcctions, cocle 

cn Iìrlccn-lcnt, ancl ap¡reals. 

o2lo1l11	 AGREEMENT FOR SERVICES 
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(a) 	 OMF or tlrc llurcau m¿ty. at any tirtrc clr,rring tllc tcnr ol''lhis 

Agreenrcnl, clctcrntiLtc Iltat arty or all aspccts ol'Liccl-tsc Ircc 

progranl achriinistration should lrc pcllìrnlcd by the Ilr:rcau. Upon 

writtcn noticc lìonr lhc lJulcuu Dircctor ol'OMlì, LLOYD IllD 

shall, within ó0 ciitys, clclivcr ttt the Ilurcau all recorcls, sofiware, 

and clatabases ili its posscssiott legarcling I.icensc Fee program 

aclmitristr¿rticln. 

(b) 	 The IJureau shall r"rtilize ¿urcl l-naint¿un thc Iìnancial revenue system 

clat¿rbase to track thc lrayrncnt o1-irlvoiccs fòr cach invoice cyclc 

beginnirtg ì--ctrt-Lntry l, 201 1. 

(3) 	 Rcceiving Pir.1,nrcnts. I'llc lìi¡lcau slrall l'cccivc ¿rll I-iccnse [ìcc ¡rayrlents, 

excluding voluntar-y p¿tynìLlrìts nrarlc clil-cctly tti 'l'MA, ancl shall euter thetl 

iuto the Iìnancial rcvcrttIc systcììl tl¿tt¿tb¿tsc. 

(4) 	 A¡rpcals. 'l'hc Ilulc¿rLr sllrrll ll¿rvc solc authority to clcciclc itppcals, 

col-lsistcnt with thc provisrons o1'l)('(ì ()ha¡rtcr ó.0(r, but tray consult with 

LLOYD 13lD rcgalcling appcals. l.l,OYD lllD shall provi<ìc timcly 

rospouse to thc BuLcau's rcc¡ucs1s fìrr infìrnl¿rtion nccclctl to <lccjclo 

appcals. 

(-5) 	Collcctions. 'l'hc lJulcau shall ¡rcrfìrr-m routit-rc collcctiotr clutics to cnsure 

proper payment by t-l-OYI) lllD paycrs. 'I'hc Ilurcar,r shall be rcsponsible 

fòr actual collcctions altci sh¿lll havc sole authority to warve pcr-raltics 

incluclccl in any outstancltng Lralanccs. 

(6) 	 Scrvicc Proble ms. 'l'he Ilrrrcau shall infbrm LLOYD BID whenever the 

llurcau reccivcs critical cor-l-lnlcuts atrout I.I-OYD ISlD's scrvlccs. 

o2to1l11	 AGREEMENT FOR SERVICES 
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(tt) 'l-hc llr-u'cau shall ¡rr-ovidc thc sen,iccs sct oul ul sLrbscctiorr (ir) irbr.rvc irr 

accolcl¿tnce u,ith thc schcclulc sct or-rt below: 

( l) Calculatc ¿tncl rccord pcnalty ¿urd intercst lces on ¡rast clLrc accor.urts ily thc 

l0tl' br¡sincss cìay o1'c¿rch month anci provic'lc'l'MA u,i1h a pcnalty anrl 

interest rc¡rort uilol-ì colllpletion; 

(2) 	 Iìecorcl invoice payrnents ancl creclits rrerìos as tl'rcy etrc rccciveci; 

(3) 	 Provicle 1-MA with a rnonthly report listing past cluc accor-rnts; 

(4) 	 Invcstigatc an<l ¡trc¡rarc any billing change orclcrs on LLOYD llli) 

¿tccounts. irorw¿rrcl billing changc orclers to l,t,OYD 13lD by thc cncl ol 

c¿ich accorrntiug pcriocl; ancl, 

(5) 	 Invcstigirlc ¿lucl rcncler clccisions on appcals. 

3. 	 SqQ_l'1,, Q[_1.!..Q_Y,.0_iXD S]-,RVlCtjS 

(a) 'l'o assist thc llurcau itr carryine out its obliu¿rtions, LLOYD llll) slrtll 

pcrlìrlrtr tllc serviccs sct <tr-lt bclou,: 

( l) l,l,OYD IllD, colttractrng with the 'l'MA. shall preltarc jnvoiccs fbr tllc 

Licc:nsc fìcc program; 

(2) 	 llilling. l,l.OYD lltD shall prcparc aLrcl mail all monlhly invoiccs to 

[..iccltsc ì:icc paycrs on bchalf ol'the Bul'cau.'l'he lnvoicc st¿rtcl-ncr-rts shall 

be orl Llureau lcttcrhcacl with the lJulear,r's urldrcss as tllc rctuLrr itdclrcss, 

includìng thc tcrm 'l.l,OYD BID' olr all corrcspoltclcr.lcc. i.l.OYD IllD 

shall pay postagc ancl printiug costs on ¿ìny clocurlcntatiorl neccleci t<r 

achrinistcr lhe proglam. I-l.oYD BID shall proviclc copics o1'all billings 

to thc Ilureau. 
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(3)	 Pavrncnt lt)ncouragc¡ncnt. LL()YD IllD shall cncolrr'¿ìgt: Distríct 

¡rropcrty lnan¿rgcrs lo make [.rccttsc ltcc paytlculs ili a timely lranllcr; 

(4)	 Nlatcri¿rls clcvelopmcnt. LLOYD lllD shall clcvclop, tnetintain, auci ìratvc 

printecl iuvoico statcurents ancl l-clatcd inlirrtlation sheets showtng how 

billccl f-ees wcre calcr-riatecl ancl hou, c¿tlculati<lt-ls are traceable to 

inclepenclent source clocutnents; 

(s)	 I)ata Pre¡laration. l-l,OYI) BID shall provicle the Bureau with upclatecl 

ciatabase propcrty statistics ncctlccl in orclcr to calculate l-iceuse lrees. 

LLOYD 13lD shall rnalce no chattgcs 1o thc clatabase wìthout the pt'ior 

writtcn approval o1'thc IJurc¿rLr. I-l.OYD BID clatabase shall lre accessible 

to the Burc¿rr-r by rno<lcur or-otlicr nrLrtr,rally agt'cccl upotr tlcthttcl. l'lic 

airplicatiou ploviclccl sh¿rll bc conrpatiblc rvrth [Jurcau lnlbrm¿rtiolt 

tcchnology syä1cnls. 'l'hc ap¡tlrc¿ttitin Ltsccl sllall ¿rllow the export ancl 

iurport of'rlata 1ì'onr llLrrc¿ru ilrlirrrniLliuri lcchnology systcms. Il-thc 

IJureau tlctcrn'tincs that ¿rcccss rrr llris lnrìrìûcr rs inaclccluitlc lbr ¿ìny rcason, 

thc [Jurcar-r ¿rncl l,l,OYD Illl). [ry n'ttttuitl agt'ccuetlt, shall arrange lbr 

lnovit.tg tlic cxisting or c()nlÌ)¿u'¿rlrlc solÌw¿trc to thc Burcau's servcr; 

(6)	 Custonlcr Scrvicc. i,l.OYI) lSll), in provicling ¿tssist¿rncc to the lJureau, 

shall practicc goocl cLrstonlcr-scrvicc rn rclation to I.icol'tsc Fee payers. 

LLOYD UID shall rcspcct antl ¡rlotcct thc llurcau's authority to make 

fìnal clctcrminatior-ls in lcgards to collcctlotts, oulbrcct'tìcnt, appeals, ancl 

questions o1'cornpliancc u,ith l)CCl (ìhaptcr (r.0(r. All appcals atrcl zit-ry 

supportrng clocullcnt¿rtiorr shall bc fbrwarclccl to thc Burcau otr apirroprirttc 

appcal lòrms lìllccl out by thc appcllant imme<Jiately upon receipt; atrcl, 
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(7) Scn,icc IìclaÍcrl Pr<lblcnrs. LI.OYD lllD shall ilttcrnpt lo l'csolvc all 

scrvicc-l'clatecl lrrobìer-us ancl lnIìirm thc lJurcau o1'cl'lì¡r'ts a1 r-csolution ol' 

¡rrobicrls presentccl by the llul'eau. 

(,\ ) LI,OYD IllD sliall perfonn thc serr¡ices set out in sLrtrscction (a)(l), (3), 

ancl (7) above in a tir-nely ln¿ìnlter, in order to be ablc to pt-cltare ancl maìl 

invoicc statements to LioenseFeepayers on the I't of'J¿rnuary and the 1't 

of'August annually. 

(e) LLOYD BID shall obscrvc all applicable st¿rtc laws pertaining to 1rr-rbiic 

corrtracts. ORS Chaptcr 2'79 requires every publtc contract to eolttail-r 

certain provisior-ts. Pltrsuant to ORS Chaptcr 219,Ihc provisiorrs sct out in 

I:xhibit A hcrcto shall bc a piirt o1'this Agrccmcnt. 

4. ('()Nll'llNS,\l ll)N 

(rt) l'hc (ìity u,ill irr'oviclc collcction scrvioes to LI,OYI) Iìti) lor ¿r lce ol' 

1.1.5'l'ir ol'tllc tot¿rl billccl Liccnsc l'ìccs, incìuclrng volr:nterry payrncnts, plrrs arry civil 

pcnrtltics collcctccl. 'l'hc Oity r,vill clcduct its lèos frcr-n tl-ie collcctcrl I-iccnsc lìccs. 'l'hc 

l'cc tlctlLrction u,ill coinciclc wrth each installnrent billing to r-natch thc clisirtu'scn-tcnt ol' 

finrcls lty tlrc (iity to LLOYD lllD. In aclclition, City costs rclutc-tl tt, I)istrict l.iccnsc I]cc 

collectioLt litigittion will trc billecl scparately to l,l.OYD IliD ancl rvlll bc payliblc ancl 

<lctlr-rctccl fìom thc ticxt disbul'solncut o1'íùnc'ls to i,[,OYD 13lD, pruvidecl that thc ar-r'rount 

so [rillecl, payablc, aucl clecluctccl iu rclation to zu-iy palticular cclllcction casc sllall ltot 

cxccccl thc amount collcctecl as a l-esult ol'that casc; lilther proviclc<l that "City costs" as 

usccl iu this sentcnce lre¿ìns Cìity costs ancl clisburscmcnts ¿rs clefinccl in OIìCP (r8(A)(2), 

City attorne y lìcs as dclìnecl in ORCIP {r8(Ä)( l) with thc cost o1'Crty Attorncy's Olfrcc 

stalÏtimc basecl on actual hourly costs ol'OIíìcc staf! ancl thc cost of'lìcvcnuc Burcau 
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stal'I'tinc trasecl on actual hoully costs t¡l'[Jurcau st¿rl'f , all u,ithtlut thc aclditiclrt of'au 

ovcrheacl chargc; ancl I'ul'thcl-ltroviclccl that thc Ciity, at tltc u,t'itlctr rcc¡uest o1'l,l.OYD 

IliD, shall proviclc wnttcn clocr-ulrcnt¿ttiou of'any artrotult so billc<l, ¡riiyablc, attcl 

clccluctecl. ln aclclition, othcr costs lbr worl< ploviclccl by thc Iìcvcltr-tc Burr:au to I-I,OYD 

lllD not clirectlyrelatccl to collcction scn,iccs, such as printingol'a LI,OYD IllD booklct 

and infbrn-ration sheet lòr thosc wishing to appeal l''cc aurounts, will tre agreecl upon in 

advance by the Bureau ancl LI-OYD BID and billcd to LI,OYD BID scparatcly ancl will 

be payable and clecluctccl lìoln the next Burcau c'lisbursentcttt oi'fulrcls to LLOYD BID. 

(b) Both Lioyd lllD ¿rnil thc City acl<nowlcdgc that sctting the collectiorl 

scrvices lbe at 1.25% is at a lcvcl bclow thc Ilurcau's actu¿tl cost ol'proviclingcollection 

serviccs to l.1oyd BID. 'l'hc dil'f'cr-cncc bctr,i,ccn thc I:ìr-u-calt's ¿tctLt¿tl costs of providirtg 

collcctiol-l scrviccs ancl tllc rùc()\/cly ol'such costs t-tntlcl thc: l.?5(Zr tl-icchanisll as 

providcd uncler subscction (A) r,r,ill bc aclrlr-cssccl tltloLrgìt a tcchltical acljustn-rcnt in thc 

bLrclgct lÌr' thc fJurcau. 

s, U{y-QlÇl4l!l) IA-Y,M[N-] |lìOq Lr,Dtllìl: 

Within 5 worhiLtg rlzrys ol'1hc cncl of'c¿rch (iity z\ccoLrnting Pcriod, thc Ilr¡rcar"r 

shall llrepare a lettcr cll'clisirLn'scu-rcLtl tti I-1.()\'l) LllD Iìrr-cotu¡lcnsation receivccl. 

(r. 	 EITFI.iC'I'IVLìANI)T'EI{MINAI'IONDA'fllS 

'l'his Agreetncnt shall bc cllcctivc ¿ts ol'[;cl-rruar-y | ,20l I ancJ shall terminate as of' 

January 3 1, 201 ó. 

1. E aß!Y-IE RMAIA]jqN -9-l¡-c K Li liMl-M 

(a) 'l'hc llr"rreau ancl l.L.OYD lllD, by mrttuetl writtcu agreerrrcnt, Íìl¿ìy
 

lcnllinatc this Agrccnlclìt ttt lttty titttc.
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(b) ì:itlrcr thc Cily or LI-OYD IJID, on thirty (30) days u,r ittcn noticc lo tllc 

otlicr-¡rar-ty. nt¿ìy tclntiuatc this Agrcerucnt 1Ìtr any rcasou clccntecl apltropriatc in its solc 

clr scrcti clLl. 

(c) Iritllcr the lSLlrcau or LI-OYD 13lD rray tcrntinatc this z\-qr ccntcLlt in thc 

cr¡cltt o1'a brcach of'the Agrcement by thc other. Prior to suoh ten-ninatioLl. lrowcver, thc 

party seckirlg the tcrmination sliall give to the other party written noticc of'thc brcacþ ¿r¡cl 

o1'the party's intent to termin¿rte. If the party has not eutireiy curecl thc brcach withi¡ 

Iì1ieen (l-5) clays of'thc notice, thcn thc party giving the notice may tcnninatc the 

Agrcctlctrt tcn ( l0) clays ailer giving a wntten ltoticc o1'tcrurination. 

PAYMLN I ON hAlìl-Y TERMINA]'ION 

(¿r) In thc cvcnt of'tonnin¿rtion under subscctior-l 7. l-rAlìl.Y 'l'lrlìN4lNA1-lON 

OIì ACIllrEVllrNl-. lrcrcol, tlic Burcau nray chargc 1br worli pcrlÌrlrncd in ¿rccor(l¿rncc 

r¡,ith tltc i\¡llccutcnI prior to thc tcrurin¿rtiou clatc. 

(tl) llt thc cvent t)1''carly tennil'r¿rtior-l all u,rll-l< prorluccrl urlrìcl this ¡\qrccurc¡t 

b¡,thc iJtu-c¿tt-t sh¿rll bccornc ancl rculains tìrc ¡rropcrty ol'thc ()ity o1'l)oltlanrl. 

(ct) Irl thc cvctrt of'early tcrn-rir-r¿ttion, LLOYI) BID sllall, u¡-run r.r'rittcn rcrlucsl 

ily tlrcr [Jurcalt. pt-ttviilc thc City with ali u,oll< prcviciusly ¡rcrlirrmccl unrlcr this Agrccurcnt 

as prclvitlecl in Scctiolt 24, "Owuershr1r ol'l)ocumeuts". Snch rccorcls rray lrc proviclccl irr 

electrortic: lìlrtrat, so long as the lìrrrlatting is corlpatiblc with that Lrsccl by thc IJuleau's 

corlpr-rtcl systcm. 

Iì[rMl.iDIliS 

(a) Ill thc cvcnt o1'ternrination unclcr subsection 7(c), IìAIìl.y 

'l'lÌllMINAl'iON Olì ACIìtjBMLiN I', hercol, by thc llurcau clue to ¿r brcach by L[.OYD 
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lJiD, thcll tLlc llurcau rray corll-rlctc thc r,r,or'lç citìrcl itscltì by agt'ccnrcnt with auother 

contractor or [-ry a combinatiou thcrcol'. 

(b) 'l-he relrcclics lrloviclcrcl to thc lJLrrc¿r.r unclcr scction 7, llAIìl-Y 

'I'ËIìMINA'I'ION Of AGRIÌl:jMl:N'l ¿urcl scction 9. 1ìLrMljDIIìS, hercol, 1òr a breach by 

LLOYD lllD shall not be exclusir¡c. 'l'hc l]urcau also shall bc entrtlecl to any other 

equitable arrcl legal rcmeclics that arc available . 

(c) In the event o1'brc¿rch ol'this Agre emcnt by tire lìurezìu, then LLOYD 

IllD's remcdy shall bc limitecl to lcnrination o1'the Aglccmctrt. 

10. CII'Y PRoJlìC'f MAMc]lLì 

(a) 'I'hc City [)ro¡cct Managcr shall trc thc C]hicl'Aclrirtistrativc Olficer of tht: 

Ollìcc o1'Managcntcnl trnrl lìinaLlcc ol such othcl pcrson as shall bc rlcsignatecl by thc 

oMÌr. 

(b) 'I'he Pro.jcct Marrrrgcl is arrtllorizccl to a¡rpr-or¡c t,t,orl< and changcs 

hcrcLtndcr, to give uoticcs rcl'cr-r-ctl to llcrcin. tr; tcr-nlirtatc this,z\gt-ccurctrt as proviclcd 

hercilt and to cally or.rt lìn-),otlrt'r'('it-v uctions r-cl'cr-r-ctl to ltct'cin. 

I i. (lOMPI.lANClii Wi'l'll Lz\WS 

In conncction with its activrlics unrlcr-this Agrccnrcnt, LLOYD IliD shall corlyrly 

witll all a¡tplicable fècleral, s1¿rtc ¿rncl local laws ancl rcgulations. 

1 2. oRlrc_ollj,Alry¿ND lr-Q,RLM 

(a) 'l'his Agrccnrcnt shall [rc: by ancl construccl accorcling to the laws 
-qovcr-r'lccl 

of thc State of Orcgon, cvcn ii'Oiegon's choice o1'law mlcs woulcl otlier-wisc rcqLrirc 

ap¡rlication o1'the i¿rw of'a clif1èrcnt statc. 

(b) Any litigation Lrctwccn thc llLrrcau arrcl Li.OYD IìlD arising uncler this 

Agrecrlcr-rt or out o1''worl< pcrlonlccl uuclcrthis Agrccmcnt shall occLrr, if in the st¿rtc 
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coitt'ts, irt thc Muitnonrall Couuty Cil'cr-rit Court, ancl ll'iu thc l'cclcr-al cor-rr-ts. in thc Iillitcrl 

St¿rtcs Distiicl CloLu'1 1ìrr tltc District ol''Oregot't, Portlancl Division. 

I N Iì LiNlN I l. r(-A-f I oN 

LLOYD []ll) shall holrl hanrlcss, clefèncl ancl inclcmnily Crty, ancl thc Ciry's 

o11ìccrs, agents ancl employccs against ail claims, ciemancls, actions ancl suits (inclucling 

all attolncy's f-ecs zurci costs) brought against any o1'thelr ¿u'ising fì'om LI-OYD lllD's 

work or any subcontr¿¡ctor's work uncier this Agreernent. 

l4 WQ-lìltlll$l*(lQM]lLlW 
(a) l.l,OYD BlD, its subcontlactors, if errty, unci all employcrs wor-l<ing unrlcr 

llris Agrccnlcnt alc sLrb.joct cm¡lloyers uncler the Or-c¡1on u,ollçcrs' compcnsation law rrncl 

sltitll cottrply rvilh OlìS ó-5(r.017 which rccluires lhcm to proviclc r.r,nrl<crrs' Cor.llÌ-rcnsutiorr 

co\/cl'Agc fìrr all 1hcìr strb_1ect worl<et's. A ccrtificatc ol'insuraucc, or cttpy thclcol'. shall bc 

ittlachccl to tltis A¡trcrcrncnt as Ijxhibit Iì, il'a¡rplic¿rlrle, ¿rilcl slxrll lrc incor'pollrtccl hcl'cin 

Iuttl nratlc ¿ì 1cl'nl itnrl palt ol'tl'ris Agreernent. l.l.OYD Llll) lurthcr agit'ccs to lluint¡rin 

t,t,otlicl's' collll)clìs¿t1ion insru'ancc covcr¿ìgc fÌll'thc clur¿ltioll o1'this Agr-ccutcnt 

(tl) ln thc ct¡cnt. il'applicablc, [,]-OYD l]lD's r,r,orkcls' corl¡rcnsalion 

itrsltt'altcc covcr¿ìgc is dLlc to expire cluringthc term ol'this Agrcen-tcut, Ll-OYl) lllD 

¿tgrccs to trrlcly rcllcw its insrrrancc, cither as a carricl'-iusr-rrccl crnploycr or a self'-insLrrccl 

cnt¡rloyer, as providccl by Chaptcr ó56 of thc Orcgon Iìcvisecl Statutcs, bclìrrc its 

cxptratrolt and LI-OYD lllD agr<:es to proviclc thc City sr-rch lLll-thor certitìcation o1' 

w(trkers' cotnllcils¿ttion ittsttr-¿urcc ¿rs rcnewals ol'salcl insuu'allcc ooclìr. 

(c) I,LOYD BID agrees to ¿tccuratcly courplctc thc City's Qucstionnzlirc 1òr 

Workcrs' Clon¡rcnsation Insurancc ancl lirr QtralifÌcation as an Inclepenclcnt Contractor 

prior to conrtlctrciltg work uncler this Agrccmcnt. "I'hc Qucstionnait'c is attachccl to tllis 
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Agl'cctttcnt as Exhibit C anc'l shall rcuiain ¿ìttaclìc(l to this Aglccntcnt ancl bccornc a lrart 

thet'eof as i1'lilly copiccl hcrein. Any nrisrc¡rrcscntation ol-iniÌrnr¿rtior-r oll thc 

Questtotrnairc by l-l,OYD Illl) shlll constitutc u blcleh trf'tliis Agrccmctrt. In the cvcnt 

of'breach pltrsuaurt to thrs subscction, thc City rnay ter-r-r-rinatc the Agreemcnt imtlecliately 

aÍìcl the notice rccìuirer.ìlont containccl in sLrbscctiorr 7(c), LÌAIìLY l'l:llMINAl'lON OIr 

AGI{EEMEN'f, hcr"eof, shall not apply. 

15, SUBCONTRAqTNG 

I-LOYD BID shall not sutrcontract its r,r,orl< unclcr this Agreemcnt, in whole or ir-r 

pzu1, without the written approval o1'thc lJurc¿lu. I-LOYD BID shall rec¡uire any 

approvecl subcontractorto ngrcc, as to thc ¡turtion subcontractecl, to fuI1ìll all obligations 

of LLOYD LllD as spccifìcd in this A¡¡r'ccnrcnl. Nollvithstanding lllurc¿ill ap¡rroval of ar 

subcontractor, l-l.OYD IllD shall rcrlilin obli¡¡atc<l lìrl fìrl1 pcrion-nancc hercuncler, eurcl 

the llurcau shall incur no obligatir¡n othcr-th¿rn its obli¡¡atiorrs to Ll.OYl) 13ll) hercuncler. 

LLOYD 13lD agrccs that il'subcontraclot's iìrLÌ cur¡llo¡,crl i¡l thc pcr-litnlancc o1'this 

Agrccmctrt. I.LOYI) BID ancl its subconlraclor-s arc sr-rb.jcct to thc rccluircrncnts ¿urcl 

sanctions of' ORS Cìhaptcr ó5(r. Wrtrl<cr.s' ('ourpcrrs¿rtiou. 

I (r. ASSl(ìNMEN]' 

Li,OYD BID shall not itssign this Agrcctrcnt, in wliolc or ir-r 1tart, or any rigl-rt 

clbligation hereunclcr, without'thc prior rvr-ittcn u1t¡-rrtivul of'thc ()ity. 

lt. I_NÐ LÌIrllDENl _ÇQl| i Iì Ac]'o R s' I'A' l' I r s 

(a) LI,OYD IllD is ongagccl as art inclcpcnclent contr¿¡ctor ancl will be 

responsiblc 1Ìrr any l'ecleral, statc ancl local taxcs altcl fèes applicable to payments 

hcrcuncler. 
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(t)) i-l.OYD lllD. its sLrbcontractors ancÌ thcir cmplt)yccs arc not curltloyccs ol 

thc City ¿tncl are not cligiblc lbr any benclits throLrgh thc Cìity inclucling, rvithout 
, 

lirnitation, I'cclcral social sccurity, health bcnctìts, lvorhels' courpc:rrsalion. ur-rcru1-lloyr-r'rcnl 

conrpcnsation ancl retìr'cr-ncnt bcnclìts. 

18. NOI'ICE 

Any notice proviclecl fìrr uncler tl-ris Agreemont shall be sulÏcicnl if in writing ancl 

clcliverccl pcrsclr.rally to the following aclclressee or cìeposited in thc Llnitecl States Maii, 

postage ¡rrcpaicl, certifìecl rnail, retum leceipt recluestccl, aclclrcssccl as lòllorvs, or to such 

othcr aclclrcss as the r-ecciviug pafiy irercrtfier shall spccily irt r.r,r'iting,: 

I1'to the City: Iìevcnue lJLrreau 

I ll SW Columbia St. iló00 
Portlanci, Oregon 91201 

ll'to i,loycl lllD: l-l.OYD llil) 
700 Nl.r Multliom¿rh St. SLritc 34ll 
I)ortlancl. OI:l91232 

19. SI:VI-lìAlili-l'I'Y 

II'any provision o['this Aglccr-r-rcnt rs f'orinci to bc illcgal oi'l¡rrcnlìrrccablc. this 

.¡\srccnrent ucvct'thclcss shall rcu-l¿tiu in till lòrcc and cllcct ¿uicl tllc pnrvisiotr shall bc 

str-ickcr-1. 

20. 	 lN'l'lr(iRA'l'lON 

'l'hts Agrccment contains the entil'e agreencnt bctwccn thc lìrrc¿rr-r ¿rncl I-l,OYl) 

lllD and supcrceclcs all prior wrìttcn or oral discr-rssious or aql'ccllicnts. 

2t. M IN_I-LNANÇIrOF IìllCoIìDS 

l,l,OYD BID shall maintain locorcls zrccorcling to acce¡ttccl accounting pr-acticcs 

oll ¿t currcnt basis to clocumcnt the ¡rcrlòrnancc o1'scrviccs in accorclance rvith this 

Agrocntcnt. fhc lJurcau or its authorizcd rcprcscntativc shall havc thc autlrority to 
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ìns¡tcct, auclit ancl colly, orl rcasonablc noticc antl [ì-ttm tiurc ttt timc, any t-ecorcls clf' 

LLOYD BID rcgarcling its invoiccs arrrl pcr-folrì.rAncc ol'such scrviccs. LLOYD IllD 

shall retain thesc rccortls lbr inspcction, ar-rclit and copyìng lirr threc (3) ycars fior-n the 

clatc of' compietiou or tcnriLt¿ttiotr o1' tltis Agrccrlent. 

22 I-IAI]ILI'|Y INSU IìANCI : 

TIIIS SECT'ION DIII,E]'ED INl'TìNI'IONAI,I,} . 

23. BI{EACH Oir ACREEMITNI' 

(a) The Ilurcar¡ or LI-OYD Iì]lD shall brcach this Agreement if it fails to
 

perfbn-n any substanlial obìrgation unclcl thc Agrccrncnt, cxccpt as ploviclecl in subsecticln
 

(b) o1'this sectior.r. 

(b) Ncithcr thc []urcair nor l,l,OYI) Illl) shall hrvc brcachcd this Agrcerr.rent 

byreason of'any {iriìurc to pcrlrlrr-r'r a substanti¿rl obligatiorr.,r',,l",lthc Agrecurent il'the 

fÌrilure arises out o1'c¿tLrscs bc¡r1¡¡111 its contlol ¿rnrl u itbtlt-rt jts lÌnrlt or-ncgligence. Such 

causcs rlay incluclc. u,itlioul ljnrit¿rtio¡i ¿rcts o1'(iotì tlr thc pLrblic cnell.ìy) acts o1-thc 

1ècleral, st¿rtc or local govcr-rlnlcnts. Ilrcs- lloorls. cpr<lcrnics. r,olcanic cruirtiotrs, 

c¡uarantinc rcstrictions" s1r-il<es, licight crtrbalgocs ¿ulcl unltst-l¿tlly scvcrc weather. Shoulcl 

eithcr thc Burcau or i,l,OYD LllD làil to 1'rcr-fìrr-nr bccausc ol'a causc describecl in this 

subscction, thc Ilr-rrcau ancl l.l.OYD lliD shall nrahc a n-rLttually acceptablc rcvision in 

section 2, SCIOPIT Ot' CI'ì'Y Sl':lìVlCll.iS, scctiott 3, S(lOPLr Olì LI-OYD tllD 

SEIìVlclrs, ancl scction 4, (lOMl)i1NSA'Ì''ION. 

24 owN Erìslr rP oF paçllvlNl! 

(a) A.l1 worl< pcrlilnlccl unclcr this Agreemcnt shall be consiclerecl work m¿rcle 

1òr hire ancl shall bc thc lrropcrty o1'thc llurc¿ru. 'l'hc l}-u'cau shall own any anci all clata, 

dclcutrcnts. ¡tlans, cnpyrights. spccilìcations, rvorhing papers ancl any othcr llaterials 
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l-t.OYI-) IllD plocluccs ir-r conncction with its rvorl< Lutclerthis r\grccnrcnt. On 

cronrpletion ol'tcr-r'niuation ol'thc Agrecmcllt, LL,OYD BID shall rlelivcr thcsc ur¿rtcri¿rls tcr 

llte I'r'o jt'et Mlulrrqcr. 

(t)) LI.OYD BID mayrctain forrts owll Lrse ancl at its o,,vr-l cost co¡tics ol'thc 

nratcrials rcl'crrccl to in snbsection (a) olthis section subjcct to thc f'ollowing cxccptions: 

N0nu 

(c) Any use the Bureau m¿rl<es of thematerials rel'errecl to in subscction (a) of' 

this scction, cxcept fòr purposes of'the work contemplatecl by this Agrccnrcnt, shall be ¿lt 

the IlurcaLl's risl<. 

25. AMBNI)Ml-:N'fS 

(¿t) 'l'llc llr-rlcar-r and l-t,OYD lllD nlay arrcncl tlris Ägrccnrcnt ¿rt any tirlc otrly 

by u,rittcrr art'lcn(lincl-lt exccutecl by tlic llurcau ancl 1.LOYD Bll). l:xec¡rt us trr Scction 4 

rvhich lruv only bc al"ncndccl by appror¡¿ll of''the C-ity Council by orclinarrcc. thc l)r-ojcct 

Mitnagcr rrìay ¿ìg,r'cc to ancl cxecute auy arlcncimcnt ol-r bchalf-o1'1llc lJul'cau. 

(tr) Any changc in thc Scope of'[]Lrrcau or l,l-OYD Illl) sclviccs sllallbc 

clcclrctl an atncucllltcnt sub.jcct to subscction (a). 

26. NON-WAIVLTIì 

'l'hc l:]r-rrcau ancl LLOYD IllD shall not l'rc clccmccJ to havc w¿rivcrl any brcach of' 

this Àgrccrncnt by thc othcr party except by an express w¿rivcr irr rvritrng. An cx1-rr-css 

rvriltcn rvaivcl-¿rs tcl one breach shall not be cleemccl ¿r waivcr cil'any otlicr blcaclt not 

exltrcssly iclcntilìccl, cven though the otl-rer breach is o{'thc sarrc n¿rturc as that waived. 
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27. lll-ì A-LU IliïiI)J¡LIlll I s j 

(a) No City ofTìccr or-cmploycc cìur-ing hrs ul hcr-tctiurc or lilr otle year 

thel-eafier sirall l-iave any iutercst, clircct or indil'ect, ul this Agrcctlent or the lrroceecls 

thereoi'. 

(b) No City olfr ccr or crnployce r,vho particrpatecl in tl.rc awarcl of this 

Agreernent shall be ernployccl by l,l-OYD []lD clunng thc periocl of the Agreement. 

-Ll-_o-Y_D Illl) 

tlv: 

Namc: 

'l'itlc: 

Dalc: 

q.l-lY or l)otì'il_^NI)
 

llv:
 

Nanlc:
 

'l'itlc. 

I)atc. 

APPIìOVBD AS TO FOIìM: 

AFFtrl"(¡-'."L,Ï) hs T$ FCIRh{ 

Crty M,lil_¡t-w* 
Ði::lY ¡iT"lilILNEY 

$UBJECT TCI II\¡SURANCE APPH0VAI 
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