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INTERGOVERNMENTAL AGREEMENT
 

Between
 
Portland Development Commission
 

And
 
The City of Portland
 

For the
 
Veterans Memorial Coliseum Project
 

This Intergovernmental Agreement (this "Agreement"), dated this _ day of 
,2012 ("Effective Date"), is made and entered into by ancl between the City 

of Portland (the "City") and the Portland Development Commission ("PDC"). 

RECITALS 

L 	PDC, as the duly-desigtrated Urban Renewal agency of the City of Portland, is grantecl 

broad powers under ORS 457,170 for the planning and implernentation of urban renewal 
projects. 

2. The Office of Managernent and Finance ("OMF") is responsible fbr rnanagement of City
owned and operated buildings, including Veterans Memorial Coliseurn. 

3. Veterans Memorial Coliseum, 300 North Winning Street at the Rose Quarter in Podland, 
Oregon, is located in the Oregon Convention Center lJrban Renewal Area ("OCC 
URA"). Veterans Mernorial Coliseum is currently used as a general purpose indoor 
events venue suitable for multiple uses, including Portland's Western Hockey League 
hockey team, the Portland Winterhawks, concelts, comrnunity events, tennis 
tournaments, and graduation cerelnonies 

4. A cooperative partnership between PDC and the City will be beneficial to the 
irnplementation of urban renewal plans and the development of other public policies, 
plans and capital projects. 

5. Both parlies desire to euter into an agreement that will establish tenns and conditions by 
which PDC will provide funds to the City for the renovation of Veterans Memorial 
Coliseum. 

AGREEMENT 

Now therefore, PDC and the City agree as follows: 

I. The Projcct 

A. Background. In August 2009, Mayor Sam Adarns copvened a 32 member Rose 

Quarter Stakeholder Advisory Committee (the "RQSAC") comprised of members 
representing a broad range of community interests to advise the City and PDC on the 
adaptive reuse or renovation of Veterans Memorial Coliseum and on development 
opportunities in the Rose Quarter area. On April 14,2010, pursuant to Resolution 
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No. 36777, Council accepted the recommendations of the RQSAC ancl directecl PDC 
to act as agent for the City in issuing Request for Proposals fbrr the renovation or 
adaptive reuse of Veterans Memorial Coliseum. The City, PDC and the RQSAC 
reviewed the proposals frorn the three finalists and on August 3,2010, Mayor Aclarns 
released a Draft Enhanced Spectator Facility proposal fbr Veterans Memorial 
Coliseum for public review ar-rd discussion. 

On September 10,2009, Veterans Memorial Coliseurn was listed in the National 
Register of Historic Places, making Veterans Memorial Coliseum eligible for historic 
tax credits, which through financial transactions can result in additional hnancial 
investment for physical improvements. 

On November 17,2010, pursuant to Resolution No. 36826, Council directed, alnong 
other things, that OMF work with PDC in negotiating a Phase 1 improvement ploject 
for the Rose Quarter with Porlland Arena Management ("PAM"), including the 
renovation of Veterans Memorial Coliseuln. 

On May ll,2011, the PDC Board made public findings that investing urban renewal 
funds in the retrovation aud improvement of Veterans Memorial Coliseum was of 
benefit to the public and to the OCC URA. On August 10,2011, Council concurued 
atid approved the 19th Amenclment to the OCC URA Plan, permitting PDC to use 
f.unds for the renovation and improvement of Veterans Memorial Coliseurn. 

On July 15,2011, PDC issued a Request for Proposals ("RFP") for architectural and 
eugineering services for the Veterans Memorial Coliseum renovation project. On 
August 24,2011 , the PDC Board authorized a rnulti-phased alchitectural ancl 
engineering (A/E) professional services contract, in an amount not to exceed 
$2,760,000, to plovide design and construction administration services related to the 
redevelopment of Veterans Memorial Coliseum. PDC entelecl into the first phase of 
the A/E contlact with the selected tearn, Opsis-AECOM to procluce schematic 
designs, including further verification of cost estimates. 

The purpose of this Agr eement is to plovide for the funding of a portion of the 
reuovation costs to be set forth in a Redevelopment Agreement currently being 
negotiated by tlie City, PAM and the Porlland Winter Hawks, Inc. (the "RDA"). The

' 	 parties to the RDA are contributing financial resources and services in kind that are 
expected to leverage proceeds fiom historic tax credits that are expected to result in a 
total project in excess of $30 rnillion. This Agreement will fund the City's 
contribution of $ 17.1 million in project costs, including PDC FY 2011-12 
disbursernents to date. 

B. Summary of Worl< and Budget 

This Agreernent provides for PDC's funding of the City's financial contribution to the 
renovation of Veterans Memorial Coliseum as outlined in the RDA and an 
accompanying Project Funding Agreement. A clescription of the prelirninary scope of 
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work is set forth in Exhibit A attached hereto (the "Pleliminaly Scope of Work" or 
the "Work"). The parties acknowledge that the scope of work and corresponding 
budget are not yet frnalized, and the parties are working through an iterative scoping 
process to determine a final scope of work and budget. A prelirninary draft Sources 
and Uses for the Veterans Memorial Coliseum renovation project is attached as 

Exhibit B to this Agreement. 

tI. CONTRACT MANAGBMENT 

A. 	PDC shall be referred to herein as the "Fun<ling Agency", 

B. Althougli the City is not pelforming the renovation work under the RDA, f'or 
purposes of this Agteement, tlie City shall be referred to herein as the "Perforrning 
Agency". 

C. Funding Agency. 

1 	Contract Signatory. The Funding Agericy contract signatory shall be the 
Executive Director of PDC, or such other person as clesignated in writing by 
the Executive Director of PDC (the "Funding Agency Contract Signatory"). 
The Funding Agency Contract Signatory is authorized to give notices and to 
carry out other actions referrecl to herein, including tennination of this 
Agreement as provided in Section V. 

2. Contract Manager. The Funding Agency contract manager shall be Melissa 
Nelsou (the "Funcling Agency Contract Manager"). The Funding Agency 
Contract Manager is responsible for the day-to-day management of'this 
Agreement as provided herein and serves as the first level of conflict 
resolution. 

D. Performing Agcrrcy. The Performing Agency Contract Signatory shall be the Chief 
Administrative Offìcer of the City ("CAO"), or such other person as clesignated in 
writing by the CAO (the "Perfonning Agency Contract Signatory"). The Performing 
Agency Contract Signatory is authorized to give notices and to carry out other actions 
refèrred to herein, including termination of this Agreement as provided in Section V. 
The Performing Agency Contract Signatory also serves as the first level of conflict 
resolution under tl-ris Agreernent. 

E. 	Management Staffing. 

1. A project manager shall be clesignated by the Performing Agency (the 
"Performing Agency Project Manager"), and a project manager shall be 
designated by the Funding Agency (the "Funding Agency Project Manager") 
to carry out the respor-rsibilities designated in this Agreement. 

a) The Funding Agency Project Manager shall be Kevin Brake, or such 
other person as designated in vyriting by the Funding Agency Contract 
Signatoly, 

b) The Performing Agency Project Manager shall be David Logsdon, or 
such other person as designatecl in writing by the CAO. The 
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Performing Agency Contract Manager is lesponsible for the day-to
day management of this Agreement as provided herein. 

2. If either project manager is not performing or is not able to continue 
perfonning the responsibilities designated in this Agreement, then the 
respective contract signatory shall designate a replacement project manager. 
if a replaoernent project manager is not available, then upon written agleement 
of the parties, the other party rnay take on all project management 
responsibilities designated in this Agreement. 

F. Worl< Product. The Funcling $gency Project Manager will, upon his or hel request, 
receive tirnely copies of all work products, including dlawings, specifìcations, 
desigus, draft and final copies of technical'and consultant analysis and repofts, 
construction progress repofts, and key correspondence preparecl or received during 
the course of tlie Project. PDC acknowledges that the Funding Agency Ploject 
Manager is part of a srnall steering committee that meets on a weekly basis to discuss 
project scope and budget and related issues. Thus, the parties anticipate that the 
Funding Agerrcy Project Manager has in his or her possession or has ready access to 
all work product fot the renovation project. 

G. Business ancl Workforce Equity. Tlie RDA will require PAM, as the constluction 
rrranager, to comply with PDC's Business and Workforce Equity Policy. 

IU. FUNDING 

A. 'fhe total atnount of funding to be comrnitted by the Funding Agency to the ploject is 
S23 million ("Total Available Fuuds"). The parties acknowledge that funding of 
amounts in excess of $17.I million is necessary to obtain the benefit of historic tax 
creclits ("HTCs") for all project costs. I{owever, it is not intended that the Funding 
Agency will ultirnately fund more than $ 17.1 million fbr the renovation of Veterans 
Mernorial Coliseum. The diffèrence between Total Available Funds ancl $17.1 
million ($5.9 rnillion) is refèrrecl to in this Agreement as the "E,xcess Project Funds". 

B. A pottion of the Excess Project Funds shall be (i) used by the Funding Agency to 
directly fund soft costs related to the renovation project under existing contracts (e.g., 
design costs prior to the assignment of the Opsis contract to PAM, legal fees and 
costs, and an environrnental building survey, etc.), and (ii) delivered to the 
Performing Agency to allow the Performing Agency and PAM to accomplish the 
portions of the Work (the "Pre-RDA Work") that must be funded before the RDA is 
executed in order to keep the renovation project moving forward and on schedule. 
The Funding Agency has agreed to deliver a portion of the Excess Project Funds to 
the Perfonning Agency in an arnount sufficient to allow pre-orders and work 
necessary for a new ice floor to be installed at Veterans Memorial Coliseum, which 
funds will be delivered to the Perfonning Agency within three (3) business days of 
the Effective Date. All expenditures on Pre-RDA Work must be approved by the 
CAO. All expenditures on Pre-RDA Work other than the ice floor must also be 
approved by the Executive Director of PDC before the Excess Project Funds are 
clelivered to the Perfonning Agency. By their respective approvals of this 
Agreement, the PDC Board and City Council hereby delegate authority to the 
Executive Director of PDC and the CAO, respectively, to rnake such clecisions. The 
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City does not intend to spend Excess Project Funds for the ice floor without a 

commitment from Porllancl Winter Hawks, lnc. to continue to use Veterans Mernorial 
Coliseurn as its home ice rink beyond June 30, 2013. 

C.	 No later than the date of closing under the RDA and subject to PDC's review and 
approval pursuant to Section III.D below, the Funding Agency sliall pay the 
Perfonning Agency a suûl not to exceed $ 17. I million from the Total Available 
Funds (the "Project Funds"), The Project Funds shall be delivered to the Perfonning 
Agency or directly to the esclow conternplated by the Project Funding Agreement. 

D"	 If the RDA is signed and closed, then any and all Excess Project Funds spent by the 
Funding Agency or delivered to the Performing Agency shall be reirnbursed to the 
Funding Agency through the HTC or project funding structure such that the Funding 
Agency's total investment in the Veterans Memorial Coliseum renovation project 
does not exceed $17.1 rnillion. PDC's Central City Manager and legal counsel shall 
have the right to approve the final RDA and the agleement that contains the 
mechanism to reimburse the Excess Project Funds to PDC (the "Reirnbursement 
Agreernent") for the lirnited purpose of ensuring that the RDA and the 
Reimbursement Agreement contain a mechanisrn fbr, and requile the reirnbursement 
of, the Excess Project Funds. In acldition, PDC shall be a thircl party benefìciary of 
Reimbursernent A grcclnelrt. 

E.	 if the RDA is not signed and closecl by thc termination clate set I'orth in Sectiot'l 
V.4.1 . of this Agreement, then (a) any ancl all unspent Project Funcls shall be returned 
to the Funding Agency witirin thirty (30) days of the Funding Agency's written 
request theref'or aud (b) Excess Project F-uncls spent by the Performir-rg Agency on 
Pre-RDA Work shall be repaid to the Funclir-rg Agerrcy pursuant to the terms of a 

separate agreernent, whicli agreemerrt shall limit the source of repayrnent to amounts 
available in the City's Spectator Fund, shall not irnpede the ability of the City to 
service debt and fulfill othel administrative obligations of the Spectator F'und, and 

shall not rnaterially increase risk to the City's General Fund. 

F.	 The Project Funds are fi'on't the OCC URA. 

G.	 The Total Available Funds are authorized in the budget for the current fiscal year. 

H.	 The Total Available Funds shall only be expended on Tax Increment Financing 
eligible uses, fLrr example, planning for irnprovements, clesign and engineering for 
improvements, and construction of improvements. Costs for operations, 
maintenance, and moving transit stock are not typically eligible for Tax Increment 
Financing. 

I.	 Changes in the Work and contingencies shall be managed as set forth in the RDA. 

IV. BILLING AND PAYMENT PROCBDURE 

A. After an RDA is executed and ciosed, the Project Funds will be disbursed in 
accordance with the RDA and the Project Funding Agreement. 

B. For Pre-RDA Work other than the ice f'loor, if any, the Perf'orming Agency shall 
submit to the Funding Agency Project Manager the scope of such Pre-RDA Work and 
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the estimatecl cost of such Pre-RDA Work. As set forth in Section III.B above, the 
i.Executive Director of PDC and the CAO shall approve or disapprove of such Pre-

RDA Work. If such Pre-RDA Work is approved, then the Funding Agency shall 
deliver to the Performing Agency Excess Project Funds necessary to pay for such 
Pre-RDA Work. 

C. For all Excess Project Funds delivered to the Performing Agency, copies of bills, 
invoices or other evidence suffìcient to enable the Funding Agency to determine that 
the wolk performed was part of the approved Pre-RDA'Work shall be delivered to the 
Funding Agency Project Manager and shall include: 

1 . a description of the nature and cost of work accornplished; 

2. the names, rates and hours worked of persomel; 

3. disbursements to consultants, contractors and outsicle vendors for materials 
and services; and 

4. any other specific detail or documentation as reasonably desired by the 
Funding Agency Cotrtract Manage¡, which can be leasonably provided by the 
Perfonning Agency. 

V. GBNEIìAL 

A. Terlnination. 

l. Thc l'errnination Date of this Agreement is December 31 ,2012. 
2. Early Termination of Agreement. This Agreement may be terminated at any 

tirne by mutual written consent. 

B. Compliance with Laws. ln connection with its activities under tliis Agleement, the 
parties shall comply with all applicable fecleral, state and local laws and regulations. 

C. Indemnification. 

Subject to the lirnits of the Oregon Tort Claims Act and Oregon Constitution, City 
agrees to indernnify, hold harmless and defend, PDC, its directors, offìcers, 
ernployees and agents frorn and against all clairns, suits, actions of whatsoever nature, 
damages or losses, and all expenses and costs incidental to the investigation and 
defense thereof including reasonable attomeys fees, resulting frorn or arising out of 
the activities of City, its off,rcers, employees or agents under this Agreement. 

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

D. Ownership of Work Product. Ownership of any and all plan sets, technical data, 
docutnents, plans, desigt-ts, drawings, technical data reports, specifìcations, working 
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papers and othel materials produced in connection with this Agreement (the "Work 
Product") will be handled as set forth in the assignment of the Opsis design contract 
fi'orn PDC to PAM, the RDA, and other related agreements, Under the design 
contract with Opsis, PDC owns the Work Product. It is the intention of the parties 
that following the assignrnent of the Opsis contract, the City will own the Work 
Product 	and will provide PAM with rights to the Work Product sufficient to enable 
PAM to cornplete the renovation project. 

E.	 Maintenance of Records. The Performing Agency shall maintain records on a 

current basis to support Excess Project Funds expended on Pre-RDA Wolk. The 
Funcling Agency or its authorizedrepresentative shall have the authority to inspect, 
audit and copy, on reasonable notice and fi'om time to time, any records of the 
Perlonning Agency regarding the Pre-RDA Work, for a period of three (3) years after 
cornpletion or tennination of this Agreement. 

F.	 Funding Acknowlcdgernent / Signage. 

1. Any oral reports macle to neighborhoocl, business, or other civic organizations, 
as well as to any rnembers of the press shoulcl acknowledge work being done 
is based ou a partnership between the City ancl PDC and, if appropriate, 
financed with funds fiorn the "the Ore.gon Convention Cen,ter Urban (lenewal 

Area". 

2. The City shall request PAM to clisplay a sign near the construction site and 
readily visible to the public, specifying that the Project is being ".fundecl in 
part b.y [lte Portland Det,elopntent Contntission's Oregon Conttenti.on Center 
Urbctn Renev,al Area". The City will request that this sign remain in place 
until construction is cor-nplete. 

VI.	 Amendments 

This Agreement may only be amended by a written agreement signed by both PDC and 

the City. The CAO and the Executive Director of PDC and their respective designees are 

authorizecl to take all actions necessary to irnplement the terms ol'this Agreemeut and 
may authorize amendments of this Agreernent without further action by City Council and 

the PDC Board, respectively, so long as the amount of Total Available Funds is not 
increased. 

VII.	 Merger Clause 

Except as specified in Section III.E., this Agreernent contains the entire agreement 

between PDC and the City. It supersedes all plior written or oral discussions or 
agreernents conceming work to be performecl by either party. 

lllemainder o/' page le.t't intentionally blanlcl 

http:Conttenti.on
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IN WITNESS WHEREOF, the City and PDC liave executed this Agreement as of the Effective
 
Date.
 

CITY OF PORTLAND PORTLAND DEVELOPMENT COMMISSION 

Jack Graham, Cliief Adrninistrative Patrick Quinton, Executive Director 
Officer 

Date Date
 

APPROVED AS TO FORM: APPROVED AS TO FORM:
 

City Attomey Legal Counsel 

City Auditor' 

Date 
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EXHIBIT A 

$ummary of Antlcipated lmprovemsnts to VMG 

The followíng ls the preliminary contemplated scopo of the renovatjon to VMC, 
which is auÞject to change through futuro design and valus englneering acfivities 
to be apprcved by the parties and irrcarporatêd lnto the redevelöpmênt 
agrssmènt¡ 

å.rena Bpwl lm.pfgvpnuilItq 
0omplete seat replaoernent 
lmproved ADA seatlng 
New center.hung sccreboard and vldeo replay system 
New NHL sízed ice rink, dashers and glass 

ConcoHts..p q,Fd ËveFt l-eyel lFqrovementç 
Renovation of restroorns (lndudlng AÐA) 
Remodel of concsssion stands 
Accessible counters fcr concesslon stands (ADA) 
Replace porlabte concesslon cårts 
Remodel Wlnter Hawkç' offices 
Rornodol Winter Hawkç' locker room 
Upgrade meeting room flnlshos 
Restore glulam columns 
t-lpgrade c0ncour$e lightìng 
Replace lnterlor doors {ADA compliant) 

Mgmorial G ardens I nûo"fqy-Êlmpnls-

Restore hardscape and landscaplng 
Enhance memorials uslng 2% for art funding 

Bgi l{jng-|.nfrêstructure snd Svstems 
Complete roof replacernent 
Roplace hot and cold water pipe systeml 
Replaoe main electricalpanels and switchgear 
Replace ând/or recondftlon bulldlng heating and eooling systems 

$afetv and Code lrnproveu¡erìÍ$ 
Upgrade Bmergency llghting system 
Replace flre sprlnkler system at entry pagoda 
Add firc sprinkler system under the bowl 
Add firs sprlnklar system to restrooms and concesslons 
lnstall buitdlng wide Flre Alarm system 
Connect exhaust fans to Flre Alarm system 
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Exhibit B -

DRAFT VMC Sources and Uses 1-11-2012
 

PDC TtF $ t7,100,000 
PWH $ $ 10,000,000
HTC $ +,000,000 
ARRA funding $ S00,000 
Energy Trust $ ZS,OOO

Total $ 91,475,000 

Total soft costs 3,689,984 
Construction $'s available 27,121,755 
RACC 2% 256,435 
Solar 1.5% 406,826 
Total Project Cost 31,475,000 
(Gap)/ Surplus 0 


