Exhibit A


Intergovernmental Agreement

between

Oregon Health & Science University
and

City of Portland, OR
for the
Improvements to OHSU Schnitzer Property

This Intergovernmental Agreement (“Agreement”), dated January ___, 2008, is between the City of Portland, a municipal corporation of the State of Oregon, acting by and through its Elected Officials (“City”) and Oregon Health & Science University (“OHSU”), a public corporation of the State of Oregon, for the purposes of guaranteeing that certain improvements to the OHSU Schnitzer Property (“Site”) that Cirque du Soleil (“Cirque”) installs will be removed by December 31, 2010.

Recitals
WHEREAS, by the authority granted in ORS 190.003 to 190.130, units of local government and public corporations may enter into intergovernmental agreements to further governmental economy, efficiency and cooperation. Section 2-105(a)(4) further authorizes the City Council to enter into agreements with public corporations.

WHEREAS, OHSU owns certain real property described as Unit C of the Schnitzer Property, Moody Avenue, (“Site”); and

WHEREAS, Cirque is installing certain improvements to Site, including geotech material, crushed rock, asphalt, and other improvements (“Improvements”);

Agreement
NOW, THEREFORE, in consideration of the mutual covenants and other considerations contained herein, the Parties hereto agree as follows:

1. OHSU guarantees that the Improvements to the Site Cirque installs will be removed by Cirque before December 31, 2010.

2. If the Improvements are not removed by December 31, 2010, OHSU gives City the right to enter Site to cause the completion of the work to remove Improvements or install stormwater management facilities as described in subsection 5 below.

3. If City has to complete the work, OHSU will reimburse City for the cost of doing the work, as well as all administrative and related costs the City incurs.

4.
OHSU’s obligations under this agreement are subject to any restrictions or limits imposed the State of Oregon Department of Environmental Quality (DEQ).
5.
If DEQ determines that impervious cap area should remain on the Site, OHSU shall manage stormwater associated with that impervious cap area as required by City’s stormwater management regulations. 
6.
OHSU will be responsible for obtaining any land use approvals that may be required in order to maintain an impervious cap on the Site.
Miscellaneous

7.
Independent Contractors.  In connection with this Agreement, each party is an independent contractor and will not have authority to bind or commit the other.  Nothing herein shall be deemed or construed to create a joint venture, joint employment, partnership, or agency relationship between the parties for any purpose.

8.
Liability. The parties acknowledge and agree that each of them shall be responsible only for the acts of their own officers, agents, employees and representatives.
9.
Governing Law; Venue.  This Agreement is governed by and shall be construed in accord with the substantive laws of the State of Oregon.  Any actions under this Agreement shall be brought in the Circuit Court of Multnomah County or the United States District Court of Oregon.
10.
Notice.  All notices or communications required or otherwise provided for under the Agreement shall be in writing and shall be sufficiently given if addressed and mailed by first class mail, as follows:


City:


With a copy to:


OHSU:
Oregon Health & Science University




3181 SW Sam Jackson Park Road, PP22E



Portland, OR  97239



Attention:  Campus Planning 



(503) 494-1073 (Fax)



(503) 494-2454 (Telephone)



Oregon Health & Science University




3181 SW Sam Jackson Park Road, L-585



Portland, OR  97239



Attention:  General Counsel



(503) 494-0917 (Fax)



(503) 494-5222 (Telephone)

11.
Amendments.  This Agreement may not be changed, modified or altered, except by a written amendment executed by the parties.

12.
Waiver of Breach.  No waiver of breach of any provision of this Agreement shall operate as a waiver of any subsequent breach of the same or any other provision.

13.
Successors in Interest.  The provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto, and their respective permitted assigns and successors, if any, whether by operation of law or otherwise.

14.
No Third Party Beneficiaries.  Nothing in this Agreement shall create any legal right or inure to the benefit of any third party not a signatory of this Agreement.

15.
Integration.  This Agreement includes the entire agreement of the parties and supersedes any prior discussions or agreements. This Agreement may be modified or extended only by written agreement signed by authorized representatives of the Parties.

APPROVED:

CITY OF PORTLAND



OREGON HEALTH & SCIENCE








UNIVERSITY
By: ___________________________


By: __________________________


Paul L. Scarlett, Director



Steve Stadum


Bureau of Development Services


Executive Vice President

Date: _________________________


Date: _________________________
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