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Slfityof d uerwoo 

Oregon 

Resolution 2003-085 

A RESOLUTION APPROVING THE CITY AND YMCA OPERATING AGREEMENT 
FOR THE FIELD HOUSE 

WHEREAS, the City is constructing an indoor soccer complex that will be known as the Old 
Town Field House; and 

WHEREAS, the YMCA (Young Men's Christian Association) operates the facility known as 
the Sherwood Family YMCA located at 23000 SW Pacific Highway; and 

-WHEREAS, the City would like the YMCA to operate the Old Town Fieldhouse in a similar 
manner. 

NOW, THEREFORE, THE CITY RESOLVES AS FOLLOWS: 

Section 1. The City Manager is authorized to sign the operating agreement, attached 
hereon as Exhibit A, between the City and the YMCA for the operation of the Old Town Field 
House. 

Section 2: This Resolution shall be effective upon its approval and adoption. 

Duly passed by the City Council this 14th day of October 2003. 

ATTEST: 

Resolution 2003-085 
October 13, 2003 
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OPERATING AGREEMENT 

THIS OPERATING AGREEMENT ("Agreement"), effective as of the date set forth in the Basic 
Agreement Information, is made and entered into by and between The Young Men's Christian 
Association of Columbia-Willamette, an Oregon non-profit corporation, acting through 
Sherwood Regional Family YMCA as Operator ("Operator") and City of Sherwood, a municipal 
corporation, as City ("City"), respectively. 

I 
I 

1. .General: Facility. 

(a) C~ty owns land ("Land") described in Exhibit" A" attached hereto, . together with a 
newly constrUcted recreation Facility located thereon known as the "Sherwood Old Town Field 
House" (the Land and Improvements sometimes collectively herein the "Facility"). A site plan 

. depicting t-he Facility is attached as Exhibit "B ", the specifications for the improvements and 
equipment are attached as Exhibit "C" and each party has in their possession a set of the 
construction drawings for the improvements initialed by both parties. 

(b) City and Operator mutually desire and hereby mutually agr~e that Operator undertake 
the operation of the Facility as a stand alone facility. 

2. 

(~) The initial term of this Agreement ("Term").shall co1nmence upon th~. ~stantial 
completion of the-Facility and. issuance of a Certifidite .o:f·()c~upaD.cy, and, unl~ ~e'itended or 
sooner temiinatedas hereinafter provided, shall end--on the last day of the 240th ~ontli'foUowil!g 
the date of commencement. Upon the commencement of the Term, City and Operator sbai1 

execute a memorarid~ confirming the date of commencement of the Term. 
) 

(b) The Term of this Agreement shall .· be automatically extended for additional 
incr~ments of five years each unless one party gives th~ other party notice of its intent to 
terminate the Agreement at least one year prior to an expiration date. 

(c) This Agreement may also be terminated if: 

(i) Upon 180 days notice by the Operator if the cumulative operating deficit (for 
one or multiple years) exceeds $100,000; or 

(ii) By the City if the Operator fails to provide a program which reasonably 
conforms to the standards of similar recreational facilities, provided that the City has first 
given the Operator notice of what it claims are defects in the program and Operator fails 

to timely cure the defects as provided in Section 16. 
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(iii) Upon failure of the Operator to qualify as a "501 (c)(3) Organization" as such 
term is defined in Paragraph (c) of Section 14 ofthis Agreement. 

(iv) The operation of the Facility by the Operator constitutes an. unrelated trade or 
business use of the Facility by the Operator within the meaning of Section 513(a) ofthe 
Internal ~evenue Code of 1986, as amended. 

(v) Operator fails to comply with the provisions of Section 14 of this Agreement 

Upon termination of this Agreement, Operator shall remove its business records and 

assets from· the premises. Equipment purchased from operating revenues of the Facility, or 
capital levy funds provided by the City, shall be left on the premises. 

3. Financial. 

. (a). Operator shall conduct its operations of the Facility in conformance with its status as a 
non-profit charitable corporation. To support on-going operations, most classes, ~vents and 

pro grains shall:hil\ie a fee for service . 
. ··~ . . 

J · (b) Operator shall divide any ''net income"1 in the following mamier;,. 60% to support 

. operations of the "Sherwood Y- Teen Center"' i 25% to be proVided to the City For use on City 
·· · ·_.•, ,FieldA.itlproyeDl.ents and maintenance.and.15% for.the.City's General.Fund;:~to-support City 

;!~~;j!!!ii~~~~11~~~ztt~~~~~~ 
. . .... · .. · . . " '~fthe::[i&8ilitY an&depreciation ·as to th~ building.'attd playing surface(s ). . . . . 

:·} 
-,~"_:--~--· 

-:~.;-.;· ..... --. '·.:·:;;,_-:.{ .: .. '":i~:_. : ··-: .: . ~-:! . · .. ·. ·-- > ·:. ' . . . . .·... . . ·,· . 
'• .'_':.·-. __ , ___ ·. : .. · .: .•. --~: :::.. 

... ... . .. (d}Op_eratOJ:i- sh~ll provide City with: quart~ly financial. reports covering the Facility 

operations ap-4 ~ttendance. 

The. operating budget shall include reasonable reserves for repairs and replacement of 
equipment (see Section lO)which are the responsibility of Operator pursuant to this Agreemmt, 

... ~d shall otherwise conform to the requirements __ of this Agreement. The YMCA Board 
establishe~in Secti<;m 7 shallreview and approve the annual operating budget of the Facility. 

4. Utilities 

Utilities at the Facility will be _shared between the Operator and the Ci:tys 
Engineering/Public Works Facility. Operator shall pay all utility fees in regards to the Old Town 

1 "Net Income" is defined as fees for service less all applicable expenses including $75,000 annual 
payment for debt service and depreciation. 
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Field House operations. Operator and City agrees to review utility fees on an annual basis or as 
needed. Allocation of fees will be calculated in the following manor: 

a. Water: allocated by agreement based on water tables. 

b. Electricity: allocated by number of lights and outlets based on usage. 

c.. Sewer: allocated by dwelling unit usage. 

d. NatUral Gas: allocated by per meter usage. 

e. Telephone: allocated by mutual agreement. 

5. Property Taxes. The parties contemplate that the Facility will be exempt from real 
property taxes and assessments. 

6. Use. The Facility is to be used and operated only as full branch of the Operator 
continuously during the Term of the Agreement for the purpose of providing a public benefit for 
residents o[the City and the surrounding area, including so:cial, recreational, hea.Ith and :fitness 
programs·. The Operator is to have control over all programs conducted therein.: Such programs 

·. are to be conSistent With the programs conducted by tlie Operator in its . . .subj~ to 
suc<h;]rn.odltL~tl<?Jru·;~:L<leerned. required· by. the. operator:~o:meet . · ' 
:othe~eOl~J~IU~t:~rea::,\Vllich the Facilityis to shall 

·v,..~L ........ 5~v·~ or any Qther statl$!Pt'l:>~eict~ 

futicti:~IJ..iilS~$e~;~rv~t~i]ght comniittee for servic~~ ~ . . . . . . 
City and . . . .. · .. 'ansing out of or relating. to this A.~eement. \V"hich are riot resolved by 
negotiations,>vfill fust be mediated by an impartial· third party. If mediation is unsuccessful, then. 
any and all disputes arising out of or relating to this Agreement shail be resolved by binding 
arbitration utiliZing.:the American Arbitration Association or the Arbitration Service of Portland, 
Inc., whichever body is selected by the filing party. The award of the arbitrator may be enforced 

· irt any court ?fcompetent jurisdiction. . 

8. Alterations, Additions or Improvements. 

(a) During the Term oft he Agreement, Operator will not make any alterations to any 
building structure or any building system in the Facility without the·consent of the City, which 
consent shall not be unreasonably withheld or delayed. 

(b) Except for alterations to building structure or building systems for which City's 
consent i~ required pursuant to Section 8 (a), Operator, at its election and at its expense, may 
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. 
make alterations, additions and improvements from time to time to the Facility as Operator may 
elect. 

(c) All alterations, additions or improvements shall become City's property immediately 
and, at the end of the Term hereof, shall remain in the Facility without compensation to 
Operator, provid,ed that all furniture and equipment installed in the Facility by the Operator 
which are not paid for from the operating revenues or City bond. proceeds shall remain the 
property of Operator and, upon the expiration or earlier ~ermination of this Agreement, Operator 
shall be entitled to remove any and all of the same together with its business records so long as 
Operator repairs any damage caused by such removal; provided, however, that City, at City's 
election, may purchase any of such furniture and equipment and fixtures at such price as 
Operator and 'City mutually may agree upon. 

(d) Operator at its expense shall obtain any and all permits and consents of applicable 
· governmental authorities in respect of all such alterations, additions, and improvements and shall 

comply with the requirements of all laws, ordinances, codes and regulations applicable thereto, 
including without limitation all building codes and the Americans with Disabilities Act. 

9. Liens. Operator shall keep the Facility free and clear of and from any an~ all mechanics", 
materialmen's and other liens for work or labor· done, services performed and for materials used 

· or furnished in or about the Facility by or on behalf of Operator. Operator at all times shall pay 
and discharge, promptly and fully; ,any and all claims upon which any such lien may or could be 
based, provided that Operator in good faith may contest any such lien if Operator Qb~ and 
recdrds a statutory lien release bond the effect of which is. that the lien is exptln&~~from City's 
. title as a matter of law. Operator shall save, defend and hold City, the Facility free anti hannless 
of and from any and all such liens or claims of liens or 'suits or other proceedings pertaining 
thereof. 

10. Repairs. 

(a) Except with respect to damage caused by the negligent or willful act or omission of 
Operator, its agents, employees, invitees or contractors or Operator's misuse of the Facility . 
(which Operator shall repair at its expense), City shall repair and replace as necessary, all 
structural ioad bearing components of the improvements (including, without limitation, exterioc 
walls and interior load- bearing walls), the roof and roof membrane (except that City shall not be 
responsible for any roof repairs necessitated by the access of the Operator its agents. employees, 
invites or contractors to the roof without the permission of the City . Operator shall be 
responsible for maintenance and repair of all major plumbing, heating, ventilating. air 
conditioning and electrical systems, all major lighting facilities and equipment, all windows, 
exterior doors and plate glass and condition of the playing surface. Operator shall bear the cost of 
all such repair and replacement and Operator shall establish maintenance reserves in the 

operating budget to cover the cost of such repairs and replacements. 
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(b) Except for City's maintenance and repair obligations under Section lO(a), Operator at 

its expense shall keep the Facility in good order, condition and repair, ordinary wear and tear 
excepted, including landscaping and outside areas. Operator shall be responsible for non-routine 
consumable maintenance items. · 

11. 

·, 

Destruction or Damage. 

(a) Definitions . 

.. 
I 

. '. (i) "Facility Partial Damage" means damage to the Facility which, in City's 
reasonable determination, can be repaired within 180 days from the date of casualty. 

/ 

.(ii) "Facility Total Destruction" means damage to the Facility which, in City's 
reasonable determination, cannot be repaired Within 180 days from the date of casualty. 

(iii) "Insured Loss" is damage or destruction Which was caused by a 'peril which is 
. required to be covered by thc:d:nsurance provided for herein. . 

. . (iv).City shall make .. its deten'nination8:: under~> clauses:~ 
: fi.r9mptly as · practicable, b1JLin any .. 

. falls into~th¢}~la8sifications of Facility . . ·~"~"'5v, U:-L~JLL.i:'i'' .... J:··~J:l~91;;':~~t19:~tYJ~l~~~~J(.uu[JXJt 
.. in exces~ of the insurance proceedsrecei~ed by. .. . . .. ·. . . . .. . . . . .. such 

. . . f· . . ·' ,· . . .. ' : .. · ..... :, ... , ; ·'. .. , . - .·· .. . . . .... . . . . 

damage as promptly as possible and restore the ECfilityto the cori.ditiori eX:istirig prior to the 
casualty (including the cost of any required oode updrade), ·and this Agreement shallrontinne in 
full· force .·and effect. If the City will not receive sufficienJ insurance proceeds to repair such 
damage; City will give written notice thereof to ·Operator. City·or Operator may elect within 
forty-five ( 45) days after, such notice to contribute the shortfall (without obligation to so do), 
without reimbursement from .City, and if neither so· elects, either party may terminate this 
Agreement effective· as of the date of the casualty by giving notice to the other party prior to the 

Commencement of Restoration (as defined in Section I l(e)(ii)]. City shall have no obligation to 
I 

repair Operator's trade fixtures or equipment, except for damage thereto caused by City. 

(c) Partial Damage - Uninsured Loss. If there is damage which is not an Insured Loss and 
which falls into the -classification of Facility Partial Damage, City may at City's election either 
(1) repair such damage as promptly as possible at City's expense, in which event the Agreement 
shall continue in full force and effect, or (2) terminate this Agreement as of the date of the 
casualty by giving notice to Operator within forty-five. (45) days after the date of the City's 
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· .. · ..... 

reasonable determination that the casualty constitutes Facility Partial Damage. If City elects to 
-- terrrtinatethls Agreement, Operator shall have the right within thirty (30) days after the receipt of 

su~h notice to give notice to City of Operator's intention. to repair such damage at Operator's 
expense, without reimbursement from City, in which event this Agreement shall continue in full 
force and effect, and Operator shall proceed to make such repairs as soon as reasonably possible. 
If Operator does _not give such notice within such thirty (30) day period, this Agreement shall be 
terminated .as of the date of the occurrence of such casualty. 

(d) Total Destruction. If there is damage, whether or not an Insured Loss (including 
destruction required by any authorized public authority), which fails into the classification of 
Premises Total Destruction, this Agreement shall automatically terminate as of the date of such 
total destruction. 

( e )_Operator's Remedies. 

(i) Operator shall have no claim against City for any damage suffered by reason of 
· any such damage, destruction, repair or restoration. If Operator incurs any expenses by, 
·reason of damage, destruction, repair or restoration of the premises, such expenses, 
including interest expense ·. fucurred, shall be reimbursed to Operator based on a 
reasonable amortization in future operating budgets. ' . 

(ii) If City is requiryd or elects to restore the Facility under, the provisions of this 
Seetion 11, and does not commences uch.restoration within o ne.~undred ei!WtY (180) 
days .after the date ·the damage occurs;Operator;maiat operator'~'electio~Jeiil)inate this 
Agreement by giving City notice thereof at ·any time prior to the commericentent of such 

. . 

restoration. For purposes hereof "commencement of rest()ration" shall mean the 
commencemynt of the actual work of restoration on or about the Facility. If the City 
commences ~estoration but fails to substantially complete such restoration within two 

I . 

hundred seventy (270) days from the date of the casualty as such period may be extended 
by acts of force majeure and other events beyo:nd the reasonable control of City, 

. including without 1 imitation, adverse weather, 0 perator m ay terminate this Agreement 
upon notice to City given at any time before restoration is completed. In either event, this 
Agreement shall terminate as ofthe date of such notice. 

(f), Waiver. City and Landlord waive the. provisions of any statutes which relate to 

termination of leases when leased property is damaged or destroyed, and agree that such events 
shall be governed by the Terms ofthis Agreement. 

12. Insurance: Waiver of Subrogation. 

(a) Waiver of Subrogation. City and Operator each hereby waive any and every claim foc 
recovery from the other for any and all loss or damage to the Facility or to the contents thereof;, 
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which loss or damage is covered by valid and collectible property damage insurance policies, to 
the extent that such loss or damage is recoverable under said insurance policies. Inasmuch as this 
mutual waiver will preclude the assignment of any such claim by subrogation (or otherwise) to 
an insurance company (or any other person), City and Operator each agree to give to each 
insurance company which has issued, or in the future may issue, to it policies of physical damage 
insurance, written notice of the terms of his mutual waiver, and to have said insurance policies 
properly endorsed, if necessary, to prevent the invalidation of said insurance coverage by reason 
of said waiver. 

(b) Operator's Liability Insurance 

', (i) General Requirements. Operator shall procure and keep in effect from the date 
of this Agreement and at all times until the end of the Term hereof (including any 
extension thereof) broad form commercial general liability insurance against claims for 
bodily. injury, personal injury and property damage, based upon, arising out of or 
involving the use and occupancy of the Facility, and any areas adjacent, and the business 

· operated by Operator or any other occupant on the Facility. Such insurance shall be 
primarY and shall include Broad Form Contractual liability insurance coverage insuring 
Operator's indemnity obligations under this Agreement (excluding the indemnity 
obligations under Section· 14(b)(v). hereof). Such coverage shall have a minimum 
combined single limit ofliability of atleast $ 5,000,000 in the. aggregate. Such instmmce 
sha:Ilnot limit Operator's li~ility under any provision ofthis Agreement. 

(ii) Endorsements. The -policies required under this'Section 12· (b )s"QaiJ:ljam.e City 
an additional insured arid also shall contain the following endorsements: . / ; 

.· . ~c>L~ ~ Qj\ Q.:v:A~ ~ ~ 
(A)including City's officersJ\ndemployees as additional insured; ~ 

I 

I 

(B) providing for coverage of Operator's automobile non-ownership liability; and 

(C) covering plate glass breakage. 

' 

(c) Workers' Compensation Insurance. Operator shall maintain Workers' Compensatio:a 
insurance 1n accordance with Oregon law. 

(d) Casualty Insurance ... Facility. Operator shall maintain during the Term of this 
Agreement (including an extension thereof) a policy or policies of insurance, with loss payable 
to City, covering all risks of direct physical loss or damage to the Facility (except the perils o£ 
flood and e arthqmilce ), in an amount equal to the full replacement cost of the Facility, as the 
same s ha:ll exist from time to time. Said policy(ies) shall include coverage for any additional!. 
costs resulting from debris removal and the enforcement of any building, zomng safety or land 
use laws resulting from a loss covered by such insurance. If such insurance has a d educlible 
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clause,. the deductible amount shall not exceed $1,000 per occurrence. Operator may provide the 
········ --- · . insurance· required under this Section 12(d) under an existing policy or policies maintained by 

-··-:·:. 

Operator covering the Facility and other facilities of Operator, provided that (i) such insurance 
meets all of the requirements of this Section and Section 12(g) below, and (ii) the amount of 
insurance proceeds for any loss or damage to the Facility is not reduced by reason of casualties 
s~tained on other properties covered by such insurance. 

(e) Casualty Insurance-Personal Property. Opera~or shall maintain during the Term of this 
Agreement (including any extension thereof) a policy or policies of insurance covering all risks 
of direct physical loss or damage to the equipment, personal property and fixtures located in the 
Facility in an amount equal to the full replacement cost thereof, as the same shall exist from time 
to time. Ifsuch insurance has a deductible clause, the deductible amount shall not exceed $1,000 
per occurrence. Operator may provide the insurance required under this Section 12(e) under an 
existing p·olicy or policies maintained by Operator covering the equipment, personal property 

· · and fixtures lo.cated in other facilities of Operator, provided that (i) such insurance meets all of 
the requirements of this Section and Section 12(g) below, and (ii) the amount of insurance 
proceeds for .any loss or damage to the equipment, personal property and fixtures located in the 
Facility is not reduced by reason of casualties sustained Oli equipment, personal property and 

·· fixtures 1 ocated in other properties covered b y such insurance. In the event o ~a casualty and 
· unless this Agreement is terminated as a consequence thereof, Operator shall use the proceeds of 
such insurance received by it to repair and replace as necessary any damage to or destruction of 
such equipment, personal property ,and fixtures. 

(f) Pblicy Requirements. All insurance required under ·section 12(b )- 12{t)~: inclusive, 
shall be issued by companies duly admitted to transact btisiness in the State ·of Oregon and 
reasonably acceptable to City. No such policy shall be cancelable, non-renewable or subject to 

material modification except after thirty (30) days written notice from the insurance company to 

Operator and City. Operator shall cause to be delivered to City certificates issued by the relevant 
carrier evidencing to be in force the insurance r~uired by this Agreement, each of which 
certificates shall be delivered to the City prior to the applicable date by which it is first to be in 
force. At least thirty (30) days prior to the expiration of such policies, Operator shall furnish City 
with updated certificates, insurance "binders" or other evidence of renewal thereof reasonably 
acceptable to.City. If Operator fails to do so, City may obtain the required insurance at the cost 

of Operator. Operator shall reimburse City upon demand for such cost. The amount of insurance 
coverage provided herein shall be reviewed every three years during the Term hereof by City's 
and Operator's respective independent insurance advisors and shall be adjusted to reflect the 
recommendations of such advisors. 

(g) Limitation. Notwithstanding the foregoing provisiOns of this Section 12 to the 
contrary, while Operator represents and covenants to City that as of the commencement of the 
Term, Operator will have in force and effect the insurance to be maintained by Operator pursuant 
to this SeCtion 12, Operator thereafter shall only be required to carry the insurance set forth in 
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this Section 12 to the extent that Operator carries such insurance on other facilities operated by it 
pursuant to its then general risk management procedures and policies, provided, nevertheless, 
that Operator agrees to perform and comply at all times in any event with any difference or 
additional insurance requirements imposed in connection with the financing of the Facility. 

13. Waiver: Indemnity. 

(a) Operator. Operator covenants and agrees that City, with respect to the Facility and the 
. I 

use and operation thereof by-Operator, shall not at any time after the commencement of the Term 
to any extent whatsoever be liable, responsible for in anywise accountable for, and Operator 
waives and releases any claim (including any claim for contractual or implied indemnity) against 
City on account of, and Operator shall forever indemnify, defend, hold and save the City free and 
harmless of, from and against any injury to or death of persons, for loss of or ·damage, to· 

property, of any land or nature, including without limitation, loss, injury, death or damage due to 

· criminal act by third persons, and all claims, losses, damages, judgments, pellalties, costs, 
. expenses and liabilities arising out of the foregoing (collectively "losses"), which losses are 
suffered or sustained by: 

(i) Operator, in respect of Operator's property located iii, on or ~out the Facility,. 
and/or · 

·· (ii) any person who/)oever may at any time be using or occupying· or visiting the 
Facility or be in, on or about the same, including Operator's and City's respective agents, 
employees, contractors .and invitees, except in case-ofeitherclau8e. (i):anif!qr~~~->;··.. . 

. / 
_;-

(iii) to the extent such losses shall be cansed by the breach by City of this 
Agreement and/or negligent or willful act or omission of City, its agents, servants and 
invitees. 

(b) City covenants and agrees that Operator, with r~spect to the Facility and the use and 
·- operation thereof by Operator, shall- not at any time after the date hereof or to any extent 

whatsoeverbe liable, responsible or otherwise accountable for, and City waives and releases any 

clrum {including any claim for contractual or implied indemnity) against Operator on account of, 
and City shall forever indemnify, defend, hold and save the Operator free and harmless of, from 
and agains_t, any losses which are suffered or sustained by: 

(i) City in respect of any City property adjoining the Facility; and/or 

(ii) Any person whosoever may at any time be in or on any City property 
adjoining the Facility, including Operator's and City's respective <,1gents, employees, 
contractors, and invitees, but excluding, nevertheless, from this clause (ii) the losses 
sustained by any person in the course of any activity or program conducted by Operator 
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\':. 
.-)i 

.-.:·_.; 

in or on such City property adjoining the Facility except in case of either clause (i) and/or 
@to the extent such losses shall be caused by the breach of Operator of this Agreement 
and/or negligent or willful act or omission of Operator, its agents, servants and invitees. 

The foregoing indemnity obligations of each party shall include reasonable attorneys' 
fees, investigation costs, and all other reasonable costs and expenses incurred by the indemnified 
party from the first notice that any claim or demand is to be made or may be made. 

I 

(c) The provisions of this Section 13 shall survive the termination of this Agreement with 
respect to any losses occurring prior to such termination and are in addition to, and are not 
intended to modify or otherwise impair the force and effect, of Section 14(b) hereo£ 

14. Compliance with Legal Requirements. 

(a) During the Term of this Agreement, Operator shall comply promptly with (i) all laws, 
statutes, regulations, ordinances, governmental rules, or requirements now in force or which may 
hereafter be in force, (ii) the requirements of any board of fire underwriters or other similar body 
now or-hereafter constituted, and (iii) any direction or occupancy certificate issu<xl pursuant to 
any law by any public officer or officers insofar as any of them relate to or ~ect the use or 
occupancy of the Facility, or the· condition of the Facility, the respon.Sibility of which is the 
obligation of Operator under this Agreement. The judgment of. any court ·of·.competent 
junsdiction or the admission by Operator in any action or proceeding agamst Operator-(wherhcr 
City be a ·party thereto or not) that Operator has violated any law, statute·or ~ovemm(!D.tab:ule, 
regulati~n; or requirement, shan be conclusive of such viol~tion as bet\VeenCity-#d'~- · 

(b) Environmental Matters. 

: 

(i) As used herein, the following item::; shall have the following meanings: 
} 

"Environmental Activity" means any actual, proposed or threatened use, storagt; 
treatment, existence, release, emission,. discharge, generation, manufacture, disposal or 
transportation of any Hazardous Materials from, into, on, under or about the Facility, or any 
other activity or occurrence ~y Operator, including its agents, servants, contractors, andfor 
invitees, that causes-or would cause any such event to exist. 

"Environmental Requirements" means all present and future federal, state, regional or 
local laws, statutes, regulations, ordinances, governmental rules or requirements relating to 

environmental protection or the presence, use, storage, release, spill, emission, discharge, 
generation, disposal or transportation of any Hazardous Materials. 

"Hazardous Material" means any substance, material or waste which is or becomes 
defined, as a "hazardous waste," ;'hazardous material," "hazardous substance," "extremely 
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hazardous waste," or "restricted hazardous waste" under any provision of any federal, state or 
local law and includes, without limitation, hydrocarbons, petroleum, gasoline, crude oil or any 
products, by-products or fractions thereof. 

(ii) Operator shall not engage in nor permit the occurrence of any Environmental 
Activity in, on, under or about the Facility except that Operator may use reasonable 
quantities of ordinary and customary materials reasonably required in the ordinary course 
·of Operator's business permitted at the Facilizy and only compliance with all then 

' 
applicable Environmental Requirements and prudent industry practices. Operator shall, at 

its own expense, procure, maintain in effect and comply with all conditions of any and all 
permits, licenses, and other governmental and regulatory approvals required under any 
then applicable Environmental Requirements with respect to any Environmental Activity 
by Operator, including, without limitation, the discharge of (appropriately treated) 
materials or wastes into or through any sanitary sewer serving the Facility, and upon 
termination of this Agreement shall cause all Hazardous Materials introduced into the 

Facility . by Operator, its agents, servants, contractors and invitees to be removed 
therefrom in accordance with and in compliance with all applicable Environmental 
Requirements. 

(iii) Upon having actual knowledge or notice thereof: Operator shall immediately 
notify City in writing of: 

(A) any regulatory action that has been instituted,_ or threatened by any go:v:_emmental 
agency or court with respect to Operator or the Facility that relates to any ErivlrOTliJ'IeOfal 
Activity; 

(B) any claim relating to any Environmental Activity by Operator in, onorabouttbe 
Facility; or 

(C) any actual or threatened material Environmental Activity on, under or about 1he 

Facility, except any Hazardous Materials whose discharge or emission is expressly authorized by 
an<i in compliance with all necessary permits issued by Federal, State, Regional or local 
Governmental agencies pursuap.t to Environmental Requirements. 

. (iv) Operator shall immediately provide City with copies of any communications 
with federal, state, regional or local governments, agencies or courts with respect to any 

Environmental Activity or Environmental Requirement which relates to the Facility,. and 
any communications with any third party relating to any claim made or threatened with 
respect to any Environmental Activity in, on or about the Facility. 

(v) Operator shall indemnify, defend (by counsel reasonably acceptable to City), 
protect, and hold City free and harmless from and against any and all claims, damages, 
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liabilities fines penalties forfeitures losses, costs or expenses (including reasonable 
consultants', experts' and attorneys' fees) arising from or caused in whole or in part, 
directly or indirectly; by any Environmental Activity, or the failure to comply with any 
Environmental Requirement in, under or about the Facility, by Operator', Operator's 
agents, servants, contractors and invitees or any party other than City. Operator's 
obligations under this Section 14(b) shall include; without limitation, and whether 
.foreseeable or unforeseeable, all costs of any investigations, monitoring, repair, cleanup, 
restoration, removal or remediation action, or d~toxification or decontamination, or the 
preparation and implementation of any closure remedial action or other plans in 
connection therewith that are required as a result of any Environmental Activity, and 
shall survive the expiration or earlier termination of the Terms of this Agreement. For 
purposes of this clause (v), including the indemnity provided herein, City shall include its 
officers, agents and employees . 

. (vi) City shall indemnify, defend (by counsel reasonably acceptable to Operator), 
protect, and hold Operator and each of Operator's employees, officers and directors., free 
·and :harmless from and against any and all claims, damages, liabilities, fines, penalties, 
forfeitures, losses, costs or expenses (including reasonable consultants'~ experts• and 
attorneys' fees) arising from or caused in whole or in part, directly or indirectly, by {i) 
any .actual, proposed or threatened use,· storage, treatment, existence, release, emission, 
discharge, manufacture, disposal, or transportation of any Hazardous Materials :from, 
onto, on, generation, or abqut the Facility, whenever occurring (whether prior, during or 
subsequent to the Term of this Agreement): 

(A) caused by City, its agents, servants, invitees and contractors with respect to 
Hazardous Materials on or above level grade; or 

(B) caused by other than Operator, its agents, servants, invitees and contractors with 
respect to Hazardous Materials below level grade '(excluding Hazardous Materials which are 
introduced below grade from the Facility during the Term hereof). 

City's obligations under this Section 14(b) shall include, without limitation, and whether 
foreseeable Qr unforeseeable, all costs of any investigation, monitoring, repair, cleanup, 
restoration; removal or, remediation action, or detoxification or decontamination, or the 
preparation and implementation of any closure, remedial action or other plans in connection 
therewith that are required as a result of any Environmental Activity, and shall survive the 
expiration or earlier termination ofthe Term of this Agreement. 

(vii) Notwithstanding the provisions of clauses (v) and (vi) of this Section 14(bl 
the indemnifying party shall be deemed to be performing its indemnity obligations in 
respect of repair, remediation and cleanup as provided therein so long as it diligently is 
engaged in such repair, cleanup or remedial actions, including detoxification and 
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decontamination, in accordance with standards or processes established by the 
governmental authority supervising such repair, clean-up or remedial action: provided 
that if in the event of any actual or threatened release or other introduction of Hazardous 
Materials in the Facility which actual or threatened release or other introduction creates a 
material risk of immediate personal injury or property damage and is covered by the 
indemnity.provisions of either clause (v) or clause (vi) of this Section 14(b), as the case 
.may be, the indemnity under such clause, as applicable, shall be entitled to take whatever 
emergency remedial or other collective action as such indemnity deems appropriate, and 

' I 

the costs and expenses incurred by such inderrlni.ty thereby shall be covered by such 
indemnity. 

'.(viii) The provisions of this Section 14(b) shall survive the expiration or earlier 
termination of this Agreement. 

·.(ix) City represents to Operator that as of the date of this Agi-eeinent, City 
. heretofore has not been in receipt of written notice from any governmental agency of any 
non-'Compliance of the Facility or any portion thereof with any Environmental 
ReqUirementS·.~· 

(c) As of the date of this Agreement, the Operator is an organization described in Section 
50l{c)(3)of'the Code that is exempt from federal income tax under 501(a) ofthe Code and the 
Operator is not a private foundatipn within the meaning of Section 5 09(a) of the Code (such 
organizationis hereinafter referredto as a 501 (c)(3) Organization), ithasreceived ~J~er:fum 

~ the<IR.Sto'that-effect, such letter has not been modifiecJ~ li.mited or revokCt4-the Op_~6rwas and 
is iD. compliance with all terms, conditions, and limitations, if any, contained in such letter · 
applicable to it, ·the facts and circumstances which form the' basis of such letter as represented to 
the iRs continue substantially to exist, and the Operator agrees that it shall not perform any ads 

or enter into any agr~ement which shall adversely affect such federal income tax status nor shall 
it carry on or permit to be carried on at the Facility ot permit the Facility to be used in or for any 

trade or business or by any person if such activity would adversely affect ~e federal income tax 
status of interest on the Bonds or if such activity would adversely affect the Operators status as a 
50l(c) (3) Organization. The Operator hereby represents for the benefit of the City that no audit 

nor investigation by the IRS of the taX:-exempt status of the Operator is presently being 
conducted: The Operator shall notify the City as soon as possible in the event that it is notified 
by the Internal Revenue Service that it is no longer qualifies as a 50l{c) (3) Organization. 

(i}No portion of the Facility will be used to provide any of the following: any airplane, 
any skybox, or other private luxury box, any Facility primarily used for gambling, any store the 

. principal. business of which is the sale of alcoholic beverages for consumption off premises or 
residential rental property for family units within the meaning of Section 145( d) of the Code.. 
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15. Entry by City. City may enter the Facility at reasonable hours to (a) inspect the same, (b) 
determine whether Operator is complying with all its obligations hereunder, and/or (c) post 
notices of non-responsibility: 

16. Events of Default. The occurrence of any one or more of the following events (an "Event 
ofPefault") shall·constitute a breach ofthis Agreement by Operator: 

(a) If Operator shall fail to pay any sum req1,1ired to be paid City pursuant to this 
Agreement when and as the same becomes due and payable and such failure shall continue for 
more than ten (10) days; or 

(b) If Operator shall default in the performance or observance of any other term hereof to 
be performed or observed by Operator, and within thirty (30) days following written notice from 
City to Operator, Operator shall have failed to completely cure such default, or if the nature of 
such default is such that it cannot reasonably be cured within such thirty (30) day period, 
Operator shall not ·within such thirty (30) day period have commenced with prompt diligence the 
curing· of such .default, or, having so commenced, shall thereafter have failed to :prosecute with 
prompt diligence the complete curing of such default;.or · 

(c)· If Operator shall make a general assignment for the benefit of creditors, or shall admit 
in writing its· inability to pay its debts as they become due, or shall file a ,Petition in bankrupfi?Y, _ 
or shall be adjudicated a banlaupt or as insolvent, or shall file a petition in any proceeding 
seeking ~y,reorganization, arrangement, composition, readjw;grt~nt,Iiquida~()ll.;·dJs_JgJ~qp.)or 
similar. relief under any present or future. statute, ·Jaw,. or regni~ti6n; rir 'sh.3Jii~fi(6fffi:l'~ .· 
admitting, orfail to protest timely the material allegations of a pcitition filed agairi~t ititi ~y~ 
proceeding, or shall seek or consent to or acquiesce in the' appointment of any trustee, receiver, 
or liquidator of Ope~ator or any material part of its properties; or 

I 
'\ 

(d) If within thirty (30) days after the commencement of any proceedings against 
Operator seeking any reorganization, any reorganization, arrangement, composition, 
readjustment, liquidation, dissolution, or similar relief under any present or future statute, law, or 
regulation, such proceeding shall not have been dismissed, or if within thirty (30)·days after the 

appointment· without the consent or acquiescence of Operator, of any trustee, receiver, or 
liquidator of Operator or of any material part of its properties, such appointment shall not have 
been vacated; or 

(e) Ifthis Agreement or any estate of Operator hereunder shall be levied upon under- any 
attachment or execution and such attachment or execution is not vacated within thirty (30) days; 
or 

(f) If Operator shall abandon or surrender the Facility, or be dispossessed by process of 
law or otherwise, or shall vacate or fail to take possession of the Facility. 
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17. City's Right to Terminate. If an Event of Default shall occur, City at any time thereafter 
may give a written termination notice to Operator, and on the date specified in such notice 
(which shall be not less than three days after the giving of such notice) Operator's right to 
possession shall terminate, unless on or before such date all sums payable by Operator under this 
Agreement and all costs and expense incurred by or on behalf of City hereunder shall have been 
paid by Operato:t," and all other breaches o( this Agreement by Operator at the time existing shall 
have been fully remedied to the satisfaction of City. City may remove all persons and property 
located. therein and hold, administer and dispose of any or all of such properties in accordance 
with applicable Oregon law. ' 

18. Additional Remedies. The remedies provided for in this Agreement are in addition to any 
other remedies available to City at law or in equity by statute or otherwise. 

19. City's Right to Cure Defaults. All agreements and provisions to be performed by 
Operator under any of the terms of this Agreement shall be at its sole cost arid expense. If 
Operator shall fail to pay any sum of money required to be paid by it hereunder, or shall fail to 
perform any other act on its part to be performed hereunder and such failure shall continue for 10 
days after notice thereofby City, City:g1ay, but sha:U not be obligated to do so, and without 
waiving or releasing Operator from any obligations of Operator, make any such payment or 
perform any such other act on Operator's part to be inade or performed as ni this Agreement 
provided .. All sums so paid by City and all necessaryincidental costs shall be payable to City on 

·=->) demand. . · 

20. Attorneys' Fees. In the event of any arbitration or j~dicial proceeding betweetffue parties 
relative to the subject of this Agreement, the prevailing party shall be entitled. to--recover for the 
fees of its attorneys in such amount as the arbitrator or court may adjudge reasonable. 

21. Eminent Domain. If any part of the Facility1 shall be taken as a result of the exercise of 
the power of eminent domain, this Agreement shall terminate as to the part of the Facility so 
taken as ofthe date of taking (as defined below), and either City or Operator shall have the right 
to terminate this Agreement as to the balance of the Facility remaining after a partial taking, by 
written notice to the other within thirty (30) days after such date, provided, however, that a 
condition to the exercise by Operator of such right to terminate shall be that such partial taking 
shall be to such extent and nature as to substantially and permanently impair the conduct of 
Operator'~ business therein. If all of the Facility are taken as a result of the exercise of the power 
of eminent domain, this Agreement shall tenninate upon the date of taking. 

Operator shall be entitled to any separate award made in favor of Operator covering 
Operator's relocation expenses, goodwill, and furniture, fixtures and equipment. The award and 
any and all other compensation made by the condemning authority in respect of the exercise of 
the power .of eminent domain, including severance damages, shall be the sole property of the 
City. 
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If this Agreement is not terminated as a consequence of a taking, City, at its expense, 
shall restore the Facility then remaining to a complete architectural whole, provided that City's 
obligation to restore shall not exceed the proceeds of the award received by it, and, if such 
proceeds are insufficient to restore :the Facility then remaining to a complete architectural whole, 
Operator, at its election (but without obligation), may contribute the shortfall in proceeds, and, if 
Operator elects not to make such contribution, either party 'may terminate this Agreement by 
notice to the other effective as of the date of the taking, which notice: shall be given within sixty 
(60) days following the determination of the amount of the award. 

I 

Jt is understood and agreed that the foregoing provisions of this Section are intended to 
and do fully define and set forth the respective rights and obligations of the parties in the event of 
a taking of the Facility or a part thereof, including without limitation the circt.imstances 1m.der 
which this Agreement shall or may be tenuinated, ·and· the disposition of any proceeds of any 
award. 

For purposes hereof the "date of taking" shall be deemed to be the date that physical 
possession of ~e property taken is delivered to the condemning authority. 

22. No Merger. The voluntary or other surrender of this Agreement by Operator, ora mutual 
cancellation thereof, shall not work a merger, and, at the option of City, either shill operate (a) to 
terminate a llo r any existing subcontracts or sub-tenancies underthe._Agreement;·or (b) a:s an· 
assignment t~Cityofany or all such subcontracts andsub;;.tenan~ies.';·~:, · · · · · 

. -. . : . . . . ·. ·.'._.,··c,-. · ... -:·, 
. ;-~; '- ·. 

23~· .·. : Shle)ifthe City, <?r any successor owner oftheF~ciliti/shm~~Ii~~f.·ci:~:i~~,J:~~ .. 
all.liabiilties and·obligations on the part.ofthe original City, or suchS.~&e~or.oker, underthis­
Agreement accruing .thereafter shall terminate, and fuereution ali such liabilities and obligations 
shall be binding upon the new owner. -

I 

I 

24. No Light, Air, or View Easement. Any diminhtion or shutting off of light, air, or view by 
any structure which may' be erected on lands adjacent to the Building shall in no way affect this 
Agreement or impose any liability on City. 

25. Abandonment. Operato~ shall not vacate or abandon any part or all of the Facility_ If 
Operator shall vacate, abaridon, or surrender the Facility, or be dispossessed by process of law or 
otherwise,;any personal property belonging to Operator and left on the Facility shall be deemed 
to be abandoned, at the option ()f the City. 

26. Surrender. Operator shall at the end of the Term hereof surrender to City the Facility and 

all alterations, additions and improvements thereto in the same condition as when received, 
ordinary wear and tear excepted. Damage by fire, earthquake, act of God, or the elements that: are 
not otherwise the responsibility ofthe Operator shall also be excepted. Improvements installed in 
the Facility by Operator, shall, without compensation to Operator, then become City's property 
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free and clear of all claims to or against them by Operator or any od person, subject to Operator's 
removal rights under Section 8( c). 

27. Waiver. The waiver by either party of any term, agreement, condition, or provision herein 
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other 
ter:m, agreement,. condition, or provision herein contained,· nor shall any custom or practice 
which may grow between the parties in the administration of the tei1US hereof be construed to 
waive or to lessen the right of such party to insist upon the performance by the other party in 
strict accordance with said terms. ' 

28. Notice. All notices, demands or other writings provided in this Agreement to be given or 
made or sent, or which may be given or made or sent by either party to the other, shall be 
deemed to have been fully given or made or sent when made in writing and upon personal 
delivery (whether by a party or its agent, or by courier), or by electronic transmissions such as 

· · telex, E-Mail· or facsimile (provided that such notice is confirmed by mail as next provided) or 
after seventy-two (72) hours following deposit in the United States mail, registered or certified, 
postage prepai~, and addressed as follows: to Operator at the address specified in the Basic 
Agreement Information, or to such other place as Operator niay from time to time designate in a 
notice to City; to City. at the address specified in the Basic Agreement Inform~tion, or to sUch 
other place as City may from tirrie to time designate in a notice to Operator. Operator hereby 
appoints ·as its agent to receive the service of all dispossessory or distraint proceedings mid 
notices thereunder the person in charge of or occupying the Facility at the time, and, if no person 
shall be in .charge of or occupying the same, then ·such s~rvice may be made by ~ing the 
same on the main entrance of the Facility~ . < ·. . . 

' ' 

29. Complete Agreement. There are no oral agreementS between City and Operator affecting 
this Agreement, and, this Agreement supersedes and cancels any and all previous negotiati~ 
arrangements, brochures, agreements, and underst~dings, if any, between City and Operator or 

l 

displayed by City to Operator with respect to the subject matter of this Agreement. There are no 
representations between City and Operator other than those contained in this Agreement and all 
reliance with respect to any representations is solely upon such representations. 

30. Corporate Authority. Each of the persons executing this Agreement on behalf ofOpecator 
does hereby covenant and warrant that Operator is a duly authorized and existing corporation, 
thatOpera,tor has and is qualified to do business in Oregon, that the corporation has full right and 
authority to enter into this Agreement, and that the person(s) signing on behalf of the corporation 
were authorized to do so. 

31. Miscellaneous Provisions. 

(a) The words "City" and "Operator" as used herein shall include the plural as well as the 

singular. 
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(b) Time is ofthe essence of this Agreement and each and all of its provisions. 

(c) The agreements, conditions and provisions herein contained shall, subject to the 
provisions as to assignment, apply to and bind the heirs, executors, administrators, successors 
and assigns ofthe parties hereto . 

.(d) If any provision of this Agreement shall be determined to be illegal or unenforceable, 
such dete~ation shall not affect any other provisio1,1 of this Agreement and all such other 
px:ovisions shall remain in full force and effect. ' 

(e) This Agreement shall be govenied by and construed pursuant to the internal laws of 
the State of (\)regon, as the same are applied to agreements made and to be performed in this 
state. 

(f) All remedies hereinbefore and hereafter conferred upon City shail be deemed 
cumulative and no one shall be exclusive of the other, or shall in any way limit the availability to 

. City· of any other remedy conferred by law, whether or not specifically conferred by the 
proVisions.oftl:iis Agreement. · · . 

(g}A.ll indemnities of ~ach party contained in this Agreement shall survi~e the expiration 
or other:ter.tilinatiori hereof with respect to any act, condition or event-which is covered by such · 

-~"L).~· · · -indetrl~iij' ·::: · · · . . -

'3,~1 '<;,~;;i¥\i~~~~k 1JCkTiowledge and agree that Oachp~ bas revie.ledand:~OOO m. 

·. _:;. 

'.,;,: : beeu.¥rO:Yili.-&l:tb.e ~pportunity of its respective counsel to review and revise,:t:hls'A.greement and 
. . -n~ n11e·or:ions~ction to the effect-that ambiguitieS are to'be resolved against the drafting party 

· shall be .eill.ployed i~ the interpretation or construction of this Agreement, or ariy amendments or 
exhibits thereto. 1 . ) 

(i) The parties aclmowledge and agree that Operator _is an independent contractor, and not 
an agent of the City, and has no power or authority to act on behalf of or bind the City in any 
manner. 

32. .. Brokerage. Each party warrants and represents to the other that such party has not 
retained (tlfe services of any real estate broker, finder or any other person whose services would 
form the basis for any claim for any commission or fee in connection with this Agreement or the 

. transactions contemplated hereby. Each party agrees to save, defend, indemnify and hold the 
other party free and harmless from any breach of its warranty and representation as set forth in 
the prece<:ling sentence, including the other party's attorney's fees. 
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33. Assignment and Subcontracting. 

(a) Operator shall not voluntarily or by operation of law (i) assign, pledge, transfer or 
encumber (collectively" Assignm~nt") or subcontract all or any part of this Agreement or 
Operator's interest in the Facility, or (ii) permit the Facility or any part of it to be occupied by 
anyone other than Operator, its employees, agents, members or representatives, without City's 
prior written.consent, which will not be unreasonably withheld. Any Assignment or subcontract 
without Cicyts prior written consent shall be voidable 8.lld, at City's election, shall constitute an 
Event of Default. As used herein, the term "subcontract" does not include contracts with 
independent. contractors who provide program assistance and operational support, such as 
contracts with yoga or aerobics instructors acting as independent contractors. 

(b) Any dissolution of Operator or any merger, consolidation or other reorganization of 
Operator involving as a party thereto an entity not affiliated with the Young Men's Christian 
Association shall constitute an Assignment requiring City's consent · 

(c) Eac~ request for consent to an Assignment or subcontract shall be in writing, 
accompanied by the name, address and business of the proposed assignee or subcontractor, the 
proposed use of the Facility, the terms and conditions ofthe proposed Assignment or subcontract 
and information relevant to City's ·determination as to the tax-exempt status a'nd financial and 
operational responsibility and appropriateness of the proposed assignee or subcontractor • 
. Operator agrees to provide City with such other or additional information and docll:lllentation as 
City may.reasonably request. No consent .to any Assignment or subcontract~sh~Jl-:constitute 
consent to any other Assignment or subcontract or be ·deemed to -be awmver ofth~pffi:Visions of 
this Section 33. ' . · :-- . . 

· (d)City shal~ be permitted to consider any reasonable factor in determining whether or 
not to withhold its consent to a proposed Assignment. Without limiting the other circumstances 
under which it may be reasonable for City to withhtild its consent, it sh~ be deemed reasonable 
for City to withhold its consent if any ofthe following conditions are not satisfied: 

(i) No Event of Default shall have occurred and be continuing; 

(ii) The proposed transferee shall have the financial strength and stability to 
perform all obligations under this Agreement to be performed by Operator, 

(iii) The proposed use of the Facility shall be consistent with the purpose and 
intent of this Agreement to provide a community recreation center operated as a public 
benefit for residents of the City, including social, recreational, health and fitness 
programs in accordance with this Agreement. 
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(iv) The proposed transferee shall, at all times during the Term of the Assignment 
or subcontract, be a tax-exempt entity as defined in the Internal Revenue Code of 1986, 
as amended; and 

(v) All third parties whose consent to such transfer, the City is required to obtain 
shall grant such consent. 

(e) Ai:J.y assignee of, or subcontractor under, this ,Agreement shall, by reason of accepting 
such Assignment or entering into such subcontract, be deemed, for the benefit of City, to have 
assiuned and agreed to conform and comply with each and every term, covenant, condition and 
obligation in this Agreement to be performed by Operator during the term of the Assignment or 
subcontract. No assignee or subcontractor shall make any further Assignment or subcontract 
without City's prior written consent, which City may grant or withhold on and subject to the 
terms and conditions of this Section 33. 

(f) No Assignment or subcontract shall release Operator of Operator's obligations under 
this Agreement, or alter the primary liability of Operator to perform all other obligations to be 
performed by Operator under this Agreement. · 

(g) Operator immediately . and irrevocably assigns to City, as security for Operators 
obligations und,er this Agreement, all rents and income :from any Assignmentor subcontract~of 

. all or any part of the Facility as p~rmitted by this Agreement, and City ora receiver for_()p~' 
appointed on City's application, can collect such rent and apply it·to'YaJ:4"<?Jl.6,~to~~<:c~!!~~~~ . 

· under this Agreement; provided, howeve~, that so long as operatoris'.ii<:),f;~~4~f;~fi:J.f-i:lJ#der1ile 
terms of this Agreement, all such rents and income shall remain part oftlie:·Fcicility's .operating 
budget. 

I 

(h) If Operator requests City's consent to a proposed Assignment or subcontract, Operator 
shall pay to City, whether or not consent is given, )City's reasonable attorneys' fees incurred in 
connection with each such request. 

34. Estoppel Certificate. Each party shall, within twenty (20) days after written request :from 
the other party, execute, aclmowledge and deliver to the requesting party a statement in writing 
certifying:· 

(i) The Term Commencement date; 

(ii) That this Agreement is in full force and effect (or, if this Agreement has been 
modified, that this Agreement is in full force and effect as modified, and stating the date 
and nature of such modification); 

(iii) The date to which sums payable City under this Agreement have been paid; 
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(iv) The fact that there are no Events of Default or breaches of this Agreement by 
Operator or City except as specified in the statement; and 

(v) Such additional information and confirmation reasonably requested by the 
requesting party. Each party agrees that any statement delivered by such party pursuant to 
this Section 34 may be relied upon by any third party for whose benefit it is obtained. 

I 
I 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth in 
this Basic Agreement Information. 

CITY: 

CITY OF SHERWOOD CITY 

a mupicipal corporation 

. By:__:_ _ _;__ ____ ~--------
' 

, {~.i~ature) 
( 

. ;.,;·': 

. ~~y:-···;_ .. _.......,..;.. _________ _ 

.(Print Name) 
I 

Its: ______ '·--------,----

(Title) 

Approved as to form by City Attorney 
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.OPERATOR: 

YOUNG MEN'S CHRISTIAN 

ASSOCIATION OF COLUMBIA­

WILLAMETIE 

By: 

(Signature) 
.... · . 

By: 

'(Print Name) 

Its: 
.') 

(Title) 


