
City and State Indemnifications  

CONTRIBUTION 

1. If any third party makes any claim or brings any action, suit or proceeding 
alleging a tort as now or hereafter defined in ORS 30.260 ("Third Party Claim") 
against State or City with respect to which the other Party may have liability, 
the notified Party must promptly notify the other Party in writing of the Third 
Party Claim and deliver to the other Party a copy of the claim, process, and all 
legal pleadings with respect to the Third Party Claim. Each Party is entitled to 
participate in the defense of a Third Party Claim, and to defend a Third Party 
Claim with counsel of its own choosing. Receipt by a Party of the notice and 
copies required in this paragraph and meaningful opportunity for the Party to 
participate in the investigation, defense and settlement of the Third Party 
Claim with counsel of its own choosing are conditions precedent to that Party's 
liability with respect to the Third Party Claim.  

2. With respect to a Third Party Claim for which State is jointly liable with City (or 
would be if joined in the Third Party Claim ), State shall contribute to the 
amount of expenses (including attorneys' fees), judgments, fines and amounts 
paid in settlement actually and reasonably incurred and paid or payable by 
City in such proportion as is appropriate to reflect the relative fault of State on 
the one hand and of City on the other hand in connection with the events 
which resulted in such expenses, judgments, fines or settlement amounts, as 
well as any other relevant equitable considerations. The relative fault of State 
on the one hand and of City on the other hand shall be determined by 
reference to, among other things, the Parties' relative intent, knowledge, 
access to information and opportunity to correct or prevent the circumstances 
resulting in such expenses, judgments, fines or settlement amounts. State’s 
contribution amount in any instance is capped to the same extent it would 
have been capped under Oregon law, including the Oregon Tort Claims Act, 
ORS 30.260 to 30.300, if State had sole liability in the proceeding.  

3. With respect to a Third Party Claim for which City is jointly liable with State (or 
would be if joined in the Third Party Claim), City shall contribute to the amount 
of expenses (including attorneys' fees), judgments, fines and amounts paid in 
settlement actually and reasonably incurred and paid or payable by State in 
such proportion as is appropriate to reflect the relative fault of City on the one 
hand and of State on the other hand in connection with the events which 
resulted in such expenses, judgments, fines or settlement amounts, as well as 
any other relevant equitable considerations. The relative fault of City on the 
one hand and of State on the other hand shall be determined by reference to, 
among other things, the Parties' relative intent, knowledge, access to 
information and opportunity to correct or prevent the circumstances resulting in 
such expenses, judgments, fines or settlement amounts. City's contribution 
amount in any instance is capped to the same extent it would have been 
capped under Oregon law, including the Oregon Tort Claims Act, ORS 30.260 
to 30.300, if it had sole liability in the proceeding.  
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ALTERNATIVE DISPUTE RESOLUTION  

The Parties shall attempt in good faith to resolve any dispute arising out of this 
Agreement and Supplemental Project Agreements. In addition, the Parties may 
agree to utilize a jointly selected mediator or arbitrator (for non-binding 
arbitration) to resolve the dispute short of litigation.  

INDEMNIFICATION  

1. City shall require its contractor(s) and subcontractor(s) that are not units of 
local government as defined in ORS 190.003, if any, to indemnify, defend, 
save and hold harmless the State of Oregon, Oregon Transportation 
Commission and its members, Department of Transportation and its officers, 
employees and agents from and against any and all claims, actions, 
liabilities, damages, losses, or expenses, including attorneys’ fees, arising 
from a tort, as now or hereafter defined in ORS 30.260, caused, or alleged to 
be caused, in whole or in part, by the negligent or willful acts or omissions of 
City's contractor or any of the officers, agents, employees or subcontractors 
of the contractor( "Claims"). It is the specific intention of the Parties that State 
shall, in all instances, except for Claims arising solely from the negligent or 
willful acts or omissions of State, be indemnified by the contractor and 
subcontractor from and against any and all Claims. 

2. Any such indemnification shall also provide that neither City’s contractor and 
subcontractor nor any attorney engaged by City’s contractor and 
subcontractor shall defend any claim in the name of the State of Oregon or 
any agency of the State of Oregon, nor purport to act as legal representative 
of the State of Oregon or any of its agencies, without the prior written 
consent of the Oregon Attorney General. The State of Oregon may, at 
anytime at its election assume its own defense and settlement in the event 
that it determines that City’s contractor is prohibited from defending the State 
of Oregon, or that City’s contractor is not adequately defending the State of 
Oregon's interests, or that an important governmental principle is at issue or 
that it is in the best interests of the State of Oregon to do so. The State of 
Oregon reserves all rights to pursue claims it may have against City’s 
contractor if the State of Oregon elects to assume its own defense. 

3. City, subject to any limitations imposed by State law and the Oregon 
Constitution, agrees that on all projects where City is contracting for services 
pursuant to this Agreement or performing project management for the project 
to accept all responsibility, defend lawsuits, indemnify and hold State 
harmless, for all contract related claims and suits, including but not limited to 
all contract claims brought by any contractor arising out of the contractor’s 
work, City's supervision of any individual project, or City’s failure to comply 
with the terms of this Agreement and Supplemental Project Agreements. 


