Cooperation Agreement

This Cooperation Agreement is by and between the Parkland Management Advisory Committee, Inc., a Massachusetts non-profit corporation with an address of 566 Columbus Avenue, Boston, Massachusetts 02118 (“PMAC”) and the Southwest Corridor Park Conservancy, Inc., a Massachusetts non-profit corporation with an address of 64 West Rutland Square, Boston, Massachusetts 02118 (the “Conservancy”).

Reference is made to the following facts:

A. In accordance with its Articles of Organization and Bylaws, the principal purpose of PMAC is to providc citizen advice, review, consent and oversight of the activities and operations of the Southwest Corridor Park (the “Park”), and represent the concerns of residents of the area, commuters, gardeners, volunteers and recreational users about the Park.

B. In accordance with its Articles of Organization and Bylaws, the principal purpose of the Conservancy to raise funds to facilitate the improvement, maintenance, management and programming of the open space, recreational, cultural and civic improvements in and around the Park and its environs through partnerships with government agencies, funding sources, park stewards and community interests.

C. PMAC and the Conservancy desire to establish certain protocols to ensure continued communication, cooperation and coordination between the parties in fulfilling their respective purposes for the benefit of the Park and its constituents.

Now therefore, in consideration of the mutual promises made in this Agreement, the parties agree as follows:

1. Roles of the Parties.

The Conservancy agrees to recognize PMAC as the principal official representative of the citizens of the neighborhoods adjacent to the Park for so long as PMAC serves in that role as recognized by the Executive Office of Environmental Affairs, Department of Conservation and Recreation, or any other additional or successor governmental organization responsible for the care, custody and control of the Park.  PMAC agrees to recognize the Conservancy as an independent organization dedicated to raising funds and other resources for the benefit of the Park (the “Funds”), subject to the terms of this Agreement. 

2. Communication and Cooperation; Designee Directors.

a. PMAC and the Conservancy each agree to work cooperatively to achieve the desired improvement, maintenance and programming of the Park, and to communicate openly with each other from time to time to ensure that the activities of PMAC and the Conservancy are coordinated.

b. From time to time, PMAC may designate a director or officer of PMAC to serve as a non-voting ex officio member of the board of directors of the Conservancy (the “PMAC Designee”).  Upon notice from PMAC of the PMAC Designee, the Conservancy shall duly elect the PMAC Designee to the board of directors of the Conservancy, and the PMAC Designee shall serve as such a member of the board of directors with all other rights, privileges and obligations of a director in accordance with the Articles of Organization and Bylaws of the Conservancy.  The PMAC Designee shall so serve as a non-voting ex officio member of the Conservancy board of directors until the earlier of the date by which (i) the PMAC Designee no longer serves in good standing as a director or officer of PMAC, or (ii) PMAC notifies the Conservancy that PMAC has removed the PMAC Designee as the designee to the Conservancy board of directors, or (iii) the Conservancy has removed the PMAC Designee from the Conservancy board of directors for cause. 

c. From time to time, the Conservancy may designate a director or officer of the Conservancy to serve as a non-voting ex officio member of the board of directors of PMAC (the “Conservancy Designee”).  Upon notice from the Conservancy of the Conservancy Designee, PMAC shall duly elect the Conservancy Designee to the board of directors of PMAC, and the Conservancy Designee shall serve as such a member of the board of directors with all other rights, privileges and obligations of a director in accordance with the Articles of Organization and Bylaws of PMAC.  The Conservancy Designee shall so serve as a non-voting ex officio member of the PMAC board of directors until the earlier of the date by which (i) the Conservancy Designee no longer serves in good standing as a director or officer of the Conservancy, or (ii) the Conservancy notifies the PMAC that the Conservancy has removed the Conservancy Designee as the designee to the PMAC board of directors or (iii) PMAC has removed the Conservancy Designee from the PMAC board of directors for cause. 

3. Desired Improvements and Programs; Approvals.

The Conservancy agrees to notify PMAC in advance of any proposed uses of Funds for the desired improvement, maintenance, management and programming of the open space, recreational, cultural and civic improvements in the Park (the “Desired Improvements and Programs”).  PMAC promptly shall review such Desired Improvements and Programs, and shall reasonably approve those Desired Improvements and Programs whenever PMAC determines that such uses are consistent with the general plan and character of the Park.  PMAC promptly shall notify the Conservancy of any such approval, or of the disapproval of any Desired Improvements and Programs and the specific reasons for such disapproval.  The Conservancy agrees not to initiate any Desired Improvements and Programs in the Park without the approval of PMAC.  In the event PMAC is no longer able or willing to review such requests (such as because PMAC is no longer in existence, or is no longer operating, or is no longer serving in the representative capacity identified in this Agreement, or fails to approve or disapprove Desired Improvements and Programs in accordance with this Agreement), then the Conservancy may seek such approvals from the Executive Office of Environmental Affairs, Department of Conservation and Recreation.

4. Miscellaneous. 

a. This Agreement supersedes any and all prior discussions, correspondence or agreements between the parties relating to the subject matter of this Agreement.

b. This Agreement shall be governed by the laws of the Commonwealth of Massachusetts, and shall apply to all successors and assigns.

c. This Agreement may be amended only by a writing executed by both parties.

d. Nothing in thisAgreement shall be deemed to create a partnership, employer-employee relationship, or joint venture between the parties.

e. Any notices, requests or approvals required or made under or in accordance with this Agreement shall be in writing and shall be deemed given if delivered by hand, by certified mail (postage prepaid and return receipt requested), by facsimile, by email, or by a nationally recognized overnight courier, to the party at the respective addresses set forth above or another address indicated by the receiving party by similar means.

f. Paragraph headings in this Agreement are for convenience of reference only and shall not define or limit the provisions of this Agreement. 

Agreed to this __ day of October, 2004.

Parkland Management Advisory Committee, Inc.

By:  _______________________________


Its President


Hereunto duly authorized

Southwest Corridor Park Conservancy, Inc.

By:  _______________________________


Its President


Hereunto duly authorized

