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Resolution to Adopt Agreement for Temporary services Between oIPRD and The Funhouse €ommons'

together with "Exhibit A" ScoPe of Work.

Resolution 2Ot4-L

February L3,2OL4

wHEREAS, oIPRD is a municipal corporation duly established pursuant to the laws of the state of Washington, RcW

chapter 36.69, as a park and recreation district, for the purpose of providing leisure time activities and recreational

facilities for its residents, including managing indoor and outdoor recreational and educational programs;

WHEREAS, oIPRD has on|y one staff member and has need for additional temporary services both in its office

coverage and for the oversight and operation of some its 2014 programming; and

wHEREAS,theBoardofcommissionersofolPRDhaveadvertised,receivedinquiresfromthreesources,andreceived

a written bid based on the published contract as to the cost of providing the advertised temporary services; and

wHEREAS, the contractor is experienced with providing educational and recreational programs in the community and

is qualified and able to provide services in connection with oIPRD's needs, as set forth in this Agreement, and is willing

and agreeable to provide such services upon the terms and conditions contained herein'

Now,THREEFoREBEITREso[vEDthattheolPRDBoardofcommissionersadopttheAgreementforTemporary
services Between olpRD and The Funhouse commons together with Exhibit A scope of work according to promises

and conditions set forth in the Agreement.

oorro y'*b A7. ?C1,1

signed

Commissloner #1

Resolution

PHONE

lla:lr:7:./:i
EMAIL
irir ili'ar'l! il !ii:

WEB

v, l|lx.r..irrir I aril

Chair, Commissioner #2



ORCAS ISLAI{D PARK A}{D RECREATION DISTRICT
AND TIIE FUNHOUSE COMMONS

AGREEMENT FOR TEMPORARY SERYICES

THIS AGREEMENT is made and entered into by and between the orcas Island Park and

Recreation District (oIPRD), a municipal corpomtion of the state of washington ("oIPRD"),

and children's Discovery Foundation dbu th" p,rrhouse commons ("conhactol'), a 501(c)(3)

norr-prorrt 
"o.po*tion 

duly established by the laws of the State of washington (collectively, 'lhe
paxti;s'1, for a short-term contract for services relating to the administration of OIPRD's

tecreational programs and facilities.

BACKGROT]ND

WI{EREAS,olPRDisamunicipalcorporationdulyestablishedpursuanttothelawsof
the State of Washington, RCW Chapteri6.69, as a park and recreation district, for the purpose of

pr"riai"gLfu*" tirie activities and recreational facilities for its residents, including managing

indoor and outdoor recreational and educational programs;

WHEREAS, OIPRD has only one staff member and has need for additional temporary

servicesbothinitsofEcesupportandfortheoversightandoperationofsomeits2014
programming; and

WHEREAS, the Contractor is experienced with providing educational a]rd recreational

programs in the community and is qualified and able to provide services in conaection with

btpinO,, o."ar, as set fortir in this Agreement, and is willing and a$eeable to Povide such

services upon the terms and conditions contained herein'

AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants, promises, and conditions

set forth in this Agreement, the Parties agree as follows:

1. Pumose.
ThJffio." of this Agreement is to provide OIPRD temporary services to assist^

oIpRD's Director aniperform g"r"iul offi"" duties and program supqgrt as set forth in

the scope of services attached as Exhibit A, from the effective date ofthis Agreement

until December 31, 2014. OIPRD's Commission finds that such temporary services are

neededtoadequatelyadministeritsupcomingprogramsinlightofabudgetshortfallfor
2014.

3.

Term.
The term for this Agreement will be from the date the Agreement is duly executed by

both parties ('lhe effective date") until December 31, 2014 ("the Term")'

Scope of Services.
iirffi"t ."t"r .g*es to perform in a good and professional manner the tasks described

in Exhibit A afiaJhed and incorporated herein. (The tasks described on Exhibit A, scope
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4.

ofServices,shallbeindividuallyreferredtoasa.lask,,,andcollectivelyreferredtoasthe
"services.")

Additional Services.
a. From time to time, the Parties agree that Contractormay need to perform additional

services with respect to work oiprojects related to the services under this Agreement'

a"v ,".r, 
^g.""*ent(s) 

for additionil services will be set forth in writing and will be

"-J""i.a 
ry trr. partiis prior to Contractor,s performance of the additional services,

"r""pi 
* ti"v te provided in paragraph B, with compensation to be agreed upon at

*fr"t,L". On completion andexeJution of an addendum (an "Agreement for

Additionalservices,,),suchaddendumshallbeincorporatedintothisAgreementand
shallhavethesameforceandeffectasifthetermsoftheaddendumwerepartofthe
egrt"-"rt. The performance of services pursuant to an addendum shall be subject to

the terms and conditions of this Agreement'

b. o; ;;;".gency, occasional or ai-needed basis' additional sewices may need to be
" 

p".f".-"J Ulf"r"'an uaa"rri,- can be executed' The Contractor agrees that it shall

;;;.t " 
such services on written request, including by email' ofan authorized

iepresentative of OIPRD, pending eiecution of an addendum' at a rate of

co?pensation to be agreed to at tf,e time. The invoice procedure for any additional

services will be as described in Section 8'

c. With respect to approving emergency or occasional services that have not come before
-' 

OipnOt go-a t,rt r"qrir. an immediate response, the OIPRD Director may approve

additional services *a "*p*ait"t"s 
if and when' in their best judgrnent' the costs of

the additional services do not exceed $500.00 (five hundred dollars) in total and

require a level of urgency that makes it impractical to wait for a decision by OIPRD's

Board.

Contractor's Reoresentations.

The Contractor represents and wanants that it and its officers and employees have all.

;;;;r-r..y i;.es and certifications to perform the services provided for herein, and is

qualified to perform such services.

Contractor's RespqlN&411!9!-
a"ffit". rh"ll p*f..- the following duties and those set forth in Exhibit A in a timely

*._"i ,o as to not impede the reporting and accountability requirements of OIPRD: 
,

".-comprv*m,deadlinesforreporting-andprojectingactivitiesonamonth-by-monthbasis. These reports should include descriptions and time spent of all -aclivtty . .

p..i""".J ", 
dhalf of oIpRD during the previous month, plus descriptions and time

estimates for activities projected for the month upcoming;

b. Handle all financial transactions in a manner required by OIPRD protocols and

applicable state law; and

c. perform *re auties set forth in Exhibit A, Scope of Services, in a professional and

fimely manner, and as directed by OIPRD's Board of Directors'

5
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7. Independe4la$ractor.TheContractorshallperformtheservicesasanindependent

"offi"-to, *a.null not be deemed, by virtue of this Agreement and the performance

thereof, to have entered into any parhrership, joint venture, employment or other

,"futio"rfrip *itl, OIPRD. The implementation of services lies solely in the discretion of
the Contractor, except that OIPRD may assign duties to the persons assigned b1 

-tfrc
Contractor as the ne;d arises. No agent, employee, servant or representative of the 

-
contractor shal1 be deemed to be an employee, servant or lepresentative of oIPRD for

any purpose, and the employees of the Funhouse Commons are not entitled to any

U""frt. OpnO providei its employees. The Contractor will be solely and entirely,,

i"rpo*itr" for its actions and omissions, and for the actions and omissions of its officers'

agents, employees, subcontractors or replesentatives during the performance of this

Agreement.

The Conhactor agrees and understands that due to tlre nature of the work, some duties set

iortt in tt 
" 

ScopJ of Services must be assigned by OIPRD' s Director on an as-needed

basis. The Contractor and not OIPRD has the duty to supervise, manage, review'

discipline or otherwise take personnel action regarding the person(s) assigned by the_

Corrtrurto, to p"rform such Suties. These services are not and shall not be construed as a

delegation to Contractor of any of OIPRD's duties or responsibilities'

OIPRD's Respons:ibililter
oIPRD rh"tl d" th" f.lt"*tng in a timely manner so as not to delay the services of the

Contractor:
a. Duly designate and authorize the Director to act as oIPRD',s lepresentative with

respect to-Contractor's services. OIPRD's Director shall have complete authority to

transmit instructions, receive information, and interpret and define oIPRD',s policies

and decisions with respect to the services, so long as such interpretation does not

conflict with this Agreement.
b. Fumish the connactor with all information, criteria, objectives, schedules and

standards for the project and the services provided for herein'

c. Arrange for access to the property or facilities as required for the Contractor to

perform the services provided for herein.

d. 
'Examine 

and evaluate all studies, reports, memoranda, plans, sketches, and other

documents prepared by the contractor and render decisions regarding such documents

in a timely manner to prevent delay of the services.

Acceptable Standards.

C*tr".t"*Crr"r t" provide, in connection with the services and any additional services

contemplatei in this Agreement, work product and services ofa quality and professional

standmd acceptable to OIPRD.

Comp_eqla1ian.
OIpfu ugr".r to pay Contmctor an arurual total not to exceed $351000 for the services

set forth ii Exhibii A, for the Term of this Agreement. On or before the first day of each

8_
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month,theContlactorshallsubmittoolPRDanirrvoiceolstatementoftimespenton
tasks included in trr. ,""p" o"i*"rt provided in Exhibit A, and oIPRD will process the

invoice or statemenr in iri. o.*t billing/claim cycle following receipr of the invo11,or

statement. OIPRD agrees to remit payment for the contract amount' once per montn'

based on the contracted hourly rate in an amount not to exceed $2,900, for the Term of

this Agreement. olpnp * ibuv for costs that are necessary and related to the agreed

lrpon i*i""r, such as fostal fees, copying fees'-or.other necessary fees' upon prior

"ip."ra 
UV OpnO. iort u"to, ,nai i" iotety liable and responsible for complying with

"lp'ptiauUta 
tu* tu*, *O raq,ita-""ts for Contractor's employees or contactors' and

,iiir""ui" state and federai wage and hour laws and requirements'

1 1. Ownership and Use of Documents'

A11 documents, ."ponr["*o'*du, diagrams, sketches' plans' surveys' design

calculations, working ,i;;;r fu'r"y -other 
materials cieated or otherwise prepared bv

the contractor ^ 
p* "rii, p?i;;*". of this Agreemenr (the "work Products") shall

be owned by and becomeG property of OIPRD' and may be used by OIPRD for any

p"tp"t" t.ti"n"ial to OIpRO'- Upon iermination of this Agreement' Contractor agrees to

retum or give to orpno ,rr a"*i"ents and records created pursuant to work performed

under this Agreement'

12. Public Records Act Compliancel Lega-l Co-qrlliange'

si"i".iW.rit g1on's Public Recirds Act, RCW Chapter 42'5.6' and that Co*i:It't
*..t pr"a"., *"V be subject to the Public Records Ait' * 

Y"11 it }:-O^Tii::l:
ffi",#;"t*iiiil "tir*.i,pri""ur" 

laws' Contractor agrees to Ti"T i-1] T-"":*
ff#iii;;;:.,,;il;;:";;;;;ces'erectronic docr11neys.ry,i1e1d:",Y:"1:'andother

[""ra. Jo"tia"ied a public recorJ, in compliance wilh th9.Pu!iic. Re*.tdlA:|
C"rt ""t* 

ir.tfr"r agrees to be in compliance with all applicablelaw*' in"l"l]"c 
11^17

-J"-pf"y-*r-."i-ut"d tu*., fot wort created or performed and compensation received

14.
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Records InsB,eglien i4d-4!d4
@a[ be subject to the adjustments for any amounts found

;;;;-u,,it,-;r';,1,",*ise to have teen improp"rly in roiced, and all records and books of

accounts pertaining to any work performed under this. Agreement shall be subject to

insoection and aud-it by OIPRD for a period ofup to three (3) years fiom the final

payment for work performed under this Agreement'

Conti nuation of Perlormance.
I.the ""*t thrt *y drspute or conflict arises between the Parties while this Agreement

is in effect, the Contractor agrees that, notwithstanding such dispute or conflict' the.

Contractor shall continue to make a good faith effort to cooperate and continue work

toward successful completion of its duties and responsibilities'



15. Administration of Agreement.

@istered by the Director of the Funhouse, on behalf of

Co*uJ,or, and by the Director of OIP{D, Marcia West, or her designee on behalf of

oipno. a"y 
"*ii,en 

notices required by the terms of this Agreement shall be served on

or mailed to the following addresses:

To the Funhouse Commons:
Krista Bouchey, Interim Exec' Director

30 Pea Patch Lane
Eastsound, WA. 98245

Phorc:360-376-7177
Email:

To OIPRD:
Marcia West, Director, OIPRD
P.O. Box 575
Eastsound, WA.
Phore:360-376-7275
Email:

16. Notices.
All ,oti.". o. 

"ommunications 
permitted or required to be given under this Agreement

.t uu u" i" *rlti"g and shall be deemed to have been duly given ifdelivered in person or

J"forit"d i, tlr" tinited States mail, postage prepaid, for mailing by certified mail, retum

i"J.ipt ,"qu".t"0, and addressed, if fo a party ofthis Agreement, to the address for the

p*q,';"rf:,ttt 
"Uove, 

or if to a person not a party to this Agreement, to the address

designated by a party to this Agteement in the foregoing manner'

Any party may change his, her or its address by giving notice in writing' stating his' her

o, its ,r"* uddr"ss, tJ any other paxty, all pursuant to the procedure set forth in this

section of the Agreement.

Insurance.
Th" rrt u"to. rhall be responsible for maintaining, during the term of this Agreement

and at its sole cost and expense, the types of insurance coverage and in th9 a4ltunf ..
described below. The contractor shali furnish evidence, satisfactory to OIPRD, of a1l 

- -

.u"t, poti"i".. During the term hereof, the contractor shall take out and maintain in full

force and affect the following insurance policies:

a. Comprehensive liability insurance, including automobile and property damage'

io,,.i,g oIPRD and the Contractor against loss or liability for damages for p^ersonal

injury, ieath or property damage arising out of or in connection with the performance

by tire Contractor oi its-obligations hereunder, with minimum liability limits of

$i,OOO,OOO.OO combined single limit for personal injury, death or property damage in

any one occurTence.
b. Suih worker,s compensation and other similar insurance as may be required by law.

c. Director's ard officer's liability insurance with minimum liability limits of
$1,000,000.

Indemnification.
T1,"c*trr"t* rhall indemnifu and hold harmless OIPRD, and OIPRD shall indemnift

and hold harmless Contractor, for the actions or omissions ofeach oftheir respective

officers, agents, volunteers and employees, from any and all claims, actions' suits'

17.
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19.

liability, loss, costs, expenses, and damages ofany nature whatsoever' by any reason of

", 
.irirg "ri "f 

the negligent act or omiision of the Contractor or OIPRD' as the case

;il;;?";,h"t ."tp"Jtii" officers, agents' employees' orany of them relati:tg to or 
.

*iJirrg or, of ,h" peiforma.tc" of thit ig'""t"t't' if a final judgment is rendered zgainst

OIPRD, its ofEcers, agents, employe"t it'dlo' *y of them' or jointly agains-t OIPRD and

tt 
" 

Corrt u"to, *a thei. re.pe"iiue officers, agenis and employees' or any of them' the

Corrt u"to, shall satisfu the iame to the extenithat such j udgment was due to the

Contractor's negligent acts or omissions'

Dispute Resolution' 
disputes arising out ofora. The parties will attempt to resolve any controversles or

relating to this Agreement through a good faith attempt at mediation' unless the

p"tti.t-"gt." ,fr", it would be futile to ao so' Each party will pay its own attomey's

fees and costs, and half of the mediator's costs'

b. Any controversy or claim arising out of or relating to this Agreement that is not- -.#t 
"a 

,mougir mediation shal-i be resolved by fina1 and binding arbitration ,

p*."*, to niw z.o+e. Demand for arbitration shall be made in writing to the

;Ail"tb, The arbitration shall be held in San Juan County on Orcas Island-' unless

otherwise mutually agreed to by the parties, before a single arbitrator selected by

ugr""-"* of *t" partles. If the partiis cannot agree. upon an arbitrator within fifteen

lril auy. after the demand for arbitration is made, the arbitrator shall be selected by a

i,rag. in tfr. Superior Court ofSan Juan County in accordance with the procedures set

out in RCW 7.044.110.

c.Unlessthepartiesagreeotherwiseinwriting,thearbitrationhearingshalloccurno-' 
later than sixty (60) days after the date the arbitrator is appointed' The parties agree

tt ut, *itl tft" 
"*"eption 

of the circumstances set forth in RCW 7 '04A'23O' the

*[it uto.,, a""i.ion shall be binding, final and not appealable to any court of law.

;;"h;""y shall pay its own costs of arbitration including attorneys' fees' The. 
.

arbitratoris fee and'any administrative expenses imposed by the arbitrator shall be

shared equallY bY the Parties'

Assignment.

NeitherpartytotlrisAgreementshallassignanyrightorobligationhereunderinwholeor
i" p"r,, iritft"* tfr" priir written consent ofthe other party hereto' No assignment or

t *.r". or*v interest under this Agreement shall be deemed to release the assignor from

*V ii"tiflq, or obiigation under thiJAgreement, or to cause any such liability or

obiigation to be reduced to a secondary liability or obligation'

Amendment. Modification or Waiver'
i.{. ,-*d"r""t, *"difr"ution o. *ai rer of any condition, provision or term of this

agr*-""t shail be valid or of any effect unless made in writing' signed by the par 
tlt 

or

;;;il il; b;*d, or such parry; s or parties, duly authorized representative(s) and

Ip""iryi"g witu p;iicutariqrthe nature and extent of such amendment, modification or

*A*i. i"y *Arer by any party of ary default of the other party shal1 not effect or

impair any right arising from any subsequent default'

20.
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22. Termination and Suspqnuon.

;Efril.rfy,""y t"-r,""t" this Agreement upon written notice to the other party if the* 
"ifr"t 

fi6 f"fis substantially to pi'fott it' t""otdance with the terms of this

Agreement through no fault of the party terminating the Agreement'

b. OIPRD may terminate this Agreement upon not lesslhan seven (7) calendar days

written notice to the Contractlor if the services provided for herein are no longer

needed from the Contractor, and/or ifthe legislative body ofOIPRD does not

appropriate funds in OIPRD Budget to pay for such services'

c.IfthisAgreementisterminatedthroughnofaultoftheContractor,theContractorshall-' 
u" 

"o*p""rr.u*d 
for services performJd prior to termination in accordance with the

;;;;il;6"r-ation provided in this Agreement and any applicable addenda'

Parties in Interest.
ffi;g*;"t ,rul be binding upon, and the benefrts and obligations provided for

fr"*i" Ifraf inure to and bind, ti. iu.ti"t and their respective successors and assigns"

nrovided that this section shail not be deemed to permit any transfer or assignment

iirr".*t" ,r"rriul"a Cy ,i. a.e*ement' This Agreement is for the exclusive benefrt of

the parties and it does not creaie a contractual relationship with or exist for the benefit of

* *rfua ,""r, hcluding contractors, sub-contractors and their sureties'

Costs to Prcvailins Party.
I" tht.t""t.f *"h fitlgation or other legal action, to enforce any rights' responsibilities

o, otiilutiorr, ,rrra", thi-, Agr""-"nt, thJprevailing parties shall be entitled to receive its

reasonable costs and attomey's fees

Appirqable-Law.
ffiGffi*t and the rights of the parties hereunder shall be governed by the

;t";;il i" 
""cordance 

i,ith th" laws of the State of washington and venue for any.

action hereunder shall be in San Juan County, Washington; provided, however, that it is

ug.""a*a"na"rstoodthatanyapplicablestatuteoflimitationshallcommencenolater
tlian the substantial completion by the Contractor of the services'

Severable Provisions.
Br"t p.""t.t"" 

"l'thtt 
Agreement is intended to be severable' If any provision hereofis

illegai or invalid for any ieason whatsoever, such illegality or invalidity shall not affect

the validity of the remainder of this Agreement'

Entire Agreemenl.
Tht. Afi;**t *ntains the entire understanding of the parties hereto in respect to the

o_.u"ior$ contemplated hereby and supersedes all prior agreements and understandings

between the parties with respect to such subject matter'

Countercart!
iffifr""-"rt may be executed in multiple co,nterparts, each of which shall be one

23.
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andthesameAgreementandshallbecomeeffectivewhenoneolmorccounterpartshave
been signed by each of the parties and delivered to the other party'

29. Authoritv.
Th"P",ti''executingthisAgreementreplesentthattheyhavetheauthorityfromtherr
BoardorCommissiontobindtheirBoardorCommissiontoanyandalltermsand
conditions of this Agreement.

30. Criminal Background Check.
a"rh""t", "gr"* 

th"t olPno muy conduct a criminal background check on contractor

and any of its officers, employees or agents who will be performing work under ttl]s

AgreementpriortoContractorperformingsuchservices,andatanytimeduringtheterm
of"the Agreiment in compliance with applicable laws, including but not limiledlo RCWs

43.43 .8i2 and 43 .43 .837 . If Contractor's background check(s) does not, in oIPRD's

discretion, comply with all applicable laws regarding contractor's services, then 
^OIPRD

may immediate-ly terminate this Agreement upon written notice to contmctor. If in the

normal course of contractor's business, contractor has performed criminal background

checks that comply with applicable laws for such checks, contractol aglees to submit the

results of such ba"kg.o.-i 
"h""ts 

to oIpRD within ten (10) calendar days ofreceiving

such results or within ten (10) calendar days of the execution of this Agleement, as

applicable.

INwlTNEssWHEREoF,thePartiesheretohavecausedthisAgreementtobeexecuted
effective the day and year first set forth above.

, Children's Discovery Foundation

AND RECREATION DISTRICT

31s 'rq
Date

AEI!-
Date
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's Discovery Foundation

Chairman/Commissioner, OIPRD

Marcia West
Director, OIPRD



STATE OF WASHINGTON )
) :ss

COUNTYOFSANJUAN )

oNTHlsdayof,2014,beforeme,personallyappearedKristaBorrchey,kaowntobethe
individual who 

"*"",rt"d 
th" *ithin und foregoing instrumint, and acknowledged said instrument to be

her free and voluntary act and deed, for the uses and purposes therein mentioned'

WITNESS my hand and offrcial seal hereto the day and year in this certificate first above written'

Notary Public in and for the State of Washington,

residing at:

My Appointment ExPires

STATE OF WASHINGTON )
):ss

COI'NTY OF SAN ruAN )

ON THIS day of ' 2014, before me, personally appeared MARCIA WEST' known to be the

individual who ex".ut a tt i *itt in *a foregoing instrumint, and acknowledged said instrument to be

her free and voluntary act and deed, for the uses and purposes therein mentioned'

WITNESS my hand and official seal hereto the day and year in this certificate first above written'

Notary Public in and for the State of Washington,

residing at:

My Appointrnent Expites
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