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Special Public Meeting
April 28, 2014

Orcas Island Park and Recreation District Commission
Special Public Meeting, Monday, April 28, 2014
OIPRD Conference Room

3:15 P.M. — 4:30 P.M.,

. CALLTO ORDER - 3:30 pm
Bob Eagan, Chairman

Roll call:

Seat 1: Vicki Vandermay - present
Seat 2: Bob Eagan - present
Seat3: Martha Farish - present
Seat 4: Jim Bredouw - present
Seat 5: lan Lister — present

Il. PUBLIC COMMENT
<No public in attendance>

1. EXECUTIVE SESSION - 3:36
MOTION: lan moved to enter executive session pursuant to RCW 42.30.1 10(1)b),
discussion of real estate acquisition by lease or purchase for approximately two hours. Jim
second — deliberations: none — unanimously aye.

MOTION: Bob moved to adjourn executive session and reconvene the regular session at
5:32. Vicki second — deliberations: none — unanimously aye.

5:33 out of executive session, no action taken

MOTION: lan moved to reject the Quit Claim Deed and Interlocal Agreement for the
Shared Use and Maintenance of Buck Park presented and approved by the Orcas Island
School Board at the March 27" 2014 OISD school board meeting. Bob second -
deliberations: none — unanimously aye. Vicki recused herself due to potential conflict of
interest.

MOTION: Martha moved to approve and forward to OISD Board for signature the Quit
Claim Deed, prepared for signature and dated April 28, 2014. Jim second — deliberations:
none — unanimously aye. Vicki recused herself due to potential conflict of interest.

MOTION: Martha moved to approve and forward to OISD Board for signature the
Interlocal Agreement for the Shared Use and Maintenance of Buck Park between the Orcas
Island School District and the Orcas Island Park and Recreations District, prepared for
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signature and dated April 28, 2014. lan second - deliberations: none — unanimously aye.
Vicki recused herself due to potential conflict of interest.

MOTION: Martha moved to approve and forward to OISD Board for signature the
Interlocal Agreement between the Orcas Island School District and the Orcas Island Park
and Recreation District for the Shared Use of a Well, prepared for signature and dated April
28, 2014. Jim second — deliberations: none — unanimously aye.

Martha wished to note a discrepancy in the copy of the letter to the Recreation and
Conservation Office between the copy reviewed and signed by Bob and a separate copy
dated March 3 supplied to Marcia West for signature on OISD letterhead. Marcia reports
she did sign the letter assuming it was the version approved; no changes were flagged for
review. She realized the error and reported it to the OIPRD Board. Marcia and Bob to
follow up.

ADJOURNMENT
MOTION to adjourn by Vicki at 5:59 pm; second by lan, unanimously approved.
The meeting was adjourned at 6:00 pm.

Addenda:

 Quit Claim Deed, dated April 28, 2014.

« Interlocal Agreegment for the Shared Use and Maintenance of Buck Park Between
the Orcas Island School District and the Orcas Island Park and Recreation District,
dated April 28, 2014.

» Interlocal Agreement Between the Orcas Island School District and the Orcas Island
Park and Recreation District for Shared Use of a Well, dated April 28, 2014.

Special Public Meeting minutes for April 28, 2014
Approved by motion on this  (, " day of MAY , 2014

Signed and attested this & " day of MAY 2014

/,, ’ /L’,‘F’#}o_‘}

2% [
Bob Eagan, Con{missioner $2,
Chair
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April 28, 2014 approved version

QUIT CLAIM DEED

The Grantor, ORCAS ISLAND SCHOOL DISTRICT, a Washington municipal
corporation, for and in consideration of ten dollars ($10.00), conveys and
quitclaims to Grantee, ORCAS ISLAND PARK AND RECREATION DISTRICT,
a Washington park and recreation district, all interest, except as set forth below, in
the following described real estate known as the Samuel R. and Faye F. Buck
Memorial Park. located at 673 Mt. Baker Road, legally described as follows:

The West-half (1/2) of the Northwest quarter (1/4) of the Northwest quarter
(1/4), Section 13, Township 37 North, Range 2 West, W.M.

EXCEPT the North 330 feet of the West 330 feet (heretofore dedicated to
Cemetery purposes) and

EXCEPT County Road No. 56 (Mt. Baker Highway). Situated in San Juan
County, Washington.

The property herein conveyed shall be used for public park and recreational
purposes and outdoor recreational purposes pursuant to the Deed of Right to Use
Land for Public Recreation purposes recorded under AFN 92182496 (Attachment
A), and the original 1992 Quit Claim Deed recorded under AFN 92182756
(Attachment B); and subject to the Orcas Island School District’s preservation of
historic priority use of the property in accordance with the most current recorded
Interlocal Agreement in effect between the parties, and to equal joint use and cost
sharing of water from and related maintenance of the well located on the property
as set forth in an agreement with EWUA, recorded under AFN #
(Attachment C), and to such reservations, agreements, easements and
encroachments as are duly recorded.

The property herein conveyed shall revert back to the Grantor Orcas Island School
District No. 137 in the event that Grantee Orcas Island Park and Recreation
District dissolves or ceases to exist as a duly established park and recreation
district under the laws of the state of Washington.



April 28, 2014 approved verston

INTERLOCAL AGREEMENT FOR THE SHARED USE AND MAINTENANCE
OF BUCK PARK BETWEEN THE ORCAS ISLAND SCHOOL DISTRICT AND
THE ORCAS ISLAND PARK AND RECREATION DISTRICT

THIS INTERLOCAL AGREEMENT (“the Agreement”) is entered into by and between the
Orcas Island School District (“School District”™ or “OISD™) and the Orcas Island Park and
Recreation District (“OIPRD™) (collectively “the Parties™), both municipal entities formed in the
State of Washington, for the purpose of setting forth terms and conditions by which OISD will use
Buck Park and OIPRD will maintain Buck Park. This Agreement is entered into pursuant to RCW
39.34.030. RCW 67.20.020 and RCW 36.69.130.

RECITALS

WHEREAS, OIPRD is a special taxing district duly established pursuant to the laws of the
State of Washington, RCW Chapter 36.69. as a park and recreation district. open to the public for the
regular use and purpose of providing leisure time activities and recreational facilities within its
district for its residents, including the leasing, management and maintenance of parks and
playgrounds and owns in fee simple a property commonly known as Buck Park. located at 673 Mt.
Baker Road. Eastsound. Washington (TPN 271322002000);

WHEREAS., the School District uses on a first-priority basis, pursuant to the terms of
Sections 6 & 7. below. the soccer and baseball/softball fields, a playground, tennis courts, a
basketball court and other facilities at “Buck Park™ for outdoor recreation for public school
purposes:

WHEREAS the School District through its Board of Directors desires to enter into an
agreement with OIPRD to jointly use Buck Park as allowed and provided by the State Interlocal
Cooperation Act, RCW Chapter 39.34;

WHEREAS, the Parties recognize that the community has a need for a well-maintained
park where recreational activities safely and healthfully occur; and

WHEREAS, such use is mutually agreeable to the Parties and in the best interest of OISD
and OIPRD.

AGREEMENT

NOW THEREFORL, in consideration of the mutual covenants, promises. and conditions set
forth in this Agreement, it is agreed by and between the School District and OIPRD as follows:

SECTION 1. Purpose, The purpose of this Agreement is to describe the terms and conditions by
which OISD will use Buck Park and OIPRD will maintain Buck Park for use by the School
District, OIPRD. and the public.




SECTION 2. Term; effective date; review, This Agreement shall be effective upon its
execution by the governing bodies of the Parties (“the effective date™) and shall continue in full
force and eftect until OISD and OIPRD, by a majority vote of both parties” respective Boards of
Commissioners, agree to modify or terminate this Agreement.

SECTION 3. Property Description, Buck Park is located at 673 Mt. Baker Road. Eastsound.
Washington. TPN 271322002, as legally described in the attached Exhibit A. which exhibit is fully
incorporated herein. The reference to “Buck Park™ in this Agreement includes the property
described in Exhibit A and its currently existing soccer fields, baseball fields, outdoor basketball
court. tennis courts. playground set. skate park and structures or fixtures.

SECTION 4. Maintenance of Buck Park,

A. Maintenance. OIPRD agrees to. at its sole cost and expense, maintain Buck Park and its

existing areas and structures to the standards traditionally and historically provided by the School

District for the Park. OIPRD will be responsible for all maintenance and utilities for the areas and
structures existing in Buck Park as of May 1. 2014. unless otherwise provided in this Agreement.

OIPRD will strive to maintain Buck Park in a manner that meets or exceeds normal standards for

park and playground maintenance. including:

Grounds maintenance such as lawn mowing, weeding. seeding, and authorized
herbicide or pesticide application: normal maintenance of the soccer and baseball
fields: normal maintenance of the existing outdoor basketball and tennis courts:
normal maintenance of the existing playground equipment: normal maintenance
and repair of the existing skateboard park: normal maintenance and/or creation of
walkway paths through the Park: pruning and necessary plantings: trash and litter
maintenance and pick up: and replacement of existing structures, surfaces or
plantings as needed for the safe and/or productive use of the Park.

B. Repairs; modifications. OIPRD agrees to notify the School District of any major
construction. repairs. or maintenance projects that would disrupt the School District's use of

Buck Park.

SECTION 5. Use of Water. OIPRD and OISD agree to share equally the available water from the
well located on Buck Park and agree to share maintenance and operation costs of that well. as well as
abide by the terms and conditions of the May 20. 2013 Lease Agreement between OISD with EWUA
(AFN#_ __ _attached as Exhibit B) and the Interlocal Agreement between OISD and OIPRD
for Shared Use of Well (AFN#  _attached as Exhibit C). In accordance with the provisions
of Section 13 of the Lease Agreement. OISD will assign its rights. duties and obligations under the
Lease Agreement to OIPRD. OISD will maintain any water lines that bring water to the OISD
property and agrees to install a deduct meter at the main line of OISD property for the purpose of
leak detection and resource management and to accurately determine the Parties” relative walter
usage. OIPRD will maintain the irrigation system at Buck Park (only).

SECTION 6. Joint Use of Buck Park, OISD agrees 1o use Buck Park for normal and traditional
School District activities, including but not limited to school-sponsored baseball and soccer team
use. The School District's activities., such as school team sports, will take priority over OIPRD's
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activities. to the extent that such uses or their scheduling conflicts, subject to Section 7 below.
OISD understands and agrees that additional structural and/or equipment needs requested beyond
those available as of May 1. 2014, OIPRD is subject to negotiation between the parties.

SECTION 7. Scheduling.

A. Priority of Use. The Orcas Island School District retains first right of use during the school
term, generally September 1-June 15, of the currently existing athletic fields and facilities, so long
as these events are booked with OIPRD at least 45 days in advance. Exceptions will be made if a
booking is made within said 45-day window if either: 1) There is no other firm reservation
previously booked for the time in question; or 2) If it involves a rescheduled WIAA school
sanctioned event (including without limitation weather delayed games), which will have priority
over OIPRD sanctioned events and/or general public bookings. In this case, OISD will make every
attempt to notify OIPRD as soon as possible to allow OIPRD maximum time to reschedule their
USCrs.

B. Scheduling Coordination. OIPRD will be the exclusive and sole scheduling coordinator
for activities at Buck Park. The School District acknowledges that OIPRID may use online
registration for park use under this Agreement, as well as other means of scheduling coordination, at
OIPRD's discretion.

SECTION 8. OIPRD Obligations: OIPRD is solely responsible for: (a) the costs of maintenance,
repair and operations of Buck Park as set forth in Section 4. unless otherwise provided in this
Agreement; and (b) scheduling for use of Buck Park. as set forth in Section 7, unless otherwise
provided in this Agreement.

SECTION 9. School District Obligations.

A. Equipment. The School District shall be responsible for providing for its own
equipment for school-sponsored activities, including balls, bats, nets, and other non-fixture
equipment, when it is using Buck Park during school-sponsored events.

B. Clean Up and Trash. The School District agrees to clean up trash and garbage at the
Park in a timely manner that is due to a school-sponsored activity.
C. Damage to the Facilities. The School District will be responsible for damage to Buck Park

caused by the School District's officers. employees, students or volunteers due to their negligence or

intentional misconduct. in the course and scope of their duties for the School District or within the

course and scope of a school-sponsored activity or event at Buck Park. The School District agrees
to repair such damage and restore the Park back to its previous condition.

D. Stormwater Detention Area. Because the School District owns and operates a large,
heavily used parking lot above and in the vicinity of Buck Park and is served by the stormwater
detention pond and swales located in the southern end of Buck Park, the School District agrees to
protect, defend. indemnify and hold harmless OIPRD for any and all activities by the School District
that may cause pollution or damage to this area by the stormwater detention pond and related
infrastructures and agrees to be solely financially liable for its maintenance, cleanup, and/or repair in
conformance with all applicable federal, state and local laws and judicial or administrative orders.
judgments or other binding determinations that impose financial liability.




SECTION 10. Budgetary obligations. FEach party shall be responsible for preparing its own
budget for the effective period of this Agreement, including costs pursuant to this Agreement.

SECTION 11. WMLQQM._TMS Agreement does not create a
separate legal entity to administer this Agreement. OIPRD's employees. officers and agents,
including volunteers, shall remain under OIPRD’s supervision, control, and insurance policies. The
School District's employees, officers or agents shall remain under the School District's supervision,
control and insurance policies. Fach party shall carry out its respective obligations under this
Agreement, and to the extent that additional administration of this joint undertaking is needed. it
shall be accomplished cooperatively through consultation between one representative designated by
each entity.

SECTION 12. lpsurance.

A. The School District certifies that it is insured through the Washington Schools Risk
Management Pool. The School District certifies that it maintains property., premises liability, and
general liability insurance in excess of $1,000,000.00 per occurrence. including for the acts or
omissions of its officers. employees. and representatives for the type and scope of work
contemplated herein by its officers, employees. volunteers and agents. OISD agrees to name
OIPRD as an additional insured on its insurance policies.

B. OIPRD hereby certifies that it is insured through the Enduris risk pool and maintains
property. premises liability, and general liability insurance up to $1 ,000,000.00 per occurrence.
including for the acts or omissions of its officers, employees. and representatives for the type and
scope of work contemplated herein by its officers. employees. volunteers and agents. through a
qualified insurance carrier.

C. Either party may request proof of insurance on request from the other party.
SECTION 13. Mutual Indemnification; Hold Harmless
A. OIPRD agrees to protect, defend. indemnify and hold harmless the School District for any

and all activities by OIPRD employees. officers. elected officials. agents and volunteers, from any
and all claims. demands, losses. liens, liabilities. penalties. fines. lawsuits, and other proceedings
and all judgments, awards, costs and expenses (including attorneys fees and disbursements) caused
by or occurring by reason of any violation of law or negligent act or omission of its elected
officials, officers, agents, volunteers or employees, arising out of or in connection with the
activities of OIPRD’s ownership. control and maintenance and the activities under and pursuant to
this Agreement. including but not limited to any personal injury. death, and/or property damage
claim. demand, lawsuit or other proceeding. including industrial insurance claims and
administrative enforcement actions. brought against the School District or OIPRD, directly caused
by OIPRD's use of Buck Park under this Agreement.

B. The School District agrees to protect, defend, indemnify and hold harmless OIPRD for any
and all activities by School District employees, officers, elected officials, agents and volunteers, or
arising from any School District events or activities from any and all claims, demands, losses, liens,
liabilities. penaltics, fines. lawsuits, and other proceedings and all judgments. awards, costs and
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expenses (including attorneys fees and disbursements) caused by or occurring by reason of any
violation of law or negligent act and/or omission of its elected officials. officers. agents. volunteers
or employees, arising only out of or in connection with the School District’s use of Buck Park and
the School District’s activities under and pursuant to this Agreement. including but not limited to
any personal injury, death, and/or property damage claim. demand. lawsuit or other proceeding.
including industrial insurance claims and administrative enforcement actions. brought against the
School District or OIPRD. that is not directly caused by OIPRD's use of Buck Park under this
Agreement.

C. Nothing contained in this section or Agreement shall be construcd to create a right of
indemnification in any third party. The provisions of this section shall survive the termination of
this Agreement, and shall be construed to apply during the eftective term of this Agreement.

SECTION 14. Dispute Resolution.

With the exception of any disputes over the property reversions addressed in the related Quit Claim
Deed to the property (which shall be addressed in San Juan County Superior Court, unless
otherwise agreed), disputes regarding this Agreement shall be addressed as follows:

A. Mediation. The Parties shall first attempt to resolve any controversies or disputes arising
out of or relating to this Agreement through a good faith attempt at mediation, using a mediator
mutually agreed upon by the parties. Each party will pay its own atlorneys’ fees and costs, and
shall evenly share (50/50) the cost of the mediation.

B. Arbitration.

i.  Any controversy or claim arising out of or relating to this Agreement that is not
resolved through mediation, shall be resolved by final and binding arbitration pursuant to
RCW 7.04A. Demand for arbitration shall be made in writing to the other party. The
arbitration shall be held in San Juan County. on Orcas Island if practicable. betore a single
arbitrator selected by the agreement of the parties. 11 the partics cannot agree upon an
arbitrator within fifteen (15) days after the demand for arbitration is made. the arbitrator
shall be selected by a judge in the Superior Court of San Juan County in accordance with the
procedures set out in RCW 7.04A.110.

ii.  9.2.2. Unless the partics agree otherwise in writing, the arbitration hearing shall
occur no later than sixty (60) days after the date the arbitrator is appointed. The parties
agree that, with the exception of the circumstances set out in RCW 7.04A.230. the
arbitrator’s decision shall be binding. final and not appealable to any court of law.

iii.  Lach party shall pay its own costs of arbitration including cach party’s own
attorneys” fees and costs. The arbitrator’s fee and any administrative expensces imposed by
the arbitrator shall be shared equally by the parties.

SECTION 15. Waiver of Breach. The failure of any party to this Agreement to insist upon strict
performance of any of the covenants and agreements contained herein, or 10 exercisce any option or
right conferred by this Agreement. in any one or more instances shall not be construed to be a
waiver or relinquishment of any such option or right or of any other covenants or agreements which
shall remain in full force and effect.




SECTION 16. Termination. Both parties must agree to terminatc this agreement.

SECTION 17. Modification. This Agreement may be modified or amended by mutual written
consent of both the governing bodies of the Parties. Minor modifications to correct scrivener’s
errors. minor clarifications of the meaning of words or phrases. or of how terms or conditions
under this Agreement shall be executed. shall not constitute a modification of this Agreement, and
may be agreed to between the School District Superintendent or her designee. and OIPRD's Chair
or Director or her designec.

SECTION 18. No Third Party Beneficiary. The provisions of this Agreement arc not

intended to create any third-party beneficiary contract rights, and therefore none should be
deemed created by this agreement. The Agreement is only intended to create rights and/or
obligations as between the signatory parties.

SECTION 19. Governing Law: Venue. This Agreement is entered into and shall be governed by
the laws of the State of Washington. In the event of a dispute that has completed arbitration or is
incligible for arbitration, the venue shall lie in San Juan County, Washington.

SECTION 20. Integrated Agreement, This Agreement and its related Quit Claim Deed are the
full and complete understanding of the Parties and there are no other agreements, either verbal or
written, which would alter the terms of this document. Any prior written agreements or
understandings are superseded by this Agreement. The Agreement may be modified or amended
only by mutual written agreement by the governing bodies of the Parties.

SECTION 21. Severability; Conformance. If a court of competent jurisdiction holds any part.
term or provision of this Agreement to be illegal or invalid. in whole or in part, the validity of the

remaining provisions shall not be affected, and the Parties’ rights and obligations shall be construed
and enforced as if the Agreement did not contain the particular provision held to be invalid. 11 the
part. term or provision found invalid is an essential or operative term of the Agreement, the Parties
may mutually agree in writing to terminate the Agreement. If any provision of this Agrecment is in
direct conflict with any statutory provision of the State of Washington. that provision which may
conflict shall be deemed inoperative and null and void insofar as it may conflict, and shall be
deemed modified to confirm to such statutory provision. Notwithstanding any of the foregoing
provisions of this Section 21, in the event of any final legal determination that the OISD’s historical
first-priority use of the subject property pursuant to the terms of Scctions 6 & 7 above is invalid,
OIPRD agrees to affirm and continue OISD’s historic use and priority right pursuant to the terms
of this and future Interlocal Agreements.

Additionally, OISD will have the sole option to cause the property to revert back to OISD ownership
if the terms of its historical use. per Sections 6 & 7 above, are persistently not maintained.




SECTION 22. Notices. Any notice required or desired to be served, given or delivered hereunder
shall be in writing and shall be deemed to have been validly served. given or delivercd upon deposit
in the United States mail by registered or certified mail with proper postage prepaid and addressed

to the party to be notified. Notices under this Agreement shall be sent to the contract people for this

Agreement, who are:

For OIPRD: For SCHOOL DISTRICT:

Marcia West. OISD Superintendent Barbara Kline
Director of OIPRD 557 School Road

P.O. Box 375 Lastsound, WA. 98245

Eastsound, WA. 98245 ph. (360) 376-2284

ph. (360) 376-7275 bkline/@orcas.k12.wa.us

OIPRDwoiprd.org

NOW THEREFORE in consideration of the foregoing terms and conditions and with the full authority to
execute this Agreement by the School District’s School Board and OIPRD's Commission, the Parties

hereby execute this Agreement:

ORCAS ISLAND SCHOOL DISTRICT

Barbara Kline Date
Superintendent, Orcas Island School District

ORCAS ISLAND PARKS AND RECREATION DISTRICT

Marcia West Date
Director. Orcas Island Parks and Recreation District ATTEST:

School District Clerk

STATE OF WASHINGTON)
) 88
COUNTY OF SAN JUAN




ONTHISday of 2014, before me. personally appeared BARBARA KLINE. known to
be the individual who executed the within and foregoing instrument, and acknowledged said
instrument to be her free and voluntary act and deed, for the uses and purposcs 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 Appointment Expires

STATE OF WASHINGTON )

) ss
COUNTY OF SANJUAN )
ON THIS day of . 2014. before me. personally appeared MARCIA WEST. known to be

the individual who executed the within and foregoing instrument, 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 hercto the day and year in this certificate first above written.

Notary Public in and for the State of Washington,
residing at:

My Appointment Expires




EXHIBIT A

PROPERTY DESCRIPTION - BUCK PARK
TPN 271322002

The Samuel R. and Faye F. Buck Memorial Park, located at 673 Mt. Baker Road, legally
described as follows:

The West"half (1/2) of the Northwest quarter (1/4) of the Northwest quarter
(1/4), Section 13, Township 37 North. Range 2 West, W.M.

EXCEPT the North 330 teet of the West 330 feet (heretofore dedicated to
Cemetery purposes) and

EXCEPT County Road No. 56 (Mt. Baker Highway).




EXHIBITB

LEASE AGREEMENT
BETWEEN OISD WITH EWUA
AFN#




EXHIBITC

INTERLOCAL AGREEMENT
BETWEEN OISD WITH OIPRD FOR
SHARED USE OF WELL

AFN#



April 28, 2014 approved version
INTERLOCAL AGREEMENT
BETWEEN THE ORCAS ISLAND SCHOOL DISTRICT AND
THE ORCAS ISLAND PARK AND RECREATION DISTRICT
FOR SHARED USE OF A WELL

THIS INTERLOCAL AGREEMENT (“the Agreement”) is entered into by and between the
Orcas Island School District (“School District™) and the Orcas Island Park and Recreation District
(“OIPRD™) (collectively “the Parties™), municipal entities formed in the State of Washington, for
the purpose of describing the terms of use for the well on the property known as Buck Park. This
Agreement is entered into pursuant to RCW 39.34.030, RCW 67.20.020 and RCW 36.69.130.

RECITALS

WHEREAS, the School District owned in fee simple a property commonly known as Buck
Park. located at 673 Mt. Baker Road, Eastsound, Washington (TPN 271322002) (“Buck Park™), and
operated a well under Buck Park (“the Well™) through a lease agreement for water rights with the
Eastsound Water Users Association (EWUA) and

WHEREAS. OIPRD is a special taxing district duly established pursuant to the laws of the
Statc of Washington, RCW Chapter 36.69, as a park and recreation district, for the purpose of
providing leisure time activities and recreational facilities that include parks and play grounds: and

WHEREAS, pursuant to Resolution No. . duly passed by the School District’s Board
of Trustees on [DATE]. the School District transferred to OIPRD the School District’s fee simple
interest in Buck Park and its interest in the EWUA Lease. effective on [DATE]: and

WHEREAS. the School District desires to continue to use the Well to irrigate its property,
known as the Upper Ballfields, located at TPN 271411008 (~Upper Balltields™); and

WHEREAS, the Parties desire to jointly use the Well for the irrigation of Buck Park and the
Upper Ballfields, pursuant to RCW Chapter 39.34.

AGREEMENT

NOW THEREFORE, in consideration of the above recitals and the mutual covenants,
promises, and conditions set forth in this Agreement, it is agreed by and between the School District
and OIPRD as follows:

SECTION 1. Purpose. The purpose of this Agreement is to describe the terms and
conditions by which the School District and OIPRD will jointly use the Well located at Buck Park
for irrigation purposes. including assigning from the School District to OIPRD the School District’s
interest in the EWUA Lease and establish shared costs and responsibilities for use of the Well.
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SECTION 2. Term: Review.

A. This Agreement shall be effective upon execution by the governing bodies of the
Parties and shall continue in full force and effect for ten (10) years. unless extended by mutual
written agreement of the Parties or unless sooner terminated or superseded, pursuant to the terms of
this Agreement. In no case shall this Agreement be extended by more than ten (10) additional years
without legal review and a newly-executed agreement.

B. The Parties agree to hold an annual meeting of OIPRD and the School District, or
their duly assigned representative(s), to review the terms and conditions of only Sections 6, 7 and 8
of this Agreement, on or around one year after the effective date of the Agreement. Any
amendment to the Agreement must be in writing and duly passed by each entity’s governing body.

SECTION 3. Exhibits.

Exhibit A: Illustration of location of Buck Park and Well
Exhibit B: EWUA Lease (executed copy)
Exhibit C: Tllustration of location of Upper Ballfields Meter for OISD water supply

A. Buck Park is located at 673 Mt. Baker Road, Eastsound, Washington, TPN
271322002, and is owned by OIPRD, as illustrated in Exhibit A, attached and incorporated herein.
The Upper Ballfields are located at TPN 27141108, and are owned by the School District. The
Well that serves Buck Park is leased from EWUA through the EWUA Lease, as set forth in
Exhibit B, attached and incorporated herein.

B The Parties agree that a meter will be placed on the water line leading from Buck
Park to the Upper Ballficlds. as marked on the map set forth in Exhibit C. The purpose of the
meter is to measure School District use, in particular for a leak or problem with the School
District’s line.

SECTION 5. Assignment of Lease Agreement with EWUA.

A. The School District agrees to assign all of its duties, rights, obligations and interest in
the EWUA Lease to OIPRD, pursuant to Section 13 of the EWUA Agreement. OIPRD will assume
and be fully responsible for all of the duties. rights and obligations in the EWUA Agreement. except
as otherwise provided in this Agreement. Prior to such transfer of interest in the EWUA Agreement
from the School District to OIPRD, the School District agrees to pay to EWUA, in full, any and all
outstanding fees. costs, or other amounts due to EWUA by the School District under the EWUA
Agrcement.

B. After the transfer of its interest in the lease to OIPRD. the School District agrees to
be bound by the terms and conditions of the lease as a third party beneficiary to that agreement.
including but not limited to Sections 4. 8 and 9 of the EWUA Lease. providing the water use
requirements for the Well.
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SECTION 6. Joint Water Use; Purpose.

A. OIPRD agrees that the School District may continue to use the Well for the sole
purpose of irrigating the Upper Ballfields, and the School District understands and agrees that
OIPRD will use the Well to irrigate Buck Park, both in conformance with the EWUA Lease. The
School District is hereby granted the right in common with OIPRD to draw water from the Well for
irrigation purposes only, excluding the right to draw water from the Well for drinking water or any
other purpose.

B. Only those parcels described in Section 2 of this Agreement shall be permitted to
receive water from the Well and pumping equipment. OIPRD and the School District hereby
covenant and agree that they will not allow or permit other persons to take. draw, use or receive
water from the Well, nor permit other persons to connect to the pipes or mains serving its respective

parcel(s).
SECTION 7. Shared Costs; Payments.

A. The School District and OIPRD agree to pay an equal (50/50) share of all expenses
for the operation, repair and maintenance of the Well and the common part of the water distribution
system, i.c., that part of the system that is within Buck Park, east of the property line for Buck Park.
including:

1. The actual amount assessed by EWUA through invoice to OIPRD under the fee
schedule set forth in the EWUA Agreement, Section 7, “Payment for Use of Water.”
and all other fees or costs imposed on OIPRD pursuant to the terms and conditions of

the EWUA Agreement;

2. The cost of all maintenance and operations of the Well, including the pump, back
flow assembly. parts and repair costs related to delivering irrigation water along the
existing main line from the Well to the northwest property linc of Buck Park (“Main
Line™);

3. The cost of installing metering and valves to separately record and regulate water use

at Buck Park and the Upper Ballficlds:
4. The costs for all repair. maintenance and replacement ot the main line to the OISD

deduct meter located in Buck Park: and
5. The cost of electricity for pumping, repairs and maintenance on the Well and water
distribution system.

B. All other costs related to water use or irrigation on the separate properties are the sole
financial liability and responsibility of each respective property owner. The School District shall be
solely responsible and liable for all repair, maintenance and/or replacement of the water line(s) and
related infrastructure in the Upper Ballfields, starting from its deduct meter for the Upper Ballfields.

C. Terms of Payment.

1. OIPRD's Responsibilities. OIPRD agrees to pay EWUA the total cost billed to
OIPRD under the EWUA Lease. Upon receipt of an invoice from EWUA,
OIPRD will immediately send an invoice to the School District for the School
District’s share of the amount due to EWUA.
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2. School District’s Responsibilities. The School District agrees to pay the amount

in the invoice sent by OIPRD to OIPRD within 30 calendar days afier receiving
said invoice. The School District agrees to keep its account current each month.
The Parties agree that in the event the School District has not paid OIPRD the
amount billed within 30 calendar days after the date of OIPRD’s invoice, then
OIPRD may assess a 2% interest fee on the amount due, generated monthly, for
every month that the full amount is not paid. If the full amount is not paid and
the account is not current after 90 days of the date of OIPRD’s voice. then
OIPRD may shut off the water to the Upper Ballfields, until such time as the
account is made current.

SECTION 8. Remedy of Maintenance and Repair Issues.

A. Each party agrees that it will promptly repair. maintain and replace all water pipes or
mains serving their respective parcels.

B. The oral or written consent of the Parties to pay a proportionate share of costs shall
be obtained prior to embarking on unusual or extraordinary expenditures for system maintenance,
replacement or improvement. except in emergency situations.

C. Each party shall have reasonable access to the water distribution system on the other
party’s parcel(s) for the purpose of investigating or remedying any necessary repair or maintenance
of the Well or the water distribution system affecting their parcel.

D No party may install landscaping or improvements that will impair access to the Well
or the party’s respective water distribution systems, without the express written consent of the other
party.

E. Each party shall have the right to act to correct an emergency situation and shall have
access to the pertinent parcel in the absence of the other. An emergency situation is defined as the
failure of any shared portion of the system to deliver water upon demand. or a leak or misuse of
water for any shared portion of the system in a manner that causes substantial environmental,
monetary. or other damage to property that may violate the EWUA Leasc.

F. In the event there is a leak in the School District’s water distribution system to the
Upper Ballfields, and/or the meter for the Upper Ballficlds shows water use exceeding the amount
permitted under the EWUA Lease, then the School District shall immediately investigate and repair
such problem. In the event that such maintenance or repair is not done within 10 calendar days
from the date the School District received notice of the problem, then OIPRID may isolate the water
line. or shut off water, to the Upper Ballfields. in order to stay in compliance with the EWUA Lease
and allow the School District adequate time to resolve the maintenance or repair.

SECTION 9. Remedy. If cither party fails to maintain, repair or use its water rights in
accordance with the EWUA Lease or this Agreement, then the non-oftending party will notify the
offending party. in writing, as soon as practicable. excluding Section 8(F), above. The notification
will include a statement of the problem and the proposed repair or remedy. If the offending party
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fails to resolve or repair the issue in a workmanlike manner within 30 calendar days after receipt of
such notice. or by the carliest date practicable. the non-offending party may order the repair or
remedy to be performed, in a workmanlike manner and by a licensed contractor where so required.
The offending party will give its consent and permission for such to work to be done. up to
$2.500.00. The non-offending party will bill the offending party for such work. The offending
party agrees to pay such amount. in full, within 30 calendar days of receiving such invoice.

SECTION 10. Budgetary obligations. Lach party shall be responsible for preparing its
own budget for 2014 and each fiscal year thercafter. the term of this Agreement. including fees and
costs pursuant to this Agreement.

SECTION 11. Separate Entity; Independent Contractor. This Agreement does not
create a separate legal entity to administer this Agreement. OIPRD’s employees, officers and
agents. including volunteers. shall remain under OIPRD’s supervision. control, and insurance
policies. The School District’s employees, officers or agents shall remain under the School

District’s supervision, control and insurance policies.
SECTION 12. Insurance.

A. The School District certifies that it is insured through the Washington Schools Risk
Management Pool. The School District certifies that it maintains property, premiscs liability, and
general liability insurance in excess of $1,000.000.00 per occurrence. including for the acts or
omissions of its officers, employees, and representatives for the type and scope of work
contemplated herein by its officers, employees. volunteers and agents. The School District agrees
to name OIPRD as an additional insured on its insurance policies.

B. OIPRD hereby certifies that it is insured through the Enduris risk pool and maintains
property. premises liability, and general liability insurance up to $1,000,000.00 per occurrence,
including for the acts or omissions of its officers. employees, and representatives for the type and
scope of work contemplated herein by its officers. employees, volunteers and agents. through a
qualified insurance carrier.

A Either party may request proof of insurance on request from the other party.

SECTION 13. Mutual Indemnification; Hold Harmless.

A.  OIPRD agrees to protect, defend. indemnify and hold harmless the School District for
any and all activities by OIPRD employees, officers. elected officials, agents and volunteers, from any
and all claims, demands, losses, liens, liabilitics. penalties, fines, lawsuits, and other proceedings and
all judgments. awards. costs and expenses (including attorneys’ fees and disbursements) caused by or
occurring by reason of any violation of law or negligent act or omission of its elected officials, officers,
agents, volunteers or employees. arising out of or in connection with the activities of OIPRD and the
activities under and pursuant to this Agreement, including but not limited to any personal injury, death,
and/or property damage claim, demand, lawsuit or other proceeding. including industrial insurance
claims and administrative enforcement actions, brought against the School District or OIPRD. directly
caused by OIPRD’s use of the under this Agreement.
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B.  The School District agrees to protect. defend. indemnity and hold harmless OIPRD for
any and all activities by School District employees. officers, clected officials. agents and volunteers,
from any and all claims. demands, losses. liens, liabilities. penalties, fines. lawsuits, and other
proceedings and all judgments, awards, costs and expenses (including attorneys’ fees and
disbursements) caused by or occurring by reason of any violation of law or negligent act and/or
omission of its elected officials. officers, agents. volunteers or employees. arising only out of or in
connection with the School District’s ownership. control and maintenance of the School District’s
property and the School District’s activities under and pursuant to this Agreement, including but not
limited to any personal injury. death, and/or property damage claim, demand, lawsuit or other
proceeding, including industrial insurance claims and administrative enforcement actions, brought
against the School District or OIPRD, that is not directly caused by OIPRD’s use of the park under this
Agreement.

c. Nothing contained in this section or Agreement shall be construed to create a right of
indemnification in any third party. The provisions of this section shall survive the termination of this
Agreement, and shall be construed to apply during the effective term of this Agreement.

D.  The indemnification arising under this Section shall continue in full force and effect
notwithstanding the full payment of all obligations under the above referenced lease/purchase
agreements, or the termination of the same.

SECTION 14. Dispute Resolution.

A.  Mediation. The Parties shall first attempt to resolve any controversics or disputes
arising out of or relating to this Agreement through a good faith attempt at mediation, using a
mediator mutually agreed upon by the parties. Each party will pay its own attorneys’ fees and costs,
and shall evenly share (50/50) the cost of the mediation.

B. Arbitration.

1. Any controversy or claim arising out of or relating to this Agreement that is not
resolved through mediation. shall be resolved by final and binding arbitration
pursuant to RCW 7.04A. Demand for arbitration shall bc made in writing to the
other party. The arbitration shall be held in San Juan County before a single
arbitrator selected by the agreement of the partics. If the parties cannot agree
upon an arbitrator within 15 days after the demand for arbitration is made. the
arbitrator shall be selected by a judge in the Superior Court of San Juan County
in accordance with the procedures set out in RCW 7.04A.110.

Unless the partics agree otherwise in writing. the arbitration hearing shall occur

no later than 60 days after the date the arbitrator is appointed. The partics agree

that. with the exception of the circumstances set out in RCW 7.04A.230. the

arbitrator’s decision shall be binding. final and not appealable to any court of

law.

3. Each party shall pay its own costs of arbitration including each party’s own
attorneys’ fees and costs. The arbitrator’s fee and any administrative expenses
imposed by the arbitrator shall be shared equally by the parties.

[
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SECTION 15. Waiver of Breach. The failure of any party to this Agreement to insist upon
strict performance of any of the covenants and agreements contained herein, or to exercise any option
or right conferred by this Agreement. in any one or more instances shall not be construed to be a
waiver or relinquishment of any such option or right or of any other covenants or agreements which
shall remain in full force and effect.

SECTION 16. Termination.

A. For Cause. Either party may terminate this Agreement with cause by giving 10
calendar days prior written notice to the other party under the following circumstances:

1. A material breach of the contract by either party, which breach is not cured or in
good faith attempted to be cured within 10 working days of notice of such breach
to the breaching party: or
Non-payment under this Agreement which non-payment is not cured within 20
calendar days after the non-paying party is notified in writing of such
delinquency: or
3. Bankruptey, the threat of bankruptcy, or the legal dissolution of either party: or
4. On such terms as agreed to in writing by both parties.

I

B. On termination of this Agreement. each party shall return to the other party any personal
property belonging to that party.

SECTION 17. Modification. This Agreement may be modificd by mutual written consent
of the governing bodies of the Parties. Minor modifications to correct scrivener’s errors. clarity the
meaning of words or phrases. or clarify how terms or conditions under this Agreement shall be
executed shall not constitute a modification of this Agreement, and may be agreed to between the
School District or designee, and the District’s Fire Chiefl or designee.

SECTION 18. No Third Party Beneficiary. The provisions of this interlocal agreement
are not_intended to create any third-party beneficiary contract rights, and therefore none should be
deemed created by this agreement. EXCEPT that the School District agrees that is a third party
beneficiary of the EWUA Lease, and is bound by and agrees to its terms and conditions. This
Agreement between the parties is only intended to create rights and/or obligations as between the
signatory parties.

SECTION 19. Governing Law; Venue. This Agreement is entered into and shall be
governed by the laws of the State of Washington. In the event of a dispute that has completed
arbitration or been held incligible for arbitration. the venue shall lie in San Juan County, Washington.

SECTION 20. Construction and Interpretation. This Agreement is being entered into and
shall be construed and interpreted in accordance with the laws of the State of Washington.

SECTION 21. Integrated Agreement. This Agreement is the full and complete
understanding of the Parties and there are no other agreements, either verbal or written, which would
alter the terms of this document. Any prior written agreements or understandings are superseded by
this Agreement. The Agreement may be modified or amended only by mutual written agreement by
the governing bodies of the Parties.

Page 7 of 8




SECTION 22. Severability; Conformance. If a court of competent jurisdiction holds any
part, term or provision of this Agreement to be illegal or invalid. in whole or in part, the validity of
the remaining provisions shall not be affected. and the Parties’ rights and obligations shall be
construed and enforced as if the Agreement did not contain the particular provision held to be
invalid. If the part, term or provision found invalid is an essential or operative term of the
Agreement. the Parties may mutually agree in writing to terminate the Agreement. [f any provision
of this Agreement is in direct conflict with any statutory provision of the State of Washington. that
provision which may contlict shall be deemed inoperative and null and void insofar as it may
conflict. and shall be deemed modified to confirm to such statutory provision.

SECTION 23. Covenant Running with the Land. The benefits and burdens of this
Agrecment shall constitute a covenant running with the parcels of land described in Section 4, and shall
be binding on the heirs, successors in title and assigns of the Parties.

hereunder shall be in writing and shall be deemed to have been validly served, given or delivered upon
deposit in the United States mail by registered or certified mail with proper postage prepaid and
addressed to the party to be notitied. Notices under this Agreement shall be sent to:

OIPRD School District

Marcia West, Director Superintendent or Board President

P.O. Box 575 557 School Road

Eastsound, WA. 98245 Eastsound. WA. 98245
marciaw(@oiprd.org bkline/@orcas.k12.wa.us

360-376-7275 360-376-2284

DATED this __day of .2014,

ORCAS ISLAND ORCAS ISLAND

SCHOOL DISTRICT PARKS AND RECREATION DISTRICT
Barbara Kline, Superintendent Marcia West, Director

[NOTARY BLOCKS TO BE INSERTED]
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EXHIBIT A
IMustration of Location
Buck Park Fields and Well
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EXHIBIT C
[llustration of Location
Deduct Meter for Upper Ballfields
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