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Exhibit A

MASTER SERVICES AGREEMENT
CITY OF SEATTLE DEPARTMENT OF PARKS & RECREATION
THE ASSOCIATED ﬁggREATION COUNCIL

THIS MASTER SERVICES AGREEMENT (this “Agreement”) is made and entered
into effective as of this 1% day of January, 2008 (the “Effective Date”), between the City of
Seattle (the “City”), by and through its Department of Parks and Recreation (“DPR”), and The
Associated Recreation Council, a Washington nonprofit corporation (“ARC”), collectively, the
“Parties.”

RECITALS

WHEREAS, for several decades, with the encouragement of DPR, Advisory Councils
(“ACs”) in various Seattle communities have been sponsoring programs and activities at DPR
facilities and thereby have increased educational and recreational opportunities for Seattle
residents; and

WHEREAS, ARC was established on September 23, 1975 to provide financial
management, accounting, and material support for ACs and to perform other services requested
by the ACs or DPR; and

WHEREAS, on July 2, 1976, the City adopted Ordinance 105655, now codified in part at
SMC Chapter 18.04, which authorizes the Superintendent of DPR (the “Superintendent”),
among other things, to recognize ACs to assist in planning and implementing public recreational
activities; to furnish ACs with certain necessary services, supplies and facilities; and to
promulgate rules and regulations concerning ACs and for contracting for services and

recreational programs; and
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WHEREAS, Ordinance 105655 (SMC 18.04.010) also authorizes the Superintendent to
contract with ARC as he or she deems appropriate for the purposes of increasing educational and
recreational opportunities for Seattle residents, providing greater public use and enjoyment of the
City’s parks and recreation system, establishing a variety of activities and, through a sound
system of accounts and records, preserving public confidence in programs and activities offered
at City facilities; and

WHEREAS, ARC and DPR entered into a Memorandum of Agreement dated as of
August 17, 1976 (the “Original Agreement”), pursuant to which ARC has been providing
financial management, accounting, and other support for certain programs offered at facilities
owned by DPR for the past thirty (30) years as ARC evolved to become the governing body for
the AC system; and

WHEREAS, during this period, the scope of and revenues from such programs have
experienced dramatic growth; and

WHEREAS, in October 2003, at the direction of the Superintendent, DPR, ARC and the
ACs undertook a Partnership Modernization Project, the purpose of which was to develop a
mission, vision and strategic plan (the Strategic Plan for Recreation Services, attached hereto as
Attachment A) to strengthen ARC’s role as a “voice for the system as a whole” and to increase
responsiveness to system issues; and

WHEREAS, in connection with the completion of the strategic planning process, DPR
and ARC now desire to replace the Original Agreement with this Agreement, which sets forth
certain principles by which DPR, ARC and the ACs will work together to provide recreation and
life-long learning programs and services to increased numbers of residents, improve connections
to neighborhoods and communities, develop infrastructure systems that support the effective
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delivery of such programs and services, and develop sustainable financial resources, all in
accordance with the mission of “building community through citizen engagement and
participation in recreation and lifelong learning programs,” and the vision of providing
“equitable, dynamic and responsive recreation and lifelong learning programs that are a part of
the life of every Seattle resident”; and

WHEREAS, the strategic planning process established that DPR would be “accountable
to the City’s elected officials for the success of all recreation services and the management and
maintenance of facilities,” that ARC would “provide marketing, development and central
services for all recreation programs and manage certain recreation programs” and that ACs
would “provide connection to the community and advocate for the success of recreation
services”; and

WHEREAS, the Parties and the public they together serve have benefited from the
flexible and collaborative approach to problem solving that historically has defined their
relationship and wish to perpetuate and memorialize that approach in this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained, the
Parties agree as follows:

DEFINITIONS

As used in this Agreement, the following terms shall have the following meanings:

(1) “AC Bylaws” mean the bylaws of an ARC-recognized Advisory Council adopted
as required under this Agreement.

(2) “AC Charter” means the charter of an ARC-recognized Advisory Council issued

by ARC on behalf of the Superintendent, as provided in this Agreement.
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3) “Advisory Council(s)” or “AC(s)” mean Advisory Councils in various Seattle
communities that sponsor programs and activities at Department of Parks and Recreation
facilities and recognized by ARC as provided in this Agreement.

(4) “Agreement” means this Master Services Agreement.

(5) “Annual Services Agreement” means the mutually acceptable agreements entered
into each year this Agreement remains in effect addressing the matters identified herein in
addition to such other matters as the Parties may from time to time agree.

(6) “ARC” means the Associated Recreation Council, a Washington nonprofit
corporation.

(7) “Child Care Programs” means those programs subject to the Child Care Programs
Services Agreement (Appendix I hereto).

(8) “City” means The City of Seattle, Washington

9) “DPR” means the Department of Parks and Recreation of The City of Seattle.

(10)  “Effective Date” means the date of this Agreement.

(11)  “Joint Steering Committee” is the joint ARC/DPR committee established under
this Agreement.

(12)  “Operating Agreement” means the agreement between an ARC-recognized
Advisory Council and ARC providing for Advisory Council operations, as required under this
Agreement.

(13)  “Original Agreement” means the Memorandum of Agreement dated as of
August 17, 1976 entered into by the Associated Recreation Council and the Department of Parks

and Recreation.
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(14)  “Parties” means the City’s Department of Parks and Recreation and the
Associated Recreation Council.

(15)  “Programs” means the Child Care Programs and the Youth & Adult Programs.

(16)  “Superintendent” means the Superintendent of the Department of Parks and
Recreation.

(17)  “Youth & Adult Programs” means programs that enrich and support youth and
adult recreation and life-long learning programs other than the Child Care Programs.

AGREEMENT

1. Responsibilities of ARC. ARC shall undertake the responsibilities set forth in

this Section 1.
a. Programs. ARC shall:

(1) Manage and operate school readiness programs for children
ages 3-5; child care programs for elementary school-age youth; and out-of-school time programs
for middle school-age youth (“Child Care Programs”) as agreed by ARC and DPR pursuant to
a Child Care Programs Services Agreement (attached hereto as Appendix I).

(2) Enrich and support youth and adult recreation and life-long
learning programs (“Youth & Adult Programs”) by providing instructors and fiscal
management services as agreed by ARC and DPR in this Agreement and in Annual Services
Agreements.

3) Ensure ARC operates the Child Care Programs and the Youth &
Adult Programs (when referred to collectively, the “Programs”) in compliance with all

applicable laws and regulations, and City and DPR policies, procedures and business practices,
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and that all Programs are open to the public and conform with DPR’s goals, objectives and
purposes.

(4) Support DPR in opening DPR facilities beyond normal hours of
operation to expand the Programs and increase public participation in the Programs. When DPR
budgeted resources constrain facility operating hours, ARC shall reimburse the City under
reimbursement procedures mutually agreeable to the Parties for hours worked by City staff to
admit Program participants to DPR facilities during times when such facilities are not normally
open to the general public. Reimbursement shall be at an hourly rate comparable to the hourly
rate for the job classification that DPR determines applies to the work, including Federal and
State taxes, but excluding any incremental cost of benefits. The maximum total amount of any
such reimbursement by ARC for City staff time as provided under this section will be
determined by and reflected in the Parties’ respective annual budgets. To offset, in whole or in
part, the cost of such reimbursements, ARC may charge a supplemental Program fee acceptable
to the Superintendent for participation in Programs scheduled to be provided outside normal
hours of facility operation. Any such supplemental Program fees will be addressed in the
Parties’ Annual Services Agreement for the year during which such fees will be charged.

(5) With reasonable promptness following the effective date of this
Agreement, propose for collaborative review and DPR approval basic program evaluation
methodology and procedures, including the type and basic form of evaluation questions to be
asked and an outline of an evaluation summary to be prepared based on the information gathered,
for all recreation and life-long learning programs at DPR facilities. Such basic program
evaluation methodology and procedures are subject to periodic collaborative review by the Joint
Steering Committee. Revisions shall be reflected in Annual Services Agreements for
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implementation during the year for which the Annual Services Agreement is effective. Annual
Services Agreements shall include a mutually agreeable evaluation plan that includes the scope
of evaluations to be undertaken during the year. The scope shall include the number and types of
programs to be evaluated during the upcoming year and the approximate number of evaluations
to be solicited from participants in these programs. All evaluations will be undertaken pursuant
to the DPR-approved methodology and procedures. The Annual Services Agreement effective
for the year immediately following the effective date of this Agreement shall implement the
requirements of this Section 1(a)(5) to the maximum extent practicable.

(6) Prepare reports regarding Programs in a form and as frequently as
the Superintendent reasonably requests, subject to the accessibility routinely afforded and the
quality of data provided by DPR and ARC systems. The Parties will agree on the number, scope
and content of reports to be routinely provided to the Superintendent. The Superintendent may
require reports in addition to those routinely provided when reasonably necessary to fulfill his or
her responsibilities or as specific circumstances may require. The Parties will remain sensitive to
the potentially burdensome nature of reporting and will work together to ensure that reporting is
necessary and satisfied efficiently, consistent with readily available information and available
resources. At a minimum, as soon as practicable after the end of each quarterly accounting
period in each fiscal year, and, in any event, within sixty (60) days thereafter, ARC shall deliver
to DPR a composite program report. Such report shall contain a summary description of
quarterly basic Program data, including the number of classes offered, enrollment levels, number
of cancelled programs, ARC administrative overhead and Program financial data.

(7) In collaboration with DPR, ARC shall implement modifications to
the Programs including, but not limited to, their staffing, that both reflect the results of
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completed program evaluations and are consistent with the financial requirements and standards
of this Agreement. In addition, as necessary or desirable, the Parties also may take actions
affecting specific programs or employees or contractors as otherwise provided under this
Agreement or as soon as appropriate, following completion and review of any particular program
evaluation.

(8) Ensure that all participants in Programs are properly registered
through the CLASS or other applicable DPR system by having all instructors take attendance
prior to start of each program session and admitting only properly registered individuals.

9) In cooperation with DPR and ACs, periodically review site
utilization information to identify underutilized space, scheduling limitations, undersubscribed or
unsubscribed programs or other obstacles to maximizing utilization of space in DPR facilities.
The Parties will develop plans to maximize the utilization of space in DPR facilities through
measures to address such obstacles, taking into consideration reviews of programs, facility
rentals and other facility uses.

(10)  Cooperate with ACs and DPR to develop an annual schedule and
budget for ARC Programs.

(11)  In ARC’s discretion, undertake fundraising campaigns benefiting
DPR facilities or properties or new or expanded programs. Such fundraising shall be only for
projects that the Superintendent has approved in advance and shall be carried out consistent with
the provisions of the ARC Fundraising Protocol (attached hereto as Appendix II).

(12) In ARC’s discretion, subject to the Superintendent’s prior

approval, provide or facilitate provision of project advisory and financial management services
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including, but not limited to, fiscal sponsorship, to facilitate capital projects or other fundraising
campaigns proposed by ACs and, when possible, “Friends of” or similar groups.

(13)  Ensure that neither ARC nor any AC engages in activities not
permitted to be carried on by: (a) a corporation exempt from federal income taxation under
Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any
future United States internal revenue law); and/or (b) a corporation, contributions to which are
deductible under Section 170(c)(2) of the Internal Revenue Code of 1986 (or the corresponding
provision of any future United States internal revenue law).

b. Adyvisory Councils. ARC shall:

(1) Represent the ACs in system-wide financial and programmatic
discussions with DPR. To this end, ARC shall regularly garner input from and communicate
with individual ACs through a variety of means including, but not limited to, surveys,
newsletters and meetings. In consultation with DPR, ARC shall develop agendas for AC
Presidents’ Council meetings.

(2) Administer the process for recognition of ACs and the appointment
of their members on behalf of the Superintendent. Under this Agreement, ARC assumes
responsibility for chartering ACs, including rechartering of existing ACs. The charters should
reflect that the purpose of ACs is to represent the interests of a particular neighborhood or
community by advising DPR and ARC of ways to meet public recreational needs consistent with
the goals and objectives of DPR. The form of the ARC AC Charter and an Operating Agreement
incorporating model AC Bylaws is subject to review and approval by DPR. Provisions of the
Operating Agreement and the model Bylaws may be modified on a case-by-case basis in the
discretion of ARC after consultation with DPR to reasonably accommodate unique
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circumstances but such modifications shall not alter or compromise the basic structure of the
relationships between DPR, ARC and the ACs embodied in this Agreement or materially affect
ARC or AC obligations or responsibilities under the Operating Agreement. With the prior
approval of the Superintendent, a new charter shall be issued by ARC to an existing AC when
the AC duly authorizes and executes an Operating Agreement with ARC and adopts Bylaws
acceptable to ARC. ARC may charter new ACs only with the prior approval of the
Superintendent when the prospective AC has duly authorized and executed an Operating
Agreement with ARC and adopted Bylaws acceptable to ARC. If the ARC Executive Director is
concerned that an AC may be materially violating provisions of its Operating Agreement or its
Bylaws, he or she shall work with the affected AC to take corrective action to address the
Executive Director’s concerns. The ARC Executive Director may withdraw the Charter of any
AC after consultation with the ARC Board of Directors and the Superintendent.

3) Manage the process for appointment and removal of AC members
on behalf of the Superintendent. Consistent with the model AC Bylaws, ARC shall appoint all
the members of all ACs. Prospective members shall be vetted with DPR pursuant to procedures
to be determined by ARC and DPR. AC members may be removed by ARC as provided in the
model Bylaws.

4) Oversee AC compliance with the Operating Agreement and AC
Bylaws and work with affected ACs to take corrective action to address concerns that an AC
may be materially violating provisions of its Operating Agreement and Bylaws. With reasonable
promptness following the effective date of this Agreement the Parties shall develop and
implement a protocol for presentation to any AC of any DPR or ARC concerns regarding the
AC’s compliance with its Operating Agreement and Bylaws, including the manner and
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timeframe to respond and timing for implementation of any corrective action needed. At a
minimum, the protocol shall require ARC to respond with a plan to address DPR concerns
regarding AC compliance within seven (7) days after ARC is notified of the concern. Unless
impracticable, ARC shall not implement any corrective action under this section without first
having notified DPR of the proposed action.

(%) Manage and coordinate AC member activities (including
orientation, training and periodic workshops for AC members and budget preparation).

(6) As soon as practicable after the end of each calendar year, provide
DPR with an annual report on AC individual performance and ARC administrative performance
that identifies the past year’s fundraising efforts, programming, budgeted income and expenses
versus actuals, and any compliance issues. In addition, for each AC, ARC shall provide DPR
with a current roster showing the name, address, telephone number and term of each AC
member.

(7) Notify DPR of all ARC and AC meetings at which business is to
be conducted.

(8) Maintain the official books and records of each AC, including
minutes of AC meetings, in a manner that is consistent with the Washington State Public
Records Act, Chapter 42.17 RCW.

9 Perform such other functions or provide such other services as
delineated in the Operating Agreement.

c. Financial. ARC shall:

(1) Ensure all funds generated by ARC and/or the ACs benefit

activities and projects designed to serve the general public and that support the DPR mission.
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(2) Recommend fees for Programs. In aggregate, fees for
programming shall be set at a level that will cover expenses and provide a reasonable program
support margin to ARC, as shall the fees for each specific program. New, undersubscribed or
other specific programs not projected to cover expenses may be provided on a case-by-case basis
as included in the annual ARC budget or after consultation with DPR. The Joint Steering
Committee shall develop program budgeting standards and principles to ensure uniformity in
scope and content across Programs. By applying the agreed upon budgeting standards and
principles, program fees shall reasonably reflect program scope and content and be used as a tool
to achieve comparability among reasonably similar programs offered at multiple locations, to the
maximum extent practicable.

3) In consultation with DPR, prepare and submit to DPR no later than
November 1¥ of each year during the Term of this Agreement for the upcoming year, a draft
annual operating budget for the Programs that includes scholarship allocations for programs as
described in Section 1(c)(4), a capital budget for projects in the fundraising stage and/or the
development process, new restricted-fund proposals, and an administrative budget describing
ARC staffing and related expenses and system-wide administrative expenses, and which
describes any currently restricted funds. The ARC annual budget is subject to the
Superintendent’s review and approval prior to its final adoption by the ARC Board. In
developing the approved budget, ARC and DPR, informed by program evaluation reports, will
make decisions regarding (i) discontinuation of programs that do not generate a reasonable
program support margin or the circumstances under which such programs may be continued;
(i1) discontinuation of previously cancelled programs due to under-subscription or the
circumstances under which they may be reinstated; (iii) expansion of fully or oversubscribed
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programs; and (iv) such other program measures that may contribute to maximizing utilization of
DPR space.

4) In cooperation with DPR, make a good faith effort within
reasonably available resources to ensure that no member of the public is unreasonably denied
access to recreational opportunities solely as a result of the inability to pay program fees. In
consultation with DPR, ARC shall establish realistic and sustainable goals for scholarship
funding for both Youth & Adult Programs and Child Care Programs on a biennial basis,
beginning with the 2009-2010 biennium. Biennial goals shall be subject to the review and
approval of the Superintendent. Specific amounts of scholarship funding for both Youth &
Adult Programs and Child Care Programs shall be reflected in ARC annual budgets and Annual
Services Agreements beginning in 2009. For the year 2008, ARC shall allocate scholarship
funds for the Programs in an amount not less than ARC scholarship funding available during
2007. Beginning in 2008, ARC shall allocate and include in its annual budget scholarship funds
for system-wide non-child care programs and, beginning in 2009, ARC shall allocate and include
in scholarship funds for child care programs, in sustainable amounts reasonably acceptable to the
Superintendent. Participants will be approved for these scholarships in accordance with the
process established and the income guidelines utilized by DPR’s Youth Scholarship Office.

Beginning in 2009, all ARC scholarship funds will be awarded to program
participants consistent with eligibility guidelines established by the DPR’s Youth Scholarship
Office. With reasonable promptness following the effective date of this Agreement, the Joint
Steering Committee will develop for the Superintendent’s review and approval no later than
November 2008 policies for the allocation of available scholarship funds among Youth & Adult
Programs as well as for the utilization and award of scholarship funds. Among other matters, the
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policies shall prioritize allocation of funding and award of scholarships to programs and program
participants when ARC funds can leverage or supplement other funding. The policies shall also
ensure that all ARC programs award scholarship funds to financially eligible participants in a
uniformly equitable and transparent manner.

®)) ARC shall consolidate unrestricted fund balances as of the date of
this Agreement, including fund balances identified with specific Advisory Councils, into a single
Consolidated Fund Balance. Unrestricted fund balances include all fund balances held by ARC
derived from funds generated by or for the support of ARC or AC programs and from other
funds not formally or legally restricted by sponsors, donors and others for specific purposes.
ARC shall retain a reasonably prudent Consolidated Fund Balance sufficient to sustain the
ongoing operations of ARC and AC’s chartered under this Agreement. During 2008 and each
fiscal year thereafter, the ARC Consolidated Fund Balance shall not exceed 33 percent of ARC’s
audited operating expenses for its immediately preceding fiscal year. ARC shall use funds
surplus to such standard for the enrichment of the Programs, including but not limited to program
and participation enhancements benefiting underserved communities and groups. Beginning in
2009 and thereafter as surplus funds are available, use of any such funds shall be reflected in the
ARC annual budget and Annual Services Agreement, as appropriate. AC efforts to raise funds
from sources other than fees generated by the Programs shall be subject to the Superintendent’s
prior approval, as provided in Section 1(f) of this Agreement.

(6) Provide input to DPR regarding the City’s capital improvement

plan with respect to DPR’s recreation facilities.
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(7 Within available resources and subject to DPR approval, fund
capital improvements on DPR property or in DPR facilities, as provided in the ARC Fundraising
Protocol.

(8) Maintain a workable structure for the exchange of payments with
DPR, including through business services agreements entered into from time to time with DPR
or Annual Services Agreements.

9) Maintain true books and records of account in which full and
correct entries will be made of all its business transactions pursuant to a system of accounting
established and administered in accordance with generally accepted accounting principles
consistently applied (except as noted therein), and will set aside on its books all such proper
accruals and reserves as shall be required under generally accepted accounting principles
consistently applied.

(10)  Obtain, at no cost to DPR, an annual independent audit of its books
by a certified public accountant. In addition, ARC shall permit the City, from time to time as the
City Auditor or the Superintendent deems necessary (including after the expiration or
termination of this Agreement), to inspect and audit at any and all reasonable times in King
County, Washington, or at such other reasonable location as the City Auditor selects, all of
ARC’s pertinent books and records to verify the accuracy of accounting records and shall supply
the City with, or shall permit the City to make, upon request, a copy of any books and records.

(11)  As soon as practicable after the end of the first, second and third
quarterly accounting periods in each fiscal year of ARC, and in any event within forty-five (45)
days thereafter, furnish DPR with an unaudited balance sheet of ARC as of the end of each such
quarterly period, and a statement of income of ARC for such period and for the current fiscal
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year to date, prepared in accordance with generally accepted accounting principles consistently
applied (except as noted therein), with the exception that no notes need be attached to such
statements and year-end audit adjustments may not have been made.

(12)  As soon as practicable after the end of each fiscal year of ARC,
and in any event within one hundred fifty (150) days thereafter, furnish DPR with a balance
sheet of ARC, as at the end of such fiscal year, and a statement of income and a statement of
cash flows of ARC, for such year, all prepared in accordance with generally accepted accounting
principles consistently applied (except as noted therein) and setting forth in each case in
comparative form the figures for the previous fiscal year, all in reasonable detail. Such financial
statements shall be accompanied by a report and opinion thereon by independent public
accountants selected by ARC’s Board of Directors.

(13) As soon as practicable after the end of each month, and in any
event within thirty (30) days thereafter, furnish each AC and the appropriate lead DPR staff
member with AC-specific financial monitoring reports reflecting budgeted versus actual amounts
for the period.

d. Human Resources. ARC shall:

(1) Recruit qualified applicants and hire, supervise, evaluate and as
needed, terminate all ARC employees and contractors. Continued employment of employees
and contractors shall be informed by program evaluations performed and reviewed pursuant to
Section 1(a)(5) of this Agreement as well as other relevant information. To the extent
practicable, ARC agrees to convert the current ARC employees in the categories identified on
Appendix III to independent contractor status within an appropriate time period consistent with
applicable State and Federal guidelines from the effective date of this Agreement, but in no event
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later than one year from the effective date of this Agreement. The Parties shall continue to work
together to resolve to their mutual satisfaction employment issues that may arise over time.

(2) Staff Child Care Programs with ARC employees or contractors in
ARC’s sole discretion, as more specifically provided in the Child Care Programs Services
Agreement.

3) Recruit and maintain rosters of qualified instructors and other
service delivery staff for Youth & Adult Programs. ACs may offer recommendations to ARC for
instructors or staff to be included on ARC rosters. ARC shall propose a pool of qualified
instructors or staff from its rosters for each ARC Youth & Adult Program to appropriate DPR
professional staff for the site at which the program is to be provided. DPR professional staff
shall select an instructor or staff person from the proposed pool. ARC shall execute contracts
with the selected instructors to perform the designated services.

(4) ARC employees or contractors may also be City employees if such
City employees have cognizable special skills needed for the ARC positions which they hold. A
City employee shall not be employed by ARC to provide services at a DPR facility at which he
or she is employed by the City. Employment by ARC of a City employee shall be subject to
such other specific limitations or conditions as the Parties may periodically mutually determine.
Prior to hiring a City employee, ARC shall consult with DPR to ensure the proposed hire is
consistent with the requirements of this Agreement.

(5) Provide field supervision for ARC employees.

(6) Routinely solicit comments from DPR and appropriate ACs

regarding ARC staff performance for use in ARC staff evaluation and employment procedures.
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(7) Establish policies and procedures to promptly investigate and
address concerns that DPR staff or citizens raise regarding ARC employees and/or contractors.
DPR site staff, on behalf of ARC, will monitor the instructors’ adherence to employment or
independent contractor services agreement terms and conditions. Any such information shall be
reviewed as a feature of individual employee or contractor evaluations. ARC shall promptly
notify DPR of any pending or completed personnel issue concerning an ARC employee or
contractor involving licensure compliance or the potential for physical harm to program
participants or DPR employees. The City may request that ARC exclude any instructor from a
City facility or program for material reasons related to the health and safety of program
participants or DPR employees. ARC agrees to comply with any such City request within
twenty-four (24) hours after receiving it. ARC shall promptly develop and provide to the
Superintendent or his or her designee information regarding any instructor whom the City has
requested be excluded that ARC reasonably believes suggests that the instructor either should not
be excluded or that he or she should be reinstated. The decision of the Superintendent or his or
her designee shall be final.

(8) Provide compensation and benefits programs for ARC staff, as
determined by ARC in its reasonable discretion.

9) Provide comments to DPR regarding DPR staff performance as it
relates to the operation and efficient running of ARC programs.

(10) In compliance with state and local laws concerning criminal
history background checks, investigate all current and potential employees, contractors,
volunteers and any other persons whom ARC allows to assist or participate in providing
recreation programs to determine whether their backgrounds and employment histories make
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them persons of suitable character and demeanor to interact with program participants. The
requirements of this section include, but are not limited to, arranging and conducting periodic
background checks of employees and contractors; developing specific questions for employment
applications; and obtaining the signatures of persons to be investigated, signifying that they have
received notice of the requirement for a background check. ARC shall request a background
check of each new employee and contractor from the Washington State Patrol (or its functional
successor) or, for those potential employees or contractors whose primary identification is from
other than Washington State, the Washington State Patrol’s functional equivalent in the relevant
state, prior to allowing such person to provide services to the public and, within ninety (90) days
from the effective date of this Agreement, shall verify that each of its current employees and
contractors has undergone such a background check within the past twelve (12) months
(generally on the annual anniversary of initial retention). To the fullest extent permitted by law,
ARC shall make such background information available to the City upon request. The Parties
further agree that they will cooperate in developing and implementing a protocol for periodic
re-investigation of employees and contractors that is consistent with industry practices.

(11)  Request the Superintendent’s consent before subcontracting any of
the work or services covered by this Agreement, except as is expressly allowed herein. Any
work or services subcontracted hereunder shall be specified by written contract or agreement and
shall be subject to each provision of this Agreement.

e. Marketing. ARC shall:
(1) Consistent with reasonably available resources, serve as the

exclusive provider of marketing services for all DPR and ARC recreation and life-long learning
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programs offered at community centers, pools, environmental learning centers, rowing and
sailing centers, the tennis center or through city-wide athletics.

(2) Develop and implement an annual marketing plan, subject to
review and approval by DPR, that ensures a satisfactory level of program enrollment is
continuously maintained, that availability of opportunity for enrollment is announced through
local resource and referral agencies, and that appropriate advertising is purchased in local
periodicals. The first such annual plan shall be submitted by ARC for DPR review on or before
November 2008 for implementation in 2009.

3) Employ marketing professionals and staff or engage marketing and
advertising firms to assist in the implementation of the marketing plan.

4) Provide the concept and basic content of ARC-sponsored mass
media advertising campaigns to DPR for prior DPR review and approval.

%) Provide and maintain electronic communication capabilities
closely coordinated with DPR, including, when permitted by City information technology
guidelines, reciprocally-linked websites and pages. ARC will work with DPR to continuously
and cooperatively upgrade DPR’s electronic communication capabilities in mutually supportive
ways, including facilitating interrelated and interaction capabilities to enable on-line access and
utilization by prospective enrollees in their respective programs that is consistently as
state-of-the-art as possible.

f. Development. ARC shall:

(1) Solicit grants and donations in support of DPR and ARC recreation
programs. When grants or donations are for major new capital assets or improvements that
would become City property as provided in the ARC Fundraising Protocol, such grants or
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donations shall be subject to the City’s gift acceptance policies. ARC shall obtain the
Superintendent’s approval prior to soliciting grants or donations for new programmatic
initiatives, lines of business or capital projects.

(2) Coordinate any solicitation of grants or donations by ACs and
assist with preparation of such solicitations, as appropriate.

3) Maintain a database of potential donors and grant funders, subject
to procedures acceptable to DPR to maintain prospective donor confidentiality, if ARC
reasonably determines such confidentiality would be desirable.

4) Serve as liaison for all ACs to the Seattle Parks Foundation.

g. Program Coordination and Integration.

(1) With reasonable promptness after the effective date of this
Agreement, ARC shall, in consultation with the Joint Steering Committee, propose for DPR
review and approval (i) a naming convention for the Programs to ensure a consistent approach to
the naming of recreational activities and programs; and (ii) standards for setting fees for
Programs and activities. The Parties shall make a good faith effort to complete the naming
convention and common fee-setting standards for implementation of either or both in 2008, but
in no event, later than 2009.

(2) To the extent possible, ARC shall support DPR through close
integration of financial systems and routine reporting germane to ARC’s role and relationship
with DPR, including prompt provision of accurate information reasonably requested by DPR.

2. Responsibilities of DPR. DPR shall undertake the responsibilities set forth in

this Section 2.
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a. Use of Premises and Support Services. DPR shall:

(1) Provide office space and storage space in its facilities to ARC for
its management personnel together with appropriate support staff in reasonably close proximity
to DPR personnel with lead responsibility for DPR management of the relationship with ARC
and the implementation of this Agreement as DPR and ARC shall agree upon and specify in the
Annual Services Agreements. Gross and per person square feet provided shall be consistent with
City standards for office space for comparable City personnel. In the event space is provided in
City-owned facilities at which DPR would pay no rent or other costs of occupancy, ARC will not
be charged rent or other occupancy charges. If space is provided in facilities for which DPR
itself would pay rent or other costs of occupancy, ARC shall have the option of paying
comparable rent or charges for the DPR-provided space or securing alternate space at its own
expense. DPR will maintain the spaces it provides at the same level as other similar DPR spaces.

(2) Subject to periodic review by the Parties as technology and
circumstances change, provide ARC access to City services and infrastructure, including-utilities,
land-line phone/fax/data service, and access to the information technology network of the City
and support from the City for information technology services including maintenance of the
ARC-owned server, subject to City-wide and DPR policies concerning access to and use of the
City’s information technology systems. Such services shall be provided at no cost to ARC for
those of its management personnel and support staff whom DPR is providing with office space.
For any other services that ARC receives from the City, ARC shall pay the full costs of such
services directly to the City department that provides them. ARC recognizes that its use of City
services has a direct impact on DPR’s budget and therefore ARC agrees to use commercially
reasonable best efforts to minimize its use and impacts.
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3) Provide ARC with access to the DPR CLASS registration system
and any functional successor.

4) Provide space at DPR facilities for Programs and other
Superintendent-approved ARC and AC activities at no cost to ARC or the ACs, as agreed to in
the Annual Services Agreement. In cooperation with ARC and ACs, periodically review site
utilization information to identify underutilized space, scheduling limitations, undersubscribed or
unsubscribed programs or other obstacles to maximizing utilization of space in DPR facilities.
The Parties will develop plans to maximize the utilization of space in DPR facilities through
measures to address such obstacles. The Parties shall cooperate in scheduling programs, classes
and other activities to maximize community use, space utilization and revenue generation in
DPR recreation facilities. In the event of potential conflicts between DPR and ARC in the use of
specific DPR facilities, appropriate ARC and DPR representatives shall make a good faith effort
to identify and implement a workable solution that reasonably accommodates both uses, to the
extent practicable under the circumstances.

(5) Operate and maintain all DPR facilities used by ARC consistent
with all applicable laws and regulations, including providing space for Child Care Programs
consistent with applicable licensing requirements.

(6) Provided there is no cost to DPR, actively support and participate
in the marketing of recreation programs, including but not limited to (i) posting DPR-approved
signage; (i1) distributing DPR-approved announcements, program offerings and promotions; and
(ii1) closely coordinating electronic communication capabilities, including reciprocally linked
websites and pages, as City policy permits. As funding allows, DPR will work with ARC to
continuously and cooperatively upgrade their electronic communication capabilities in mutually
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supportive ways, including facilitating interrelated and interactive capabilities to enable on-line
access and utilization by prospective enrollees in their respective programs that is consistently as
state-of-the-art as practicable.

(7) Include ARC in strategic discussions regarding recreation
programs, including ARC participation in any proposed programs that would be new to DPR
and/or ARC in the DPR facilities identified individually or by type in the list of Facilities To Be
Programmed under this Agreement (attached hereto as Appendix IV). Programs other than
DPR-sponsored programs at facilities on the list shall be provided exclusively by ARC or by
ARC in addition to or in cooperation with such other organizations as the Parties may agree.
DPR and ARC shall collaboratively consider the appropriateness and viability of programming
for any new DPR facility. The Superintendent may modify Appendix IV in his or her sole
discretion, after providing ARC with reasonable advance notice of a proposed change and
providing ARC an opportunity to comment on the proposed change.

(8) Cooperate with ARC to expand Programs and increase public
participation in Programs through expanded hours of operation of DPR facilities. When staffed
by DPR, such expanded hours should be supported by DPR staff trained and authorized to
provide meaningful services to the public and funded through DPR budgeted resources, to the
maximum extent possible. DPR, in consultation with ARC, will annually review facility
utilization and consider measures to enable the Parties to provide continued and expanded
programming and increased public participation on a sustainable basis. Measures to be
considered include, but are not limited to, more centralized programming when possible without
materially deterring participation and the approval by the Superintendent of a supplemental
Program fee to support appropriate DPR staffing of facilities during expanded hours of operation
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for which DPR budgeted resources are unavailable. DPR will also work with representatives of
appropriate collective bargaining units representing DPR employees to identify and implement
mutually agreeable solutions to appropriately staff facilities during expanded hours of operation
of its facilities to reasonably accommodate public demand for Programs beyond the normal
hours of operation possible within DPR budgeted resources.

b. AC Recognition. DPR has final authority with respect to the recognition
of ACs and will approve the form of Charter for all ACs and the form of an ARC/AC Operating
Agreement incorporating model AC Bylaws, as well as appropriate modifications thereto, in its
reasonable discretion.

c. Programs. DPR shall:

(1) Have final decision-making authority for all programs, classes and
activities occurring at DPR facilities. DPR shall oversee the delivery of the Child Care Programs
and coordinate and oversee the delivery of the Youth & Adult Programs.

(2) Approve ARC’s program evaluation plan for incorporation into the
Annual Services Agreements and participate in Program evaluations, including but not limited to
supporting ARC in surveying program participants for joint review by ARC and DPR to assist in
the evaluation and management of recreation programs and in the development of refined and
new program offerings.

3) Have the right to terminate any Program after providing ARC with
reasonable advance notice of a proposed termination and providing ARC a reasonable
opportunity to comment. If requested by ARC, DPR shall consider measures by ARC to address

DPR concerns in lieu of program termination.
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d. Financial. DPR shall:

(1) Collect all fees and charges for ARC programs. ARC and DPR
shall remit and account for all funds collected in accordance with the procedures described in
Appendix V. Collection of fees and charges is the exclusive responsibility of DPR.

(2) In consultation with ARC, review financial plans for Programs,
provided, that the Superintendent shall have final decision-making authority with respect to the
amount of fees charged to the general public for participation in any program or activity
undertaken pursuant to this Agreement.

3) To the extent possible, support ARC through close integration of
financial systems and routine reporting germane to ARC’s role and relationship with DPR,
including prompt provision of accurate information reasonably requested by ARC.

(4) To the extent possible, consult with ARC regarding financial issues
that may affect the Programs. To the extent possible, also provide ARC with advance notice of
and an opportunity to comment on City financial decisions that might affect the Programs and
consult with ARC regarding appropriate responses. DPR also will work with ARC to mitigate
any adverse financial and other consequences of such decisions.

e. Human Resources. DPR shall:

(1) Provide DPR staff to attend AC and ARC meetings and provide
such information, assistance, supplies and equipment to ACs as DPR deems appropriate.

(2) To the extent practicable, consult with ARC regarding the
placement of key DPR staff at DPR recreation facilities, with final decisions in the sole

discretion of DPR.
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3) Provide ARC with an opportunity to comment on the performance
of key DPR staff.

(4) Promptly investigate and address concerns that ARC staff or
citizens raise regarding DPR employees. ARC may suggest that the City exclude a City
employee from a City facility or program for material reasons related to the health and safety of
program participants or ARC employees. DPR shall consider any such suggestions consistent
with City personnel policies.

3. Annual Services Agreements. ARC and DPR shall enter into a mutually
acceptable Annual Services Agreement each year during which this Agreement is in effect. The
Superintendent (or his or her functional successor) is authorized to negotiate and execute the
Annual Services Agreements on behalf of the City and DPR. To the extent possible, the Annual
Services Agreement should attempt to plan for and address biennial budget issues. The Annual
Services Agreement shall include but not be limited to the following matters:

a. Participation Fee. Determination of the Participation Fee to be paid by
ARC to the City for reasonable City overhead, contract management and other services
associated with implementation of this and related agreements, consistent with maintaining the
affordability of the Programs and the reasonable sustainability of ARC. The amount of the fee
shall be reflected in both the ARC and City DPR budgets.

b. Capital Improvements and Fundraising Initiatives. Identification of
any ARC-funded capital improvements to DPR property or facilities proposed by ARC and
approved by DPR.

c. Program Evaluation Plan. ARC’s approved annual program evaluation
plan as described in Section 1(a)(5).
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d. Annual Budget. The approved annual operating budget as described in
Section 1(c)(3).

e. Fee Schedule. DPR review and approval of the fee schedule for ARC
programs to be offered during the affected year, including any supplemental Program fee
authorized under Section 1(a)(4).

f. Joint Steering Committee Referrals. The upcoming work plan for the
Joint Steering Committee.

g. Marketing. DPR review and approval of the annual marketing plan,
including available plans for mass media advertising campaigns, covering Programs as well as
such other DPR recreational activities and programs as the Parties may determine.

4. Joint Steering Committee. The Parties shall establish and jointly charter an
advisory Joint Steering Committee. The Superintendent shall name the DPR staff who will
represent DPR on the Committee; the ARC Executive Director shall name ARC and AC
representatives. The purpose of the Joint Steering Committee will be to facilitate communication
between the Parties’ representatives; provide a vehicle for the discussion and preliminary
resolution of issues referred to it by the Superintendent or by ARC with the consent of the
Superintendent; and serve as a forum for vetting relevant policy matters and framing preliminary
recommendations to the ARC Executive Director and the Superintendent. The Joint Steering
Committee shall meet formally at least twice annually and more frequently as its workload
requires. The Joint Steering Committee shall perform the functions specifically identified in this
Agreement and such other responsibilities and such other tasks the Parties may refer to it from

time to time.
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5. Waivers. As appropriate, ARC or DPR shall require and staff shall obtain a
signed consent, release and waiver of liability, assumption of risk and indemnity agreement from
adult and age appropriate minor participants and a parent/guardian of minor participants in
Programs determined by DPR to warrant that such an agreement should be required. Any such
agreement shall benefit both Parties to this Agreement and be in a mutually acceptable form.

6. Nondiscrimination/Compliance with Laws. ARC shall: (a) comply with all
applicable equal employment opportunity and nondiscrimination laws of the United States, the
State of Washington, and the City of Seattle, including but not limited to Chapters 14.04, 14.10,
and 20.42 of the Seattle Municipal Code (SMC), as they may be amended, and rules, regulations,
orders, and directives of the associated administrative agencies and their officers; (b) file all
required reports and pay all filing fees and federal, state, and local taxes applicable to ARC’s
business as the same shall become due; and (c) pay all amounts required under local, state, and
federal workers’ compensation acts, disability benefit acts, unemployment insurance acts, and
other employee benefit acts when due. Without limiting the generality of the foregoing, ARC
shall not discriminate against any employee or applicant for employment because of race, color,
age, sex, marital status, sexual orientation, gender identity, political ideology, creed, religion,
ancestry, national origin, or the presence of any sensory, mental or physical handicap, unless
based upon a bona fide occupational qualification. ARC shall take affirmative efforts to ensure
that applicants are employed, and that employees are treated during employment without regard
to their race, color, age, sex, marital status, sexual orientation, gender identity, political ideology,
creed, religion, ancestry, national origin, or the presence of any sensory, mental or physical

handicap. Such efforts shall include, but not be limited to the following: employment;
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upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and selection for training, including apprenticeship.
7. Notices. All notices and requests required or permitted to be given in connection
with this Agreement shall be in writing and shall be deemed given as of the day they are received
either by messenger, express delivery service, or in the United States of America mails, postage
prepaid, certified or registered, return receipt requested, and addressed as follows, or to such
other address as the party to receive the notice or request so designates by written notice to the
other consistent with this Section 7:
If to DPR: Seattle Department of Parks & Recreation
Attn: Superintendent
100 Dexter Avenue North
Seattle, WA 98109-5102
If to ARC: The Associated Recreation Council
Attn: Executive Director
860 Terry Avenue North
Seattle, WA 98109
8. Insurance. Throughout the term of this Agreement, ARC will maintain
comprehensive general liability insurance covering claims for injuries arising out of any
negligent act or omission of ARC or of any of its employees, agents, or subcontractors, with
$1,000,000 combined single limits. ARC will submit certificates verifying such coverage to
DPR promptly after the Effective Date and upon request thereafter. The City shall be named as

an additional insured on such insurance. All insurance certificates shall provide that the

insurance carrier will give the City at least thirty (30) days’ notice of any cancellation of the

policy.
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9. Indemnification.

a. Right to Indemnification. To the extent permitted by law, ARC agrees to
indemnify, defend, and hold the City harmless from and against, and to reimburse the City with
respect to, any and all losses, damages, liabilities, claims, judgments, settlements, fines, costs,
and expenses (“Indemnifiable Amounts™) of every nature whatsoever incurred by the City by
reason of or arising out of or in connection with any breach or default in the performance of any
obligation on ARC’s part to be performed under the terms of this Agreement or arising out of or
relating to any actual or alleged negligent act or omission or willful misconduct of ARC, or any
of ARC’s officers, agents, employees or contractors (“Indemnifiable Events”).

To the extent permitted by law, the City agrees to indemnify, defend, and hold
ARC harmless from and against, and to reimburse ARC with respect to any and all losses,
damages, liabilities, claims, judgments, settlements, fines, costs, and expenses (“Indemnifiable
Amounts”) of every nature whatsoever incurred by ARC by reason of or arising out of or in
connection with any breach or default in the performance of any obligation on the City’s part to
be performed under the terms of this Agreement or arising out of or relating to any actual or
alleged negligent act or omission or willful misconduct of the City, or any of the City’s officers,
agents, employees or contractors (“Indemnifiable Events”).

The indemnifications to be provided pursuant to this subsection shall survive the
expiration or earlier termination of this Agreement.

b. Procedure. With respect to any claims or demands by third parties that
relate to Indemnifiable Events and/or Amounts, whenever either party (the “Indemnified
Party”) shall have received a written notice that such a claim or demand has been asserted or
threatened, the Indemnified Party shall deliver notice to the other party (the “Indemnifying
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Party”) of such claim or demand and of the facts within the Indemnified Party’s knowledge that
relate thereto within the earlier of (a) fifteen (15) days after receiving written notice of the claim
or demand, or (b) with respect to arbitration, litigation, or similar proceedings, not less than ten
(10) days before the initial date by which the Indemnified Party would be required to file its first
substantive response to such action, but in no event less than the amount of time that the
Indemnified Party is given to respond to the action. The Indemnifying Party shall then have the
right and the obligation to contest, defend, negotiate or settle any such claim or demand through
counsel of its own selection, solely at its own cost, risk, and expense.

10.  Term and Termination. This Agreement shall commence on the Effective Date
and shall continue for a term of ten (10) years. This Agreement shall automatically be extended
for up to two five (5) year terms thereafter, unless either party gives notice to the other party at
least six (6) months prior to the expiration of the then-current term of its intention not to extend
this Agreement. Notwithstanding the foregoing, this Agreement may be terminated by written
notice under the following circumstances: (a) a party has breached its obligations hereunder and
such breach remains uncured for one hundred twenty (120) days after the non-breaching party
has given notice to the breaching party describing such breach or, in the case of a breach by
ARC, such other period as the Superintendent may reasonably determine; or (b) either party has
defaulted in its obligations under this Agreement on three or more occasions during any
consecutive 12-month period.

11. Self-Help. In the event the Superintendent reasonably believes that ARC has
caused or permitted any condition to exist that presents an imminent danger to the health and
safety of program participants or DPR employees, the Superintendent shall provide notice of
such condition to ARC. Within twenty-four (24) hours following receipt of any such notice or
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such other period determined by the Superintendent, ARC shall correct or mitigate the condition
to the reasonable satisfaction of the Superintendent. In the event that ARC either intentionally or
negligently fails to satisfactorily correct or mitigate the condition within the prescribed time for
performance, DPR may itself undertake the prescribed correction or mitigation. ARC shall
reimburse DPR for DPR’s cost of performing the correction or mitigation. Failure by ARC to
correct or mitigate a condition giving rise to the need for DPR self-help as provided herein or
failure to reimburse DPR for its costs of performing the correction or mitigation shall represent a
default under this Agreement for purposes of possible termination as provided in Section 10(b).

12.  Review and Amendment. At least every five (5) years during the term of this
Agreement, ARC and DPR will review the terms and conditions of this Agreement and consider
in good faith whether any amendments might be necessary to further the purposes of this
Agreement.

13.  Further Documents or Necessary Action. The Parties shall cooperate and take
such action as each party deems appropriate in order to effectuate the transactions contemplated
by this Agreement. The Parties agree that authorization for all such action is included in their
approval of this Agreement.

14.  Authorization and Authority. The governing bodies of the City and ARC have
authorized the execution of this Agreement by the Parties and have granted specific authority to
the Superintendent (or his or her designee) and the ARC Executive Director (or his or her
designee), respectively, to make such determinations, issue such notices, and negotiate and enter
into the further agreements contemplated hereby. In addition, from time to time as
circumstances warrant, the Parties may negotiate and implement without additional ordinance
authority mutually acceptable changes to Agreement appendices that are consistent with this

-33-
Exhibit A to DPR ARC Master Services Agreement ORD



Exhibit A

Agreement. DPR and ARC therefore represent and warrant that all necessary corporate or
statutory actions have been duly taken to permit DPR and ARC to enter into this Agreement and
that each undersigned agent has been duly authorized and instructed to execute this Agreement.

15.  Legal Relationship. This Agreement does not constitute ARC as the agent or
legal representative of the City for any purpose whatsoever. ARC has no express or implied
right or authority to assume or create any obligation or responsibility on behalf of or in the name
of the City or to bind the City in any manner or thing whatsoever.

16.  Public Disclosure Requests. ARC shall establish and train its employees in a
protocol for responding to any public disclosure requests that ARC or its employees may receive
that ensures such requests are transmitted to the Superintendent’s office within twenty-four (24)
hours of receipt.

17.  Termination of the Original Agreement. The Original Agreement is terminated
and superseded by this Agreement when this Agreement becomes effective.

18.  Governing Law. This Agreement shall be governed by and interpreted under the
laws of the State of Washington applicable to agreements made and to be performed in
Washington, exclusive of its conflict of law rules.

19.  Consistency with Labor Agreements. The Parties intend that this Agreement be
construed consistent with applicable City labor agreements as they now exist or may be
negotiated in the future. In the event of conflict, the provisions of any such labor agreement
shall control.

20. Entire Agreement. This Agreement, including all appendices and the Annual
Services Agreements, when executed, contain the entire understanding between the Parties and
their successors in interest, to the extent permitted herein, with respect to the subject matter
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hereof, and supersedes any promises or conditions in any other oral or written agreement. No
provision of this Agreement may be amended or supplemented except by a written agreement
signed by the Parties hereto or their respective successors in interest. In the case of any specific
conflict between this Agreement and the Child Care Programs Services Agreement, the Child
Care Programs Services Agreement shall control. Provisions contained in any Annual Services
Agreement shall control over specifically conflicting provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties have executed this Master Services Agreement as

of the day and year stated above.

DPR: ARC:
CITY OF SEATTLE DEPARTMENT OF THE ASSOCIATED RECREATION
PARKS AND RECREATION COUNCIL
By By

Timothy A. Gallagher Anna Martin

Superintendent Chair, ARC Board of Directors
K:\2055178\00001\20126_BGJ\20126A25GJ
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