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Minutes of the Regular Meeting 

Of the Board of Directors 
 

Vail Park and Recreation District 
dba Vail Recreation District 

February 27, 2014 
 

A Regular Meeting of the Board of Directors of the Vail Recreation District, Town of 
Vail, Eagle County, Colorado, was held on February 27, 2014 at 5:00 p.m. at the Vail 
Town Council Chambers, Town of Vail, Eagle County, Colorado, in accordance with the 
applicable statutes of the State of Colorado. 
 

1. MEMBERS PRESENT 
1.1. Bill Suarez, Jeff Wiles, Joe Hanlon, Rick Sackbauer, Ken Wilson 

 
2. MEMBERS ABSENT AND EXCUSED 

2.1. None 
 
3. STAFF PRESENT 

3.1. Mike Ortiz, Jamie Gunion 
 

4. OTHERS PRESENT 
4.1. Michael Cacioppo, Vail Business Briefs 
4.2. Kristin Bertuglia and Gregg Barrie with the Town of Vail 
4.3. Seth Mason, Eagle River Watershed Council Consultant 
 

5. CONSULTANTS PRESENT 
5.1. Eric Weaver, Robertson & Marchetti, P.C.  
 

6. CALL TO ORDER 
6.1. Director Hanlon called the meeting to order at 5:06 p.m. 
 

7. APPROVAL OF MEETING MINUTES 
7.1. By motion duly made and seconded it was RESOLVED to approve the minutes 

of the February 13, 2014 regular meeting. 
 

8. PUBLIC INPUT OF ITEMS NOT ON THE AGENDA 
8.1. Mr. Michael Cacioppo requested an update regarding the litigation of the Vail 

Golf Clubhouse project.  
8.1.1. Mr. Ortiz explained it is in Judge Dunkelman’s court. There is a meeting 

scheduled March 13 at Eagle County Court where the judge will provide a 
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progress report. Mr. Ortiz is unsure if it is a public hearing. The case is 
ongoing.  

8.1.2. The Vail Golf Club will open as soon as conditions allow in early spring.  
 
9. RESIGNATION OF JOE HANLON AS CHAIR 

9.1. Director Joe Hanlon resigned his position as Chair of the Board to allow a new 
chair to become familiar with the procedures necessary to lead the board prior to 
the May election.  

9.1.1. Director Suarez nominated Director Wiles to serve as chair of the board 
and Director Wilson nominated Director Suarez to act as 
Secretary/Treasurer. 

9.1.2. By motion duly made and seconded it was RESOLVED to elect Director 
Wiles as chair and Director Suarez as secretary/treasurer. There will be an 
election for chair and secretary/treasurer after the May 6 election, when the 
public will elect three new members to the board.  

9.2. Director Wilson recognized Director Hanlon’s service as chair of the board for 
the past several years.  
 

10. GORE CREEK WATER QUALITY UPDATE 
10.1. Ms. Bertuglia with the Town of Vail reviewed information regarding the quality 

of Gore Creek. She commented that Gore Creek is an important asset to the 
Town of Vail as both a recreational amenity and economic driver. Gore Creek is 
designated as a Gold Medal Water, which includes having 14” or longer fish and 
12” trout with other criteria to achieve the designation. However, the Gore Creek 
has been enlisted as impaired on the state’s 2011 303(d) listing, lacking an 
adequate amount of aquatic life (insects) to sustain its Gold Medal standard. The 
state allows 10 years to determine the cause of the decrease in the aquatic life 
before it removes the Gold Medal Water designation. The most affected area is 
East Vail.  

10.2. She explained many agencies were involved in creating the Gore Creek Water 
Quality Improvement Plan, including the VRD. The agencies researched what 
might be causing the decline in the quality of the creek and created action items 
to improve the water quality.  

10.2.1. Mr. Seth Mason, consultant for Eagle River Watershed Council, explained 
that the first data was analyzed in 2010 and covered data from 2005.  

10.2.2. Three general causes for the decline included the degraded riparian buffer 
and stream bank habitat, impacts of impervious cover and urban runoff 
(drainage in developed areas) and pollutants associated with land use 
activities (road grime, deicers, ground water and surface pollution).  

10.3. Town of Vail Landscape Architect Greg Barrie spoke about how to ensure that 
reality meets perception with Gore Creek- that it is the pristine creek shown in 
photographs. Sediments and pollutants do run off from developed areas/roads 
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into Gore Creek. Stream banks are also eroded along the creek. This causes algae 
and brown waters and effects aquatic life.  

10.4. Mr. Barrie reviewed goals, objectives, action items, strategies, etc. that are 
meant to help improve the quality. To review the plan in its entirety, contact the 
Town of Vail.  

10.4.1. Strategies to improve the water quality include a community-wide 
education/outreach plan; site specific projects such as stream bank 
improvement projects, storm water quality vaults and more; best 
management practices to include revegetation work, sweeping of cinders, 
reviewing pesticide applications and more; and monitoring and continued 
studying of the creek. 

10.4.2. Mr. Barrie explained it is a community-wide effort to include 
governmental agencies, residents, homeowners, etc.  

10.4.3. Director Wiles questioned whether the town has reached out to other 
communities who have faced this issue. Mr. Barrie explained a lot of 
research has gone into the process.  

10.4.4. Mr. Barrie said next steps include convening a Gore Creek Water Quality 
Advisory Committee, RFP for an outreach campaign, evaluating best 
management practices, a Vail Town Council ordinance for insecticide 
application and other items to adopt a strategic action plan.  

10.4.5. Mr. Barrie also explained that from hole 14 at the Vail Golf Club to the 
Nature Center bridge is 2.25 miles. That is 20 percent of the 11-mile stretch 
of the creek being studied. He encouraged the VRD’s involvement include 
best management practices on the athletic fields and golf course, be the eyes 
and ears of the community, support the strategic action plan advisory 
committee and water-wise Wednesdays.  

10.5. Director Sackbauer, who also sits on the Eagle River Water and Sanitation 
District board, commented that there is a lot of planning and research to be done. 
Part of the Golf Course Master Plan included moving parts of the course closer to 
Gore Creek should be reevaluated. He requested staff, over time, create best 
management practices for the short-term and review the master plan to evaluate 
if it is appropriate for the Gore Creek and if there are needs for improved buffers 
between the course and the creek- without impacting golf. This could include 
stream bank improvements, planting of trees and other ideas for improvements. 
He suggested looking first to items that are cost-efficient and seek ways to be a 
better part of the solution.  

10.6. Director Wilson questioned work on the Ford Park renovation and being good 
stewards to the creek.  

10.6.1. Mr. Barrie explained he is not directly involved in the project, but town 
staff is researching best practices to assure good drainage for the fields. He 
also said Ford Park has a fairly healthy riparian zone below the Ford Park 
fields.  
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10.7. Mr. Ortiz said he and Mr. Scott Todd (Golf Course Maintenance Director) will 
become involved and work with town staff on best practices, as well as any 
review of the golf course master plan that is needed.   

 
11. ASSIGNMENT OF COUNCIL PEERS 

11.1. The Board designated who their peers will be with the Vail Town Council as 
follows: 

11.1.1. Director Sackbauer will work with Ludwig Kurz 
11.1.2. Director Wilson will work with Andy Daley and Margaret Rodgers 
11.1.3. Director Hanlon will work with Greg Moffet 
11.1.4. Director Suarez will work with Dale Bugby and Jen Bruno 
11.1.5. Director Wiles will work with David Chapin 

 
12. REVIEW OF REQUESTS RE: ORGANIZATIONS SEEKING GOLF COURSE 

DONATIONS 
12.1. Mr. Ortiz reviewed the organizations that have requested a donated day at the 

Vail Golf Club to conduct a charity golf tournament. These included the 
Philanthropic Education Organization, Battle Mountain High School Hockey 
Booster Club, Eagle Valley Land Trust, Ski and Snowboard Club Vail, Vail Jazz 
Foundation and Vail International Hockey Group. Staff requests a decision of 
one donated day to a group and then the VRD will offer a discounted rate for the 
charitable organizations who have requested the donation. The VRD typically 
hosts these organizations during the fall when the course is at its best and it 
doesn’t affect peak season play. Mr. Ortiz also said there needs to be an equal 
value in marketing for the donations and reduced fees. The suggested fee for a 
reduce rate is $50 per player.  

12.2. Mr. Cacioppo encouraged the board to develop a non-profit fee, such as 50 
percent, and to be cognizant about giving away “freebees.”  

12.3. Director Sackbauer said the fundraising tournaments are a good way to bring 
down valley golfers to the Vail Golf Club and show them how great the course 
is, if they haven’t visited ever or in awhile. He requested a committee of two 
board members review the documents and come back with a recommendation at 
the March 13 meeting. Director Wilson and Hanlon will review the requests. 

12.4. By motion duly made and seconded it was RESOLVED to table the item to the 
March 13 regularly scheduled meeting.   

12.5. Director Suarez left the meeting at 6:15 p.m.  
 

13. JANUARY 2014 FINANCIAL UPDATE 
13.1. Mr. Weaver said there is little to report for January. The VRD is starting 2014 

ahead of budget. Currently the majority of expenses are fixed with little revenue 
at this time of year.  
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14. EXECUTIVE DIRECTOR’S INPUT 
14.1. Mr. Ortiz reviewed information provided in the executive director’s report, 

which included: 
14.1.1. The greens at the Vail Golf Club will begin being cleared the first week of 

March. This is to avoid ice build up on the greens during the spring melt.  
14.1.2. The Vail Golf Club will offer a Vail Golf and Yoga Wellness Retreat in 

June for 30 participants. This is a new program. 
14.1.3. The Sports Spectacular begins Thursday with introduction to six sports.  
14.1.4. The Kids Adventure Race is being transition into the Kids Adventure 

Games. The VRD is working with the Mattisons on a contract for the 
transition and the event. However, this year’s event will operate the same as 
previous years. This will help the race garner more national exposure. In five 
years the event has grown over 300 percent and is also the recipient of 
$35,000 from the Commission on Special Events for 2014. The partnership 
will only elevate the event.  

14.1.4.1. Director Sackbauer encouraged working with the organizers to make 
Vail the event finals and recognize the tremendous work that has taken 
place to make it a success.  

14.1.5. The Shamrock Shuffle will take place on March 15 at 4 p.m. at the Vail 
Nordic Center. 

14.1.6. Preparations are underway for the Spring Gymnastics Show and camps 
have been organized for the summer season. 

14.1.7. Community Programming KidZone was full every day during the 
School’s Out program. Today, there were 52 kids in the After School 
Program.  

14.1.8. Building Maintenance (Scott O’Connell), Mr. Weaver and Mr. Ortiz 
continue to work on the Borne Report.  

 
15. BOARD MEMBER INPUT 

15.1. Director Sackbauer thanked Director Hanlon for his leadership. Mr. Ortiz also 
thanked Director Hanlon on behalf of VRD staff.  

15.2. Director Wilson thanked Director Wiles for coordinating the VRD staff/board 
ski day. As a thought, he encouraged coordination of an annual ski day and a golf 
day. He shared his impression of staff and how well they work, ski and interact 
together.  

15.3. Director Hanlon also thanked Director Wiles for thinking of ski day and 
commented on Jake, a new Dobson Ice arena employee, who on his second day 
of skiing ever, was cruising down blacks and blues.  

15.4. Director Wiles commented on the camaraderie of the staff and how it was so 
great to recreate with everyone. He also thanked Director Wilson and Hanlon for 
chairing the board for the past six years. He commented that there is a lot of work 



 
  R E C O R D   O F    P R O C E E D I N G S 
  
 

Vail Recreation District February 27, 2014 Meeting Minutes 
 
    

 - 6 - 

to do and three new board members will be elected in May. He also shared the 
Burton US Open begins March 3 and last through March 8.  

 
16. ADJOURNAMENT 

16.1. Upon a motion duly made and seconded it was unanimously RESOLVED to 
adjourn the Regular Meeting of the Vail Recreation District Board of Directors. 

 
    Respectfully Submitted, 
       
    Jamie Gunion 
    Secretary to the Meeting 
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	redline v1 to v2 Walking Mountains 3-6-14 (00378509)
	1. Scope of Services.  The Contractor agrees to provide services related to the following scope of services:  Subject to programing approval by District Staff, Contractor shall provide programing and staffing of the Vail Nature Center, 601 Vail Valley Drive, Vail, CO (“VNC”) for and on behalf of the District commencing ___________, 2014, as supplemented by any Additional Scope of Services attached as Exhibit A hereto which, if attached, is incorporated herein by this reference.  The scope of services referenced above along with any Additional Scope of Services is hereinafter referred to as the “Scope of Services.”  All provisions of the Additional Scope of Services, including without limitation any terms and conditions included therein, shall be subject to the provisions of this Agreement.  In the event of any inconsistency between the provisions of this Agreement and any Additional Scope of Services, the provisions contained within this Agreement shall control.  
	2. Time of Commencement and Completion of Services.  The services to be performed pursuant to this Agreement shall be initiated no later than _____________, 2014.  Services shall be completed no later than December 31, 2014.  Any extensions of the time limit set forth above must be agreed upon in writing by the Parties.  This Agreement may be extended from year-to-year by mutual agreement of the Parties.
	3. Early Termination by District.  Notwithstanding the time periods contained herein, the District may terminate this Agreement at any time without cause by providing written notice of termination to the Contractor.  Such notice shall be delivered at least thirty (30) days prior to the termination date contained in said notice unless otherwise agreed in writing by the Parties.  In the event of any such early termination by the District, the Contractor shall be paid for services rendered prior to the date of termination, subject only to the satisfactory performance of the Contractor’s obligations under this Agreement.  Such payment shall be the Contractor’s sole right and remedy for such termination. 
	4. Compensation.  In consideration of the services to be performed pursuant to this Agreement, the District agrees to pay the Contractor the amount of Fifty-Thousand and 00/100 ($50,000.00) Dollars to offset anticipated program funding shortfalls payable in ten monthly installments of Five-Thousand and 00/100 ($5,000.00) Dollars each beginning on February ___,1, 2014 and continuing on the ___1st day of each month through November ___,1, 2014.  In addition, Contractor shall retain all programsprogram fees collected and donations made not intended to be used for capital improvements, except for Camp-Eco Fund fees which shall be collected by the Community Program Department of the District.  The Parties agree to inventory the existing retail items at the VNC not later than April 30, 2014 for the purpose of mutually determining the value of the inventory after obsolete items are identified and excluded.  Contractor shall purchase the existing retail item inventory at the VNC for the sum of $________value so determined not later than ___________,May 12, 2014.
	5. Contractor’s Obligations.  Contractor shall :
	(a) Provide all staffing and cover all related costs of wages, contract labor, benefits, payroll taxes, workers comp, uniforms, cell phones, and other costs required to run both the existing and expandedthe Programs.
	(b) Provide one van for use in transporting staff and Program participants.  Limited additional usage of District vans may be authorized with prior District consent and submittal of appropriate insurance information.
	(c) Supply all operating goods such as supplies, food, inventory or retail items for sale, computer and office supplies, bank and credit card fees, and all other costs required for all Program operations.
	(d) Pay all costs of electrical service provided to the VNC during the term of this Agreement.

	6. District’s Obligations.  District shall:
	(a) Pay all costs for maintenance of the interior and exterior of the VNC in conjunction with the Town of Vail as the owner of the property, including exhibits within the VNC or on the grounds, and facilities on the grounds, including, but not limited to trails, signage and seating.
	(b) Pay all of the costs for telephone service (land line) to the VNC for the existing telephone number (Optional:  and the costs of maintaining internet service to the facility)..
	(c) Pay all of the costs to maintain the required licenses from the US Forest Service and any other permits required for Programs offered at VNC; all such licenses and permits shall be maintained in the name of the District, but Contractor shall be authorized to utilize any such license or permit in the Programing to be offered.

	7. Qualifications on Obligations to Pay.  Notwithstanding any other terms of this Agreement, the District may withhold any payment to the Contractor if any one or more of the following conditions exists:
	(a) The Contractor isremains in default of any of its obligations under this Agreement after having received ten-days advance written notice of such default from the District.
	(b) Any part of such payment is attributable to services that are not performed according to this Agreement. after having received ten-days advance written notice of such failure from the District . The District will pay for any portion of the services performed according to this Agreement.
	(c)  The Contractor has failed to make payments promptly to any third party used to perform any portion of the services hereunder.

	8. District Representative.  The District will designate, prior to commencement of work, its project representative (the “District Representative”) who shall make, within the scope of his or her authority, all necessary and proper decisions with reference to the Scope of Services.  All requests for contract interpretations, change orders, and other clarification or instruction shall be directed to the District Representative.
	9. Independent Contractor.  The services to be performed by the Contractor are those of an independent contractor and not of an employee of the District.  The Contractor is obligated to pay federal and state income tax on any moneys earned pursuant to this Agreement.  Neither the Contractor nor its employees, if any, are entitled to workers’ compensation benefits from the District for the performance of the services specified in this Agreement.
	10. Personal Services.  It is understood that the District enters into this Agreement based on the special knowledge and reputation of the Contractor and that this Agreement shall be considered an agreement for personal services.  Accordingly, theExcept for hiring persons with special expertise and experience in areas in which programming is being offered, Contractor shall neither assign any responsibilities nor delegate any duties arising under this Agreement without the prior written consent of the District.  The Contractor accepts the relationship of trust and confidence established between the Parties.  The Contractor shall  use its reasonable best efforts and shallto perform the services hereunder at or above the standard of care of those in its profession or industry providing similar services in the District’s local area.  
	11. Insurance.  The Contractor represents, warrants, and agrees that it has and shall maintain State minimum workers’ compensation insurance coverage for its employees, if any.  The Contractor shall also maintain broad form general liability, property damage, and automotive liability insurance in the minimum amount of $350,000 for bodily injury, death, or damage to property of any person and $990,000 for bodily injury, death, or damage to property of more than one person, or the maximum amount that may be recovered under the Colorado Governmental Immunity Act, § 24-10-101 et seq., C.R.S., as from time to time amended (the “CGIA”), whichever is higher.  All insurance policies (except workers’ compensation) shall include the District and its elected officials and employees as additional insureds.  At the request of the District, the Contractor shall provide the District with documentation evidencing such coverages.  District and or the Town of Vail shall continue to insure the VNC against loss and shall maintain the existing liability coverage for this facility.
	12. Illegal Aliens.  The Contractor certifies that the Contractor shall comply with the provisions of Section 8-17.5-101 et seq., C.R.S.  The Contractor shall not knowingly employ or contract with an illegal alien to perform work under this Agreement or enter into an agreement with a subcontractor that knowingly employs or contracts with an illegal alien.  The Contractor represents, warrants and agrees that it has confirmed the employment eligibility of all employees who are newly hired for employment to perform work under this Agreement through participation in either the E-Verify Program or the Department Program described in Section 8-17.5-101, C.R.S.  The Contractor shall not use either the E-Verify Program or the Department Program procedures to undertake pre-employment screening of job applicants while the public contract for services is being performed.  If the Contractor obtains actual knowledge that a subcontractor performing work under this Agreement knowingly employs or contracts with an illegal alien, the Contractor shall:  (i) notify the subcontractor and the District within three (3) days that the Contractor has actual knowledge that the subcontractor is employing or contracting with an illegal alien; and (ii) terminate the subcontract with the subcontractor if within three (3) days of receiving such notice, the subcontractor does not stop employing or contracting with the illegal alien, unless the subcontractor provides information to establish that the subcontractor has not knowingly employed or contracted with an illegal alien.  The Contractor shall comply with all reasonable requests made in the course of an investigation by the Colorado Department of Labor and Employment.  If the Contractor fails to comply with any requirement of Section 8-17.5-102(2), C.R.S., the District may terminate this Agreement for breach, and the Contractor shall be liable for actual and consequential damages to the District.  If the Contractor participates in the Department Program, the Contractor shall provide the affirmation required under Section 8-17.5-102(5)(c)(II), C.R.S., to the District.
	13. Compliance with Laws.  The Contractor is obligated to familiarize itself and comply with all laws applicable to the performance of the Scope of Services.  
	14. Acceptance Not Waiver.  The District’s approval or acceptance of, or payment for, any of the services shall not be construed to operate as a waiver of any rights or benefits provided to the District under this Agreement.
	15. Default.  Each and every term and condition hereof shall be deemed to be a material element of this Agreement.  In the event either Party should fail or refuse to perform according to the terms of this Agreement, such Party may be declared in default.
	16. Remedies.  In the event a Party declares a default by the other Party, such defaulting Party shall be allowed a period of ten (10) days within which to cure said default.  In the event the default remains uncorrected, the Party declaring default may elect to (a) terminate the Agreement and seek damages; (b) treat the Agreement as continuing and require specific performance; or (c) avail itself of any other remedy at law or equity.  If the non-defaulting Party commences legal or equitable actions against the defaulting Party, the defaulting Party shall be liable to the non-defaulting Party for the non-defaulting Party’s reasonable attorney fees and costs incurred because of the default. Under no circumstances shall either Party be liable to the other Party for special, punitive, indirect or consequential damages arising out of or in connection with this Agreement, including without limitation lost profits, loss of use, or loss of opportunity, except as required by Paragraph 12 (Illegal Aliens).
	17. Indemnification; No Waiver of Liability.  The Contractor agrees to indemnify, defend, and hold harmless the District from any and all damages and liabilities arising from the Contractor’s performance of the Scope of Services.   As part of this obligation, the Contractor shall compensate the District for the time, if any, spent by its legal counsel in connection with such claims or actions. If an Additional Scope of Services contains any provisions purporting to require the District to defend, indemnify, or hold harmless the Contractor or purporting to effect a waiver or limitation of the Contractor’s liability (either by type of liability or amount), the District does not agree or accept such provisions and such provisions are not part of the Agreement.  The District is relying on, and does not waive or intend to waive by any provision of this Agreement, the monetary limitations or any other rights, immunities, defenses and protections provided by the CGIA or otherwise available to the District or its officers or employees. 
	18. Binding Effect.  This writing constitutes the entire agreement between the Parties and shall be binding upon the Parties, their officers, employees, agents and assigns and shall inure to the benefit of the respective survivors, heirs, personal representatives, successors and assigns of the Parties.
	19. Law; Venue.  The laws of the State of Colorado shall govern the construction, interpretation, execution and enforcement of this Agreement.  Venue for any dispute between the Parties arising out of or relating to this Agreement shall be in the State of Colorado District Court for Eagle County.  
	20. Severability.  In the event any provision of this Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision of this Agreement. 
	21. Annual Appropriation.  The District’s obligations hereunder are subject to the annual appropriation of funds necessary for the performance thereof, which appropriations shall be made in the sole discretion of the District’s Board of Directors.  
	1. Ownership of Work Product.  All documents such as reports, plans, drawings and contract specifications, information, and other materials prepared or furnished by the Contractor (or the Contractor’s independent professional associates, subcontractors, and consultants) and paid for pursuant to this Agreement are instruments of public information and property of the District.
	22. Taxes.  The District is a governmental entity and is therefore exempt from state and local sales and use tax. The District will not pay for or reimburse any sales or use tax that may not directly be imposed against the District.  The Contractor may use the District’s sales tax exemption for the purchase of any and all products and equipment on behalf of the District.  
	23. Time Is Of the Essence.  All times stated in this Agreement are of the essence.
	24. Notices.  All notices which are required or which may be given under this Agreement shall be effective when mailed via registered or certified mail, postage prepaid and sent to the address first set forth above.
	25. Counterparts, Electronic Signatures and Electronic Records.  This Agreement may be executed in two counterparts, each of which shall be an original, but all of which, together, shall constitute one and the same instrument.  The Parties consent to the use of electronic signatures and agree that the transaction may be conducted electronically pursuant to the Uniform Electronic Transactions Act, § 24-71.3-101, et seq., C.R.S.  The Agreement and any other documents requiring a signature may be signed electronically by either Party.  The Parties agree not to deny the legal effect or enforceability of the Agreement, solely because it is in electronic form or because an electronic record was used in its formation.  The Parties agree not to object to the admissibility of the Agreement in the form of an electronic record, a paper copy of an electronic document, or a paper copy of a document bearing an electronic signature on the grounds that it is an electronic record or an electronic signature or that it is not in its original form or is not an original.
	26. No Third Party Beneficiaries.  The Parties to this Agreement do not intend to benefit any person not a party to this Agreement.  No person or entity, other than the Parties to this Agreement, shall have any right, legal or equitable, to enforce any provision of this Agreement.

	Walking Mountains Programming Agreement.2014 (00366648-2)
	1. Scope of Services.  The Contractor agrees to provide services related to the following scope of services:  Subject to programing approval by District Staff, Contractor shall provide programing and staffing of the Vail Nature Center, 601 Vail Valley Drive, Vail, CO (“VNC”) for and on behalf of the District, as supplemented by any Additional Scope of Services attached as Exhibit A hereto which, if attached, is incorporated herein by this reference.  The scope of services referenced above along with any Additional Scope of Services is hereinafter referred to as the “Scope of Services.”  All provisions of the Additional Scope of Services, including without limitation any terms and conditions included therein, shall be subject to the provisions of this Agreement.  In the event of any inconsistency between the provisions of this Agreement and any Additional Scope of Services, the provisions contained within this Agreement shall control.  
	2. Completion of Services.   Services shall be completed no later than December 31, 2014.  Any extensions of the time limit set forth above must be agreed upon in writing by the Parties.  This Agreement may be extended from year-to-year by mutual agreement of the Parties.
	3. Early Termination by District.  Notwithstanding the time periods contained herein, the District may terminate this Agreement at any time without cause by providing written notice of termination to the Contractor.  Such notice shall be delivered at least thirty (30) days prior to the termination date contained in said notice unless otherwise agreed in writing by the Parties.  In the event of any such early termination by the District, the Contractor shall be paid for services rendered prior to the date of termination, subject only to the satisfactory performance of the Contractor’s obligations under this Agreement.  Such payment shall be the Contractor’s sole right and remedy for such termination. 
	4. Compensation.  In consideration of the services to be performed pursuant to this Agreement, the District agrees to pay the Contractor the amount of Fifty-Thousand and 00/100 ($50,000.00) Dollars to offset anticipated program funding shortfalls payable in ten monthly installments of Five-Thousand and 00/100 ($5,000.00) Dollars each beginning on February 1, 2014 and continuing on the 1st day of each month through November 1, 2014.  In addition, Contractor shall retain all program fees collected and donations made not intended to be used for capital improvements, except for Camp-Eco Fund fees which shall be collected by the Community Program Department of the District.  The Parties agree to inventory the existing retail items at the VNC not later than April 30, 2014 for the purpose of mutually determining the value of the inventory after obsolete items are identified and excluded.  Contractor shall purchase the existing retail item inventory at the VNC for the value so determined not later than May 12, 2014.
	5. Contractor’s Obligations.  Contractor shall :
	(a) Provide all staffing and cover all related costs of wages, contract labor, benefits, payroll taxes, workers comp, uniforms, cell phones, and other costs required to run the Programs.
	(b) Provide one van for use in transporting staff and Program participants.  Limited additional usage of District vans may be authorized with prior District consent and submittal of appropriate insurance information.
	(c) Supply all operating goods such as supplies, food, inventory or retail items for sale, computer and office supplies, bank and credit card fees, and all other costs required for all Program operations.
	(d) Pay all costs of electrical service provided to the VNC during the term of this Agreement.

	6. District’s Obligations.  District shall:
	(a) Pay all costs for maintenance of the interior and exterior of the VNC in conjunction with the Town of Vail as the owner of the property, including exhibits within the VNC or on the grounds, and facilities on the grounds, including, but not limited to trails, signage and seating.
	(b) Pay all of the costs for telephone service (land line) to the VNC for the existing telephone number and the costs of maintaining internet service to the facility.
	(c) Pay all of the costs to maintain the required licenses from the US Forest Service and any other permits required for Programs offered at VNC; all such licenses and permits shall be maintained in the name of the District, but Contractor shall be authorized to utilize any such license or permit in the Programing to be offered.

	7. Qualifications on Obligations to Pay.  Notwithstanding any other terms of this Agreement, the District may withhold any payment to the Contractor if any one or more of the following conditions exists:
	(a) The Contractor remains in default of any of its obligations under this Agreement after having received ten-days advance written notice of such default from the District.
	(b) Any part of such payment is attributable to services that are not performed according to this Agreement after having received ten-days advance written notice of such failure from the District . The District will pay for any portion of the services performed according to this Agreement.
	(c)  The Contractor has failed to make payments promptly to any third party used to perform any portion of the services hereunder.

	8. District Representative.  The District will designate, prior to commencement of work, its project representative (the “District Representative”) who shall make, within the scope of his or her authority, all necessary and proper decisions with reference to the Scope of Services.  All requests for contract interpretations, change orders, and other clarification or instruction shall be directed to the District Representative.
	9. Independent Contractor.  The services to be performed by the Contractor are those of an independent contractor and not of an employee of the District.  The Contractor is obligated to pay federal and state income tax on any moneys earned pursuant to this Agreement.  Neither the Contractor nor its employees, if any, are entitled to workers’ compensation benefits from the District for the performance of the services specified in this Agreement.
	10. Personal Services.  It is understood that the District enters into this Agreement based on the special knowledge and reputation of the Contractor and that this Agreement shall be considered an agreement for personal services.  Except for hiring persons with special expertise and experience in areas in which programming is being offered, Contractor shall neither assign any responsibilities nor delegate any duties arising under this Agreement without the prior written consent of the District.    The Contractor shall use its reasonable best efforts to perform the services hereunder.  
	11. Insurance.  The Contractor represents, warrants, and agrees that it has and shall maintain State minimum workers’ compensation insurance coverage for its employees, if any.  The Contractor shall also maintain broad form general liability, property damage, and automotive liability insurance in the minimum amount of $350,000 for bodily injury, death, or damage to property of any person and $990,000 for bodily injury, death, or damage to property of more than one person, or the maximum amount that may be recovered under the Colorado Governmental Immunity Act, § 24-10-101 et seq., C.R.S., as from time to time amended (the “CGIA”), whichever is higher.  All insurance policies (except workers’ compensation) shall include the District and its employees as additional insureds.  At the request of the District, the Contractor shall provide the District with documentation evidencing such coverages.  District and or the Town of Vail shall continue to insure the VNC against loss and shall maintain the existing liability coverage for this facility.
	12. Illegal Aliens.  The Contractor certifies that the Contractor shall comply with the provisions of Section 8-17.5-101 et seq., C.R.S.  The Contractor shall not knowingly employ or contract with an illegal alien to perform work under this Agreement or enter into an agreement with a subcontractor that knowingly employs or contracts with an illegal alien.  The Contractor represents, warrants and agrees that it has confirmed the employment eligibility of all employees who are newly hired for employment to perform work under this Agreement through participation in either the E-Verify Program or the Department Program described in Section 8-17.5-101, C.R.S.  The Contractor shall not use either the E-Verify Program or the Department Program procedures to undertake pre-employment screening of job applicants while the public contract for services is being performed.  If the Contractor obtains actual knowledge that a subcontractor performing work under this Agreement knowingly employs or contracts with an illegal alien, the Contractor shall:  (i) notify the subcontractor and the District within three (3) days that the Contractor has actual knowledge that the subcontractor is employing or contracting with an illegal alien; and (ii) terminate the subcontract with the subcontractor if within three (3) days of receiving such notice, the subcontractor does not stop employing or contracting with the illegal alien, unless the subcontractor provides information to establish that the subcontractor has not knowingly employed or contracted with an illegal alien.  The Contractor shall comply with all reasonable requests made in the course of an investigation by the Colorado Department of Labor and Employment.  If the Contractor fails to comply with any requirement of Section 8-17.5-102(2), C.R.S., the District may terminate this Agreement for breach, and the Contractor shall be liable for actual and consequential damages to the District.  If the Contractor participates in the Department Program, the Contractor shall provide the affirmation required under Section 8-17.5-102(5)(c)(II), C.R.S., to the District.
	13. Compliance with Laws.  The Contractor is obligated to familiarize itself and comply with all laws applicable to the performance of the Scope of Services.  
	14. Acceptance Not Waiver.  The District’s approval or acceptance of, or payment for, any of the services shall not be construed to operate as a waiver of any rights or benefits provided to the District under this Agreement.
	15. Default.  Each and every term and condition hereof shall be deemed to be a material element of this Agreement.  In the event either Party should fail or refuse to perform according to the terms of this Agreement, such Party may be declared in default.
	16. Remedies.  In the event a Party declares a default by the other Party, such defaulting Party shall be allowed a period of ten (10) days within which to cure said default.  In the event the default remains uncorrected, the Party declaring default may elect to (a) terminate the Agreement and seek damages; (b) treat the Agreement as continuing and require specific performance; or (c) avail itself of any other remedy at law or equity.  If the non-defaulting Party commences legal or equitable actions against the defaulting Party, the defaulting Party shall be liable to the non-defaulting Party for the non-defaulting Party’s reasonable attorney fees and costs incurred because of the default. Under no circumstances shall either Party be liable to the other Party for special, punitive, indirect or consequential damages arising out of or in connection with this Agreement, including without limitation lost profits, loss of use, or loss of opportunity, except as required by Paragraph 12 (Illegal Aliens).
	17. Indemnification; No Waiver of Liability.  The Contractor agrees to indemnify, defend, and hold harmless the District from any and all damages and liabilities arising from the Contractor’s performance of the Scope of Services.   As part of this obligation, the Contractor shall compensate the District for the time, if any, spent by its legal counsel in connection with such claims or actions. If an Additional Scope of Services contains any provisions purporting to require the District to defend, indemnify, or hold harmless the Contractor or purporting to effect a waiver or limitation of the Contractor’s liability (either by type of liability or amount), the District does not agree or accept such provisions and such provisions are not part of the Agreement.  The District is relying on, and does not waive or intend to waive by any provision of this Agreement, the monetary limitations or any other rights, immunities, defenses and protections provided by the CGIA or otherwise available to the District or its officers or employees. 
	18. Binding Effect.  This writing constitutes the entire agreement between the Parties and shall be binding upon the Parties, their officers, employees, agents and assigns and shall inure to the benefit of the respective survivors, heirs, personal representatives, successors and assigns of the Parties.
	19. Law; Venue.  The laws of the State of Colorado shall govern the construction, interpretation, execution and enforcement of this Agreement.  Venue for any dispute between the Parties arising out of or relating to this Agreement shall be in the State of Colorado District Court for Eagle County.  
	20. Severability.  In the event any provision of this Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision of this Agreement. 
	21. Annual Appropriation.  The District’s obligations hereunder are subject to the annual appropriation of funds necessary for the performance thereof, which appropriations shall be made in the sole discretion of the District’s Board of Directors.  
	22. Taxes.  The District is a governmental entity and is therefore exempt from state and local sales and use tax. The District will not pay for or reimburse any sales or use tax that may not directly be imposed against the District.  The Contractor may use the District’s sales tax exemption for the purchase of any and all products and equipment on behalf of the District.  
	23. Time Is Of the Essence.  All times stated in this Agreement are of the essence.
	24. Notices.  All notices which are required or which may be given under this Agreement shall be effective when mailed via registered or certified mail, postage prepaid and sent to the address first set forth above.
	25. Counterparts, Electronic Signatures and Electronic Records.  This Agreement may be executed in two counterparts, each of which shall be an original, but all of which, together, shall constitute one and the same instrument.  The Parties consent to the use of electronic signatures and agree that the transaction may be conducted electronically pursuant to the Uniform Electronic Transactions Act, § 24-71.3-101, et seq., C.R.S.  The Agreement and any other documents requiring a signature may be signed electronically by either Party.  The Parties agree not to deny the legal effect or enforceability of the Agreement, solely because it is in electronic form or because an electronic record was used in its formation.  The Parties agree not to object to the admissibility of the Agreement in the form of an electronic record, a paper copy of an electronic document, or a paper copy of a document bearing an electronic signature on the grounds that it is an electronic record or an electronic signature or that it is not in its original form or is not an original.
	26. No Third Party Beneficiaries.  The Parties to this Agreement do not intend to benefit any person not a party to this Agreement.  No person or entity, other than the Parties to this Agreement, shall have any right, legal or equitable, to enforce any provision of this Agreement.
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