
 

Oregon State Fair Council Meeting Notice & Agenda 
Thursday, October 22, 2015 – 1:30 p.m. 

Oregon State Fair & Expo Center 
Cascade Hall – McKenzie Room 

2330 17th Street NE 
Salem, OR 97301 

 

Council Members  

Gene Derfler, Chair 

Craig Smith, Vice Chair 

Vicki Berger 

Loyal Burns 

Marion Commissioner Kevin Cameron 

Jon Chandler 

Leah Perkins-Hagele 

George Jennings 

Austin McGuigan 

Salem Mayor Anna Peterson 

Kerry Tymchuk 

Advisory Members 

Senator Arnie Roblan 

Salem Interim City Manager 
Kacey Duncan 

Our Mission 
The mission of the Oregon State Fair & Exposition Center is to provide a reason and a 
place for all people to gather, connect and learn, embrace excellence in all forms and 

celebrate the achievements of Oregonians. 

 

Our Vision 
We envision a relevant Oregon State Fair & Exposition Center 

that embodies good stewardship of the public’s trust and serves as a 
self-sustaining asset for Oregonians to treasure long into the future. 

 

Public Comments 
The Oregon State Fair Council values the input of citizens in making important 
decisions that affect the Oregon State Fair and Exposition center.  We also believe in 
the right of citizens to observe Council meetings.  To ensure citizens have an 
opportunity to attend Council meeting and offer citizen comment and to ensure that 
the Council can conduct its business, the following guidelines apply to all public 
comment. 
 

 The Council will have two sign-up sheets at a desk in the meeting room 15 
minutes before the scheduled meeting for those wishing to speak on agenda 
items or non-agenda subjects. Individuals may sign up in person, or in 
advance of the meeting via email. Email requests should include the date 
requester wishes to speak, requester’s name, phone number and the agenda 
item or topic of their comments. 

 Public Comment on Agenda Items before the Council: individuals on this list 
will be called to testify before action on these items are taken. On the sign-
up sheet list your name, address and the agenda item upon which you wish 
to be heard. 

 Public Comment on Non-Agenda Items during Board Meetings: list your 
name, address and the subject matter upon which you wish to be heard. 

 You will have 3 minutes to testify, unless otherwise stated.  

 When you are called to come forward to speak state and spell your name for 
the recorded record of the meeting.  

 Council members may ask questions to clarify your testimony but will not 
engage in a discussion with you. Public Comment allows the Council and CEO 
to hear issues that interest our citizens, but does not allow an opportunity 
for dialogue between the speaker, Council or Administrators. 

 If the Council determines that follow-up is necessary you may be referred to 
the Chief Executive Officer or an item may be placed on a future Council 
agenda. 

 If you wish to submit written testimony before or at the meeting, please 
provide 15 copies. 

 The Public may not use videos or PowerPoint presentation to accompany 
their testimony without prior approval by the Board Chair. 

 Individuals offering citizen comment are not permitted to make personal 
attacks on any Council employee, Council member, other testifier, or 
member of the public. 
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Agenda 

I. Call To Order 

II. Roll Call 

III. Pledge of Allegiance 

IV. Presentations 

V. Approval of Minutes 

a. Council Meeting of July 16, 2015 

VI. Public Comment on Agenda Items 

VII. Council Chair’s Report 

VIII. CEO’s Report 

IX. Information Items 

X. Action Items 

a. State Fair Council 
i. Financial Statement 1/1/15-9/30/15 

ii. Discussion and action regarding proposed business strategies, recommendations 
and goals 

b. State Fair 
i. Proposed contract with Hillman Consulting, Inc. for management services for the 

2016 Oregon State Fair 

ii. Proposed contract with KCS Consulting, LLC for management services for the 2016 
Oregon State Fair 

iii. Proposed contract with Eric Marcuse Consulting for entertainment services for the 
2016 Oregon State Fair 

iv. Proposed contract with Trooper LLC for marketing services for the 2016 Oregon 
State Fair 

v. Proposed contract with Caravel Marketing for cash sponsorship development and 
sales for the 2016 Oregon State Fair 

XI. Public Comments on Non-Agenda Items 

XII. Council Members’ Comments 

XIII. Adjourn  

 



 

Oregon State Fair Council Meeting – October 22, 2015 

 
Agenda Item:  V.a. [For Action] 

Council Meeting Minutes of July 16, 2015 



 

Minutes of the Oregon State Fair Council Regular Meeting 
July 16, 2015 
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I. Call to Order: The meeting convened at 1:30 p.m. with Chair Gene Derfler presiding. 
 

II. Roll Call: The attendance, both in person and by phone, was recorded as shown below: 
 

Present: 
Gene Derfler, Chair 
Craig Smith, Vice Chair 
Vicki Berger, Council Member 
Kevin Cameron, Council Member 
Austin McGuigan, Council Member 
Leah Perkins-Hagele, Council Member 
Anna Peterson, Council Member 
Kerry Tymchuk, Council Member 
Kacey Duncan, Advisory Council Member 
Mike Paluszak, CEO 

Not Present: 
Loyal Burns, Council Member 
Jon Chandler, Council Member 
George Jennings, Council Member 
Sen. Arnie Roblan, Advisory Council Member 
 
 

 
III. Pledge of Allegiance: The Pledge of Allegiance was made by all parties present. 

 
IV. Presentations: None 

 
V. Approval of Minutes:  Chair Derfler asked if there were any changes or corrections to the minutes presented for 

approval.  Hearing none, the Full Council Meeting Minutes of 6/18/15 were unanimously approved as 
presented. 

 
VI. Public Comment on Agenda Items: None 

 
VII. Council Chair’s Report: None 

 
VIII. CEO’s Report:  Mr. Paluszak reported on the outcome of the Legislative Session.  Although disappointing, OSFEC 

does have $1,015,299 in DAS’s budget.  The Council recognized and thanked Sen. Roblan for sponsoring SB33 
and SB934, as well as Council Members Derfler, Berger, and Chandler for their efforts during the session.  He 
also reported on the success of the Marion County Fair, the horse arena footing that premiered during the 
Marion County Fair, facility maintenance, and preparations for the State Fair. 

 
IX. Action Items:  

 
State Fair Council: 
 
a. Financial Statement 1/1/15 – 6/30/15: It was moved by Council Member McGuigan and seconded by 

Council Member Perkins-Hagele to accept the financial statement as presented.  The motion carried 
unanimously.   

 
State Fair: 
  
b. Proposed Contract with Cascade Sound, Inc. for Sound and Lighting Service for the 2015 Oregon State Fair. 
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Mr. Paluszak explained that the sound and light contract is important for the success of the fair.  Due to the 
amount it requires council approval. 

 
A motion was made by Council Member Perkins-Hagele and seconded by Council Member Tymchuk to 
approve the contract between the Oregon State Fair Council and Cascade Sound and Lights for sound and 
lights services during the 2015 Oregon State Fair.  The motion carried unanimously.      

 
c. Proposed Amendment of Contract for Personal Services with KCS Consulting LLC for the Personal Services 

(Katie Cannon) for the 2015 Oregon State Fair. 
 
Mr. Paluszak explained that as stand-alone employers, Oregon State Fair is needing to develop all the 
necessary mandated requirement for OSHA Programs, Safety Programs, etc. since we are no longer under 
OPRD.  These were unanticipated services that were not previously included in the negotiation for contract 
management services.  Mr. Paluszak proposed an amendment to KCS Consulting LLC contract to increase the 
Not To Exceed amount to include time spent developing these programs.   
 
A motion was made by Council Member Cameron and seconded by Council Member Tymchuk to approve 
the amendment of contract for personal services agreement with KCS Consulting LLC.  The motion carried 
unanimously.      
 
Further discussion followed regarding these policies and programs and the cost associated with their 
development.  These are largely one-time start-up projects and costs.  Once policies and programs are 
developed, maintenance of these programs can be then handled by administrative staff.   

 
X. Information Items: 

 
a. 2015 Oregon State Fair 
 
Mr. Hillman explained that a majority of the previous recommendations for changes at the 2015 Oregon State 
Fair are being implemented.   Many things are being moved around with the exception of livestock, carnival and 
concerts.  Mr. Hillman went on to stress the importance of changing the programming to keep things fresh and 
the necessity for a big opening day, starting with the $1.50 gate admission.  Presale for the unlimited ride 
wristbands was a great success last year and the plan is to have that again this year.  Negotiations are in the 
works for a fireworks show nightly; this will help keep people on the grounds until 10 p.m.  Fire concerns were 
discussed and Mr. Hillman explained that the fireworks will take place over the paved parking lot; all necessary 
precautions will be enforced as well as a fall out plan.   
 
We have exceeded the level of sponsors from last year’s fair, both in-kind and cash sponsorships.   
 
This year marks the first year that National/Regional Livestock competitions will be held at Oregon State Fair.  
Vice Chair Smith as well as Council Member Berger suggested that if possible, look for additional ways to 
educate the public, maybe have barn tours. 
 
Creative Living will now be located in Columbia Hall and Commercial Vendors in Jackman Long Building, this will 
allow additional space for 35 more vendors.  Creative Living is also having cooking demos as well as more 
involvement in robotics and Science, Technology, Engineering, and Mechanics.   
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A small RV Park that has electricity and water is being set up to accommodate the additional 4-H and FFA 
students.  FFA will now be in a brand new facility that will be closer to the livestock barns.  An Oregon Tap House 
will be set up where the FFA Pavilion used to be, showcasing Oregon brews. 

  
XI. Public Comments on Non-Agenda Items: Carol Jackson, representing 4H, thanked the Council for the 

improvements to the horse arenas and expressed how pleased they are with this and other improvements being 
made to the grounds. 

 
XII. Council Members’ Comments:   

 
Council Member McGuigan asked about cross promotion and how we are using relationships with the fair to 
promote the Expo Center.  Mike stated that the Expo Center website has been updated as well as our sales kits 
and the fair is the perfect opportunity to showcase the facilities.   
 
Chair Derfler ask that we take a moment to remember and acknowledge Ed Dougherty.  Ed started working at 
the Oregon State Fair in the 60’s as a concert promoter and brought a lot of good events to the Oregon State 
Fair. 

 
XIII. Executive Session: Upon reconvening into public session, Chair Derfler announced that the closed session was 

for information only and no action was taken. 
 
XIV. Adjourn: There being no further business the meeting was adjourned. 
 
__________________________________________________________________________________________________ 

Meeting Materials: 

Agenda 
 
Financial Statement 1/1/15 – 6/30/15 
 
Contract with Cascade Sound, Inc. for Sound and Lighting service for the 2015 Oregon State Fair. 
 
Amendment of Contract for Personal Services with KCS Consulting LLC for the Personal Services (Katie Cannon) for the 
2015 Oregon State Fair. 
 



 

Oregon State Fair Council Meeting – October 22, 2015 

 
Agenda Item:  X.a.i. [For Action] 

Financial Statement 1/1/15-9/30/15 



Sep 30, 15

ASSETS

Current Assets

Checking/Savings

10000 · Maps Checking Account 15,652.65

10100 · Maps Savings Account 5,019.70

10120 · US Bank - Operating Acct - 5013 1,835,543.73

10125 · USB-MerchAcct Consolidate 2... 14,501.19

10127 · USB - MerchAcct Tickets - 5088 37,370.11

10150 · Petty Cash Box 1,967.94

10200 · State Treasury Fund Account 3,191,838.08

Total Checking/Savings 5,101,893.40

Other Current Assets

12050 · Recoverable Damage Claim 4,366.80

12000 · Prepaid Contract Payroll 380,000.00

Total Other Current Assets 384,366.80

Total Current Assets 5,486,260.20

TOTAL ASSETS 5,486,260.20

LIABILITIES & EQUITY

Liabilities

Current Liabilities

Accounts Payable 396,901.33

Other Current Liabilities

20510 · Deferred Income - Fair -7,381.00

20515 · Deferred Income - Expo 98,911.00

20520 · Security Dep. - Event Holds 2,500.00

20525 · Future Capital Improv. Depo... 10,000.00

20540 · State Biennium Fund-Payable 1,015,299.00

Payroll Liabilities 13,102.91

Total Other Current Liabilities 1,132,431.91

Total Current Liabilities 1,529,333.24

Total Liabilities 1,529,333.24

Equity

25000 · State Treasury Reserve 2,763,423.74

26000 · State Parks Funds Transfer 250,000.00

26010 · State Parks Funds Transfer - PY -10,600.00

Net Income 954,103.22

Total Equity 3,956,926.96

TOTAL LIABILITIES & EQUITY 5,486,260.20

Oregon State Fair Council

10/13/15 Balance Sheet
Accrual Basis As of September 30, 2015
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Admin Expo Fair Operations TOTAL

Ordinary Income/Expense

Income

Administration Revenue 8,250.50 0.00 0.00 0.00 8,250.50

Expo Center Revenue 0.00 374,656.06 0.00 0.00 374,656.06

State Fair Revenue 0.00 0.00 4,635,573.66 0.00 4,635,573.66

48200 · Special Proj. Donatio... 0.00 0.00 0.00 0.00 0.00

48300 · Damage Claim Paym... 452.50 0.00 0.00 0.00 452.50

48500 · Utility Refund 1,035.54 0.00 0.00 0.00 1,035.54

Total Income 9,738.54 374,656.06 4,635,573.66 0.00 5,019,968.26

Gross Profit 9,738.54 374,656.06 4,635,573.66 0.00 5,019,968.26

Expense

Salaries & Wages - Permanent 115,070.50 62,439.00 64,840.50 0.00 242,350.00

Contracted Labor - PT/Snl/T... 28,501.66 38,244.51 9,743.64 16,736.80 93,226.61

Employee Benefits - ER Exp 22,761.04 0.00 0.00 0.00 22,761.04

Payroll Tax - Employer's Sha... 12,624.48 5,683.35 18,677.80 1,105.90 38,091.53

Professional Services Exp. 63,199.37 30,823.25 160.00 20,343.25 114,525.87

Council Expense 603.81 0.00 0.00 0.00 603.81

Travel/Training/Relocation - ... 20,682.91 0.00 185.00 156.25 21,024.16

Supplies & Expenses 6,122.49 552.98 654.36 9,243.59 16,573.42

Dues and Subscriptions 2,725.42 712.50 812.50 0.00 4,250.42

Insurance 3,565.00 0.00 0.00 0.00 3,565.00

Utilities-Elec,Gas,Water, Trash 33.42 0.00 1,592.20 238,131.34 239,756.96

Maintenance of Equipment 0.00 0.00 0.00 7,479.82 7,479.82

Maint. of Buildings and Grou... 0.00 0.00 175.00 147,675.87 147,850.87

Special Repairs & Maint. 0.00 0.00 0.00 8,236.65 8,236.65

Marketing Expenses 2,126.23 28,835.00 82.94 0.00 31,044.17

Vehicle Expenses 0.00 0.00 0.00 1,775.05 1,775.05

Bank Fees 6,129.84 150.73 36,263.74 0.00 42,544.31

Equipment Purchase <$5k 534.99 1,462.93 0.00 5,100.53 7,098.45

Permits, Licenses 0.00 0.00 941.40 434.62 1,376.02

State Fair Administrative Exp. 0.00 0.00 166,669.52 0.00 166,669.52

State Fair Marketing Expenses 0.00 0.00 567,973.09 0.00 567,973.09

State Fair Operations Expen... 0.00 0.00 714,188.31 0.00 714,188.31

State Fair Attractions Expen... 0.00 0.00 987,381.96 0.00 987,381.96

State Fair Exhibits Expenses 0.00 0.00 532,022.43 0.00 532,022.43

Charitable Contributions 0.00 0.00 0.00 0.00 0.00

Exhibits Exp. 0.00 0.00 0.00 0.00 0.00

Total Expense 284,681.16 168,904.25 3,102,364.39 456,419.67 4,012,369.47

Net Ordinary Income -274,942.62 205,751.81 1,533,209.27 -456,419.67 1,007,598.79

Other Income/Expense

Other Income

State Parks Income 0.00 422.83 0.00 0.00 422.83

Other Income 0.00 0.00 8,800.00 0.00 8,800.00

Special Projects Income 0.00 0.00 0.00 73,405.00 73,405.00

Total Other Income 0.00 422.83 8,800.00 73,405.00 82,627.83

Other Expense

Other Expenses 0.00 0.00 0.00 0.00 0.00

Speical Projects Expense 0.00 0.00 0.00 136,123.40 136,123.40

Total Other Expense 0.00 0.00 0.00 136,123.40 136,123.40

Net Other Income 0.00 422.83 8,800.00 -62,718.40 -53,495.57

Net Income -274,942.62 206,174.64 1,542,009.27 -519,138.07 954,103.22

Oregon State Fair Council

10/13/15 Profit & Loss by Class
Accrual Basis January through September 2015
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Oregon State Fair Council Meeting – October 22, 2015 

 
Agenda Item:  X.b. State Fair contracts [For Action] 

 
i. Proposed contract with Hillman Consulting, Inc. for management services for the 2016 Oregon 

State Fair 
ii. Proposed contract with KCS Consulting, LLC for management services for the 2016 Oregon State 

Fair 
iii. Proposed contract with Eric Marcuse Consulting for entertainment services for the 2016 Oregon 

State Fair 
iv. Proposed Contract with Trooper LLC for marketing services for the 2016 Oregon State Fair 
v. Proposed Contract with Caravel Marketing for sponsorship development and sales for the 2016 

Oregon State Fair 
 

Background: 
 
These contracts renew relationships with key contractors for services related to the State Fair.  Previous 
contracts for these services expired on September 30, 2015, originally timed to coincide with wrap-up of the 
2015 State Fair.  To maintain continuity and momentum it is important that these key contractors begin working 
on the 2016 State Fair now, and in some cases already have.   
 
Also, it is proposed that the term of these contracts end on December 31, 2016 in order to sync these and other 
service contracts with OSFEC calendar-year business cycle.  This timing ‘correction’ will likely be prudent with 
regard to other service contracts, and only necessary once.  The CEO’s delegated authority requires that expense 
contracts over $50,000 or longer than one year be brought to the Council for action.  This result of any contract 
that is ‘corrected’ in this way will be a term greater than one year. 
 
Recommendation: 
 

 Either separately or as a group, approve each contract as proposed; and 

 Modify the CEO’s delegated authority to enter into expense contracts without further Council approval, 
unless the amount of the expense contract is over $50,000 or with a term of more than eighteen months. 
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Agenda Item:  X.b.i. [For Action] 

Proposed contract with Hillman Consulting, Inc. 
for management services for the 2016 Oregon State Fair 
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CONTRACT FOR PERSONAL SERVICES 
2016 OREGON STATE FAIR 

 
This Contract (“Contract”) is between Oregon State Fair & Exposition Center (“OSFEC”), a public corporation, and 
Hillman Consulting Inc. (“Contractor”). 
 
OSFEC and Contractor are referred to collectively as “Parties.” 
  
1. Contract Period. 
 
1.1 Initial Term. The Contract term shall commence on November 1, 2015, and unless extended or terminated earlier in 

accordance with its terms, the Contract terminates on December 31, 2016. 
   
1.2 Extension Terms. The Parties, or their successors, may extend the term of this Contract, subject to mutual 

agreement of scope and compensation. If the Parties wish to extend this Contract beyond December 31, 2016, 
Contractor requests notification on or before October 1, 2016. 

  
1.3 Termination.   
 

OSFEC may terminate this Contract by providing Contractor not less than thirty (30) days written notice. 
 
Contractor shall be entitled to full payment of project fees for services actually provided up to that point.   
 
Contractor may terminate this Agreement with not less than sixty (60) days written notice if OSFEC is in breach of 
the terms of this Agreement. 
 

2.  Scope of Services. 
  
2.1 Contractor shall work collaboratively with OSFEC to ensure successful completion of all work elements and associated 

actions set forth below. 
 
Contractor shall communicate to extent possible to allow efficient utilization of OSFEC resources. 
   

2.2 At the direction of the OSFEC CEO, Contractor shall provide the following personal services. 
  

A. Contract Management for all stages and grounds entertainment; 

B. Fair-related Accounting Management and Paper Room Operations; 

C. Fair-related Marketing, Promotions, Advertising, Publicity and Sponsorships; 

D. Fair-related Reporting to Oregon State Fair Council; 

E. Contract Management for ATM and Credit Card Systems; 

F. Contract Management for Transportation for Entertainers and Judges; 

G. Contract Management for Staging, Sound and Lights; 

H. Fair-related City Authorizations, Permits and Inspections; 

I. Fair-related Tear Down/Move-out; and 

J. Any other Fair-related activities or programs as directed by OSFEC CEO or representative. 

 
3. Compensation.  Subject to the terms and conditions of this Contract, OSFEC agrees to pay Contractor a fee or sum 

of Seventy Five Dollars ($75.00) per hour not to exceed $75,000, in arrears, upon monthly invoice from Contractor. 
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 In accordance with the OSFEC travel policy, OSFEC shall reimburse Contractor for reasonable and necessary 
expenses incurred during the term of this Contract, including but not limited to travel (mileage, parking, air fare, etc.), 
meals and lodging at per diem rates established by OSFEC.  Total expense reimbursement shall not exceed $7,500. 

 
4. Independent Contractor Responsibility for Taxes and Withholding. 
 
4.1 Both parties understand and agree that this Contract is not intended and shall not be construed to create an 

employment relationship between OSFEC and Contractor. Contractor’s officers or employees.  At all times under this 
Contract, OSFEC and Contractor are acting and performing as independent contractors.  Contractor shall perform all 
Services as an independent contractor. OSFEC reserves the right (i) to determine and modify the delivery schedule for 
the Services and (ii) to evaluate the quality of the Services; however, OSFEC cannot and will not control the means or 
manner of Contractor's performance. Contractor is responsible for determining the appropriate means and manner of 
performing the Services. 

 
4.2 Contractor shall act at all times as an independent contractor and not as an agent or employee of OSFEC. Contractor 

understands and agrees that it is not an “officer”, “employee”, or “agent” of OSFEC. Neither party shall make any 
statements, representations, nor commitments of any kind or to take any action binding on the other except as 
provided for herein or authorized in writing by the party to be bound. 

 
4.3 Contractor shall be responsible for all federal or state taxes applicable to compensation or payments paid to 

Contractor under the Contract. Contractor is not eligible for any social security, unemployment insurance or workers' 
compensation benefits from compensation or payments paid to Contractor under the Contract, except as a 
self-employed individual. 

 
5. Subcontracts Successors and Assignments. 
 
5.1 The provisions of the Contract shall be binding upon and inure to the benefit of the Parties, their respective 

successors, and permitted assigns, if any. 
 
5.2 Contractor shall not assign, delegate or transfer any of its rights or obligations under the Contract without OSFEC’s 

prior written consent. 
 
6. No Third-Party Beneficiaries. 

OSFEC and Contractor are the only parties to the Contract and are the only parties entitled to enforce the terms of the 
Contract. Nothing in the Contract gives, is intended to give, or shall be construed to give or provide, any benefit or 
right, whether directly, indirectly or otherwise, to third persons unless such third persons are individually identified by 
name herein and expressly described as intended beneficiaries of the terms of the Contract. 

 
7.       Contractor’s Representations and Warranties. Contractor represents and warrants that: 
 

A. Contractor has the power and authority to enter into and perform the Contract, 
  
B. The Contract, when executed and delivered, shall be a valid and binding obligation of Contractor enforceable in 

accordance with its terms, 
  
C. Contractor has the skill and knowledge possessed by well-informed members of its industry, trade or profession, 

and Contractor will apply that skill and knowledge with care and diligence to perform the Services in a timely, 
professional manner by qualified personnel and in accordance with the highest standards prevalent in 
Contractor’s industry, trade or profession. 

 
8. INDEMNIFICATION.  INSURANCE. 
 
8.1 GENERAL INDEMNITY. CONTRACTOR SHALL DEFEND, SAVE, HOLD HARMLESS, AND INDEMNIFY OSFEC, 

THEIR OFFICERS, EMPLOYEES AND AGENTS FROM AND AGAINST ALL CLAIMS, SUITS, ACTIONS, LOSSES, 
DAMAGES, LIABILITIES, COSTS AND EXPENSES OF ANY NATURE WHATSOEVER, INCLUDING ATTORNEY 
FEES, RESULTING FROM, ARISING OUT OF, OR RELATING TO THE ACTS OR OMISSIONS OF CONTRACTOR 
OR ITS OFFICERS, EMPLOYEES, SUBCONTRACTORS, OR AGENTS UNDER THE CONTRACT, INCLUDING, 
WITHOUT LIMITATION, ANY CLAIMS AGAINST OSFEC OR ON BEHALF OF ANY TEMPORARY EMPLOYEES 
PROVIDED OSFC  BY CONTRACTOR UNDER THIS CONTRACT RELATING TO CLAIMS FOR WAGES OR 
EMPLOYMENT BENEFITS FOR SUCH TEMPORARY EMPLOYEES. 
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8.2     Commercial General Liability Insurance. At the sole expense of Contractor, Contractor shall obtain insurance 
prior to performing services under this Contract, which includes personal injury coverage, contractual liability 
coverage for the indemnity provided under this Contract. Combined single limit per occurrence shall not be less 
than $1,000,000 or the equivalent. Contractor’s insurance company must be authorized to do business in the State 
of Oregon. Insurance coverage shall be maintained throughout the duration of this Contract. 

 
8.3  Professional Liability Insurance [if applicable].  At the sole expense of Contractor, Contractor shall furnish 

evidence of Professional Liability Insurance with a combined single limit or its equivalent of not less than $1,000,000 
for each claim, incident or occurance, to cover damages caused by error, omission or negligent acts related to the 
professional services to be provided under this Contract. 

 
8.4     Certificate. The insurance policy shall name OSFEC, their officers, agents, and employees as additional insureds, 

but only with respect to the Contractor’s activities to be performed under this Contract. Contractor shall provide a 
certificate that includes the aforementioned additional insured. 

 
8.5 Written Notice.  There shall be no cancellation, material change, reduction of limits or intent not to renew the 

insurance coverage required under this section without thirty (30) days written notice from Contractor to OSFEC. 
 
9. Events of Breach. 
 
9.1 Breach by Contractor. Contractor breaches this Contract if Contractor (a) commits a material breach of this 

Contract by failing to comply with any covenant, warranty, obligation or certification under this Contract and (b) fails 
to cure the breach within fourteen (14) calendar days after OSFEC delivers Notice of Breach to Contractor or a 
longer period as OSFEC may specify in the Notice. 

 
9.2 Breach by OSFEC. OSFEC breaches this Contract if OSFEC (a) commits a material breach of this Contract by 

failing to comply with any covenant, warranty, or obligation under this Contract, and (b) fails to cure the breach 
within fourteen (14) calendar days after Contractor delivers Notice of breach to OSFEC or a longer period as 
Contractor may specify in the Notice. 

 
9.3 Contract Disputes.  In the event suit or action is instituted to enforce any of the terms of this Contract, the 

prevailing party shall be entitled to recover from the other party, reasonable attorney fees and costs as determined 
by the court at trial and on any appeal of such suit or action. 

 
10. Records. Contractor shall retain, maintain, and keep accessible all records relevant to this Contract (“Records”) for 

a minimum of six (6) years, or a longer period as may be required by applicable law, following Contract termination 
or full performance, or until the conclusion of any audit, controversy, or litigation arising out of or related to this 
Contract, whichever ending is later (“Record Retention Period”). 

 
11. Force Majeure. If either Party is rendered unable to perform its duties under this Contract due to acts of God, riot, war, 

terrorism, bioterrorism, civil unrest, flood, earthquake, power outage, or government fiat (a "Force Majeure Event"), 
then during the pendency of such Force Majeure Event, but for no longer period, the obligations of such Party will be 
suspended (or reduced, as applicable) to the extent the Force Majeure Event makes performance impossible. During 
the occurrence of a Force Majeure Event, Contractor and OSFEC shall use best efforts to continue to perform its 
duties under this Contract to the maximum extent possible notwithstanding such occurrence. If the Force Majeure 
Event continues to prevent performance for a period of thirty (30) consecutive calendar days, then OSFC has the right 
to suspend its performance or terminate this Contract, or both. 

 
12. Survival. Parties agree that any terms or provisions of the Contract, which by their context or nature are intended to 

survive termination, including but not limited, to warranties, indemnification, access to records, governing law, 
venue, consent to jurisdiction, termination and remedies provisions, survive the termination of the Contract. 
 

13. Notice. Except as otherwise expressly provided in the Contract, any communications between the parties hereto or 
notices to be given hereunder shall be given in writing by personal delivery, email, facsimile, or mailing the same, 
postage prepaid, to Contractor’s Authorized Representative or OSFEC’s Authorized Representative at the address, 
email address, or fax number set forth below, or to such other addresses or numbers as either Party may indicate 
pursuant to this Section 14. Mailed Notices are deemed received five (5) business days after mailing when properly 
addressed and deposited prepaid into the U.S. postal service. Faxed Notices are deemed received upon electronic 
confirmation of successful transmission to the designated fax number. E-mail Notices are deemed received upon 
electronic confirmation of receipt. Notices delivered by personal delivery are deemed received when delivered to the 
Authorized Representative personally or to the Authorized Representative’s physical address specified below. 
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13.1 OSFEC Authorized Representative. 
 

Michael Paluszak, CEO     971.701.6563 (phone) 
Oregon State Fair & Exposition Center   mpaluszak@oregonstatefair.org 
2330 17

th
 Street NE  

Salem, OR 97310 
 

13.2 Contractor’s Authorized Representative. 

Don G. Hillman, President and CEO   503.887.3564 (phone) 
Hillman Consulting Inc.     donhillman@comcast.net 

18850 NE Bald Peak Rd.  

Newberg, OR 97132  Federal ID: 35-2328647 

 
15.     Severability. The Parties agree that if any term or provision of the Contract is declared by a court of competent 

jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be 
affected, and the rights and obligations of the Parties shall be construed and enforced as if the Contract did not contain 
the particular term or provision held to be invalid. 
 

16. Governing Law Venue. The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern 
all matters arising out of or relating to this Contract, including, without limitation, its validity, interpretation, construction, 
performance, and enforcement. Any party bringing a legal action or proceeding against any other party arising out or 
relating to the Contract shall bring the legal action or proceeding in the Circuit Court of  Marion County for the State of 
Oregon.  
 

17.     Merger Clause. The Contract and attached exhibit(s) constitute the entire agreement between the Parties on the 
subject matter hereof. There are no understandings, agreements, or representations, oral or written, not specified 
herein regarding the Contract. No waiver, consent, modification or change of terms of the Contract shall bind all 
Parties unless in writing and signed by both Parties and all necessary State approvals have been obtained. Such 
waiver, consent, modification or change, if made, shall be effective only in the specific instance and for the specific 
purpose given. 
  

18. Waiver. The failure of OSFEC to enforce any provision of the Contract or the waiver of any violation or 
nonperformance of this Contract in one instance shall not constitute a waiver by OSFEC of that or any other provision 
nor is it a waiver of any subsequent violation or nonperformance. 
 

19.     Amendments. The Parties may amend the Contract to the extent permitted. To be effective, an amendment to the 
Contract must be in writing signed by the Parties and contain all approvals required by applicable law. 
 

20.     Contractor Certification. CONTRACTOR, BY EXECUTION OF THIS CONTRACT, HEREBY ACKNOWLEDGES 
THAT CONTRACTOR HAS READ THIS CONTRACT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY ITS 
TERMS AND CONDITIONS. 
 

In witness whereof, the Parties hereto have made, executed and delivered the Contract as of the last date each 
signatory below has signed the Contract. 
 
OSFEC CONTRACTOR 
Oregon State Fair & Exposition Center Hillman Consulting Inc. 
 
___________________________________ ___________________________________ 
Michael Paluszak CEO Don G. Hillman 
 
___________________________________ ___________________________________ 
Date Date 
 

APPROVED AS TO LEGAL SUFFICIENCY 
By Paul A Dukapolis, General Counsel to OSFEC, by email dated October 8, 2015 

mailto:donhillman@comcast.net
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Agenda Item:  X.b.ii. [For Action] 

Proposed contract with KCS Consulting, LLC 
for management services for the 2016 Oregon State Fair 
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CONTRACT FOR PERSONAL SERVICES 
2016 OREGON STATE FAIR 

 
This Contract (“Contract”) is between Oregon State Fair & Exposition Center (“OSFEC”), a public corporation, and KCS 
Consulting LLC (“Contractor”). 
 
OSFEC and Contractor are referred to collectively as “Parties.” 
  
1. Contract Period. 
 
1.1 Initial Term. The Contract term shall commence on November 1, 2015, and unless extended or terminated earlier in 

accordance with its terms, the Contract terminates on December 31, 2016. 
   
1.2 Extension Terms. The Parties, or their successors, may extend the term of this Contract, subject to mutual 

agreement of scope and compensation. If the Parties wish to extend this Contract beyond December 31, 2016, 
Contractor requests notification on or before October 1, 2016. 

  
1.3 Termination.   
 

OSFEC may terminate this Contract by providing Contractor not less than thirty (30) days written notice. 
 
Contractor shall be entitled to full payment of project fees for services actually provided up to that point.   
 
Contractor may terminate this Agreement with not less than sixty (60) days written notice if OSFEC is in breach of 
the terms of this Agreement. 
 

2.  Scope of Services. 
  
2.1 Contractor shall work collaboratively with OSFEC to ensure successful completion of all work elements and associated 

actions set forth below. 
 
Contractor shall communicate to extent possible to allow efficient utilization of OSFEC resources. 
   

2.2 At the direction of the OSFEC CEO, Contractor shall provide the following personal services. 
  

Contractor shall be responsible for the planning, coordination, management and support of the following listed 
programs and service areas for the 2016 Oregon State Fair: 
 
A.  Parking; 
B. Admissions; 
C. Janitorial/Grounds Clean-up; 
D. Public Safety, Emergency Medical Services, and Emergency Planning; 
E. Carnival and FairLift; 
F. Information Booth and Customer Service; 
G. Temporary Employment Services; 
H. Competitive Exhibits; 
I. City/County Relations; 
J. Fairtime Internal Communications; 
K. Fairtime Sep-up and Support, including but not limited to Tents and Canopies, Portable Toilets, Decorations, 

Banners, Signage, Garbage and Manure Removal, Radios and Cell Phones, and Equipment Rentals. 
L. Any other Fair-related activities or programs as directed by OSFEC CEO or representative. 
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3. Compensation.  Subject to the terms and conditions of this Contract, OSFEC agrees to pay Contractor a fee or sum 
of Seventy Five Dollars ($75.00) per hour not to exceed $75,000, in arrears, upon monthly invoice from Contractor. 

 
 In accordance with the OSFEC travel policy, OSFEC shall reimburse Contractor for reasonable and necessary 

expenses incurred during the term of this Contract, including but not limited to travel (mileage, parking, air fare, etc.), 
meals and lodging at per diem rates established by OSFEC.  Total expense reimbursement shall not exceed $7,500. 

 
4. Independent Contractor Responsibility for Taxes and Withholding. 
 
4.1 Both parties understand and agree that this Contract is not intended and shall not be construed to create an 

employment relationship between OSFEC and Contractor. Contractor’s officers or employees.  At all times under this 
Contract, OSFEC and Contractor are acting and performing as independent contractors.  Contractor shall perform all 
Services as an independent contractor. OSFEC reserves the right (i) to determine and modify the delivery schedule for 
the Services and (ii) to evaluate the quality of the Services; however, OSFEC cannot and will not control the means or 
manner of Contractor's performance. Contractor is responsible for determining the appropriate means and manner of 
performing the Services. 

 
4.2 Contractor shall act at all times as an independent contractor and not as an agent or employee of OSFEC. Contractor 

understands and agrees that it is not an “officer”, “employee”, or “agent” of OSFEC. Neither party shall make any 
statements, representations, nor commitments of any kind or to take any action binding on the other except as 
provided for herein or authorized in writing by the party to be bound. 

 
4.3 Contractor shall be responsible for all federal or state taxes applicable to compensation or payments paid to 

Contractor under the Contract. Contractor is not eligible for any social security, unemployment insurance or workers' 
compensation benefits from compensation or payments paid to Contractor under the Contract, except as a 
self-employed individual. 

 
5. Subcontracts Successors and Assignments. 
 
5.1 The provisions of the Contract shall be binding upon and inure to the benefit of the Parties, their respective 

successors, and permitted assigns, if any. 
 
5.2 Contractor shall not assign, delegate or transfer any of its rights or obligations under the Contract without OSFEC’s 

prior written consent. 
 
6. No Third-Party Beneficiaries. 

OSFEC and Contractor are the only parties to the Contract and are the only parties entitled to enforce the terms of the 
Contract. Nothing in the Contract gives, is intended to give, or shall be construed to give or provide, any benefit or 
right, whether directly, indirectly or otherwise, to third persons unless such third persons are individually identified by 
name herein and expressly described as intended beneficiaries of the terms of the Contract. 

 
7.       Contractor’s Representations and Warranties. Contractor represents and warrants that: 
 

A. Contractor has the power and authority to enter into and perform the Contract, 
  
B. The Contract, when executed and delivered, shall be a valid and binding obligation of Contractor enforceable in 

accordance with its terms, 
  
C. Contractor has the skill and knowledge possessed by well-informed members of its industry, trade or profession, 

and Contractor will apply that skill and knowledge with care and diligence to perform the Services in a timely, 
professional manner by qualified personnel and in accordance with the highest standards prevalent in 
Contractor’s industry, trade or profession. 

 
8. INDEMNIFICATION.  INSURANCE. 
 
8.1 GENERAL INDEMNITY. CONTRACTOR SHALL DEFEND, SAVE, HOLD HARMLESS, AND INDEMNIFY OSFEC, 

THEIR OFFICERS, EMPLOYEES AND AGENTS FROM AND AGAINST ALL CLAIMS, SUITS, ACTIONS, LOSSES, 
DAMAGES, LIABILITIES, COSTS AND EXPENSES OF ANY NATURE WHATSOEVER, INCLUDING ATTORNEY 
FEES, RESULTING FROM, ARISING OUT OF, OR RELATING TO THE ACTS OR OMISSIONS OF CONTRACTOR 
OR ITS OFFICERS, EMPLOYEES, SUBCONTRACTORS, OR AGENTS UNDER THE CONTRACT, INCLUDING, 
WITHOUT LIMITATION, ANY CLAIMS AGAINST OSFEC OR ON BEHALF OF ANY TEMPORARY EMPLOYEES 
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PROVIDED OSFC  BY CONTRACTOR UNDER THIS CONTRACT RELATING TO CLAIMS FOR WAGES OR 
EMPLOYMENT BENEFITS FOR SUCH TEMPORARY EMPLOYEES. 

 
8.2     Commercial General Liability Insurance. At the sole expense of Contractor, Contractor shall obtain insurance 

prior to performing services under this Contract, which includes personal injury coverage, contractual liability 
coverage for the indemnity provided under this Contract. Combined single limit per occurrence shall not be less 
than $1,000,000 or the equivalent. Contractor’s insurance company must be authorized to do business in the State 
of Oregon. Insurance coverage shall be maintained throughout the duration of this Contract. 

 
8.3  Professional Liability Insurance [if applicable].  At the sole expense of Contractor, Contractor shall furnish 

evidence of Professional Liability Insurance with a combined single limit or its equivalent of not less than $1,000,000 
for each claim, incident or occurance, to cover damages caused by error, omission or negligent acts related to the 
professional services to be provided under this Contract. 

 
8.4     Certificate. The insurance policy shall name OSFEC, their officers, agents, and employees as additional insureds, 

but only with respect to the Contractor’s activities to be performed under this Contract. Contractor shall provide a 
certificate that includes the aforementioned additional insured. 

 
8.5 Written Notice.  There shall be no cancellation, material change, reduction of limits or intent not to renew the 

insurance coverage required under this section without thirty (30) days written notice from Contractor to OSFEC. 
 
9. Events of Breach. 
 
9.1 Breach by Contractor. Contractor breaches this Contract if Contractor (a) commits a material breach of this 

Contract by failing to comply with any covenant, warranty, obligation or certification under this Contract and (b) fails 
to cure the breach within fourteen (14) calendar days after OSFEC delivers Notice of Breach to Contractor or a 
longer period as OSFEC may specify in the Notice. 

 
9.2 Breach by OSFEC. OSFEC breaches this Contract if OSFEC (a) commits a material breach of this Contract by 

failing to comply with any covenant, warranty, or obligation under this Contract, and (b) fails to cure the breach 
within fourteen (14) calendar days after Contractor delivers Notice of breach to OSFEC or a longer period as 
Contractor may specify in the Notice. 

 
9.3 Contract Disputes.  In the event suit or action is instituted to enforce any of the terms of this Contract, the 

prevailing party shall be entitled to recover from the other party, reasonable attorney fees and costs as determined 
by the court at trial and on any appeal of such suit or action. 

 
10. Records. Contractor shall retain, maintain, and keep accessible all records relevant to this Contract (“Records”) for 

a minimum of six (6) years, or a longer period as may be required by applicable law, following Contract termination 
or full performance, or until the conclusion of any audit, controversy, or litigation arising out of or related to this 
Contract, whichever ending is later (“Record Retention Period”). 

 
11. Force Majeure. If either Party is rendered unable to perform its duties under this Contract due to acts of God, riot, war, 

terrorism, bioterrorism, civil unrest, flood, earthquake, power outage, or government fiat (a "Force Majeure Event"), 
then during the pendency of such Force Majeure Event, but for no longer period, the obligations of such Party will be 
suspended (or reduced, as applicable) to the extent the Force Majeure Event makes performance impossible. During 
the occurrence of a Force Majeure Event, Contractor and OSFEC shall use best efforts to continue to perform its 
duties under this Contract to the maximum extent possible notwithstanding such occurrence. If the Force Majeure 
Event continues to prevent performance for a period of thirty (30) consecutive calendar days, then OSFC has the right 
to suspend its performance or terminate this Contract, or both. 

 
12. Survival. Parties agree that any terms or provisions of the Contract, which by their context or nature are intended to 

survive termination, including but not limited, to warranties, indemnification, access to records, governing law, 
venue, consent to jurisdiction, termination and remedies provisions, survive the termination of the Contract. 
 

13. Notice. Except as otherwise expressly provided in the Contract, any communications between the parties hereto or 
notices to be given hereunder shall be given in writing by personal delivery, email, facsimile, or mailing the same, 
postage prepaid, to Contractor’s Authorized Representative or OSFEC’s Authorized Representative at the address, 
email address, or fax number set forth below, or to such other addresses or numbers as either Party may indicate 
pursuant to this Section 14. Mailed Notices are deemed received five (5) business days after mailing when properly 
addressed and deposited prepaid into the U.S. postal service. Faxed Notices are deemed received upon electronic 
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confirmation of successful transmission to the designated fax number. E-mail Notices are deemed received upon 
electronic confirmation of receipt. Notices delivered by personal delivery are deemed received when delivered to the 
Authorized Representative personally or to the Authorized Representative’s physical address specified below. 

 
13.1 OSFEC Authorized Representative. 
 

Michael Paluszak, CEO     971.701.6563 (phone) 
Oregon State Fair & Exposition Center   mpaluszak@oregonstatefair.org 
2330 17

th
 Street NE  

Salem, OR 97310 
 

13.2 Contractor’s Authorized Representative. 

Kathryn Cannon Sickendick    503.559.6901 (phone) 
KCS Consulting LLC     osf.katiecannon@gmail.com (email) 
1394 SW Bridlewood Drive 
Dallas, OR 97338      Federal ID: 47-24116026 

 
15.     Severability. The Parties agree that if any term or provision of the Contract is declared by a court of competent 

jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be 
affected, and the rights and obligations of the Parties shall be construed and enforced as if the Contract did not contain 
the particular term or provision held to be invalid. 
 

16. Governing Law Venue. The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern 
all matters arising out of or relating to this Contract, including, without limitation, its validity, interpretation, construction, 
performance, and enforcement. Any party bringing a legal action or proceeding against any other party arising out or 
relating to the Contract shall bring the legal action or proceeding in the Circuit Court of  Marion County for the State of 
Oregon.  
 

17.     Merger Clause. The Contract and attached exhibit(s) constitute the entire agreement between the Parties on the 
subject matter hereof. There are no understandings, agreements, or representations, oral or written, not specified 
herein regarding the Contract. No waiver, consent, modification or change of terms of the Contract shall bind all 
Parties unless in writing and signed by both Parties and all necessary State approvals have been obtained. Such 
waiver, consent, modification or change, if made, shall be effective only in the specific instance and for the specific 
purpose given. 
  

18. Waiver. The failure of OSFEC to enforce any provision of the Contract or the waiver of any violation or 
nonperformance of this Contract in one instance shall not constitute a waiver by OSFEC of that or any other provision 
nor is it a waiver of any subsequent violation or nonperformance. 
 

19.     Amendments. The Parties may amend the Contract to the extent permitted. To be effective, an amendment to the 
Contract must be in writing signed by the Parties and contain all approvals required by applicable law. 
 

20.     Contractor Certification. CONTRACTOR, BY EXECUTION OF THIS CONTRACT, HEREBY ACKNOWLEDGES 
THAT CONTRACTOR HAS READ THIS CONTRACT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY ITS 
TERMS AND CONDITIONS. 
 

In witness whereof, the Parties hereto have made, executed and delivered the Contract as of the last date each 
signatory below has signed the Contract. 
 
OSFEC CONTRACTOR 
Oregon State Fair & Exposition Center KCS Consulting LLC 
 
___________________________________ ___________________________________ 
Michael Paluszak CEO Katie Cannon 
 
___________________________________ ___________________________________ 
Date Date 
 

APPROVED AS TO LEGAL SUFFICIENCY 
By Paul A. Dukapolis, General Counsel to OSFEC, by email dated October 8, 2015 
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Proposed contract with Eric Marcuse Consulting 
for entertainment services for the 2016 Oregon State Fair 
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CONTRACT FOR PERSONAL SERVICES 
2016 OREGON STATE FAIR 

 
This Contract (“Contract”) is between Oregon State Fair & Exposition Center (“OSFEC”), a public corporation, and Eric 
Marcuse Consulting (“Contractor”). 
 
OSFEC and Contractor are referred to collectively as “Parties.” 
  
1. Contract Period. 
 
1.1 Initial Term. The Contract term shall commence on November 1, 2015, and unless extended or terminated earlier in 

accordance with its terms, the Contract terminates on December 31, 2016. 
   
1.2 Extension Terms. The Parties, or their successors, may extend the term of this Contract, subject to mutual 

agreement of scope and compensation. If the Parties wish to extend this Contract beyond December 31, 2016, 
Contractor requests notification on or before October 1, 2016. 

  
1.3 Termination.   
 

OSFEC may terminate this Contract by providing Contractor not less than thirty (30) days written notice. 
 
Contractor shall be entitled to full payment of project fees for services actually provided up to that point.   
 
Contractor may terminate this Agreement with not less than sixty (60) days written notice if OSFEC is in breach of 
the terms of this Agreement. 
 

2.  Scope of Services. 
  
2.1 Contractor shall work collaboratively with OSFEC to ensure successful completion of all work elements and associated 

actions set forth below. 
 
Contractor shall communicate to extent possible to allow efficient utilization of OSFEC resources. 
   

2.2 For the 2016 Oregon State Fair, and any pre-events associated with the 2016 Oregon State Fair, Contractor shall 

serve as (1) the primary Contractor to research, recommend, and secure entertainment for all stages, permanent or 

temporary stages, including but not limited to the L.B. Day Amphitheatre, Familyville Stage, Spirit Stage, Garden 

Stage, Artisan Village Stage, all specialty acts and all grounds entertainment; (2) the primary Contractor to 

research, recommend, and secure contracted  services associated with the Oregon State Fair entertainment 

program, including but not limited to, sound and lights, stagehands, transportation, catering, support staff, staging, 

lodging, artist’s riders, etc.; and (3) provide consultation and recommendations regarding necessary backstage 

services, assisting with or writing bid specifications, obtaining quotes, clarifying responsibilities or requirements of 

performers, OSFEC staff, and/or OSFEC Contractors. 

3. Compensation.  In compensation for Contractor’s performance of the Services during the Term, OSFEC shall pay 
to the amounts listed in Exhibit A (attached), in arrears from invoices submitted by Contractor. 

 
4. Independent Contractor Responsibility for Taxes and Withholding. 
 
4.1 Both parties understand and agree that this Contract is not intended and shall not be construed to create an 

employment relationship between OSFEC and Contractor. Contractor’s officers or employees.  At all times under this 
Contract, OSFEC and Contractor are acting and performing as independent contractors.  Contractor shall perform all 
Services as an independent contractor. OSFEC reserves the right (i) to determine and modify the delivery schedule for 
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the Services and (ii) to evaluate the quality of the Services; however, OSFEC cannot and will not control the means or 
manner of Contractor's performance. Contractor is responsible for determining the appropriate means and manner of 
performing the Services. 

 
4.2 Contractor shall act at all times as an independent contractor and not as an agent or employee of OSFEC. Contractor 

understands and agrees that it is not an “officer”, “employee”, or “agent” of OSFEC. Neither party shall make any 
statements, representations, nor commitments of any kind or to take any action binding on the other except as 
provided for herein or authorized in writing by the party to be bound. 

 
4.3 Contractor shall be responsible for all federal or state taxes applicable to compensation or payments paid to 

Contractor under the Contract. Contractor is not eligible for any social security, unemployment insurance or workers' 
compensation benefits from compensation or payments paid to Contractor under the Contract, except as a 
self-employed individual. 

 
5. Subcontracts Successors and Assignments. 
 
5.1 The provisions of the Contract shall be binding upon and inure to the benefit of the Parties, their respective 

successors, and permitted assigns, if any. 
 
5.2 Contractor shall not assign, delegate or transfer any of its rights or obligations under the Contract without OSFEC’s 

prior written consent. 
 
6. No Third-Party Beneficiaries. 

OSFEC and Contractor are the only parties to the Contract and are the only parties entitled to enforce the terms of the 
Contract. Nothing in the Contract gives, is intended to give, or shall be construed to give or provide, any benefit or 
right, whether directly, indirectly or otherwise, to third persons unless such third persons are individually identified by 
name herein and expressly described as intended beneficiaries of the terms of the Contract. 

 
7.       Contractor’s Representations and Warranties. Contractor represents and warrants that: 
 

A. Contractor has the power and authority to enter into and perform the Contract, 
  
B. The Contract, when executed and delivered, shall be a valid and binding obligation of Contractor enforceable in 

accordance with its terms, 
  
C. Contractor has the skill and knowledge possessed by well-informed members of its industry, trade or profession, 

and Contractor will apply that skill and knowledge with care and diligence to perform the Services in a timely, 
professional manner by qualified personnel and in accordance with the highest standards prevalent in 
Contractor’s industry, trade or profession. 

 
8. INDEMNIFICATION.  INSURANCE. 
 
8.1 GENERAL INDEMNITY. CONTRACTOR SHALL DEFEND, SAVE, HOLD HARMLESS, AND INDEMNIFY OSFEC, 

THEIR OFFICERS, EMPLOYEES AND AGENTS FROM AND AGAINST ALL CLAIMS, SUITS, ACTIONS, LOSSES, 
DAMAGES, LIABILITIES, COSTS AND EXPENSES OF ANY NATURE WHATSOEVER, INCLUDING ATTORNEY 
FEES, RESULTING FROM, ARISING OUT OF, OR RELATING TO THE ACTS OR OMISSIONS OF CONTRACTOR 
OR ITS OFFICERS, EMPLOYEES, SUBCONTRACTORS, OR AGENTS UNDER THE CONTRACT, INCLUDING, 
WITHOUT LIMITATION, ANY CLAIMS AGAINST OSFEC OR ON BEHALF OF ANY TEMPORARY EMPLOYEES 
PROVIDED OSFC  BY CONTRACTOR UNDER THIS CONTRACT RELATING TO CLAIMS FOR WAGES OR 
EMPLOYMENT BENEFITS FOR SUCH TEMPORARY EMPLOYEES. 

 
8.2     Commercial General Liability Insurance. At the sole expense of Contractor, Contractor shall obtain insurance 

prior to performing services under this Contract, which includes personal injury coverage, contractual liability 
coverage for the indemnity provided under this Contract. Combined single limit per occurrence shall not be less 
than $1,000,000 or the equivalent. Contractor’s insurance company must be authorized to do business in the State 
of Oregon. Insurance coverage shall be maintained throughout the duration of this Contract. 

 
8.3  Professional Liability Insurance [if applicable].  At the sole expense of Contractor, Contractor shall furnish 

evidence of Professional Liability Insurance with a combined single limit or its equivalent of not less than $1,000,000 
for each claim, incident or occurance, to cover damages caused by error, omission or negligent acts related to the 
professional services to be provided under this Contract. 
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8.4     Certificate. The insurance policy shall name OSFEC, their officers, agents, and employees as additional insureds, 

but only with respect to the Contractor’s activities to be performed under this Contract. Contractor shall provide a 
certificate that includes the aforementioned additional insured. 

 
8.5 Written Notice.  There shall be no cancellation, material change, reduction of limits or intent not to renew the 

insurance coverage required under this section without thirty (30) days written notice from Contractor to OSFEC. 
 
9. Events of Breach. 
 
9.1 Breach by Contractor. Contractor breaches this Contract if Contractor (a) commits a material breach of this 

Contract by failing to comply with any covenant, warranty, obligation or certification under this Contract and (b) fails 
to cure the breach within fourteen (14) calendar days after OSFEC delivers Notice of Breach to Contractor or a 
longer period as OSFEC may specify in the Notice. 

 
9.2 Breach by OSFEC. OSFEC breaches this Contract if OSFEC (a) commits a material breach of this Contract by 

failing to comply with any covenant, warranty, or obligation under this Contract, and (b) fails to cure the breach 
within fourteen (14) calendar days after Contractor delivers Notice of breach to OSFEC or a longer period as 
Contractor may specify in the Notice. 

 
9.3 Contract Disputes.  In the event suit or action is instituted to enforce any of the terms of this Contract, the 

prevailing party shall be entitled to recover from the other party, reasonable attorney fees and costs as determined 
by the court at trial and on any appeal of such suit or action. 

 
10. Records. Contractor shall retain, maintain, and keep accessible all records relevant to this Contract (“Records”) for 

a minimum of six (6) years, or a longer period as may be required by applicable law, following Contract termination 
or full performance, or until the conclusion of any audit, controversy, or litigation arising out of or related to this 
Contract, whichever ending is later (“Record Retention Period”). 

 
11. Force Majeure. If either Party is rendered unable to perform its duties under this Contract due to acts of God, riot, war, 

terrorism, bioterrorism, civil unrest, flood, earthquake, power outage, or government fiat (a "Force Majeure Event"), 
then during the pendency of such Force Majeure Event, but for no longer period, the obligations of such Party will be 
suspended (or reduced, as applicable) to the extent the Force Majeure Event makes performance impossible. During 
the occurrence of a Force Majeure Event, Contractor and OSFEC shall use best efforts to continue to perform its 
duties under this Contract to the maximum extent possible notwithstanding such occurrence. If the Force Majeure 
Event continues to prevent performance for a period of thirty (30) consecutive calendar days, then OSFC has the right 
to suspend its performance or terminate this Contract, or both. 

 
12. Survival. Parties agree that any terms or provisions of the Contract, which by their context or nature are intended to 

survive termination, including but not limited, to warranties, indemnification, access to records, governing law, 
venue, consent to jurisdiction, termination and remedies provisions, survive the termination of the Contract. 
 

13. Notice. Except as otherwise expressly provided in the Contract, any communications between the parties hereto or 
notices to be given hereunder shall be given in writing by personal delivery, email, facsimile, or mailing the same, 
postage prepaid, to Contractor’s Authorized Representative or OSFEC’s Authorized Representative at the address, 
email address, or fax number set forth below, or to such other addresses or numbers as either Party may indicate 
pursuant to this Section 14. Mailed Notices are deemed received five (5) business days after mailing when properly 
addressed and deposited prepaid into the U.S. postal service. Faxed Notices are deemed received upon electronic 
confirmation of successful transmission to the designated fax number. E-mail Notices are deemed received upon 
electronic confirmation of receipt. Notices delivered by personal delivery are deemed received when delivered to the 
Authorized Representative personally or to the Authorized Representative’s physical address specified below. 

 
13.1 OSFEC Authorized Representative. 
 

Michael Paluszak, CEO     971.701.6563 (phone) 
Oregon State Fair & Exposition Center   mpaluszak@oregonstatefair.org 
2330 17

th
 Street NE  

Salem, OR 97310 
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13.2  Contractor’s Authorized Representative. 

Eric Marcuse      615.356.7698 (phone) 
Eric Marcuse Consulting     emarcuse@comcast.net 
1044 Berwick Trail  
Nashville, TN 37115     TIN:  411-71-0311 

 
15.     Severability. The Parties agree that if any term or provision of the Contract is declared by a court of competent 

jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be 
affected, and the rights and obligations of the Parties shall be construed and enforced as if the Contract did not contain 
the particular term or provision held to be invalid. 
 

16. Governing Law Venue. The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern 
all matters arising out of or relating to this Contract, including, without limitation, its validity, interpretation, construction, 
performance, and enforcement. Any party bringing a legal action or proceeding against any other party arising out or 
relating to the Contract shall bring the legal action or proceeding in the Circuit Court of  Marion County for the State of 
Oregon.  
 

17.     Merger Clause. The Contract and attached exhibit(s) constitute the entire agreement between the Parties on the 
subject matter hereof. There are no understandings, agreements, or representations, oral or written, not specified 
herein regarding the Contract. No waiver, consent, modification or change of terms of the Contract shall bind all 
Parties unless in writing and signed by both Parties and all necessary State approvals have been obtained. Such 
waiver, consent, modification or change, if made, shall be effective only in the specific instance and for the specific 
purpose given. 
  

18. Waiver. The failure of OSFEC to enforce any provision of the Contract or the waiver of any violation or 
nonperformance of this Contract in one instance shall not constitute a waiver by OSFEC of that or any other provision 
nor is it a waiver of any subsequent violation or nonperformance. 
 

19.     Amendments. The Parties may amend the Contract to the extent permitted. To be effective, an amendment to the 
Contract must be in writing signed by the Parties and contain all approvals required by applicable law. 
 

20.     Contractor Certification. CONTRACTOR, BY EXECUTION OF THIS CONTRACT, HEREBY ACKNOWLEDGES 
THAT CONTRACTOR HAS READ THIS CONTRACT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY ITS 
TERMS AND CONDITIONS. 
 

In witness whereof, the Parties hereto have made, executed and delivered the Contract as of the last date each 
signatory below has signed the Contract. 
 
OSFEC CONTRACTOR 
 
Oregon State Fair & Exposition Center Eric Marcuse Consulting 
 
 
___________________________________ ___________________________________ 
Michael Paluszak CEO Eric Marcuse 
 
___________________________________ ___________________________________ 
Date Date 
 

 
 
 
 
 
APPROVED AS TO LEGAL SUFFICIENCY 
By Paul A. Dukapolis, General Counsel to OSFEC, by email dated October 8, 2015 
 
  

mailto:emarcuse@comcast.net
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EXHIBIT A 

COMPENSATION 

FEES FOR SERVICES 

 

Contractor’s fees must be inclusive of all expenses for Contractor’s services (i.e., all payroll expenses, administration, 

travel, overhead, etc.).   

 

1. Ground Entertainment Fee for Services: the fees, as a percentage of the booking cost for Services, will be based 
on range of costs for Entertainment Act to be contracted with OSFEC: 
 

10% fee-for-service for Act amounts ranging from $1 - $10,000.   

7.5% fee-for-service for Act amounts ranging from $10,001 - $20,000.   

5% fee-for-service for Act amounts ranging from $20,001 - $200,000.  

 

2. Concert Fee:  Contractor’s Base Concert Fee for Major Acts for the LB Day Amphitheatre for the Term of the 
Contract will be a flat fee, with 50% of the fee due on or after June 15, 2015 payable from invoice submitted by 
Contractor. 

 

 Concert Fee: $ 30,000 
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CONTRACT FOR PERSONAL SERVICES 
2016 OREGON STATE FAIR 

 
This Contract (“Contract”) is between Oregon State Fair & Exposition Center (“OSFEC”), a public corporation, and 
Trooper LLC (“Contractor”). 
 
OSFEC and Contractor are referred to collectively as “Parties.” 
  
1. Contract Period. 
 
1.1 Initial Term. The Contract term shall commence on November 1, 2015, and unless extended or terminated earlier in 

accordance with its terms, the Contract terminates on December 31, 2016. 
   
1.2 Extension Terms. The Parties, or their successors, may extend the term of this Contract, subject to mutual 

agreement of scope and compensation. If the Parties wish to extend this Contract beyond December 31, 2016, 
Contractor requests notification on or before October 1, 2016. 

  
1.3 Termination.   
 

OSFEC may terminate this Contract by providing Contractor not less than thirty (30) days written notice. 
 
Contractor shall be entitled to full payment of project fees for services actually provided up to that point.   
 
Contractor may terminate this Agreement with not less than sixty (60) days written notice if OSFEC is in breach of 
the terms of this Agreement. 
 

2.  Scope of Services. 
  
2.1 Contractor shall work collaboratively with OSFEC to ensure successful completion of all work elements and associated 

actions set forth below. 
 
Contractor shall communicate to extent possible to allow efficient utilization of OSFEC resources. 

   

2.2 For the 2016 Oregon State Fair, Trooper LLC shall serve as the primary Contractor to provide advertising and 

public relations for the 2016 Oregon State Fair including, but not limited to creative director, copywriter, broadcast 

producer and account supervisor, digital and traditional advertising, social media, TV and radio production as 

outlined in the Consumer Outreach Action Plan (Exhibit A). 

3. Compensation.  Subject to the terms and conditions of this Contract, OSFEC shall pay to Contractor a sum not to 

exceed $440,000, as estimated in Exhibit B, by monthly invoices in arrears. 

4. Independent Contractor Responsibility for Taxes and Withholding. 
 
4.1 Both parties understand and agree that this Contract is not intended and shall not be construed to create an 

employment relationship between OSFEC and Contractor. Contractor’s officers or employees.  At all times under this 
Contract, OSFEC and Contractor are acting and performing as independent contractors.  Contractor shall perform all 
Services as an independent contractor. OSFEC reserves the right (i) to determine and modify the delivery schedule for 
the Services and (ii) to evaluate the quality of the Services; however, OSFEC cannot and will not control the means or 
manner of Contractor's performance. Contractor is responsible for determining the appropriate means and manner of 
performing the Services. 
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4.2 Contractor shall act at all times as an independent contractor and not as an agent or employee of OSFEC. Contractor 
understands and agrees that it is not an “officer”, “employee”, or “agent” of OSFEC. Neither party shall make any 
statements, representations, nor commitments of any kind or to take any action binding on the other except as 
provided for herein or authorized in writing by the party to be bound. 

 
4.3 Contractor shall be responsible for all federal or state taxes applicable to compensation or payments paid to 

Contractor under the Contract. Contractor is not eligible for any social security, unemployment insurance or workers' 
compensation benefits from compensation or payments paid to Contractor under the Contract, except as a 
self-employed individual. 

 
5. Subcontracts Successors and Assignments. 
 
5.1 The provisions of the Contract shall be binding upon and inure to the benefit of the Parties, their respective 

successors, and permitted assigns, if any. 
 
5.2 Contractor shall not assign, delegate or transfer any of its rights or obligations under the Contract without OSFEC’s 

prior written consent. 
 
6. No Third-Party Beneficiaries. 

OSFEC and Contractor are the only parties to the Contract and are the only parties entitled to enforce the terms of the 
Contract. Nothing in the Contract gives, is intended to give, or shall be construed to give or provide, any benefit or 
right, whether directly, indirectly or otherwise, to third persons unless such third persons are individually identified by 
name herein and expressly described as intended beneficiaries of the terms of the Contract. 

 
7.       Contractor’s Representations and Warranties. Contractor represents and warrants that: 
 

A. Contractor has the power and authority to enter into and perform the Contract, 
  
B. The Contract, when executed and delivered, shall be a valid and binding obligation of Contractor enforceable in 

accordance with its terms, 
  
C. Contractor has the skill and knowledge possessed by well-informed members of its industry, trade or profession, 

and Contractor will apply that skill and knowledge with care and diligence to perform the Services in a timely, 
professional manner by qualified personnel and in accordance with the highest standards prevalent in 
Contractor’s industry, trade or profession. 

 
8. INDEMNIFICATION.  INSURANCE. 
 
8.1 GENERAL INDEMNITY. CONTRACTOR SHALL DEFEND, SAVE, HOLD HARMLESS, AND INDEMNIFY OSFEC, 

THEIR OFFICERS, EMPLOYEES AND AGENTS FROM AND AGAINST ALL CLAIMS, SUITS, ACTIONS, LOSSES, 
DAMAGES, LIABILITIES, COSTS AND EXPENSES OF ANY NATURE WHATSOEVER, INCLUDING ATTORNEY 
FEES, RESULTING FROM, ARISING OUT OF, OR RELATING TO THE ACTS OR OMISSIONS OF CONTRACTOR 
OR ITS OFFICERS, EMPLOYEES, SUBCONTRACTORS, OR AGENTS UNDER THE CONTRACT, INCLUDING, 
WITHOUT LIMITATION, ANY CLAIMS AGAINST OSFEC OR ON BEHALF OF ANY TEMPORARY EMPLOYEES 
PROVIDED OSFC  BY CONTRACTOR UNDER THIS CONTRACT RELATING TO CLAIMS FOR WAGES OR 
EMPLOYMENT BENEFITS FOR SUCH TEMPORARY EMPLOYEES. 

 
8.2     Commercial General Liability Insurance. At the sole expense of Contractor, Contractor shall obtain insurance 

prior to performing services under this Contract, which includes personal injury coverage, contractual liability 
coverage for the indemnity provided under this Contract. Combined single limit per occurrence shall not be less 
than $1,000,000 or the equivalent. Contractor’s insurance company must be authorized to do business in the State 
of Oregon. Insurance coverage shall be maintained throughout the duration of this Contract. 

 
8.3  Professional Liability Insurance [if applicable].  At the sole expense of Contractor, Contractor shall furnish 

evidence of Professional Liability Insurance with a combined single limit or its equivalent of not less than $1,000,000 
for each claim, incident or occurance, to cover damages caused by error, omission or negligent acts related to the 
professional services to be provided under this Contract. 

 
8.4     Certificate. The insurance policy shall name OSFEC, their officers, agents, and employees as additional insureds, 

but only with respect to the Contractor’s activities to be performed under this Contract. Contractor shall provide a 
certificate that includes the aforementioned additional insured. 
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8.5 Written Notice.  There shall be no cancellation, material change, reduction of limits or intent not to renew the 

insurance coverage required under this section without thirty (30) days written notice from Contractor to OSFEC. 
 
9. Events of Breach. 
 
9.1 Breach by Contractor. Contractor breaches this Contract if Contractor (a) commits a material breach of this 

Contract by failing to comply with any covenant, warranty, obligation or certification under this Contract and (b) fails 
to cure the breach within fourteen (14) calendar days after OSFEC delivers Notice of Breach to Contractor or a 
longer period as OSFEC may specify in the Notice. 

 
9.2 Breach by OSFEC. OSFEC breaches this Contract if OSFEC (a) commits a material breach of this Contract by 

failing to comply with any covenant, warranty, or obligation under this Contract, and (b) fails to cure the breach 
within fourteen (14) calendar days after Contractor delivers Notice of breach to OSFEC or a longer period as 
Contractor may specify in the Notice. 

 
9.3 Contract Disputes.  In the event suit or action is instituted to enforce any of the terms of this Contract, the 

prevailing party shall be entitled to recover from the other party, reasonable attorney fees and costs as determined 
by the court at trial and on any appeal of such suit or action. 

 
10. Records. Contractor shall retain, maintain, and keep accessible all records relevant to this Contract (“Records”) for 

a minimum of six (6) years, or a longer period as may be required by applicable law, following Contract termination 
or full performance, or until the conclusion of any audit, controversy, or litigation arising out of or related to this 
Contract, whichever ending is later (“Record Retention Period”). 

 
11. Force Majeure. If either Party is rendered unable to perform its duties under this Contract due to acts of God, riot, war, 

terrorism, bioterrorism, civil unrest, flood, earthquake, power outage, or government fiat (a "Force Majeure Event"), 
then during the pendency of such Force Majeure Event, but for no longer period, the obligations of such Party will be 
suspended (or reduced, as applicable) to the extent the Force Majeure Event makes performance impossible. During 
the occurrence of a Force Majeure Event, Contractor and OSFEC shall use best efforts to continue to perform its 
duties under this Contract to the maximum extent possible notwithstanding such occurrence. If the Force Majeure 
Event continues to prevent performance for a period of thirty (30) consecutive calendar days, then OSFC has the right 
to suspend its performance or terminate this Contract, or both. 

 
12. Survival. Parties agree that any terms or provisions of the Contract, which by their context or nature are intended to 

survive termination, including but not limited, to warranties, indemnification, access to records, governing law, 
venue, consent to jurisdiction, termination and remedies provisions, survive the termination of the Contract. 
 

13. Notice. Except as otherwise expressly provided in the Contract, any communications between the parties hereto or 
notices to be given hereunder shall be given in writing by personal delivery, email, facsimile, or mailing the same, 
postage prepaid, to Contractor’s Authorized Representative or OSFEC’s Authorized Representative at the address, 
email address, or fax number set forth below, or to such other addresses or numbers as either Party may indicate 
pursuant to this Section 14. Mailed Notices are deemed received five (5) business days after mailing when properly 
addressed and deposited prepaid into the U.S. postal service. Faxed Notices are deemed received upon electronic 
confirmation of successful transmission to the designated fax number. E-mail Notices are deemed received upon 
electronic confirmation of receipt. Notices delivered by personal delivery are deemed received when delivered to the 
Authorized Representative personally or to the Authorized Representative’s physical address specified below. 

 
13.1 OSFEC Authorized Representative. 
 

Michael Paluszak, CEO     971.701.6563 (phone) 
Oregon State Fair & Exposition Center   mpaluszak@oregonstatefair.org 
2330 17

th
 Street NE  

Salem, OR 97310 
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13.2  Contractor’s Authorized Representative. 

Dan Cox, President     503-780-0963 (phone) 
Trooper LLC.      dcox5353@gmail.com 
PO Box 25745 
Portland, OR 97298     Federal ID: 45-5183578 

 
15.     Severability. The Parties agree that if any term or provision of the Contract is declared by a court of competent 

jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be 
affected, and the rights and obligations of the Parties shall be construed and enforced as if the Contract did not contain 
the particular term or provision held to be invalid. 
 

16. Governing Law Venue. The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern 
all matters arising out of or relating to this Contract, including, without limitation, its validity, interpretation, construction, 
performance, and enforcement. Any party bringing a legal action or proceeding against any other party arising out or 
relating to the Contract shall bring the legal action or proceeding in the Circuit Court of  Marion County for the State of 
Oregon.  
 

17.     Merger Clause. The Contract and attached exhibit(s) constitute the entire agreement between the Parties on the 
subject matter hereof. There are no understandings, agreements, or representations, oral or written, not specified 
herein regarding the Contract. No waiver, consent, modification or change of terms of the Contract shall bind all 
Parties unless in writing and signed by both Parties and all necessary State approvals have been obtained. Such 
waiver, consent, modification or change, if made, shall be effective only in the specific instance and for the specific 
purpose given. 
  

18. Waiver. The failure of OSFEC to enforce any provision of the Contract or the waiver of any violation or 
nonperformance of this Contract in one instance shall not constitute a waiver by OSFEC of that or any other provision 
nor is it a waiver of any subsequent violation or nonperformance. 
 

19.     Amendments. The Parties may amend the Contract to the extent permitted. To be effective, an amendment to the 
Contract must be in writing signed by the Parties and contain all approvals required by applicable law. 
 

20.     Contractor Certification. CONTRACTOR, BY EXECUTION OF THIS CONTRACT, HEREBY ACKNOWLEDGES 
THAT CONTRACTOR HAS READ THIS CONTRACT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY ITS 
TERMS AND CONDITIONS. 
 

In witness whereof, the Parties hereto have made, executed and delivered the Contract as of the last date each 
signatory below has signed the Contract. 
 
OSFEC CONTRACTOR 
 
Oregon State Fair & Exposition Center Trooper LLC 
 
 
___________________________________ ___________________________________ 
Michael Paluszak CEO Dan Cox 
 
___________________________________ ___________________________________ 
Date Date 
 
 

APPROVED AS TO LEGAL SUFFICIENCY 
By Paul A. Dukapolis, General Counsel to OSFEC, by email dated October 8, 2015 
  

mailto:dcox5353@gmail.com
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EXHIBIT A 

Consumer Outreach Action Plan – Trooper Deliverables 
 
TV 

 At least three :30 Spots (for broadcast) 

 At least one :15 Spot (for video pre-roll on the Internet) 

 One :05 Bumper Spot (for broadcast) 

 One :04 Bumper Spot (for broadcast) 

 Media planning & buying 
 

RADIO 

 At least three radio concepts resulting in approximately 25 tagged 30-second spots 

 Media planning & buying 

 This remains the primary sponsorship fulfillment medium 
 

OUTDOOR BILLBOARDS/OTHER SIGNS 

 Four concepts/designs for the Woodburn Outlet stores 

 Two concepts/designs for TBD traditional or electronic billboards 

 Two concepts/designs for the TriMet Zoo Station 

 Media planning & buying 
 

PRINT ADS 

 Relates to print ads placed as part of the Trooper media buy, if any 
 

DIGITAL ADS 

 Banner & video pre-roll campaign in support of: 
o Concerts 
o Pairings 
o General Fair 
o Retargeting 

 URL retargeting harvests IP addresses from visitors to competing event and lifestyle web sites, then shows OSF 
banner ads to those people wherever they go on the Internet 

 Potential harvest sites…partial list 
o Clark County Fair 
o Washington State Fair 
o Sleep Country Amphitheatre 
o Willamette Country Music Festival 
o Oregon Jamboree 
o Cape Blanco Festival 
o The Wolf 
o The Bull 
o KGON 
o Travel Oregon 
o Digital radio via Pandora 
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SOCIAL MEDIA 

 A continued dynamic presence & growth on Facebook  

 Advances on other social media platforms like Twitter and Instagram 

 Contest across platforms:  
o Public submission of favorite OSF stories and photos 
o Several large prizes offered to winners 
o Public voting to select winners 
o Possible replacement for Win Big 
 

WEB SITE 

 A comprehensive update of the visuals/graphic elements throughout the existing site 

 A comprehensive refresh of written content throughout 

 On-call technical support team for speedy fixes 

 On-call content management for timely updates 

 Online daily schedule…optimized for smart phones 

 Online fairgrounds map…optimized for smart phones 
 

E-BLASTS 

 Six to Twelve e-Blasts during the season 

 Via Mail Chimp 
 

EARNED MEDIA (PR & MEDIA RELATIONS) 

 A comprehensive plan focusing on all that’s new in 2016 

 Special effort on pitching stories to selected media 

 Consideration of Portland kick-off event 

 Consideration of partnerships with Travel Oregon and the Oregon Department of Ag 

 Close collaboration with OSF social media platforms and activities 
 

[Plans subject to change as event details and programming develop.] 

Note: Deliverables not captured by the Trooper contract include; sponsorship messaging other than with radio 

spots, fair signage, tickets and coupons, printing of daily schedules, print ads placed directly by OSF that are 

outside of the Trooper media buy. 
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EXHIBIT B 

2016 OSF/Trooper Budget 
(14 months—from 11/1/15 to 12/31/16) 

 
 
TRADITIONAL PAID MEDIA (TV & radio) 

 $203,000 

o Includes $5,500 moved from art direction 

o Includes $2,500 of new budget to strengthen the media buy 

o Increase of $8,000 over 2015 

DIGITAL MEDIA (web site, social media, digital advertising, eBlasts) 
 $104,500 

o Includes $4,000 of new budget to cover digital platforms year-round 

o Includes $3,500 moved from art direction 

o Increase of $7,500 over 2015 

BROADCAST PRODUCTION 
 $44,500 

o Increase of $1,000 over 2015 

CREATIVE DIRECTION/CONCEPT DEVELOPMENT/COPYWRITING 
 $32,000 

o Increase of $2,000 over 2015, partially to reflect year-round service 

EARNED MEDIA (PR & MEDIA RELATIONS) 
 $21,000 

o Same as in 2015 

ACCOUNT SUPERVISION 
 $11,000 

o Increase of $1,000 over 2015 to reflect year-round service 

ART DIRECTION & GRAPHIC DESIGN 
 $0 

o No expense in 2016 as OSF stands pat with branding & graphics wardrobe 
o Budget reallocated to traditional and digital paid media 

PRODUCTION SUPERVISION 
 $6,000 

o Increase of $1,000 over 2015 

OFFICIAL SPOKESPERSON DUTIES 
 $6,000 

o To reflect year-round service 

ART PRODUCTION 
 $5,000 

o Increase of $1,500 over 2015 

PHOTOGRAPHY/ILLUSTRATION/HARD COSTS 
 $3,500 

o Same as in 2015 

CONTINGENCY 
 $3,500 

o Same as in 2015 

TOTAL CONTRACT AMOUNT 
 $440,000 
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CONTRACT FOR PERSONAL SERVICES 
2016 OREGON STATE FAIR 

 
This Contract (“Contract”) is between Oregon State Fair & Exposition Center (“OSFEC”), a public corporation, and 
Caravel Marketing (“Contractor”). 
 
OSFEC and Contractor are referred to collectively as “Parties.” 
  
1. Contract Period. 
 
1.1 Initial Term. The Contract term shall commence on November 1, 2015, and unless extended or terminated earlier in 

accordance with its terms, the Contract terminates on December 31, 2016. 
   
1.2 Extension Terms. The Parties, or their successors, may extend the term of this Contract, subject to mutual 

agreement of scope and compensation. If the Parties wish to extend this Contract beyond December 31, 2016, 
Contractor requests notification on or before October 1, 2016. 

  
1.3 Termination.   
 

OSFEC may terminate this Contract by providing Contractor not less than thirty (30) days written notice. 
 
Contractor shall be entitled to full payment of project fees for services actually provided up to that point.   
 
Contractor may terminate this Agreement with not less than sixty (60) days written notice if OSFEC is in breach of 
the terms of this Agreement. 
 

2.  Scope of Services. 
  
2.1 Contractor shall work collaboratively with OSFEC to ensure successful completion of all work elements and associated 

actions set forth below. 
 
Contractor shall communicate to extent possible to allow efficient utilization of OSFEC resources. 
   

2.2 Contractor shall provide the following personal services. 
 
 Contractor shall be the exclusive sponsorship sales agent for all “cash” sponsorships regarding the Oregon State 

Fair, according to the services described in Exhibit A.  Without the consent of Contractor, no other parties will 
provide sponsorship services for “cash” sponsorships on behalf of the Oregon State Fair during the term of this 
Agreement, with consent not unreasonably withheld.  Should OSFEC desire to expand Contractor’s role beyond the 
Scope of Services of this Agreement, OSFEC shall agree in advance to the expanded role and fees before the work 
shall commence.  

  
Contractor shall perform the Services set forth in attached Exhibit A.  In exchange for these services the OSFEC 
agrees to provide the support as listed in Exhibit B. 

  

3. Compensation. Contractor shall be paid twenty-five percent (25%) commission of all “cash” sponsorship revenue 

contracted for the 2016 Oregon State Fair for the term of the Contract.  No commission will be paid for in-kind, 
trade, media, or other budget-relieving sponsorship agreements unless otherwise agreed to by the OSFEC CEO in 
advance, with agreement not unreasonably withheld.  A guaranteed draw against 2016 commission of $3,000 will 
be paid monthly beginning November 1, 2015.  Commissions received beyond the draw will be paid to Contractor 
within 30 days after annual draw against commission is reached and sponsorship revenue is received by OSFEC.  
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4. Independent Contractor Responsibility for Taxes and Withholding. 
 
4.1 Both parties understand and agree that this Contract is not intended and shall not be construed to create an 

employment relationship between OSFEC and Contractor. Contractor’s officers or employees.  At all times under this 
Contract, OSFEC and Contractor are acting and performing as independent contractors.  Contractor shall perform all 
Services as an independent contractor. OSFEC reserves the right (i) to determine and modify the delivery schedule for 
the Services and (ii) to evaluate the quality of the Services; however, OSFEC cannot and will not control the means or 
manner of Contractor's performance. Contractor is responsible for determining the appropriate means and manner of 
performing the Services. 

 
4.2 Contractor shall act at all times as an independent contractor and not as an agent or employee of OSFEC. Contractor 

understands and agrees that it is not an “officer”, “employee”, or “agent” of OSFEC. Neither party shall make any 
statements, representations, nor commitments of any kind or to take any action binding on the other except as 
provided for herein or authorized in writing by the party to be bound. 

 
4.3 Contractor shall be responsible for all federal or state taxes applicable to compensation or payments paid to 

Contractor under the Contract. Contractor is not eligible for any social security, unemployment insurance or workers' 
compensation benefits from compensation or payments paid to Contractor under the Contract, except as a 
self-employed individual. 

 
5. Subcontracts Successors and Assignments. 
 
5.1 The provisions of the Contract shall be binding upon and inure to the benefit of the Parties, their respective 

successors, and permitted assigns, if any. 
 
5.2 Contractor shall not assign, delegate or transfer any of its rights or obligations under the Contract without OSFEC’s 

prior written consent. 
 
6. No Third-Party Beneficiaries. 

OSFEC and Contractor are the only parties to the Contract and are the only parties entitled to enforce the terms of the 
Contract. Nothing in the Contract gives, is intended to give, or shall be construed to give or provide, any benefit or 
right, whether directly, indirectly or otherwise, to third persons unless such third persons are individually identified by 
name herein and expressly described as intended beneficiaries of the terms of the Contract. 

 
7.       Contractor’s Representations and Warranties. Contractor represents and warrants that: 
 

A. Contractor has the power and authority to enter into and perform the Contract, 
  
B. The Contract, when executed and delivered, shall be a valid and binding obligation of Contractor enforceable in 

accordance with its terms, 
  
C. Contractor has the skill and knowledge possessed by well-informed members of its industry, trade or profession, 

and Contractor will apply that skill and knowledge with care and diligence to perform the Services in a timely, 
professional manner by qualified personnel and in accordance with the highest standards prevalent in 
Contractor’s industry, trade or profession. 

 
8. INDEMNIFICATION.  INSURANCE. 
 
8.1 GENERAL INDEMNITY. CONTRACTOR SHALL DEFEND, SAVE, HOLD HARMLESS, AND INDEMNIFY OSFEC, 

THEIR OFFICERS, EMPLOYEES AND AGENTS FROM AND AGAINST ALL CLAIMS, SUITS, ACTIONS, LOSSES, 
DAMAGES, LIABILITIES, COSTS AND EXPENSES OF ANY NATURE WHATSOEVER, INCLUDING ATTORNEY 
FEES, RESULTING FROM, ARISING OUT OF, OR RELATING TO THE ACTS OR OMISSIONS OF CONTRACTOR 
OR ITS OFFICERS, EMPLOYEES, SUBCONTRACTORS, OR AGENTS UNDER THE CONTRACT, INCLUDING, 
WITHOUT LIMITATION, ANY CLAIMS AGAINST OSFEC OR ON BEHALF OF ANY TEMPORARY EMPLOYEES 
PROVIDED OSFC  BY CONTRACTOR UNDER THIS CONTRACT RELATING TO CLAIMS FOR WAGES OR 
EMPLOYMENT BENEFITS FOR SUCH TEMPORARY EMPLOYEES. 

 
8.2     Commercial General Liability Insurance. At the sole expense of Contractor, Contractor shall obtain insurance 

prior to performing services under this Contract, which includes personal injury coverage, contractual liability 
coverage for the indemnity provided under this Contract. Combined single limit per occurrence shall not be less 
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than $1,000,000 or the equivalent. Contractor’s insurance company must be authorized to do business in the State 
of Oregon. Insurance coverage shall be maintained throughout the duration of this Contract. 

 
8.3  Professional Liability Insurance [if applicable].  At the sole expense of Contractor, Contractor shall furnish 

evidence of Professional Liability Insurance with a combined single limit or its equivalent of not less than $1,000,000 
for each claim, incident or occurance, to cover damages caused by error, omission or negligent acts related to the 
professional services to be provided under this Contract. 

 
8.4     Certificate. The insurance policy shall name OSFEC, their officers, agents, and employees as additional insureds, 

but only with respect to the Contractor’s activities to be performed under this Contract. Contractor shall provide a 
certificate that includes the aforementioned additional insured. 

 
8.5 Written Notice.  There shall be no cancellation, material change, reduction of limits or intent not to renew the 

insurance coverage required under this section without thirty (30) days written notice from Contractor to OSFEC. 
 
9. Events of Breach. 
 
9.1 Breach by Contractor. Contractor breaches this Contract if Contractor (a) commits a material breach of this 

Contract by failing to comply with any covenant, warranty, obligation or certification under this Contract and (b) fails 
to cure the breach within fourteen (14) calendar days after OSFEC delivers Notice of Breach to Contractor or a 
longer period as OSFEC may specify in the Notice. 

 
9.2 Breach by OSFEC. OSFEC breaches this Contract if OSFEC (a) commits a material breach of this Contract by 

failing to comply with any covenant, warranty, or obligation under this Contract, and (b) fails to cure the breach 
within fourteen (14) calendar days after Contractor delivers Notice of breach to OSFEC or a longer period as 
Contractor may specify in the Notice. 

 
9.3 Contract Disputes.  In the event suit or action is instituted to enforce any of the terms of this Contract, the 

prevailing party shall be entitled to recover from the other party, reasonable attorney fees and costs as determined 
by the court at trial and on any appeal of such suit or action. 

 
10. Records. Contractor shall retain, maintain, and keep accessible all records relevant to this Contract (“Records”) for 

a minimum of six (6) years, or a longer period as may be required by applicable law, following Contract termination 
or full performance, or until the conclusion of any audit, controversy, or litigation arising out of or related to this 
Contract, whichever ending is later (“Record Retention Period”). 

 
11. Force Majeure. If either Party is rendered unable to perform its duties under this Contract due to acts of God, riot, war, 

terrorism, bioterrorism, civil unrest, flood, earthquake, power outage, or government fiat (a "Force Majeure Event"), 
then during the pendency of such Force Majeure Event, but for no longer period, the obligations of such Party will be 
suspended (or reduced, as applicable) to the extent the Force Majeure Event makes performance impossible. During 
the occurrence of a Force Majeure Event, Contractor and OSFEC shall use best efforts to continue to perform its 
duties under this Contract to the maximum extent possible notwithstanding such occurrence. If the Force Majeure 
Event continues to prevent performance for a period of thirty (30) consecutive calendar days, then OSFC has the right 
to suspend its performance or terminate this Contract, or both. 

 
12. Survival. Parties agree that any terms or provisions of the Contract, which by their context or nature are intended to 

survive termination, including but not limited, to warranties, indemnification, access to records, governing law, 
venue, consent to jurisdiction, termination and remedies provisions, survive the termination of the Contract. 
 

13. Notice. Except as otherwise expressly provided in the Contract, any communications between the parties hereto or 
notices to be given hereunder shall be given in writing by personal delivery, email, facsimile, or mailing the same, 
postage prepaid, to Contractor’s Authorized Representative or OSFEC’s Authorized Representative at the address, 
email address, or fax number set forth below, or to such other addresses or numbers as either Party may indicate 
pursuant to this Section 14. Mailed Notices are deemed received five (5) business days after mailing when properly 
addressed and deposited prepaid into the U.S. postal service. Faxed Notices are deemed received upon electronic 
confirmation of successful transmission to the designated fax number. E-mail Notices are deemed received upon 
electronic confirmation of receipt. Notices delivered by personal delivery are deemed received when delivered to the 
Authorized Representative personally or to the Authorized Representative’s physical address specified below. 
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13.1 OSFEC Authorized Representative. 
 

Michael Paluszak, CEO     971.701.6563 (phone) 
Oregon State Fair & Exposition Center   mpaluszak@oregonstatefair.org 
2330 17th Street NE  
Salem, OR 97310 
 

13.2  Contractor’s Authorized Representative. 

Paula Beadle, President     206-201-3790 (phone) 
Caravel Marketing Inc.     paula@caravelmarketing.com 
175 Parfitt Way SW, Suite N220  
Bainbridge Island, WA 98110.      Federal ID: 46-3343209 

 
15.     Severability. The Parties agree that if any term or provision of the Contract is declared by a court of competent 

jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be 
affected, and the rights and obligations of the Parties shall be construed and enforced as if the Contract did not contain 
the particular term or provision held to be invalid. 
 

16. Governing Law Venue. The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern 
all matters arising out of or relating to this Contract, including, without limitation, its validity, interpretation, construction, 
performance, and enforcement. Any party bringing a legal action or proceeding against any other party arising out or 
relating to the Contract shall bring the legal action or proceeding in the Circuit Court of  Marion County for the State of 
Oregon.  
 

17.     Merger Clause. The Contract and attached exhibit(s) constitute the entire agreement between the Parties on the 
subject matter hereof. There are no understandings, agreements, or representations, oral or written, not specified 
herein regarding the Contract. No waiver, consent, modification or change of terms of the Contract shall bind all 
Parties unless in writing and signed by both Parties and all necessary State approvals have been obtained. Such 
waiver, consent, modification or change, if made, shall be effective only in the specific instance and for the specific 
purpose given. 
  

18. Waiver. The failure of OSFEC to enforce any provision of the Contract or the waiver of any violation or 
nonperformance of this Contract in one instance shall not constitute a waiver by OSFEC of that or any other provision 
nor is it a waiver of any subsequent violation or nonperformance. 
 

19.     Amendments. The Parties may amend the Contract to the extent permitted. To be effective, an amendment to the 
Contract must be in writing signed by the Parties and contain all approvals required by applicable law. 
 

20.     Contractor Certification. CONTRACTOR, BY EXECUTION OF THIS CONTRACT, HEREBY ACKNOWLEDGES 
THAT CONTRACTOR HAS READ THIS CONTRACT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY ITS 
TERMS AND CONDITIONS. 
 

In witness whereof, the Parties hereto have made, executed and delivered the Contract as of the last date each 
signatory below has signed the Contract. 
 
OSFEC CONTRACTOR 
 
Oregon State Fair & Exposition Center Caravel Marketing 
 
 
___________________________________ ___________________________________ 
Michael Paluszak CEO Paula Beadle President 
 
___________________________________ ___________________________________ 
Date Date 
 

APPROVED AS TO LEGAL SUFFICIENCY 
By Paul A Dukapolis, General Counsel to OSFEC, by email dated October 8, 2015 
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EXHIBIT A 

SCOPE OF SERVICES AND COMPENSATION 

1. The purpose of this engagement is to secure sponsors for the 2016 Oregon State Fair, and provide the following 
services.  
 
 

a. Generally advise, counsel and otherwise assist the organization on aspects related to sponsorship   

b. Develop a comprehensive plan and present to management for approval no later than November 6, 2015. The 

plan will include:  

a. Recommend best practices and processes to support a successful sponsorship program  

b. Review sponsorship assets and benefits, identify new programs/benefits 

c. Sponsor prospect list  

c. Create sales presentation materials and customized proposal letter draft templates on or before November 13, 

2015 

d. Coordinate outreach efforts, manage and maintain the activity sheet and status report and submit bi-monthly 

updates 

e. Lead sponsorship sales process to include:   

 Prospecting 

 Outreach to schedule meetings  

 Program and proposal development  

 Price programs  

 Presentation of opportunities  

 Negotiation and deal points  

 Contract review  

f. Develop an activation plan for each sponsor program, and facilitate plan with sponsorship coordinator and 

sponsor to insure successful execution 

g. Host monthly telephone conference calls with management, and provide monthly status report.  Meetings to 

begin week of November 9th  

h. Availability via email/telephone communications as needed  

 

2. Contractor shall be paid twenty-five percent (25%) commission of all “cash” sponsorship revenue contracted for the 

2016 Oregon State Fair for the term of the Contract.  No commission will be paid for in-kind, trade, media, or other 

budget-relieving sponsorship agreements unless otherwise agreed to by the OSFEC CEO in advance, with 

agreement not unreasonably withheld.  A guaranteed draw against 2016 commission of $3,000 will be paid monthly 

beginning November 1, 2015.  Commissions received beyond the draw will be paid to Contractor within 30 days after 

annual draw against commission is reached and sponsorship revenue is received by OSFEC.    

  

3. Travel Expense:  Travel for visits to Oregon including hotel, mileage, and a daily per-diem.  All expenses will be 

approved in advance.   

 

4. General Expenses:  General expenses are hard costs incurred by Contractor during the development and delivery of 

the project as defined, and may include administrative expenses, design fees and printing costs.  These expenses are 

approved in advance.   
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EXHIBIT B 

OSFEC SUPPORT 

The OSFEC shall provide:  

1. A detailed list of sponsorship assets and benefits available to sponsors.  OSFEC agrees to make best efforts to 
provide assets and benefits as requested by Contractor including, but limited to, premium booth locations, ticket sales 
promotions, consumer and retail promotions, advertising support, tickets and hospitality, onsite signage, digital and 
social media, distribution of promotional items, and other benefits as requested.  
 

2. Access to all information and personnel as agreed upon for the development of sponsorship programs, proposals, 
contracts, and execution of sponsorship programs. 

 

3. Execution of all reasonable activation on the fairgrounds as contractually obligated by pre-approved proposals and 
signed contracts.  

 

4. All reasonable expenses and costs associated with the activation mentioned above.  
 

5. Legal counsel, as appropriate, for consultation and drafting of all contracts with sponsors.  
 

6. Approval on appropriate sponsorship elements and/or proposals within a reasonable time frame.  
 

7. Admission and concert tickets for hospitality purposes.  
 

8. All inquires on “cash” sponsorship received by the fair will be directed to Contractor.  

 

 




