CONTRACT

THIS CONTRACT, made and entered into this Sth day of

Poril . 1993, by end between the City of Rolla, Missouri,
hereinafter referred to as the "City," and the Rolla Area Chember of Commerce,
a not-for-profit Missouri corporation, ‘hereinafter referred to as the
"Contractor."

WITNESSETH:

WHEREAS, the Contractor desires to promote tourism and conventions in the
City In accordance with the Contractor’s proposal for and at a cost not to
exceed the amount generated and collected by the motel tax authorized by the
voters of the City of Rolla; and

WHEREAS, the City desires to retain the services of the Contractor to
promote tourism and conventions in the City.

NOW, THEREFORE, in consideration of the mutual covenants contained
herein, the parties agree as follows:

1. TERM

The term of this Contract shall be from July 1, 1993, to June 30, 2018, subject
to any changes to which both the Rolla City Council and Rolla Area Chamber of
Commerce must assent to in writing.

2. SCOPE OF SERVICES

The City will engage the services of the Contractor to establish and perform
services which are more particularly described in the Contractor's proposal,
attached hereto as Exhibit 1 and incorporated herein by reference.

3. CONTRACT ADMINISTRATION

The City designates the City Administrator as its representative to whom all
communications relating to this Contract shall be directed.

The Contractor designates the RACC President/CEO as its representative for all
work performed under this Contract.

The aforementioned representatives of both the City and Contractor shall have
primary responsibility and authority on behalf of each respective party to
administer this Contract and to agree upon procedures for coordinating the
efforts of both parties under this Contract.

4. FURNISHING INFORMATION

All information, data, and reports such as city maps and census demographics as
are existing, available, snd necessary for the carrying out of the work shall be
furnished to the Contractor by the City, and the City shall cooperate with the
Contractor in carrying out the services.




5. COPYRIGHTS

The Contractor shall defend, indemnify and hold the City harmless from any and
all claims or causes of action, including attorney's fees and legal expenses,
arising out of or based upon any alleged infringement of any copyright, or any
alleged invasion or infringement of any right of any third party in connection
with the Contractor's performance of work hereunder.

6. REPORTS
A) Quarterly Reports

The Contractor shall submit an administrative progress report to the City,
on a quarterly basis, which describes the work performed during the
quarter. This report shall be a synopsis of the activity undertaken.

B) Other Reports

The Contractor shall submit to the "City such other reports as may be
requested or are necessary to inform the City of immediate problems which
require City action. .

7. PERSONNEL

The Contractor will secure such personnel as are necessary to carry out its
program. Such personnel shall not be employees of or have any contractual
relationship with the City. All of the services required hereunder will be
performed by the Contractor or under its direct supervision, and all personnel
engaged in the work shall be fully qualified and shall be authorized under state
and local law to perform such services.

8. KEY PERSONNEL AND PROGRAM ORGANIZATION

The Contractor will perform all of its services under this Contract through a
staff under the direction of its designated representative, who will be
responsible for the management, scheduling, planning and coordination of the
work, and for communications between the Contractor and the City, and for the
overall fulfillment of all obligations of the Contractor under this Contract.

8. PAYMENT

Payments from the City to the Contractor for services under this Contract will
be made as follows:

90% of the revenue derived from the 3% motel tax will be paid to the RACC
on the first of each month.

It is expressly understood that in no event will the total reimbursement under
the terms of this Contract exceed the amount generated and collected by the
motel tax authorized by the voters of Rolla for the corresponding period of the
term of this Contract. It is understood and agreed by all parties that the City
shall in no event incur indebtedness or act as gusrantor or endorser of the
credit of RACC, nor shall any city revenue be pledged or encumbered for the




benefit of RACC except as consideration for services rendered under this
Contract.

\ TERMINATION

If, through any cause, the Contractor shall fail to fulfill in timely and proper
manner its obligations under this Contract, or if the Contractor shall violate
any of the covenants, agreements, or stipulations of this Contract, the City
shall thereupon have the right to terminate this Contract by giving written
notice to the Contractor of such termination within 120 days of the city's
discovery of said fajlure or violation unless the failure or viclation is
corrected within said 120 day period.

11. CITY-CONFLICT OF INTEREST

No salaried officer or employee of the City, and no member of the City Council
shall have a financial interest, direct or indirect, in this Contract; provided
however that said officers and employees may subscribe as members of the RACC.

\ RIGHT OF AUDIT

A) Contractor's Books and Records

The Contractor shall keep accurate reports and other records showing in full
detail the costs for which the Contractor claims for the use of the motel tax
funds. The City may examine, at any time during regular business hours, such
reports and other records at the Contractor's office, and the Contractor agrees
that it will produce such records whenever required by the City. Any expense
incurred by the Contractor to prepare the records for audit will be at the
expense of the Contractor.

B) Subcontractor's Books and Records

The Contractor agrees to include the substance of this section in all
subcontracts to be performed, giving the City the right to audit the books and
records pertaining to any such subcontract.

Wy [NSURANCE

During the performance of all work under this Contract or any subcontractors
hereunder, the Contractor and its subcontractors shall maintain the following
coverage. Proof of this coverage will be provided annually to the City of
Rolla, or more often if the insurance coverage is of a lesser term than one
year. This Proof of Coverage (Certificate of Insurance) shall name the City of
goua as additional Insured, except in the Case of Worker's Compensation
overage.

1. Worker's Compensation - as required by Law.

2. Commercial Comprehensive General Liability - with a minimum
coverage amount of $1,000,000 per single occurrence with no
aggregate limit.

3. Comprehensive Automobile Liability, including owned,
non-owned, and hired cars, with minimum limits of: $800,000
Bodily Injury and Property Damage combined.




All Caverage evidence required in this contract must have a 30 day notice of
cancellation on the Certificate of Insurance. All Certificates of Insurance
shall be sent to the City of Rolla Finance Department two weeks in advance of
the lapse of the prior Certificate of Insurance.

14. DISCRIMINATION

The Contractor agrees, in the performance of this Contract, not to discriminate
on the grounds or because of race, creed, color, national origin or ancestry,
sex, religion, age, handicap, or polnical opinion or affiliation, against any
employee of the Contractor or applicant for employment, and shall include &
similar provision in all subcontracts let or awarded hereunder.

15. INDEPENDENT CONTRACTOR

The Contractor is an independent contractor with respect to all services
performed hereunder, and nothing contained herein shall constitute or designate
the Contractor or any of its agents or employees as agents or employees of the
City of Rolla, Missouri.

The Contractor and its agents, employaes, and subcontractors shall not be
entitled to any of the benefits established for the employees of the City, nor
be covered by the Worker's Compensation Program for the City.

16. INDEMNIFICATION AND LIABILITY
The parties mutually agree to the following:

A) In no event shall the City be liable to the Contractor for special,
indirect, or consequential dumages, whether or not caused by or resulting
from City's negligence, arising out of or in any way connected with a
breach of this Contract.

B) The Contractor shall defend, indemnify, and hold the City harmless
from and against any and all cla.nns, losses, and causes of action arising
out of any claims or causes of action, including but not limited to
personal injuries, death, or damage to property which are incurred by the
Contractor, or any third party arising out of or in any way connected with
the services performed by the Contractor pursuant to this Contract.

C) The Contractor assumes full responsibility for relations with
subcontractors, and shall defend, indemnify and save harmless the City
from and against any and all habxhty, suits, claims, damages, costs
(including attorneys' fees), losses, outlays, and expenses in any manner
caused by, arising out of or connected with this contract, notwithstanding
any possible negligence (whether sole, councurrent or otherwise) on the part
of the City, its agents or employees.

wil, APPLICABLE LAWS

The Contractor agrees to comply with all laws of the United States of America,
the State of Missouri, and the City of Rolla which are applicable to work being
performed by the Contractor under this Contract.




18. JURISDICTION

The parties mutually agree that jurisdiction and venue for the purposes of any
action resulting from this Contract by the parties shall be in Phelps County,
Missouri.

19. NOTICES

All notices required or permitted hereunder and required to be in writing may
be given by first class mail addressed to City, P.O. Box 979, Rolla, Missouri,
65401, and the Contractor at their legal mailing address. The date of delivery
of any notice shall be the date falling on the second full day after the day of
its mailing.

20. CONTINGENCIES

This Contract is contingent upon the Contractor maintaining a not-for-profit
corporation.

APPROVED BY THE CITY OF ROLLA, MISSOURI ON THE 5th DAY OF
April , 1993.

ATTEST:

1 lerk Mayor

APPROVED BY THE CONTRACTOR ON THE 6th DAY OF
April , 1993.

ATTEST:

resident/C







