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Master Contract Number: C2019- 0239

4HJce Ilse Only
SUB - CONTRACT NUMBER: 

C2023- 0055

AMENDMENT AND RENEWAL OF

CONTRACT FOR MANAGEMENT SERVICES

THIS RENEWAL made and entered into this date, r 19, 2oq3by and

between the City of Branson, Missouri ( the " City") and ASM Global, formerly known as SMG
Service Provider") for renewal period One from January 1, 2024 to December 31, 2026. 

WHEREAS, the parties desire to amend the Contract for Management Services, Master
Contract Number C2019- 0239 ( the " Contract"), to revise the language in Article II, D, 5 and

Article V, A; and

WHEREAS, the parties desire to extend the term of the Contract by entering into renewal
period One as authorized under Article IV of the Contract. 

NOW, THEREFORE, for the considerations herein expressed, it is agreed by and between
the City and the Service Provider as follows: 

1. Amendment. 

A. Article II, D, 5 is amended to include the following: 

Article 11, ID, 5, R A second Capital Contribution of Two Hundred Fifty Thousand
Dollars And Zero Cents ($ 250, 000. 00) (" Second Capital Contribution") to be

utilized as mutually agreed upon by the City and Service Provider, whether for
service and facility enhancements, opportunity for revenue growth, or other

creative means. This Second Capital Contribution will be amortized over a

straight- line basis for a six -year period beginning January 1, 2024. If Service

Provider is no longer the manager of the Branson Convention Center, the City
must repay any remaining unamortized balance of this capital investment. 

B. Article V, A is amended to read as follows: 

The City shall, in each Operating year of the Management Term, pay SMG a fee
each month equal to 1112 of the annual fixed fee listed below for each such
Operating Year ( the " Fixed Management Fee"). The Fixed Management Fee shall

be pro -rated for any partial Operating Year at the end of the Term of the Contract. 
The annual Fixed Fee for the period January 1, 2024 through December 31, 2024
shall be One Hundred Fifty -Nine Thousand Eighty -Four Dollars and Zero Cents

159, 084.00) per annum ( payable in equal monthly installments), and thereafter

i. e., commencing January 1, 2025) the fixed fee shall be subject to annual CPI
adjustments, capped at 3% per year, all of which is dependent upon budget
appropriations. 

2. Renewal. The City agrees to engage the work of the Service Provider and the Service
Provider agrees to provide the services and assume the responsibilities as referenced in the
original contract attached as Exhibit 1. The Parties agree that the Term of the Contract is
extended for renewal period One, through December 31, 2026, as authorized under Article IV of
the Contract. 
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3. Bonds and Insurance. The Service Provider shall procure and maintain all insurance
and bonds ( if applicable) to satisfy statutory bonding requirements, and to protect the City from
any liability exposure resulting from the Service Provider' s activities as outlined in the original
contract and provide the City the most up- to- date insurance certificates and to keep them
current. 

4. Missouri Immigration Law Affidavit. After January 1, 2009, the service provider takes note
that Section 285,530.2 of the Missouri Revised Statutes requires a political subdivision as a
condition of a contract or grant in excess of $ 5, 000 awarded after January t, 2009, to require
the business entity to affirm by sworn affidavit and provision of documentation the business
entity has enrolled and participated in a federal work authorization program with respect to its
employees who work in connection with the contracted services. To that end, the services

provider will provide a signed affidavit affirming that it does not knowingly employ any person
who is an unauthorized alien in connection with the contract. The service provider will provide
with their bid specifications and bonding information a statement that the company has such a
program, documentation for the program, and that it will not employ unauthorized aliens in
connection with the work. 

If this box is checked, then the requirement for an Immigration Law Affidavit does not
apply because the dollar value of the contract is less than the $ 5, 000 minimum, 

IN WITNESS WHEREOF, the parties hereto have set their hands and seals on the day and
year herein stated. 

SERVICE PROVIDER: CITY OF RANSON, MISSOURI
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Exhibit 1

CONTRACT NO. lr2011q- 01231

CONTRACT FOR MANAGEMENT SERVICES

BETWEEN CITY OF
BRANSON, MISSOUPU

and

SMG

This Contract (" Contract") is made and entered into by and between the City of Branson, 
Missouri (" CITY"), and SMG, a Pennsylvania general partnership (" SMG"), with

headquarters at 300 Conshohocken State Road, Suite 770, West Conshohocken, PA 19428. In

consideration of the mutual promises herein contained, the parties agree to all of the provisions
contained in this Contract, made the " day of4S 201}, 

huge r

RECITALS

a. CTTY is a municipal corporation of the State of Missouri that owns the
Branson Convention Center ( hereafter the " BCC") on real property located in the CITY. 

2. SMG is to perform certain management services pursuant to this Contract and
subject to other existing agreements in place related to the operation and maintenance of the BCC. 

3. SMG has represented to CITY that it has substantial experience and expertise in

supervising and operating convention facilities similar to the BCC. 

NOW, THEREFORE, inconsideration of the covenants, terms and conditions set forth
herein, CITY and SMG agree as follows: 

L PUIUIIOSE

The purpose of this Contract is to provide for the operation, marketing and promotion of
the BCC consistent with the goals of the CITY. The BCC shall be operated in the public interest. 
The B CC was developed by the CITY to create positive economic impact and stimulate
economic growth for the region, and SMG recognizes this goal in programming for the BCC. 
SMG shall optimize usage of the BCC, serving the public needs of the community as well as
attracting convention and conference events that will attract out of town visitors and attendees. 
The CITY seeks to protect their investment in the BCC, and requires SMG to support this
objective through high quality maintenance and supervision of major repairs and capital re- 
investment. The CITY further seeks to encourage SMG to operate the B CC in such a manner that

projected Net Operating Losses decrease over the Term of the Contract. 
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II. SCOPE OF WORK

SMG shall provide services and staff, and otherwise do all things necessary for, or
incidental to, the performance ofwork. The CITY shall review and approve marketing plans, 
operation plants, and any other documents that support SMG's services, staff and performance
of work pertaining to the operation of the BCC. The CITY shall have the right to establish

reasonable annual goals and objectives for SMG and to evaluate SMG' S performance in
accomplishing those annual goals and objectives. Itis the desire ofthe CITY to establish these
annual operating goals and objectives collaboratively with SMG in a timely and business -like
manner. The CITY reserves the right, however, to make final decisions on the content of these

annual goals and objectives. 

Ifin its good faith reasonable judgment SMG determines that the content ofthe annual
goals and objectives shall cause SMG to be unable to perform the obligations under this
contract or that the content of the annual goals and objectives will significantly limit its ability
to earn the Incentive bees as contemplated in this contract, then SMG shall have ten ( 10) days

after the CITY establishes the annual goals and objectives to give notice of its intent to
terminate this contract in writing. The CITY shall have thirty ( 30) days to respond to the
written request either accepting SIvMG' s position or to reexamine the annual goals and
objectives. Any such termination notice must be given one hundred twenty ( 120) days prior to
the date of termination. 

The CITY shall have the right to review the qualifications of each individual to be
designated as the General Manager of the B CC by SMG and to approve or disapprove the use of
such person in such position prior to the commencement of any work by such individual, provided
such approval shall not be unreasonably withheld, but the decision of the CITY in this matter shall
be the CITY' s own, and not subject to review of SMG. 

An outline of the scope of services is set forth below: 

A. Sales and Marketing Services

Consistent with goals and objectives approved by the CITY, and as found in section II
of this agreement, SMG shall provide, or cause to be provided, sales and marketing services
for conventions, trade shows, conferences, community events and other events as may be
appropriate for the BCC. Such services shall include but are not limited to the following: 

1. Scheduling events, negotiating contracts and confirming event bookings in
accordance with rate, booking policies and guidelines that shall be mutually agreed to in writing, 
Rates, booking policies and guidelines shall by reviewed annually and agreed to in writing no later
than thirty ( 30) days prior to the submission of the Operating Budget by SMG. 

2. Providing read-only electronic access to the BCC calendar, booking policies and
guidelines to the CITY, the Convention Center Hotel Operator, and the Branson/Lakes Area
Chamber of Commerce and Convention and Visitors Bureau Inc. The BCC calendar provided
electronically shall contain all scheduled events, confiniaed event bookings, and potential bookings

2
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and events. Scheduled events, confirmed event bookings, and potential bookings and events shall
be designated as such on the BCC calendar provided electronically. SMO shall have the right to
rescind access if one of the aforementioned parties contacts BCC clients directly to change dates
or space without involving SMG in such discussions, or otherwise misuses the right of access. 

3. Creation of an annual sales and marketing plan. The purpose of the sales and
marketing plan is the promotion of the BCC to national, regional and local conventions and
conferences, commercial trade shows and other events that will benefit the economic vitality of the
Branson community, increase hotel occupancy, promote additional retail sales, and maximize net
operating income. 

4. Develop and implement a customer service program to provide exceptional
customer service to all visitors and guests of the BCC. 

5. Secure market research by a third party acceptable to the CITY, to include customer
satisfaction surveys of patrons and clients. Such customer satisfaction surveys shall be returned

simultaneously to the CITY and to SMG. 

6. Manage all on site ticket sales with Facilities staff or through contract, 

7. Create convention and tradeshow promotional materials, floor plans, maps and
otherr materials used to market the BCC. 

Develop rate and booking forms, guidelines and policies, subject to the approval of
the CITY, to contract for all BCC rentals, decorating, electrical, AN, telecommunication, supplies, 
and other event services for conventions, conferences, trade shows and other events as required. 

9. Develop as al part of the annual budget for the BCC, Operating Revenue projections
related to rental/ charge structures for the BCC' s facilities and rooms, equipment and services

provided by the center and outside contractors, all subject to the approval of the CITY. 

10. Marketing the BCC through the internet, including the continued development and
maintenance of a web site and the use of a database designed to increase the exposure of the BCC. 

11. The CITY shall retain the rights to any Intellectual Property developed on behalf of
the CITY ( including, without limitation, BCC operating and procedure manuals, advertising
materials, and the web page and the contents thcreof developed for the BCC and the CITY), in

addition to any other information or data relating to the BCC, except for those items (such as SMG' s
mainframe and software programs and copyrighted materials) that are proprietary to SMG. 

R, OneratinaSeryices

Within budgets approved by the CITY, SMG shall ensure that the BCC is maintained to a
superior standard in good order and repair and in clean, safe and sanitary condition, which shall
include, but not be limited to: 

Provide operation, maintenance and repair by competent and qualified employees or
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contractors, of all HVAC, mechanical, telephone, electrical and plumbing systems as well as
seating, elevator, sound, lighting, security, fire and life safety monitoring systems as well as
furniture, fixtures and equipment. 

2. provide major: capital repairs/ improvements, which shall be made from capital
funds supplied from the Capital Renewals Reserve account as described in section D5, or from

the CITY ( at the CITY' s discretion). 

3. Provide, or cause to be provided, all incidental services required in conjunction with
convention, conference and other events, including food and beverage ( including alcoholic
beverage) services, concessions, AN services, telecommunications/ data services, and other related

or required services. 

4. Maintain and provide superior service levels for all grounds keeping, 
housekeeping, custodial and maintenwice services required including grounds keeping and
custodial services in public areas, yards, walkways and parking lots of the BCC as shown in the
attached site map. ( Attached hereto as Exhibit B). 

S. The CITY retains the right to coordinate and/ or combine BCC services with those

of the adjacent Hotels if it is the CITY' s determination that such a combination is useful to the

operation of the $ CC. Any added expenses ( including, but not limited to, Operating Expenses) to
the Facilities resulting from the foregoing will be mutually agreed upon by CITY and SMG. 

b. Establish a schedule of preventative maintenance, renovation and long- term
Maintenance to maintain the BCC in superior condition. 

7. Carry out painting and structural maintenance and repair work on the BCC, 
including maintenance and repair of roofs, ceiling, doors, windows, floors and walls ( both
interior and exterior) either through competent and qualified employees or contractors. 

C. Administrative Services

SMG shall provide the following administrative services required inthe operation of the
BCC: 

I , SMG will administer all contracts required in the ordinary course ofbusiness for
but not limited to services, events, concessions, catering, novelties/ merchandise, advertising, 
and equipment. SMG warrants that any national discounts or credits procured by SMG from
vendors or service providers are credited to the BCC as Operating Revenue. S M G w i I l

insure that insurance requirements of CITY ( as notified by the CITY to SMG in writing) are
met by rental clients. S M G w i 11 manage claims as required to contain risk to the CITY. 

2. SMG will annually inform the CITY as to the proposed establishment ofprices
and policies, rates and rate schedules for space rental, lease and booking agreements, 
advertising contracts, concession agreements and other conference/ convention center

commitments which the General Manager will be responsible for negotiating. Rates and fees

4



DocuSign Envelope ID: 2E76591E- B2E8- 4224- 9AE0- 9A6EB53B8DB7

DocUSlgn Envelope ID: 2E76591 E- B2E8- 4224- 9AE4- 9A6EB53B8DB7
5

are subject to approval by the CITY. 

3. SMG will participate in monthly administrative review meetings with the CITY, the
Branson Chamber of Commerce, the Convention Center Hotel Operator, the Convention Center

Hotel Owner, and the Branson/ Lakes Area Chamber of Commerce and Convention and Visitors

Bureau Inc. The monthly administrative review meetings will be to review performance and
compliance with the terms of this contract as well as to discuss upcoming proposals and booking
challenges. 

4. SMG will advise the CITY on new or potential changes to sources of Operating
Revenue, partnerships, prices and other factors that will add to the financial success of the
BCC. 

S, SMG will provide or cause to be provided all security services required by the
BCC and by events, and will cooperate with the Branson Police Department. Security services
include maintaining a sufficient number of well -trained, courteous and qualified security
personnel in and about the center Facilities and other additional personnel as may be required to
effectively manage events within the lawful requirements of the CITY. 

6. SMG will maintain an adequate staff of courteous employees on duty at the BCC
and provide appropriate supervision and training of such employees. Employees hired by SMG
will be employees of SMG and not of the CITY. SMG will employ or otherwise contract for
its operations only those persons who by training, appearance and habits are judged to be suitable
workers appropriate to the environment ofthe B CC. SMG will be responsible for all personnel
related matters to include compensation, labor relations with any union or association, 
employee training and development, contract negotiation, dispute resolution, provision of
employee uniforms and equipment, employee hiring, job assignment and performance
evaluation and compliance with equal employment opportunity requirements. 

7. During the period commencing on the date hereof and ending one ( 1) year after
the termination of this Agreement, except with SMG' s prior written consent, the City will not, 
for any reason, solicit for employment, or hire the General Manager. In addition to any other
remedies which SMG may have, specific performance in the form of injunctive relief shall be
available for the enforcement of this provision. 

8. SMG agrees that it will not allow key positions in the staff, herein defined as the
General Manager, Director of Sales and Marketing, Director of Food Service and Director of
Finance, to become vacant for a period of more than one month without SMG supplying
temporary replacements for these positions from within its corporate structure, until suitable
fulltime employees can be hired and actively employed. 

9. SMG shall collect all Operating Revenues generated through the operation of the
BCC. All Operating Revenues collected by SMG from operation of the BCC shall be the sole
property of the CITY and will be held in trust by SMG for the CITY for application as provided
for in the budget and cash flow provisions herein. All Operating Revenues derived from operation

5
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of the BCC shall be deposited by SMG into an interest -bearing account in a qualified public
depository to be designated by the CITY in writing (" BCC Operating Account") as soon as

practicable upon receipt ( but not less often than once each business day). Revenues that are not

defined as Operating Revenues that are received by SMG shall be disbursed immediately to such
accounts as the CITY may designate from time to time. The BCC Operating Account shall be
established in the name of SMG, beating SMG' s identification number. SMG shall have access to
such accounts in order to perform its duties under this Agreement. SMG shall have the authority
to draw upon the BCC Operating Account only pursuant to the terms of this Agreement. SMG

acknowledges that it has fiduciary duty to the CITSC concerning the use of the BCC Operating
Account. SMG shall submit to the CITY, on a monthly basis, copies of all bank statements
concerning the BCC Operating Account. 

10. All Operating Expenses necessary for the proper management, operation, 
maintenance and supervision of the B CC, including Operating Expenses as required to operate
the BCC as described in the Purpose and Scope of Work of the established annual budget will

be paid by SMG with funds from the BCC Operating Account. SMG shall be responsible to
develop short and long term strategies to enhance financial success of the BCC. S M G

s h a I I develop purchasing and cash handling procedures consistent with CITY policies and
state and federal law. 

11. SMG shall assist the CITY in developing and implementing rules, regulations, 
policies and procedures, which may impact the use of the BCC. 

12. Subject to CITY approval, solicit, as necessary, competitive bids or proposals
for those services, which may become necessary, to undertake the functions required to
manage and operate the BCC and service events. This may include but not be limited to such
services as maintenance activities, . AN services, ticketing and other services as may be
mutually determined by SMG and the CITY. 

13. SMG on behalf of the City shall work closely with the Hotel. In this regard SMG
shall not enter into any agreements or arrangements that address the relationship among the City, 
SMG and/ or the Hotel without the City' s express written authorization. All matters that relate to
shared services between the Motel and BCC require written approval by the City. 

14. SMG shall be required to submit to the CITY on an annual basis a report as to all

furniture, fixtures, office equipment, technology equipment, supplies, tools and vehicles owned by
the BCC. SMG shall document all major damage to, or loss in, such inventory during the Term of
this Agreement as soon as such damage or loss is discovered by SMG. SMG shall promptly notify
the CITY of such damage or loss. Upon the request of the CITY SMG shall cause additional

inventory reports to be prepared. 

15. SMG shall provide insurance coverage as specifically defined herein. 

16. SMG shall provide the CITY with such financial reports using the reporting
methods, language, format, and timefratne as directed by the CITY, to keep the CITY current

6
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and knowledgeable as to the financial and operating performance of SMG. 

1' 7. SMG shall not engage in, the management ofany other convention center within
a 50- 1xrile radius of the BCC that is comparable to, or directly competitive with, the BCC
during the term of this agreement, without the express written consent of the CITY. It shall
be the determination of the CITY if the other convention center is competitive with the BCC. 

Such consent shall not be unreasonably withheld by the CITY, but may be withheld if the
CITY considers the arraignment as not being consistent with the goals and objectives of the
BCC. Further, SMG shall not undertake any management activity that shall cause a conflict
of interest with the obligations of SMG under this agreement. 

D. OperatingBudgets

1. Establishment of Operating Budgets

A. SMG agrees that ninety ( 90) days prior to the co111naez) cement of each
subsequent Operating Year in respect of such year, it will prepare and submit to the CITY a
line item budget ( in form specified by the CITY) for the BCC ( the " Operating Budget"). 
Each annual Operating Budget shall include, at a minimum a projected income and expense
statement and projected yeah —end balance sheet and statement of projected sources and
application of funds and projected pricing levels and pricing policies. Additionally, each
annual Operating Budget shall include but shall not be limited to the following projections, 
presented on a monthly and annual basis: ( a) gross revenues, ( b) operating expenses, and ( c) 
cash flow budget. The Operating Budget shall serve as an estimate of expected Operating
Revenues and Operating Expenses for the BCC. The CITY agrees to take reasonable

commercial steps to provide SMG, subject to any limitations of applicable law, with all
information in its possession which the CITY reasonably believes is necessary to enable
SMG to prepare the Operating Budgets, The Operating Budget supplied by SMG will utilize
language, reporting methods, and format specified by the CITY. 

B. The Operating Expenses in each annual Operating Budget shall be payable by
SMG with funds from the BCC Operating Account, or from funds otherwise provided by
the CITY, pursuant to the terms hereof. 

2. ApprovalApprovalpfOperatingBudget and Amendments. A,. 

The CITY and SMG will use reasonable commercial efforts to cooperate with

each other in the preparationof the annual Operating Budgets, including any amendments thereto. 
In the event of any disagreement regardinga line item expense or the aggregate amounts included
in a proposed Operating Budget, or any proposed amendment thereto, the CITY and SMG
shall engage in discussions and use reasonable commercial efforts to attempt to resolve such matter

to the mutual satisfaction of the parties, provided, that such discussions shall not obligate the
parties to resolve such matter, nor affect the CITY' s right to approve the Operating Budgets or
any amendments thereto in its sole discretion, as provided below. B. 

Notwithstanding the terms of paragraph (a) above, each annual Operating Budget 7
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be subject to the final review and approval of the CITY, which approval may be withheld or granted
in its sole discretion, In the event a proposed Operating Budget has not been approved prior
to the first day of the period to which it relates, the Operating Budget shall be the budget designated
by the CITY, provided that SMG shall have ten (10) days after the CITY designates such
Operating Budget to notify the CITY of its intent to terminate this Contract if ina good faith reasonable
judgment, SMG determines that the monies allocated to such Operating Budget will be
insufficient for SMG to perform its obligations under this Contract or will significantly limit its
ability to ma the Incentive Nees as contemplated inthis Contract. Any such termination notice must
be given one hundred twenty (120) days prior to the date of termination. A failure by SMG to
perform. its obligations under this Contract shall not be a breachof ordefault under this Contract if'
such breach or default is directly caused by the CITY's failure to appropriate sufficient funds for
the management, operation and promotion of the BCC. In order for the CITY to fully evaluate and
analyze such budget or any other request by SMG relating to income and expense, SMG agrees
to provide to the CITY financial Information relatingto the BCC in such form as may be requested
by the CITY from time to time. C. 

If extraordinary events occur during any Operating Year which could not reasonably
be contemplatedat the time the corresponding Operating Budget was prepared SMG may
submit an amendment to such budget for review and approval by the CITY, which approval may
be withheld or granted in its sole discretion. In the event the CITY does not approve the amendment

to such Operating Budget within a reasonable time -after the submission of such amendment, 
both parties will meet for a period of fourteen (14) days to resolve in good faith any differences. 
If SMG is not satisfied with the outcome of such discussions, SMG shall have ten 10) 

days to notify the CITY of its intent to terminate this Contract if, in its good faith reasonable judgment, 
it determines that the denial of such amendment will significantly limit SMG's ability to

perform its obligations under this Contract or its ability to earn the Incentive Fees as contemplated
in this Contract. Any such termination notice must be given one hundred twenty 120) 
days prior to the date of termination. D. 

In the event that it appears reasonably likely, in any Operating Year during the Term, 
that the actual Net Operating Loss/profit for an Operating Year will be materially different
than projected in the Operating Budget for that Operating Year, the CITY may either prepare
an amended Operating Budget that will be adopted and adhered toby SMG or request that SMG
prepare a plan for reducing Operating Expenses to a level specified by the CITY. SMG shall

forthwith comply with -any such expense reduction requested by tl.e CITY and the approved budgets
for such Operating Year shall be modified accordingly, provided that SMG shall have ten 10) 

days after the CITY modifies such Operating Budget to notify the CITY of its intent to tenninate
this Contract if, in its good faith reasonable judgment, it determines that the monies allocated

to such Operating Budget will be insufficient for SMG to perform its obligations under this
Contract or will significantly limit its ability to earn the Incentive pees as contemplated inthis Contract. 
Any such termination notice must be given one hundred and twenty (120) days prior to the
date of termination. SMG shall not be construed to have breached its obligations under this Contract

if the alleged breach is directly caused by the limitationsof an amended Operating Budget as
set forth in this paragraph. 



DocuSign Envelope ID: 2E76591E- B2E8- 4224- 9AE0- 9A6EB53B8DB7

DocuSign Envelope ID: 2E76591E- 82E8- 4224- 9AE0- 9AGE853B8DB7

E. If required by bond counsel to the CITY or counsel to any underwriter, SMG
agrees to make modifications to this Contract so that the same is, in the opinion of such counsel, 

a qualified management contract for purposes of Revenue Procedure 97- 13 promulgated by the
Internal Revenue Service. In the event such modifications shall materially increase SMG' s
obligations hereunder or materially decrease SMG's rights or economic benefits hereunder, SMG
and the CITY will cooperate with each other in good faith for a period of forty-five (45) days in
an effort to amend the Contract and preserve the economic benefits of both panties hereunder in a
manner that is satisfactory to SMG, CITY and the CITY' s bond counsel, each acting in their sole
discretion. To the extent the parties do not amend this Contract within such forty-five ( 45) day
period, SMG shall have the right to terminate this Contract upon not less than one hundred and
twenty ( 120) days prior written notice to the CITY, which right may be exercised by SMG
providing such termination notice to the CITY within ten ( 10) business days after expiration of
the forty- five (45) day negotiation period. If SMG timely exercises its right of termination under
this paragraph, SMG shall continue to perform its obligations hereunder through the date of
tennianation and the CITY shall continue to pay SMG its Fixed Management Fees and Incentive
Fees, if any, pro -rated through the date of termination in accordance with this Contract. 

Adherence to Operating Budget. 

A. SMG shall manage and operate the BCC in accordance with, the Operating Budget. 
Without the prior consent of the CITY, SMG shall not exceed, commit or contract to expend any
sums in excess of the amounts allowed in the Operating Budget or otherwise approved by the
CITY, except ( i) for Operating Expenses for services provided to the BCC by third parties, the
cost of which is not within the reasonable control of SMG, such as the costs of utilities and

insurance; ( ii) Emergency Repairs; ( iii) increased cost resulting from the scheduling by SMG of

additional revenue producing events or activities at the Facilities, so long as SMG can document
a good faith belief that the projected net operating loss or profit for the operating year as set forth
in the applicable operating budget would be improved as a result of such additional events or
activities. 

I3. SMG shall immediately report in writing to the CITY any anticipated expenditures
that may exceed the applicable line item or aggregate budgeted Operating Expenses in the
Operating Budget. 

C. In the event Operating Expenses for apartioular budget category exceed ten ( 10%) 
percent of budgeted expenses for such category or five percent ( 5%) of the aggregate budgeted

Operating Expenses in the Operating Budget ( including .any amendments thereto, if any), at the
end of the budget year, without the prior written approval of the CITY, SMG shall be responsible
for such excess expenditures from its own funds. 

4. Operatic B udget Cash Flow

A. Source of Funding. SMG shall pay all Operating Expenses for the operation, 
maintenance, supervision and management of the BCC from the funds in the BCC Operating
Account. The B CC Operating Account shall be funded with amounts generated by operation of
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the BCC ( including Operating Revenues), or otherwise made available by the CITY, subject to
annual appropriations. To ensure sufficient funds are available in the BCC Operating Account, 
upon reasonable request of SMG the CITY, subject to annual appropriation, will transfer to and/ or

retain in the BCC Operating Account, by the first ( 1 st) business day of each month, the budgeted
or otherwise approved Operating Expenses for such month unless the BCC Operating Account
has uncommitted funds equal to such budgeted amount on such date. To the extent the

uncommitted hinds in the BCC Operating Account exceed the budgeted Operating Expenses for
a given year; SMG shall disburse such excess amounts to the CITY on or before the fifteenth day
of the following month. Except as otherwise set forth in this Contract, SMG shall have no
liability to the CITY or any third patty in the event SMG is unable to perforrn its obligations
hereunder, or under any third party contract entered into pursuant to the terms hereof, due to the
fact that sufficient funds are not generated from the operation of the Facilities or otherwise made
available by the CITY in a timely manner. 

5. Capital Expenditures

A. Capital Expenditures Budget. As discussed above, SMG shall identify capital
needs. SMG shall annually, at the time of submission of the annual Operating Budget to the
CITY, provide to the CITY for its approval, which may be granted or withheld in its sole
discretion, a budget of anticipated capital improvements necessary at the Facilities and requiring
a Capital Expenditure ( as defined below) in the corning Operating Year. Such budget shall also
contain an annual five ( 5) and ten ( 10) year Capital Expenditure forecast for the purpose of

allowing the CITY to consider for inclusion of such forecasts in its future Capital Expenditures
budgets. 

B. Capital Renewals Reserve Account. From the revenues fronr the operation of the

Branson Convention Center, SMG will establish and maintain a reserve ( the Capital Renewals

Reserve) for Capital Renewals. The amount of the required additions to the Capital Renewals

reserve shall be calculated monthly concurrently with the delivery of the reports required under
Section D of this Agreement, and shall be an amount equal to 4% of the Convention Center

Revenue

The additions to the Capital Renewals Reserve will be deposited in an intcrest-bearing
account ( the Capital Renewals Account) at a qualified public depository to be designated by the
City (Branson Convention Center Capital Renewals Reserve) as soon as practicable upon receipt. 
The Capital Renewals Reserve shall be used solely for the purpose of paying for Capital renewals. 
Any amounts remaining in the Capital Renewals Reserve at the end of each Operating Year will
be carried forward until fully expended, but shall not be credited against required contributions to
the Capital Renewals Reserve for any subsequent Operating Year. Any Funds remaining in the
Capital Renewals Account at the expiration or termination of this Agreement will be disbursed to

the City. 

C. Compliance with Capital Budget. SMG shall at all times comply with the applicable
Capital Budget and shall not deviate in any substantial respect therefrom; provided, however that
SMG shall be entitled to reallocate the amount budgeted with respect to any item in the Capital
Budget to another item budgeted therein, so long as the total amount of expenditures authorized

10
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thereunder shall not be exceeded. 

Emerger cy Repairs. Notwithstanding the above provisions, SMG shall have the right to
make Capital Expenditures at the Facilities for Emergency Repairs ( defined as the repair of a
condition which, if not performed immediately, creates an imminent danger to persons or property
and/ or an unsafe condition at the Facilities tlu•eatening persons or property), provided, however, 
that in the event that any such Emergency Repairs will exceed $ 10, 000 in one occurrence or

25, 000 in the aggregate during any given Operating Year, SMG must first obtain the written
approval of the CITY before proceeding with such work, unless it would be unreasonable to obtain
such approval due to the circumstances of such emergency, in which case SMG must at least
notify via telephone the CITY' s Chief Administrative Officer. SMG shall have the right to

terminate this Contract upon one hundred twenty ( 120) days written notice to the CITE.' if the
CITY fails to make Capital Expenditures to the extent that such omission, in Was judgment, 
materially interferes with, impedes or impairs the ability of SMG to manage the Facilities
effectively. 

E. SMG Capital Contribution. 

a) SMG Capital Contribution. SMG shall provide to the Facility the sum of One
Hundred Thousand Dollars ($ 100, 000) for Capital Iraprovameats and Capital

Equipment purchases relating to the Facility. 

b) Amortization of SMG Capital Contribution. The amount of the SMG Capital

Contribution shall be amortized on a non -cash basis over a period of sixty ( 60) 
months commencing with the Commencement Date on a straight-line, non - 
interest bearing basis. In the event of the expiration or termination of this
Agreement for any reason, the Owner shall pay, or cause any successor
management company to pay, to SMG unconditionally and without set- off the
unamortized amount of the SMG Capital Contribution existing as of such
expiration or termination; provided, however, the Owner, at its sole option, shall
have the right to ( a) pay any such unamortized amount within thirty (30) days
following the termination or expiration of' the Management Agreement or (b) pay
such unamortized amount on a straight line basis over the remaining period
commencing on the date oftermination or expiration of this Agreement and
ending on the fifth anniversary of commencement of the Management Term ( as if
this Agreement had not been terminated). 

6. Non -Funding

A. Payment of any funds under this agreement by the CITY is subject to annual
appropriation by the CITY. 

B. Notwithstanding anything contained herein to the contrary, the CITY shall have no
obligation to provide funds for the payment of any expenses under this agreement beyond funds
that have been appropriated for that purpose. 

C. The CITY shall pay all Operating Expenses incurred or committed for after the

I



DocuSign Envelope ID: 2E76591E- B2E8- 4224- 9AE0- 9A6EB53B8DB7

DocuSign Envelope ID: 2E 76599 E- B2EB- 4224- 9AE0- 9A6EB5388DB7

date of delivery of an " Appropriation Deficiency Notice" that are within, the aggregate level of
funds appropriated by the CITY. Any failure by the CITY to provide funds ( beyond the aggregate
level of appropriated funds) for the payment of Operating Expenses or any other expenses shall
not be a breach of or default under this Contract by the CITY. Except for Operating Expenses
that are incurred or committed for after the date SMG receives the Appropriations Deficiency
Notice, any failure by SMG to perform its obligations under this Contract shall not be a breach
of or default under this Contract if such breach or default is directly caused by the CI,TY's failure
to appropriate sufficient funds for the management, operation and promotion of the BCC. 

D. If the CITY appropriates funds at ( or reduces appropriated Rinds to) a IeveI that, in

SMG' s good faith reasonable judgment, renders the management of the BCC as contemplated in
the Contract not feasible, SMG and the CITY shall meet as necessary to formulate a plan to
continue management of the Facilities at a reduced Ievel of services consistent with anticipated. 

Operating Revenues and available funding. If the parties are unable to agree on such plan within
thirty ( 30) days after commencing such discussions, either patty may terminate this Contract
without liability or penalty. 

7. Reportina/Audit Requirements

SMG shall carry out the following reporting and audit activities. 

I . Prepare such monthly reports regarding the use and operation of the BCC as the
CITY may request and using the language, form and reporting methods as the
CITY shall stipulate. These reports must include informations on the activities

associated with the operation, management, supervision and maintenance of the

BCC as well as financial analysis of how the center is operating, a list of upcoming
events, a discussion of operating and maintenance issues/ concerns, anticipated

changes in management, operations or maintenance activities and other

information as appropriate or as requested by the CITY. All reports shall be due

to the City by the 7`
I' day of the succeeding month. 

2. Upon the conclusion of the Operating Year, and within the first three ( 3) months
of the following Operating Year, SMG shall, as an Operating Expense, cause a
certified public accounting firm to develop audited financial reports and to cetlify
compliance with generally accepted accounting principles. The CITY reserves the
right to conduct its own audit of the BCC by a certified public accounting firm. 

III. GENERAL TENS AND CONDITIONS

Exhibit A, incorporated herein by reference, contains the General Terms and Conditions
govexning work to be performed under this Contract, the nature of the working relationship
between the CITY and SMG, and specific obligations of both parties. 

IV. PERIOD OF PERFORMAhiC-E/TERMINATION

Subject to other contract provisions herein, the period of performance under this
Contract will be from December 1, 2019 through December 31, 2021 The term shall be

12
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extended on the same terms and conditions for two additional three- year periods commencing
January 1, 2.024 and ending December 31, 2026 and commencing January 1, 2027 and ending
December 31, 2029, unless the City, in its sole discretion, provides notice of non -extension
not less than one hundred eighty ( 180) days prior to January 1, 2024 and January 1, 2027. 

V. COMPENSATIQN AND PAYMENT

A. Fixed Management Fees

The CITY shall, in each Operating Year of the Management Term, pay SMG a fee each
month equal to 1/ 12 of the annual fixed fee listed below for each such Operating Year ( the
Fixed Management Fee"). The Fixed Management Fee shall be pro -rated for any partial

Operating Year at the end of the Term of the Contract. The annual Fixed Fee shall be $ 144, 000
per• year or $ 12, 000 per month through December 31, 2020. Thereafter the fixed fee shall be
subject to annual CPI adjustment of no more than 3%. The City shall reasonably select the CPT
index to be used for the purpose of this adjustment. 

13. Incentive Fee

In addition to the Fixed Management Fees described above, SMG shall be eligible, in

each Operating Year of the Management Teruo, for an annual incentive fee (" Incentive Fee") of

up to a rnaximurn of the Fixed Management Fee payable for such year. The Incentive Fee

shall be composed as follows: 

1. Twenty percent ( 20%) of the Incentive fee will be based on Customer and Client

satisfaction. The level of Customer and Client satisfaction shall be determined by survey
conducted by an independent third party selected by the CITE'. In order to achieve this portion

of the incentive fee the survey results must show that SMG has achieved an average

Customer/Client satisfaction rating of at least 90°% or greater over the course of the Operating
year. SMG shall report quarterly to the CITY on progress to attain goals and objectives. The
content, questions, language used, reporting methods and rating system of the survey
instrument will be developed in collaboration with SMG and the CITY, however the CITY

reserves the right to make final determination as to the content, questions, language used, 
reporting methods and rating system of the survey instrument. Such Customer and Client
satisfaction survey results shah be returned simultaneously to the CITY and to SMG. 

2. Twenty percent ( 20%) of the Incentive fee will be based on completion of

specific operating goals and objectives which shall be assigned annually to SMG by the CITY. 
In order to achieve this portion of the Incentive payment SMG must have completely and
successfully completed those goals and objectives which are assigned by the CITY. SMG

shall report quarterly to the CITY on progress to attain goals and objectives. Determination
of successful completion shall be at the sole discretion of the CITY. 

3. Twenty ( 20%) of the Incentive fee shall be based on SMG either increasing

13
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Gross Revenues or Reducing Gross Expenses so that the operating loss of the BCC is lower
than the average operating loss from the previous three operating years. SMG shall earn 25% 
of this component for reductions between 3% and 5%, 50°% of this component for reductions

over 5% up to 7%, 75% of this component if the reduction is between 7% and 10%, and SMG

may earn 100% of this component for reductions of over 10%. All such reductions must take

place without degradation in service or a reduction in maintenance expenditures unless SMG
can demonstrate that such cost reductions will not adversely impact the condition or operation
of the BCC, the determination of which will be in the sole discretion of the CITY. 

4. Ten percent ( 10%) of the Incentive payment shall be based on the

responsiveness of SMG to the CITY. In order to achieve this portion of the Incentive

payment, SMG shall demonstrate adherence to the terms and policies contained in or
referenced in this agreement. The determination of SMG' s performance under this paragraph
shall be made at the sole discretion of the CITY. 

5. Twenty percent (20%) of the Incentive payment shall be based on the performance
of SMG in providing an increase in unique and independently generated convention center
bookings and events over the previous year and a reduction of over the previous year of where the
convention center is not booked for an event. The determination of SMG's performance under this

paragraph shall be made in the sole discretion of the CITY. 

6. Ten percent ( 10°%) of the Incentive payment shall be based on feedback from the
Branson Chamber of Commerce, the Convention Center Hotel Operator, the Convention Center

Hotel Owner, and the Branson/ Lakes Area Chamber of Coxmmet ce and Convention and Visitors

Bureau Inc. as to the operation ofBCC. The content, questions, language used, reporting methods
and rating system of the survey instrument used for feedback will be developed by the CITY. 

Determination of SMG' s performance under this Paragraph shall be at the sole discretion of the
CITY. 

C. Expenses

Operating Expenses shall be paid and/or reimbursed as set forth in the Scope of Work - 
Administrative Services section above. SMG has provided the City with a copy of SMG' s Travel
and Expense Policy, which is attached as Exhibit D. The City agrees to allow as a reimbursable
operating expense SMG travel and expense in accordance with SMG' s policy. 

f?. Overhead

General home office administrative overhead expenses of SMG' S offices, including non - 
approved, corporate - initiated expenses such as home office personnel travel, long- distance
telephone calls, courier fees, parking fees and similar items shall be paid by SMG out of its
own funds and shall not be reimbursable. 

14
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VI. CONTRACT MANAGEMENT

The Contract Manager for the CITY shall be the contact person for all communications
and billings regarding the ordinmyperformance ofthis Contract. All notices required hereunder
shall be provided as follows: 

For the City: 

Stan Dobbins

City Administrator
110 W. Maddux St. 

Branson, MO 65616

417)- 337- 8521

CC: Contract Management

City Clerk' s Office
Suite 205

110 West Maddux Street

Branson, MO 65616

For SMG: 

SMG

300 Conshohocken State Rd., Suite 770

Conshohocken PA 19428

Attn: President

CC: SMG

300 Conshohocken State Rd., Suite 770

West Conshohocken, PA 19428

Attn: Counsel

VII. REPRESENTATION AND WARRANTIES

SMG represents and wai rants to CITY that: 

1. There are no actions, suits or proceedings pending, or to the knowledge of SMG
threatened against or affecting SMG which could have a material adverse effect on the ability
of SMG to honor its obligations under the Contract or involving the validity or enforceability
of this Contract at law or in equity. 

2. SMG is not in default or in violation with respect to, or operating under or subject

to, any order, writ, injunction, decree or demand of any court or any governmental authority. 

3. This consummation ofthe transactions hereby contemplated and performance of
this Contr.•act will not result inany breach of, or constitute a default under, any mortgage, deed

15
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of trust, Iease, bank loan or credit agreement, partnership agreement, corporate charter, bylaws
or other agreement or instrument to which SMG is aparty or by which it or any of its assets
may be bound or affected. 

4. SMG is not insolvent ( as such term is defined in the Bankruptcy Code of 1978, 
11 U. S. C. Section 101, et seq., as amended) and will not be rendered insolvent by execution of
this Contract or the consumination of the transactions contemplated hereby. 

VIII. INSURANCE

SMG is to furnish the CITY with a certificate( s) of insurance executed by a duly
authorized representative of each insurer.•, showing compliance with the insurance requirements
set forth below. SMG shall obtain and keep in force insurance coverage, which shall be
maintained in full force and effect during the TeiTn of the Contract. SMG shall furnish evidence
in the form of a Certificate of Insurance that insurance skull be provided, and a copy shall be
forwarded to the CITY within fifteen ( 15) days of the contract effective date. 

A. Liability Insurance

1. Commercial General Liability Insurance

SMG shall maintain general liability ( CGL) insurance with a limit of not less than
1, 000,000 per occurrence and commercial umbrella insurance with a limit of not less than
10, 000, 000 per each occurrence and in the aggregate. CGL insurance shall be written on ISO

occurrence form CG 00 01 ( or a substitute form providing equivalent coverage). All insurance

shall cover liability assumed under an insured contract ( including contract liability), and contain

separation of insured ( cross liability) condition. 

Additionally, SMG is responsible for ensuring that any subcontractors provide adequate
insurance coverage for the activities arising out of subcontracts. 

2. Business Auto policy

As applicable, SMG shall maintain business auto liability with a limit not less than
1, 000, 000 per accident and commercial umbrella insurance with a limit of not less than
10, 000, 000 per each occurrence and in the aggregate. Such insurance shall cover liability arising

out of "Any Auto." Business auto coverage shall be written on ISO form CA 00 01, 1990 or later
edition, or substitute liability form providing equivalent coverage. 

B. Employers Liability (" Stop Gap") Insurance

In addition, SMG shall buy employers liability insurance with limits not less than

1, 000, 000 each accident for bodily injury by accident or $ 1, 000, 000 each employee for bodily
injury by disease. 

C. Additional provisions

Above insurance policy shall include the following: 
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1. Additional Insured. The CITY, and its appointed officials, agents and

employees shall be named as an additional insured on all general liability, excess, umbrella and
property insurance policies as their interests may appear. All insurance provided in compliance
with this contract shall be primary as to any other insurance or self-insurance programs afforded
to or maintained by the CITY. 

2. Additionally, SMG is responsible for ensuring that any Subcontractor or
vendor provide adequate insurance coverage for the activities arising out of such subcontract
or vending agreement, and provide evidence of no less than $ 1, 000, 000 General Liability Limits
for such subcontract or agreement and CITY is to be added as Additional Insured. 

3. Cancellation. The CITY shall be provided written notice before
cancellation or non --renewal of any insurance referred to therein, in accord with the following
specifications: The insurer shall give the CITY 45 days advance notice of cancellation or non - 
renewal. l;f'can,cellation is duc to non- payment of premium, the CITY shall be given 10 days
advance notice of cancellation. 

4. Identification. Policy must reference the CITY contract number and the
CITY name. 

5. All insurance and bonds should be issued by companies admitted to do
business within the State of Missouri and have a rating of A, Class X or better in the most
recently published edition of AM Best' s Reports. Any exception shall be reviewed and
approved by the CITY before the contract is accepted or work may begin. If an insurer is not
admitted, all insurance policies and procedures for issuing the insurance policies must comply
with Missouri State law. The CITY shall have the right to demand replacement insurance ifthe

rating of SMG' s insurance rating falls below A in the most recently published edition of AM
Best' s Reports. 

6. Excess Coverage. By requiring insurance herein, the CITY does not
represent that coverage and limits will be adequate to protect SMG, and such coverage and
limits shall not limit SMG' s liability under the indemnities and reimbursements granted to the
CITY in this Contract. 

7. Insurance. The limits of liability for each policy coverage amount stated
above shall be automatically adjusted upward as necessary to remain at all times not less than the
maximum amount of liability set forth in Chapter 537. 610 RSMO, as applicable to political
subdivisions pursuant to 537, 600 RSMQ; provided that nothing herein or in any such policy shall
be deemed to waive the City' s sovereign immunity. 

D. Worker' s Compensation Coverage

SMG will at all times comply with all applicable workers' compensation, occupational
disease, and occupational health and safety laws, statutes, and regulations to the full extent
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applicable. The CITY will not be held responsible in any way for claims filed by SMG or their
employees for services performed under the terms of this Contract. 

E. Insurance Specifications

Insurance specifications will be developed by the CITY and SMG and implemented by
SMG for certain classes of renters or users per industry standards, It will be the responsibility of
SMG to obtain appropriate Certificates of Insurance before any event is allowed to start or set up
i. e. public shows, exhibitions, political conventions, etc.). SMG shall submit to CITY within 15

days of the contract effective date, a certificate of insurance which outlines the coverage and limits

defined in the Insurance section. SMG shall submit renewal certificates as appropriate duping the
term of the Contract. 

F. Fidelity Bond

SMG shall maintain fidelity insurance covering all of SMG's personnel under this Contract
in the amount of Five Hundred Thousand Dollars ($ 500, 000. 00) for each loss, to reimburse the

CITY for losses experienced due to the dishonest acts of SMCr' s employees. 

G. Property Insurance

CITY shall carry and maintain ( or self -insure) real property insurance covering the
FaciIities-and CITY owned personal property. SMG shall insure their owned personal property. 

X. ASSURANCES

CITY and SMG agree that all activity pursuant to this Contract will be in accordance
with all the applicable current federal, state and local laws, rules, and regulations. 

X1. ODDER OF PRECEDENCE

Each of the Exhibits listed below is by this reference hereby incorporated into this
Contract. In the event of an inconsistency in this contract, the inconsistency shall be resolved
by giving precedence in the following order: 

1. Terms and Conditions as contained in this basic contract

2. Exhibit A - General Terms and Conditions. 

3. Exhibit B — Map of BCC
4. Exhibit C. - Request for Proposals

5. Exhibit D - SMG Travel and Expense Policy
6. Any other provision, term or material incorporated herein by reference or

otherwise incorporated. 

XXll. ENTIRE CONTRACT

This Contract including referenced exhibits represents all the terms and conditions
agreed upon by the parties. No other understandings or representations, oral or otherwise, 

18



DocuSign Envelope ID: 2E76591E- B2E8- 4224- 9AE0- 9A6EB53B8DB7

DomiSign E_ nvolope.. ID: 2E7G691E- B2E8- 4224- 9AE0- 9A6EB53B6DB7

regarding the subject matter of this Contract shall be deemed to exist or to bind any of the
parties hereto. 

Nothing contained in this Contract shall be deemed to give any third party any claim
or right of action against the CITY or SMC, which does not otherwise exist without regard to

this Contract. 

XTL CONFORMANCE

Ifany provision of this Contract violates any statute or rule of law of the State of
Missouri, it is considered modified to conform to that statute or rule of law. 

XIV. APPROVAL

This Contract shall be subject to the written approval of the CITY' S authorized

representative and shall not be binding until so approved. The Contract may be altered, amended, 
or waived only by a written amendment executed by both parties. 

Signatures on Following Page] 
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THIS CONTRACT, consisting of 19 pages and Exhibits A tlu•ough D, is executed by the
persons signing below who warrant that they have the authority to execute the Contract. 

SMG: 

By: - 
Signature

Name: Harold Westley, President

300 Conshohocken State Rd., Suite 770

West Conshohocken, PA 19425

Ph: ( 610) 729- 7900

Fax: ( 610) 729- 1590

FEIN: 23- 25I 1871

CITY OF B ANSON, MISSOURI: 

E. Edd Akers

Mayor

yptls Hrrrlrtf

r

ATTEST: 

F ; Off" 
P +' a .•, 

J'X0 1
l,f

l l r111641k14,
y 4

t

Lisa K. Westfall

City Clerk

APPROVED AS TO FORM: 

2 L f5lM

Christopher W. Lebeck 45 18 31

City Attorney
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EXHIBIT A

GENERAL TERMS AND CONDITIONS

A. DEFINITIONS - As used throughout this Contract, the following terns shall have the
meaning set forth below: 

1. " Agent" shall meant the CITY Administrator of the CITY, and/ or the delegate

authorized in writing to act on the CITY' s behalf. 

2. " Annual plan" shall mean a contract deliverable that includes information regarding
SMG's anticipated operations for the upcoming Operating Year, including planned
operating rrahow= activities ( including a preventive maintenance schedule), 
expense control initiatives, requested capital improvements and capital equipment

purchases, anticipated events at the facilities, anticipated advertising and
promotional activities, and planned equipment and furnishings purchases. The

Annual Plant shall be subject to review, revision and approval by the CITY. 
Following review and revision by the CITY, SMG shall have thirty ( 30) days to
incorporate the CITY' s revisions into the Annual flan and present same to the
CITY for final approval. Upon final approval, the Annual Plant shall constitute the

operating program for SMG for the coming Operating Year. 

3. " Appropriation Defidayy Notice" shall a notice given to SMG notifying them of
the fact that insufficient funds or no funds have been appropriated for the Facilities. 

4, " Capital Expenditures" shall mean all expenditures for building additions, 
alterations, or improvements and for puid3asm of additional or replacement
furniture, machinery, or equipment, where the cost of such expenditure is greater
than $ 5, 000. 

5. " SMG" shall mean that firm, provider, organization, individual or other entity
performing service( s) under- this contract, and shall include all employees of
SMG. 

6. " City" or "CITY" shall mean the City of Branson, any division, section, office, 
unit or other entity of the City, or any of the officers or other officials lawfully
representing that City. 

7. `' Convention Center Hotel Owner" shall mean Branson Landing Hotel, LLC, a

Missouri limited liability company, or its successors or assigns in interest. 

8. " Convention Center Hotel Operator" shall meant Hilton Hotels Corporation or

another entity selected by the Convention Center Hotel Owner to serve as the
manager/ operator of the Hotel. 

9 " Hotel" shall mean the lodging establishment located at 200 B Maim Street, 
Branson, MO 65616. 
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10. " Laws" shall mean all federal, state, local and municipal ( regulations, ordinances, 

statutes, rules, laws and constitutional provisions, 

11. " Net Operating Loss/Profit" shall mean, with respect to an Operating Year, the
excess, if any, of operating expenses for such operating year over operating
revenues for such operating year, in the case of a loss and the excess, if any, of
operating revenues for such operating year over operating expenses for such
operating year, in the case of a profit. 

12. " Operating Expenses" shall mean any and all expenses and expenditures of
whatever kind or nature incurred, directly or indirectly, by SMG in promoting, 

operating, maintaining and managing the Facilities, including, but not limited to - 
employee compensation and related expenses ( e.g., base salaries, severance and car
allowances), employee benefits and related costs (e.g., relocation and other related
expenses pursuant to SMG's relocation policy ( a copy of which will be provided
upon request), parking and other fringe benefits), supplies, material and parts costs, 
costs of any interns and independent SMGs, advertising, marketing and public
relations costs and commissions, janitorial and cleaning expenses, data processing
costs, dues, subscriptions and membership costs, the costs of procuring and
maintaining the insurance and fidelity bond referred to in Section IX above, 
amounts expended to procure and maintain permits and licenses, charges, taxes, 
excises, penalties and fees, professional fees, printing and stationery costs, event
expenses, postage and freight costs, equipment rental costs, computer equipment
leases and line charges, repairs and maintenance costs ( e.g., elevators and HV'AC), 
security expenses, utility and telephone charges, travel and entertainment expenses
in accordance with SMG' s policies, the cost of employee uniforms, safety and
medical expenses, exterminator and waste disposal costs, costs relating to the
maintenance of signage inventory and systems, the cost of annual independent
audits of the Facilities, the cost of compliance with laws and regulations, costs

incurred under agreements, comrinitments, licenses and contracts executed in

SMG' s name, and the Fixed Management Fees payable to SMG pursuant to this
Contract, all as determined in accordance with generally accepted accounting
principles and recognized on a full accrual basis; provided that Operating Expenses
shall not include Capital Expenditures, and any expenses relating to SMG's
personnel based in SMG' s corporate headquarters or its regional field locations
other than pre -approved and reasonable costs of travel by such corporate or

regional personnel in connection with SMG' s management of the Facilities, which
costs shall be Operating Expenses). Solely for purposes of ( i) calculating Net
Operating Loss/ Profit and the Incentive Fee and ( ii) identifying Operating
Expenses which will be budgeted in approved budgets, Operating Expenses shall
exclude ( A) event expenses which are deducted from the gross receipts of all event
activities at the Facilities ( in accordance with the last sentence in the definition of

Operating revenues), ( E) all extraordinary expenses and all interest, income tax, 
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depreciation and amortization expenses, and ( C) contributions trade to the Capital

Reserve Fund. 

13. " Operating Revenue" shall mean any and all revenues of every kind or nature

derived from owning, operating, managing or promoting the Facilities, including, 
but not limited to; license, lease and concession fees and rentals, revenues from

merchandise sales, advertising sales, equipment rentals, utility revenues, box office
revenues, parking revenues, food service and concession revenues (however, if such
revenues are collected in the first instance by and retained by the concessionaire, 
the amount of such revenues paid by the concessionaire to the Facilities shall be
included as Operating Revenues), commissions or other revenues from decoration

and set- up, security and other subcontractors ( however, if such revenues are

collected in the first instance by and retained by such subcontractors, the amount

of such revenues paid by such SMGs to the Facilities shall be included as Operating
Revenues), miscellaneous operating revenues, revenues generated from separate
agreements with SMG Affiliates pertaining to the Facilities, and interest revenues, 
all as determined in accordance with generally accepted accounting principles and
recognized on a full accrual basis, 

14. " Operating Year„ shall mean one full fiscal year period bcginning January V and
ending December 31. 

15. " SMG Capital Contribution" shall mean the sum of $100, 000 to be contributed by
SMG to the Facility to be utilized for capital improvements at the BCC. 

16. " Subcontractor" shall mean one not in the employment of SMG, who is performing
all or pant of those services under this contract under a separate contract with SMG. 
The terms " Subcontractor" and " Subcontractors" means Subcontractor( s) in any
tier. 

B. ACCESS TO DATA

Upon reasonable advance notice and during business hours, SMG shall provide access
to data generated under this Contract to CITY. This includes access to all information that
supports the findings, conclusions, and recommendations of SMG' s reports, including computer
models and methodology for those models. 

C. ADVANCE PAYMENTS PROHIBITED

Unless otherwise provided in this Contract, no payments in advance of or in anticipation
of goods or services to be provided tinder this Contract shall be made by the CITY. 

D. AMENDMENTS

This Contract may be amended by mutual agreement of the parties. Such amendments
shall not be binding unless they are in writing and signed by personnel authorized to bind each
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of the parties. 

E. AMERICANS WITH DISABILITIES ACT CADA) OF 1994. PUBLIC LAW 101- 336

ALSO REFERRED TO AS THE " ADA" 28 CFR Part 35

SMG must comply with the ADA, which provides comprehensive civil rights protection
to individuals with disabilities in the areas of employment, public accommodations, state and
local government services, and telecommunications. Nothing in this Section or elsewhere in
this Contract shall, however, require SMG to undertake the foregoing compliance activity, nor
shall SMG have any liability under this Contract therefore, if such activity requires any capital
improvements or capital equipment purchases, unless the CITY provides funds for such capital
improvements and capital equipment purchases or unless such liability is the result of the
negligence of SMG. Furthermore, SMG shall have the right to require any licensee, lessee, 
tenant, promoter or user of any portion of the Facilities to comply, and to be financially
responsible for compliance, with Title III of the ADA in connection with any activities of such
licensee, lessee, tenant, promoter or user at the Facilities. 

F. ASSIGNMENT

Neither party shall assign or transfer any interest, obligation, or right in this Contract
without the prior written consent of the other party, which consent may be withheld or granted
on conditions in such other party' s sole and absolute discretion. 

G. ATTORNEYS' FEES

In the event of litigation or other action brought to enforce contract terms, each party
agrees to bear its own attorney° s fees and costs. 

H. CONFIDENTIALITYfSAFEGUARDING OF 1N1+ORMATION

Neither party shall use or disclose any information concerning the other patty, of

information which may be classified as confidential, for any purpose not directly connecter) with
the administration of this Contract, except with prior written consent of the other party, or as
may be required by law. 

I. CONFLICT OF INTEREST

The CITY may, in its sole discretion, by written notice to SMG terminate this contract if
it is found after due notice and examination by the CITY and a failure to cure by SMG that there
is a violation of any Ethics laws or policies of the CITY, County or the State of

Missouri or any similar statute involving SMG in the procurement of, or services under this
Contract. In the event this Contract is terminated as provided above, the CITY shall be entitled
to pursue the same remedies against SMG as it could pursue in the event of a breach of the
Contract by SMG. The rights and remedies of the CITY provided for in this clause shall not be
exclusive and are in addition to any other rights and remedies ,provided by law. The existence of
facts upon which the Agent makes any determination under this clause shall be an issue and may

24



DocuSign Envelope ID: 2E76591E- B2E8- 4224- 9AE0- 9A6EB53B8DB7

DocuSign Envelope ID, 2E76591E- 82E8. 4224- 9AED- 9A6EB53BBDB7

be reviewed as provided in the ' Disputes" clause of this contract. 

J. COPYRIGHT PROVISIONS - 

1. Unless otherwise provided, all Materials produced under this Contract shall be
considered " works for hire" as defined by tho U.S. Copyright Act and shall be owned by the
CITY. The CITY shall be considered the author of such Materials. In the event the Materials are

not considered " works for hire" under the U.S. Copyright laws, SMG hereby irrevocably assigns
all right, title, and interest in Materials, including all intellectual property rights, to the CITY
effective from the moment of creation of such Materials. 

2. Materials means all items in any forrnat and includes, but is not limited to, data, 
reports, documents, pamphlets, advertisements, books, magazines, surveys, studies, computer
programs, films, tapes, and/ or sound reproductions. Ownership includes the right to copyright, 
patent, register and the ability to transfer these rights. 

3. For Materials that axe delivered under the Contract, but that incorporate pre- 
existing materials not produced under the Contract, SMG hereby grants to the CITY a
nonexclusive, royalty -free, irrevocable license ( with rights to sublicense others) in such Materials
to translate, reproduce, distribute, prepare derivative works, publicly perform, and publicly
display, SMG warrants and represents that SMG has all rights and permissions, including
intellectual property rights of publicity, necessary to grant such a license to the CITY

4. SMG shall exert all reasonable effort to advise the CITY, at the time of delivery
of Materials furnished under thus Contract, of all known or potential invasions of privacy
contained therein and of any portion of such document which was not produced in the
performance of this contract. The CITY shall receive prompt written notice of each notice or
claim of copyright infringement received by SMG with respect to any data delivered under this
contract. The CITY shall have the right to modify or remove any restrictive markings placed
upon the data by SMG. 

5. Notwithstanding anything to the contrary contained in this Contract, all

information proprietary to SMG will remain with SMG. 

J. COVENANT AGAINST CONTINGENT FEES

SMG warrants that no person or selling agent has been employed or retained to solicit
or secure this contract upon an agreement or understanding for a commission, percentage, 
brokerage or contingent fee, excepting bona fide employees or bona fide established agents
maintained by SMG for the purpose of securing business. The CITY shall have the right, in the
event ofbreach of this clause by SMG, to annul this contract without liability or, in its discretion, 
to deduct from the Contract price or consideration or recover by other means the full amount of
such commission, percentage, brokerage or contingent fee. SMG warrants that any group or
national discounts it receives from vendors will be credited to the CITY. 
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1. The parties desire to cooperate with each other in the management and operation
of the BCC pursuant to the terms hereof. In keeping with this cooperative spirit and intent, any

dispute arising hereunder will first be referred to the parties' respective agents or representatives
prior to either party initiating a legal suit, who will endeavor in good faith to resolve any such
disputes within the limits of their authority and within forty-five ( 45) days after the

commencement of such discussions. ffan,d only if any dispute remains unresolved after the

parties have followed the dispute resolution procedure set forth above, the matter will be submitted
to mediation. ' Within ten ( 10) business days from the date that the patties cease direct negotiations, 
the CITY shall select a neutral third party mediator, who shall be subject to the reasonable
approval of SMO. Each party will bear its own cost of mediation; provided, however, the cost
charged by any independent third party mediator will be borne equally by the patties, 

2, The parties agree that any mediations proceeding will constitute settlement
negotiations for purposes of the federal and state rules of evidence and will be treated as non - 
discoverable, confidential and privileged communication by the parties and the mediator. No

stenographic, visual or audio record will be made of any mediation proceedings or such
discussions. All conduct, statements, promises, offers and opinions made in the course of the
mediation or such discussion by any party, its agents, employees, representatives or other invitees
and by the mediator will not be discoverable nor admissible for any purposes in any litigation or
other proceeding involving the parties and will not be disclosed to any third party. 

3. The parties agree that this mediation procedure will be obligatory and
participation therein legally binding upon each of them.. In the event that either party refuses
to adhere to the mediation procedure, the other party may bring an action to seek enforcement
of such obligation in any court of competent jurisdiction. 

4. CITY and SMG agree that, the existence of a dispute notwithstanding, they
will continue without delay to carry out all their respective responsibilities under this contract
whicb are not affected by the dispute. Both parties agree to exercise good faith in the dispute

resolution and to settle disputes prior to using the dispute resolution panel whenever
possible. 

M. GOVERNING LAVA

This Contract shall be construed and interpreted in accordance with the laws of the

State of Missouri, and the venue of any action brought hereunder shall be in the Circuit
Court for Taney County, without regard to the conflicts of law' s provisions thereof, 

N. INDEMNIFICATION

1. Indemnification by SMG. To the extent allowed by law SMG agrees to defend, 
indemnify and hold harmless the CITYY', and its respective successors and permitted assigns, 
and all agents, servants, officials, directors, consultants and employees of the foregoing
collectively, the " CITY Indemnitees") against any claims, causes of action, costs, expenses
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including reasonable attorneys' fees) liabilities, or damages ( collectively, " Losses"), in law

or in equity, for bodily injury, death or damage to property, or other Losses, suffered by any
of the CITY Indemnitees, arising out of or in connection with ( a) any negligent act or

omission, or intentional misconduct, on the part of SMG, ( b) breach by SMG of any of its
representations, covenants or agreements made herein, ( c) any violation of any copyright, 

patent, service inark, trade name or trademark by SMG, ( d) failure by SMG to perform any

obligations of the CITY or SMG under any third party contracts as required in this Contract, 
unless such failure was caused by any negligence or other fault on the part of the CITY or ( e) 
injury to or death of any person or damage to or destruction ofproperty caused by the conduct
of SMG or SMG' s management or operation of the Facilities ( or any portion thereof) in
violation of this Contract. 

2. Indemnification by the CITY. To the extent allowed by law, the CITY

agrees to defend, indemnify and hold harmless SMG, its parents, subsidiaries and affiliates, 
and their respective successors and permitted assigns, and all partners, agents, employees, 
directors and officers of the foregoing, against any Losses, in law or in equity for bodily
injury, death or damage to property, or other Losses, arising out of or in connection with ( a) 
any negligent act or omission, or intentional .misconduct, on the part of the CITY, ( b) a breach

by the CITY of any of its representations, covenants or agreements made herein, including
without limitation the CITY' s obligation, if any, to fund any budgeted or otherwise approved
expenses in a timely manner, ( c) injury to or death of any person or damage to or destruction
of property caused by the CITY' s use or occupancy of the Facilities ( or any portion thereof) 
in violation of this Contract, ( d) the fact that at any time prior to, as of, or after the
commencement of this Contract, the Facilities have not been operated, or the Facilities and

its premises are not or have not been, in compliance with all Laws, including, but limited to, 
the Americans with Disabilities Act, 42 U. S. C. Sections 2101- 12213 as amended by the Civil
Fights Act of 1991 ( 42 U. S. C. Section 1981( a)), as it now exists and as it may be atuended in the

future by statute orjudicial interpretation ( collectively, the ' ADA"), (e) the fact that prior to, as
of, or after the commencement of this Contract there is any condition on, above, beneath or arisi ng

from the premises occupied by the Facilities which might, under any Law, give rise to liability or
which would or may requh-e any ' Yesponse," " removal" or '! remedial action" ( as such terms are

defined under the Comprehensive Environmental Response, Compensation and Liability Act, as
amended by the Superfund Amendments and Reauthorization Act), (t) any structural defect or
unsound operating condition with respect to the Facilities or the premises occupied by the Facilities
prior to, as of or after the commencement of the Contract hereunder, ( g) any obligation or liability
for physical damage or other Loss to any real property located at the Facilities, whether such assets
are insured by the CITY or whether the CITY decides not to insure for such damage and Losses
including without limitation damages or Losses falling within any policy deductible), ( h) any

non-- compliance with any pro -existing agreement on or prior to the commencement of this
Contract, or ( i) any act or omission carried out by SMG at or pursuant to the direction or instruction
of the CITY, its agents or employees; provided, however, that the foregoing indemnification under
this Section N-2 shall not apply to the extent of any breach by SMG of its obligations hereunder. 
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3. Conditions to Indemnification. With respect to each separate matter brought by any
third party against which a party hereto (" Indemnitee") is indemnified by the other party

Indemtritor"), the Inderruiitor shall be responsible, at its sole cost and expense, for controlling, 

litigating, defending and/ or otherwise attempting to resolve any proceeding, claim, or cause of
action underlying such matter, except that ( a) the Indemnitee may, at its option, participate in such
defense or resolution at its expense and through counsel of its choice; ( b) the Indemnitee may, at

its option, assume control of such defense or resolution if the Indemniter does not promptly and
diligently pursue such defense or resolution, provided that the Indemnitor shall continue to be
obligated to indemnify the Indemnitee hereunder in connection therewith; and ( c) neither

lndemnitor nor Indemnitee shall agree to any settlement without the other' s prior written consent
which shall not be unreasonably withheld or delayed). In any event, Indernnitor and Indemnitee

shall in good faith cooperate with each other and their respective counsel with respect to all such
actions of proceedings, at the Indemnitoes expense. With respect to each and every matter with
respect to which any indemnification may be sought hereunder, upon receiving notice pertaining
to such matter, Indemnitee shall promptly ( and in no event more than twenty ( 20) days after any
third patty litigation is commenced asserting such claim) give reasonably detailed written notice
to the Indernnitor ofthe nature of such matter and the amount demanded or claimed in connection

therewith. 

4, Negligence Claims. Notwithstanding any other provision of the contract to the
contrary, no insurmoic procured by the Service Provider shall be construed to constitute a waiver
ofany sovereign immunity as set forth in section 537.600 through 537. 650 ofthe Missouri Revised
Statutes, or any other governmental or official immunity, which is barred under said doctrines of
sovereign, governmental or official immunity available to the City, its Board ofAldennen, salaried
officers or employees, nor constitute waiver of any available defense. The Service Provider shall
cause all policies of insurance related to the contract to be endorsed in accord to this subparagraph. 

S. Applicability of Insurance. The parties acknowledge and agree that they ( and their
respective indemnities) shall look first to the proceeds of any insurance policies carried pursuant
to this Contract for recovery in respect of the obligations of the other party. Any party that has
primary insurance coverage hereunder shall indemnify any other named or additional insured as
to such coverage to the full extent of such coverage, Each insurance policy obtained pursuant to

this Contract shall confirm, by way of endorsement of in any other written form, that the insurer
agrees to be bound by the terms of this Section, and will not raise any defense to its primary
obligations to reimburse the parties under its policy as a result of the indemnification provisions
of this Contract. 

6. The indemnification obligations of the parties contained in this Contract shall
survive the termination or expiration of this Contract. 

0. INDEPENDENT CAPACITY OF SMG

The parties intend that an independent SMG relationship will be created by this Contract. 
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SMG and his or her employees or agents performing under this Contract are not employees or
agents of the CITY. SMG will not hold himself/herself out as or claim to be an officer or

employee of the CITY by reason hereof, nor will SMG make any claim of right, privilege or
benefit which would accrue to such employee under law. Conduct and control of the work will

be solely with SMG. In the event of the termination or expiration ofthis Contract, without any
further action on the part of either party, the CITY shall, or skull cause another- management
company retained by it to, accept the assigrunent of SMG' s rights, and assume and perform all
of SMG' s obligations, arising after the date of expiration or termination of this Contract, under
any licenses, occupancy agreements, rental agreements, booking commitments, advertising
agreements, concession agreements, and any other contracts relating to the facilities which
have been executed by SMG hereunder PROVIDED any obligation, entered into by SMG that
extends beyond the Term must be approved by the CITY in writing. 

P. WORKERS COMPENSATION INSURANCE COVERAUE

SMG will at all times comply with all applicable workers' compensation requirements
of the Chapter 287 of the revised statutes of the State of Missouri, as well as all occupational

health and safety laws, statutes, and regulations to the full extent applicable. The CITY will not
be held responsible in any way for claims filed by SMG or their employees for services performed
under the terms of this contract. Prior to perfonning work under this contract, SMG shall provide
or purchase industrial insurance coverage for SMG's employees, as may be required of an
employer" as defined by Missouri State law, and shall maintain full compliance with Missouri

State law during the course of this Contract.. Workers' Compensation Insurance with a company
authorized to do business in the State of Missouri having limits not less than one million dollars

1, 000, 000. 00), including occupational disease provisions for all employees of the Service
Provider( s) and Sub -Service Provider( s). 

Q. LICENSING ACCREDITATION AND REGISTRATION

SMG shall comply with all applicable local, state, and federal licensing, accreditation
and registration requirements/ standards, necessary for the performance ofthis Contract. SMG
must comply with all CITY, County and State laws, ordinances, regulations and rules including
all health regulations. 

R. LIMITATION OF AUTHORITY

Only the Agent or Agent' s delegate by writing ( delegation to be made prior to action) 
shall have the express, implied, or apparent authority to alter, amend, modify, or waive any
clause or condition of this Contract. Furthermore, any alteration, amendment, modification, or
waiver or any clause or condition of this Contract is not effective or binding unless made in
writing and signed by the Agent. 

S. NONCOMPLIANCE WITH NONDISCRIMINATION LAWS

In the event ofSMG's noncompliance or refusal to comply with any nondiscrimination law, 
regulation, or policy, this Contract may be rescinded, canceled or terminated in whole or in part, 
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and SMG may be declared ineligible for further contracts with the CITY, SMG shall, however, be
given a reasonable time in which to cure this noncompliance. Any dispute may be resolved in
accordance with the " Disputes" procedure set forth herein. 

T. NONDISCRIMMA. TION

During the performance of this contract, SMG shall comply with all federal and state
nondiscrimination laws, regulations and policies. 

U. NOTICES

Any and all notices or other communications required or permitted by this contract or by
law to be delivered to, served on or given to either party to this Contract by the other party to
this contract, shall be in writing and shall be deemed properly delivered, given or served when
personally delivered to such party, or in lieu of personal services, when telecopied or when
mailed by United States mail, express, certified or registered, postage prepaid ( or other overnight
delivery services, charges prepaid), to the contact person and addresses set forth in the Contract. 
All notices so telecopied shall be deemed delivered upon transmission thereof and all notices

so mailed shall be deemed received on the date which is twenty- four ( 24) hours after delivery
to the overnight delivery service by the sender, or if placed in the United States mails, on the
date of the return receipt or, if delivery of such United States mail is refused or cannot be
accomplished, forty-eight (48) hours after deposit in the United States mails. Either party may
change its address for the purpose of the Section by giving ten ( 1 0) days' advance written notice
of such change to the other party in the manner provided herein

V. PRIVACY

1. Personal information collected, used or acquired in connection with this

contract shall be used solely for the purposes of this contract. SMG and its Subcontractors

agree not to release, divulge, publish, transfer, sell or otherwise make known to unauthorized
persons personal information without the express written consent of the CITY or as provided
by law. SMG agrees to implement physical, electronic and managerial safeguards to prevent
unauthorized access to personal information. 

2. The CITY reserves the right to monitor, audit, or investigate the use of

personal information collected, used or acquired by SMG through this contract. The
monitoring, auditing or investigating may include but is not limited to " salting" by the CITY. 
SMG shall certify return or destruction of all personal information upon expiration of this
contract. Salting is the act of placing a record containing unique but false information in a
database that can be used later to idcntify inappropriate disclosure of data contained in the
database. 

3. Any breach of this p ro v i s i o n may result in termination of the contract and

the demand for return of all personal information. SMG agrees to indemnify and hold
harmless the CITY for any damages related to SMG' s unauthorized use of personal
information. 
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4. For purposes of this provision, personal information includes, but is not

limited to, information identifiable to an individual that Relates to a. natural person' s health, 
finances, education, business, use or receipt of governmental services, or other activities, 
names, addresses, telephone numbers, social security numbers, driver license numbers, 

financial profiles, credit card numbers, financial identifiers and other identifying numbers. 

W. PUBLICITY

SMG agrees to submit to the CITY all advertising and public CITY matters relating
to this Contract which, in the CITY' s judgment, CITY' s name can be implied or is
specifically mentioned. SMG agrees not to publish or use such advertising and public CITY
matters without the prior written consent of the CITY. 

X. RECORDS MAINTENANCE

SMG shall maintain complete financial records relating to this contract and the
services tendered including all books, records, documents, magnetic media, receipts, 

invoices and other evidence relating to this contract and performance of the services
described herein, including but not limited to, accounting procedures and practices which
sufficiently and properly reflect all direct and indirect costs of any nature expended in the
performance of this Contract. SMG, at CITY' s expense, shall retain such records for a period
of six years following the date of final payment. If SMG anticipates charging CITY a
charge for the maintenance of records, CITY shall have the option of receiving and
maintaining said records at its own expense. At no additional cost, these records including
materials generated under the Contract shall be subject at all reasonable tinges upon
reasonable advance notice to inspection, review, or audit by the CITY, the Office of the
State Auditor, and federal and state officials so authorized by law, rule, regulation, or agreement. 
If any litigation, claim or audit is started before the expiration of the six ( 6) year period, the
records shall be retained until all litigation, claims, or audit findings involving the records have
been resolved. 

Y. REGISTRATION W I T H DEPARTMENT O F REVENUE

SMG shall complete registration with the State Department of Revenue and be

responsible for payment of all tames due on payments made under this contract, 

Z. RIGHT OF INSPECTION

SMG shall provide right of access to its Facilities to the CITY, or any of its officers, or
to any other authorized agent or official of the State of Missouri, or the federal goveriment, at

all reasonable times, in order to monitor and evaluate performance, compliance, and/or quality
assurance under this contract. 

AA. SAVINGS

Inthe event funding from state, federal, or other sources is withdrawn, reduced, or
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limited inany way after the effective date of this Contract and prior to normal completion, either
party may terminate this Contract, subject to renegotiation upon mutual written agreement under
those new funding limitations and conditions. 

513. SEVERABILITY

The provisions of this contract are intended to be severable. If any term or provisions
illegal or invalid for any reason whatsoever, such illegality or invalidity shall not affect the
validity of the remainder of the contract. 

CC. SITE SECURITY

While on CITY premises, SMG, its agents, employees, or Subcontractors shall confoirn
in all respects with physical, fire or other security regulations. 

DD. SUBCONTRACTING

Except for subcontracts in the ordinary course, neither SMG nor any Subcontractor
shall enter into subcontracts for any of the work contemplated under this Contract without
obtaining prior written approval of the CITY. 

EG TAXES

All payments accrued on account of payroll taxes, unemployment contributions, any
other taxes, insurance or other expenses for SMG or its staff shall be the sole responsibility of
SMG. 

FE TERMINATION FOR CAUSE - 

1. - In the event the either party determines that the other party has failed to comply
with the conditions of this Contract in a timely manner, the non -defaulting party has the right
to suspend or terminate this Contract as set forth in this paragraph. The non -defaulting party
shall notify the defaulting party in writing of the need to take corrective action. Ifcorrective
action is not taken within 30 days, this Contract may be terminated. The non -defaulting party
reserves the right to suspend all or part of this Contract, withhold further payments, or prohibit
the defaulting party from incurring additional obligations of funds during investigation of the
alleged compliance breach and pending corrective action by the defaulting party or a decision
by the non -defaulting party to terminate this Contract. 

2. In the event of termination, the defaulting party shall be liable for damages as
authorized by law including, but not limited to, any cost difference between the original contract
and the replacement or cover contract and all administrative costs directly related to the
replacement contract, e. g. cost of the competitive bidding, mailing, advertising and staff time, 
The rights and remedies provided in, this Contract are not exclusive and are in addition to any
other rights and remedies provided by law. 
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GG. TFRMINATIO TROCEDURE_S

1. Upon termination of this Contract, the CITY, in addition to any other- rights

provided in this Contract, may require SMG to deliver to the CITY any property specifically
produced or acquired for the performance of such part of this Contract as has been terminated. 
The provisions of the " Treatment of Assets" clause shall apply in such property transfer. 

2. The CITY shall pay to SMG the agreed upon price, if separately stated, for
completed work and services accepted by the CITY, and the amount agreed upon by SMG and
the CITY for ( i) completed work and services for which no separate price is stated, ( ii) partially
completed work and services, ( iii) other property or services which are accepted by the CITY, 
and ( iv) the protection and preservation of property, unless the termination is for default, in
which case the CITY shall determine the extent of the liability of the CITY. Failure to agree
with such determination shall be a dispute within the meaning of the "Disputes" clause of this
contract. The CITY may withhold from any amounts due SMG such sum as the CITY
determines to be necessary to protect the CITY against potential loss or liability. 

3. The rights and remedies of the CITY provided in this section shall not be
exclusive and are in addition to any other rights and remedies provided by law or under this
contract. 

4. After receipt of a notice of termination, and except as otherwise directed by the
Agent, SMG shall: 

a. Stop work under the Contract on the date, and to the extent specified, in
the notice; 

Place no further orders or subcon.txacts for materials, services, or

Facilities except as may be necessary for completion of such portion of
the work under the contract that is not terminated; - 

c, Assign to the CITY, in the manner, at the times, and to the extent directed

by the Agent, all of the rights, title, and interest of SMG under the orders
and subcontracts so terminated, in which case the CITY has the right, at

its discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts; 

d. Settle all outstanding liabilities and all claims arising out of such
termination of orders and subcontracts, with the approval or ratification of

the CITY to the extent CITY may require, which approval or ratification
shall be final for all the purposes of this clause; 

e. Transfer title to the CITY and deliver in the manner, at the times, and to

the extent directed by the CITY any property which, if the contract had
been completed, would have been required to be furnished to the CITY; 

f. Complete performance of such part of the work as shall not have been
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terminated by the CITY; and

g. Take such action as may be necessary, or as the CITY may direct, for the
protection and preservation of the property related to this contract which
is in the possession of SMG and in which the CITY has or may acquire
an interest. 

Notwithstanding the foregoing, upon any termination or expiration of this Contract, SMG and
the CITY may mutually agree upon aperiod of time after such termination or expiration ( scot to
exceed ninety ( 90) days) ( the ' Transition Period") during which SMG will remain at the
Facilities and continue to provide its services hereunder for purposes of transitioning the
management of the Facilities to the CITY or a successor management company. During the
Transition Period, SMG will continue to earn all fees to be earned by SMG hereunder for
providing its services. During the Transition Period, the application of the provisions of clauses
1 through 4 of this Section GG shall be suspended until such time as the end of the Transition

Period occurs. 

HH. TREATMENT OF ASSETS

1. Title to all property furnished by the CITY shall remain in the CITY. Title to all
property furnished by SMG, for the cost of which SMG is entitled to be reirnbursed as a direct
item of cost under this contract, shall pass to and vest in the CITY upon delivery of such property
by SMG. Title to other property, the cost of which is reimbursable to SMG under this contract, 
shall pass to and vest in the CITY upon ( i) issuance for use of such property in the performance of
this contract, or(ii) commencement of use of such property in the performance of this contract, or
iii) reimbursement of the cost thereof by the CITY in whole or in part, whichever first occurs. Any

property of the CITY furnished to SMG shall, unless otherwise provided herein or approved by the
CITY, be used only for the performance of this contract. SMG shall be responsible for any loss or
damage to property of the CITY which results from the negligence of SMG or which results from
the failure on the part of SMG to maintain and administer that properly in accordance with sound
management practices. 

2. Ifany CITY property is lost, destroyed or damaged, SMG shall immediately
notify the CITY and shall tape all reasonable steps to protect the property from furtlte:r damage. 

3. SMG shall surrender to the CITY all property of the CITY prior to settlement
upon completion, termination or cancellation of this contract. 

4. All reference to SMG under this clause shall also include 5MG' s employees, 
agents or Subcontractors. 

5. Notwithstanding anything to the contrary set forth herein, all information

proprietary to SMG will remain with SMG. 

II, WAIVER

Waiver of any default or breach shall not be deemed to be a waiver of any subsequent
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default or breach. Any waiver shall not be constwed to be a modification of the terms of this
contract unless stated to be such in writing and sighed by the CITY. 
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PROPOSAL NUN. FR 2480-29

FROM: City of Branson
Purchasing Office
110 W. Maddux St., Suite 200

Rtanson, MO 6561. 6

Telephone: ( 417) 334- 3345

TO: 

Exhibit C

Date: March 1, 2019

Date and Time Returnable: 

3: 00 p.m., March 29, 2019
Buyer: David D. Rockhill, C.P. M. 

Facsimile: ( 417) 335- 6042 \ k 

V, 

SEALED PROPOSAI S MOIST BE PHYSICALLY RECEIVED IN THE CITY

CLERIC' S OFFICE PRIOR. TO 3: 00 P.M. ON MD.AY, MARCH 29, 2019. 

Proposals will be opened by the buyer in the Municipal Courtroom, which is located
on the second floor of city hall, next to the city cleric' s office. 

Proposals shall be submitted on the forms provided and must bo manually signed by the
iadivxdual authorized to legally bind the company. 
Proposals shall be submitted with the RFP number clearly indicated on the outside of the
package( s). 

Proposals received after the opening date and time will be rejected. 
r, X.ED1EAb UD. PROPOS' 4ZS WZL-10ZV-E',4CCL` 2'1' 2, 

You axe invited to submit your proposal to iut-nish the matarials and/ or services desr'r ibed hft-ein. 
Please submit your prices/ fees net ofall discoimts. 

DESCR PTION

CONVEIVTION CENTER MANA, GEIV=' 

See attached Instructions, General Conditions, 3 eciflcadons, and Bad Form far detailed
information. 

It is the intent of the City that this bequest for Proposal promotes competition. It shall be the
Proposer' s responsibility to advise the Purchasing Depar tent if any language, requirements, eta. 
any combination thea.eof, kadveztently xestRicts or limits the requirements stated in this Request
for Proposal to a single source. Such notification must be submitted in writing and must be
received by the Purchasing Depaift t not later than, five (5) days prior to the opening date. 
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l FP 2480- 29 March 1, 2019 Page 2 of 18

STANDARD INSTPUCTIONS TO PROPOSERS
AND CONDITIONS OF REQUEST FOR PROPOSAL

1, PREPARATION OF PROPOSALS

A. Proposers are expected to examine the scope ofservices, requirements and all
instructions of the Request for Proposal. Failure to do so will be at Pwposer' s risk. 

B, Any manufacturer' s name, trade names, brand names, information listed - are for
information and are not intended to limit competition. 

2. SC iwjssION OF PROPOSALS

A. A proposal submitted by a Proposer must ( 1) be manually signed by the Proposer on
the Pricing Page of the Request For Proposal; ( 2) contain all information required by

the Request For Proposal; ( 3) be priced as required; ( 4) be sealed in an envelope or

container; ( 5) be attached to a security deposit if required; and ( 6) be delivered to the
City Cle4cIs Office, 110 W. Maddox, Suite 205, Branson, MO 65616 and officially
clocked in no later than the exact time and date specified on the Request For
Proposal. 

B. The sealed envelope or container containing a. proposal should be clearly marked on
the outside with ( 1) the official Request for Proposal number and ( 2) the official
closing date and time. 

C. Do not submit proposals in response to other solicitations in the same sealed
envelope. If more than one proposal is submitted in the same container, your proposal
may be rejected as non -responsive. 

D. The proposer is requested to submit one ( 1) original signature proposal and four ( 4) 
complete copies ( marked copies) of the original signature proposal, for a total of five
5) complete proposals. 

3. MODMICATION OR WITHDRAWAL OF PROPOSALS

A. Proposals may be, modified or withdrawn by written or telegraphic, notice received
prior to the official closing date and time specified. A proposal may also be
withch-awn or modified in person by the Proposer or his authorizr-d representative
provided proper identification is presented before the official closing date and time. 
Verbal phone xequests to withdraw or modify aproposal will not be considered. 

B. After the official closing date and time, no proposal may be modified or 'withdrawn. 

4. PROPOSAL OPENING
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A. Proposal openings shall be public on the date and at the time specified on the
proposal form, It is the Proposer's responsibility to assure that his proposal is
delivered at the proper time and placo of the proposal opening. Proposals which for
any reason are nDt so delivered will not be considered. Offers by telegram, telephone, 
or facsimile will not be accepted, unless specifically authorized by the bequest for
Proposal. Proposal files may be examined during normal working hours by
appointment. 

AWARDS

A. As the best interest of the City may require, the right is reserved to Hulce awards; to
reject any and all proposals or waive any minor irregularity of technicality in
proposals received, 

B. Awards will be made to the Proposer whose proposal ( 1) tweets the specifications
and all other requirements of the Request for Proposal and (2) is the best proposal, 
considering price, responsibility of the Proposer and all other relevant factors in the
criteria for award. 

C. Each proposal is received with the understanding that the acceptance in writing by
the City of the offer to furnish any or all services described therein shall constitute a
contract between the Proposer and the City; and shall bind the Proposer to furnish
and -deliver —at the. price, and- in- accordance. with- the.-conditions, of.,said accepted-,... . 
proposal and detailed specifications. 

6, OPEN COMYLTITION

It is the intent and purpose of the Purchasing Department that the Request for
Proposal permits free and openz competition. Howevur, it shall be, the Proposer' s
responsibility to advise the Purchasing Department if any language, requirements, 
etc., ox any combination thereof, inadvertently restricts ox limits the requirement to a
single somve or otherwise prohibits the submission of a proposal. The notification
should be received by the Purchasing Department at least five days prior to the
Request for Proposal closing date and timo, The Proposer may submit a notification
after the proposal closing provided sufficient time is permitted for a thorough review
by the Purchasing Department and/ or Evaluation Committee and its decision will be
final, 
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PROPOSAX, REQUIREMENTS

PROPOSAL TERMS AND CONDITIONS- The following terms and conditions apply to
submitting proposals in response to this Request for Proposal: 

1. 1 Incurred Expenses, This City is not responsible for any expenses which
proposers may incur in preparing and submitting proposals called for in this
Request for Proposals. 

1. 2 Inter -views: The City reserves the right to conduct personal interviews or require
presentations of any or all proposers prior to selection. The City will not be liable
for any costs ineutred by the proposer in connection with such interviews/ 
presentations ( i.e, travel, acconu nodations, etc.) 

1. 3 Request for Additional Information: The proposer shall furnish such additional
information as the City of Branson may reasonably require, This includes
information which indicates financial resomces as well as ability to provide and
maintain the system and/ or services. The City reserves the right to make
investigations of the qualifications of the proposer as it deems appropriate. 

1 A Acceptance/ Rojectioxi/ Moditication to Proposals: The City reserves the right to
negotiate modifications to proposals that it deems acceptable, reject any and all
proposals, and to waive minor irregularities in the procedures. 

1. 5 Proposals Bindjug: All proposals submitted shall be binding for ninety ( 90) 
calendar days following the opening. 

1. 6 Proprietary Information: In accordance with Public Records Law, and except as
may be provided by other applicable State and Federal Iaw, all proposers should
be aware that Requests for Proposals and the responses thereto are in the public
domain. However, the proposers are requested to identify sp eifically any
information cosrtained in their proposals which they consider confidential and/ or
proprietary and which they believe to be exempt Rom disclosure, citing

specifically the applicable exempting law. 

All proposals received from proposers in response to this Request for Proposal
will become the property of the City of Branson and will, not be retuned to the
proposers. In the event of contract award, all docutrtentation produced as part of
the contract will become the exclusive property of the City, 

1, 7 Pr•oposer' s Certification: By submitting a proposal, the proposer certifies that lie
has fully read and undexstands the proposal method and has full Imowledge of the
scope and nature and quality of work to be performed. Tho proposer further
certifies that no employee of the City has any direct or indirect financial interest
in any resultant oontract, and that no gratuities will be offered or provided to City
of Branson employees or their family members, 
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1. 8 Information required to be submitted by Proposer, Each Proposer shall submit
the information outlined in the Scope of Work in order for its proposal to be
adequately evaluated and considered. 

1. 9 Exceptions: If the Proposer desires to take exception to any terms, conditions and
requir= ents of the RFP, the Proposez must clearly state those exceptions on the
Affidavit of Compliance. Exceptions taken by the Proposer may be cou.9idered in
the evaluation of proposals. 

1, 10 Late proposals: Proposals received by the City after the time specified for receipt
vdll not be considered. Proposers shall assume full responsibility for timely

delivery of the proposals to the location designated for receipt of proposals. The
City of Branson is not responsible for the U.S. Mail or private couriers in wards
to mail being delivered by the specified time so that a proposal can be considered. 
All proposals will be received at the time and plane specified and made available
for public inspection when. an award decision is made. 

1. 11 Completeness: All information required by the Request for Proposal must be
supplied to constitute a legitimate proposal. The City of Branson reserves the
right to use any and all itif'ormation presented in any response to the Request for
Proposal. Acceptance or rejection of the RFP does not affect this right. 
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SCOT OF W01M

BACKGROUND INFQRMATION: The Branson Convention Center ( BCC) has beet, in
operation since 2007. The convention center facility consists of approximately 220, 000 gross
square feet of convention center space, with approximately 56,000 gross square feat of
exhibition space, approximately 23, 000 gross square feet of ballroom/ banquet space and
approximately 15, 000 gross square feet of meeting space and business center space, together
with all related entrances, grounds, sidewalks, meeting rooms, common areas, lobby areas, 
executive offices, storage utility facilities, kitchen, a full service laundry and a 5 level, 500
space parking garage as well as related spaces on -site and off -site. 

The convention center is adjacent to the Hilton Branson Convention Center Hotel that
contains 204 hotel roams and an additional 90 condominium hotel rooms for a total of 294
hotel 1: 00i ns. 

PT] ZP.--OSE; It is the goal of the City of Branson to advance this high quality, state of the
art multi -purpose meeting facility to meet the needs of conventions, trade shows, concerts, 
spoiling events, select consumer shows, corporate meetings and community events. The
City of Branson will oversee and manage the contract ofthe selected operations
management firm. 

The City invites submittals from qualified organizations, firms, and individuals that have
proven experience in providing comprehensive management and full -service operations at
convention or exhibition facilities in similar markets. 

This Request for proposal ( RFP) is for consolidated services. That is, proposers should be
prepared to provide all management and operations services. However, the City will
consider a proposer' s use of affiliated companies, joint ventures, or subcontractors, 

including utilization. of City employees or resources, to provide consolidated services. 

At the conclusion of the RFP process described herein, and upon execution of an
Operations Management Agreement ( Agreement), a selected Proposer will be selected for
the comprehensive management and operation of the Branson Convention Center ( BCC) 
consistent with generally accepted operations of a first-class convention center. As will be
described hereafter, it is preferred that the selected Proposer serve as an independent
proposer. The management firm must function as the single point of responsibility for the
City, under no circumstances shall the work or services covered by this agreement be
subcontracted without prior approval of the City. The selected Proposer shall be

responsible for but not limited to: budgeting; hiring and training of staff; the maintenance
of the land, building, fiatniture, fixtures and equipment; local sales and marketing of the
BCC as well as coordinating with the City, management of various product and service
providers; coordination of BCC utilization, scheduling, negotiating and licensing of events, 
and management of event parking, as well as any other responsibilities that may be
required in the Agreement. The selected operations lv Mager will communicate with the
City Administrator and Board of Aldermen as well as the City' s management group as
directed. 




















































