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This AGREEMENT is made and entered into-effective this __\ S—t dayof
October, 1997 between the LEON COUNTY TOURIST DEVELOPMENT ¢0O UNCIL
with.its principal office located at 200'West College Ave., Tallahassee, Flofida 32301
(hereinafter calied the "TDE"); and the TALLAHASSEE AREA CONVENTION AND
VISITORS BUREAU, INC. with its principal office Iocatéd at 200 West College Avenue,
Tallahassee, ﬁloniaa:'32303- (hareinaftér called'the "TACVB"),

WHEREAS, jpursuant to the Local Option Tourist Development Act, L.eon County
has by @rdinance No. 88-01 established the Leon County Tousist Development
Council, has levied and imposeéd athree percent.(3%) tourist development tax, and has
established a toufist development plan for the use of funds derived from: such tax; an&

WHEREAS, the TDC wishes to employ the TACVB to conduct direct marketing
programs to promote Leon County as an ideal sports, business, convention and
vacation travel destination to sports organizing bodies, meeting planners, travel
intermediaries and consumers; and.

WHEREAS, the TDC wishes to eniploy the TAGVB to develop and implement a
pﬁdféééiomal. comprehénsivé and neéSonably priced visitor services program to
encourage new and repeéat utilization and visitation.

NOW, THEREFORE, in consideration of the above and the mutual
covenants contained herein, ‘the parties agree as follows:
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TACGVB is hereby retained and appointed to represent the TOC in carrying outiits direct

marketing and visitor services programs. The TACVB is. authorized to enter into |

contracts with third parties:to carry out the purpeses of this Agreement, and it shall be

liable te such partiés for all'payments. The TACVB:shall use: its best efforts to prevent

any loss:to the TDEC from: the. failure of proper performance by any third party, and third.
parties shall always be advised by the TACVB that payment for goods and services will
be enly in conformance with the financial operating procedures of Leon County and the
Florida Statutes.

. Thé TACVB shali act as the TDC'S

direct marketing and visitor services.representative and peffotm, upon prior
authorization by the TDC, all standard services and responsibilities associatéd with
these functions to the extent necessary 1o meet the TDC'S needs:.

The TACVB's annual marketing plans, desired program and service levels, and
respective _‘pudgets, for each year during the term of this Agreement, shall be
developed in.conjunction'with and épproved: by the TBC. Each approved marketing
plan will.then become- a part of this agreement and used as a framework to evaluate
performance.

L. Collateral material will provide hécessary

support to-the direct marketing and visitor services programs. Assistance and costs
associated with the design and production of callateral material will be a shared
responsibility between the: TDC and the TACVB.
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. In the performance of these services, the

Executive Direclor of the TACVB shall be the principle contact responsible for

performance.

.TRC. The TACVB shall develop and implement
direct marketing and visitor services programs for the TDC only after first submitting a
fiscal year marketing. plan and budget including averall program and individuatl project
goals, objectives, and strategic action plans:to the Executive Director for TBC approval.
The TACVB shall ot inicur any program related cbligations, provide any services for
account without first obtaining approval of the. annual marketing plan and budget from:
the Exécutive Director or duly designated member of the TDC. This marketing plan

shall consist of .2 program of wark with estimate of costs in a format acceptable to the:
TDC, containing full descriptions-of the. proposed projécts and estimates of the costs of
the obligations or services invoivéd.

6. MARKET PLANNING.

a) Cur ‘ear. This agreement becomes effective beyond the
start of the TDC's current fiscal year which begins October 1, 1997. The TDC
understands that preliminary market planning has occurred including development of a

program.of work.

ars. The TACVE shall submit ta the Executive

Diractor for TDC approval a preliminary dire¢t marketing and visitor services. plan and
budget for each subsequent fiscal year 6n or before July 1 in the year prior. This
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preliminary pian shall be consistent with:the goals of the TDC's tourist development
plan and outline all direct marketing and visitor services needs. A final marketing plan
and budget will be'submitted on-or before July 31 in the year prior. Marketing plan
updates shall be presented for TDC approval at the regularly scheduled TDC meetinigs.
duting the respective fiscal year.

¢) Effectiveness. The TACVB shall establish measurés which: will
evaluate the eﬁffe_g:tivemess of the diréct:marketing and visitar services programs and

H

incorporate these' measures into each fiscal year's marketing plan.

. The TACVB agrees ta provide periodic progress
reports in-a format acceptabie to the TDC. at regularty scheduled meetings and a final
report at the end of each fiscal year. Thése progress.reports:shall compare actual
accomplishments.and fésults with goals-and objectives established at the beginning, of
the year. The TDC will be.entitled.at all times to'be advised, at its request, as to the
status of work being done bythe: TACVB and of the details thereof. Coordination shall
be maintained by the TACVB with the. Executive Director or other designated
représentatives.of the TDC. Either party to the Agréement may request and be granted.

a conférence.

S. The TACVB shall cancel or
modify; in -éccordémce \;Iim the TDC'S instructions, work in progress. When directedto
cease work, the TACVB shall immediately terminate all third party commitments in
connéction with such work where the TACVB has such right of termination. The
TACVB shall enter inte non:términable commitments 6nly after obtaining autharization

in writing fromthe TDC:
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. Upon completion, o thé satisfaction of the TDC,
of the services described herein, the TDC agrées.to pay the TACVB in accordance with
the financial operating procedunes of Leon County and the Flésida Statutes, as full and:
complete consideratiorfor all of the TAGVB’Si-umdemakimgs, tasks, duties, promises,
and covenants which are the subject of this Agreement, :atotal fixed jprofessional fee of
$505,000, subject to budget, which will be detérmined each year'based upon approved
marketing plans, desired program and sérvice levels, and respective.budgets.

Payment from the TDC to the TACVB will be.in.the.amount outlined in Attachment A.
Subsequent annuai increases during the term of this agreement and for any-renewal
periods will be degendent uporrthe:.comparative annual growth of the trust fund, :and
negotiated within sixty (60} days prior to the énd of each respective fiscal year. Annual
compensation will be: made in twelve (12) mutuaily agréed upon maenthly installments
during the term of the: Agreemernit as a professional fee for all TACVB direct marketing
and visitor services fendered to the satisfaction.of the TDC.in accordance with this:
Agreement.

competent professional staff and may associate with necessary specialists for the:
:pun,ipoSe- of its servicés hereunder without additional cost to the TDC, other than
approved out-of-pocket, reimbursable costs. Should the TACVB desire to utilize:
specialists; the TACVB is fully responsible.for satisfactory:complétion of all

subcontracted work.
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a) Eorm. The TACVB shallbill the TDC in corformity with the financial
‘operating procedures of Leon County and the Florida Statutes. Biils for professional
{fees shall be submitted in detail sufficient for a:proper preaudit and postaudittheredt,

b) Payment. Professional fees shali be paid by Leon County to the
Tallahassee Area Convention and Visitors Bureaw and transmitted by . S. Mail to the.
TACVB.at the address indicated abeve. The TDC shall not.be liable for loss or delay

of paymemt-“wﬁl'i'ch;was not causedby the TDC'S negligencs..

. The’TE_)C, in.conjunction with the Leon
County Tax Colléctor, projécts révenues for each fiscal year beginning October 1. The
TACVB and TDC mutually agree that.payment during each fiscal year is subject to
actual revenues'being approximately equal to-projected revenués. In the eventithis
Agreement extends beyond the TBC'S current fiscal year that begins on October 1 of
each year and ends.on September 30 of each succeeding year, the TACVB and TDC
mutually agree that performance and payment during subsequent fiscal périods is

contingent upon the continued availability of legislatively approved taxrevenues and

2. All intangible: property including
slogans, ideas or plans submitted or developed by the TACVB- for the TDC during the
tefr herecf, whether or ot used; and any and. all materials and other tangible property

which the TAGVB prepared for the TRPC or acquired for its account during the term
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hereof, all pursuant te the direct marketing and visitor services. programs for the TDC

* shall be the property of the TDC. provided that the TDC has paid the invoices for

professional fees.rendered therefare; if any. Any of this property may'be copyrighted,
patented ‘or otherwise restricted by the TDC as provided by the Florida Statutes.
Neither the: TACVB nor any ‘approved subcontractor shall have any proprietary imterest
in the preducts and materials déveloped under this agreement. There shall be no
additional compemsatigm;for the rights and property granted under this paragraph. The

TOC reserves the rightaf final approval of the disposition of said property.

ices. All-.contracts for the acquisition or

wuse of goods and'services'shall be entered into and signed by the TACVB to the end

that.all materials, properties and rights. obtained by vitue of such contracts shall

become the property of the. TDC.

c) i y. When the TACVB shall detefmine that

tangible property is of no further use in carrying out this Agreement, the. TACVB shall
notify the TDC in writing and shall clearly describe the particular items. The TDE shall,
then notify the TACVB in writing of the disposition the TDC desires with. respect. ta such
items, All shipping and transpartation costs s-hall‘ be borne by the TDC, and the
TACVB shall hot be: obligated to store the material at its expense except for a period
not to exceed 30 days after notice has been given. These provisions shall apply
whether the items in question are.in the possession of the TACVB or third parties.

ty. The TACVB shall held for the TDC and

account for or return upon request to the TDC any tangible property of the. TDC which
may from time. to time be entrusted to the TACVB for the purposes provided herein.
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2s. The TACVB shall indemnify and hold
the TDC and Leon County, including its officers, officials.and emloyees, harmless from
and against:

1)y Anyand all claims, liabilities, or damages arising from contracts.
between the T_‘AGZVB and‘third parties made pursuant to this Agreement, including the
cost of litigation and'counsel fees.

2) Any and dll claims, liabilities, or damages arising from the preparation
or presentation of any direct marketing and visitor'séfvices: programs covered by this
Agreement, including the cost of litigation and counsel fees.

. Only those limitations. on the recovery of

damages which are specifically provided by Florida Statute or general law or
established by rulings of Florida courts shal! apgly to this. Agreement. Such limitations
include, but are not limited to, the.following: |

1) As a political subdivision of the State. of Florida, Leon County
and its agencies are liable for damages only to the extent provided by any applicablé
Florida Statutes. or Laws.

2) The TDC is:not bound'by agreements to indemnify or for
liquidated damages.

3) No provision of this Agreement shall be construed as a waiver
by the TDC of any right, defense or claim which the TDC may have in any litigation

arising under this Agreement. Nor shall any Agreement provision be construed as. a
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‘waiver by Leon Caunty of any right'te initiate litigation.

a) Ierm. This.Agreement shall become effective.as of October 1, 1996
and shall continue in force for a period through September 30, 1997 unless sooner

terminated as. provided herein.

. This Agreement will be reviewed within sixty
(6@):days=pr}iér to therend of the term, expiring September 30, 1997 and may be
remewed for a period of two years pursuant to then existing laws er procedures
governing the TDC. Subsequent reviews and renewals will occur every two years. No
phov‘iSi‘on for automnatic.renewal of this Agreement shall be effective. Any renewal shall

be-in writing and executed by both parties.

. The TACVB may not assign any rights or
delegate any duties hereunder without the express prior written consent :c-:f; the TDC.

d) Termingtion. Either party may terminate this Agreement without.cause
by giving the other party written notice at least ninety (80) days prior to the effective
date of termination. Upon receipt of notice of termination, the TACVB shall provide
anly those 'services and incur only those expenses. specifically approved or directed in
writing by the TDC. All other rights and duties of the parties shall contifiue during such
notice period, and the TDC shall be respoiisible to the TACVB for payment of any
contract obligation incurred with third parties during this period only if approved in
advance in writing by the TDC.

:h. This Agreement may also be terminated with
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24 hours.written notice by the TDCfor breach for failure of the TACVB to perform
pursuantto any of the provisions or requirements set farth herein. Delivery of nofice
shail be made, in thé event of such termination, ta the TACVB at the address indicated:
abave.

erm

ination. 'Upen termination of this Agréement the
TACVB shall assign to the TBC all of itsisights in contracts, égneenﬁemts; arrangements,
or other transactions Made with third parties for the TDC. account on the-effectivé date
af termiination or on such ather date as: may be agreed upen by'the pasties. n the
event any:contract is. hon-assignable or the TACVB ¢annot ébtain a release from its
obligatiens, the TACVB shall continue performance-as directed by the TDC, and the
TDC shall meet its.obligations, as'to the unassigned or unreteased contracts oniy, to
the TACVB :as though this Agreement had'not been: terminated.

3s. Upcn termination of this: Agreement'the TACVB

shall bill the TDC for all amounts: not previously billed'and due the TACVB at that time.
The TACVB shalt not be entitied to payment far wark commenced after the date notice:
of termination was received by the TACVB. The TACVB:shall be entitled to payment
for work during the termination period only if'said w.énk, is approved in writing by the
TDC after receipt of the naticeé or, with the express written conserit of the TDC, for work
approved prior to the effective date of termination.

15. MODIFICATION This wiiting contains the entire Agreement of the parties.
No representations were made or relied upon by either party, other than those that are
expressly set foith. No:agent, employee, or other representative. of either party is

empowered to alter the terms of this Agreement, uniess dene in writing and signed by
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an Executive-Officer of the TACVB and. the Executive Director for the TOC, or other

desighee:

S. Tme validity, interpretation, and performance of this
Agreement shall be controlled.and constrred under the erdinances. of L.eon County,
along with the Laws and Statutés of Florida. Copies ofthe appropriate ordinances,
laws and statutesiwill.be providéd te the TACVB by the TDEC to ensure compliance:

17. M]LEB The:failure of either party to this-Agreement to object to or to take
affirmative action with respect to any:conduct of the etherwhich is in violation of the
terms of this Agreement shall not be constiued as a waiver of the violation or breach, or
of any futuie violatian, breach or wrongful conduct.

18, NOTICES. All:notices pértaining to this Agreement shall be in writing and

shall be transmitted eéithér by personal hand delivery or through the U.S. Postal Service

by ceitified mail, return receipt requested. The addresses. set forth above for the

respective parties shall be the places where notices.shall-be sent, unless written notice

of a change of address is given.

5. The TDC may cancel this Agreement for

~ fefusal by the TACVB to allow public access o all materials, files; records, documents,

papers, latters; or other material pertaining to-woark perfarmed under this Agreement

and subject to the provisions.of the Florida Statutes.
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NT. if any section, subsection, sentence, clausa,
phrase, orportion of this Agreement {3 for any reason held. invalid, unconstitutional or
unenforceable, by any court'of competent jurisdiction, such portion shall'be deemed.a
:separate, distinct and independent provision and such holding. shall not affect the

valiidity of the.remaining;portions thereof.

IN WIiTNESS‘ WHEREOF, the:parties have caused thisiAgreement to be duly axecuted

this ,\‘ dayﬂof October, 1897.

The Tallahassee Area Leon County Tourist
Convention and Visitors: Development:Council
Bureau, Inc.

(CORPORATE SEAL)
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