Agenda
Finance / Safety Committee Meeting
City Hall – Council Chambers
Monday, April 16, 2018
Call to Order

5:30 PM

1. Approval of Agenda
2. Approval of minutes from the April 2, 2018 meeting Supporting Documentation
3. Cooperative Purchasing Agreement with the State of Minnesota Supporting Documentation
4. Authorization for the Mayor to sign a PLWC Sponsorship agreement with Dacotah Bank Supporting Documentation
5. Authorization for the Mayor to sign a PLWC Sponsorship agreement with Vast Supporting Documentation
6. Codington County Heritage Museum discussion Supporting Documentation
7. Old Business
8. New Business
9. Executive Session pursuant to SDCL 1-25-2
10. Adjourn
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Agenda Item 2 - Approval of Meeting Minutes

Minutes of Finance / Safety Committee Meeting
April 2, 2018 – 5:30 PM
City Hall – Council Chambers
Present were Aldermen Vilhauer, Albertsen, Solum, Roby and Mayor Sarah Caron. Absent was Alderman Thorson.
A quorum was present. Also present were Michelle Kakacek and Chris Schilken from Watertown Development
Company.
Motion by Vilhauer, seconded by Roby, to approve the agenda as presented. Motion carried.
Motion by Roby, seconded by Vilhauer, to approve the minutes of the Finance/Safety Committee meetings held on
March 19, 2018. Motion carried.
Watertown Fire Chief Doug Kranz presented the Watertown Fire Rescue 2017 Annual Report. No action taken.
Watertown Development Company’s Michelle Kakacek and Chris Schilken informed the committee that two
purchase offers were received on Lot 34 Endres 3rd Industrial Addition. An agreement will be drafted to include
provisions and brought to the next City Council meeting. $3000.00 per acre will be remitted to the Watertown
Community Foundation per the original agreement with Endres. No action taken.
There were no further items for the committee to discuss.
Motion by Solum, seconded by Roby, to adjourn the meeting. Motion carried.
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Agenda Item 3 - Cooperative Purchasing Agreement with State of Minnesota
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Agenda Item 4 - PLWC Sponsorship Agreement with Dacotah Bank

SPONSORSHIP AGREEMENT
FOR
PRAIRIE LAKES WELLNESS CENTER
1. Parties.
This Sponsorship Agreement (this “Agreement”), is entered into by and between the City
of Watertown, South Dakota, a municipal corporation (the "City”) and Dacotah Banks,
Inc. (the “Sponsor”) to be effective on the date of execution by the City (the “Effective
Date”).
2. Term.
This Agreement shall be effective on the Effective Date, however, Sponsorship Rights
shall commence on April 16, 2018 and shall terminate on July 15, 2021, unless this
Agreement is terminated earlier pursuant to the provisions hereof (the “Term”).
3. Sponsorship Rights.
a. Sponsor shall be an advertiser at the Prairie Lakes Wellness Center (the “Wellness
Center”). Except as otherwise set forth herein, Sponsor’s advertisement material will
be displayed during normal hours of operation and at all public events held at the
Wellness Center during the Term. The sponsorship rights granted pursuant to this
Agreement (the “Sponsorship Rights”) are set forth in Exhibit A, attached hereto and
incorporated herein by this reference.
b. Notwithstanding any other provisions of this Agreement, Sponsor acknowledges and
agrees that City, Wellness Center Tenants, Third-party Promoters and/or Licensees
may be entitled to sell sponsorships, nonpermanent advertising, and promotional
rights for games and events at the Wellness Center. Sponsor acknowledges and
agrees that, unless otherwise set forth in Exhibit A, Wellness Center Tenants, Thirdparty Promoters and/or Licensees are entitled to sell advertising for their games
and/or events at the Wellness Center, which advertising may be within the same
business category as Sponsor.
c. Notwithstanding anything herein to the contrary, the City reserves the right, in its
reasonable discretion, to cover, remove, or not illuminate Sponsor signage and not
include the Sponsor in promotional material during Wellness Center events that are
not controlled by the City, if required to do so pursuant to any written contracts or
agreements entered into by the City with any unrelated third parties for use of the
Wellness Center; provided, however, the City will use commercially reasonable
efforts to not be required to cover, remove or not illuminate such signage; and
provided further, however, if the City learns or determines Sponsor signage must be
covered, removed or not illuminated for any Wellness Center event not controlled by
City, the City will promptly notify the Sponsor so the Sponsor may attempt to
negotiate to obtain the rights not to have such signage covered, removed or not
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illuminated. Examples of events not controlled by the City where Sponsor signage
may be required to be covered, removed, or not illuminated include specific
organization sponsored events, religious events and youth events. If, after use of such
efforts, the City reasonably and in good faith determines the Sponsor signage must be
covered, removed, or not illuminated, then the City will exercise due care in the
removal or covering of, or disconnecting the electricity illuminating Sponsor signage
and in replacing or uncovering, or reconnecting the electricity so as to illuminate, the
Sponsor signage, and will be responsible for any and all damage to or loss of any
such signage. The Sponsors’ signage will be replaced, uncovered or illuminated, as
applicable, at no cost to the Sponsor, as soon as reasonably possible following the
conclusion of the event for which removal, coverage or disconnection of electricity
for illumination purposes is required.
4. Compensation.
Sponsor shall pay to the City an annual fee for the Sponsorship Rights. The
compensation schedule relating to the Sponsorship Rights is set forth in Exhibit A,
attached hereto and incorporated herein by this reference. Sponsor represents and
warrants to the City that it has not entered into and is not subject to any agreement,
arrangement, or understanding with any individual or entity whereby such individual or
entity is entitled to a fee or commission with respect to any amount payable under this
Agreement.
5. Advertisement Material.
a. The content and form of all advertising, sponsorship, and promotional material under
this Agreement (the “Advertisement Material”) shall be subject to the prior written
approval of the City, which approval shall not be unreasonably withheld or delayed.
It shall be deemed reasonable for the City to reject, in whole or in part, any
Advertisement Material that it, in its sole discretion, determines is inconsistent with
this Agreement or the best interests of the Wellness Center or may violate the rights
of others. Moreover, the parties hereto agree and understand that there exists an
agreement with the Prairie Lakes Health Care System for the naming rights of the
Wellness Center, as well as restrictions on interior and exterior advertising, signage or
other advertisements, sponsorships and promotional materials. The parties hereto
agree that such Agreement controls the application of this agreement, and the Sponsor
has been provided, or has access to the same.
b. Unless otherwise set forth in Exhibit A, Sponsor shall pay the initial costs of
construction and installation of the Advertisement Material. Sponsor shall also pay
the costs of any subsequent change in the Advertisement Material.
c. All positioning and placement of the Advertisement Material is at the sole discretion
of the City, subject to the terms of this Agreement. Except as specifically provided
herein, in no event will any adjustment, replacement, or refund be made because of
the position or placement of any Advertisement Material.
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d. Sponsor shall be responsible for adhering to all deadlines imposed by the City with
respect to the submission of Advertisement Material. Sponsor shall be responsible
for checking the copy of all Advertisement Material for accuracy and providing the
City with prompt written notice of errors or changes within the applicable deadlines.
The City shall not be liable (for consequential damages or otherwise, whether or not
foreseeable) to Sponsor for any errors or omissions relating to any Advertisement
Materials. The City shall make no change in the content of any Advertisement
Materials without the consent of Sponsor.
e. No contest of any nature shall be part of any Advertisement Material unless Sponsor
shall first submit full details thereof in writing to the City, and the City shall approve
of such contest, which approval shall not be unreasonably withheld or delayed.
f. Advertisement Material shall contain: (i) no misleading, unwarranted, exaggerated, or
doubtful claims or statements, and Sponsor guarantees the truth of all claims and
statements made in all Advertisement Materials; (ii) no infringement of another
person’s or entity’s rights, whether by plagiarism, copyright or trademark
infringement, or otherwise; (iii) no disparagement of any competitor or any
competitor’s goods or services; (iv) no statements or announcements that are
slanderous, obscene, profane, vulgar, repulsive, or offensive, either in theme or in
treatment; and (v) no mention by name of other generally advertised products or
services.
6. Legal Compliance.
The provisions of this Agreement and the rights herein granted are and shall be subject to
applicable federal, state, and municipal laws and regulations and all actions of
governmental bodies.
7. Rights of Refusal.
Notwithstanding anything in this Agreement to the contrary, the City reserves the right to
refuse to publish or display any Advertisement Material or portion thereof, and the right
to cause to be interrupted any of the same while in progress, if the City reasonably and in
good faith determines that such Advertisement Material is of substandard technical
quality or not in conformity with generally accepted standards of good taste in the local
community; provided, however, that in any such event, the City shall notify Sponsor
within a reasonable time stating the reason for such refusal or interruption.
8. Indemnification.
a. Sponsor hereby agrees to defend, indemnify, and hold harmless the City from and
against any and all loss, liability, damage, claim, demand, and/or expense (including,
without limitation, reasonable attorneys’ fees and expenses) arising out of or relating
to: (i) the character, content, or subject matter of any advertising, sponsorship, or
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promotional material published or displayed pursuant to this Agreement, including,
without limitation, any violation or alleged violation or infringement or alleged
infringement of any copyright, trademark, trade name, or other proprietary right or
any claim for libel, slander, unfair or illegal trade practice, unfair or illegal
competition, or invasion or violation of any right of privacy; or (ii) the negligence or
willful misconduct of Sponsor.
b. The City’s acceptance or approval of any Advertisement Material shall not affect
Sponsor’s indemnification obligations under this Agreement.
c. Notwithstanding any other provision of this Agreement, all indemnification
provisions of this Agreement shall survive the expiration or termination of this
Agreement.
9. Film/Video Productions.
Sponsor hereby acknowledges that the Wellness Center may be rented or used for the
production of motion pictures, films, and/or videos (each a “Film”) and hereby consents
to such use. Sponsor recognizes that, in connection with the production of a Film, its
signage may be required to be covered, shrouded, or not operated, and Sponsor hereby
consents thereto. In the event that Sponsor’s signage is not required to be covered,
shrouded, or not operated in connection with the production of a Film, and provided that
Sponsor shall not be required to pay any fee or charge in connection with the production,
distribution, or exhibition of the Film, Sponsor hereby releases all claims arising from the
exhibition or appearance of Sponsor’s signage in a Film that is produced pursuant to a
contract with the City; provided, however, that such signage may be exhibited or appear
in such Film only with Sponsor’s prior written consent and in the absence of such
consent, such signage shall be covered, shrouded, or not operated in connection with such
Film.
10. Force Majeure.
a. If the City shall be temporarily prevented, in whole or in part, from performing its
obligations hereunder by virtue of any cause beyond its reasonable control (including,
without limitation, any act of God, emergency, war, act of terrorism, accident, player
strike, referee strike, labor difficulty, legal restriction, government action, or
mechanical difficulty, each such cause being a “Force Majeure Event”), then the
City’s obligations under this Agreement shall be excused for a period of time equal to
the period during which it shall have been prevented from performing. In no event
shall Sponsor be entitled to any damages, payment, or remedy hereunder as a result of
any such Force Majeure Event.
b. If any Force Majeure Event makes it permanently impractical or impossible for the
City to fulfill its obligations under this Agreement, the City shall give prompt written
notice thereof to Sponsor, and, as of the date of such written notice, this Agreement
shall terminate and the parties hereto shall be relieved from further performance
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hereunder. If this Agreement is so terminated, then Sponsor shall be entitled to an
adjustment of the amounts previously paid hereunder for that portion of the Term that
remains.
11. Default.
In the event Sponsor (i) files any petition in bankruptcy, (ii) makes a general assignment
for the benefit of creditors or takes the benefit of any insolvency act or (iii) becomes
subject to the appointment of a receiver or trustee for itself or any of its property, then the
City shall be entitled to terminate this Agreement effective immediately upon notice of
termination delivered in writing to Sponsor. Other than as set forth in the immediately
preceding sentence, in the event of a default by either party in the performance of any of
the terms of this Agreement (except as provided in Section 10 above), which default shall
not have been remedied within 3 business days (in the event of a payment default) or 10
business days (in the event of any other default) after notice of the default has been
delivered to the defaulting party, the non-defaulting party may, in addition and without
prejudice to any other remedies that may, under the circumstances, be available to it,
terminate this Agreement effective immediately upon notice of termination delivered in
writing to the other party.
12. Relationship of the Parties.
The relationship of the parties hereto shall be that of independent contractors and nothing
herein shall be construed to create or imply an employer/employee, agency, joint venture,
partnership, or other relationship, it being acknowledged that each of the parties is
engaged in its own separate and distinct business and is not under the control of the other
party in the performance of the agreements herein contained. Sponsor has made no
payment directly or indirectly to any elected official, officer, or employee of the City or
of any public trust where the City is a beneficiary of money or any other thing of value to
procure this Agreement.
13. Support.
Sponsor agrees that it shall use its good faith reasonable efforts to support the Wellness
Center and encourage the use of Wellness Center facilities. Each party shall cooperate in
good faith in effectuating the provisions of this Agreement and considering any proposals
of the other.
14. Governing Law.
This Agreement shall be governed by, construed, and enforced in accordance with the
laws of the State of South Dakota, without regard to conflicts of law principles. The
parties agree that venue of any legal action arising out of this Agreement or incident
thereto shall be proper in a court of competent jurisdiction in Codington County, South
Dakota and each party waives any objection to such venue.
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15. Entire Agreement; Amendment.
This Agreement constitutes the entire agreement of the parties hereto, and supercedes all
prior oral or written representations and agreements, if any, of the parties with respect to
the subject-matter hereof. No waiver or amendment of any of the terms of this
Agreement shall be binding or enforceable unless in writing and executed by the parties
hereto.
16. Notices.
All notices permitted or required hereunder shall be given in writing and shall be
addressed to the parties at their respective addresses as set forth below their signatures
hereto (or to such other address as the notifying party shall have been informed pursuant
to this Section 16 by the recipient party), shall be actually delivered in person or by a
nationally recognized overnight delivery service or sent postage prepaid by registered or
certified mail with return receipt requested, and shall be deemed effective upon delivery
or 5 business days after such mailing.
17. Binding Effect; Assignment.
This Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns; provided, however, that Sponsor may not
assign any of its rights and obligations under this Agreement without the prior written
consent of the City, which consent may be withheld in the City’s sole discretion.
18. Severability.
If any provision of this Agreement is in conflict with any applicable statute, regulation, or
rule of law, then such provision shall be deemed to be null and void to the extent that it is
in conflict therewith, but without invalidating such provision in any other circumstance or
any of the then-remaining provisions hereof.
19. Headings.
The section headings herein are for convenience of reference only and are not part of and
shall not affect the construction of this Agreement.
20. Counterparts.
This Agreement may be executed simultaneously in two or more counterparts, each of
which shall be deemed an original and all of which together form one agreement.
21. Retention of Rights.
Except as specifically provided by this Agreement, Sponsor does not obtain by virtue of
this Agreement any right, title, or interest in the Wellness Center or any of the trademarks
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used in the Wellness Center, nor does this Agreement give Sponsor the right to use, refer
to, or incorporate in marketing or other materials any name, logo, trademark, or copyright
used by the Wellness Center without the prior written consent of the City.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates
set forth below to be effective on the date of execution by the City.

CITY OF WATERTOWN

DACOTAH BANKS, INC.

BY:

BY:

___________________________ __/__/___
Mayor Sarah Caron
Date

__________________________ __/__/___
Chad Bergan, CFO
Date

ATTEST:

_______________________________
Kristen Bobzien, Finance Officer

ADDRESS FOR MAILING NOTICE:

ADDRESS FOR MAILING NOTICE:

_________________________________
_________________________________
_________________________________

_________________________________
_________________________________
_________________________________
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Corporate Partnership Proposal
Prepared exclusively for:

1
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EXHIBIT A
Dacotah Bank
Partnership Rights/Benefits
April 6, 2018

1. DESIGNATION & RIGHTS TO MARKS
•

SPONSOR will be an official marketing and sponsor partner of the Prairie Lakes Wellness
Center, and will have the rights to utilize the official marks and logos of the Prairie Lakes
Wellness Center to designate themselves as an official partner of this venue.

2. PERMANENT SIGNAGE – WELLNESS CENTER
•

SPONSOR will receive permanent identification at the Prairie Lakes Wellness Center.
o Signage will be located on the overhang depicted in the rendering, on the 1st level of
the Wellness Center, above the main ingress/egress walkway located near the lobby,
locker rooms, and staircase.
▪ Signage renderings will accompany proposal.
▪ SPONSOR is responsible for creative costs associated with this signage.
• Operator will be responsible for production and installation of
signage.
▪ SPONSOR may, at their own expense, change their messaging or images
throughout the term of their agreement.
▪ All final designs and locations are subject to Operator and PLHS approval,
which will not be unreasonably withheld.

3. PERMANENT SIGNAGE – “PARKS & REC” aka “LARGE” GYMNASIUM
•

SPONSOR will receive permanent identification in the “Parks & Rec” aka “Large”
Gymnasium connected to the Prairie Lakes Wellness Center.
o Signage will be located on interior fascia, in the corner above the North doors that
exit into the concession area.
▪ Signage renderings will accompany proposal.
▪ SPONSOR is responsible for creative and production costs associated with
this signage.
• Operator will be responsible for installation of signage.
2
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▪
▪

SPONSOR may, at their own expense, change their messaging or images
throughout the term of their agreement.
All final designs and locations are subject to Operator and PLHS approval,
which will not be unreasonably withheld.

3) HOSPITALITY
•

SPONSOR will receive use of the Prairie Lakes Wellness Center, or other City-owned
facility, one (1) day per year for private corporate usage:
o Facility and event space/setup subject to Operator approval.
o SPONSOR is responsible for any direct costs associated with such event, such as
food and beverage, etc.
o Date and time of event must be mutually agreed upon between the SPONSOR and
Operator with at least ninety (90) days’ notice and is subject to availability of the
facility.
o Operator reserves the right to reschedule SPONSOR’s event, or relocate it to
another area within the facility, subject to forty-five (45) days’ notice, if Operator has
t book a public event at the Wellness Center.
o Use of the Wellness Center shall comply with all relevant laws and Operator policies
regarding facility use.

•

SPONSOR’s full-time employees will receive the right to purchase memberships at the
Prairie Lakes Wellness Center at a discounted rate of twenty-percent (20%), subject to
Operator’s policies and procedures.

•

SPONSOR will receive exclusive invitations to special events at the Prairie Lakes Wellness
Center and other relevant City-related events.
o Events may include B2B networking events, annual sponsor summits, ribbon
cuttings, groundbreakings, construction tours, and other such gatherings.

4) OTHER ASSETS
•

SPONSOR and Operator will mutually agree upon and disseminate a press release
announcing the partnership.
o A press conference may also be held upon SPONSOR and Operator collaboration.

•

Operator will provide SPONSOR recognition on the Wellness Center website(s) as an
Official Partner of the facility, and a link to SPONSOR’s home website page.
3
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•

SPONSOR will receive recognition one (1) time per month via official Wellness Center
social media promotions on Facebook and Twitter.
o SPONSOR will also receive recognition on other social media
applications as it evolves in future years.
▪ SPONSOR is responsible for all creative associated with
messaging which will be approved and deployed by Operator.

5) TERM & INVESTMENT
•

Term of this Agreement will be for three (3) years and three (3) months, beginning April 16,
2018, and ending July 15, 2021.

•

SPONSOR will pay Operator as follows, excluding any sales tax that might be applicable:
o Year 1 (April 16, 2018 – April 15, 2019) = $14,000 (net)
o Year 2 (April 16, 2019 – April 15, 2020) = $14,500 (net)
o Year 3 (April 16, 2020 – July 15, 2021) = $15,000 (net)

•

Payments will be due on a semi-annual basis, with fifty-percent (50%) due in April and
October of each contractual year.
o First installment due at signing.

•

Operator shall provide SPONSOR with an invoice for each such semi-annual installment no
later than thirty (30) days prior to the due date thereof.

SPONSOR APPROVAL

OPERATOR APPROVAL

Initial _______ Date________

Initial _______ Date________

SUBJECT TO EXECUTION OF A FORMAL SPONSORSHIP AGREEMENT BY BOTH PARTIES
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Agenda Item 5 - PLWC Sponsorship Agreement with Vast

SPONSORSHIP AGREEMENT
FOR
PRAIRIE LAKES WELLNESS CENTER
1. Parties.
This Sponsorship Agreement (this “Agreement”), is entered into by and between the City
of Watertown, South Dakota, a municipal corporation (the "City”) and Clarity Telecom,
LLC dba Vast Broadband (the “Sponsor”) (collectively, the “Parties”), to be effective on
the date of execution by the City (the “Effective Date”).
2. Term.
This Agreement shall be effective on the Effective Date, however, Sponsorship Rights
shall commence on April 16, 2018 and shall terminate on July 15, 2023, unless this
Agreement is terminated earlier pursuant to the provisions hereof (the “Term”).
3. Sponsorship Rights.
a. Sponsor shall be an advertiser at the Prairie Lakes Wellness Center (the “Wellness
Center”). Except as otherwise set forth herein, Sponsor’s advertisement material will
be displayed during normal hours of operation and at all public events held at the
Wellness Center during the Term. The sponsorship rights granted pursuant to this
Agreement (the “Sponsorship Rights”) are set forth in Exhibit A, attached hereto and
incorporated herein by this reference.
b. Notwithstanding any other provisions of this Agreement, Sponsor acknowledges and
agrees that City, Wellness Center Tenants, Third-party Promoters and/or Licensees
may be entitled to sell sponsorships, nonpermanent advertising, and promotional
rights for games and events at the Wellness Center. Sponsor acknowledges and
agrees that, unless otherwise set forth in Exhibit A, City, Wellness Center Tenants,
Third-party Promoters and/or Licensees are entitled to sell advertising for their games
and/or events at the Wellness Center, which advertising may be within the same
business category as Sponsor.
c. Notwithstanding anything herein to the contrary, the City reserves the right, in its
reasonable discretion, to cover, remove, or not illuminate Sponsor signage and not
include the Sponsor in promotional material during Wellness Center events that are
not controlled by the City, if required to do so pursuant to any written contracts or
agreements entered into by the City with any unrelated third parties for use of the
Wellness Center; provided, however, the City will use commercially reasonable
efforts to not be required to cover, remove or not illuminate such signage; and
provided further, however, if the City learns or determines Sponsor signage must be
covered, removed or not illuminated for any Wellness Center event not controlled by
City, the City will promptly notify the Sponsor so the Sponsor may attempt to
negotiate to obtain the rights not to have such signage covered, removed or not
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illuminated. Examples of events not controlled by the City where Sponsor signage
may be required to be covered, removed, or not illuminated include specific
organization sponsored events, religious events and youth events. If, after use of such
efforts, the City reasonably and in good faith determines the Sponsor signage must be
covered, removed, or not illuminated, then the City will exercise due care in the
removal or covering of, or disconnecting the electricity illuminating Sponsor signage
and in replacing or uncovering, or reconnecting the electricity so as to illuminate, the
Sponsor signage, and will be responsible for any and all damage to or loss of any
such signage. The Sponsors’ signage will be replaced, uncovered or illuminated, as
applicable, at no cost to the Sponsor, as soon as reasonably possible following the
conclusion of the event for which removal, coverage or disconnection of electricity
for illumination purposes is required.
4. Compensation.
Sponsor shall pay to the City an annual fee for the Sponsorship Rights. The
compensation schedule relating to the Sponsorship Rights is set forth in Exhibit A,
attached hereto and incorporated herein by this reference. Sponsor represents and
warrants to the City that it has not entered into and is not subject to any agreement,
arrangement, or understanding with any individual or entity whereby such individual or
entity is entitled to a fee or commission with respect to any amount payable under this
Agreement.
5. Advertisement Material.
a. The content and form of all advertising, sponsorship, and promotional material under
this Agreement (the “Advertisement Material”) shall be subject to the prior written
approval of the City, which approval shall not be unreasonably withheld or delayed.
It shall be deemed reasonable for the City to reject, in whole or in part, any
Advertisement Material that it, in its sole discretion, determines is inconsistent with
this Agreement or the best interests of the Wellness Center or may violate the rights
of others. Moreover, the parties hereto agree and understand that there exists an
agreement with the Prairie Lakes Health Care System for the naming rights of the
Wellness Center, as well as restrictions on interior and exterior advertising, signage or
other advertisements, sponsorships and promotional materials. The parties hereto
agree that such Agreement controls the application of this agreement, and the Sponsor
has been provided, or has access to the same.
b. Unless otherwise set forth in Exhibit A, Sponsor shall pay the initial costs of
construction and installation of the Advertisement Material. Sponsor shall also pay
the costs of any subsequent change in the Advertisement Material.
c. All positioning and placement of the Advertisement Material is at the sole discretion
of the City, subject to the terms of this Agreement. Except as specifically provided
herein, in no event will any adjustment, replacement, or refund be made because of
the position or placement of any Advertisement Material.
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d. Sponsor shall be responsible for adhering to all deadlines imposed by the City with
respect to the submission of Advertisement Material. Sponsor shall be responsible
for checking the copy of all Advertisement Material for accuracy and providing the
City with prompt written notice of errors or changes within the applicable deadlines.
The City shall not be liable (for consequential damages or otherwise, whether or not
foreseeable) to Sponsor for any errors or omissions relating to any Advertisement
Materials. The City shall make no change in the content of any Advertisement
Materials without the consent of Sponsor.
e. No contest of any nature shall be part of any Advertisement Material unless Sponsor
shall first submit full details thereof in writing to the City, and the City shall approve
of such contest, which approval shall not be unreasonably withheld or delayed.
f. Advertisement Material shall contain: (i) no misleading, unwarranted, exaggerated, or
doubtful claims or statements, and Sponsor guarantees the truth of all claims and
statements made in all Advertisement Materials; (ii) no infringement of another
person’s or entity’s rights, whether by plagiarism, copyright or trademark
infringement, or otherwise; (iii) no disparagement of any competitor or any
competitor’s goods or services; (iv) no statements or announcements that are
slanderous, obscene, profane, vulgar, repulsive, or offensive, either in theme or in
treatment; and (v) no mention by name of other generally advertised products or
services.
6. Legal Compliance.
The provisions of this Agreement and the rights herein granted are and shall be subject to
applicable federal, state, and municipal laws and regulations and all actions of
governmental bodies.
7. Rights of Refusal.
Notwithstanding anything in this Agreement to the contrary, the City reserves the right to
refuse to publish or display any Advertisement Material or portion thereof, and the right
to cause to be interrupted any of the same while in progress, if the City reasonably and in
good faith determines that such Advertisement Material is of substandard technical
quality or not in conformity with generally accepted standards of good taste in the local
community; provided, however, that in any such event, the City shall notify Sponsor
within a reasonable time stating the reason for such refusal or interruption.
8. Indemnification.
a. Sponsor hereby agrees to defend, indemnify, and hold harmless the City from and
against any and all loss, liability, damage, claim, demand, and/or expense (including,
without limitation, reasonable attorneys’ fees and expenses) arising out of or relating
to: (i) the character, content, or subject matter of any advertising, sponsorship, or
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promotional material published or displayed pursuant to this Agreement, including,
without limitation, any violation or alleged violation or infringement or alleged
infringement of any copyright, trademark, trade name, or other proprietary right or
any claim for libel, slander, unfair or illegal trade practice, unfair or illegal
competition, or invasion or violation of any right of privacy; or (ii) the negligence or
willful misconduct of Sponsor.
b. The City’s acceptance or approval of any Advertisement Material shall not affect
Sponsor’s indemnification obligations under this Agreement.
c. Notwithstanding any other provision of this Agreement, all indemnification
provisions of this Agreement shall survive the expiration or termination of this
Agreement.
9. Film/Video Productions.
Sponsor hereby acknowledges that the Wellness Center may be rented or used for the
production of motion pictures, films, and/or videos (each a “Film”) and hereby consents
to such use. Sponsor recognizes that, in connection with the production of a Film, its
signage may be required to be covered, shrouded, or not operated, and Sponsor hereby
consents thereto. In the event that Sponsor’s signage is not required to be covered,
shrouded, or not operated in connection with the production of a Film, and provided that
Sponsor shall not be required to pay any fee or charge in connection with the production,
distribution, or exhibition of the Film, Sponsor hereby releases all claims arising from the
exhibition or appearance of Sponsor’s signage in a Film that is produced pursuant to a
contract with the City; provided, however, that such signage may be exhibited or appear
in such Film only with Sponsor’s prior written consent and in the absence of such
consent, such signage shall be covered, shrouded, or not operated in connection with such
Film.
10. Force Majeure.
a. If the City shall be temporarily prevented, in whole or in part, from performing its
obligations hereunder by virtue of any cause beyond its reasonable control (including,
without limitation, any act of God, emergency, war, act of terrorism, accident, player
strike, referee strike, labor difficulty, legal restriction, government action, or
mechanical difficulty, each such cause being a “Force Majeure Event”), then the
City’s obligations under this Agreement shall be excused for a period of time equal to
the period during which it shall have been prevented from performing. In no event
shall Sponsor be entitled to any damages, payment, or remedy hereunder as a result of
any such Force Majeure Event.
b. If any Force Majeure Event makes it permanently impractical or impossible for the
City to fulfill its obligations under this Agreement, the City shall give prompt written
notice thereof to Sponsor, and, as of the date of such written notice, this Agreement
shall terminate and the parties hereto shall be relieved from further performance
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hereunder. If this Agreement is so terminated, then Sponsor shall be entitled to an
adjustment of the amounts previously paid hereunder for that portion of the Term that
remains.
11. Default.
In the event Sponsor (i) files any petition in bankruptcy, (ii) makes a general assignment
for the benefit of creditors or takes the benefit of any insolvency act or (iii) becomes
subject to the appointment of a receiver or trustee for itself or any of its property, then the
City shall be entitled to terminate this Agreement effective immediately upon notice of
termination delivered in writing to Sponsor. Other than as set forth in the immediately
preceding sentence, in the event of a default by either party in the performance of any of
the terms of this Agreement (except as provided in Section 10 above), which default shall
not have been remedied within 3 business days (in the event of a payment default) or 10
business days (in the event of any other default) after notice of the default has been
delivered to the defaulting party, the non-defaulting party may, in addition and without
prejudice to any other remedies that may, under the circumstances, be available to it,
terminate this Agreement effective immediately upon notice of termination delivered in
writing to the other party.
12. Relationship of the Parties.
The relationship of the parties hereto shall be that of independent contractors and nothing
herein shall be construed to create or imply an employer/employee, agency, joint venture,
partnership, or other relationship, it being acknowledged that each of the parties is
engaged in its own separate and distinct business and is not under the control of the other
party in the performance of the agreements herein contained. Sponsor has made no
payment directly or indirectly to any elected official, officer, or employee of the City or
of any public trust where the City is a beneficiary of money or any other thing of value to
procure this Agreement.
13. Support.
Sponsor agrees that it shall use its good faith reasonable efforts to support the Wellness
Center and encourage the use of Wellness Center facilities. Each party shall cooperate in
good faith in effectuating the provisions of this Agreement and considering any proposals
of the other.
14. Governing Law.
This Agreement shall be governed by, construed, and enforced in accordance with the
laws of the State of South Dakota, without regard to conflicts of law principles. The
parties agree that venue of any legal action arising out of this Agreement or incident
thereto shall be proper in a court of competent jurisdiction in Codington County, South
Dakota and each party waives any objection to such venue.
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15. Entire Agreement; Amendment.
This Agreement constitutes the entire agreement of the parties hereto, and supercedes all
prior oral or written representations and agreements, if any, of the parties with respect to
the subject-matter hereof, specifically sponsorship rights at Prairie Lakes Wellness
Center. No waiver or amendment of any of the terms of this Agreement shall be binding
or enforceable unless in writing and executed by the parties hereto.
16. Other Agreements Between The Parties
Nothing expressed or agreed to in this Agreement, shall be construed or deemed to
supersede or interfere with the rights and obligations of the parties provided in any duly
executed agreements, past or future, between the Parties which do not pertain specifically
to sponsorship rights at Prairie Lakes Wellness Center. Should exercise of a right or
performance of an obligation pursuant to such past or future Agreement between the
Parties prevent the full and complete execution of this Agreement by either party, neither
party shall be penalized but the Parties agree to re-negotiate this Agreement in good faith.
17. Notices.
All notices permitted or required hereunder shall be given in writing and shall be
addressed to the parties at their respective addresses as set forth below their signatures
hereto (or to such other address as the notifying party shall have been informed pursuant
to this Section 16 by the recipient party), shall be actually delivered in person or by a
nationally recognized overnight delivery service or sent postage prepaid by registered or
certified mail with return receipt requested, and shall be deemed effective upon delivery
or 5 business days after such mailing.
18. Binding Effect; Assignment.
This Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns; provided, however, that Sponsor may not
assign any of its rights and obligations under this Agreement without the prior written
consent of the City, which consent may be withheld in the City’s sole discretion.
19. Severability.
If any provision of this Agreement is in conflict with any applicable statute, regulation, or
rule of law, then such provision shall be deemed to be null and void to the extent that it is
in conflict therewith, but without invalidating such provision in any other circumstance or
any of the then-remaining provisions hereof.
20. Headings.
The section headings herein are for convenience of reference only and are not part of and
shall not affect the construction of this Agreement.
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EXHIBIT A
Vast Broadband
Sponsor Rights/Benefits
April 9, 2018

1. OFFICIAL PRODUCT & SERVICE INTEGRATION
•

Clarity Telecom, LLC dba Vast Broadband (“SPONSOR”) will be the official service
provider of the Prairie Lakes Wellness Center (“Operator”) in the following categories:
o Broadband internet service (with enough bandwidth to run WIFI)
▪

Includes management of WIFI hotspots

o Multichannel video program distribution service (cable television service)
o Phone service and hosted phone service
•

SPONSOR will have the official right within the above categories to utilize the official marks
and logos of the Prairie Lakes Wellness Center to designate themselves as the official Service
Provider of the Prairie Lakes Wellness Center in such categories accordingly.

•

SPONSOR will provide video services for all televisions with HD boxes. Estimated charges
for such services are not to exceed five-dollars ($5.00) per month, per HD box, to be paid by
Operator to SPONSOR.

•

SPONSOR will provide internet data services required by Operator and its subcontractors,
such as the Prairie Lakes Wellness Center in-kind. These services are valued at onethousand-five-hundred-dollars ($1,500) monthly. In the event Operator requires more, or
less, bandwidth in the future, Operator will recognize the change in value as it pertains to the
in-kind aspect of this partnership.
o SPONSOR is to value all services at fair-market value.
o The wireless network should be referred to as the “Vast Broadband Wi-Fi Network”.
o Operator will use reasonable efforts to have third party promoters and tenants refer
to the Wellness Center WIFI network as the “Vast Broadband Wi-Fi Network” or
other similar terminology, in all PA announcements, scoreboard displays, and other
promotional mediums and materials, as appropriate.

•

Operator will be responsible for video services cabling and the already-installed coax cabling
for necessary video services within the Wellness Center. Operator will consult with
SPONSOR as it pertains to the cabling specifications to ensure future quality of the service
signal is adequate.
1
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•

It is acknowledged by both the Operator and the SPONSOR that the fair market value for
the above annual services may increase or decrease during the term of the Agreement. In the
event such fair market value does materially increase or decrease during the term, Operator
and SPONSOR will mutually agree upon alternative fair market pricing. If SPONSOR
cannot provide Operator such annual services at a fair market value, Operator may purchase
products from a competitor.

•

Operator agrees to purchase all additional products and services within the official categories
required for the Wellness Center from SPONSOR.
o SPONSOR agrees to provide these products and services to Operator at a
competitive price, at or below market value.
▪ If SPONSOR cannot provide Operator such products and services at or
below market value, Operator may purchase products from a competitor.

2. MARKETING DESIGNATION & RIGHTS TO MARKS
•

SPONSOR will be an official marketing and sponsor partner of the Prairie Lakes Wellness
Center in the following categories:
o Broadband internet service
o Multichannel video program distribution service
o Phone service and hosted phone service

•

SPONSOR will have the right within the above categories to utilize the official marks and
logos of the Prairie Lakes Wellness Center and may utilize the official marks and logos to
designate themselves as the official partner of the venue in such categories accordingly.

3. LANDMARK – “VAST SPLASH ZONE” – AQUATIC CENTER
•

SPONSOR will receive the naming entitlements to the “Vast Splash Zone” located within
the Aquatic Center at the Prairie Lakes Wellness Center. The “Vast Splash Zone” signage
will be located on the wall above the tube slide’s exit into the water.
o SPONSOR is responsible for creative, production, and installation costs associated
with this signage.
o SPONSOR may, at their own expense, change their messaging or images throughout
the term of their agreement.
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o Final design and location are subject to Operator approval, which will not be
unreasonably withheld.
▪ Upon execution of this agreement, Operator will use all reasonable efforts to
refer to this area of the Aquatic Center at the Prairie Lakes Wellness Center
as the “Vast Splash Zone” in all applicable PA announcements, displays,
newsletters, website, and all other relevant and applicable
collateral/promotional mediums and materials.

4. PERMANENT SIGNAGE – WELLNESS CENTER
4a.
•

SPONSOR will receive ten (10) “WIFI Service provided by Vast Broadband” permanent
signs located at previously designated location throughout the Prairie Lakes Wellness Center
o The size of each permanent sign will be approximately 8” x 8”.
▪ SPONSOR is responsible for creative, production, and installation costs
associated with this signage.
▪ SPONSOR may, at their own expense, change their messaging or images
throughout the term of their agreement.
▪ Final design and location are subject to Operator approval, which will not be
unreasonably withheld.

4b.
•

SPONSOR will receive a permanent identification in the form/shape of a basketball player
located in the Prairie Lakes Wellness Center Gymnasium (aka “Large Gymnasium”, “Parks
& Rec Gymnasium).
o SPONSOR is responsible for creative, production, and installation costs associated
with this signage.
o SPONSOR may, at their own expense, change their messaging or images
throughout the term of their agreement.
o Final design and location are subject to Operator approval, which will not be
unreasonably withheld.

5. HOSPITALITY
•

SPONSOR’s will receive two (2) complimentary “Family Memberships” annually, for the
duration of this agreement, subject to operator’s policies and procedures.

6. OTHER ASSETS
•

SPONSOR and Operator will mutually agree upon and disseminate a press release
announcing the partnership.
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o A press conference may also be hosted if SPONSOR and Operator collaborate and
agree to such.
•

Operator will provide SPONSOR recognition on the Wellness Center website as an
“Official Partner” of the facility, and a link to SPONSOR’s home website page.

•

SPONSOR will receive one (1) posts per month via official Wellness Center social media
promotions on Facebook and other active and applicable social media applications.
o SPONSOR will also receive recognition on other social media
applications as it evolves in future years.
▪ SPONSOR is responsible for all creative associated with
messaging which will be approved and deployed by Operator.

7. TERM & INVESTMENT
•

Term of this Agreement will be for five (5) years and three (3) months, beginning April 16,
2018, and ending July 15, 2023.

•

With consideration of the value of the in-kind services addressed in this proposal, and the
value of products/services already provided ($104,000 total value), SPONSOR will pay
Operator as follows, excluding any sales tax that might be applicable:
• Year 1 (April 16, 2018 – April 15, 2019) = $2,000 (net)
• Year 2 (April 16, 2019 – April 15, 2020) = $2,000 (net)
• Year 3 (April 16, 2020 – April 15, 2021) = $2,000 (net)
• Year 4 (April 16, 2021 – April 15, 2022) = $2,000 (net)
• Year 5 (April 16, 2022 – July 15, 2023) = $2,000 (net)

•

Payments will be made on an annual basis, due in April of each contractual year.
• Year 1 payment will be due at signing.

•

Operator shall provide SPONSOR with an invoice installment no later than thirty (30) days
prior to the due date thereof.
SPONSOR APPROVAL

OPERATOR APPROVAL

Initial _______ Date________

Initial _______ Date________

SUBJECT TO EXECUTION OF A FORMAL SPONSORSHIP AGREEMENT BY BOTH PARTIES
FOUR (4) ATTACHMENTS
Vast Basketball Man Graphic, Vast Splash Zone Graphic, PLHS Letter of approval, Scanned initial page
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VastBasketballMan (VastBasketballMan.pdf)

VastSplashZone_Dolphin.pdf
Letter to Mayor Caron 03202018 (vast).pdf
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Agenda Item 6 - Codington County Heritage Museum discussion
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