EXHIBIT 1
CONTRACT BY AND BETWEEN ST. CHARLES COUNTY AND CITY OF ST. CHARLES FOR
USE OF ST. CHARLES COUNTY TRANSPORTATION SALES TAX FUNDS FOR ROAD
IMPROVEMENTS NEEDED TO SUPPORT THE SKINNER INDUSTRIAL DRIVE - FEDEX
EXPANSION PROJECT
This agreement is entered into by St. Charles County, Missouri, hereinafter referred to as "County"
and City of St. Charles, Missouri, hereinafter referred to as "Municipality."
In consideration of the mutual covenants herein contained, and other good and valuable consideration
including the mutual recognition of the vital importance of the road improvements needed to support
the Skinner Industrial Drive - FedEX Expansion Project ("Project") in the Municipality, the parties
hereto agree as follows:
SECTION ONE: PREAMBLE
The County Executive has been authorized by Ordinance
to execute this agreement
with the Municipality for the use beginning in fiscal year 2019 of St. Charles County Transportation
Sales Tax funds for road improvements needed to support the Project within the Municipality in an
amount not to exceed $1,087,500 (the "County Economic Development Contribution Amount").
SECTION TWO: SERVICES AND CONTRIBUTION
A.

The Municipality shall cause to be constructed certain road improvements substantially similar
to those described in the Municipality's Road Board Economic Development Application dated
October 13, 2019 and attached hereto as Exhibit A. The project shall include: (1) preparation of
design plans, (2) right-of-way acquisition as may be needed, (3) utility relocations as may be
needed, (4) installation of traffic signal, and (5) roadway construction.

B.

The total cost of this project is estimated as $2,175,000.

C.

The Municipality will be reimbursed by the County for 50% of actual costs incurred by or on
behalf of the Municipality, up to a maximum of the County Economic Development
Contribution Amount, however the County shall not provide any cost reimbursement for any
decorative enhancements, and shall not provide any reimbursement for costs paid for or
reimbursed by parties other than the Municipality or the FedEX Private Partnership. The
Municipality will be responsible for the remainder of actual costs including those that exceed
the estimate recited above and any decorative enhancements. Reimbursement by the County
will be made pursuant to Section Eleven of this contract.

SECTION THREE: PLAN SUBMISSION AND REVIEW
A.

Final Plan
The Municipality shall submit to the County's Roads and Traffic Manager a Final Plan for
approval prior to proceeding with construction. The Roads and Traffic Manager will timely
provide the Municipality with either written approval or comments for the Municipality to
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consider. The Municipality shall timely refine the Final Plan and resubmit. No Transportation
Sales Tax funds will be eligible to be used for reimbursement until after the Final Plan has
been approved.
B.

Plan Submission
The Final Plan shall be submitted as given herein unless instructed otherwise. A hard copy (11"
x 17", half size) shall be delivered to the Transportation Department at 201 North Second
Street, St. Charles, Missouri, 63301, Room 560. An electronic copy (pdf format) should be
uploaded to ftp://ftp.sccmo.org/ or as otherwise instructed. The plans should be uploaded as a
single file that contains all the plan sheets.

SECTION FOUR: STAFF TIME
Staff time incurred by the Municipality, or the FedEX Private Partnership or any related entity, is not
reimbursable from the County and shall not be considered as part of any required match.
SECTION FIVE: TRANSPORTATION SALES TAX SIGN
The Municipality shall include in the construction contract specifications the requirement for the
construction contractor to furnish and erect a sign of the size, lettering, and colors as depicted in
Exhibit B to this agreement at each end of the project construction limits in a visible location. This
sign shall be erected at the beginning of construction and may be removed 30 calendar days after final
construction contract completion.
SECTION SIX: TERM
A.

This agreement shall become effective upon execution by all parties hereto and shall continue
through the end of the County's fiscal year in which the agreement is executed. This agreement
is subject to appropriation by the County in each fiscal year of funds sufficient to fulfill the
terms of this agreement.

B.

This agreement shall renew automatically for an indefinite number of one-year terms, each
beginning on the first and ending on the last day of the County's fiscal year, until the scope of
services has been completed unless the agreement is terminated by failure to appropriate funds
as provided in this Section.

C.

The County and Municipality each reserve the right to terminate this agreement, if this
agreement is terminated according to Section 7.

D.

Should the County fail to appropriate any funds in its annual budget ordinance for any of the
fiscal years to which this agreement applies, this agreement will terminate upon notice to the
Municipality by the County that the appropriation was not approved in the annual budget
ordinance, which notice shall be sent, fist-class mail, to the Municipality at the address set out
at the end of this agreement.
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SECTION SEVEN: TERMINATION
A.

In the event of a breach of this agreement by either party hereto that his not remedied within
thirty (30) days after delivery of written notice of such breach, the aggrieved party may
terminate this agreement by written notice to the other, which shall be effective on the day
following delivery.
On expiration or termination of this agreement, for any cause, each party shall without
additional cost to the other, provide all reasonable assistance and devote its best efforts to
returning to each party, or its designee, in an orderly and expeditious manner, all data, records,
equipment and documents belonging to that party.

B.

In the event the Municipality fails to provide the administration and/or matching funds agreed
to by the Municipality under the terms and conditions of this Agreement, Municipality agrees
to pay all costs incurred by the County, excluding attorney's fees, in assuming administration
of the project to its conclusion and/or the project match to the conclusion of the project.

C.

Municipality hereby represents that it has the authority to agree to the multi-year project match
and administration, subject to annual appropriation. Nothing herein requires County to agree to
the administration of the project or to assume the match, and Municipality understands that if
County agrees to administer the project or assume the match, as applicable, Municipality has
contracted through this Agreement to assume those costs as though such cost had been
assessed as liquidated damages.

SECTION EIGHT:
PRECEDENT

AUTOMATIC TERMINATION UPON FAILURE OF CONDITIONS

Subject to the force majeure provision of this agreement stated in Section Nine below, this agreement
terminates automatically if the following conditions is not satisfied on or before December 31, 2020:
construction of the FedEX expansion facility substantially similar to that described in the
funding application attached hereto as Exhibit A, with construction of such facility considered
to be complete on the date the Municipality issues a Certificate of Occupancy for the facility.
SECTION NINE: PROJECT SCHEDULE
A.

Timely completion is an essential element of this agreement and every effort shall be made to
meet the project schedule provided in this agreement. The County and the Municipality agree
to work diligently to timely submit and timely review and approve all required plans and
documents in order to work toward timely completion of the project. The County and
Municipality will review the project schedule on a regular basis to ensure the work outlined
herein will be begun and completed as provided herein and to ensure that the condition
precedent identified in the proceeding section is met.

B.

Force Majeure. In case by reason of force majeure either party hereto shall be rendered unable
wholly or in part to carry out its obligations under this agreement, then except as otherwise
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expressly provided in this agreement, if such party shall give notice and full particulars of such
force majeure in writing to the other party within a reasonable time after occurrence of the
event or cause relied on, the obligations of the party giving such notice, as far as they are
affected by such force majeure, shall be suspended during the continuance of the inability then
claimed which shall include a reasonable time for the removal of the effect thereof, but for no
longer period, and such party shall endeavor to remove or overcome such inability with all
reasonable dispatch. The term "force majeure," as employed herein, shall mean damage or
destruction by fire or casualty; strike; lockout; civil disorder; acts of terrorism; significant
escalation of hostilities involving U.S. armed forces; an inordinate delay in the issuance of any
permits and/or legal authorization by a governmental entity that is necessary for the
Municipality to proceed with construction of the project improvements, the road improvements
or any portion thereof; shortage or delay in shipment of material or fuel; acts of God; unusually
adverse weather or wet soil conditions, or any other similar or different cause not reasonably
within the control of the party claiming such inability. The Municipality agrees that, to the best
of its knowledge, no event of force majeure exists at the time of execution of this agreement.
SECTION TEN: COST OVERRUNS
The Municipality will be responsible for any costs that exceed the estimate provided in Section Two
above.
SECTION ELEVEN: REMUNERATION
Reimbursements by the County pursuant to Section 2 shall be submitted to the County's
Transportation Director for review and approval no more often than monthly. Each reimbursement
request shall include a cover letter, reimbursement summary, copy of invoices, and proof of payment.
Payments shall not exceed fifty percent (50%) of actual expenses incurred by or on behalf of the
Municipality or that approved by the County's Roads and Traffic Manager.

SECTION TWELVE: NOTICE
Any notice required or permitted to be given hereunder shall be deemed properly given if mailed by
first-class mail to the address set out for each party at the end of this agreement. Notice to the County
shall be sent to the Transportation Director. Notice to the Municipality shall be sent to its City
Administrator.
SECTION THIRTEEN: SUPERVISION AND THE RELATIONSHIP OF THE PARTIES
A.

In the performance of the work herein contemplated, the Municipality is an independent
contractor with the authority to control and direct the performance of the details of the work.
The County is interested in approval, design, and results obtained. The Municipality agrees to
comply with all federal, state and municipal laws, rules and regulations pertaining to the
project that are now or may in the future become applicable to Municipality.

B.

The parties to this contract agree that the Municipality is not an employee of County and is not
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entitled to the benefits provided by County or its employees, including, but not limited to,
group insurance and pension plan. The Municipality is an independent entity. The Municipality
and County agree that the County may contract with others to provide the services called for in
this contract in the event that Municipality breaches its obligations contained in this contract.
SECTION FOURTEEN: INDEMNIFICATION
A.

To the extent permissible by law, Municipality shall indemnify and hold County harmless from
any and all liability, loss or damage County may suffer as a result of claims, demands, costs or
judgments against it arising out of Municipality's performance of this contract.

B.

To the extent permissible by law, County shall indemnify and hold Municipality harmless from
any and all liability, loss or damage Municipality may suffer as a result of claims, demands,
costs or judgments against it arising out of County's performance of this contract.

C.

It is understood and agreed that the obligation of County to perform under the terms of this
contract is expressly conditioned upon the existence of the Transportation Sales Tax also
known as the Road and Bridge Capital Improvements Sales Tax passed by the electorate on
November 5, 1985, and reaffirmed by the voters on April 5, 1994, August 3, 2004, and August
7, 2012.

SECTION FIFTEEN: AUDIT
The Municipality's records that shall include, but not be limited to, accounting records (hard copy, as
well as computer readable data), written policies and procedures, subcontractor files, indirect cost
records, correspondence, instructions, drawings, receipts, vouchers, memoranda, and any other data
relating to this contract shall be open to inspection and subject to audit and/or reproduction by the
County Auditor, or a duly authorized representative from the County, at the County's expense. The
Municipality shall preserve all such records for a period of three years, unless permission to destroy
them is granted by the County, or for such longer period as may be required by law, after the final
payment. The Municipality shall require all subcontractors under this contract to comply with the
provisions of this article by including the requirements listed above in written contracts with the
subcontractors.

[Remainder of page left blank intentionally. Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have executed this agreement on the date last written
below.
Executed by the County this

day of

, 2019

Executed by the Municipality this

day of

, 2019

CITY OF ST. CHARLES, MISSOURI

ST. CHARLES COUNTY, MISSOURI

By

By

________________________________

________________________________

Title ________________________________

Title ________________________________

ATTEST:

ATTEST:

By

By

________________________________

________________________________
County Registrar

Title ________________________________

CERTIFICATE OF DIRECTOR OF FINANCE
I certify that there is a balance otherwise unencumbered to the credit of the appropriation to which this
contract is chargeable, and a cash balance otherwise unencumbered in the treasury to the credit of the
fund from which payment is to be made, each sufficient to meet this obligation.

SIGNED:
Bob Schnur, Director of Finance

DATED:
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