MASTER AGREEMENT

FOR PROFESSIONAL WEBSITE AND SOFTWARE CONSULTING SERVICES
This MASTER AGREEMENT FOR PROFESSIONAL CONSULTING SERVICES (the “Agreement”) made as of the date stated below, between the Village of South Lebanon, Ohio, 99 S. High Street, South Lebanon, OH 45065 (the “Village”) and Electronic Commerce Link, Inc., organized under the laws of the State of Ohio as a Corporation, whose address is 4303 Hamilton Ave., Cincinnati, Ohio 45223 (“Consultant”).

The Village desires to engage Consultant to assist in rendering professional services. 

The Village and the Consultant in consideration of their mutual covenants herein agree, in respect of the performance of professional consulting services by Consultant and the payment for those services by the Village, to the following terms, conditions and obligations. 
SECTION 1 - BASIC SERVICES OF CONSULTANT
1.1
Consultant shall perform Basic Services (“the Project”) the scope of which is particularly set forth, defined and identified, in the attachment hereto, and made a part of this Agreement as Exhibit A.  
SECTION 2 - ADDITIONAL SERVICES OF CONSULTANT
2.1 If authorized in writing by the Village and Consultant, Consultant shall furnish or obtain from others Additional Services of certain types, which are not considered normal or customary Basic Services. Such additional services shall be agreed upon in writing by the Village and the Consultant before commencing the Additional Services.
SECTION 3 – THE VILLAGE’S RESPONSIBILITIES

The Village shall:

3.1. Provide all criteria and full information for the Project, including objectives and constraints, performance requirements, and any budgetary limitations.

3.2. Assist Consultant by providing all available information pertinent to the Project in the possession of the Village including any previous website and software information and any other data relative to the Project.

3.3. Furnish Consultant, as required for performance of Consultant's Basic Services data prepared by or services of others, as applicable.

3.4. Arrange for access to and make all provisions for Consultant to enter upon public and private property as required for Consultant to perform the scope of services.

3.5. DELETED
3.6. Furnish approvals from all governmental authorities having jurisdiction over the Project and such approvals and consents from others as may be necessary for completion of the Project.

3.7. Provide such accounting, insurance counseling and such legal services as may be required for the Project, such legal services as the Village and Consultant may require or Consultant may reasonably request with regard to legal issues pertaining to the Project.

3.8. Designate in writing the person or persons to act as the Village’s representative with respect to the services to be rendered under this Agreement.  Such person shall have authority to transmit instructions, receive information, interpret and define the Village’s policies and decisions with respect to materials, equipment, elements and systems pertinent to Consultant’s services.

3.9. Give prompt written notice to Consultant whenever the Village observes or otherwise becomes aware of any development that affects the scope or timing of Consultant’s services, or any defect in the work of any third party. 
3.10. Furnish, or direct Consultant to provide, upon approval of the Village, necessary Additional Services as stipulated in accordance with this Agreement or other services as required.

3.11. Bear all costs incident to compliance with the requirements of this Section 3.

SECTION 4 - PERIOD OF SERVICE

4.1. The provisions of this Section 4 and the various rates of compensation for Consultant's services provided for elsewhere in this Agreement have been agreed to in anticipation of the orderly and continuous progress of the Project.  
4.2. Upon receipt of a written notice to proceed from the Village, Consultant shall proceed with the performance of the services called for in Exhibit A. 
4.3. Consultant's services to be rendered thereunto shall be considered complete upon written acceptance by the Village.
4.4. If the Village has requested significant modifications or changes in the extent of the Project, the time of performance of Consultant's services and his/her/its various rates of compensation shall be adjusted appropriately, upon approval of the Village and the Consultant of a written Schedule.  
4.5. The initial terms of the Agreement is twelve (12) months from the date of the Agreement stated below.
SECTION 5 - PAYMENTS TO CONSULTANT
5.1 Methods of Payment for Services and Expenses of CONSULTANT
5.1.1. For Basic Services.  The Village shall pay Consultant for Basic Services rendered under Section 1 as follows:

The Consultant agrees to provide the Basic Services set forth Exhibit A attached hereto to the Village for the Project as listed below:
WordPress Website Design, Template Creation, 


$6,500.00

Document Migration and Training

Website Content Migration 





$   750.00

Annual Website Hosting and Maintenance



$3,150.00
E-Gov Solutions for Five (5) Features (Annual Price)


$3,000.00

TOTAL COST FOR BASIC SERVICES



          $13,400.00



  






5.1.2 For Additional Services.  The Village shall pay Consultant for Additional Services rendered based on Consultant’s fees submitted to the Village and agreed upon in writing prior to commencing the Additional Services.
5.2
Times of Payments.

5.2.1. Consultant shall submit itemized invoices for Basic and Additional Services rendered. The Village shall make prompt payments in response to Consultant’s itemized invoices by mailing via ordinary U.S. mail such payment no later thirty (30) days of Village’s receipt of invoice.
5.2.2. Fifty-percent (50%) of payment for Website Design shall be paid before commencement of Website Design services.  Balance due when the new website is accepted by the Village and goes live.
5.3
Other Provisions Concerning Payments.

5.3.1. If the Village fails to make any payment due Consultant for services and expenses within forty-five (45) days after receipt of Consultant’s itemized invoice therefore, the amounts due Consultant shall include a charge at the rate of 1% per month from said 45th day, and in addition, Consultant may, after giving seven days written notice to the Village, suspend services under this Agreement until he/she has been paid in full all amounts due for services and expenses.

5.3.2. In the event of termination by the Village under paragraph 6.1 upon the completion of any phase of the Basic Services, progress payments due Consultant for all services satisfactorily rendered through such phase shall constitute total payment for such services.

5.3.3. DELETED
5.4  
Definitions

5.4.1. DELETED
SECTION 6 - GENERAL CONSIDERATIONS

6.1
Termination.

The obligation to provide services under this Agreement may be terminated by either party upon seven (7) days' written notice by certified mail, return receipt requested, in the event of substantial failure by the other party to perform in accordance with the terms hereof through no fault of the terminating party.

6.2
Reuse of Documents.

Deleted
6.3
Controlling Law and Venue

This Agreement is to be governed by the law of the State of Ohio.  The venue for any disputes hereunder shall exclusively be the Warren County, Ohio Court of Common Pleas.
6.4  
Successors and Assigns.

6.4.1. The Village and Consultant each binds himself/herself and his/her partners, successors, executors, administrators, assigns and legal representatives to the other party, to this Agreement and to the partners, successors, executors, administrators, assigns and legal representatives of such other party, in respect to all covenants, agreements and obligations of this Agreement.

6.4.2. Neither the Village nor Consultant shall assign, sublet or transfer any rights under or interest in (including, but without limitation, moneys that may become due or moneys that are due) this Agreement without the written consent of the other, except as stated in paragraph 6.4.1 and except to the extent that the effect of this limitation may be restricted by law.  Unless specifically stated to the contrary in any written consent to an assignment, no assignment will release or discharge the assignor from any duty or responsibility under this Agreement.  Nothing contained in this paragraph shall prevent Consultant from employing such independent consultants, associates and subcontractors, as he/she may deem appropriate to assist him/her in the performance of services hereunder.

6.4.3. Nothing herein shall be construed to give any rights or benefits hereunder to anyone other than the Village and Consultant.
6.5 Modification or Amendment

No modification or amendment of any provisions of this Agreement shall be effective unless made by a written instrument, duly executed by the party to be bound thereby, which refers specifically to this Agreement and states that an amendment or modification is being made in the respects as set forth in such amendment.

6.6 Construction
Should any portion of this Agreement be deemed unenforceable by any administrative or judicial officer or tribunal of competent jurisdiction, the balance of this Agreement shall remain in full force and effect unless revised or terminated pursuant to any other section of this Agreement.

6.7 Waiver
No waiver by either party of any breach of any provision of this Agreement shall be deemed to be a further or continuing waiver of any breach of any other provision of this Agreement.  The failure of either party at any time or times to require performance of any provision of this Agreement shall in no manner affect such party’s right to enforce the same at a later time.

6.8 Relationship of Parties
The parties shall be independent contractors to each other in connection with the performance of their respective obligations under this Agreement.

6.9 Parties
Whenever the terms “the Village” and “Consultant” are used herein, these terms shall include without exception the employees, agents, successors, assigns, and/or authorized representatives of the Village and the Consultant. 
6.10 Headings
Paragraph headings in this Agreement are for the purposes of convenience and identification and shall not be used to interpret or construe this Agreement.

6.11 Notices
All notices required to be given herein shall be in writing and shall be sent certified mail return receipt to the following respective addresses:

TO:
The Village of South Lebanon, Ohio

Attn. Village Administrator


99 S. High Street


South Lebanon, OH 45065


Electronic Commerce Link, Inc.

Attn.: Bill Nadler

4303 Hamilton Ave.

Cincinnati, Ohio 45223

6.12 Insurance
Consultant shall carry comprehensive general and public liability insurance, with no interruption of coverage during the entire term of this Agreement. Consultant further agrees that in the event that its comprehensive general or professional liability policy is maintained on a “claims made” basis, and in the event that this Agreement is terminated, Consultant shall continue such policy in effect for the period of any statute or statutes of limitation applicable to claims thereby insured, notwithstanding the termination of the Agreement. Consultant shall provide the Village with a certificate of insurance evidencing such coverage, and shall provide thirty (30) days notice of cancellation or non-renewal to the Village.  Cancellation or non-renewal of insurance shall be grounds to terminate this Agreement.  The insurance shall comply with all of the following provisions:

(a) The insurer shall have an AM Best rating of A- or better, unless otherwise agreed by the Village in writing; 
(b) The insurance coverage must have commercial general liability limit of $1,000,000 per occurrence for bodily injury, personal injury and property damage and the minimum general aggregate shall be $2,000,000;

(c) The automobile liability limit shall be at least $500,000 per accident for bodily injury and property damage where applicable;

(d) The insurance coverage shall have Ohio stop gap employer’s liability with a $1,000,000 limit;

(e) The Consultant shall name the Village, its elected and appointed officials, agents, employees and volunteers as additional insureds to all insurance policies with waiver of subrogation against the Village, and shall furnish the Village with certificates of insurance naming such individuals and entities as additional insureds.  The coverage shall be primary to the additional insureds and not contributing with any other insurance or similar protection available to the additional insured’s, whether available coverage is primary, contributing or excess, and shall provide the Village with the same coverage and duty to defend as the primary coverage provides for Consultant;  

The Consultant shall include all subcontractors as insureds under its policies or shall furnish separate certificates and endorsements for each subcontractor; provided that all coverages for subcontractors shall be subject to all requirements stated herein; and

(f) Consultant shall carry statutory worker’s compensation insurance and statutory employer’s liability insurance as required by law and shall provide the Village with certificates of insurance evidencing such coverage simultaneous with the execution of this Agreement. 

SECTION 7 - SPECIAL PROVISIONS, EXHIBITS and SCHEDULES

7.1 This Agreement is subject to the following special provisions, if any:

7.1.1
None.
7.2. The following Exhibits are attached to and made a part of this Agreement:

Exhibit A.
SECTION 8 – DISPUTE RESOLUTION

Any and all controversies, disputes, disagreements, claims and demands of whatsoever kind or nature arising out of or relating in any way to this Agreement, alleged breaches thereof, and/or the parties’ relationship shall: (i) first be submitted to mediation before a mediator mutually agreed upon, and if mediation is not successful, then; (ii) the parties may litigate the dispute subject to the jurisdiction and venue stipulation in Section 6, Paragraph 6.2 herein.
SECTION 9 – ENTIRE AGREEMENT

This Agreement, together with the Exhibits and schedules identified above constitute the entire agreement between the Village and Consultant, and supersede all prior written or oral understandings. This Agreement and said Exhibits and schedules may only be amended, supplemented, modified or canceled by a duly executed written instrument, signed by all parties.

SECTION 10 – INDEMNIFICATION
Consultant will indemnify and save the Village harmless from  loss, claims, expenses, causes of action, costs, damages, and other obligations including but not limited to the Village’s reasonable attorney fees, financial or otherwise, to the extent arising from (a) negligent, reckless, and errors or omissions by Consultant, its agents, employees, licensees, contractors, or subcontractors; and, (b) the failure of Consultant, its agents, employees, licensees, contractors, or subcontractors, to observe the applicable standard of care in providing services pursuant to this Agreement
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SECTION 11 – EXECUTION

CONSULTANT :

IN EXECUTION WHEREOF, Electronic Commerce Link, Inc. the Consultant herein, has caused this Agreement to be executed on the date stated below by Bill Nadler, whose title is President, pursuant to a Resolution or Consent Action authorizing such act.

SIGNATURE: 





PRINTED NAME:   _________



TITLE:   _________________



DATE:






VILLAGE:


IN EXECUTION WHEREOF, the Council of the Village of South Lebanon, Ohio, has caused this Agreement to be executed on the date stated below by its Mayor and its Fiscal Officer, pursuant to Resolution No.   20___-_________.







SIGNATURE:  





PRINTED NAME: Lionel H. Lawhorn






TITLE:   Mayor






DATE:  












SIGNATURE:  











PRINTED NAME:  Sharon Louallen






TITLE:   Fiscal Officer






DATE:  






APPROVED AS TO FORM:

VILLAGE SOLICITOR
VILLAGE OF SOUTH LEBANON, OHIO

By: 







Date: 






EXHIBIT A
1. Project Items:

a. Provide new website designs; mockup and three (3) rounds of revisions.

b. Make HTML pages “responsive” so that it sizes appropriately for common sized phone, tablet, and PC.

c. Implement WordPress Templates for website design.

d. Ensure easy editing of key Template components (such as Scroller on home page, if any).

e. Install hosted WordPress site.

f. Install plug-ins: Calendar, Documents, and other E-gov Basics features as purchased.

g. Assistance in taking the site live.

h. On-going support.
2. Website Features
a. Responsive to screen size.

b. Community Calendar integrated as a WordPress plug-in.

c. Documents integrated as a WordPress plug-in.
3. Content Migration

a. Content creation and migration is optional. It will be performed by customer, unless the optional Content Migration services are purchased.

b. Content migration will relieve you of the responsibility of moving all of the content, and get you up and running on the new site much quicker.

4. Training

a. One “train the trainer” type over-the phone class is included.  It is intended for an audience of three (3) or less.

5. Compatibility
a. Design will be implemented with an attempt to maximize cross-browser compatibility for PC and Mobile, with specific focus on the following versions: IE10, and most recent two versions of Firefox and Chrome, as of agreement date.  This address the vast majority of browsers in use, and will help to ensure good usability on multiple devices and screen sizes.
6. Ownership and Usage
a. The Village asserts that all content provided is owned or properly licensed, so that we may legally host it.  The Village is responsible for ensuring that any future uploaded files (such as, but not limited to, documents, images, videos) are properly licensed so that Consultant can legally host them. All coding developed or provided may be re-used by Consultant in other projects in part or in its entirety.
b. Customer will retain the rights to use the HTML and CSS and any other files supplied by Customer. WordPress themes, plugins, and widgets will be installed and licensed by Consultant, and Consultant will retain these licenses. Should the Village wish to take their hosting elsewhere, the HTML, CSS, Javascript and other codes necessary to render webpages at the client can all be moved.  Licenses for plugins, widgets, themes, etc., will need to be obtained separately by the Village (as many of those are non-transferrable).
7. Expected Delivery

a. 5 – 7 weeks for template design process

b. 2 – 3 weeks for content migration

8. Review Period

a. Template review period of two weeks after delivery is included. Any bugs identified and reported during the two week review period will be addressed as part of this agreement.
9. Hosting

a. Annual hosting and maintenance will be provided. This includes server maintenance, backup, version management of Operating System, WordPress, Plugins, Widgets, Themes, and E-Gov Components.
b. Consultant will host the application for the Village and will provide the Village with “bug” fixes and key user support.  Consultant agrees to use commercially reasonable efforts to correct any software bugs that are reported and to keep the website functioning.  Downtime or operational issues which may arise which Consultant makes such corrective efforts shall not be deemed a default hereunder.

10. User Licensing

a. An unlimited number of Editors are available for WordPress.

b. The Village acknowledges they are receiving only a limited license to use the Software and related documentation, if any, and shall obtain no title, ownership nor any other rights in or to the Software and related documentation, all of which title and rights shall remain with Consultant.
c. The Village agrees that this license is limited to applications for its own use.  The Village may not rent or lease the Software nor offer its use for others.
d. This license shall be in force for a term as defined herein and may be renewed for subsequent terms as specified.  Upon termination, Consultant will discontinue services under this agreement and will provide the Village with an electronic copy of all of the Village’s data.
11. Other Terms

a. Prices include normal support and initial training for 1 – 2 key users, software maintenance, and hosting.

b. Additional services, such as additional training sessions, are available at $105 per hour.

c. Hosting includes 10GB of disk storage. Additional storage available at $25/GB/month.

d. Prices exclude credit card gateway and processing fees, which may be charged by other companies for these services.

e. Agreement will become effective and billing for annual fees will start as soon as applications are set up by Consultant.

f. Services may be renewed by payment of annual fees each year or by continuing to use the applications.  Annual renewal fees subject to increase.

g. Each party hereby agrees to maintain the confidentiality of the other party’s proprietary information and materials, including but not limited to, all information, knowledge or data not generally available to the public which is acquired in connection with this Agreement, unless disclosure is required by law. Each party hereby agrees not to copy, duplicate, or transcribe any confidential documents of the other party except as required in connection with their performance under this Agreement.  Consultant may use contractors in the development and support of the product.  If contractors are used, then Consultant will use reasonable efforts to insure that the contractors maintain the confidentiality of proprietary materials and information.
h. CONSULTANT MAKES NO REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF THE SOFTWARE AND SHALL HAVE NO LIABILITY FOR ANY CONSEQUENTIAL DAMAGES OF ANY KIND INCLUDING, BUT NOT LIMITED TO, DATA LOSS AND BUSINESS INTERRUPTION, AND THE PARTIES AGREE THAT THE ONLY REMEDIES THAT SHALL BE AVAILABLE TO CUSTOMER UNDER THIS AGREEMENT SHALL BE THOSE EXPRESSLY SET FORTH IN THIS AGREEMENT.  The Village’s damages under this Agreement shall be limited to the fees paid for services under this Agreement.
E-GOV BASICS FEATURES WITH CITIZEN REQUEST MANAGEMENT

1. Provide five (5) of the following features as selected by the Village:
a. Citizen Request Management

b. Calendar

c. Documents

d. Frequently Asked Questions

e. Email Subscriptions

f. Payments

g. Job Postings

h. Bid Postings

i. Advanced Bids

j. Staff directory

k. Multiple Calendars

l. Hidden Document Folders

m. Problem Location Tracking

n. Request Mapping

o. Form Letters

p. Survey Export

q. File Uploads

r. Reminder Scheduling

s. Administrative Only Features

t. Sub-station Reporting

u. Code Sections

v. Available Property Listings

w. Realtor Updates

x. Local Business Listings

y. Manager Updates

z. Mapable Databases
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