RESOLUTHN 75 - 21 &
RESOLUTHON AUTHORIZING AGREEMENT
WITH LSLAND OFFICIALS, LLC

WHLIRRL AN, the Morowgb has hergtelore ioviled gl received Proposals for Wehzile
Redesipgn and Munngernenl lor the Borough's webaite,, ansd

WHEREAS, 1he I'urchading Apent has recemmended acoeplance s Proposad from
[RLANTY OFFICIATS, TLLC, for zuch scrvices as more particularly deseribed within their
Agrcoment received By the Borouph: and

WHEREAS, the Boreagh deoms 1t in its best nterests e accepl the aleresaid Agrestnenl
leom ISLAND QFFICIALS, DL, which entily is eapedenced sl qualilied Lo perform soch
serviees o behali of the Borougl,

NOW, TIIERFT'ORE, RFE IT RESOLYED, by the Borough Cooncil of the Borough of
Woodbury Tleights, with the Mayor concurring, thot the Agreerment from SLANIY OPFFICTATS,
LEL, for the srovivion of cetain websile redesipn and managenent as more particulacly set Forth
in their Agrecment is hereby accapied and autholized;

BL LT FLURTIHER RESCHLY Y, Lhat he Mayor and Cleck are herehy aulbhorized 1o
endorse e Agreement for the wioresaid services upon ferms sonsiswent seath the aforemcalioned

Agreemenl altachad hareto,

BOROUGH OF WAOQDBURY HEIGITTS

o e s

1{’03}:& X CONLEY, MAYOR

Attesty - : f-*

""-Lo— —_.-""

JOLYN GREGORIA, II'EPUTY BDRGL'I}IJ CLERK

.-_.

The luregeing Resolubion was duly sdopled Ty the Borough Counctl o) the Borough al
Woadbury Heights al the regular mecting held on the 200 of July, 2018,
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WEBSITE REDESIGN and MANAGEMENT AGREEMENT
BY AND BETWELN
1SLAND OFFICIALS L.LC AND THE BOROUGH OF WOODBURY HEIGHTS

This Wehsite redesipn and managemoent Agreemenl (Auresiment™) is entered into
cffective L2006 fube = ietive Date™) Ty 2nd betwsen [sland Officials LLC §1eland™
or “Leveloper™) and the Borough of Woodbiry Heights (“Lieighis™ or “Customer™}, vcfermed 1o
herein collectively as the “Parties.”

RECITALS

b

WHERYAS, Eleighta is a numicipal corporation of the State of Mew Jersey,; and

WIEREAS, Island is engaged in the business ol develaping and desipning mobilc
Website sobulioes; and

WHILREAS, tleights desires to engage lsland as an indepetwlent contractor for Iciphts

tor the purpose of re desipning and managing leights’s website municipal on the furms and
conditions sct forth belawr, and

WHEREAS, [sland desires 1y re design the Webs:e 2od dagrees 1o do so wnder the ferms
andd condilions vl 1bis Agresment, ard

WEHEREAS, cach Party is duly anthotized and cupable of entering inte this Agrecmenl;

N THEREFORE, in consideration of Qe above recitals and the mobal promises
and covensols conluined herein, the Padies herelo apree as Doflows:

L SCOPE OF WORK AND COMPLETION DATT

eights heveby appoints and cogages the Develaper, and the Devcloper hereby acoepts
ihiz appuinimenl, W perliam the following services in conneetion wid the design and
development of the Website (colleclively, the “Services™}:

A, recesipn of the cxisting Website for aceeplaoes by Fleights

B. redesign ol the giee in 21 days [rom the start date of _ (TAT
hy Developet) '

. Tncluzion of the Toltowing, Fealures m the Websile:

= Respansive [or mobile plalbarms

& Content mmanagement system (CE) for casicr updating,




E. All items within Seope o Work shall be completed within ewenty.one
{1} dayz of the annaunced date of the developer.
. COMPENSATION

‘The tatal compensation Tor the development of the Website shall be 5120000, payable
by Heights within ten {107 business days afier receipl of notilicalicn to Leights by Developer of
the acceplance of the Website by Tetghts. Annual compensstion of F1200.060 (§100.00 pet
month for oporation & maintenance snd all wpdating of PTIF hased files (owice per month afier
horough mestingd) for po less than Lwe vears ol which ihe first paymenl 15 due TU days aller
comgletton ol the site,

.. TERM

Thiy Agresment shull hecome elficetive as ol ihe Effective Dale and, undess othereise
terrinated in accordance wilh (he provisions <f Pargcaph 1Y af this Agreement will commue
wkil Lhe Services have besn satizlactorily comnpleted and the Dreveloper has been paid in full for
such Services (the “lerm™).

IV. TTERMINATION
This Agreineit may e leinmnated:

A by cither Party hereto upan seven (V) days woitten notice 63 the olker
Farty, '

B. by either Party lur o rmatecial breach of any provision of ihis Aprcement by
the other "y, if Lhe other Party s material broac is nol cured wilhin thuee {3) days of necsipt of
writlen notice theeeof; or

. by Heights, ad any time and withoul prior notice, il the Develuper s
convicted of any vrite oc allense, Tails o cefuces to comply with 1the wetlen policies or
reasonable divectives of Fleights, or is puilty of serions uscondugt in connection with
petformance under this Apgeeamert.

¥. SUPTORT FERIOL

The Developer agrees to provide conlinued suppoer {or the Websile for g period of five
(51 years {the “Support Penod™ after the Wehsite is successfully approved by the Thorough {the
“Support Peried”). The Support Pernod shall refor (e any bugs or issued relating to the featares
spestfied in Paragranh 1) and not to eraste new Tonctionality fer the Websife, This supporl will &
provided o Heighis at the above mentioned cost ol $ 120000 per year for no lass than five (5)
YU

¥l CONFIDENTIAL INFORMATTON

i




A The Developer agrees, during the Term and Werealier, o hold iosoclast
confidenve, atld ool o wse, eacept for the benefit of teights, or to desclose 1o any person, fum, or
corporation without the prior writlen authorization ol Lleights, any Confidential Information of
licights. “Confidential Tntormation” means any of Heights's propriciany infommation, lechnical
duta, frade secrels, oF knew-how, inclodiog, bt not limited to, business plas, eesearch, product
plans, products, services, customer lists, markels, sollware, developments. invenlions, processes,
forenulas, techoology, desipns, deawings, engiveering, hardwive configuration information,
miarketing, Lnances, or ether infonmalion disclosed ta the Developer by Eleighis either divectly or
indivectly. -

B. Hueights aprees, doring (e Term und thereadter, 1o Ziold m stoclkest
ctonlelenge, and not 1o yse, except for the benetit of Hesphts, or o disclose 1o any person, firm, or
corporation without the prior wrillen avihorzalion of Tleights, any Contidential Information of
Developer. “Confidential Information™ means any oF Developer’s propictary informalion,
technical data, Itade seorncty, ot know-how, including, hul not Tomited ie, business plans, research,
product plans, producls, services, castomer lists, markots, solvware, developments, invenlions,
processes, formulay, leehnology, designs, drawings, engiwering, hadwaie confiporation
tifoemation, mackeling, linmees, of olher Inforrmetion disclosed ta the Developer by Heights
either direetly or insfirecily.

VII. REPRESENTATIONS AND WARRANTIRS
Al The Parties each represent and warmant as follows:

1. That it has full power, aulhetity and dght 10 pecform its shligaions
unider the Agreement;,

2. Thatl dus Agreement 1s a legal, valid and binding obligatien of cach
'arty, enforecable against it in aceordanes wied i3 torms (except a3 roay e limited by
banluapicy, insalvency, moratonum ar sicailar laws affechng credilors’ tighis goneradly qnd
equilzhle remedies); '

3 Thal entering into this Apreenent will st violse e claer or
bylaws of either Party or any material contrast to which that Pary is alse o parly.

B. The Develaper horchy fuaher sepeesents and wareants 2z fullows:

1. That 11 has ihe right Lo condeol and divect 1the means, dedadls,
manner and method by which the Services reauined by this Apceement will be perfunmed;

2. That it has the exporience and ability i perform 1he Services
reeyuired by 1his Apresment;

3. Thial il has the rght lo perlorm the Scovices reguired by this
Agrecrmcnt at any place or location, and at such tomes as the Devetoper shall determine,

.
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4, Thal the Scrvices shall be perdommed in weponduce seith and shall
not violale any applivable Lows, rubes o repalations, and ihat it shall oblain #3] permils or
parntissions reguired to comply with such laws, rules o regllations,

5. That 1hié Servives repred by this Agrecmaent shall be performe:d
by the Develonper, and Hueiphis shall not e required 1o hire, supervise ur pay ahy assistants to
hefp lhe Developer perfonm suely services, and

£, Thiat it is responsible for paying all ordinary and necessory
expenses of itsclf andfor its staff.

VIIL. WEBSITE REPRESERTATIONS AND WARBANTIES

A Performadse. ‘The Devebaper herelyy repcscnks and warrants that
during the Support Perind the Website will be froe from programming sorors and defects in
wchmanship sndl materials, and will condorm s the specilicalions set forth in Paragraph 1 IT
programming ervers or elher defeels are discovered during the Support Pariod, the Developer
shall prenopily rameady Dose enars or defesls at ils vwn expense.

B. Mo Dhsablement. The Dievcloper herehy wammants and represents that
the Wehsile, when delivenal or accessed by Haighis, will be free Dor matenal defeets, and froom
viruses, logic locks, and other dissbling devices or godes, and in pactioular will 3t contain any
virwy, T'rojan hose, worn, deop-dead devices, bap doors, time bonbs or other software routines
ur olher hardware component thal could permil unauthovized access, disable, cease or otherwise
haern the Website o any software, hardware or data, canse the Website or any seflware or
hardware 1o perfemm any fenctions oiher than those spessilioal in this Agrecmaont, hall, disewpd or
deprade the aperacion ol the Wehsite or any soltware or bardware, or perferm any oiber such
aelinn:.

15,  TIMING AMND DELAYS

The Develpper recognizes and agrees hat Balure Lo deliver Lhe Wensile in acvordaoge
wille he delivery schedule set forth becein will result in expense and damage 1o Heighis, The
Developer shall inform Heighls immedialely of any aoticipated delavs in the delivery schedule
and of any remedial actions being taken te cnswe completion of the Webstte acenrding to sush
sehalile. T delivery date s missad, Fleights may, inits sode discretion, declase such delay a
material breach of the Agreement under Parageaph IV A and pursue all of s legal and eguiluble
remedied. Flenghls may not declas g breach, and the evelaper cannot e held in breach ol this
Apreement, of this seclion if such delay is cansed by an action or failue of action of Beights, In
such case, the Developer will provide 1leights with wriden notice of the delay and work on the
Wehsire will crasc wntil the reason for the delay has been resolved by Fleights and woitles notice
ol that reselinion has bean provided o the Developer.

X NATURE OF RELATIONSHTY




A,  Independent Contractor Stams,  The Doeveloper agress de perform the
services hereunder solely as an independent contraclar, The Parties agree Lhat nuthing in this
Apreemnent shall he canstrued az crealing ajoind venlure, parinership, franchize, sgency,
employcrfiemployee or similar relationship betwesn e Parties, or as authorizing either Party to
at us the agent of the other, The Developer is and will remain 4o independent conteactar in ity
relsiionship lo Heighis, Heiphts shall not be respensible for witholding taxes with nespeel o the
Pleveloper's compensation hersunder. The Developer shall have an claim against Heghts
hereunder or otherwise for vacation puy, sick lexve, retirement benefits, souial security. worker's
compensation, health or disability benefils, uncmploane insurance benefits or employes
benelits of any kind. Nething in lhis Agreemant shall erears any obligation etwecn cither Parly
or a third parly.

B. Indemnification of Heights by Developer. Heiglils has entered inlo this
Apreement in refisnece on information providel by the Developer, ineluding the Develaper’s
CApToss represcnlalion that il is an independent contractor and in compliance with all applicable
laws related o work as an andependant contractor, 1F any regulatory body or court of compeient
Jurisdiclion finds thad the Developer 35 not an independent conlrseor andr ix nol in complisnes
with applicable laws related to work as an independent contracior, based vn the Devalope’s vwn
actions, the Devcloper shall susume: (il eesponsibility and Babiliy for all wxes, asscssments, and
penaltics imprsed ngainst the Developer and/or Helghts 1esulting [rom such contraty
inferpretation, including bul not limiled 10 Lixes, assessments and pevalties that would bawe been
deducted From the Developer's eamings had 1he Develaper been on TRights's paveoll and
enployed as an employee of 1leights.

Xl. PROPRIETARY RIGHTS OF DEYVELOPER

Heights expressly acknowledges and aprees that any all proprictary materials
prepare:d by the Developer under this Agrcement shall be eonsidered the exclusive propetty af
Dievelaper unless otherwise spevitiel. These ikems shall ineluds, but shall not be limited 1o, any
and all deliverahles resulting Fom the Developers Services or contemplalesd by this Agrecment,
all tangible results and proceeds of the Services, works in progress, records, diagrams, nokes,
drawings, specifications, schematics, dosaments, designs, improvements, inventions,
divcoveries, developments, trademarks, trade scorels, eostomer kists, databases. sollware,
progtams, middleware, Websites, und solutions eonceived, mads vr discovered by the Develaper,
sodely or in collahoration with others, dunng e Teno of tus Agreement relaling inany mannct
tor the xeveloper’s Borvives.

Xll. PERPETUAL LICEMNSE AGREEMENT

Developer huteby grants Heiphis an cxclusive, wocklwide, royaliy-free, perpetual,
irmevacnhle leenss 10 use, distribule, publish, and otherwise exploil Webstte.

X1 INDEMMNIFBHCATION

A Of Hrights by Developer.  The Develuper shall indemmify and hold
harmleys Heiphts and its officiuls, officers, munupers, emplovees, apenls, conleastons,




sublicensess, affiliates, subsidiacdes, suecessors and assigns from and agaimst any and all
damagcs, liabilitics. costs, cxpensvy, laimes sndfor judpments, including, without limitalon,
reasonable altarneys’ foes and costs, that any of them may sufTer fFom or inewr and that arise oy
result primarily tem () uoy negligencs, gross negligence or willful misconduel of (he Developer
arigung from o comnected with the Developer's cartying oul of its duties under this Agrocment,
or (11} the Develaper’s beeack of any of its obligations, agreemients ot duties under this
Aprecont,

B}

B, OF Developer by Heights,  Heiglits shall indennily and hold bavmless
the eveloper and s oflicers, members., mmanagers, emplavecs, agents, contractors, sublicensces,
affiliates, subsidiarics. successors and assigns from and against all any and all damages,
linhilities, costs, cxpenses, claimz and/or judgments, inclading, without limikslion, resenable
attomeys” Tees st costs, that any of then may suffor from or newr anal Gt wrise or resolt
primarily feom (1} 2oy negligence, press negligence oo will fal mseonduct of Heights arising
from vr connested with the tleiphts's caryving oot of its dutics wnder this Agreement, or (i}
Heights's breach of any of its obligalions, agtectmants or duties under this Agrecement.

XI¥. INTELLECTUAL PROFERTY

A, No Inlellectual Property Infringeent by Developer.  The Developer
hereby represents and warranis (ual the wse apd propased vse of the Website by Fleights or amy
third party does not and shall not infringe, and the Developer has not eeeeived any nofice,
complaint, thresd or wlaim alleging indkingement of, any trodemark, soperight, putent, trade
seceets, industrial destgn, or other rights ol any (hird gty in the Website, snd (he use ol the
Wehsile will 1ol inelude any activity that may constilute “passing oflL" To the exeent the Websire
infringes on the rights of any such thisl party, the Develoger shall obtain & license ar consent
[rom such tturd party permitting the vac of the Website,

B. Mo Lofellectual Property Infrinpement by Heights. Meiphis
represents and warantz that any elements of lext, graphics, phetos, desipns, lrademarks, or other
artwink furnished 10 the Developer for inclusion in the Wehsite are owned by Heights, or that
Heiphis has permission from the vightful owner to use cach of these clements, aad will hold
hartnlcss, proteat, indemnily, and defend the Developer and its subcontraclors feom soy lialality
fincluding attarneys® fees and courl cosls), including sy clainm o suil theeatened or actual,
arising from the use vl such elements furnished by Heights,

. Continwing Crwoership of Existing Trademarks, The Doveloper
recogmizes Hoights's right, tthe and imerest inoanc to all service macks, irademarks aned trade
names ised by |leipghts and agrees not to cigage It any selividies or commitany aels, directly or
indirectly, thal may conlest, dispute, or elherwise impair Heighls's rght. title and infterest
therzin, nor shudl the Developer cause diminizshoent of value of said feaderarks or trade names
threugh any act or represcntation. The Devieloper shall not apply for, acquite or claim any right,
title of interest in o to any such scrvice marks, trademarks or ltade names, or othurs that may b
confusingly similar to any of tham, 1Bmoush advertising or otherwise.  Elfvetive ns of the
termination of this Auresment, the Developer shall cease o use wll ul Heiphis’s bademacks,
miarks, ond (rade nrmes.
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XV,  ARSIGNMENT

The Develeper may not, withoul e written conzent of 1vights, assign, subcontract, or
delegate it ehligations undet this Agreement, except that the Tioveloper may transfer the right 10
receive any amounts that may be payable to it for ils Servieas under this Aprecment, which
transfor will he offective only after reeeipt by Heights of wrillen nutice of sucl assipniment o
trangher.

X¥l. NOIICES

Any nofice or uther cammunication provided lor herein or given bereander to a Party
hereto shabl be in writing and shall be piven i persen, oy overnight cowrier, or by mail
(regislered or certilied wnal, postape prepaid, return-receipl requested) to the respective Martics oy
fol lovaes:

If to 1eights:

Borough of Woodbury Heights
Adlenbivng;

Tt the Dreveloper:

Island OHlcialy 1L
232 8. Broad Strecl
Woadbury, MI 08096

X¥1L MISCELLANEOLS PROVISICHNS

A, No Lmplicd Waivers, |he lailure of either Pury al any tine to require
peclormance by the other Pady of any provision hereof shall in no way affect the full Aght o
require such performance ai any time thereaftor. Nor shall the waiver by a Panly of a breach of
any provision hercof be construed Lo be o waiver of any succeeding breach of sl provision et
4% 8 wyiver of the provisiet ilsell

13 Neverability, This Agreement shall be deemed severable and it any
prortivn shall be held to be invalid for ahy reagon, the remainder shall not be deemed invalid but

shall remain it foll force and effect.

(. Binding Etfect. Thix Apreerent shall Te binding upon and inurs 1o
the benefil ol the Parties s their vlficers, divcectors, apents. cmployees, indepondent contractor
apents, beirs, suecessors, and pemmiticd wssigng.

I, Entirc Aprveement.  This Aprecment constiludes the final, complee,
entire and exelosive agroement belween the Parfies with respect to the subject maiter berzol and
it supersedes any previous or corlemputanenis dgregments, whelher wrilten or oral.

7
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E. Mudilientions. Mo change, addition o or modificalion of any
prtion of this Apreeniem shall be valid or binding apon cither party unbess in writing and
s1gned, =

F. Headings.  Heoding: in lhis Agreement are used ler convenlence only
and shall ool be wsed 1o consteoing thes Apresment or the mtent of 1he Parties.

(. Venue and Governiog Law, This Ageecment s governcd by and
shall be construed and eniorewd in aceordance with the Jaws of the State ol Mew Jepsey without
regard ta principles of conflicls of law tut wouldl ceguine the Website of another jurisdiclion’s
laws. Any clain which may be brought under o to enlerce this Aprecment or with respect (o
wity ulleged breach herecl shall be brouplt in the Superior Court of New Jerscy, Gloucester
County, Each parly herehy consents to the jurisdiction of such Court.

H. Excyotion ol Counferparts. For lhe conveniense ol the Parlies,
the Partics muy execule any number of countecpurls ul s Agreement. Lach such counterparl
shall b, and shall be desmesd t be, an aripisal instrument, but all such connterparts ken
wrpather shall constilute one and the sume Agrecinent.

L. Faesimile and Electronic Copics.  Exceulion of fucsimile transmissions
or clectronic copies of this Agroemenl shall be tamled and acknowledged by the parlies as
thewngh thiey ure uriginals and shall have the same foree and e[fect a3 originals,

WITNLSS the execution herepf as an instrumenl uneler seal as o he date fizst above
written. '

BOROUGH OFAQOQLBIRY TIEIGIHTS
Y

Dated; 7’Xﬂjzﬁé’r{ﬂ _ Dy F; .
e ,fﬁ'ﬁr&f et A W
Title: __ [ ,.:%; VAL

ATTENT:
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