




























































































AGENDA REPORT

To: Mayor Russ and City Council

From: Rob Daykin, City Administrator

Date: May 18, 2021

Rg: Tourism Website & Social Media Management Agreement

Around mid-April 2021, a subcommittee of the Tourism Committee was informed by Molly Baily,
one of the partners of DNA Studios, LLC, the firm providing tourism website and social media
support to Dundee, that she is separating from DNA Studios, LLC at the end of the month.! Since
Molly was the lead on providing those services and expressed establishing her own business in
Newberg, the Tourism Committee met on May 5 to discuss the issue and recommended contracting
directly with Molly. Per advice of the City Attorney Kahl, the City may contract directly with Molly
outside of an RFP process for personal services, however, the limit of the contract is $25,000. This
will allow the City to start a new RFP process at the end of the calendar year.

Attached is a draft of a new agreement with Molly Baily, dba Yellow Cactus, LLC, effective June 1,
2021. The monthly fee of $2,500 is substantially less than the $3,333 monthly fee paid to DNA
Studios, LLC. The following are the differences in the two agreements:

1. Yellow Cactus, LLC does not include the 1 day of content capture per quarter using a larger
team and higher production that is included in the DNA Studios, LLC agreement. Instead, any
production costs are pre-approved by the subcommittee.

2. Yellow Cactus, LLC includes management of an editorial calendar.

3. Yellow Cactus, LLC does not include 4 hours per month for creating and leading the marketing
strategy.

4. Yellow Cactus, LLC does not include 4 hours per month as needed for e-newsletter or story
pitches.

5. For special projects or work outside the scope of services, the City will pay Yellow Cactus,
LLC $75 per hour for such work that is preauthorized by the City.
6. Yellow Cactus, LLC does not have a professional liability insurance requirement.?

While the details of services to be provided have not been reviewed by the Tourism Committee, there
is strong support from the Committee to continue to work with Molly Baily until such time that the
City is required to restart the RFP process for a new agreement.

1 The term of the DNA Studios LLC agreement expired February 28, 2021, unless the City agreed to extend the agreement
for additional year. This did not occur, and the agreement was continuing on a month to month basis. DNA Studios was
informed that the agreement with the City was terminated effective April 30, 2021.

2 The recently terminated agreement with DNA Studios, LLC had a professional liability insurance requirement of
$1,000,000 per occurrence/$1,000,000 aggregate. The prior agreement with DNA Studios, LLC that was in effect from
November 2018 to February 2020 did not have a professional liability insurance requirement.
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Recommendation: Motion authorizing the city administrator to execute an agreement with Yellow
Cactus, LLC for Tourism Website and Social Media Management services in an amount not to exceed

$25,000 with the condition that the Tourism Committee first reviews and accepts the scope of work
for the agreement.
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CITY OF DUNDEE, OREGON
WEBSITE AND SOCIAL MEDIA MANAGEMENT AGREEMENT

This Website and Social Media Management Agreement (“Agreement”) is made and entered
into this 1st day of June 2021 (“Effective Date”) by and between the City of Dundee, a municipal
corporation of the State of Oregon, hereinafter called (“Owner”), and Yellow Cactus, LLC (the
“Agency”).

RECITALS

WHEREAS, the Owner’s budget provides for services related to website and social media
management for Travel Dundee Oregon; and

WHEREAS, Owner has need for the services of a company with a particular training, ability,
knowledge, and experience possessed by Agency, and

WHEREAS, Owner has determined that Agency is qualified and capable of performing the
professional services Owner requires, pursuant to the terms of this Agreement.

AGREEMENT
THEREFORE, the parties agree as follows:

1. SERVICES TO BE PROVIDED. Agency shall initiate services immediately upon receipt of
Owner’s notice to proceed together with an executed copy of this Agreement. Agency
agrees to complete work that is described in Exhibit A and by this reference made a part
hereof (the “services”). The parties may modify the services by including desired
changes in a written “change order” that explains the changes and the adjustment to
the payment for the services that will result from such changes.

2. EFFECTIVE DATE AND DURATION. This Agreement shall become effective upon the date
of execution, and shall expire, unless otherwise terminated or extended, on February
28, 2022. Total services paid to Agency under this agreement, with the exception of
reimbursable expenses, shall not exceed $25,000.

3. COMPENSATION. The Owner agrees to pay Agency $2,500 per month for performance
of those services described in Exhibit A (does not include advertising budget for
boosting posts). For special projects, outside the scope of Exhibit A, Owner shall pay
Agency $75 per hour. Owner must preauthorize all special projects. Any and all
payments made to the Consultant shall be based upon the following applicable terms:
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A. Agency’s expenses are not reimbursable unless they are specifically
identified as reimbursable in this Agreement.

B. Payment will be made in installments based on Agency’s invoice, subject to
approval of the Owner.

C. The Owner certifies that sufficient funds are available and authorized for
expenditure to finance costs of this Agreement during the current fiscal year.
Funding during future fiscal years shall be subject to budget approval by
Dundee’s City Council.

4. OWNERSHIP OF WORK PRODUCT. Both Owner and Agency shall co-own and shall be

entitled to possession of all work products which result from this Agreement, including
any photos or video footage. Owner shall own any pertinent data and information
gathered by or computed by Agency prior to termination of this Agreement or upon
completion of the work pursuant to this Agreement.

5. ASSIGNMENT/DELEGATION. Neither party shall assign or transfer any interest in or duty

under this Agreement without the written consent of the other and no assignment shall
be of any force or effect whatsoever unless and until the other party has so consented.
6. INDENMNIFICATION.

A.

Agency represents that all of its work will be performed in accordance with generally
accepted professional practices and standards as well as the requirements of
applicable federal, state and local laws, it being understood that acceptance of an
Agency’s work or payment to Agency by Owner shall not operate as a waiver or
release.

Agency agrees to indemnify and defend the Owner, its officers, employees, agents
and representatives and hold them harmless from any and all liability, causes of
action, claims, losses, damages, judgments or other costs or expenses including
attorney’s fees and witness costs (at both trial and appeal level, whether or not a
trial or appeal ever takes place including any hearing before federal or state
administrative agencies) that may be asserted by any person or entity which in any
way arise from, during or in connection with the performance of the services
described in this Agreement, except liability arising out of the sole negligence of the
Owner and its employees.

7. INSURANCE. While this Agreement is in effect, Agency shall maintain insurance
coverage in the following minimum amounts:

Automobile Liability: $100,000 per occurrence
Worker’s Compensation: As required by law
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8.

METHOD & PLACE OF SUBMITTING NOTICE, BILLS AND PAYMENTS. All notices, bills and
payments shall be made in writing and may be given by personal delivery, mail or email.
Payments may be made by personal delivery, mail, or electronic transfer. The following
addresses shall be used to transmit notices, bills, payments, and other information:

CITY OF DUNDEE YELLOW CACTUS, LLC

Attn: Rob Daykin Attn: Molly Bailey

Address: PO Box 220 Address: 2698 SE Territorial Rd.
Dundee, OR 97115 Canby, OR 97013

Phone: (503) 538-3922 Phone: (503) 592-2131

Email: Rob.Daykin@dundee.org Email: molly@meetyellowcactus.com

10.

11.

12.

And when so addressed, shall be deemed given upon deposit in the United States mail,
postage prepaid. In all other instances, notices, bills and payments shall be deemed
given at the time of actual delivery. Changes may be made in the names and addresses
of the person to who notices, bills and payments are to be given by giving written notice
pursuant to this paragraph.

MERGER. This writing is intended both as a final expression of the Agreement between
the parties with respect to the included terms and as a complete and exclusive
statement of the terms of the Agreement.

TERMINATION. At any time and without cause, either party may terminate this

Agreement at any time by providing 30 days advance written notice. In the event of
such termination, the Owner shall be obligated to pay only for actual services provided
by Agency.

ACCESS TO RECORDS. Owner shall have access to such books, documents, papers, and
records of Agency as are directly pertinent to this Agreement for the purpose of making
audit, examination, excerpts and transcripts. Owner shall have access to all passwords
and digital tools or web sites that apply to Travel Dundee.

FORCE MAJEURE. Neither Owner nor Agency shall be considered in default because of
any delays in completion and responsibilities hereunder due to causes beyond the
control and without fault or negligence on the part of the parties so disenabled,

including but not restricted to, an act of God or unusually severe weather, or delay of
supplies due to such cause; provided that the parties so disenabled shall within ten (10)
days from the beginning of such delay, notify the other party in writing of the cause of
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delay and its probable extent. Such notification shall not be the basis for a claim for
additional compensation. Each party shall, however, make all reasonable efforts to
remove or eliminate such a cause of delay or default and shall, upon cessation of the
cause, diligently pursue performance of its obligation under the Agreement.

13. NON-WAIVER. The failure of Owner to insist upon or enforce strict performance by
Agency of any of the terms of this Agreement or to exercise any rights hereunder should
not be construed as a waiver or relinquishment to any extent of its rights to assert or
rely upon such terms or rights on any future occasion.

14. ERRORS. Agency shall perform such additional work as may be necessary to correct
errors in the work required under this Agreement without undue delays and without
additional cost.

15. ATTORNEY’S FEES. In case suit or action is instituted to enforce the processions of this
contract, the parties agree that the losing party shall pay such sum as the court may

adjudge reasonable attorney fees and court costs, including attorney’s fees and court
costs on appeal.

16. GOVERNING LAW. The provisions of this Agreement shall be construed in accordance
with the provisions of the laws of the State of Oregon. Venue shall be in the Yambhill

County Circuit Court.
17. COMPLIANCE WITH STATE AND FEDERAL LAWS/RULES; NON-DISCRIMINATION.
A. Agency shall comply with all applicable federal, state and local laws, rules and

regulations, including, but not limited to, the requirements concerning working
hours, overtime, medical care, workers compensation insurance, health care
payments, payments to employees and subcontractors and income tax withholding
contained in ORS Chapters 279A, 279B and 279C, the provisions of which are hereby
made a part of this agreement.

B. Agency agrees to comply with all applicable requirements of federal and state civil
rights and rehabilitation statutes, rules and regulations. Agency also shall comply
with the Americans with Disabilities Act of 1990, ORS 659A.142, and all regulations
and administrative rules established pursuant to those laws.

C. To the best of the Agency’s knowledge any materials or intellectual property created
are original and do not infringe upon the intellectual property rights of others.

18. CONFLICT BETWEEN TERMS. It is further expressly agreed by and between the parties
hereto that should there be any conflict between the terms of this instrument in the

proposal of the contact, this instrument shall control, and nothing herein shall be
considered as an acceptance of the said terms of said proposal conflicting herewith.
19. AUDIT. Agency shall maintain records to assure conformance with the terms and
conditions of this Agreement, and to assure adequate performance and accurate
expenditures within the contract period. Agency agrees to permit Owner, the State of
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Oregon, the federal government, or their duly authorized representatives to audit all
records pertaining to this Agreement to assure the accurate expenditure of funds.

20. SEVERABILITY. In the event any provision or portion of this Agreement is held to be
unenforceable or invalid by any court of competent jurisdiction, the validity of the
remaining terms and provisions shall not be affected to the extent that it did not
materially affect the intent of the parties when they entered into the agreement.

21. WAVIER; MODIFICATION. No waiver, consent, modification, or change of terms of this
Agreement shall bind either party unless in writing and signed by both parties. Agency,
by the signature of its authorized representative, hereby acknowledges that they has
read this Agreement and understands it and agrees to be bound by its terms and
conditions.

In witness whereof, Owner and Agency have executed this Agreement on the Effective Date.

City of Dundee: Yellow Cactus, LLC:

Rob Daykin, City Administrator Molly Bailey, Owner
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EXHIBIT A
Yellow Cactus, LLC agrees to perform the following services for the City of Dundee:

Scope of Work
PROJECT MANAGEMENT & STRATEGY
* Create a project hub and content library (a central place for content, editorial calendar

and updates for the marketing subcommittee)

* This work includes organizing content capture, gathering information for reporting,
billing and receipts

* Align work and planned campaigns to overall marketing strategy

CONTENT CAPTURE & CREATION

Capturing content for use on social media, shared with partners and stored in content

library

* 1.5 days of content capture each month (we will store all captured content, but all
rights and usage belong to Travel Dundee)

* 4 hrs/month of photo processing & video editing

* Notincluded in this agreement are production costs such as models, actors or props.
On the occasion that these are needed and not able to be sourced for free, Yellow
Cactus will submit costs for pre-approval by subcommittee.

SOCIAL MEDIA

Managing the Travel Dundee Instagram, Facebook, Pinterest and YouTube accounts

* 1 hr/week community management (responding to comments, answering email
inquiries, tagging and sharing local businesses)

* 4 hrs/month graphic design & copywriting for social posts (this design could be for
titles in a video post, or postcard design)

* 2 hrs/month paid media management - boosted posts, ads, etc.

* Manage editorial calendar

WEB SITE

* 2.5 hrs/month updating web site - adding events, updating imagery, linking to
partners and new content.

* 1 hr/month for SEO, Google Analytics, keywords

Reimbursable Expenses:

Unless agreed to in writing by the Owner, the only reimbursable expenses shall be for
ad spend and production costs that are approved in advance by the Owner.
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