HUNTINGTON BROADBAND BOARD RESOLUTION
24-R-04

(By Board Member Name Here)
[Introduced January 23, 2024]

Authorizing the Reassignment of a Contract Between the City of Huntington and
Broadband Solutions WV, LLC to the Huntington Broadband Board for Broadband
Consulting Services.

Whereas, the City of Huntington recognizes the crucial importance of broadband
infrastructure in fostering economic development and improving the quality of life for its
residents; and

Whereas, Broadband Solutions WV, LLC has been engaged by the City of Huntington to
provide broadband consulting services; and

Whereas, the Huntington Broadband Board has been established to centralize efforts
and initiatives related to broadband development within the City of Huntington; and

Whereas, the reassignment of the existing contract from the City of Huntington to the
Huntington Broadband Board is deemed essential to consolidate and streamline broadband
consulting services under the Board's purview; be it

Resolved by the Huntington Broadband Board:

Authorizes the Chair of the Huntington Broadband Board to enter into an agreement,
reassigning a contract between the City of Huntington and Broadband Solutions WV, LLGC to the
Huntington Broadband Board for broadband consulting services; and be it

Further Resolved, that all terms, conditions, and obligations of the original contract
between the City of Huntington and Broadband Solutions WV, LLC shall remain in effect after
reassignment.

Done in the City of Huntington, State of West Virginia, on the Twenty-third day of January, in the
year of our Lord, Two Thousand and Twenty-Four.

T Steve Williams
Chair, Huntington Broadband Board
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CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT (the AG REEMENT) is dated this 3* day of July, 2021

CLIENT CONSBLYANT
Huntingtan Menicipal Developmant Authorlty Groadband Solutions, LLE
BOG 8% Ave, 5822 MacCorkle Avenue 181
RHuntington, WV 25702 Soutls Charlestan, WV 25309
{the “Cllant) {the Consultant)

Background

A, The Chient is of the opinlon that the Consultant hag the necessary gualifications, experience, and
abilities to provide consulting services to tha Chant,

B, The Consultan is agreeahle to providing such consulting services to the Clent on the terms and
congditions set out in this agresment.

IN CONSIDERATION OF tha matters described abeve and the rautual benefits and obligations set Torth in
this Agreerent, the receipz and sufficiency of which consideration is haveby acknowledged, the Cliant
and Congultant (individually the "Party” and collectivaly the "Parties” o this Agraament) agree as
failows:

SERVICES PROVIDED

1. The Client hereby agrees to engage the Consultant to provide the Cllent with the following
tonsulting services (the “SERVICES”):

o Provide techinlcal assistance and be the Project Lead 1o make Huntington, Wast Virginia
a "Gigabit/Smart City.” “Gigabit/Siart Clty” as used in this Agresment shall mean, ag
much as funds allow, the City will bulld fiber optic connectivity (0 avery residance,
business, governrpent, and publlc facility within the corporate lipaits of the CRy. The
tancegt Integrates information and communication technology {ICT), and various
physical devices connected ta the loT {Intarnat of things) network to optimize the
efficiancy of city operations and services and connect to citizens, The technology will be
deployed to enhance public safety and quality of life.

o The Consultant realizes there are competing agendas when designing a Gigahit/Smart
City. The Consultant will engage the stakeholders and provide technical asslstance and
guidance to produce the best possible project design,

o Lead orattend all necessary meetings and act as the Cllent’s representative with
stakeholdars, contractors, vendors, and regulatory or leglsiative bodles. '
Assist the Client with project the selection of vendors and contractors,

o Supervise and monitor all contractors and construction related fo the project.
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o Lead all feasibility studies,
o Establish timelines and budgets and make monthly progress andg budgat reports the

Development Authority.

2. The Services will also Include any other consuiting tasks with which the Parties may agree on,
The Consultant hereby agrees to provide such Services 1o the Client.

TERM OF AGREEMENT

3, The term of this Agreement (the Term) will begin on July 1, 2024, and will remain in full force
and effect untii December 31, 2024. The Term may he exiended with the written consent of the
Parties. The Client roay terminate the Agreement either for cause at any time ar if funds are not
budgeted for sald Agreement in any budget year. Terminatian for cause must be based on the
faliure of Consultant to adequately perform the duties set forth in Paragraph 1. If Client seeks to
terminate the Agreement for cause, wrltten notice shall be provided, and Consultant shall have
thirty (30) days to remedy any inadequacy in parformance. Al fees and expenses must be
Incurred prior to December 31, 2024. Client will have no obligation for fees or expanses
incurred thereafter unless the Agreement is extended in wrlting.

PERFORMANCE

4: The Partias agree that perforreance on the part of Consultant shall consist of actlvely and with
requisite competence discharging all requirements set forth in Paragraph 1 of this Agreement
without delay, Performanca onthe part of Cllent shali canslst of timely paying payment as they
become due and providing Consultant with necessary jnformation as reasonably required to
perform its obligations under the Agreement. The Parties covenant that they will perform their

obligations as set forth herein,
CURRENCY

5. Except as otherwise providad in this Agreemant, all monatary amounts referred to in this
Agreement are in USD (US Doilars).

COMPENSATION

6. The Consultant will charge the Client for Services at the rate of $11,000.00 per month {the

“Compensation”).
7. The Client will be involced every month i the amount of $2.1,000.00.
8. Invoices submitted by the Consultant to the Client are due within fiftean (15) days of receipt.

REMBURSMENT OF EXPENSES

8. The Consultant will ba reimbursed from time to time for reasonabie and Tiecassary expensas
incurred by the consultant in connection with providing services.
10, Alt expenses must be preapproved by the Client.
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CONFIDENTIAL INFORMATION

11. Confidential information (the “Confidential Information”) vefers to any data or Information

relating to the business of the Client which would, reasonably be considered to, be preprietary
to the Client Including, but not limitad to, accounting recards, business processes, and cllent
records and that is not generally known in the Industry of the Client and where the release of
that Confidential Information could reasonably be expected to cause harm to the Client,

12. The Consultant agrees that they will not disclose, divuige, reveal, report or use, for any

purpose, any Confidential Information which the Consultant has obtainad, except as authorized
by the Client or as requirad by law. The obligations of confidentiality will apply during the Term
and will survive indefinitely upon termination of this Agreement,

13. All written and oral infarmation and material disclosed or provided by the Client to the

Consultant undar this Agreement is Confidential information regardiess of whether it was
provided before or after the date of this Agreement or how it was provided to the Consultant.

OWNERSHIP OF INTELLECTUAL PROPERTY

15,

16.

Al inteflectual property and related material, including any trade secrets, moral rights, goodwill,
refevant regtstrations or applications for registration, and rights In any patent, copyright,
trademark, trade dress, industrial destgn, and trade name {the "Intellectual Property") that is
developed or produced under this Agreement, is a "work made for hire" and will be the sole
propeity of the Client, The use of the Intellectual Property by the Client will not be restricted In

any manner.

The Consultant may not use the Intellectual Property for any purpose ather than that contracted
for in this Agreement except with the written consent of the Clhent. The Consultant wili he
responsible for any and all damages resulting from the unauthorized use of the intelactual

Froperty,

RETURN OF PROPERTY

17. Upon the expiration ar termination of this Agreement, the Consultant will return to the Cllent any

property, documentation, records, or Confidential Information which Is the property of the Client.

CAPACITY/INDERENDENT CONTRACTOR

18. In providing the Services under this Agreement It ig axpressly agreed that the Consultant is

acting as an independent contractor and not as an employee, The Consultant and the Client
acknawledge that this Agreement does not create a parinership or joint venture between
therm, and is exclusively a contract for service, The Client is not required to pay, or make any
centributions to, any social securlty, local, state, or federal tax, unemployment compensation,
workers' compensation, Insurance premiurm, proft-sharing, pension or any other employee
benefit for the Consultant during the Term. The Consultant is responsible for paying, and
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complying with reporting requirements for, all ocal, state, and federal taxes related to
payments made to the Consuliant under this Agreement.

RIGHT OF SUBSTITUTION

19. Itis anticipated by the partles that Consultant will be directly involved In all aspects of
discharging the obligations of this Agreemant. Except as otherwise providad In this Agreement,
the Consultant may, with written consent of Cllent, engaga a third-party sub-contractor to
parform some or all of the obligations of the Consultant under this Agraement,

20. [n the event that the Consultant hires a sub-contractor: ’
© the Consultant will pay the sub-contractor for its services and the Compensation will
remaln payable by the Client to the Consultant, Cllent will have no obligations with
respect 10 subcontractors, and Consultant hereby indemnifies Client for any such
claims end covenants to Immediately take action to remove any subcantractor’s
vendor's or mechanic’s liens upon demand by Client,

o forthe purposes of the indemnificaiion clause of this Agreement, the sub-contractor is an
agent of the Consultant.

AUTONOMY

21. Except as otherwise provided in this Agreement, the Consultant will have full control over working
time, methods, and decision making In refation to provision of the Services in accordanca with the
Agreemaent, The Consultant will work autonomously and not at tha direction of the Cllent.
However, the Consultant will be responsive to the reasonable needs and concerns of the Client.

EQUIPMENT

22. Exeept as otherwise provitied in this Agreement, the Consultant will provide at the Consultant’s

own expense, any and all equipment, software, materials and zny other supplies necessary to
deltver the Services in accordance with the Agreement.

NO EXCLUSIVITY

23, The Parties acknowledge that this Agreement 1s nen-exciusive and that either Party will be free,
during and after the Term, to engage ar contract with third parties for the provision of services
similar to the Services. Any services performed hy Consultant for any other entity wil be
subaordinated to sarvice performed on behalf of Client. Consultant will assure that services on
behalf of Client will be performed timely and will never be delayed by Consultant’s work for any
other party.

NOTICE

24. Al notices, requesis, demands or other communications required or permitted by the terms of
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this Agreement will be given in writing and delivered to the Parties at the following addrasses:

8. Huntington Municipal Development
Authority 800 Gth Ave
Hurtington, Wv 25701

B, Broadband Solutions, LLC
5312 MacCorkle Ave #1871,
South Charleston, WV 25301,

o to such other address as either Party may from time to time natify the other and will be
deemed to be properly deliversd (a) immediately upon being served parsonally, (b) twe days after
heing deposited with the postal service If servad by reglstered mal, or (c} the following day after
being deposited with an overnight coutier,

MODIFICATION OF AGREEMENT

25, Any ameadment or modification of this Agreement or additional obligation assumead hy
either Party In connection with this Agreemant will only be binding If evidenced in writing
signad by each Party or an autherized representative of each Party.

TIME OF THE ESSENCE

26. Time is of the essence in this Agreement. No extension or variation of this Agreement
will opsrate as a walver of this provision,

ASSIGNMENT

27, The Consultant will not veluntarily, or by operation of law, assign or otherwise transfer
its abligations under this Agreement without the prioy written consent of the Ciient.

ENTIRE AGREEMENT

28. [t s agreed that there is no representation, warranty, collateral agreement, or condition
aifecting this Agreement except as expressly provided in this Agreament,

ENUREMENT

29. Thiz Agreament will endure to the benefit of and be binding on the Parties and their
respective heirs, executors, administrators and permitted successors and assigns,

TITLES/HEADINGS
30. Headlings are insarted for the convenience of the Partles only and are not to be consldared when
interpreting this Agreement.
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GENDER

31. Words in the singutar mean and include the plural and vice versa, Wordls in the masculine mean
and include the feminine and vice versa,

GOVERNING LAW

52, This Agreement wilt be governed by and construad in acegrdance with the laws of the Siate of
West Virginia.

SEVERABILITY

33. In the event that any part of the provisions of this Agreement In whale or in part, all ather
provisions will neverthelass continue to be valid and enforceable with the fnvalid or
unenforceable parts severed from the remainder of this Agreament.

WAIVER

34. The waiver by either Party of a breach, default, delay, or omission of any of the provisions of this
Agrezment by the other Party will not be construed as a waiver of any subseguent breach of the

sarie or ather provisiens.

INSURANCE

B5. Consultant wilt obtain a liability insurance policy and name Client as a named insured for the
duration of the Agraement,

APPROVAL BY GOVERNING BOARDS OR BODIES

36. Each party confirmns that appraval for this Agraement has been officially given by the governing
board ar body of the respective partles.

[SPACE INTENTIONALLY BLANK]

[SIGNATURES ON NEXT PAGE]

Page € 0f 7



#"“h\\
N WITNESS WHEREOF the Parties have duly affied thelr slgnatures under hand and seal on this
=Y _day of July, 2024,
Huntington Municipal Development Authority
f}’ ¥ & ;’T_". . A ey
B S e i / /7 /'Jl Zf
7 * 7
Cathy Buns Date
Executive Diractor
&%maglﬁmﬁa: Iutian%ﬁ}{:j"lﬁ h
/ {ﬁ»«/}fﬁ/’gf / %ﬂﬁg@ '7/ a0/ )
lenities R, Denniebl” Date
Member
T
Yy
M
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Amendment 1

™
' Consulting Agreement
In accordance with Cansulting Agreement dated the 1% of July, 2021, the Huntington Municipal
Development Authority, hereby known as Client, and Broadband Solutions, LLC, hereby known as
Consultant hereby agree effective August 1, 2022 the City of Huntington will serve in the capacity of
Client.
IN WITNESS WHEREOF the Parties have duly affixed thelr signature under hand and seal on this 21% day
of July, 2022.
Huntingtorn Municipal Development Authority
e ,P_ . e - "/ o
A /) Jide 2.
™ %
o Cathy Burns Date
Executive Director
Broadband Salutions WY, LLC
A S g )
,,‘. p'! e ,//": ,;?‘ o . v )i )
VAR e A e S R Y/ A A
v S S
Charles R. Dennie Date
Member
City of Huntington
<A s
AR P . 4 < /‘ E fme ),
P4 Lo A S ATy
ST T VA
Steve Williams Date
™ Mayor
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Amendment 2
Consulting Agreement

In accordance with Amendment 1 Consulting Agreement dated the 21st of July, 2022, the City of
Huntington hereby known as Client, and Broadband Solutions, LLC hereby known as
Consultant hereby agree effective January 23, 2024, the Huntington Broadband Board will serve
in the capacity of Client.

IN WITNESS WHEREOF the Parties have duly affixed their signature under hand and seal this
23rd day of January, 2024,

City of Huntington

ave Williams Date

Mayor

_2.19.9¢

T Date

Austin Sanderi/ '_/ Date
Executive Direcfor



