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SCOPE OF WORK/QUOTE

Thank you for thinking de Novo. Our team is suited up and ready to take the field
alongside yours!

As discussed, we will kick off our work together this spring, and will schedule the billing
for the project as follows. If any of this needs to be adjusted, please let us know.

Billing: 30,000 in FY2024 with progress billing through June 30, 2025, totaling $65,000

The scope is as follows:

Phase 1: FY2025 (Begin in May) Phase 2: Early Fiscal year 2025
Brand Development + Opening Day Launch
Brand Development Storytelling Event / Rollout Plan
e Brand kick-off meeting & discovery | Brand Development scope plus: Brand Development +
® [nternal primary research Storytelling plus:

® Messaging
e Community visit and tour /

e Power Words e Development of Rollout
SERnlgersEssion e “First” Pitch plan and community
* ‘Pevelopionnd preseutinonol e Audience Messaging Matrix introduction
e e ® Video ** e Brand launch event plan
* Find eiirecubnal Ioge comp ¢ Hype (Community brand) for April 2025- “Opening
® Two rounds of revisions * video Day for Dyersville”

e Final logo package with all formats * Bistoridlingviiess

e B i
AN I TS e e Photography for website and

rollout

* Additional revisions or out-of-scope requests will be billed at $150/hour

** We expect to spend two successive days filming and plan to stay in Dyersville. This quote does not include lodging and travel

costs, which will be submitted for reimbursement.

** Does not include event costs, including venue, food, and collateral/swag.

Project Estimate

Title/Description Cost  Unit Qty Subtotal

Dyersville Rebranding & Story Telling $65,000.00 1 $65,000.00




See the above scope of work. Each deliverable asset includes two rounds of revisions +
final.

As noted lodging accommodations, if needed, are not included in costs.

Grand Total: $65,000.00

Assumptions and Agreements

The quote above is for a project or agreement that is covered by the Master Services
Agreement on file between de Novo and the City of Dyersville.

All of the above services have been estimated based on the information available to us at
the time of submittal. de Novo reserves the right to charge up to a 15% contingency fee
for hours/services incurred above these estimates. Additional fees for excessive
revisions, delays, and work stoppage may be incurred.

Billing will be estimated and billed to a monthly progress schedule unless otherwise
agreed upon by both parties.

de Novo will issue a change order for your approval for any deviation from the approved
contract.

STOCK ASSETS

The estimate(s) listed above does not include the cost of licensed stock imagery or stock
video footage. Stock images licensed for this project(s) will be billed at a flat rate of $20
per image. Stock video footage will be billed at a flat rate of $50 per clip. For stock images
or footage acquired outside standard sources, additional fees apply. All costs will be
presented and approved before completion of final deliverable.

VIDEO: MUSIC LICENSES & VOICEOVERS

Unless otherwise indicated, one standard music bed license is included per video. If
multiple music beds or specialty tracks are needed, additional fees apply. One standard
voice talent with a script of up to 40 words is included in the estimate. Longer scripts,
multiple voices, or revisions requested outside the approval timeframe, additional fees
may apply. All costs will be presented and approved before the completion of the final
deliverable.

Why licensed images matter: de Novo adheres to licensing protocols and tracking to




protect our clients from copyright issues. Use of unlicensed images (i.e. copied from the
Internet without licensing or attribution) can result in litigation and fees. We track and
maintain our licenses on your behalf and if there is ever a question as to the legal use of
the image, you are protected.

Everyone loves surprises, but not in their invoices.



MASTER SERVICES AGREEMENT

Thank you again for requesting this quote for services. Below is our standard contract
including information on our non-disclosure policy, and artistic rights (you own them) to
material we collect on your behalf. It's a lot of yadda yadda yadda but you should read it.

¥ Thank you! o

This MASTER SERVICES AGREEMENT (“Agreement”) is entered into by and between de
Novo Alternative Marketing LLC dba de Novo Marketing (“Agency”) and City of Dyersville
(“Client”) (together the “Parties”, and each a “Party”) as of the date the last Party hereto
signs this Agreement (“Effective Date”).

Background

Agency is a full-service marketing agency providing design, web development, digital
marketing, videography, photography, communications, content creation, and related
services to clients. Client desires to engage Agency to provide its services, and Agency
desires to accept the engagement in accordance with the terms and conditions of this
Agreement.

Terms & Conditions

1. Scope of Services.

1.1. Agency will provide Client the services and deliverables (collectively, the “Services”)
set forth in the Proposal or Scope of Work document (collectively, the “SOW") attached
hereto and incorporated herein, or within the body of the proposal. Should Client
request Agency to perform additional services beyond the scope of those identified in
the attached SOW, such additional services shall be detailed in a separate SOW or other
writing executed by the Parties, which shall be subject to, and considered part of, this
Agreement.

1.2. Client appoints Agency as its agent for all purchases of media, production costs,
engagement of talent, or other services and materials required to fulfill the Agreement
or produce the Work Product. Client reserves the right to cancel any such authorization,
whereupon on receipt of written notice of such cancellation, Agency will take all




appropriate steps to effect such cancellation, provided that Client will reimburse and
hold Agency harmless for any costs incurred by Agency as a result.

2. Intellectual Property Ownership.

2.1. Subject to the limitations of this Section 2, all work, campaigns, trademarks, service
marks, slogans, artwork, written materials, drawings, video, photographs, design and
graphic materials, software code, mobile applications, or other materials that are subject
to copyright, trademark, patent or other intellectual property protection that is
developed or produced by Agency in fulfillment of this Agreement (the “Work Product”)
shall be the property of the Client provided: (i) such Work Product is accepted by Client
within 2 months of being proposed by Agency; and (ii) Client has paid all fees and costs
associated with creating or producing such Work Product. All title and interest to such
Work Product shall vest in Client as “works made for hire” within the meaning of the
United States copyright laws. To the extent that any such Work Product is not considered
a work made for hire pursuant to law, Agency hereby transfers and assigns all of its title,
rights and interest in and to such Work Product to Client.

2.2. ltis understood that Agency may occasionally license materials from third parties
for inclusion in the Work Product. In such circumstances, ownership of such licensed
materials remains with the third-party licensor and is subject to the terms of the
applicable third-party license. Wherever possible, Agency will keep Client informed of any
such limitations, and Client agrees that it will be bound by the terms of such third-party
license(s).

2.3. To the extent any pre-existing Agency property is contained in any of the Work
Product (including, but not limited to, any works of authorship, inventions, know-how,
and/or source-identifying matter that is created, developed or conceived by or on behalf
of Agency), Agency, upon the satisfaction of the conditions in section 2.1, grants to Client
a limited, royalty-free, non-exclusive, perpetual, non-assignable, worldwide license to use
such Agency property solely in connection with Client’s use of the Work Product as
contemplated by this Agreement. Nothing contained herein shall be construed as
granting or conferring any rights by license or otherwise in any of Agency’s trademarks,
trade names, or any other proprietary or intellectual property of the Agency.

2.4. Agency shall be permitted to display representative copies of the Work Product in
Agency's work portfolio in print, digital and online formats for Agency’s promotional
purposes, including the submission of any completed and published Work Product in
relevant award competitions. Client grants to Agency, and Agency accepts from Client, a
limited, non-exclusive license to display the completed, accepted, and implemented Work
Product for such purposes.

3. Client Materials.

3.1. Where Client has supplied to Agency any information, artwork, logos, images, copy
or other written, graphic or pictorial materials (the “Client Content”) for Agency’s use in




connection with the Services, Client hereby gives and grants to Agency a limited, non-
exclusive license and right to utilize, display and reproduce such Client Content in the
Work Product and/or in connection with the Services.

3.2. Client covenants that it owns or has secured all necessary rights to the Client
Content and that such Client Content does not infringe any patent, copyright, trademark,
trade secret, or any other proprietary or intellectual property right of any third party,
including individuals whose likeness appears in the Client Content.

4. Client Approvals; Review.

4.1. Client shall designate in writing the individual(s) with whom Agency will
communicate regarding all aspects of the Services or this Agreement. Client is
responsible for providing timely reviews and approvals of the deliverables and providing
timely responses to Agency inquiries relating to the Services. In the event of a delay by
Client in granting any necessary authority or approval to Agency, which delay causes an
increase in fees or costs associated with the Services, or a delay in the completion date
of any deliverable, Client shall be solely responsible for such increased costs and delayed
completion dates and agrees to pay such increase in fees and costs to Agency, including
any dormancy or restart fees charged by Agency. Projects stalled by Client for a period of
30 days or more are subject to a $200 reactivation fee. Client will assume responsibility
for any increased fees or costs for delayed work completion by third parties arising out
of any delayed grant of necessary authority or approvals.

4.2. Client will ensure that all facts reasonably within Client's knowledge that are stated
in all Client Content provided to Agency or in any deliverables incorporating such Client
Content are substantially true and not materially misleading. Client will have the
exclusive responsibility to ensure that the materials created or developed by Agency
conform to all requirements or restrictions imposed by law on Client’s business. Client
agrees that Agency has no obligation to conduct such due diligence or provide any
regulatory compliance services or legal review of any kind for any Client Content.

5. Compensation. Client will pay fees and costs to Agency as detailed in the SOW.
6. Payment Terms

6.1. Unless otherwise provided in the SOW, Agency will generally send retainer invoices
on or about the 1st business day of each month. Time & materials and fixed fee project
invoices will be sent around the second week of the month. Payment for the charges
itemized in the invoices will be due within 15 days of the invoice date. Interest will be
charged at the rate of 1.5% per month on all invoices that remain unpaid 30 days after
receipt by Client.

6.2. Inthe event the SOW specifies a flat project fee to be charged to Client for Agency's
Services, a non-refundable deposit payment based on progress billing may be due upon
signature of this Agreement (unless otherwise negotiated to a different amount).




Progress billing will continue for the duration of the project, and the remaining balance is
due immediately prior to the release of the final delivered work.

6.3. Any out-of-scope Services will be billed monthly. Any Services requiring a flat fee or
upfront bulk payment will be billed as the Services are incurred.

6.4. Agency will invoice Client for all digital media, photography buyouts, placements,
and such other third-party costs or fees either prior to incurring such costs or fees or
upon occurrence, plus an industry-standard markup of 25%. Where a commission is
received from a third-party media company, such commission will be in lieu of the
markup. For digital media purchases made on Client's behalf, a 5% advertising finance
charge will be assessed. All such third-party costs, markup, and/or commissions are pre-
approved by Client.

6.5. For all media, production services, talent engagement, or other services or
materials purchased by Agency on Client’s behalf, Client agrees that Agency shall be held
liable for payments only to the extent proceeds have cleared from Client to Agency for
such third-party purchases or expenses (sequential liability); otherwise, Client agrees to
be solely liable to the media or other relevant third party for any and all expenses
incurred on behalf of Client.

6.6. Agency's fees are based upon its prevailing hourly, flat or retainer rates for services
in effect on the date of the Agreement. Agency’s prevailing service rates are subject to
adjustment periodically to reflect increases in its internal costs or market conditions.

6.7. Agency reserves the right to delay the commencement or continuation of work on a
Client engagement or project until Client has remitted the required payment to Agency.

6.8. In the event Agency must pursue legal action to collect or recover its fees or costs
from Client, Client will bear all fees and expenses, including, without limitation, attorney’s
fees, incurred by Agency in such recovery or collection action.

7.Term. Unless otherwise specified in an SOW, the term (the “Term”) of this Agreement
will commence on the Effective Date and will continue in perpetuity unless terminated
earlier in accordance with Section 8 below, or as renegotiated by mutual agreement, or
for the duration of the contracted project.

8. Termination.

8.1. Either Party may terminate this Agreement or any SOW for any reason on 60 days
written notice to the other Party.

8.2. Either Party may terminate this Agreement or any SOW if the other Party fails to
perform or otherwise materially breaches any of its obligations, covenants, or
representations and fails to remedy such failure or breach within 14 days after the
injured Party delivers notice to the breaching Party reasonably detailing the breach.

8.3. Agency's rights, duties, and responsibilities shall continue up through the effective



date of termination. Client shall be responsible for payment of all fees incurred in
connection with the Services performed for or delivered to the Client, as well as all out-
of-pocket costs and expenses paid or advanced to third parties by Agency on behalf of
the Client prior to the effective date of termination.

8.4. Upon termination of the Agreement, Agency will, upon Client's request, return,
transfer and/or assign to Client: (1) all proprietary information or materials in Agency's
possession or control belonging to Client, subject, however, to any rights of third parties;
and (2) any contracts with third parties, including advertising media, production
partners, or others, upon being duly released by Client and any such third party from
any further obligations. Client shall bear the costs associated with the transfer of Client’s
property to Client. Request for any materials six months after termination will be subject
to a $500 retrieval fee.

8.5. Expiration or termination of this Agreement shall result in the automatic
termination of all SOWs then in effect. Expiration or termination of any or all SOWs shall
not, by itself, result in the termination of this Agreement or any other SOW.

9. Confidentiality and Safeguard of Party’s Property.

9.1. Client and Agency each agree to keep in confidence, and to not disclose or use for its
own respective benefit, or for the benefit of any third party (except as may be required
for the performance of services under this Agreement or as may be required by law), any
Confidential Information of the other party in its possession. Agency and Client will each
take reasonable precautions to safeguard the Confidential Information of the other
entrusted to it and shall not disclose the Confidential Information of one another to any
third party without the authorization of the disclosing party.

9.2. “Confidential Information” shall include, without limitation, marketing, technical,
financial and business information and models, names of potential customers or
partners, proposed business deals, reports, plans, market projections, software
programs, data, or any other confidential and proprietary information relating to the
work, and all of Agency’'s proprietary information including original proposals,
recommendations, concepts or ideation related to Client’s business. The term
Confidential Information excludes: (i) any data or information that is already known by or
in possession of the receiving party at the time it is disclosed to the receiving party; (ii)
has become generally known to the public through no wrongful act of the receiving
party; (iii) has been lawfully obtained by the receiving party from a third party without
restriction on disclosure of it; (iv) is required to be disclosed by operation of law; (v) is
independently developed by the receiving party without use, directly or indirectly, of the
Information received from the other party; or (vi) is furnished to a third party by the
disclosing party hereunder without restrictions on the third party’s right to disclose the
information.

9.3. All Confidential Information shall be kept confidential by the Parties following the



termination or expiration of this Agreement. Agency will not use any Confidential
Information of Client for any purpose other than to perform its work and obligations to
Client pursuant to this Agreement.

10. Mutual Non-solicitation. During any term of this Agreement and for a period of 2
years after the completion of any work or services pursuant to it, neither Agency nor
Client shall (i) contact, solicit, divert or take away the other’'s employees, independent
contractors, vendors or consultants, whose names or identities were known by any
means during the Agreement term and arising out of the Services to which the
Agreement relates, (ii) attempt to cause any of the other’'s employees, independent
contractors, vendors or consultants to refrain from working for or providing goods or
services to the other; or (iii) assist any other person or persons in an attempt to do any
of the foregoing. This Section 10 does not prevent either Party from issuing general
solicitations or from hiring those personnel who respond to general advertisements or
solicitations for employment that are not directed at the other Party’s personnel.

11. Notices. Any notice shall be deemed given on the day of receipt if notice is
transmitted by postal mail or commercial courier, or upon the date of transmission if
transmitted electronically. Any notice required under this Agreement shall be delivered:

if to Agency:
de Novo Marketing

Attn: (account manager)
329 10th Avenue SE, Suite 206
Cedar Rapids, 1A 52401

info@thinkdenovo.com or assigned account manager

Or to Client's mailing address or primary contact’s email address.

12. Indemnification

12.1. Client agrees to indemnify and defend Agency for all damages and losses
(including reasonable attorney’s fees, costs and expenses) arising from any claims or
actions by third parties against Agency, including those by governmental or regulatory
authorities, relating to (a) Client’s breach of this Agreement, or (b) any claim for false or
misleading advertising, libel, slander, piracy, plagiarism, invasion of privacy, or
infringement of intellectual property based upon (i) materials furnished by Client or (ii)
materials created by Agency that are substantially modified by Client. Client Content and
any other information or data obtained by Agency from Client to substantiate claims
made in advertising shall be deemed “materials furnished by Client.”

12.2. Agency agrees to indemnify and defend Client for all damages and losses
(including reasonable attorney's fees, costs and expenses) arising from any claims or
actions by third parties against Client for piracy, plagiarism, or infringement of



intellectual property based upon materials created by Agency that are contained in the
Work Product, other than materials furnished or substantially modified by Client.

12.3. Any party entitled to be indemnified pursuant to this Agreement (“Indemnified
Party”) shall provide prompt written notice to the party liable for such indemnification
(“Indemnifying Party”) of any claim or demand that the Indemnified Party has
determined has given or could give rise to a right of indemnification under this
Agreement. The Indemnifying Party shall promptly undertake to discharge its obligations
hereunder. Additionally, the Indemnifying Party shall employ counsel reasonably
acceptable to the Indemnified Party to defend any such claim or demand. The
Indemnified Party shall have the right to participate in the defense of any such claim or
demand, at its own expense, and may settle or compromise such claim or demand,
without prejudice to its rights hereunder. The Indemnified Party shall cooperate with the
Indemnifying Party in any such defense.

13. Limitation of Liability. Agency cannot accept responsibility for any alterations,
including additions, modifications and deletions, caused by a third party or Client to the
Work Product once completed by Agency. In the event of any claim, demand, alleged
loss, or alleged damage arising out of Work Product provided by Agency to Client,
Agency's total liability to the Client shall not exceed the amount of fees or other
compensation paid to Agency pursuant to this Agreement. Pass-through expenses such
as postage and media costs shall not be considered to be fees or compensation. UNDER
NO CIRCUMSTANCES SHALL AGENCY BE LIABLE FOR ANY LOSS OF USE,
INTERRUPTION OF BUSINESS, LOSS OR CORRUPTION OF DATA, OR ANY INDIRECT,
SPECIAL, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY KIND
(INCLUDING LOST PROFITS) REGARDLESS OF THE FORM OF ACTION WHETHER IN
CONTRACT, TORT (INCLUDING NEGLIGENCE), LAW, EQUITY OR OTHERWISE.

14. Disclaimer of Warranty. Agency warrants that it will perform the Services in
accordance with industry standards and using reasonable care and skill. THESE
WARRANTIES ARE CLIENT'S EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED
TO THE IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE. WITH RESPECT TO MARKETING SERVICES, AGENCY
DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES OF EFFECTIVENESS, SPECIFIC
BUSINESS RESULTS, OR SPECIFIC QUALITY OR QUANTITY OF RETURN OR RESPONSE.

15. ADA Compliance. Where Agency's scope of work includes the design and
development, and/or maintenance of a Client website or app, Client acknowledges and
understands that, unless otherwise provided for in an applicable SOW, Agency’s scope of
work does not include ensuring compliance with the ADA. Client shall be responsible for
providing any and all specifications concerning ADA compliance applicable to the Client.
Agency shall be responsible solely for building to the specifications provided by the
Client. Client further understands and acknowledges that, irrespective of any additional




duties undertaken by Agency under an applicable SOW, accessibility of any content
added to the site or app by Client such as video and images are the responsibility of the
Client and any design changes or decisions requested by Client, regardless of whether
Agency identifies such as potentially violating any ADA guidelines, will be made with the
knowledge of the Client taking responsibilities for such decisions. Where Agency has
expressly advised Client that the website satisfies the applicable ADA compliance
standard, and it is later determined by the Client that any part of the website is not in
compliance with said standard, Client will promptly inform Agency in writing of the
noncompliance, and Agency shall, at no cost to Client, remediate website within the time
period specified by Client.

16. Data Privacy Regulation Compliance. Where Agency’'s scope of work includes the use
of Client data or information, or consumer information assembled or processed by
Client, Client acknowledges and understands that, unless otherwise provided for in an
applicable SOW, Agency’s scope of work does not include ensuring compliance with U.S.
federal or international data privacy regulations. Client shall be responsible for
providing any and all specifications concerning use of any consumer data provided to
Agency by Client. Without limiting any indemnification obligation of Client, Client further
agrees it will indemnify and hold Agency harmless from Client's negligence or intentional
failure to comply with relevant privacy or data security laws and regulations, rules, or
industry codes and guidelines, including the CCPA or GDPR, relevant to any Data in
possession or control of Agency related to a SOW between the parties.

17. Right to Engage in Other Activities. Client acknowledges and agrees that Agency may
provide services of the same or a similar nature as the Services for one or more third
parties during and after the term of this Agreement and that, except as expressly agreed
to by the Parties in writing, nothing in this Agreement will operate to impair, restrict,
limit, or prohibit Agency from providing any such services.

18. Entire Agreement; Modifications. This Agreement constitutes the sole Agreement of
the Parties hereto and supersedes all prior agreements, promises, negotiations, or
representations between the Parties not expressly stated herein. All subsequent
modifications shall be in writing and signed by the Parties.

19. No Joint Venture. Nothing contained in this Agreement will be deemed or construed
as creating a joint venture or partnership between the Parties. Agency is, and will always
continue to be, an independent contractor.

20. Severability. The invalidity or unenforceability of any provision of this Agreement will
not affect the validity or enforceability of any other provision hereof, each of which will
remain in full force and effect, so long as the economic or legal substance of the
transactions contemplated hereby is not affected in a manner materially adverse to any
Party. Further, it is the intention of the Parties that, if any court construes any provision
or clause of this Agreement, or any portion thereof, to be illegal, void, or unenforceable



because of the duration of such provision, such court shall reduce the duration, and, in
its reduced form, such provision shall then be enforceable and shall be enforced.

21. Force Majeure. Agency shall not be deemed in default of this Agreement to the
extent that its performance is prevented or delayed due to causes beyond its reasonable
control, including, but not limited to, natural disaster, act of God, labor controversy, civil
disturbance or act of terror, disruption of the public markets, war or armed conflict,
pandemic, or the inability to obtain sufficient materials or services required in the
conduct of its business, including Internet access, or any change in or the adoption of
any law, judgment or decree.

22. Governing Law; Dispute Resolution. This Agreement shall be governed by and
interpreted in accordance with the laws of the state of lowa without regard to its conflict
of laws principles. Jurisdiction and venue for resolution of all disputes arising out of this
Agreement shall be in Linn County, lowa.

AGREED TO BY:

Jennifer Neumann

CEO

de Novo Marketing

Acceptance Date

When ready to accept, click "Accept”in the upper right corner.



