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AGREEMENT BETWEEN UNIVERSITY AND CONTRACTOR

UTA2023-020D

This Agreement between University and Contractor (Agreement) is made and entered into effective
as of November 1, 2023 (Effective Date), by and between The University of Texas at Arlington an agency
and institution of higher education established under the laws of the State of Texas (University), and
SimpsonScarborough, a VA Corporation (Contractor).

University and Contractor hereby agree as follows:

1. Scope of Work.

1.1 Contractor will perform the scope of the work (Work) in Exhibit A, Scope of Work, to the
satisfaction of University and in accordance with the schedule (Schedule) for Work in Exhibit
B, Schedule. Time is of the essence in connection with this Agreement. University will have
no obligation to accept late performance or waive timely performance by Contractor.

1.2 Contractor will obtain, at its own cost, any and all approvals, licenses, filings, registrations and

permits required by federal, state or local, laws, statutes, regulations and ordinances
(collectively, Applicable Laws), for the performance of Work.

2. The Project.

The Work will be provided in connection with UTA2023-020D and all other related, necessary and
appropriate services (Project).

3. Time for Commencement and Completion.

The term (Initial Term) of this Agreement will begin on the Effective Date and expire on October 31,
2025. University will have the option to renew this Agreement as follows (each a Renewal Term). The
Initial Term and each Renewal Term are collectively referred to as the Term.

Option Period | Option Duration Start Date End Date
1 12 months November 1, 2025 October 31, 2026
2 12 months November 1, 2026 October 31, 2027
3 12 months November 1, 2027 October 31, 2028
4 12 months November 1, 2028 October 31, 2029
5 12 months November 1, 2029 October 31, 2030
6 12 months November 1, 2030 October 31, 2031
7 12 months November 1, 2031 October 31, 2032
8 12 months November 1, 2032 October 31, 2033

The Initial Term and each Renewal Term are collectively referred to as the Term.

Prices for the initial term are to be firm. At the end of the initial term and each renewal term (if
any), the rates may be increased, decreased or remain unchanged. Any price adjustment must
be requested by the Vendor in writing, including detailed documentation supporting the increase,
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at least sixty (60) days prior to the expiration of the current term. Changes, if agreed to, shall be
based upon the percentage change in the Bureau of Labor Statistics’ Consumer Price Index
(CPI)-All Urban Consumers for Dallas-Fort Worth-Arlington for the previous contract period
(https://www.bls.gov/regions/southwest/news-release/consumerpriceindex_dallasfortworth.htm).
No change in pricing shall exceed the year-over-year percentage change in the CPI index noted
above, unless it is deemed in the best interest of the University based on current market
conditions and the best value criteria included in Texas Education Code 51.9335.

3.1 Transition Period

Contractor agrees that when this Contract Agreement expires or is terminated for any reason, then,
at the University’s option, Contractor will continue to perform the Marketing and Branding Services
in accordance with the terms, conditions and pricing of this Contract Agreement until the University
contracts with another qualified and experienced Contractor(s) to perform the Marketing and
Branding Services or, is able to perform the Marketing and Branding Services in-house; provided
that the Contractor will not be required to continue performing the Marketing and Branding Services
for more than three (3) months after the expiration or termination date of this Contract Agreement.

The Contractor will cooperate with, and assist, the University’s efforts to transition to another
Contractor(s) or to perform the Marketing and Branding Services in-house.

Contractor's Obligations.

4.1 Contractor will perform Work in compliance with (a) all Applicable Laws, and (b) the Board of
Regents of The University of Texas System Rules and Regulations
(http://www.utsystem.edu/offices/board-regents/regents-rules-and-requlations), the rules,
regulations, and policies of The University of Texas System
(https://www.utsystem.edu/sites/policy-library), and the institutional rules, regulations and
policies of University (https://www.uta.edu/compliance) (collectively, University Rules).
Contractor represents and warrants that neither Contractor nor any firm, corporation or
institution represented by Contractor, or anyone acting for Contractor or any such firm,
corporation or institution, (1) has violated the antitrust laws of the State of Texas,
Chapter 15, Texas Business and Commerce Code, or federal antitrust laws, or (2) has
communicated directly or indirectly the content of Contractor's response to University’s
procurement solicitation to any competitor or any other person engaged in a similar line of
business during the procurement process for this Agreement.

NOTE: How to navigate to “University Policies, Procedures and Forms:

a. Click on the link: https://policy.uta.edu/

b. Click on “Business and Finance”

c. Click on “Purchase of Goods & Services”

d. The policies, procedures and forms are below the icon on this page.

4.2 Contractor represents and warrants that (a) it will use its best efforts to perform Work in a good
and workmanlike manner and in accordance with the highest standards of Contractor’s
profession or business, and (b) all Work performed will be of the quality that prevails among
similar businesses of superior knowledge and skill engaged in providing similar services in
major United States urban areas under the same or similar circumstances.
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4.3 Contractor will call to University’s attention in writing all information in any materials supplied
to Contractor (by University or any other party) that Contractor regards as unsuitable, improper
or inaccurate in connection with the purposes for which the material is furnished.

4.4 University at all times is relying on Contractor's skill and knowledge in performing Work.
Contractor represents and warrants that Work will be accurate and free from any material
defects. Contractor's duties and obligations under this Agreement will not be in any way
diminished by reason of any approval by University. Contractor will not be released from any
liability by reason of any approval by University.

4.5 Contractor will, at its own cost, correct all material defects in Work as soon as practical after
Contractor becomes aware of the defects. If Contractor fails to correct material defects in Work
within a reasonable time, then University may correct the defective Work at Contractor's
expense. This remedy is in addition to, and not in substitution for, any other remedy for
defective Work that University may have at law or in equity.

4.6 Contractor will maintain a staff of properly trained and experienced personnel to ensure
satisfactory performance under this Agreement. Contractor will cause all persons connected
with Contractor directly in charge of Work to be duly registered and licensed under all
Applicable Laws. Contractor will assign to the Project a designated representative who will be
responsible for administration and coordination of Work Contractor will furnish efficient
business administration and coordination and perform Work in an expeditious and economical
manner consistent with the interests of University.

4.7 Contractor represents and warrants it is duly organized, validly existing and in good
standing under the laws of the state of its organization; it is duly authorized and in good
standing to conduct business in the State of Texas; it has all necessary power and has
received all necessary approvals to execute and deliver this Agreement; and the individual
executing this Agreement on behalf of Contractor has been duly authorized to act for and
bind Contractor.

4.8 Contractor represents and warrants that neither the execution and delivery of this Agreement
by Contractor nor the performance of its duties and obligations under this Agreement will (a)
result in the violation of any provision of its organizational documents; (b) result in the violation
of any provision of any agreement by which it is bound; or (c) conflict with any order or decree
of any court or other body or authority having jurisdiction.

4.9 Contractor represents and warrants that all of Contractor’s Personnel contributing to Work
Material (ref. Section 7) under this Agreement will be required to (i) acknowledge in writing
the ownership of Contractor (for the benefit of University) of Work Material produced by
Personnel while performing services pursuant to this Agreement, and (i) make all
assignments necessary to effectuate such ownership. Personnel means any and all persons
associated with Contractor who provide any work or work product pursuant to this Agreement,
including officers, managers, supervisors, full-time employees, part-time employees, and
independent contractors.

4.10  Contractor represents and warrants that: (i) Work will be performed solely by Contractor, its
full-time or part-time employees during the course of their employment, or independent
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contractors who have assigned in writing all right, title and interest in their work to Contractor
(for the benefit of University); (i) University will receive free, good and clear title to all Work
Material developed under this Agreement; (jiii) Work Material and the intellectual property
rights protecting Work Material are free and clear of all encumbrances, including security
interests, licenses, liens, charges and other restrictions; (iv) Work Material will not infringe
upon or violate any patent, copyright, trade secret, trademark, service mark or other property
right of any former employer, independent contractor, client or other third party; and (v) the
use, reproduction, distribution, or modification of Work Material will not violate the rights of any
third parties in Work Material, including trade secret, publicity, privacy, copyright, trademark,
service mark and patent rights.

411  If this Agreement requires Contractor's presence on University's premises or in
University’s facilities, Contractor agrees to cause its employees, representatives, agents,
or subcontractors to become aware of, fully informed about, and in full compliance with all
applicable University Rules, including those relative to personal health, security,
environmental quality, safety, fire prevention, noise, smoking, and access restrictions.

412 Intentionally Omitted -Contractor, at its sole cost and expense, will comply with all
requirements of Subchapter C, Chapter 2252, Texas Government Code, including the
provision of financial statements, payment statements derived from sales tax reports, and
bonds.

The Contract Amount.

5.1 So long as Contractor has provided University with its current and accurate Federal Tax
Identification Number in writing, University will pay Contractor for the performance of Work in
accordance with Exhibit C, Payment for Work.

5.2 The Contract Amount includes all applicable federal, state or local sales or use taxes payable
as a result of the execution or performance of this Agreement.

5.3 University (a State agency) is exempt from Texas Sales & Use Tax on Work in accordance
with 8151.309, Texas Tax Code and 34 Texas Administrative Code (TAC) §3.322. Pursuant
to 34 TAC 883.322(c)(4) and (9)(3), this Agreement is sufficient proof of University’s tax
exempt status and University is not required to provide further evidence of its exempt
status.

Payment Terms.

6.1 Contractor will submit to University an invoice covering Work performed for University to that
date, in compliance with Exhibit C, Payment for Work. Each invoice will be accompanied by
documentation that University may reasonably request to support the invoice amount.
University will pay Contractor for Work in accordance with Chapter 2251, Texas Government
Code. If University approves the amount or any portion of the amount, University will promptly
pay (each a Progress Payment) to Contractor the amount approved so long as Contractor is
not in default under this Agreement. If University disapproves any invoice amount, University
will give Contractor specific reasons for its disapproval in writing.
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6.2 Within thirty (30) days after final completion and acceptance of Work by University or as soon
thereafter as possible, Contractor will submit a final invoice (Final Invoice) setting forth all
amounts due and remaining unpaid to Contractor. Upon approval of the Final Invoice by
University, University will pay (Final Payment) to Contractor the amount due under the Final
Invoice.

6.3 Notwithstanding any provision of this Agreement to the contrary, University will not be
obligated to make any payment (whether a Progress Payment or Final Payment) to Contractor
if Contractor is in default under this Agreement.

6.4 The cumulative amount of all Progress Payments and the Final Payment (defined above) will
not exceed the Contract Amount in Exhibit C, Payment for Work.

6.5 No payment made by University will (a) be construed to be final acceptance or approval of
that part of the Work to which the payment relates, or (b) relieve Contractor of any of its duties
or obligations under this Agreement.

6.6 The acceptance of Final Payment by Contractor will constitute a waiver of all claims by
Contractor except those previously made in writing and identified by Contractor as unsettled
at the time of the Final Invoice for payment.

6.7 University will have the right to verify the details in Contractor's invoices and supporting
documentation, either before or after payment, by (a) inspecting the books and records of
Contractor at mutually convenient times; (b) examining any reports with respect to the Project;
and (c) other reasonable action.

6.8 Section 51.012, Texas Education Code, authorizes University to make payments through
electronic funds transfer methods. Contractor agrees to accept payments from University
through those methods, including the automated clearing house system (ACH). Contractor
agrees to provide Contractor's banking information to University in writing on Contractor
letterhead signed by an authorized representative of Contractor. Prior to the first payment,
University will confirm Contractor's banking information. Changes to Contractor's bank
information must be communicated to University in accordance with Section 12.14 in writing
at least thirty (30) days before the effective date of the change and must include an IRS Form
W-9 signed by an authorized representative of Contractor.

6.9 Intentionally Omitted (Include if University is entitled to a prompt payment discount.

7. Ownership and Use of Work Material.

7.1 All tools, software, programs, drawings, specifications, plans, computations, sketches, data,
photographs, tapes, renderings, models, publications, statements, accounts, reports, studies,
and other materials prepared by Contractor or any subcontractors in connection with Work
(collectively, Work Material), whether or not accepted or rejected by University, are the sole
property of University and for its exclusive use and re-use at any time without further
compensation and without any restrictions.

7.2 Contractor grants and assigns to University all rights and claims of whatever nature and
whether now or hereafter arising in and to Work Material and will cooperate fully with University
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in any steps University may take to obtain or enforce patent, copyright, trademark or like
protections with respect to Work Material.

7.3 Contractor will deliver all Work Material to University upon expiration or termination of this
Agreement. University will have the right to use Work Material for the completion of Work or
otherwise. University may, at all times, retain the originals of Work Material. Work Material will
not be used by any person other than University on other projects unless expressly authorized
by University in writing.

7.4 Work Material will not be used or published by Contractor or any other party unless expressly
authorized by University in writing. Contractor will treat all Work Material as confidential.

7.5 All title and interest in Work Material will vest in University and will be deemed to be work
made for hire and made in the course of Work rendered under this Agreement. To the extent
that title to any Work Material may not, by operation of law, vest in University or Work Material
may not be considered works made for hire, Contractor irrevocably assigns, conveys and
transfers to University and its successors, licensees and assigns, all rights, title and interest
worldwide in and to Work Material and all proprietary rights therein, including all copyrights,
trademarks, service marks, patents, trade secrets, moral rights, all contract and licensing
rights and all claims and causes of action with respect to any of the foregoing, whether now
known or hereafter to become known. In the event Contractor has any rights in Work Material
which cannot be assigned, Contractor agrees to waive enforcement worldwide of the rights
against University, its successors, licensees, assigns, distributors and customers or, if
necessary, to exclusively license the rights, worldwide to University with the right to
sublicense. These rights are assignable by University.

8. Default and Termination

8.1 In the event of a material failure by a party to this Agreement to perform in accordance with its
terms (default), the other party may terminate this Agreement upon fifteen (15) days’ written
notice of termination setting forth the nature of the material failure; provided, that, the material
failure is through no fault of the terminating party. The termination will not be effective if the
material failure is fully cured prior to the end of the fifteen-day (15-day) period.

8.2 University may, without cause, terminate this Agreement at any time upon giving seven (7)
days’ advance written notice to Contractor. Upon termination pursuant to this Section,
Contractor will be entitled to payment of an amount that will compensate Contractor for Work
satisfactorily performed from the time of the last payment date to the termination date in
accordance with this Agreement; provided, that, Contractor has delivered all Work Material to
University. Notwithstanding any provision in this Agreement to the contrary, University will not
be required to pay or reimburse Contractor for any services performed or for expenses
incurred by Contractor after the date of the termination notice, that could have been avoided
or mitigated by Contractor.

8.3 Termination under Sections 8.1 or 8.2 will not relieve Contractor from liability for any default
or breach under this Agreement or any other act or omission of Contractor.

2023-11-21 Page 6 of 37 Confidential

*1264478-04-6-37*

[**CON1264478 *4 *652621962835779075165835660428678701321920614444*6*37***] Powered by ASC


http://www.ascnet.com/

N
214

10.

UNIVERSITY OF

TEXAS
ARLINGTON
SimpsonScarborough
CON1264478
8.4 If Contractor fails to cure any default within fifteen (15) days after receiving written notice of

the default, University will be entitled (but will not be obligated) to cure the default and will have
the right to offset against all amounts due to Contractor under this Agreement, any and all
reasonable expenses incurred in connection with University’s curative actions.

8.5 In the event that this Agreement is terminated, then within thirty (30) days after termination,
Contractor will reimburse University for all fees paid by University to Contractor that were (a)
not earned by Contractor prior to termination, or (b) for goods or services that University did
not receive from Contractor prior to termination.

Indemnification

9.1 TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWS, CONTRACTOR WILL AND DOES
HEREBY AGREE TO INDEMNIFY, PROTECT, DEFEND WITH COUNSEL APPROVED BY UNIVERSITY, AND
HOLD HARMLESS UNIVERSITY AND, THE UNIVERSITY OF TEXAS SYSTEM, AND RESPECTIVE
AFFILIATED ENTERPRISES, REGENTS, OFFICERS, DIRECTORS, ATTORNEYS, EMPLOYEES,
REPRESENTATIVES AND AGENTS (COLLECTIVELY, INDEMNITEES) FROM AND AGAINST ALL
DAMAGES, LOSSES, LIENS, CAUSES OF ACTION, SUITS, JUDGMENTS, EXPENSES, AND OTHER
CLAIMS OF ANY NATURE, KIND, OR DESCRIPTION, INCLUDING REASONABLE ATTORNEYS' FEES
INCURRED IN INVESTIGATING, DEFENDING OR SETTLING ANY OF THE FOREGOING (COLLECTIVELY,
CLAIMS) BY ANY PERSON OR ENTITY, ARISING OUT OF, CAUSED BY, OR RESULTING FROM
CONTRACTOR’S PERFORMANCE UNDER OR BREACH OF THIS AGREEMENT AND THAT ARE CAUSED
IN WHOLE OR IN PART BY ANY NEGLIGENT ACT, NEGLIGENT OMISSION OR WILLFUL MISCONDUCT OF
CONTRACTOR, ANYONE DIRECTLY EMPLOYED BY CONTRACTOR OR ANYONE FOR WHOSE ACTS
CONTRACTOR MAY BE LIABLE. THE PROVISIONS OF THIS SECTION WILL NOT BE CONSTRUED TO
ELIMINATE OR REDUCE ANY OTHER INDEMNIFICATION OR RIGHT WHICH ANY INDEMNITEE HAS BY
LAW OR EQUITY. ALL PARTIES WILL BE ENTITLED TO BE REPRESENTED BY COUNSEL AT THEIR OWN
EXPENSE.

9.2 IN ADDITION, CONTRACTOR WILL AND DOES HEREBY AGREE TO INDEMNIFY, PROTECT, DEFEND
WITH COUNSEL APPROVED BY UNIVERSITY, AND HOLD HARMLESS INDEMNITEES FROM AND
AGAINST ALL CLAIMS ARISING FROM INFRINGEMENT OR ALLEGED INFRINGEMENT OF ANY PATENT,
COPYRIGHT, TRADEMARK OR OTHER PROPRIETARY INTEREST ARISING BY OR OUT OF THE
PERFORMANCE OF SERVICES OR THE PROVISION OF GOODS BY CONTRACTOR, OR THE USE BY
INDEMNITEES, AT THE DIRECTION OF CONTRACTOR, OF ANY ARTICLE OR MATERIAL; PROVIDED,
THAT, UPON BECOMING AWARE OF A SUIT OR THREAT OF SUIT FOR INFRINGEMENT, UNIVERSITY
WILL PROMPTLY NOTIFY CONTRACTOR AND CONTRACTOR WILL BE GIVEN THE OPPORTUNITY TO
NEGOTIATE A SETTLEMENT. IN THE EVENT OF LITIGATION, UNIVERSITY AGREES TO REASONABLY
COOPERATE WITH CONTRACTOR. ALL PARTIES WILL BE ENTITLED TO BE REPRESENTED BY
COUNSEL AT THEIR OWN EXPENSE.

Relationship of the Parties.

For all purposes of this Agreement and notwithstanding any provision of this Agreement to the contrary,
Contractor is an independent contractor and is not a state employee, partner, joint venturer, or agent
of University. Contractor will not bind nor attempt to bind University to any agreement or contract. As
an independent contractor, Contractor is solely responsible for all taxes, withholdings, and other
statutory or contractual obligations of any sort, including workers’ compensation insurance.
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Insurance.

11.1  Contractor, consistent with its status as an independent contractor will carry and will cause
its subcontractors to carry, at least the following insurance, with companies authorized to do
insurance business in the State of Texas or eligible surplus lines insurers operating in accordance
with the Texas Insurance Code, having an A.M. Best Rating of A-:VII or better, and in amounts not
less than the following minimum limits of coverage:
11.1.1 Workers’ Compensation Insurance with statutory limits, and Employer’s Liability
Insurance with limits of not less than $1,000,000:

Employers Liability - Each Accident $1,000,000
Employers Liability - Each Employee $1,000,000
Employers Liability - Policy Limit $1,000,000

Workers’ Compensation policy must include under Item 3.A. on the information
page of the Workers’ Compensation policy the state in which Work is to be
performed for University.

11.1.2 Commercial General Liability Insurance with limits of not less than:

Each Occurrence Limit $1,000,000
Damage to Rented Premises $ 300,000
Personal & Advertising Injury $1,000,000
General Aggregate $2,000,000
Products - Completed Operations Aggregate $2,000,000

The required Commercial General Liability policy will be issued on a form that
insures Contractor’s and subcontractor’s liability for bodily injury (including death),
property damage, personal, and advertising injury assumed under the terms of this
Agreement.

11.1.3 Business Auto Liability Insurance covering all owned, non-owned or hired
automobiles, with limits of not less than $1,000,000 single limit of liability per
accident for Bodily Injury and Property Damage;

If a separate Business Auto Liability policy is not available, coverage for hired and
non-owned auto liability may be endorsed on the Commercial General Liability

policy.

11.1.4 Umbrella/Excess Liability Insurance with limits of not less than $2,000,000 per
occurrence and aggregate with a deductible of no more than $10,000. The
Umbrella/Excess Liability policy will be excess over and at least as broad as the
underlying coverage as required under sections 11.1.1 Employer’s Liability; 11.1.2
Commercial General Liability; and 11.1.3 Business Auto. Inception and expiration
dates will be the same as the underlying policies. Drop down coverage will be
provided for reduction or exhaustion of underlying aggregate limits and will provide
a duty to defend for any insured.
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11.1.5 Professional Liability (Errors & Omissions) Insurance with limits of not less than
$1,000,000 each occurrence, $3,000,000 aggregate. Such insurance will cover all
Work performed by or on behalf of Contractor and its subcontractors under this
Agreement. Renewal policies written on a claims-made basis will maintain the
same retroactive date as in effect at the inception of this Agreement. If coverage
is written on a claims-made basis, Contractor agrees to purchase an Extended
Reporting Period Endorsement, effective twenty-four (24) months after the
expiration or cancellation of the policy. No Professional Liability policy written on
an occurrence form will include a sunset or similar clause that limits coverage
unless such clause provides coverage for at least twenty-four (24) months after
the expiration or termination of this Agreement for any reason.

11.1.6 Contractor's Employee Dishonesty Insurance will be endorsed with a Client’s
Property Endorsement (or equivalent) to protect the assets and property of
University with limits of not less than $1,000,000 per claim. If Contractor has
property of University in its care, custody or control away from University’s
premises, Contractor will provide bailee coverage for the replacement cost of the
property. Contractor's Employee Dishonesty policy will name University as Loss
Payee.

11.1.7 Directors’ and Officers’ Liability Insurance with limits of not less than $1,000,000 per
claim. The coverage will be continuous for the duration of this Agreement and for not
less than twenty-four (24) months following the expiration or termination of this
Agreement.

11.1.9 Intentionally Omitted - Cyber Liability Insurance
11.2  Contractor will deliver to University:

11.2.1 After the execution and delivery of this Agreement and prior to the performance of
any Work by Contractor, evidence of insurance on a Texas Department of
Insurance (TDI) approved certificate form (the Acord form is a TDI-approved form)
verifying the existence and actual limits of all required insurance policies; and, if
the coverage period shown on the current certificate form ends during the Term,
then prior to the end of the coverage period, a new certificate form verifying the
continued existence of all required insurance policies.

11.2.1.1 All insurance policies (with the exception of workers’ compensation,
employer’s liability and professional liability) will be endorsed and name
the Board of Regents of The University of Texas System, The University
of Texas System and University as Additional Insureds for liability
caused in whole or in part by Contractor’s acts or omissions with respect
to its on-going and completed operations up to the actual liability limits
of the required insurance policies maintained by Contractor. Commercial
General Liability Additional Insured endorsement including ongoing and
completed operations coverage will be submitted with the Certificates of
Insurance. Commercial General Liability and Business Auto Liability will
be endorsed to provide primary and non-contributory coverage.
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11.2.1.2 Contractor hereby waives all rights of subrogation against the Board of
Regents of The University of Texas System, The University of Texas
System and University. All insurance policies will be endorsed to
provide a waiver of subrogation in favor of the Board of Regents of The
University of Texas System, The University of Texas System and
University. No policy will be canceled until after thirty (30) days'
unconditional written notice to University. All insurance policies will be
endorsed to require the insurance carrier providing coverage to send
notice to University thirty (30) days prior to any cancellation, material
change, or non-renewal relating to any insurance policy required in this
Section 11.

11.2.1.3 Contractor will pay any deductible or self-insured retention for any loss.
Any self-insured retention must be declared to and approved by
University prior to the performance of any Work by Contractor under this
Agreement. All deductibles and self-insured retentions will be shown on
the Certificates of Insurance.

11.2.1.4 Certificates of Insurance and Additional Insured Endorsements as
required by this Agreement will be mailed, faxed, or emailed to the
following University contact:

Name: Charlie Brooks
Address: 219 W. Main St.
Arlington, TX 76010
Facsimile Number: 817-272-2685
Email Address: Charles.brooks@uta.edu

11.3  Contractor’s or subcontractor’s insurance will be primary to any insurance carried or self-
insurance program established by University or The University of Texas System.
Contractor’s or subcontractor’s insurance will be kept in force until all Work has been fully
performed and accepted by University in writing, except as provided in this Section 11.3.

11.3.1 Professional Liability Insurance coverage written on a claims-made basis requires
Contractor to purchase an Extended Reporting Period Endorsement, effective for twenty-
four (24) months after the expiration or cancellation of the policy.

11.3.2 Directors and Officers Liability Insurance coverage written on a claims-made basis
requires Contractor to purchase an Extended Reporting Period Endorsement, effective for
twenty-four (24) months after the expiration or cancellation of the policy.

12. Miscellaneous.

12.1  Assignment and Subcontracting. Except as specifically provided in Exhibit E, Historically
Underutilized Business Subcontracting Plan, Contractor's interest in this Agreement (including
Contractor's duties and obligations under this Agreement, and the fees due to Contractor
under this Agreement) may not be subcontracted, assigned, delegated, or otherwise
transferred to a third party, in whole or in part, and any attempt to do so will (a) not be binding
on University; and (b) be a breach of this Agreement for which Contractor will be subject to all
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remedial actions provided by Applicable Laws, including Chapter 2161, Texas Government
Code, and 34 TAC 8820.285(q)(5), 20.585 and 20.586. The benefits and burdens of this
Agreement are assignable by University.

12.2  Texas Family Code Child Support Certification. Pursuant to §231.006, Texas Family Code,
Contractor certifies it is not ineligible to receive the award of or payments under this
Agreement, and acknowledges this Agreement may be terminated and payment withheld if
this certification is inaccurate.

12.3 Tax Certification. If Contractor is a taxable entity as defined by Chapter 171, Texas Tax
Code, then Contractor certifies it is not currently delinquent in the payment of any taxes
due under Chapter 171, Contractor is exempt from the payment of those taxes, or
Contractor is an out-of-state taxable entity that is not subject to those taxes, whichever is
applicable.

12.4  Payment of Debt or Delinquency to the State. Pursuant to §82107.008 and 2252.903,
Texas Government Code, Contractor agrees any payments owing to Contractor under this
Agreement may be applied directly toward any debt or delinquency Contractor owes the State
of Texas or any agency of the State of Texas, regardless of when it arises, until paid in full.

125 Loss of Funding. Performance by University under this Agreement may be dependent
upon the appropriation and allotment of funds by the Texas State Legislature (Legislature)
and/or allocation of funds by the Board of Regents of The University of Texas System
(Board). If Legislature fails to appropriate or allot necessary funds, or Board fails to allocate
necessary funds, then University will issue written notice to Contractor and University may
terminate this Agreement without further duty or obligation. Contractor acknowledges that
appropriation, allotment, and allocation of funds are beyond University’s control.

12.6  Entire Agreement; Modifications. This Agreement (including all exhibits, schedules,
supplements and other attachments (collectively, Exhibits)) supersedes all prior
agreements, written or oral, between Contractor and University and will constitute the entire
agreement and understanding between the parties with respect to its subject matter. This
Agreement and each of its provisions will be binding upon the parties, and may not be
waived, modified, amended or altered, except by a writing signed by University and
Contractor. All Exhibits are attached to this Agreement and incorporated for all purposes.

12.7 Force Majeure. Neither party hereto will be liable or responsible to the other for any loss or
damage or for any delays or failure to perform due to causes beyond its reasonable control
including acts of God, strikes, epidemics, war, riots, flood, fire, sabotage, or any other
circumstances of like character (force majeure occurrence). Provided, however, in the event
of a force majeure occurrence, Contractor agrees to use its best efforts to mitigate the impact
of the occurrence so that University may continue to provide education, research and other
mission critical services during the occurrence.

12.8  Captions. The captions of sections and subsections in this Agreement are for convenience
only and will not be considered or referred to in resolving questions of interpretation or
construction.
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129  Venue; Governing Law. Tarrant County, Texas, will be the proper place of venue for suit on
or in respect of this Agreement. This Agreement, all of its terms and conditions, all rights and
obligations of the parties, and all claims arising out of or relating to this Agreement, will be
construed, interpreted and applied in accordance with, governed by and enforced under, the
laws of the State of Texas.

12.10 Waivers. No delay or omission in exercising any right accruing upon a default in performance
of this Agreement will impair any right or be construed to be a waiver of any right. A waiver of
any default under this Agreement will not be construed to be a waiver of any subsequent
default under this Agreement.

12.11 Confidentiality and Safeguarding of University Records; Press Releases; Public
Information. Under this Agreement, Contractor may (1) create, (2) receive from or on
behalf of University, or (3) have access to, records or record systems (collectively,
University Records). Among other things, University Records may contain social security
numbers, credit card numbers, or data protected or made confidential or sensitive by
Applicable Laws.

12.11.1 Notice of Impermissible Use. If an impermissible use or disclosure of any
University Records occurs, Contractor will provide written notice to University
within one (1) business day after Contractor’s discovery of that use or disclosure.
Contractor will promptly provide University with all information requested by
University regarding the impermissible use or disclosure.

12.11.2 Return of University Records. Contractor agrees that within thirty (30) days after
the expiration or termination of this Agreement, for any reason, all University
Records created or received from or on behalf of University will be (1) returned to
University, with no copies retained by Contractor; or (2) if return is not feasible,
destroyed. Twenty (20) days before destruction of any University Records,
Contractor will provide University with written notice of Contractor’s intent to
destroy University Records. Within five (5) days after destruction, Contractor will
confirm to University in writing the destruction of University Records.

12.11.3 Disclosure. If Contractor discloses any University Records to a subcontractor or
agent, Contractor will require the subcontractor or agent to comply with the same
restrictions and obligations as are imposed on Contractor by this Section 12.11.

12.11.4 Press Releases. Except when defined as part of Work, Contractor will not make
any press releases, public statements, or advertisement referring to the Project or
the engagement of Contractor as an independent contractor of University in
connection with the Project, or release any information relative to the Project for
publication, advertisement or any other purpose without the prior written approval
of University.

12.11.5 Public Information. University strictly adheres to all statutes, court decisions
and the opinions of the Texas Attorney General with respect to disclosure of public
information under the Texas Public Information Act (TPIA), Chapter 552, Texas
Government Code. In accordance with 88552.002 and 2252.907, Texas
Government Code, and at no additional charge to University, Contractor will make
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any information created or exchanged with University pursuant to this Agreement
(and not otherwise exempt from disclosure under TPIA) available in a format
reasonably requested by University that is accessible by the public.

12.11.6 Termination. In addition to any other termination rights in this Agreement and any
other rights at law or equity, if University reasonably determines that Contractor
has breached any of the restrictions or obligations in this Section, University may
immediately terminate this Agreement without notice or opportunity to cure.

12.11.7 Duration. The restrictions and obligations under this Section will survive expiration
or termination of this Agreement for any reason.

Binding Effect. This Agreement will be binding upon and inure to the benefit of the parties
hereto and their respective permitted assigns and successors.

Records. Records of Contractor's costs, reimbursable expenses pertaining to the Project and
payments will be available to University or its authorized representative during business hours
and will be retained for seven (7) years after the expiration or termination of this Agreement
or until all audit, claim, and litigation matters are resolved, whichever is later, unless University
otherwise instructs Contractor in writing.

Notices. Except as otherwise provided by this Section, notices, consents, approvals,
demands, requests or other communications required or permitted under this Agreement,
will be in writing and sent via certified mail, hand delivery, overnight courier, facsimile
transmission (to the extent a facsimile number is provided below), or email (to the extent
an email address is provided below) as indicated below, and notice will be deemed given
(i) if delivered by certified mail, when deposited, postage prepaid, in the United States mail,
or (i) if delivered by hand, overnight courier, facsimile (to the extent a facsimile number is
provided below) or email (to the extent an email address is provided below), when received:

If to University: The University of Texas at Arlington
Procurement & Strategic Sourcing
219 W. Main St.
Arlington, TX 76010
Fax: 817-272-2685
Email: Charles.brooks@uta.edu
Attention: Charlie brooks

with copy to: Marketing, Messaging, and Engagement
University of Texas at Arlington
701 South Nedderman Dr.
Arlington, TX 76019
Email: Joe.carpenter@uta.edu
Attention: Joe Carpenter

If to Contractor: SimpsonScarborough
2000 Duke St., Suite 300
Alexandria, VA, US
22314
Fax:

2023-11-21
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Email: hello@simpsonscarborough.com
Attention: Chelsea Woodard

or other person or address as may be given in writing by either party to the other in accordance
with this Section.

12.15 Severability. In case any provision of this Agreement will, for any reason, be held invalid or
unenforceable in any respect, the invalidity or unenforceability will not affect any other
provision of this Agreement, and this Agreement will be construed as if the invalid or
unenforceable provision had not been included.

12.16 State Auditor’'s Office. Contractor understands acceptance of funds under this
Agreement constitutes acceptance of authority of the Texas State Auditor's Office or any
successor agency (Auditor), to conduct an audit or investigation in connection with those
funds (ref. 8851.9335(c), 73.115(c) and 74.008(c), Texas Education Code). Contractor
agrees to cooperate with Auditor in the conduct of the audit or investigation, including
providing Auditor any information Auditor considers relevant to the investigation or audit.
Contractor will include this provision in all contracts with permitted subcontractors. This
provision is included pursuant to Section 2262.154 of the Texas Government Code.

12.17 Limitation of Liability. EXCEPT FOR UNIVERSITY’S OBLIGATION (IF ANY) TO PAY CONTRACTOR
CERTAIN FEES AND EXPENSES UNIVERSITY WILL HAVE NO LIABILITY TO CONTRACTOR OR TO ANYONE
CLAIMING THROUGH OR UNDER CONTRACTOR BY REASON OF THE EXECUTION OR PERFORMANCE OF
THIS AGREEMENT. NOTWITHSTANDING ANY DUTY OR OBLIGATION OF UNIVERSITY TO CONTRACTOR
OR TO ANYONE CLAIMING THROUGH OR UNDER CONTRACTOR, NO PRESENT OR FUTURE AFFILIATED
ENTERPRISE, SUBCONTRACTOR, AGENT, OFFICER, DIRECTOR, EMPLOYEE, REPRESENTATIVE,
ATTORNEY OR REGENT OF UNIVERSITY, OR THE UNIVERSITY OF TEXAS SYSTEM, OR ANYONE
CLAIMING UNDER UNIVERSITY HAS OR WILL HAVE ANY PERSONAL LIABILITY TO CONTRACTOR OR TO
ANYONE CLAIMING THROUGH OR UNDER CONTRACTOR BY REASON OF THE EXECUTION OR
PERFORMANCE OF THIS AGREEMENT.

12.18 Survival of Provisions. No expiration or termination of this Agreement will relieve either
party of any obligations under this Agreement that by their nature survive expiration or
termination, including Sections 6.7, 9, 12.5, 12.9, 12.10, 12.11, 12.13, 12.16, 12.17, 12.19
and 12.21.

12.19 Breach of Contract Claims. To the extent that Chapter 2260, Texas Government Code, is
applicable to this Agreement and is not preempted by other applicable law, the dispute
resolution process provided for in Chapter 2260 and the related rules adopted by the Texas
Attorney General pursuant to Chapter 2260, will be used by University and Contractor to
attempt to resolve any claim for breach of contract made by Contractor that cannot be
resolved in the ordinary course of business. The chief business officer of University will
examine Contractor's claim and any counterclaim and negotiate with Contractor in an effort
to resolve the claims. The parties specifically agree (i) neither execution of this Agreement
by University nor any other conduct, action or inaction of any representative of University
relating to this Agreement constitutes or is intended to constitute a waiver of University’s
or the state's sovereign immunity to suit; and (ii) University has not waived its right to seek
redress in the courts.
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12.19.1 To the extent that Chapter 2260, Texas Government Code, as it
may be amended from time to time (Chapter 2260), is applicable to this
Agreement and is not preempted by other Applicable Laws, the dispute
resolution process provided for in Chapter 2260 will be used, as further
described herein, by University and Contractor to attempt to resolve any claim
for breach of contract made by Contractor:

12.19.1.1 Contractor’s claims for breach of this Agreement that the parties
cannot resolve pursuant to other provisions of this Agreement or
in the ordinary course of business will be submitted to the
negotiation process provided in subchapter B of Chapter 2260. To
initiate the process, Contractor will submit written notice, as
required by subchapter B of Chapter 2260, to University in
accordance with the notice provisions in this Agreement.
Contractor's notice will specifically state that the provisions of
subchapter B of Chapter 2260 are being invoked, the date and
nature of the event giving rise to the claim, the specific contract
provision that University allegedly breached, the amount of
damages Contractor seeks, and the method used to calculate the
damages. Compliance by Contractor with subchapter B of
Chapter 2260 is a required prerequisite to Contractor's filing of a
contested case proceeding under subchapter C of Chapter 2260.
The chief business officer of University, or another officer of
University as may be designated from time to time by University
by written notice to Contractor in accordance with the notice
provisions in this Agreement, will examine Contractor's claim and
any counterclaim and negotiate with Contractor in an effort to
resolve the claims.

12.19.1.2 If the parties are unable to resolve their disputes under
Section 12.19.1.1, the contested case process provided in
subchapter C of Chapter 2260 is Contractor’s sole and exclusive
process for seeking a remedy for any and all of Contractor's claims
for breach of this Agreement by University.

12.19.1.3 Compliance with the contested case process provided in
subchapter C of Chapter 2260 is a required prerequisite to
seeking consent to sue from the Legislature under Chapter 107,
Texas Civil Practices and Remedies Code. The parties hereto
specifically agree that (i) neither the execution of this Agreement
by University nor any other conduct, action or inaction of any
representative of University relating to this Agreement constitutes
or is intended to constitute a waiver of University's or the state's
sovereign immunity to suit and (ii) University has not waived its
right to seek redress in the courts.

12.19.2 The submission, processing and resolution of Contractor’s claim is governed
by the published rules adopted by the Texas Attorney General pursuant to
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Chapter 2260, as currently effective, thereafter enacted or subsequently
amended.

12.19.3 University and Contractor agree that any periods provided in this Agreement
for notice and cure of defaults are not waived.

12.20 Undocumented Workers. The Immigration and Nationality Act (8 _USC 81324a)
(Immigration Act) makes it unlawful for an employer to hire or continue employment of
undocumented workers. The United States Immigration and Customs Enforcement Service
has established the Form 1-9 Employment Eligibility Verification Form (I-9 Form) as the
document to be used for employment eligibility verification (8 CFR 8274a). Among other
things, Contractor is required to: (1) have all employees complete and sign the 1-9 Form
certifying that they are eligible for employment; (2) examine verification documents
required by the 1-9 Form to be presented by the employee and ensure the documents
appear to be genuine and related to the individual; (3) record information about the
documents on the I-9 Form, and complete the certification portion of the 1-9 Form; and (4)
retain the 1-9 Form as required by Applicable Laws. It is illegal to discriminate against any
individual (other than a citizen of another country who is not authorized to work in the United
States) in hiring, discharging, or recruiting because of that individual's national origin or
citizenship status. If Contractor employs unauthorized workers during performance of this
Agreement in violation of the Immigration Act then, in addition to other remedies or
penalties prescribed by Applicable Laws, University may terminate this Agreement in
accordance with Section 8. Contractor represents and warrants that it is in compliance
with and agrees that it will remain in compliance with the provisions of the Immigration Act.

12.21 Limitations. THE PARTIES ARE AWARE THERE ARE CONSTITUTIONAL AND STATUTORY
LIMITATIONS (LIMITATIONS) ON THE AUTHORITY OF UNIVERSITY (A STATE AGENCY) TO ENTER INTO
CERTAIN TERMS AND CONDITIONS THAT MAY BE PART OF THIS AGREEMENT, INCLUDING TERMS AND
CONDITIONS RELATING TO LIENS ON UNIVERSITY’S PROPERTY; DISCLAIMERS AND LIMITATIONS OF
WARRANTIES; DISCLAIMERS AND LIMITATIONS OF LIABILITY FOR DAMAGES;, WAIVERS, DISCLAIMERS
AND LIMITATIONS OF LEGAL RIGHTS, REMEDIES, REQUIREMENTS AND PROCESSES; LIMITATIONS OF
PERIODS TO BRING LEGAL ACTION; GRANTING CONTROL OF LITIGATION OR SETTLEMENT TO
ANOTHER PARTY; LIABILITY FOR ACTS OR OMISSIONS OF THIRD PARTIES; PAYMENT OF ATTORNEYS’
FEES; DISPUTE RESOLUTION; INDEMNITIES; AND CONFIDENTIALITY, AND TERMS AND CONDITIONS
RELATED TO LIMITATIONS WILL NOT BE BINDING ON UNIVERSITY EXCEPT TO THE EXTENT
AUTHORIZED BY THE LAWS AND CONSTITUTION OF THE STATE OF TEXAS.

12.22 Ethics Matters; No Financial Interest. Contractor and its employees, agents,
representatives and subcontractors have read and understand University’'s Conflicts of
Interest Policy and the University’'s Standards of Conduct Guide at
www.uta.edu/compliance and applicable state ethics laws and rules at
https://www.utsystem.edu/offices/systemwide-compliance/ethics. Neither Contractor nor
its employees, agents, representatives or subcontractors will assist or cause University
employees to violate University’s Conflicts of Interest Policy, University’s Standards of
Conduct Guide, or applicable state ethics laws or rules. Contractor represents and warrants
that no member of the Board has a direct or indirect financial interest in the transaction that
is the subject of this Agreement.
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12.23 Intentionally Omitted - State of Texas Computer Equipment Recycling Program
Certification

12.24 Enforcement. Contractor agrees and acknowledges that University is entering into this
Agreement in reliance on Contractor's special and unique knowledge and abilities with respect
to performing Work. Contractor's services provide a peculiar value to University. University
cannot be reasonably or adequately compensated in damages for the loss of Contractor's
services. Accordingly, Contractor acknowledges and agrees that a breach by Contractor of
the provisions of this Agreement will cause University irreparable injury and damage.
Contractor, therefore, expressly agrees that University will be entitled to injunctive and/or other
equitable relief in any court of competent jurisdiction to prevent or otherwise restrain a breach
of this Agreement.

12.25 Intentionally Omitted - Access by Individuals with Disabilities.
12.26 Intentionally Omitted - HIPAA Compliance.

12.27 Historically Underutilized Business Subcontracting Plan. Contractor agrees to use good
faith efforts to subcontract Work in accordance with the Historically Underutilized Business
Subcontracting Plan (HSP) (ref. Exhibit D). Contractor agrees to maintain business records
documenting its compliance with the HSP and to submit a monthly compliance report to
University in the format required by the Statewide Procurement and Statewide Support
Services Division of the Texas Comptroller of Public Accounts or successor entity (collectively,
SPSS). Submission of compliance reports will be required as a condition for payment under
this Agreement. If University determines that Contractor has failed to subcontract as set out
in the HSP, University will notify Contractor of any deficiencies and give Contractor an
opportunity to submit documentation and explain why the failure to comply with the HSP
should not be attributed to a lack of good faith effort by Contractor. If University determines
that Contractor failed to implement the HSP in good faith, University, in addition to any other
remedies, may report nonperformance to the SPSS in accordance with_34 TAC
8820.285(g)(5), 20.585 and 20.586. University may also revoke this Agreement for breach
and make a claim against Contractor.

12.27.1 Changes to the HSP. If at any time during the Term, Contractor desires to change
the HSP, before the proposed changes become effective (a) Contractor must comply
with 34 TAC 8§20.285; (b) the changes must be reviewed and approved by University;
and (c) if University approves changes to the HSP, this Agreement must be amended
in accordance with Section 12.6 to replace the HSP with the revised subcontracting
plan.

12.27.2 Expansion of Work. If University expands the scope of Work through a change order
or any other amendment, University will determine if the additional Work contains
probable subcontracting opportunities not identified in the initial solicitation for Work.
If University determines additional probable subcontracting opportunities exist,
Contractor will submit an amended subcontracting plan covering those opportunities.
The amended subcontracting plan must comply with the provisions of 34 TAC
§20.285 before (a) this Agreement may be amended to include the additional Work;
or (b) Contractor may perform the additional Work. If Contractor subcontracts any of
the additional subcontracting opportunities identified by University without prior
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authorization and without complying with 34 TAC §20.285, Contractor will be deemed
to be in breach of this Agreement under Section 8 and will be subject to any remedial
actions provided by Applicable Laws, including Chapter 2161, Texas Government
Code, and 34 TAC 820.285. University may report nonperformance under this
Agreement to the SPSS in accordance with_34 TAC 8820.285(g)(5), 20.585 and
20.586.

12.28 Responsibility for Individuals Performing Work; Criminal Background Checks. Each
individual who is assigned to perform Work under this Agreement will be an employee of
Contractor or an employee of a subcontractor engaged by Contractor. Contractor is
responsible for the performance of all individuals performing Work under this Agreement.
Prior to commencing Work, Contractor will (1) provide University with a list (List) of all
individuals who may be assigned to perform Work on University’s premises and (2) have
an appropriate criminal background screening performed on all the individuals on the List.
Contractor will determine on a case-by-case basis whether each individual assigned to
perform Work is qualified to provide the services. Contractor will not knowingly assign any
individual to provide services on University’s premises who has a history of criminal
conduct unacceptable for a university campus or healthcare center, including violent or
sexual offenses. Contractor will update the List each time there is a change in the
individuals assigned to perform Work on University’s premises.

Prior to commencing performance of Work under this Agreement, Contractor will provide
University a letter signed by an authorized representative of Contractor certifying
compliance with this Section. Contractor will provide University an updated certification
letter each time there is a change in the individuals on the List.

12.29 Intentionally Omitted - Quality Assurance.

12.30 Certifications of Nonsegregated Facilities and Equal Employment Opportunities
Compliance. Contractor certifies that, except for restrooms and wash rooms and one (1)
or more lactation rooms each of which is segregated on the basis of sex: (1) it does not
maintain or provide for its employees any segregated facilities at any of its establishments
and that it does not permit its employees to perform their services at any location under its
control where segregated facilities are maintained; (2) it will not maintain or provide for its
employees any segregated facilities at any of its establishments; and (3) it will not permit
its employees to perform their services at any location under its control where segregated
facilities are maintained. A breach of this certification is a violation of the Equal Opportunity
clause. Segregated facilities means any waiting rooms, work areas, rest rooms and wash
rooms, entertainment areas, and transportation or housing facilities provided for
employees which are segregated by explicit directive or are in fact segregated on the basis
of race, color, religion, sex, or national origin, because of habit, local custom, or otherwise.
Contractor further agrees that, except where it has contracts prior to the award with
subcontractors exceeding $10,000.00 which are not exempt from the provisions of the
Equal Opportunity clause, Contractor will retain the certifications for each one of its
subcontractors in Contractor’s files, and that it will forward the following notice to all
proposed subcontractors (except where the proposed subcontractors have submitted
identical certifications for specific time periods):
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NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENTS FOR
CERTIFICATIONS OF NONSEGREGATED FACILITIES - A Certification on
Nonsegregated Facilities must be submitted prior to the award of any subcontract
exceeding $10,000.00 which is not exempt from the provisions of the Equal Opportunity
clause. The certification may be submitted either for each subcontract or for all
subcontracts during a period (i.e. quarterly, semiannually, or annually).

Contractor understands that the penalty for making false statements regarding the subject
matters of this Section is prescribed in 18 USC 81001.

12.31 Debarment. Contractor confirms that neither Contractor nor its Principals are suspended,
debarred, proposed for debarment, declared ineligible, or voluntarily excluded from the
award of contracts from United States (U.S.) federal government procurement or non-
procurement programs, or are listed in the List of Parties Excluded from Federal
Procurement or Non-procurement Programs (http://www.sam.gov/) issued by the U.S.
General Services Administration. “Principals” means officers, directors, owners, partners,
and persons having primary management or supervisory responsibilities within a business
entity (e.g. general manager, plant manager, head of a subsidiary, division or business
segment, and similar positions). Contractor will provide immediate written notification to
University if, at any time prior to award, Contractor learns that this certification was
erroneous when submitted or has become erroneous by reason of changed circumstances.
This certification is a material representation of fact upon which reliance will be placed
when University executes this Agreement. If it is later determined that Contractor knowingly
rendered an erroneous certification, in addition to the other remedies available to
University, University may terminate this Agreement for default by Contractor.

12.32 Office of Inspector General Certification. Contractor acknowledges that University is
prohibited by federal regulations from allowing any employee, representative, agent or
subcontractor of Contractor to work on site at University’s premises or facilities if that
individual is not eligible to work on federal healthcare programs including Medicare,
Medicaid, or other similar federal programs. Therefore, Contractor will not assign any
employee, representative, agent or subcontractor that appears on the List of Excluded
Individuals issued by the United States Office of the Inspector General (OIG) to work on
site at University’s premises or facilities. Contractor will perform an OIG sanctions check
guarterly on each of its employees, representatives, agents, and subcontractors during the
time the employees, representatives, agents, or subcontractors are assigned to work on
site at University’s premises or facilities. Contractor acknowledges that University will
require immediate removal of any employee, representative, agent, or subcontractor of
Contractor assigned to work at University's premises or facilities if the employee,
representative, agent, or subcontractor is found to be on the OIG's List of Excluded
Individuals. The OIG's List of Excluded Individuals may be accessed through the following
Internet website: http://exclusions.oig.hhs.gov/

12.33 Access to Documents. To the extent applicable to this Agreement, in accordance with
81861 (v)(1)(i) of the Social Security Act (42 USC §1395x) as amended, and the provisions
of 42 CFR 8420.300 et seq, Contractor will allow, during and for a period of not less than
four (4) years after the expiration or termination of this Agreement, access to this
Agreement and its books, documents, and records; and contracts between Contractor and
its subcontractors or related organizations, including books, documents and records
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relating to same, by the Comptroller General of the United States, the U.S. Department of
Health and Human Services and their duly authorized representatives.

12.34 Intentionally Omitted - Affirmative Action

12.35 OSHA Compliance. To the extent applicable to the Work performed under this Agreement,
Contractor represents and warrants, that all Work, articles and services furnished under this
Agreement meet or exceed the safety standards established and promulgated under the
Federal Occupational Safety and Health Law (Public Law 91-596) and its regulations in effect
or proposed as of the date of this Agreement.

12.36 Discrimination Prohibited. UNIVERSITY AND CONTRACTOR WILL ABIDE BY THE REQUIREMENTS
OF 41 CFR 8860-1.4(A), 60-300.5(A) AND 60-741.5(A) (COLLECTIVELY, REGULATIONS). THE
REGULATIONS (1) PROHIBIT DISCRIMINATION AGAINST QUALIFIED INDIVIDUALS BASED ON THEIR
STATUS AS PROTECTED VETERANS OR INDIVIDUALS WITH DISABILITIES, AND (2) PROHIBIT
DISCRIMINATION AGAINST ALL INDIVIDUALS BASED ON THEIR RACE, COLOR, RELIGION, SEX, OR
NATIONAL ORIGIN. MOREOVER, THE REGULATIONS REQUIRE THAT UNIVERSITY AND CONTRACTOR
TAKE AFFIRMATIVE ACTION TO EMPLOY AND ADVANCE IN EMPLOYMENT, INDIVIDUALS WITHOUT
REGARD TO RACE, COLOR, RELIGION, SEX, NATIONAL ORIGIN, PROTECTED VETERAN STATUS OR
DISABILITY.

12.37 Intentionally Omitted - Federal Requirements for Telecommunications Equipment or
Services

12.38 Intentionally Omitted - EIR Environment Specifications.

12.39 Intentionally Omitted - Security Characteristics and Functionality of Contractor’s
Information Resources.

12.40 Intentionally Omitted - Payment Card Industry Standards

12.41 External Terms. This Agreement completely supplants, replaces, and overrides all other
terms and conditions or agreements, written or oral, concerning Contractor’s performance or
provision of goods or services under this Agreement (External Terms). External Terms are
null and void and will have no effect under this Agreement, even if University or its employees,
contractors, or agents express assent or agreement to External Terms. External Terms
include any shrinkwrap, clickwrap, browsewrap, web-based terms and conditions of use, and
any other terms and conditions displayed in any format that University or its employees,
contractors, or agents are required to accept or agree to before or in the course of accessing
or using any goods or services provided by Contractor.

12.42 Intentionally Omitted - FERPA Compliance.

12.43 Contractor Certification regarding Boycotting Israel. If applicable, Pursuant to Chapter
2271, Texas Government Code, Contractor certifies Contractor (1) does not currently boycott
Israel; and (2) will not boycott Israel during the Term of this Agreement. Contractor
acknowledges this Agreement may be terminated and payment withheld if this certification is
inaccurate.
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12.44 Contractor Certification regarding Business with Certain Countries and
Organizations. If applicable, Pursuant to Subchapter F, Chapter 2252, Texas Government
Code, Contractor certifies Contractor is not engaged in business with Iran, Sudan, or a foreign
terrorist organization. Contractor acknowledges this Agreement may be terminated and
payment withheld if this certification is inaccurate.

12.45 Translations. This Agreement may be translated into various languages and executed by
the parties; however, the English language version is the original and controlling agreement,
and all other language versions are translations for information purposes only. If the terms and
conditions of the original English language Agreement conflict with those in any foreign
language translation of this Agreement, the original English language Agreement will prevail.

12.46 Intentionally Omitted - General Data Protection Regulation (GDPR) Applicability.
12.47 Intentionally Omitted - Cybersecurity Training Program.
12.48 Intentionally Omitted - Texas Public Information Act - Subchapter J Requirements.

12.49 Contractor Verification Regarding Discrimination Against Firearm Entities or Trade
Associations. If applicable, Pursuant to Chapter 2274, Texas Government Code (enacted
by SB 19, 87" Texas Legislature, Regular Session (2021)), Contractor verifies (1) it does not
have a practice, policy, guidance, or directive that discriminates against a firearm entity or
firearm trade association and (2) it will not discriminate during the term of this Agreement
against a firearm entity or firearm trade association. Contractor acknowledges this Agreement
may be terminated and payment withheld if this verification is inaccurate.

12.50 Contractor Verification Regarding Boycotting Energy Companies. If applicable,
Pursuant to Chapter 2274, Texas Government Code (enacted by SB 13, 87" Texas
Leqgislature, Reqular Session (2021)), Contractor verifies (1) it does not boycott energy
companies and (2) it will not boycott energy companies during the term of this Agreement.
Contractor acknowledges this Agreement may be terminated and payment withheld if this
verification is inaccurate.

12.51 Contractor Certification Regarding COVID-19 Vaccination. If applicable, Pursuant to
Section 161.0085, Texas Health and Safety Code (enacted by SB 968, 87" Texas Legislature,
Reqgular Session (2021)), Contractor certifies that it does not require a customer to provide
any documentation certifying the customer's COVID-19 vaccination or post-transmission
recovery on entry to, to gain access to, or to receive service from Contractor's business.
Contractor acknowledges this Agreement may be terminated and payment withheld if this
certification is inaccurate.

12.52 Intentionally Omitted - Contractor Certification Relating to Critical Infrastructure.
Pursuant to Chapter 2274, Texas Government Code

12.53 Intentionally Omitted - Contractor Representation and Warranty That Cloud
Computing Services Will Not Be Provided. Contractor represents and warrants that
neither Contractor nor any Contractor subcontractors or third-party providers will provide
cloud computing services either though this Agreement or in furtherance of this
Agreement that process (include storing or transmitting) University data.
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University and Contractor have executed and delivered this Agreement to be effective as of the Effective Date.

UNIVERSITY: CONTRACTOR:

THE UNIVERSITY OF TEXAS SimpsonScarborough

AT ARLINGTON
V/««///t/é/f; Cheloea Wesdard

By: By:

Name: Joe White Name: Chelsea Woodard
Title:  Chief Procurement Officer Title: VP of Operations
Date: 12/08/2023 Date: 12/07/2023
ATTACHMENTS:

EXHIBIT A - SCOPE OF WORK

EXHIBIT B — SCHEDULE

EXHIBIT C - PRICING

EXHIBIT D — HUB SUBCONTRACTING PLAN

2023-11-21 Page 22 of 37 Confidential

*1264478-04-22-37*

[**CON1264478 *4 *652621962835779075165835660428678701321920614444*22*37***] powered by ASC


http://www.ascnet.com/
https://na1.documents.adobe.com/verifier?tx=CBJCHBCAABAASLJf43gO_cAizEwOyImn8wVVClL_gHbm

A UNIVERSITY OF
e TEXAS

1.

2.

3.

ARLINGTON
SimpsonScarborough

CON1264478

EXHIBIT A
SCOPE of WORK
Brand - Research and Discovery

1.1 Review/audit existing brand architecture and creative assets from every University
college/school, department, office and/or business unit

1.2 Conduct/advise on market research and analysis.

1.3 Perform gap analysis and develop recommendations.

1.4 Conduct a competitive and comparative analysis.

15 Develop benchmarks for branding, marketing, advertising, and websites.

1.6 Develop project and/or creative briefs to guide the branding concepts.

1.7 Develop and implement evaluation plan with identified metrics to measure success of
rebranding/branding efforts after launch at milestones mutually selected by Contractor
and Requesting Institution.

Brand - Development and Implementation

2.1 Develop brand concept.

2.2 Review and test brand approach

2.3 With University leadership conduct pre-brand refresh workshops with key internal and/or
external stakeholders to socialize and develop new branding concepts.

2.4 Develop range of creative executions for brand campaign that may include:

2.4.1 Digital advertising

2.4.2 Social media advertising
2.4.3 Search engine or organic search optimization
2.4.4 Paid search

2.4.5 Print advertising

2.4.6 Video and TV advertising
2.4.7 Audio and Radio advertising
2.4.8 Outdoor advertising

2.4.9 Print collateral

2.4.10 Event materials

2.4.11 Email templates

2.4.12 Landing pages

Marketing Strategies and Campaigns - Development, Implementation and Assessment

3.1 Conduct market research, assessments, benchmarking, and analyses

3.2 Conduct audience identification and segmentation

3.3 Define goals and develop/implement strategies, tactics and action plans for
messaging, tools, timeline, resource allocations and assessments by audience
segmentation (local, state, and national audiences)

34 Compile, write, edit, and format draft plans for review and approval.

35 Utilize tracking and analytic resources to develop, recommend and implement
detailed and comprehensible recommendations.
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3.6 Conduct brand strategy workshops with internal and/or external stakeholders to
align branding and strategy goals and to assist with implementation.

4. Media Buying Agent

4.1 Purchase advertising and/or marketing services on University’s behalf

4.2 Monitor performance of purchased media and provide regular updates and
reports.

4.3 Recommend and adjust buys to increase performance and achieve objectives.

5. Social Media and Digital Marketing

5.1 Assess and benchmark current social media efforts and recommend adjustments
to increase performance and achieve objectives.

5.2 Develop, propose and/or implement comprehensive plans to increase traffic and
engagement.

5.3 Track and monitor ROI for campaigns and make analytics-informed
recommendations.

5.4 Manage social media channels with approval/oversight.
55 Develop social media messaging and graphic.
5.6 Develop, launch, and optimize paid search campaigns.

6. Messaging Creation and Collateral Design and Development

6.1 Develop persuasive and appealing content for a diversity of platforms.
6.2 Develop culturally competent messaging, including bilingual messaging other
than
English, including Spanish.
6.3 Develop and execute appealing and brand compliant creative content that may
include:

6.3.1 Digital advertising or graphics

6.3.2 Social media advertising or graphics

6.3.3 Outdoor advertising

6.3.4 Complementary landing pages

6.3.5 Videos, including storyboards, scripts, videography/photography, voiceover,
music, animation, final production, sound mixing and editing.

6.3.6 Photography

6.3.7 Email templates, headers, or graphics

6.3.8 Print collateral

7. Executive Communications and Presentations

7.1 Develop executive-level messaging strategies and content for a diversity of
platforms for internal, external and stakeholder audiences.
7.2 Develop and execute executive-level and visually appealing brand compliant

multimedia presentations and briefings that may include:

7.2.1 PowerPoint/Prezi
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7.2.2 Videos, including storyboards, scripts, videography/photography, voiceover,
music, animation, final production, sound mixing and editing.

7.2.3 Photography

7.2.4 Email

7.2.5 Print collateral

7.2.6 Digital platforms

7.2.7 Social media

8. Website/Landing Page Design, Development and Content Strategy
8.1 Develop architecture to support brand and marketing strategies with target

audience(s)
8.2 Create and optimize content that is engaging, informative and promotes brand

strategy.

8.3 Create templates, components, and widgets for identified user-interface
elements.

8.4 Develop content strategy and content development guidelines aligned with and
supporting brand strategy.

8.5 Content audit and gap analysis

8.6 Content roadmap

8.7 Content strategy training

8.8 Website performance assessment and strategy improvement recommendations
8.9 Analytics review, including conducting A/B multivariate testing.

8.10  Search Engine Optimization
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EXHIBIT B
SCHEDULE
As determined by the University. The supplier shall provide a proposed schedule for the

completion of tasks and submitted deliverables in accordance with the Scope of Work for each
agreed upon project as authorized under the terms of this agreement.
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PAYMENT for SERVICES
1. Pricing for Work and Expenses — Hourly Rates
Brand - Research and Discovery $ 195.00
Brand - Development and Implementation $ 195.00

Marketing Strategies & Campaigns - Development, Implementation & Assessment

$195.00
Media Buying Agent $195.00
Social Media and Digital Marketing $ 195.00
Messaging Creation and Collateral Design and Development $ 195.00
Executive Communications and Presentations $ 195.00
Website/Landing Page Design, Development and Content Strategy $ 195.00

2. Travel Expenses
University will not reimburse Contractor for expenses.
3. Payment Terms

University’s standard payment terms are “net 30 days” as mandated by the Texas Prompt
Payment Act (ref. Chapter 2251, Government Code).

Section 51.012, Education Code, authorizes University to make payments through electronic funds
transfer methods. Respondent agrees to accept payments from University through those methods,
including the automated clearing house system (ACH). Respondent agrees to provide Respondent’s
banking information to University in writing on Respondent letterhead signed by an authorized
representative of Respondent. Prior to the first payment, University will confirm Respondent’s
banking information. Changes to Respondent’s bank information must be communicated to
University in writing at least thirty (30) days before the effective date of the change and must include
an IRS Form W-9 signed by an authorized representative of Respondent.

University, an agency of the State of Texas, is exempt from Texas Sales & Use Tax on goods
and services in accordance with §151.309, Tax Code, and Title 34 TAC §3.322. Pursuant to 34
TAC 8§3.322(c)(4), University is not required to provide a tax exemption certificate to establish its tax
exempt status.

6.7 Invoicing Instructions
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Send Invoices to: Office of Marketing, Messaging, and Engagement
University of Texas at Arlington
701 South Nedderman Drive
Arlington, TX 76019
Attention: Shunda Dixon
E-Mail: shunda.dixon@uta.edu
Réf. RFP # : UTA2023-020

With a Copy to: Accounts Payable
University of Texas at Arlington
219 W. Main Street
Arlington, TX 76019
E-Mail: accounts_payable@uta.edu
Réf. RFP #:

NOTE: Contractor is to provide one (1) combined monthly invoice for scheduled work and for unscheduled
work. These invoices should be compiled and sent monthly, as separate line items on one (1) invoice with
one (1) PAR (if applicable).
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EXHIBITD

HUB Subcontracting Plan (HSP)

In accordance with Texas Govt Code §2161.252, the contracting agency has defermined that subcontracting opportunities are probable under this contract. Therefore,
&l respondents, ncluding State of Texas certified Historically Underutized Businesses (HUBs) must complete and submit this State of Texas HUE Subcontracting Plan
(HEP) with their response tothe bid requisition {solication).

MOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Code §2161.252(b).

The HUB Program peomotes equal business opportunities for economically dizadvantaged persons fo contract with the State of Texas in accordance with the goals
specified in the 2009 State of Texas Disparity Study. The statewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.284 ars:

+  11.2 percent for heavy construction other than building contracts,

+ 21,1 parcent for all building construction, including general contractors and operative builders® contracts,
= 32.9 percent for all special trade construction contracts,

s 23.7 percent for professional services contracts,

+ 26,0 percent for all other services contracts, and

+  21.1 percent for commodities contracts.

in accordance with 34 TAC §20.285(d)(1){DNiE), & respondent (prime confracior] may demonsrate good faith effort fo willze Texas cerfifed HUBs for its
subconfraciing opportunities i the fotal value of the respondent’s subcontracts with Texas cerfified HLUES meets or exceeds the sfatewide HUEB goal or the agency
specific HUB goal, whichever is higher. When a respondent wses this method io demonsirafe good faith effort, the respondent must identify the HUBs with which if wail
subconfract. i wsing existing confracts with Texas cerdified HUBs fo sabisfy this requirement, only the aggregate percentage of the contracts expecied fo be
subconfracted to HUBS with which the respondent does nor have & condinuows confract” in place for more than fMve (5] years shall qualify for mesting the HUIB
goal. This Imitafion is designed fo encoursge vendor ofation 25 recommended by the 2009 Texas Dispanty Shady.

In accordance with 34 TAC §20.13(d) 1)(D)jii), the goals below are the applicable goals for The University of Texas at
Arlington only effective September 1, 2020.

0.25% - Heavy Construction Contracts
18.94% - Building Construction Contracts
28.68% - Special Trades Construction Contracts

9.11% - Professional Services Contracts

6.17% - Other Services Contracts
25.04% - Commodities Contracts

THE GOAL FOR THIS PROCUREMENT IS 26%

Respondents shall submit a completed HUB Subcontracting Plan {(HSP) to be considered responsive. Failure to
submit a completed HSP shall result in the bid, proposal or other expression of interest to be considersd Non-
responsive.

Prime Contractor Progress Assessment Report (PAR) shall be submitted with each reguest for payment as a
condition of payment.

Please note that phone logs are no longer acceptable documentation of Good Faith Effort. Only fax, email and
certified letter are acceptable.

SR FHRESPONDENT AND REGUISITION INFORMATION

@& Respondent (Company] Name: _SimpsonScarborough LLG State of Texas VID & NiA
FointofContact Steve App Prone# [574) 257-7251
E-mail Address:  sappi@simpsonscarborough.com Fax & MR

b [k yourcompanya Siate of Texascertified HUB? [ -Yes M -No

& Requisiions® RFP No. UTA2023-020 - Bid CpenDate: 04142023
TmmaEY
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Enter your company's name here. SimpsonSearborough LLC Requisiion# RFP No. UTA2023-0:

!!;": !EES PONDENT's SUBCONTRACTING INTENTIONS

After dividing the contract work into rezsonable lote or portions to the extent consistent with prudent industry practices, and taking into consideration the scope of work to
e periormed under the proposed confract, mcluding all potential subcontracting opportunities, the respondent must determine what portions of work, including
contracted staffing, goods and services will be subcontracted. Nofe: In accordance with 34 TAC 520282, a “Subcontractor” means a person who confracis
with a prime contractor fo work, to supply commodities, or to contribute toward completing work for a governmental entity.
a. Check the appropriate box (Yes or No) that identiSes your subcontracting infentions:

[ - Yes, | will be subcontracting portions ofthe confract. (If Yes, complete lfem b ofthis SECTION and continue to lem ¢ ofthis SECTION.)

I - No, | will not be subcontracting any porSion of the contract, and | will be fulfilling the entire contract with my own resources, including employess, goods and

semices. (If No, confinue fio SECTION 3 and SECTION 4.)

b Ligt all the porfions of work (subcontraciing opportunities) you will subcontract. Also, based on the tofal value of the contract, idenfify the percentages of the confract
you expect o award i Texas cerfified HUBs, and the percentage of the confract you expedt to award fo vendore that are not a Texas certified HUE (ie., Non-HUE).

HUBs Non-HLUBs

Itam & Subcontracting Opportunity Description e o Tk i3 | s b o eerirata to | Perertage of e porsrant

HUBS wikh whiloh you Do naof hees HUBx with which you have expepted to be subsonirasizd
e e | " Tam s e, R
1 % % %
2 % % ®
3 % % %
< %% k] %
5 % % %
8 % % %
7 % % %
8 % % %
g % % ®
10 % % %
11 % % %
12 %% % %
13 % % %
14 % % %
15 % % %
Aggregats percentages of the contract expectsd to be subcontractsd: 0% 0% 0%

c. Check the appropriate box [Yes or Mo) that indicates whether you will be using only Texas certiied HUBs to perform all of the subconiraciing opporunities
you isted in SECTION 2, ltemb.

[ - Yes (if Yes, confrue to SECTION 4 and complets an “HSP Good Faith Effort - Mathod A {Attachment A)* for each of the subconiracting opportunities you listed )
[ - No (if No, continue to item d, ofthis SECTION.)

d. Check the appropriate box [Yes or No) that indicates whether the aggregate expected percentage of the contract you will subcontract with Texas certified HUBSs
with which you do not have a continuwous contract® in place with for more than five [5) years, meets or excesds fve HUB goal e contracting agency identified
onpage 1 inthe “agency special Instructions/Additional Requirements.”

O- Yes (If Yes, confinue to SECTION £ and complete an "HSP Good Faith Effort - Method A [Attachment A)" for each of the subcontracting opporimities you listed.)
[ - No (i Mo, confinue o SECTION 4 and complete an "HSP Good Faith Effort - Method B (Attachment B)” for each of the subcontracting opporiumities youlsted.)

"Conbinuows Contrdel! Ay exisiing wriltern agreaman (ifcluding any renewals [hal are exercised) Detwean a prime contractofr amnd a HUE vendor,
whare the HUB vendor provides the prime contractor with goods or service under the same contract for a specified pariod of tme. The frequency
e HUB vendor is ulilized or paid during the term of the coniract is not relevant to whether the coniract is considered confinwous. Twoe or more
cantracts that run coneuwrrently or overlng ens another for different perfeds of time are considered by CPA to be Individual contracts rather than
renewals or exfensions fo the original condract. In such sitvations the prinve contractor and HUB vendor are enfering (have entered) into “new™
COMtracts.
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I Enter your company’s name here; Requisiion#:

!ﬁi !!”ERESF’DNDENT!. SUBCONTRACTING INTENTIONS (CONTINUATION SHEET)

This page can be used as a continuation sheet to the HSP Form's page 2, Section 2, em b. Continue listing fhe porticns of work (subcontracting opporfunities
you will subcontract. Also, based on the tofal value of the contract, identify the percentages of the confract you expect to award o Texas certified HUBs, and i
percentage of the contract you expect to awand to vendors that are not a Texas cerffied HUE (i.e., Non-HUE).

HUBs Nen-HUBs

Percentags of the contract Perpentage of the coniract Peroentags of the oontract
am# S-ubcontrar.ting Opporu.lnity Descriptinn expecbed to be subooniracted to | axpeobsd fo be subooniracted to mxpected to be suboontracbed

F|F F| (| E|F|&|F|R|E|F |E|F|F|&|F|&|F|&|F|R|F|F|£|F |8 |£|&
F(E(E|R|2|®|E(E|(E(F|F |2 |28 | &|F|F| SR8 E|8(&(F|F| &8 |88

w
[=]
]
R|R| R || R|R|F|(R|R|E(R|R || |||\ ® | F|R|R|R|R|R|F|E8 |88

Aggragate percentages of the contract expeciad to ba subcontractsd:

(-]
[=]

*Contimiaus Confract: Any existing wrilten agresment {including any renewals hal are exercised) betwesn & prime contracior and & HUB wvender,
where the HUEB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency the
HUB wendor is uiilzed or pafid during the lerm of the contract is nof refevant to whether the contract is considered continuous. Two oF more conirect
that run concurrently or overiap ang anothar for different pariods of ime are considerad by CPA to be indivicdual contracts rather than rengwals or
extensions fo the original contract. in such situations the prime confractor and HUB vendor are enfering (have entered) info "new™ confracis.
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Enter your company’s name here, SimpsonScarborough LLC Requisiion# RFP No. UTA2023-0:

ELF FERFORMING JUSTIFICATION iir you rcpondsd “No” to SECTION 2, Hem 2, you musst scmplsts thic SECTION and sontinus to sECTIoN 4 [T you
regponded “No” fo SECTION 2, liem a, in fhe space provided below explain how your company will perform the entire contract with ite own employees, supplies,
materials andior equipment.

SimpsonScarborough is an integrated marketing and branding agency comprised of 78 employees. We spedalize in the work that the University
of Texas af Arfingion is requesting in this RFP.

We consider a primary strength of our integrated work that we're one team connecisd by a single point of contact. We're able to establish strong
relationships with our pariners, and they bensfit a5 a result Some of our partnerships are as old as the Agency itseff, we know these relabionships
are core to the quality of our work, and we hope to extend the same to the University of Texas at Arfington.

We firmily believe subconiracing any porion of this contract would work against our project management flow, lengthen fhe progect timeline, and
perhaps even compromise the quality of fhe work. We recommend that, as we do with our college and university clients, we handle the project in
an integrated fashion, from project infiation to project completion.

If sub-contracting cpportunities are iden@fied at a future date, we will immedately contact the project manager and HUB Coordinator and commit
o performance of a Good Faith Effort through sdlicitation of HUB Smme and submit an amended HUB Subcontracting Plan.

LiEE ] A FFIRMATION

As evidenced by my signature below, | affirm that | am an authorized representative of the respondent listed n SECTION 1, and that the information and
supporting documentaBon submitted with the HEP is frue and comrect. Recpondent understands and agrees that, if awarded any porfion of the reguisition:

=  The respondent will provide notice as soon as practical to all the subcontraciors (HUBs and Mon-HUBs) of their sedection a5 a subcontractor for the awarded
coniract. The notice must specify at a minimum the contracting agency’'s name and it point of contact for the confract, the confract award number, the subconiraciing
opportunity they (the subcontractor) will perform, the approximate dollar value of the subconfraciing opportunity and the expected percentage of the fotal confract
that the subconiracting cpportunity reprecents. A copy of the nofice reguired by this section must also be provided fo fhe confracting agency’s point of contact for
fhe confract no later than ten (10} working daye after the contract is awarded

*  Therespondent must submit monthly compliance reports (Prime Confractor Progress Assessment Fieport — PAR) o the contracting agency, verifying its compliance
with the HSP, incheding the uwse of and expenditures made fo itz subcontractors (HUBs anmd MNonHUBs). (The PAR kB available at
iiterslfwemew uisystem. edw'cfiiceshistorical v-undentized-businessthuk-forms).

*  The respondent must seek approval from the contraciing agency prior to making any modificaBions io e HEP, including the hiring of addfional or different
subconfraciors and the termination of a subcontractor the respondent identified inits HSP. If the HSP is modified without the confracting agency’s prior approval,

respondent may be subiect to any and all enforcement remedies available under the contract or ctherwize available by law, up to and including debarment from all
state coniracting.

= The respondent must, upon request, allow the contracting agency to perform on-site reviews of the company’s headquarters and'or work-site whess seraces ans
being performed and must provide documentation regarding staffing and other resources.

Mﬁd« é{/’”M Chelsea Weodard Vice President, Operations 05/08/2023
Signature Printed Mame Tie Crafte
immiddyyyr!
cwi@simpsonscarborough.com {571) 257-7251
. emaill address Phone Number
Reminder:

i you responded “Yes® to SECTION 2, ltems ¢ or d, you must complete an "HSP Good Faith Effort - Method A (Attachment A)” for each of
the subconfracting opportunities youlistedin SECTION 2, Hem b.

» I you responded “No® SECTION 2, liems ¢ and d, you must complete an *HSP Good Faith Effort - Method B (Attiachment B)® for each of

T SO N SR TN L T TR Pt A EE—"
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HSP Good Faith Effort - Method A (Attachment A)

Enter your company’s name here: Requisition #

Rew. 1016

IMPORTANT. If you responded “Yeg to SECTION 2, tems ¢ or d of the completed HEP form, you must submit a completed "HSF Good Faith Effort -
Method A [Aftachment A)" for gach of the subcontracing opportunities you listed in SECTION 2, lem b of the completsd HEP forme You may phofo-copy this
page or download the form at hites: s compirolier texas gow'purchasingdocshub-formehub-cbeont-plan-ofe-schm-a. pdf

LIS IS B SUBCONTRACTING OPPORTUNITY

Enter the itern number and description of the subcontracting opportunity you listed i SECTION 2, ltem b, of the completsd HSP form fior which you are complating
the attachment

Item Mumber: Description:

SUBCONTRACTOR SELECTION
List the subcontractor(s) you selecied to perform the subcontracing opportunity you Bsted above i SECTION A-1. Aleo denify whether they are a Texas cerfified
HUE and their Texas Vendor kentification (VID) Mumber or federal Employer ldenfification Number (EIM), the approximate dollar value of the work o be
subcontracied, and the expected percentage of work to be subcontract=d When searching for Texas cerified HUBs and verifying their HUB stabus, ensure that you
use the State of Texas” Cenfralized Master Badders List (CMBL) - Historically Underufilized Business (HUB) Directory Search located  af
hiip/imycpa cpa state tx ustpasscmblsearchindex jep. HUB status code “A” agniies that the company is a Texas ceriified HUB.

Texza VID or federal EIN Approximats Expectsd
Company Mame Texas cortified HUB | oo nst e & sty Marrdsars Doliar Amount | Percentage of
) Contract

- Yes - Mo
O-Yes [O-MNe
- Yes - Ne
- Yes - Mo
O-Yes [J-MNo
0 -Yes - Ho
- Yes - N=
O-ves [O-No
O-Yes [ Mo
O - ¥es - Ne
O -Yes [J-MNe
O - ¥es - Ne
O-Yes [J-Ne

0O -Yes [J-Ho
O-Yes [O-MNo
0O -Yes [J-Ho

O -Yes - Ho
O -Yes [J- N=
O -Yes [O-Ho
O-Yes [O-MNe
0 - Yes - No
O -Yes [J-HNo
O -Yes [J-HNo

o | wn | an e [ on | wn | on | en e am | en ]| an] e | en|an|an] s e e
#| | R &R | R | R ||| ||| E R R E

REMINDER: As specified in SECTION 4 of the complsted HSP form, i you (respondent) are swarded any porfion of the requisition, you are required fo
prowide nobtice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their sslection as a subcontracior. The nofice must specify at a minimum the
contracing agency's name and its point of contact for the contract, the contract award number, the subcontraciing opportunity they (the subcontractor) will performn, the
approximate dollar value of the subcontracting opportunity and the expecied percentage of the total contract that the subcontracing opportunity represents. A copy of
the notice required by this seclion must also be provided fo the confracting agency’s point of contact for the contract no later fhan ten (10] working days after the
contract is awarded.

Page 1 of 1
(Aftachment A)
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HSP Good Faith Effort - Method B (Attachment B)

Enter your company’s name here: Riequisition #:

IMPORTANT: If you recponded “No™ © SECTION 2, ems ¢ and d of the comgleted HSP form, you must submit a completed *HSP Good Faith Effort -
Method B [Attachment BY for each of the subcontracting u::ppcru.nmes you listed in SECTION 2, em b of the completed HEP foem. You may phofo-copy this
page or download the form af kites:

Eiai : !I!!lSUECMﬂCﬂNG OPPORTUNITY

Enter the itern number and description of the subconiracting opportumity you Ested in SECTION 2, tem b, of the completsd HSP form for which you are
completing the attachment

liem Numiber: Descripiion:

SEETIOH L rMENTOR PROTEGE PROGRAM

If respondent i parficipating &= a Mentor in a State of Texas Mentor Protsgé Program, subrmitfing its ProtSgé (Proteos must be a State of Texas certified HUB) as a
subcontractor to perform the subcontracting opportunity Ested in SECTION B-1, constiutes a good faith effort to subcontract with a Texas cerffied HUB towands that
specific portion of work.

Check the appropriate box [Yes or No) that indicates whether you will be subconiracting the portion of work you listed in SECTION B-1 fo your Protége.

[ - Yes (If Yes, continue to SECTIONS-4.)
[ - N | Not Applicable (if No or Mot Applicable, coninws to SECTION B-2 and SECTIONS-4.)

EEI !!!I!!!ND“FICATIDN OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a, b, ¢ and d, thereby demonstraiing your Good Faith Effort of having notified Texas cerified HUBs and

trade organizations o development centers about the subcontracting opportunity you listed in SECTION B-1. Your notice should include the scope of work, information

regarding the location o review plans and specifications, bonding and insurance requirements, required qualfications, and identify a contact person. When sending
nofice of your subconfracing opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice fommn, which is also availsble onine at
hitps:/ . compirolier texas gowpurchasingivendorhubforme php

Retain supporting docurnentation (e, cerified letier, fax, e-mail) demonstrating evidence of your good faith effcrt to noflify the Texas certiSed HUB: and rads

organizations or development centers. Alzo, be mimdful that a working day i considered 2 normal business day of a siate agency, not including weekends, federal or

state holidays, or days the agency i declared doced by its executive oficer. The initial day the subcontracting cpportunity notics is sentiprossded to the HUBs and to
the frade onganizations or development centers ks considered o be "day zero”™ and doss nof count as one of e geven (T) working days.

a Provide weitten nofification of the subconfracting opportunity you listed in SECTION B-1, to three {3) or more Texas cartified HUBs. Unless the contracting agency
specified a different time period, you must allow the HUBs at least seven (7) working days fo respond to the notice prior to you submitiing your bid response fo the
contracting agency. When searching for Texas certified HUBs and verfying their HUB status, ensure that you use the State of Texas™ Centralized Master Bidders
List (CMEL) - Historically Underutilized Business (HUB) Directory Search located at hitps imycpa cpa state tx usfipasscmblsearchiipassemblsearch do. HUB
siatus code “A”" signifies thatthe companyis a Texas ceriified HUB.

b Listthe three §3) Texas certified HUBs you nofified regarding the subcontracting opportunity you Bsted in SECTION B-1. Include the company's Texas Vendor
dentification (WVID) Mumber, the date you sent notice fo that company, and indicats whather it was responsive or non-responsive o your subcontracting

opportunitynotics.
Company Name JTexasVID | DateNotice Sent | Did the HUB Respond?
|:| -Yes O -Me
O-Yes O -Me
O-ves [J-No

. Provide weitten nofification of the subconfracting opportunity you listed in SECTION B-1 o fwo (2] or more trade organizaions or development centers in Texas to
gsgist in identifying potential HUB: by disseminating the subcontracting opportumity to their mermbers/participants. Unless the confracting agency specified a different
time period, you must provide your subconiracting opportunity nofice to rade organizations or development centers at beast seven [7) working days prior fo submitting
your bid response to the contraciing agency. A Bst of frade organizafions and development centers that have expressed an interest in receiving nofices of
subconfracting opportunities ks avallable on the Statewids HUB Program's webpage at httpe-'waw. compiroller tewas gow/purchasingvendorhublresources ph

d List two (2) trade organizations or development centers you notified regarding the subconiracting opportunity you Ested in SECTION B-1. Indude the date
when you sent notice to it and indicate if it accepted or rejected your notice.

Trade Organizations or Development Centers Dateﬁ:uﬁce)ﬁent Was the Notice Accapted?
O-ves [O-No
O-ves 0O-No
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HSP Good Faith Effort - Method B (Attachment B) Cont.

Enter your company's name here: Requisition#:

a. Enterthe item number and degcription of the subcontracting opportunity for which you are completing this Attachment B confinuation page.

Item Number: Description:

b List the subcontractor(s) you sslected to perform the subconiracing opportunity you listed in SECTION B-1. Alzo idenfify whether they are a Texas cerfified
HUE and their Texas Vendor |dentiSication (VID) Mumber or federal Employer ldentification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work o be subconiracted. When searching for Texag certified HUBs and verifying thesr HUEB status, ensure that
you use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Undenutilized Business (HUE) Directory Search located at

httpeimycpa.cpa state. i usfipassomiblsearchipasscmilsearch. do. HUB status code *A” signifies that the company i a Texas cerified HUB.

Company Mame Texas certifisd HUB '*1'!1?'“ EtT:“;IE:‘* nnoﬁu ::In":rm Ps?cap:cl;;:m
e el 103 il nid brane Contract

O-Yes [J-Ne $ %
O-Yes [1-Mo § %
O-ves [O-Me $ L)
O-ves [J-Me § %
O-ves [O-Meo § *
O-es O- ko $ %
O-ves [O-Mo $ %
O-ves O-Mo § %
0O-Yes 0O-Ho 1 %
O-ves [O-we § %

c. [fany of e subcontractors you have selecied to perform the subcontracting opporfunity you Ested in SECTION B-1 i not a Texas cerffied HUB, provide wntten
justification foryour selection process (attach addiional page if necessary):

REMINDER: Ac specfied in SECTION 4 of the completed HSP form, if ndent) are awarded an ion of fhe requisifion, you are regquired to provide
nofice as soon as praciical to all the subcontraciors (HUBs and Non-HUBg) of their selection as a subcontracior. The notice must specify at a minimum the coniracting
agency's name and its point of contact for the coniract, the confract award number, the subcontracting cpportunity it (the subcontractor) will perform, fhe approximate
dollar l.rd.le of the SLbcnnt'achng opporiunity a.nd ﬂ'le e::pec:ad perc:emage of the total contract that the subcontracting cpportunity represents. A -::-pr of the nofice

RSP S  SEIE J  ( SA SRC  | P S S S S (T ST S S SRS O 7. L RN 1 S MO W - e b Te
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HUB Subcontracting Opportunity Notification Form

In accordance with Texas Gov't Code, Chapter 2181, each state agency that considers eniering info a contract with an expecied value of $100,000 or more shall, before the
agency scolicits bids, proposals, offiers, or other applicable expressions of interest, determine whether subcontraciing opporturifies are probakble under the confract The state
agency | have identified below in Saction B has determined that subcontracting opporumities are prokakle under the requisition fo which my compary will ke responding.

3 Texas Administrative Code, §20.285 requires all respondents (prime contraciors) kidding on the contract io provide notice of each of their subcontracting cpportunities to at
least three [3) Texas cedified HUBs (who work within the respective industry applicable to the subcontracting opportunity), and allow the HUBs at least seven [7) working days o
respond fo the notice prior to the respondent submitting its bid response to the contracting agency. In addition, gt legst seven (T) working davs prior bo submitting its kid response
o the contracting agency, the respondent must provide nofce of each of its subcontracting opporhunities to b () or more trade organizations or development canters [in Texas)
that serves members of growps (Le., Asian Pacific American, Black American, Hispanic Amercan, Matve American, Woman, Service Disabled Veteran) idendified in Texas
AdministrativeCode, §20. 282{19)(C).

Wie respectfully request that vendors interested in bidding on the subcontracting opporiunity scope of work identified m Section G, Hem 2, reply no later than the date and ime
identified in Section G, kem 1. Sulbmit your response to the point-of-contact referenced in Section A.

Lo . PRIME CONTRACTOR'S INFORMATION

Company Name: SimpsonScarborouah LLG Stateof Teas VID#:_ MA =~ |
Point-of-Contact: Stave App Phone # (571) 257-7251
E-mail Address: sgpp@simpsonscarborouah.com Fax# ___NiA

om0 ]: 8 CONTRACTING STATE AGEMCY AND REQUISITION INFORMATION
Agency Name: The University of Texas Arlington .
Point-of-Contact: Phone #:
Requisition #: Bid Open Date:

immisdirye )

LiEW ] IR SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE DESCRIPTION REQUIREMENTS AND RELATED INFORMATION
1. Potenfial Subcontractor's Bid Response Due Date.

i you would like for our company to consider your company™s bid for the subcontracting opportunity identified belbow in Hem 2,

we must receive your bid response no later than on
Central Time Diarte |mmigdrnryyy!

In sccordance with 34 TAC §20.285, each notice of SUbCONETSCNG opportunky shall be provided fo 5t least three (3) Texas certfied HUBS, and allow the HUES at
least seven (7) working days o respond o the nodice prior to submitling owr bid response to the contraching agency. inaddition, at least seven (7] working days prior
1o US SUDIMENNG our H4ad response 0 Me CONFEchng agency, We MUS provide Notice of SSch of Our SUDCONISCHng OQponuntes o WO (2) oF More rade
orgamizations o develogpment cenders (In Texas) thal serves members of groups (Le., Aslan Paciic America n, Slack Amerizan, Hispanc America n, Nathe
Amencan, Woman, Senice DIsabled Veteran) Mentfed i Texas ADMESTathve Cooe, §20. 282{10){C).

A working day is consigered a normal business day of & siafe agency. nol ncuding weekends, federal or siafe holdays, or days the agency Is deciared closed
Dy s exsculive oicer. The initial day he SUDCONISCinT COpamuveey notice = semvbrovided (o the HLUIBS and 1o the irade organiZalions or JevelDDimen! cerfers
Is considered to be day zero” and does nol count as one of the seven (7)) working days. )

2. Subcontracting Opportunity Scope of Work:
3. Required Qualifications: [ NotaAppiicabie
4. Bonding/insurance Requirements: [J- motapplicable
5. Location toreview plans/specifications: LI~ HetAppiiable
T
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o > HUB Subcontracting Plan (HSP)
\\%ﬁ Prime Contractor Progress Assessment Report

This form must be completed and submitted fo the contracting agency each month to document compliance with your HSP.

ContractiRequisition Number: Date of Award: Object Goda:
[mmucdyyyy) [Apency Use Ony!

Contracting AgencylUniversity Nams:_The University of Texas Arlington

Gontractor (GCompany) Name: Stats of Texas VID #:
Point of GContact: Fhone #:
Reporting (Month) Pericd: Total Amount Paid this Reporting Peried to Contractor: b

Report HUB gnd Non-HUB subcontractor information

When verifying subcontractors’ HUB status, ensure that you use the State of Texas' Centrafized Master Bidders List (CMBL) - Historically Underutilized (HUE)

Directory Search located at hftps:iim Lcpd. state te ustpassemiblssarchifpassemblsearchodo HUB status code "A-Active” signifies that the company is @ Texas cerfified HLUB.
Taxas .
Subcontractor's VIO or Cortified Total Gontract § Total § Amount Paid Total Contract §
Subcontractor's Mame HUB Cartificate Mumbsr HUE? Amount from H3P Thiz Reporting Period | Amount Paid to Date Objact Coda
(if Non- HUR, leave blank) | (Yea or No) with Subcontractor to Subcontractor to Subconfractor Eegency Lise Cony)

R | | | ||| AW || || |
i A |0 (| e A (A | e e | e A e e | e | e (e | e e

Signature: Title: Date:
Printed Name: Phone #: 8
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