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AGREEMENT BETWEEN UNIVERSITY AND CONTRACTOR

UTA2023-020

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
talkStrategy, LLC, a TX (Contractor).

University and Contractor hereby agree as follows:

1. Scope of Work.

11 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 UTA2023-020E 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)-AIll 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.

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.

49 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
contractors who have assigned in writing all right, title and interest in their work to Contractor
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(for the benefit of University); (ii) University will receive free, good and clear title to all Work
Material developed under this Agreement; (iii) 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 (g)(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.

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
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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
in any steps University may take to obtain or enforce patent, copyright, trademark or like
protections with respect to Work Material.
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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.

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.
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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.

9. 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.

10. 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.

11. 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
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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 ltem 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.

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
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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.

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'
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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
remedial actions provided by Applicable Laws, including Chapter 2161, Texas Government
Code, and 34 TAC 8820.285(0)(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
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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 882107.008 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.

12.9  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.
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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 §8552.002 and 2252.907, Texas
Government Code, and at no additional charge to University, Contractor will make
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
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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.

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

12.13 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.

12.14 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 (ii) 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: talk-Strategy, LLC
84 NE Interstate Loop 410, Suite 227
San Antonio, , US
782166
Fax:
Email: anamaria@talk-strategy.com
Attention: Anamaria Suescun-Fast

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

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:
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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
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.
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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 §274a). 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 I-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 1-9 Form, and complete the certification portion of the 1-9 Form; and (4)
retain the -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.

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
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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 §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
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 §20.285. University may report nonperformance under this
Agreement to the SPSS in accordance with_34 TAC §820.285(g)(5), 20.585 and
20.586.
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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):

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 §1001.
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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)()(i) of the Social Security Act (42 USC 81395x) 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
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
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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.

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
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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.

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

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.

Contractor Verification Regarding Boycotting Energy Companies. If applicable,
Pursuant to Chapter 2274, Texas Government Code (enacted by SB 13, 87" Texas
Legislature, Regular 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.

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,
Regular 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.

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

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 TALKSTRATEGY, LLC
AT ARLINGTON

ik s
(C, ILUARAA LM TZLS%

By: 7 By:

Name: Joe White Name: Anamaria Suescun-Fast
Title:  Chief Procurement Officer Title:  CEO/Owner

Date: 11/29/2023 Date:

ATTACHMENTS:

EXHIBIT A - SCOPE OF WORK

EXHIBIT B - SCHEDULE

EXHIBIT C — PRICING

EXHIBIT D - HUB SUBCONTRACTING PLAN
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EXHIBIT A
SCOPE of WORK
1. Brand - Research and Discovery
11 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.

2. 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
3. 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)
3.4 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.

5.5 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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EXHIBIT C
PAYMENT for SERVICES
1. Pricing for Work and Expenses — Hourly Rates
Brand - Research and Discovery $128.25
Brand - Development and Implementation $128.25

Marketing Strategies & Campaigns - Development, Implementation & Assessment
$128.25

Media Buying Agent $118.75
Social Media and Digital Marketing $118.75
Messaging Creation and Collateral Design and Development $142.50

Executive Communications and Presentations $ 128.25

Website/Landing Page Design, Development and Content Strategy $ 190.00

6.7

Travel Expenses
University will not reimburse Contractor for expenses.
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 8151.309, Tax Code, and Title 34 TAC 83.322. Pursuant to 34
TAC 83.322(c)(4), University is not required to provide a tax exemption certificate to establish its tax
exempt status.

Invoicing Instructions

Send Invoices to: Office of Marketing, Messaging, and Engagement
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With a Copy to:

talkStrategy, LLC
CON1264440

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

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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EXHIBIT D

HUB Subcontracting Plan (HSP)

In accordance with Texas Gow't Code §2161.252, the confracting agency has delemined that subcontracting opporunities are probable undsr this confract. Theredore
all respondents, including State of Texas cerified Historcally Underutilized Businesses [HUBs) must complete and suomil this Siale of Texas HUS Subcontracing Plan
[HSP)with e response to the bid requisition (solicitation).

NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Code §2161.232(h).

The HUS Program promates equal business opporunites for economicaly disadvaniaged persons o contract with the St of Texas in accordance with the goals
specified in the 2009 Sk of Texas Disparty Sudy. The sEewide HUB goaks dedined in 34 Texas Adminisiraive Code (TAC) 520.284 ane:

= 11.2 percent for heavy construction other than building contracts.

= 2.1 percent forall building consrruction, including general contractors and operative builders’ contracts,
= 32.9 percent forall special rrade construction contracts,

= 23.7 percent for professional services contracts,

= 26.0 percent for all other services contracts, and

= 2.1 percent for commodiies contracts.

In accordance with 3¢ TAC §20 2650l T){CUIN), & respondent (prime conffRcior] mey demonsiraie good fakh et fo wilize Texas ceriied HUBS for K5
subcontasng opportumies If the iolal vaive of the respondent’s SLOCOMTACES Wilth Texas cenifed HUIES mesfs or exceeds the slatewide HUE goal or fhe agency
speciic HUE goal, whichever is higher. \When & respondent Lses Mis method o demaonstrate good fakh effort, the respondent must dentity the HLES with which I Wil
subconTact I Using exlsing cONOSGs with Texss centled HUBS fo satisly this requirement, onily the agUTegels DEEtage of Me COMEct expeciad o be
swbcontracied fo HUBS with wiich the respondent doss noT have & CONINUOLS COMTaCT in placs for more than five (5] years shal qually for meeting the HUB
poal This Imiation s designed i encolrage vendor iofation a5 recommended by the m:gmxas Dispartty Siudy.

In accordance with 34 TAZ §20.13(d){ 1 Diii), the goats below are the applicable goals for The University of Texas at
Arfington only effective September 1, 2020

0.25% - Heawy Construction Contracts
18.84% - Building Construction Contracts
28.68% - Special Trades Construction Contracts

9.11% - Professional Services Contracts

8.17% - Other Senvices Contracts
2504% - Commodities Contracts

THE GOAL FOR THIS PROCUREMENT 15 28%
Respondents shall submit a completed HUB Subcontracting Plan (HSP) to be considered responsive. Fadure to
submit a completed HSP shall result in the bid, propaesal or other expression of mterest to be considersd Non-

responsive.

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

Please note that phone logs are no lenger acceptable documentation of Good Faith Effort. Ondy fax. email and
certfied letter are acceptable.

EEHLLEHRESFONDENT AND REQUISITION INFORMATION

a  Respondent (Company)Mame: falkSirateqy, LLC State of Texas ViID £ 1882302652600
Pointof Contact. Anamaria Suescun-Fast phones: (2100 223-2772
E-mail Address: anamariafitalk-sirateqy. com Faxg  {240) 257-5141
b = yourcompany a State of Texss catified HUBT W -Yes [ -Mo
& Requisiions: UTAZ023-020 " Big CpenDate: _ (4M4/023
T meEEmY
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I Enter your company’zname hers: talkStrateqy. LLG Feguisition® UTAZ023-020 I

i ESPONDENT 8 SUBCONTRACTING INTENTIONS

After dividing the contractwork inko reasonabie lots of porfions oihe exent conssEnt with predentindusiny practices, and Eking inlo consideration the scope of work 1o
be performed under the peoposed confract, inchuding all polential subcontracing opporunities, the respondent must determine whal portions of work, Inciuding
contracted atafMng, goods and sendces will be subcontracted Mote: In accordance with 34 TAC §20.282, 3 "Subcontracior” Means a person wiho contracts
wilth 3 prime coniracion o won, o supply commeodities, o o contribuie oward completing work for agovernmental entity.
a. Check the appropriaie box [Yes or No) hatidendfies your subconbracting intenSons:

[ - ¥es, | 'sill be subconiracting portions of Me contact. (¥ Yes, complets [tem bofithis SECTION and continue o Rem  of this SECTION.)

Il - Mo, | wil not be subconiraciing any portion of the contract, and |'will be fulfiling the entire contract with my own resources, incuding employess, goods and
services. (if Mo, continue fo SECTION 3 and SECTION 4)

b. List all e portions of work (subconiracting opportunities) you wil subcontact. Alsa, based on the folal value of e conirac, ientify e percentages of the contract
yiou expect bo award bo Texas cerlified HUBS, and the percentage of the Conirac! you expect o @ward ko vendors that are nol a Texas certfied HUB (i.e, Non-HUB).

HUBz Mon-UB:
fem 8 Subcontracting Opportunity Description ":h -m'::::%uﬂ:: ‘m:::r“;:;.: "l'-"':-"r'::_.ﬂ:i:::"'
Fot e Fhae frvm [5) yeacs = then fivs 15 ‘esace.

1 % % %
2 % % %
3 % % %
4 % kS %
E % % %
g % % %
T % % %
g % % %
8 % % %
10 % % %
1 % % %
1z % % *®
13 % % %
i % % %
15 % % %
Aggregats p ges of the contract expecied to be subconiracted: 0% 0% 0%

c. Check e approprigle box (Yes or Mo that indicates whether you will be using onby Texas certifed HUSs o periorm all of the subconiracing opporiuniies
you listed in SECTION 2, Hemb.

O - Yes (I ¥es, continue o0 SECTION 4 and compieie an "HSP Good Faith Efort - Meihod A (AHiachment AT for esch of the subconiracing opporunities you sied )
[ - Mo (1 No, cominue o Rem d, ofthis SECTION,)

d. Checit Tie approgeiale ox [Yes or Moj that indicates whether Tie aggregale expecied perceni@ge of the contract you will SUbBCONTact with Tewas certified HUBs
‘with which you do not Fiave 3 continuows contract® i piace Wil f2r more than five |5) years, meets or eweeds Tie HUB goal the contracing agency identified
anpage 1 in the “Agency Spedal Instructions Additicnal Requirements.”

O - ¥es [If Yes, continue o SECTION £ snd compiete an "HSP Good Faith Efiort - Method A (Aflachment A ior each of e subconiracting opporiunities you listed.)
[ - Mo [If No, conlinue o SECTION 4 and complete an "HSP Good Faith Effart - Method B [Attachment B} for emch of the subconirading opporiunities you listed )

"Continwows Comdract: Any exisilng wrinon agreemant (Teolirding any renowals that ana oxorcised)] befwoen a prime contracfor and 2 HUE vondar,
wivers the HUE vendor provioes the primse confrecior with pooo's oF Service pnder Bhe Same contnrot for @ specified period of time. The frequancy
the HUAE vonoor is uiiised or ook duning so form of ifss contreot ks nal redovant o whother the contrec! is considornd confneous. TED o mons
comtracts that run concurrenilly or overfop one anoieer for different periods of tinee are considered by P4 fo be indivioduval comdracts rather than
renowals ar moersions to the orginel contract. in such sitrations the prime contracior and HUE vendor are erdering (heve orfered) into “now”
comiracts.
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I Enter your company’s name here_talkStrateqy. LLC Fequisiion® UTA2023-020

g ESPONDENT s SUBCONTRACTING INTENTIONS (GONTINUATION SHEET)

This page can be wsed a3 a confinuation sheat to the H3P Form™s page 2, Saction 2, Hem b. Continue lising the porfons of work (subconiracing opporunities)
you wil subconiract Ao, based on the ol vale of the contract, idenlify The percenitages of the contract you expect o awand o Texas cerified HUSs, and the
perceniage of the confract you expect io award o vendors that are nod a Texas cerified HUE [Le, Mon-HUB).

HuB= Hon-HUB=

ol Hha of e contreed Swrce sge o B o lred

= o o ba B | o 1o b

HSES with wiich you do oot haww | HUBS w858 sehich you heswa o e HUBa.
& connuoes comtsect” In plecs | contineoes contect” In place
forme fan P 151 v, acen Hhin: Pvm |5] e

lem X Subcontracting Opporiunity Description

I -

Bl B[S

fad
-

o A A

&

[
==l

&

b

&

41

E R I N N R Ol R R U O I I B R I I I I R O O U O
w| (R [aR )R R R R R R R

&
;a*a*a*a*a*a*a*a*a*a*a*a*a’?a*a?a*a*a*a*a*a*a*a*a*a*a*hlhl

Aggregate percentages of She conbract exp d to bee: suik wobed:

[=]
=

"Cordinuowrs Comdract: Any exlsting wriliton sgroemaenr (Including any renswals iar are exercised) bedween a prlme confracior and a HUE vamdor,
welvera tha HUB »andor provides the prime covfrachon wilh goods oF sevvics mnoker tha same coniract for a spocifiod porlod of Bme. Tha froguancy tha
HUB vendor is wlilized or paid during the farm of the camfract s aod relevant fo whelfor the condfract s considensd condinuoirs. Two OF Mone coniracts
Ehat rua comsurrasily oF ovardap one anoifser for dWiferend perlods of e are consioered by CPA fo e Inalviduel courdrscts ratbar Bham ranewals oF
axiansiods bo ite avigine condract, I such siualicons Ie pve o miracioy and HUB veador ane anaring [Trave anmved) Ao e conlrects,
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I Enter your company's name here_talkStrateqy. LLC Requisiion® UTAZ023-020

E:Ei :!E!gELF FEH.FGH.IING :UE'I'IFIEATIDH 1M you selponded Mo’ to SEGTION 2, lem &, you must complete this SECTION and contine to SECTION 4) If you

respanded "Moo SECTION 2, Hem a, in the space provided below explain how your comgany will perform fhe entire conlract with its own empioyees, supplies,
maberials andior equipment.
e

EikSirategy will be fufilling the enlire contract with cur own resources, including employess, goods, Services, Fransportation and delvery. B sub-
conbracting opportunities are ientfied al 3 fnlure date, we will immediaiely contact Te project manager and HUB Coordinaior and commit iz
performance of 3 Good Faith Efor fhrough salicitation of HUB firms and sulbeil an amended HUB Subcontacting Plan.

L= S AFFIRMATION
As evidenced by ATy signature below, | afrm Tt | am an auhoenzed represeniative of he respondent isted in SECTION 1, and that Te infermation and
supporting documeniaion suomitied with the HSP is frue and comect. Respondent understands and agrees that, i asarded any portion of the reguisition:

=  The respondent will provide nofice as 5000 as practical 1o all the subcontraciors (HUSs and Mon-HUSs) of their seleciion as a subcontracior sor the awanded
contract. The notice must specify at a minmum he contracling agency’s name and its point of contact for the contract, Te contract ae@ed numbes, the suboontracting
opportunity they (ihe subcontacior) wil perferm, the approximants dodlar value of the subconiracing opporiunity and the expecisd percentage of the 0@l contract
that the subconiracing cpportunity represents. A copy of the nolice requined by this section must also be provided o the contracting agency’s point of contact for
the contract ng iater than ten { 10) working days afier te coniract is asaeded.

= The respondent must submit menthly compliance reports (Prime Contracior Progress Assessmenl Report — PAR) to the contracing agency, verifying ils compiance
with Te HSP, including Te wse of and expendiures made 1o s subcomiaciors (HUSs and MonHUBs). (The PAR 5 avaiable at
bt e ut=yrstem. e dwiofices'hislorics - rdie rutl ed-busine s Tasb-forms).

=  The respondent must seek appeoval from the comtracting agency priof 1o making any modifications o s HSP, including the hifing of addifonal o dizrent
subcontraciors and Te Emination of a subconFacior the respondent identified in its HSP. i the HSP is modifed without Tie coniracting agency's prior appeoval,
respondent may b= subect 1o any and all emdorcement remedies available under the coniract or otherwise available by law, up o and including delarment from al
sigie contracing.

= The respondent must, upon request, alkos the contracting agency 1o perfonm on-sile reviews of the company’s headquariers andior work-site where sevices as
being performed and must provide documeniation reganding staffing and othes resounces.

Anaimaria Deaccmn—Faal Anamaria Suescun-Fast CEQ/Owner 0511912023
Signature Printed Mame Titie Date
anamariaigitalk-strateqy. com [210) 2232772
RE]“iﬂder‘ email address Phone Mumber

® Fyou responded TYea® Io SECTION 2, Items ¢ or d, you must complets an ™HSP Good Faith ESort - Mefod A (Atachment AF for sach of
he subconiracing cpporurities you isiedin SECTION 2, lem b.

> If you responded "Mo” SECTION 2, Ihema ¢ and d, you must compiele an "HSP Good Faith Effort - Method B [Afachment BJ° for sach of
he sulbconiracting opportunities youlisted in SEC TION 2, lbem b

2023-11-21 Page 32 of 37 Confidential

*1264440-07-32-37*

[***CON1264440 *7 *223551766957082766377762790458459852853641429454*32*37***] powered by ASC


http://www.ascnet.com/

A ’li:IIVERSITY OF
EXAS
' ‘ ARLINGTON

talkStrategy, LLC
CON1264440

HSP Good Faith Effort - Method A (Afttachment A)

I Enter your company’s name: here Requistion #

Fowe. 1508

IMPORTANT: ¥ you responded = Yes to SECTION 2, Items ¢ or d of me completed HSP form, you must submit 3 compleled *HSP Good Faith Efort -

Method A (AlSchment A) Sor BE3ch of the subcontracting opparunities you listed in SECTION 2, ltem b of the completed HSP form. You may pholo-copy this
page or downicad the form a1 HHps iwss comotroller f=xas gowpurchasingdocshub-forms/Mub-sbcont-pian-gie-achm-a.pdf

m SUBCONTRACTING OPPORTUNITY

Enter e item number and descriplion of the subconiracting opponunity you lisied in SECTION 2, Bem b, of the compieted HSP form far which you are compieting
the atiachment.

Eem Number: Description:

SUBCONTRACTOR SELECTION

List the subconiracions] you selected to pesform Mg suboniracing opporunity you lisied above in SECTION A-1. Also identify whether they ane a Texas cerified
HUE and their Texas Vendor identificafion (VID] Mumber or federal Employer identificafion Mumber (EIN), the appromimate dollar vale of he work 1o be
subcontracted, and the expected percentage of work 1o be subcontracied. When searching for Texas cerffied HUBs and werifying their HUB status, ensune that you
use the Stale of Texas' Centralized Master Bidders List [CMEBL) - Historically Undemutiized Business (HUE] Direciory Search located  at

nifpoimcpd cpa state o usHpassomolzearchindex jsp. HUS siatus code “A" signifies hal the company is a Texas cerified HUB.
Company Hams Texac oeriifiad HUE f—TMI ?_H ﬂmﬁ P:—;‘:;ﬁgf
Comtraot
[-Yes [1-Mo 5 %
- Yes - Ho ¥ %
O-ves [O-MHo 5 %
O-Yes [J-Ho 3 %
O-Yss [J-Neo ¥ *
- Yas - o ¥ %
O-ves []-Mo § %
- Yas - Mo ¥ %
O-ves []-MHo 5 %
O-Yea O Mo £ *
O-vea [J-Mo 3 %
[ -%ea - He ¥ %
O-Yes [J-Mo ] %
O-Yes [J- Mo ¥ %
[O-Yea [J-Meo 5 %
[-¥es [J-Mo § %
[-¥es [J-Mo § %
O-Ysas [J-Ho § %
OO-Yes [J-Ho ] %
O-vea [O-Me § %
[-Yes [J-Mo § %
O-ves [O-No § %
O-Yee [J-Mo § %

REMINDER: As specified in SECTION 4 of the complsted HS® fom, i vou (respondent) are gegeded any porsion of the requisiion, you are required o
provide nodce as 5000 as practical o all the subcontrachors (HUSS and Mon-HLUBs) of their selection as a subcontracior. The notice must specify at a minimum e
coniracing agency’s name and its point of contact for e contracy, the contract awand numbss, the subconiracing apportunity they (e subconiracior) will peform, e
approximate doliar value of the subcontracing opportunity and the expecied percentage of the 1otEl contract that the subconiracing opportunity represenis. A copy of
the: motice required oy Tis secion must also b= provided to the contracting agency's point of contact far e confract no later than fen [10) working days afler e
coniract is awarded.

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

I Enter your company’s name here: Regquisitions

MPORTANT: ¥ you responded “No™ b SECTION 2. Hems ¢ and d of the completed HSP form, you must submit 3 completed *HSP Good Faim Efor -
Method B (Attachment B) for gach "{thecm:x-nt'a;'n; u:-pp-:rmmles- you ksted in SE{‘."I'ION 2, ltem b of Te compieted HSP form. You may photo-copy this
page of goWNioad M e a Hige

SEGTI.'H i MES UBCONTRACTING OPPORTIUNITY

Enter the lem number and description of the subcontracing opportunity you listed in SECTION 2, Hem b, of the compizted HSP form for wihich you are
compieting the afachment

Item Mumier. Description:

SECTIO'H L MENTOR PROTEGE PROGRAM

If respondent is participating as a Memor in a Sale of Texas Memor Prosge Program, submitting its Prolégs [Probégs mast be a Statke of Texas certified HUB) as a
subconiracion io perform e subcontracting apporunity isted in SECTION B-1, constituies a good faith eSort 1o subcontract with a Texas cerified HUB towards that
specHic portion of wark.

Check the appropriate box [Yes of Mo) that indicates whether you will be subconiracting the portion of woek you Ested in SECTION B-1 1o your Prolége.
[ - Yes (if Yes, condnue o SECTICMB-4.)
[ - Mo I Not Applicable ( f Mo or Not Appiicahle, continue 1o SECTION B-3 and SECTIONB-4.)

-SEGTI.II CEMINOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply 'with items 3, b, and d, Teneby demansiaing your Good Faith Effort of having notified Texas certifed HUBS and
trade onganizations or development centers about the subcontracting opporbunity you lisied in SECTION B-1. Your nofice should includie the scope of worl, information
reganding the location fo review plans and specifications, bonding and insurance reguirements, requined qualfications, and identily a comtact persen. When sending
notice of your subcontracing opportunity, you are encouraged to use the attached HUB Subconiracting Opportunity Molice form, which is also available online at
hifprs-iiwaw. comptrolier lexas gowipurchas ingive ndanhwbfams . php

Retain supporting documents$ion [ie., cerified leter, fax, e-mail) demonsirating evidence of your good faith efforl 10 notify the Texas cerified HUBsS and Fade
arganizations of development centers. Also, be mindful that a working day is considered 3 normal business day of a siale agency, not incduding weekends, federal or
siale holidays, or days the agency is declared chosed by is executive officer. The inifal day the subconiracting opportunity nodice is senbprovided 1o the HUBs and to
the frade organizations or dewelopment ceniers is considered 0 be “day zero™ and does nod count as one of the seven [T] working days.

4 Provide witien nobification of the subconiracting opportunity you listed in SECTION B-1, to three [3] or more Texas cerified HUBS. Uniess the contracting agency
specified a gifferent §me period, you must allow Me HUBS al Ieast seven (7} woing days % respand o Me notice: prior io you submitting your bid response 1o he
coniracting agency. When searching for Texas certified HUSs and verifying their HUS status, ensure thal you use the Siale of Texas' Cenalized Master Bidders
List [CMBL) - Historically Undenuiiized Business (HUEB) Direclory Search located at hifps mycpa cpa state Tn s Spgssonibis egrphipasscmilsearch da. HUB
stahrs code “A” signifies thal the company is a Texas cerified HUB.

b Listthe thres [3) Texas certified HUBS you natifed reganding e subcontracing cpporiunity you listed in SECTION B-1. Include the company’s Texas Vendar
identification [VID) Mumbss, the date you sent nofce to that company, and indicate whether it was respofsive of non-responsive to your subconmcting

opportunity notice.
Company Nams :f«w»l?.if%jf-._-gu. D"“: Motics 580t | 5 ine B Recponar
O-vee [J-Ho
O-tves [J-Ho
O-vea [J-Ho

C Provide witien nobification of the subconiracting opportunity you listed in SECTION B-1 o Tao (2) or mare irade organizations or development cemers in Texas 1o
assist in identifying potential HUSs by disseminating the subcontracting apportunity to their memibersiparticpants. Unless the conlracting agency specified a different
time perice, you MUt provige your subconiracting apportunity notice 1o rade anjanZagions or d2velcoment centers at least seven (7} working days prior b submiting
your bid response to the contracing agency. A list of frade organizations and development canters that have expeessed an interest in recefing notices of
subcontracting cpporunitiesis availabie on the Statewide HUES Program's webpage at hips Jiwikw compirolies.texnas. gowpurchasing/ve ndanhuy resources . phe.

d List two (2) trage organizations or development canters you notified regarding the subconiracting coporiunity you isted in SECTICN B-1. Include the date
when you send notice ba it and indicate i it accepied or rejecied your nolice.

Trags Organizations or Developmeant Centars Dats Motics Sent | wac the Notion Acospiod ™
R
O-ves [J-Ho
O-vee [J-Ho
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HSP Good Faith Effort - Method B (Attachment B) Cont.

Enter your company’s name here: Reguisition#:

ey el ) B S U B CONTRACTOR SELECTION
nker thie item numiber and descrption of the subconading opporiunity you isied in SECTION 2. ltemn b, of the compieted HSP fanm for which you are completing
1he attachment

a. Enter e ilemnumbsr and deswription of the subconiraciing cpporiunity for wiich you are completing tis Aachment B conlinuaton page.

Itam Humber: Description:

b. Listthe subcontracio]s) you selecisd o perfiorm T2 subconiractng cpporunity you lisied in SECTION B-1. Also idenlify whether Tey are a Texas cerified
HUE and their Texas Wendor dentificaion (VD] Mumber or federal Employer identification Mumber [EIN), The approximate doliar value of The work 1o be
subcontracied, and the expecied percentage of work o be subconiracied. Whnen searching for Texas centified HUSs and venfying their HUS stalus, ensure that
you use Te Siabe of Texas' Cenlralized Masier Bigders List [CMBL) - Historically Undensiiized Business (HUB) Direclory Seanch kocated at
hitprs Wyopa. cpa. siate. te wsitpa sscmitisearchApas scmblseanch.do . HUB stahus codie "A” sigrifies that the company s a Texas cerified HUB.

— Y e = e
e dhatir VIO T EIM it bimic Combraat
O-ves [J-Ho § %
O-wes [J-no § b
O-ves [J-Ho H k)
O-ves []-hNo i %
[O-%es []-Ho H %
O-ves [O-Ho H w
O-ve= [J-Mo ] %
O-vee [J-Ho § %
O-vee [J-te ¥ %
O-ve= [J-Ho § %

c. If any of the sulbconiraciors you hawe selected 1o perform the subContracting apporiunity you isted in SECTION B-1 is nod a Texas cerified HUEB, provide aTitien
justifcation for your selection process [attach additional page fnecessany)

REMINDER: As specified in SECTION £ of e compieted HSP form, B Bspondent) are awarded any ofthe isition, you are required o provide
nodice s 500N as practical o all the subconiraciers (HUSs and Mon-HUSs) of Tielr selection &5 a subconlracior. The nolice mustspedfy at a minimum the confracting
agency’s name and is point of contact for e conlract, the confract awand number, the subconiracing opportunity it (e subconiracior) will perform, The appeoximate
godlar vake of the subconiracing opporunity and e expected percentage of the il contract that the subconiracting opporiunity represents. A copy of the nobice
required by this section mus! aise be prowided 1o the contracing agency’s point of contact for the contract oo gber than 1en (10) working days after e conlract is
awarded.
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\;‘)HUB Subcontracting Opportunity Notification Form

In acoordance with Tesas Gov't Code, Chiapler 2161, each siale agency that consaders entening inlo a contract with an expecied walue of $100,000 or more shal, before the
agency solicts bids, proposals, ofiers, HMWMMHMMMWMMMEMMMMWM
agency | hawe identfied befow in Sacon B has defermined that subconiraciing cpporunites are probable under the requisition o which my company will be responding.

34 Temas Administrative Cote, £30.285 nequires all respondents: (prime contractors) bidding on the contract 1o provioe: notice of ach of their suboontracting opporunities 1o at
least Bwee (3 Texas cerffied HUSS (who work within he respecive indusiry appiicaie io e subcontracting opportunity), and alow Te HUBS at least seven [7) working days i
respond to the notice: prior o the respondent submitting its bid response o the contrading agency. In additon, at least seven (7 working days prior I SUDMIting its bid response
o the contracting agency, mwmmmmmmmmwum {2} or more ade organizations o deveiopment cenbers (in Texas)
that serves members of ghoups [i.e., Asian Pacic Amenican, Black Amefican, Hispanic Amenican, Nathe Amenfcan, Woman, Senice Disabled Velteran) identified in Texas
AdminisiraiveCode 530 2820 19C).

W respeciully reques? Tial vendors interesied in bisding on e subcontacting opportunity scope of wonk ideniified in Section C, hem 2, reply no laker than the dale and time
identfied in Section G, Ibem 1. Submit your response o the point-of-contact referenced in Sacon A

b= ) L LS PRIME CONTRACTORS INFORMATION

Company Mams: Shateof Texaavipe: |
Point-of-Contact _Anamaria Suescun-Fast Phone #: [210) Z33-2772
E-mail Address: Fax@: (2100 257-5141

Fa=r e 1. CONTRACTING STATE AGENCY AND REQUISITION INFORMATION
Agency Name: The University of Texas Arlingion -
Point-of-Contact Phone 8-
Requisition £: Bid Open Date:

Lise) e Bl SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE DESCRIPTION REQUIREMENTS AND RELATED IMFORMATION
1. Potential Subcontractor's Bid Reaponas Due Date.

¥ you would liks for cur company {0 conaider your compary’s bid for the subconiracting opporbunity idenGfied below in Hem 2,
wa must receive your bid resporess no later than o
Cemral Time D fremickirerr)

i accordance with 34 TAC §30.085, aach notice of subConfracing opponmanty Sihal be provised o aflzash mres (3] Teras ceifisd HUBS, and alow Me HUES af
fmast seven (7] working fays do mespond S0 fhe rodice prior o SUSmINTEG oo bid rmsponse i the covracting agency. In sdoficn, ot fmast savan (7] workdng days price
o ps swhmBtng ouwr Si0 nesponse fo the CONMRCHNg SUEACK, W must provide notios of each of owr SESCondractng coporunies o fwo (2] or mone fade
crganizations of devslooment cepders (i Texas) fhat canmes members of growos (La, Acian Packic Amerca f. Black American, Hispank Amenca n, Natve
American, Woman, Servcs Disabied Vedsran) denifed in Texas Adminisirative Code, §20. 2027 10)7CH

(& working Oay [s consid=red @ rormad busivess day of @ stade agency, rof incieding weskends, federal or Safe holdays, or 0ays e agency (s declaned Cosed
By ITs executive oificer. The il day the sutcondacing cosonunly notice Is sentprovided io the HUSS and o Me Fade ong 15 ar devekog ¢ Dofers
Is consideved fo be “day 2erc” and does Nof cound a5 one ofthe Seven (7} womking oays.)

2. Subcontracting Opportunity Scope of Work:

3. Requirsd Qualificationa: (- Hetapplicabie

4. BondingAnsurance Raquirsmsants: [L]- Morappicable

5. Location to review plansfapecifications: [-Hotappicable
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CaonractRsquisition Number:

Confractor {Compary] Name:
Point of Contact

Reporting (Month) Period:

HUB Subcontracting Plan (HSP)
Prime Contractor Progress Assessment Report

This form must be complefed and submified fo the confracfing agency each month to document compliance with pour HSP.

Dabe of Award: Dbject Code:

Contracting &gencyfUniversity Name: The University of Texas Arington

(YR (Agancy Liam Onkd

State of Texas VD

Phona £

Taotal Amount Paid this Reporting Period bo Condractor: &

Report HUB and Non-HUB subcontractor information

When verifying subcontractors” HUE sirtus, sosure fal pou wse the Stxde of Texas' Centralized Mo sier Bidders List {CWAL| - Historicaly Undenrfifned (HUE)

Directory Searciy locaked st hips-dmycpa o

.slake. b.usipasscmblsearchipasscmbizearch.do  HUE status code “A-Acfive” signifies thad the company is a Texas cortified HUE

Texas
Subcosiracter's VID or Ceriified Totl Contract § Total § &mount Paid Total Confract §
Subcontractors Hams HUB Certificate Mumbser HUB? Amaunt from HSP This Reporting Period | Amount Paid te Date Ohject Code
(if Mon- HUE, leave blank) | pfeg or Moy | ™ith Subconfracior to Subcontractor o Subcoetractor (Agerey Lim Ok

dallan | aa | aa [ aa e | | e e e | e e e (e | e e e | e e | ae | e | e | e | e | as

anllam |am | e am e e | ae |ea |ae | aa [aa |ea | e | aa | aa | aa | A | ae | aa | aa | e | ee | e e

Signature: Trita: Diats:
Primtad Mame: Phong # 8
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