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SECTION 1
INTRODUCTION
1.1

Description of The University of Texas System
For more than 130 years, The University of Texas System (“UT System” and “University”) has
been committed to improving the lives of Texans and people all over the world through education,
research and health care.
The University of Texas System is one of the nation’s largest systems of higher education, with
14 institutions that educate more than 217,000 students. Each year, UT institutions award more
than one-third of all undergraduate degrees in Texas and almost two-thirds of all health
professional degrees. With about 20,000 faculty – including Nobel laureates – and more than
70,000 health care professionals, researchers student advisors and support staff, the UT System
is one of the largest employers in the state.
The UT System ranks third in the nation in patent applications, and because of the high caliber of
scientific research conducted at UT institutions, the UT System is ranked No. 1 in Texas and third
in the nation in federal research expenditures. In addition, the UT System is home to three (3) of
the nation’s National Cancer Institute Cancer Centers – UT MD Anderson, UT Southwestern and
UT Health Science Center-San Antonio – which must meet rigorous criteria for world-class
programs in cancer research.
Chancellor William H. McRaven’s ambitious vision for the UT System includes eight “Quantum
Leaps,” that address many of the most significant challenges of our time, including building the
nation’s next generation of leaders through core education in leadership and ethics; leading a
brain health revolution by accelerating discoveries and treatments for neurological diseases;
elevating higher education’s role in national security; driving unprecedented levels of collaboration
between higher and K-12 education; and increasing student access and success.
Other numerous transformational initiatives implemented over the past several years have
cemented UT as a national leader in higher education, including the expansion of educational
opportunities in South Texas with the opening of The University of Texas Rio Grande Valley in
the fall of 2015. And UT is the only system of higher education in the nation establishing not one
(1), but two (2) new medical schools in 2016 at The University of Texas at Austin and UT Rio
Grande Valley.
University of Texas institutions are setting the standard for excellence in higher education and will
continue do so thanks to our generous donors and the leadership of the Chancellor, the Board of
Regents and UT presidents.

1.2

Background and Special Circumstances
University procures insurance when risk transfer appears to be the most effective mean of
managing a particular risk. The types of insurance policies that University currently purchases or
which University anticipates that it may purchase in the future include, but are not limited to, the
following:
•
•
•
•
•
•

Accident Insurance;
Accident & Sickness Insurance;
Aircraft Liability – Owned;
Aircraft - Non-Owned Aircraft Liability;
Athletics-Related Insurance;
Auto - Hired & Non-Owned;
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•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Auto Liability;
Auto Physical Damage;
Boiler & Machinery;
Bonds & Surety;
Commercial Crime;
Commercial Garage;
Cyber Liability Insurance;
Defense Base Act Insurance;
Excess Directors & Officers I Employment Practices Liability;
Excess Workers Compensation (CLASH Coverage);
Fine Arts;
General Liability;
Inland Marine (Equipment);
International Package Policy (FVWC, GL, Auto);
International Travel related insurance (including emergency, medical and security
services);
Local International insurance coverages (as needed for specific countries);
Marine Insurance;
Media Directors & Officers;
Control of Well Insurance and Operator’s Expense (Maritime);
Maritime General Liability;
Maritime Excess Liability;
Maritime Employer’s Liability;
Maritime Equipment Physical Damage;
Special Event General Liability;
Tenant User Liability Insurance Program (TULIP);
Umbrella I Excess;
University Student Medical Professional Blanket Policy;
Volunteer Accident;
Volunteer Liability.

The intent of this RFP is to select multiple insurance brokers to provide services described in
Section 5.
1.3

Objective of Request for Proposal
The University of Texas System is soliciting proposals in response to this Request for Proposal
No.720-1724 (this “RFP”), from qualified vendors to provide insurance brokerage services (the
“Services”) more specifically described in Section 5 of this RFP:
Section 5.3 – Core Insurance Program Services – typically commission-based policy
procurements and related services for individual policy procurements; and/or
Section 5.4 – Systemwide Insurance Program Services – typically fee-based insurance program
procurements and related services for more complex, systemwide programs;
Section 5.5 – OPTIONAL: Risk Management Consultative Services
Proposer has four (4) bidding choices:
1)
2)
3)
4)

Section 5.3 ONLY
BOTH Sections 5.3 and 5.5
BOTH Sections 5.3 and 5.4
Sections 5.3, 5.4 and 5.5.
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1.4

Group Purchase Authority
Texas law authorizes institutions of higher education (defined by §61.003, Education Code) to
use the group purchasing procurement method (ref. §§51.9335, 73.115, and 74.008, Education
Code). Additional Texas institutions of higher education may therefore elect to enter into a
contract with the successful Proposer under this RFP. In particular, Proposer should note that
University is part of The University of Texas System (UT System), which is comprised of fourteen
institutions described at http://www.utsystem.edu/institutions. UT System institutions routinely
evaluate whether a contract resulting from a procurement conducted by one of the institutions
might be suitable for use by another, and if so, this RFP could give rise to additional purchase
volumes. As a result, in submitting its proposal, Proposer should consider proposing a pricing
model and other commercial terms that take into account the higher volumes and other expanded
opportunities that could result from the eventual inclusion of other institutions in the purchase
contemplated by this RFP. Any purchases made by other institutions based on this RFP will be
the sole responsibility of those institutions.
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SECTION 2
NOTICE TO PROPOSER
2.1

Submittal Deadline
University will accept proposals submitted in response to this RFP until 2:30 p.m., Central
Standard Time (“CST”) on Tuesday, May 16th, 2017(the “Submittal Deadline”).

2.2

University Contact Person
Proposers will direct all questions or concerns regarding this RFP to the following University
contact (“University Contact”):
Darya Vienne
Email: dvienne@utsystem.edu
University specifically instructs all interested parties to restrict all contact and questions regarding
this RFP to written communications delivered to (i) University Contact, or (ii) if questions relate to
Historically Underutilized Businesses, to HUB Coordinator (ref. Section 2.5 of this RFP).
University Contact must receive all questions or concerns no later than_2:30 p.m. CST on Friday,
May 5th, 2017. University will have a reasonable amount of time to respond to questions or
concerns. It is University’s intent to respond to all appropriate questions and concerns; however,
University reserves the right to decline to respond to any question or concern.

2.3

Criteria for Selection
The successful Proposer, if any, selected by University through this RFP will be the Proposer that
submits a proposal on or before the Submittal Deadline that is the most advantageous to
University. The successful Proposer is referred to as “Contractor.”
Proposer is encouraged to propose terms and conditions offering the maximum benefit to
University in terms of (1) service, (2) total overall cost, and (3) project management expertise.
The evaluation of proposals and the selection of Contractor will be based on the information
provided in the proposal. University may consider additional information if University determines
the information is relevant.
Criteria to be considered by University in evaluating proposals and selecting Contractor, will be
these factors:
2.3.1 Threshold Criteria Not Scored
A.
B.

Ability of University to comply with laws regarding Historically Underutilized Businesses;
and
Ability of University to comply with laws regarding purchases from persons with
disabilities.

2.3.2 Scored Criteria
•
•
•
•

Cost (5%);
Vendor Qualifications and Experience (40%);
Approach to Project Services (50%);
Proposer’s Exceptions to Terms and Conditions Set Forth in the Agreement (ref.
APPENDIX TWO) of this RFP (5%).
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2.4

2.5

Key Events Schedule
Issuance of RFP

Friday, April 21st, 2017

Deadline for Questions / Concerns
(ref. Section 2.2 of this RFP)

Friday, May 5th, 2017

Submittal Deadline
(ref. Section 2.1 of this RFP)

2:30 p.m. CST on
Tuesday, May 16th, 2017

Historically Underutilized Businesses
2.5.1

All agencies of the State of Texas are required to make a good faith effort to assist
historically underutilized businesses (each a “HUB”) in receiving contract awards. The
goal of the HUB program is to promote full and equal business opportunity for all
businesses in contracting with state agencies. Pursuant to the HUB program, if under the
terms of any agreement or contractual arrangement resulting from this RFP, Contractor
subcontracts any of the Services, then Contractor must make a good faith effort to utilize
HUBs certified by the Procurement and Support Services Division of the Texas
Comptroller of Public Accounts. Proposals that fail to comply with the requirements
contained in this Section 2.5 will constitute a material failure to comply with advertised
specifications and will be rejected by University as non-responsive. Additionally,
compliance with good faith effort guidelines is a condition precedent to awarding any
agreement or contractual arrangement resulting from this RFP. Proposer acknowledges
that, if selected by University, its obligation to make a good faith effort to utilize HUBs
when subcontracting any of the Services will continue throughout the term of all
agreements and contractual arrangements resulting from this RFP. Furthermore, any
subcontracting of the Services by Proposer is subject to review by University to ensure
compliance with the HUB program.

2.5.2

University has reviewed this RFP in accordance with 34 TAC §20.285, and has
determined that subcontracting opportunities are probable under this RFP.

2.5.3

A HUB Subcontracting Plan (“HSP”) is a required as part of Proposer’s proposal. The HSP
will be developed and administered in accordance with University’s Policy on Utilization of
Historically Underutilized Businesses attached as APPENDIX THREE and incorporated
for all purposes.
Each Proposer must complete and return the HSP in accordance with the terms and
conditions of this RFP, including APPENDIX THREE. Proposers that fail to do so will be
considered non-responsive to this RFP in accordance with §2161.252, Government Code.
Questions regarding the HSP may be directed to:
Contact:
Phone:
Email:

Cynthia Booker
Coordinator, HUB Technical Assistant
409-772-1353
cbooker@utsystem.edu

Contractor will not be permitted to change its HSP unless: (1) Contractor completes a new
HSP in accordance with the terms of APPENDIX THREE, setting forth all modifications
requested by Contractor, (2) Contractor provides the modified HSP to University,
(3) University approves the modified HSP in writing, and (4) all agreements resulting from
this RFP are amended in writing to conform to the modified HSP.
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2.5.4

Proposer must submit two (2) originals of the HSP to University at the same time it submits
its proposal to University (ref. Section 3.2 of this RFP.) The originals of the HSP must
be submitted under separate cover (mailed independently) and in two (2) separate
envelopes (the “HSP Envelopes”). Proposer must ensure that the top outside surface
of HSP Envelopes clearly indicating:
2.5.4.1

the RFP No. (ref. Section 1.3 of this RFP) and the Submittal Deadline (ref.
Section 2.1 of this RFP), both located in the lower left hand corner of the top
surface of the envelope,

2.5.4.2

the name and the return address of the Proposer, and

2.5.4.3

the phrase “HUB Subcontracting Plan”.

Any proposal submitted in response to this RFP that is not accompanied by two (2)
separate HSP Envelopes meeting the above requirements may be rejected by University
and returned to Proposer unopened as non-responsive due to material failure to comply
with advertised specifications.
University will open Proposer’s HSP Envelopes prior to opening the proposal to confirm
Proposer submitted the HSP. Proposer’s failure to submit two (2) completed and signed
originals of Proposer’s HUB Subcontracting Plan may result in University’s rejection of the
proposal as non-responsive due to material failure to comply with advertised
specifications; such a proposal will be returned to the Proposer unopened (ref. Section
1.5 of APPENDIX ONE to this RFP). Note: The requirement that Proposer provide two (2)
originals of the HSP under this Section 2.5.4 is separate from and does not affect
Proposer’s obligation to provide University with the number of copies of its proposal as
specified in Section 3.1 of this RFP.
If Proposer’s submitted HSP refers to specific page(s) / Sections(s) of Proposer’s
proposal that explain how Proposer will perform entire contract with its own
equipment, supplies, materials and/or employees, Proposer must include copies of
those pages in HSP Envelopes. Failure to do so will slow the evaluation process and
may result in DISQUALIFICATION.
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SECTION 3
SUBMISSION OF PROPOSAL
3.1

Number of Copies
A. One (1) complete paper copy of its entire proposal.
The paper copy of the proposal should contain the mark “original” on the front cover
of the proposal. An original signature by an authorized officer of Proposer must appear
on the Execution of Offer (ref. Section 2 of APPENDIX ONE) of the submitted paper
copy(-ies) of the proposal.
University does not consider electronic signatures to be valid therefore the
original signature must be a “wet signature.”
B. One (1) complete electronic copy of its entire proposal in a single .pdf file on USB
Flash Drive for each Section Proposer is responding to. USB Flash Drive must include
a protective cover and be labeled with Proposer’s name and RFP number.
In addition, Proposer must submit one (1) complete electronic copy of the proposal for
each Section Proposer is responding to in a single .pdf file on separate USB Flash
Drive on which all proposed pricing information, provided in response to Section 8,
has been removed.

3.2

Submission
Proposals must be received by University on or before the Submittal Deadline (ref.
Section 2.1 of this RFP) and should be delivered to:
The University of Texas System Administration
210 West Sixth St.
Suite B. 140E
Austin, Texas 78701-2891
Attn: Darya Vienne
NOTE: Show the Request for Proposal number and submittal date in the lower lefthand corner of sealed bid envelope (box / container).
Proposals must be typed on letter-size (8-1/2” x 11”) paper, and must be submitted in a 3ring binder. Preprinted material should be referenced in the proposal and included as
labeled attachments. Sections within a proposal should be divided by tabs for ease of
reference.

3.3

Proposal Validity Period
Each proposal must state that it will remain valid for University’s acceptance for a minimum
of one hundred and twenty (120) days after the Submittal Deadline, to allow time for
evaluation, selection, and any unforeseen delays.

3.4

Terms and Conditions
3.4.1

Proposer must comply with the requirements and specifications contained in this
RFP, including the Agreement (ref. APPENDIX TWO), the Notice to Proposer (ref.
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Section 2 of this RFP), Proposal Requirements (ref. APPENDIX ONE) and the
Specifications and Additional Questions (ref. Section 5 of this RFP). If there is a
conflict among the provisions in this RFP, the provision requiring Proposer to
supply the better quality or greater quantity of services will prevail, or if such conflict
does not involve quality or quantity, then interpretation will be in the following order
of precedence:
3.4.1.1. Specifications and Additional Questions (ref. Section 5 of this RFP);
3.4.1.2. Agreement (ref. Section 4 and APPENDIX TWO);
3.4.1.3. Proposal Requirements (ref. APPENDIX ONE);
3.4.1.4. Notice to Proposers (ref. Section 2 of this RFP).
3.5

Submittal Checklist
Proposer is instructed to complete, sign, and return the following documents as a part of
its proposal. If Proposer fails to return each of the following items with its proposal, then
University may reject the proposal:
3.5.1

Signed and Completed Execution of Offer (ref. Section 2 of APPENDIX ONE)

3.5.2

Signed and Completed Pricing and Delivery Schedule (ref. Section 6 of this RFP)

3.5.3

Responses to Proposer's General Questionnaire (ref. Section 3 of APPENDIX
ONE)

3.5.4

Signed and Completed Addenda Checklist (ref. Section 4 of APPENDIX ONE);

3.5.5

Responses to questions and requests for information in the Specifications and
Additional Questions Section (ref. Section 5 of this RFP);

3.5.6

Signed and completed originals of the HUB Subcontracting Plan or other
applicable documents (ref. Section 2.5 of this RFP and APPENDIX THREE).
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SECTION 4
GENERAL TERMS AND CONDITIONS
The terms and conditions contained in the attached Agreement (ref. APPENDIX TWO) or, in the sole
discretion of University, terms and conditions substantially similar to those contained in the Agreement,
will constitute and govern any agreement that results from this RFP. If Proposer takes exception to any
terms or conditions set forth in the Agreement, Proposer will redline attached Agreement (ref. APPENDIX
TWO) and include redlined Agreement as part of its proposal in accordance with Section 5.2.1 of this
RFP. Proposer’s exceptions will be reviewed by University and may result in disqualification of Proposer’s
proposal as non-responsive to this RFP. If Proposer’s exceptions do not result in disqualification of
Proposer’s proposal, then University may consider Proposer’s exceptions when University evaluates the
Proposer’s proposal.
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SECTION 5
SPECIFICATIONS AND ADDITIONAL QUESTIONS
5.1

General
The minimum requirements and the specifications for the Services, as well as certain requests
for information to be provided by Proposer as part of its proposal, are set forth below. As indicated
in Section 2.3 of this RFP, the successful Proposer is referred to as the “Contractor.”
Contract Term: University intends to enter into an agreement with the Contractor to perform the
Services for an initial three (3) year base term, with the option to renew for two (2) additional one
(1) year renewal periods, upon mutual written agreement of both parties.
Approval by the Board of Regents: No Agreement resulting from this RFP will be effective for
amounts exceeding one million dollars ($1,000,000) until approved by the Board of Regents of
The University of Texas System.
Multiple Awards: It has been determined that having Services provided by multiple Contractors
is more advantageous to University. Therefore, University reserves the right to make multiple
awards against this RFP.
Disclosure of Existing Agreement: University has an existing Insurance Brokerage services
agreements with the following vendors:
1)
2)
3)
4)
5)
6)

MARSH USA, Inc.
Arthur J. Gallagher & Co.
AON Risk Solutions
Beecher Carlson Holdings, Inc.
Wortham L.L.C.
Southwest Special Risk Insurance

All six (6) agreements are set to expire on August 31st, 2017.
5.2

Additional Questions
Proposer must submit the following information as part of Proposer’s proposal:
5.2.1

If Proposer takes exception to any terms or conditions set forth in the Agreement (ref.
APPENDIX TWO), Proposer must submit a list of the exceptions.

5.2.2

By signing the Execution of Offer (ref. Section 2 of APPENDIX ONE), Proposer agrees
to comply with Certificate of Interested Parties laws (ref. Section 2252.908, Government
Code and 1 TAC Sections 46.1 through 46.5) as implemented by the Texas Ethics
Commission (“TEC”), including, among other things, providing TEC and University with
information required on the form promulgated by TEC and set forth in APPENDIX SEVEN.
Proposer may learn more about these disclosure requirements, including the use of the
TEC electronic filing system, by reviewing the information on the TEC website at
https://www.ethics.state.tx.us/whatsnew/FAQ_Form1295.html. The Certificate of
Interested Parties must only be submitted by Contractor upon delivery to University
of a signed Agreement.
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5.3

Core Insurance Program Services
Contractor will provide the following Services to the University.
1.
2.
3.
4.
5.

6.

7.
8.

9.
10.

11.
12.

13.

14.
15.
16.
17.
18.
19.

20.
21.

Act as an advocate on behalf of the University.
Assist University in identifying potential exposures.
Answer phone calls and emails, and field questions during regular business hours.
Respond to coverage questions and any other information requests in writing when
requested by University.
Notify University of any proposed changes to key personnel who will be providing services
under the Agreement resulting from this RFP with University. Contractor shall submit a
staffing plan and resumes for prospective replacement personnel to University for review and
approval.
Notify University of any pending or actual material changes to Contractor’s business or
insurer’s business with whom Contractor is insuring University (examples: changes in
financial status or changes in organization structure at local or corporate office).
Identify necessary information to develop market submissions and assist University with
collection and presentation of data.
Assemble and format University's data into a marketing submission for consideration by
insurance carriers, wholesalers, Managing General Agents, Surplus Lines Brokers,
alternative risk financing markets.
Communicate with and secure all data required by insurance carrier and, or wholesaler,
Managing General Agent, Surplus Lines Broker, alternative risk financing markets.
As appropriate, solicit quotes and negotiate insurance coverage terms and conditions and /
or alternative risk financing arrangements, including, terms, services, and premiums from
markets with input from University.
If requested by University, bind alternative risk financing plans or insurance coverage and
maintain financing agreements, insurance policies, and coverage without lapses.
Present complete proposal package to include quotes and declinations, coverage options,
specimen policy form(s), broker commission received for placement, and/or risk finance
solutions to University in a detailed manner.
Notify University of adequate A.M. Best Rating Company financial strength and size levels
to require of outside contracting parties in order to determine their insurance company’s
claims paying ability, suitability, service record, and financial stability. Notify University when
a rating change occurs with a carrier providing coverage to the University.
Confirm policies issued conform to University specifications. When requested by University,
forward copy of completed Policy Review Checklist used to review policy.
Provide insurance binders, certificates, and policies when requested.
Request, implement, monitor, and verify coverage changes requested by University.
Provide claims advocacy services if a loss occurs, including but not limited to working with
insurance carriers, alternative financing markets, and applicable federal and state agencies.
When requested by University, communicate information to insurance carrier, report claims
to the carrier or administrator, and monitor claims activity.
Provide claims reports when requested. Reports must include, but not be limited to, loss date,
report date, status, loss type, incurred total, paid total, reserve total, recoveries, cause code,
litigation claims.
University and Contractor will agree on whether a policy is direct billed or agency billed.
University prefers to pay premiums through Contractor rather than direct bill.
When premiums are billed through Contractor, forward premiums due to insurance carrier
on University’s behalf.
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22.

23.

24.
25.

26.
27.

28.
5.4

Verify that rates, premiums, bills, audits and other premium adjustments are properly
calculated and charged and confirm to University in writing that invoiced premiums are
correct.
When appropriate, allocation for the University’s individual institutions will be required.
Proposer will allocate billings for each of the University’s institutions and supply University
with electronic invoices on a per institution basis.
Provide University with estimated premiums annually for budget projections when requested.
Disclose any compensation received by the Contractor, any of its affiliates, or any other
intermediary during the term of this agreement, including, but not limited to, commissions,
fees, contingent commissions, enhanced or supplemental commissions, excess and surplus
lines and reinsurance commissions, profit sharing, volume over-rides, work transfer
payments, service income, fiduciary funds income, sales incentives, and gifts.
When requested by University, provide benchmarking and best practice information
regarding risk and insurance management.
All insurance program services will be negotiated by University. University will authorize
Contractor services under this Section 6 in writing. Payment for premium and services may
be made by University or University Institutions. Invoices for premium and services made by
University Institution must name requesting University Institution.
Other services required in order to achieve new business or renewal objectives.

Systemwide Insurance Program Services
In addition to the services described in Section 5.3, Core Insurance Program Services, Contractor
will provide the following services to University:
1. University will authorize Contractor services under this Section 5.4 through a Replacement Fee
Addendum. Payment for services may be made by University or University institutions.
2. Notify University of new insurance products that address University’s exposures.
3. Work proactively to identify emerging trends, and to provide actionable information to University.
4. Organize and attend meetings as requested by University and document meeting discussions
by taking meeting minutes. Send minutes to University within forty-eight (48) hours of the meeting
for review and comment.
5. When requested by University prior to the purchase or renewal of a policy, conduct inspections,
tests and other safety and loss prevention services.
6. Coordinate data gathering functions and processes between all parties.
7. Develop a comprehensive action plan for placement, design and marketing of new or renewal
business, including recommended coverage, retention levels, a timeline identifying major
milestones and necessary data needed to obtain quote(s) and produce complete proposal
packages.
8. Identify the insurance carriers, wholesalers, Managing General Agents, Surplus Lines Brokers,
alternative risk financing markets that your firm intends to approach for quotes on the University’s
program, including the amount of business your firm currently conducts with each, the
underwriter(s) / contact(s) your firm will be working with, and your firm’s assessment of the
competitive advantage each may provide.
9. Prior to sending the marketing submission to carriers, supply a draft of the submission to
University for review and approval.
10. Provide updates to University on status of placement action plan in a format and frequency
acceptable to University.
11. As part of complete proposal package, create coverage comparisons requested to facilitate
University review of current and proposed coverage options. Documents should be in a form that
can be shared with University executive management and should include evaluation of any
proposed endorsements.
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12. Provide a detailed description of responses received from insurance carriers, wholesalers,
Managing General Agents, Surplus Lines Brokers, alternative risk financing markets. If carriers
decline to quote policies, University requests a summary of all responses and explanations of
any actions taken by Contractor to reverse the declination decision.
13. When necessary, communicate information between University and selected insurance carriers
and, or wholesalers, Managing General Agents, Surplus Lines Brokers, alternative risk financing
markets, including information regarding policy renewals, premium pay-ins, audit returns and
buy-out provisions.
14. When necessary, schedule meetings between University and selected insurance carriers and,
or wholesalers, Managing General Agents, Surplus Lines Brokers, alternative risk financing
markets.
15. Maintain and provide University with an Open Task Report that details all outstanding tasks
related to University placements / projects. Examples of items to be reported would be
endorsement requests, policy issuance, upcoming renewals and pending coverage questions.
The frequency for the Open Task Report will be determined by University based upon
Contractor’s placement activity level.
16. Complete periodic file reviews, claim audits, and claim surveys and provide findings to the carrier
and the University.
17. Provide or obtain from carrier periodic loss runs, including electronic data feeds, as requested by
University. Provide on-site claims presence within twenty-four (24) hours if requested by
University.
18. Confirm to University that all deductible billings (and other claims billings) are accurate and
allocate deductible billings on an institution by institution basis when requested by University.
19. Allocate audited premiums on a UT institution by institution basis and provide individual invoices
for each institution as requested by University.
20. When requested by University, identify for University’s consideration any Fees, as more
specifically defined in Section 6, that Contractor proposes to charge University for any insurance
policies University contemplates procuring under this Section 5.
21. If policies are placed on a fee basis, obtain documentation from insurers that premiums are net
of commissions.
22. Disclose any additional compensation, beyond that set forth in Section 6, received by the
Contractor, any of its affiliates, or any other intermediary during the term of this agreement,
including, but not limited to, commissions, fees, contingent commissions, enhanced or
supplemental commissions, excess and surplus lines and reinsurance commissions, profit
sharing, volume over-rides, work transfer payments, service income, fiduciary funds income,
sales incentives, and gifts. Such additional compensation will be treated as belonging to the
University and will be treated as an offset against the Fixed Fees.
23. Notify University of any new or pending legislation or regulations that could impact University
insurance premiums or coverage. Assist University with analysis and implementation of
legislative and regulatory requirements.

5.5

Risk Management Consultative Services (OPTIONAL)
Proposers do not have to be able to provide the following services in order to be considered for
this RFP.
University will make a decision on whether Contractor will provide optional services before the
award on this solicitation is made.
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5.6

1.

University will authorize Contractor services under this Section 5.5 through a Risk
Management Services Addendum. Payment for services may be made by University or
University institutions.

2.

When requested by University, perform other risk management services not already
included in Sections 5.3 and 5.4 of this RFP. Examples of such services would include,
but are not limited to, Market Analyses, Business Continuity Planning, Crisis Management,
Catastrophe Modeling, Captive Feasibility Study, Risk Management Reviews and Risk
Assessments.

Types of Services Offered by Proposer
Proposer shall place an “X” on the appropriate line below to indicate which Services Proposer is
proposing to provide:

5.7

____________

Core Insurance Program Services (Section 5.3);

____________

Systemwide Insurance Program Services (Section 5.4);

____________

Risk Management Consultative Services (Section 5.5; OPTIONAL).

Additional Questions Specific to this RFP
Proposer must submit the following information as part of Proposer’s proposal:
Vendor Qualifications and Experience (40%)
1. Provide references for at least two (2) current higher education clients and two (2) former
higher education clients who have terminated services with your company in the past two (2)
years. The reference list must include institution name, department name, department
contact, and provide a brief description of work performed.
2. Provide responses for the office or branch that will service the University account, including
(without limitation) the following qualifications:
•
•
•
•
•
•
•
•

Total number of Employees;
Approximate Total Number of Clients;
Number of Private College, University, Academic, Medical Center and Healthcare
Clients;
Number of Public College, University, Academic, Medical Center and Healthcare
Clients;
Premium Volume (Property and Casualty only);
Approximate Average Size of Accounts (premium size);
Largest Single Account (premium size);
If Direct Writer, A.M. Best’s Rating.

3. List the services that are provided by Proposer’s in-house staff.
4. List the services that are provided through an affiliate.
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5. Describe Proposer’s experience and capabilities in providing Property & Casualty
Insurance Brokerage and Risk Management Services for other clients with coverages
and / or programs comparable to University’s. Be specific and identify services
performed within the past three (3) years.
6. Provide a proposed organizational chart indicating specific individuals who will
service the University account. Include the number of clients serviced by each
individual and the number of higher education clients. Examples of key personnel
would include account executives, account managers, marketing personnel and key
service representatives.
7. Provide summary resumes for proposed key personnel who will be providing services
to University, including their specific experiences with similar service projects, and
number of years of employment with Proposer.
8. Indicate the location of Proposer’s office designated to service University and
describe the services and staff available at that office. If Proposer intends to use other
offices, describe the services they would provide. Indicate, if applicable, where any
subcontractor offices are located.
9. Describe Proposer’s service support philosophy, how it is implemented, and how
Proposer measures its success in maintaining this philosophy.
Approach to Project Services (50%)
10. Provide a statement of Proposer’s service approach and describe any unique
benefits to University from doing business with Proposer.
11. If Proposer is bidding only on Section 5.3, describe Proposer’s approach to the
required services identified in Section 5.3 of this RFP. If Proposer is bidding on
Section 5.3 and Section 5.4, describe Proposer’s approach to the required services
identified in Section 5.3 and Section 5.4 of this RFP. Be specific in describing
approach.
12. Describe Proposer’s strategy for ensuring that University receives all information
regarding coverage terms and conditions prior to purchasing a policy. Provide a
sample coverage comparison.
13. Describe Proposer’s strategy for ensuring that University receives a policy that is
issued correctly and according to specifications. Provide a sample Policy Review
Checklist.
14. Describe Proposer’s qualifications and abilities to perform the claims handling
services.
15. When appropriate, allocation of billings for the University’s individual institutions will
be required. Confirm that Proposer will allocate billings for each of the University’s
institutions and supply University with electronic invoices on a per institution basis.
16. Describe the major types of risks and exposures faced by public institutions of higher
education and healthcare both in Texas and throughout the nation. Provide details of
Proposer’s strategy to identify, evaluate, assess and mitigate these risks and
exposures.
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17. Describe any difficulties Proposer anticipates in performing the duties described in
this RFP and how Proposer plans to manage these difficulties. Proposer must
describe the assistance it will require from University.
18. Describe Proposer’s quality assurance program, its quality requirements, and how
they are measured.
19. Provide details regarding (a) any special services, product characteristics, or other
benefits (for example, software, web-based information services, electronic mail
capabilities, and audit programs), offered to University, (b) any other advantages to
University in selecting Proposer, and (c) any related costs of such goods, services or
advantages.
If Proposer is proposing to provide services listed in Section 5.5 answer the following
Question 20.
20. Describe Proposer’s qualifications and abilities to perform the Risk management
services described in Section 5.5.
Proposer’s Exceptions to Terms and Conditions Set Forth in the Agreement (ref.
APPENDIX TWO) of this RFP (5%)
21. Does Proposer take exception to any part of the Agreement as described in Section
4 and Section 5.2.1?
Proposer must explain the redlines made to any part of the Agreement as described
in Section 4 and Section 5.2.1.
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SECTION 6
PRICING AND DELIVERY SCHEDULE
Proposal of: ___________________________________
(Proposer Company Name)
To:

The University of Texas System

RFP No.: 720-1724 Insurance Brokerage Services
6.1

General Pricing Methodology for Procuring Insurance Policies (5%)

A.

Describe Proposer’s general pricing methodology for services described in Section 5.3.
______________________________________________________________________
______________________________________________________________________
______________________________________________________________________
______________________________________________________________________

B.

Describe Proposer’s general pricing methodology for services described in Section 5.4.
______________________________________________________________________
______________________________________________________________________
______________________________________________________________________
______________________________________________________________________

6.2

Pricing Methodology for Risk Management Consultative Services (OPTIONAL)
______________________________________________________________________
______________________________________________________________________
______________________________________________________________________
______________________________________________________________________

6.3

Delivery Schedule of Events and Time Periods
Indicate number of calendar days needed to commence the Services from the execution of the
services agreement:
_______________ Calendar Days
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6.4

Payment Terms
University’s standard payment terms are “net 30 days” as mandated by the Texas Prompt
Payment Act (ref. Chapter 2251, Government Code).
Indicate below the prompt payment discount that Proposer offers:
Prompt Payment Discount: _____%_____days / net 30 days.
Section 51.012, Education Code, authorizes University to make payments through electronic funds
transfer methods. Proposer agrees to accept payments from University through those methods,
including the automated clearing house system (“ACH”). Proposer agrees to provide Proposer’s
banking information to University in writing on Proposer letterhead signed by an authorized
representative of Proposer. Prior to the first payment, University will confirm Proposer’s banking
information. Changes to Proposer’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 Proposer.
University, an agency of the State of Texas, is exempt from Texas Sales & Use Tax on goods and
services in accordance with §151.309, Tax Code, and Title 34 TAC §3.322. Pursuant to 34 TAC
§3.322(c)(4), University is not required to provide a tax exemption certificate to establish its tax
exempt status.

Respectfully submitted,
Proposer: ____________________________

By: ___________________________
(Authorized Signature for Proposer)

Name: _________________________

Title: __________________________

Date: __________________________
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SECTION 1
GENERAL INFORMATION
1.1

Purpose
University is soliciting competitive sealed proposals from Proposers having suitable qualifications and experience providing services
in accordance with the terms, conditions and requirements set forth in this RFP. This RFP provides sufficient information for interested
parties to prepare and submit proposals for consideration by University.
By submitting a proposal, Proposer certifies that it understands this RFP and has full knowledge of the scope, nature, quality, and
quantity of the services to be performed, the detailed requirements of the services to be provided, and the conditions under which
such services are to be performed. Proposer also certifies that it understands that all costs relating to preparing a response to this
RFP will be the sole responsibility of the Proposer.
PROPOSER IS CAUTIONED TO READ THE INFORMATION CONTAINED IN THIS RFP CAREFULLY AND TO SUBMIT A
COMPLETE RESPONSE TO ALL REQUIREMENTS AND QUESTIONS AS DIRECTED.

1.2

Inquiries and Interpretations
University may in its sole discretion respond in writing to written inquiries concerning this RFP and mail its response as an Addendum
to all parties recorded by University as having received a copy of this RFP. Only University’s responses that are made by formal
written Addenda will be binding on University. Any verbal responses, written interpretations or clarifications other than Addenda to this
RFP will be without legal effect. All Addenda issued by University prior to the Submittal Deadline will be and are hereby incorporated
as a part of this RFP for all purposes.
Proposers are required to acknowledge receipt of each Addendum as specified in this Section. The Proposer must acknowledge all
Addenda by completing, signing and returning the Addenda Checklist (ref. Section 4 of APPENDIX ONE). The Addenda Checklist
must be received by University prior to the Submittal Deadline and should accompany the Proposer’s proposal.
Any interested party that receives this RFP by means other than directly from University is responsible for notifying University that it
has received an RFP package, and should provide its name, address, telephone and facsimile (FAX) numbers, and email address, to
University, so that if University issues Addenda to this RFP or provides written answers to questions, that information can be provided
to that party.

1.3

Public Information
Proposer is hereby notified that University strictly adheres to all statutes, court decisions and the opinions of the Texas Attorney
General with respect to disclosure of public information.
University may seek to protect from disclosure all information submitted in response to this RFP until such time as a final agreement
is executed.
Upon execution of a final agreement, University will consider all information, documentation, and other materials requested to be
submitted in response to this RFP, to be of a non-confidential and non-proprietary nature and, therefore, subject to public disclosure
under the Texas Public Information Act (ref. Chapter 552, Government Code). Proposer will be advised of a request for public
information that implicates their materials and will have the opportunity to raise any objections to disclosure to the Texas Attorney
General. Certain information may be protected from release under §§552.101, 552.104, 552.110, 552.113, and 552.131, Government
Code.

1.4

Type of Agreement
Contractor, if any, will be required to enter into a contract with University in a form substantially similar to the Agreement between
University and Contractor (the “Agreement”) attached to this RFP as APPENDIX TWO and incorporated for all purposes.

1.5

Proposal Evaluation Process
University will select Contractor by using the competitive sealed proposal process described in this Section. Any proposals that are
not submitted by the Submittal Deadline or that are not accompanied by required number of completed and signed originals of the
HSP will be rejected by University as non-responsive due to material failure to comply with this RFP (ref. Section 2.5.4 of this RFP).
Upon completion of the initial review and evaluation of proposals, University may invite one or more selected Proposers to participate
in oral presentations. University will use commercially reasonable efforts to avoid public disclosure of the contents of a proposal prior
to selection of Contractor.
University may make the selection of Contractor on the basis of the proposals initially submitted, without discussion, clarification or
modification. In the alternative, University may make the selection of Contractor on the basis of negotiation with any of the Proposers.
In conducting negotiations, University will use commercially reasonable efforts to avoid disclosing the contents of competing proposals.
University may discuss and negotiate all elements of proposals submitted by Proposers within a specified competitive range. For
purposes of negotiation, University may establish, after an initial review of the proposals, a competitive range of acceptable or
potentially acceptable proposals composed of the highest rated proposal(s). In that event, University may defer further action on
proposals not included within the competitive range pending the selection of Contractor; provided, however, University reserves the
right to include additional proposals in the competitive range if deemed to be in the best interest of University.
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After the Submittal Deadline but before final selection of Contractor, University may permit Proposer to revise its proposal in order to
obtain the Proposer's best and final offer. In that event, representations made by Proposer in its revised proposal, including price and
fee quotes, will be binding on Proposer. University will provide each Proposer within the competitive range with an equal opportunity
for discussion and revision of its proposal. University is not obligated to select the Proposer offering the most attractive economic
terms if that Proposer is not the most advantageous to University overall, as determined by University.
University reserves the right to (a) enter into an agreement for all or any portion of the requirements and specifications set forth in this
RFP with one or more Proposers, (b) reject any and all proposals and re-solicit proposals, or (c) reject any and all proposals and
temporarily or permanently abandon this selection process, if deemed to be in the best interests of University. Proposer is hereby
notified that University will maintain in its files concerning this RFP a written record of the basis upon which a selection, if any, is made
by University.
1.6

Proposer's Acceptance of RFP Terms
Proposer (1) accepts [a] Proposal Evaluation Process (ref. Section 1.5 of APPENDIX ONE), [b] Criteria for Selection (ref. 2.3 of this
RFP), [c] Specifications and Additional Questions (ref. Section 5 of this RFP), [d] terms and conditions of the Agreement (ref.
APPENDIX TWO), and [e] all other requirements and specifications set forth in this RFP; and (2) acknowledges that some subjective
judgments must be made by University during this RFP process.

1.7

Solicitation for Proposal and Proposal Preparation Costs
Proposer understands and agrees that (1) this RFP is a solicitation for proposals and University has made no representation written
or oral that one or more agreements with University will be awarded under this RFP; (2) University issues this RFP predicated on
University’s anticipated requirements for the Services, and University has made no representation, written or oral, that any particular
scope of services will actually be required by University; and (3) Proposer will bear, as its sole risk and responsibility, any cost that
arises from Proposer’s preparation of a proposal in response to this RFP.

1.8

Proposal Requirements and General Instructions
1.8.1

Proposer should carefully read the information contained herein and submit a complete proposal in response to all
requirements and questions as directed.

1.8.2

Proposals and any other information submitted by Proposer in response to this RFP will become the property of University.

1.8.3

University will not provide compensation to Proposer for any expenses incurred by the Proposer for proposal preparation
or for demonstrations or oral presentations that may be made by Proposer. Proposer submits its proposal at its own risk
and expense.

1.8.4

Proposals that (i) are qualified with conditional clauses; (ii) alter, modify, or revise this RFP in any way; or (iii) contain
irregularities of any kind, are subject to disqualification by University, at University’s sole discretion.

1.8.5

Proposals should be prepared simply and economically, providing a straightforward, concise description of Proposer's ability
to meet the requirements and specifications of this RFP. Emphasis should be on completeness, clarity of content, and
responsiveness to the requirements and specifications of this RFP.

1.8.6

University makes no warranty or guarantee that an award will be made as a result of this RFP. University reserves the right
to accept or reject any or all proposals, waive any formalities, procedural requirements, or minor technical inconsistencies,
and delete any requirement or specification from this RFP or the Agreement when deemed to be in University’s best interest.
University reserves the right to seek clarification from any Proposer concerning any item contained in its proposal prior to
final selection. Such clarification may be provided by telephone conference or personal meeting with or writing to University,
at University’s sole discretion. Representations made by Proposer within its proposal will be binding on Proposer.

1.8.7

Any proposal that fails to comply with the requirements contained in this RFP may be rejected by University, in University’s
sole discretion.
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1.9

Preparation and Submittal Instructions
1.9.1

Specifications and Additional Questions
Proposals must include responses to the questions in Specifications and Additional Questions (ref. Section 5 of this RFP).
Proposer should reference the item number and repeat the question in its response. In cases where a question does not
apply or if unable to respond, Proposer should refer to the item number, repeat the question, and indicate N / A (Not
Applicable) or N / R (No Response), as appropriate. Proposer should explain the reason when responding N / A or N / R.

1.9.2

Execution of Offer
Proposer must complete, sign and return the attached Execution of Offer (ref. Section 2 of APPENDIX ONE) as part of its
proposal. The Execution of Offer must be signed by a representative of Proposer duly authorized to bind the Proposer to its
proposal. Any proposal received without a completed and signed Execution of Offer may be rejected by University, in its
sole discretion.

1.9.3

Pricing and Delivery Schedule
Proposer must complete and return the Pricing and Delivery Schedule (ref. Section 6 of this RFP), as part of its proposal.
In the Pricing and Delivery Schedule, the Proposer should describe in detail (a) the total fees for the entire scope of the
Services; and (b) the method by which the fees are calculated. The fees must be inclusive of all associated costs for delivery,
labor, insurance, taxes, overhead, and profit.
University will not recognize or accept any charges or fees to perform the Services that are not specifically stated in the
Pricing and Delivery Schedule.
In the Pricing and Delivery Schedule, Proposer should describe each significant phase in the process of providing the
Services to University, and the time period within which Proposer proposes to be able to complete each such phase.

1.9.4

Proposer’s General Questionnaire
Proposals must include responses to the questions in Proposer’s General Questionnaire (ref. Section 3 of APPENDIX
ONE). Proposer should reference the item number and repeat the question in its response. In cases where a question does
not apply or if unable to respond, Proposer should refer to the item number, repeat the question, and indicate N / A (Not
Applicable) or N / R (No Response), as appropriate. Proposer should explain the reason when responding N / A or N / R.

1.9.5

Addenda Checklist
Proposer should acknowledge all Addenda to this RFP (if any) by completing, signing and returning the Addenda Checklist
(ref. Section 4 of APPENDIX ONE) as part of its proposal. Any proposal received without a completed and signed Addenda
Checklist may be rejected by University, in its sole discretion.

1.9.6

Submission
Proposer should submit all proposal materials as instructed in Section 3 of this RFP. RFP No. (ref. Title Page of this RFP)
and Submittal Deadline (ref. Section 2.1 of this RFP) should be clearly shown (1) in the Subject line of any email transmitting
the proposal, and (2) in the lower left-hand corner on the top surface of any envelope or package containing the proposal.
In addition, the name and the return address of the Proposer should be clearly visible in any email or on any envelope or
package.
Proposer must also submit two (2) copies of the HUB Subcontracting Plan (also called the HSP) as required by Section
2.5 of this RFP.
University will not under any circumstances consider a proposal that is received after the Submittal Deadline or which is not
accompanied by the HSP as required by Section 2.5 of this RFP. University will not accept proposals submitted by
telephone or FAX transmission.
Except as otherwise provided in this RFP, no proposal may be changed, amended, or modified after it has been submitted
to University. However, a proposal may be withdrawn and resubmitted at any time prior to the Submittal Deadline. No
proposal may be withdrawn after the Submittal Deadline without University’s consent, which will be based on Proposer's
written request explaining and documenting the reason for withdrawal, which is acceptable to University.
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SECTION 2
EXECUTION OF OFFER

THIS EXECUTION OF OFFER MUST BE COMPLETED, SIGNED AND RETURNED WITH PROPOSER'S PROPOSAL. FAILURE TO
COMPLETE, SIGN AND RETURN THIS EXECUTION OF OFFER WITH THE PROPOSER’S PROPOSAL MAY RESULT IN THE REJECTION
OF THE PROPOSAL.
2.1

Representations and Warranties. Proposer represents, warrants, certifies, acknowledges, and agrees as follows:
2.1.1

Proposer will furnish the Services to University and comply with all terms, conditions, requirements and specifications set
forth in this RFP and any resulting Agreement.

2.1.2

This RFP is a solicitation for a proposal and is not a contract or an offer to contract Submission of a proposal by Proposer
in response to this RFP will not create a contract between University and Proposer. University has made no representation
or warranty, written or oral, that one or more contracts with University will be awarded under this RFP. Proposer will bear,
as its sole risk and responsibility, any cost arising from Proposer’s preparation of a response to this RFP.

2.1.3

Proposer is a reputable company that is lawfully and regularly engaged in providing the Services.

2.1.4

Proposer has the necessary experience, knowledge, abilities, skills, and resources to perform the Services.

2.1.5

Proposer is aware of, is fully informed about, and is in full compliance with all applicable federal, state and local laws, rules,
regulations and ordinances relating to performance of the Services.

2.1.6

Proposer understands (i) the requirements and specifications set forth in this RFP and (ii) the terms and conditions set forth
in the Agreement under which Proposer will be required to operate.

2.1.7

Proposer will not delegate any of its duties or responsibilities under this RFP or the Agreement to any sub-contractor, except
as expressly provided in the Agreement.

2.1.8

Proposer will maintain any insurance coverage required by the Agreement during the entire term.

2.1.9

All statements, information and representations prepared and submitted in response to this RFP are current, complete, true
and accurate. University will rely on such statements, information and representations in selecting Contractor. If selected
by University, Proposer will notify University immediately of any material change in any matters with regard to which
Proposer has made a statement or representation or provided information.

2.1.10

PROPOSER WILL DEFEND WITH COUNSEL APPROVED BY UNIVERSITY, INDEMNIFY, AND HOLD HARMLESS UNIVERSITY, THE STATE
OF TEXAS, AND ALL OF THEIR REGENTS, OFFICERS, AGENTS AND EMPLOYEES, FROM AND AGAINST ALL ACTIONS, SUITS, DEMANDS,
COSTS, DAMAGES, LIABILITIES AND OTHER CLAIMS OF ANY NATURE, KIND OR DESCRIPTION, INCLUDING REASONABLE ATTORNEYS’
FEES INCURRED IN INVESTIGATING, DEFENDING OR SETTLING ANY OF THE FOREGOING, ARISING OUT OF, CONNECTED WITH, OR
RESULTING FROM ANY NEGLIGENT ACTS OR OMISSIONS OR WILLFUL MISCONDUCT OF PROPOSER OR ANY AGENT, EMPLOYEE,
SUBCONTRACTOR, OR SUPPLIER OF PROPOSER IN THE EXECUTION OR PERFORMANCE OF ANY CONTRACT OR AGREEMENT
RESULTING FROM THIS RFP.

2.1.11

Pursuant to §§2107.008 and 2252.903, Government Code, any payments owing to Proposer under the Agreement may be
applied directly to any debt or delinquency that Proposer owes the State of Texas or any agency of the State of Texas,
regardless of when it arises, until such debt or delinquency is paid in full.

2.1.12

Any terms, conditions, or documents attached to or referenced in Proposer’s proposal are applicable to this procurement
only to the extent that they (a) do not conflict with the laws of the State of Texas or this RFP, and (b) do not place any
requirements on University that are not set forth in this RFP. Submission of a proposal is Proposer's good faith intent to
enter into the Agreement with University as specified in this RFP and that Proposer’s intent is not contingent upon
University's acceptance or execution of any terms, conditions, or other documents attached to or referenced in Proposer’s
proposal.

2.2

No Benefit to Public Servants. Proposer has not given or offered to give, nor does Proposer intend to give at any time hereafter,
any economic opportunity, future employment, gift, loan, gratuity, special discount, trip, favor or service to a public servant in
connection with its proposal. Failure to sign this Execution of Offer, or signing with a false statement, may void the submitted proposal
or any resulting Agreement, and Proposer may be removed from all proposer lists at University.

2.3

Tax Certification. Proposer is not currently delinquent in the payment of any taxes due under Chapter 171, Tax Code, or Proposer
is exempt from the payment of those taxes, or Proposer is an out-of-state taxable entity that is not subject to those taxes, whichever
is applicable. A false certification will be deemed a material breach of any resulting contract or agreement and, at University’s option,
may result in termination of any resulting Agreement.

2.4

Antitrust Certification. Neither Proposer nor any firm, corporation, partnership or institution represented by Proposer, nor anyone
acting for such firm, corporation or institution, has violated the antitrust laws of the State of Texas, codified in §15.01 et seq., Business
and Commerce Code, or the Federal antitrust laws, nor communicated directly or indirectly the proposal made to any competitor or
any other person engaged in such line of business.

2.5

Authority Certification. The individual signing this document and the documents made a part of this RFP, is authorized to sign the
documents on behalf of Proposer and to bind Proposer under any resulting Agreement.
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2.6

Child Support Certification. Under §231.006, Family Code, relating to child support, the individual or business entity named in
Proposer’s proposal is not ineligible to receive award of the Agreement, and any Agreements resulting from this RFP may be
terminated if this certification is inaccurate.

2.7

Relationship Certifications.

No relationship, whether by blood, marriage, business association, capital funding agreement or by any other such kinship or
connection exists between the owner of any Proposer that is a sole proprietorship, the officers or directors of any Proposer that
is a corporation, the partners of any Proposer that is a partnership, the joint venturers of any Proposer that is a joint venture, or
the members or managers of any Proposer that is a limited liability company, on one hand, and an employee of any member
institution of University, on the other hand, other than the relationships which have been previously disclosed to University in
writing.

Proposer has not been an employee of any member institution of University within the immediate twelve (12) months prior to the
Submittal Deadline.

No person who, in the past four (4) years served as an executive of a state agency was involved with or has any interest in
Proposer’s proposal or any contract resulting from this RFP (ref. §669.003, Government Code).

All disclosures by Proposer in connection with this certification will be subject to administrative review and approval before
University enters into any Agreement resulting from this RFP with Proposer.

2.8

Compliance with Equal Employment Opportunity Laws. Proposer is in compliance with all federal laws and regulations pertaining
to Equal Employment Opportunities and Affirmative Action.

2.9

Compliance with Safety Standards. All products and services offered by Proposer to University in response to this RFP meet or
exceed the safety standards established and promulgated under the Federal Occupational Safety and Health Law (Public Law 91596) and the Texas Hazard Communication Act, Chapter 502, Health and Safety Code, and all related regulations in effect or proposed
as of the date of this RFP.

2.10

Exceptions to Certifications. Proposer will and has disclosed, as part of its proposal, any exceptions to the information stated in this
Execution of Offer. All information will be subject to administrative review and approval prior to the time University makes an award or
enters into any Agreement with Proposer.

2.11

Manufacturer Responsibility and Consumer Convenience Computer Equipment Collection and Recovery Act Certification. If
Proposer will sell or lease computer equipment to University under any Agreement resulting from this RFP then, pursuant to
§361.965(c), Health & Safety Code, Proposer is in compliance with the Manufacturer Responsibility and Consumer Convenience
Computer Equipment Collection and Recovery Act set forth in Chapter 361, Subchapter Y, Health & Safety Code, and the rules
adopted by the Texas Commission on Environmental Quality under that Act as set forth in 30 TAC Chapter 328. §361.952(2), Health
& Safety Code, states that, for purposes of the Manufacturer Responsibility and Consumer Convenience Computer Equipment
Collection and Recovery Act, the term “computer equipment” means a desktop or notebook computer and includes a computer monitor
or other display device that does not contain a tuner.

2.12

Conflict of Interest Certification.
•
Proposer is not a debarred vendor or the principal of a debarred vendor (i.e. owner, proprietor, sole or majority shareholder,
director, president, managing partner, etc.) either at the state or federal level.
•
Proposer’s provision of services or other performance under any Agreement resulting from this RFP will not constitute an actual
or potential conflict of interest.
•
Proposer has disclosed any personnel who are related to any current or former employees of University.
•
Proposer has not given, nor does Proposer intend to give, at any time hereafter, any economic opportunity, future employment,
gift, loan, gratuity, special discount, trip, favor or service to an officer or employee of University in connection with this RFP.

2.13

Proposer should complete the following information:
If Proposer is a Corporation, then State of Incorporation:
If Proposer is a Corporation, then Proposer’s Corporate Charter Number: _______________
RFP No.: 720-1724 Insurance Brokerage Services

NOTICE: WITH FEW EXCEPTIONS, INDIVIDUALS ARE ENTITLED ON REQUEST TO BE INFORMED ABOUT THE INFORMATION THAT GOVERNMENTAL BODIES
OF THE STATE OF TEXAS COLLECT ABOUT SUCH INDIVIDUALS. UNDER §§552.021 AND 552.023, GOVERNMENT CODE, INDIVIDUALS ARE ENTITLED TO
RECEIVE AND REVIEW SUCH INFORMATION. UNDER §559.004, GOVERNMENT CODE, INDIVIDUALS ARE ENTITLED TO HAVE GOVERNMENTAL BODIES OF
THE STATE OF TEXAS CORRECT INFORMATION ABOUT SUCH INDIVIDUALS THAT IS INCORRECT.

Submitted and Certified By:

(Proposer Institution’s Name)

(Signature of Duly Authorized Representative)

(Printed Name / Title)
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(Date Signed)

(Proposer’s Street Address)

(City, State, Zip Code)

(Telephone Number)

(FAX Number)
_________________________________________________________________________
(Email Address)
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SECTION 3
PROPOSER’S GENERAL QUESTIONNAIRE

NOTICE: WITH FEW EXCEPTIONS, INDIVIDUALS ARE ENTITLED ON REQUEST TO BE INFORMED ABOUT THE INFORMATION THAT GOVERNMENTAL BODIES
OF THE STATE OF TEXAS COLLECT ABOUT SUCH INDIVIDUALS. UNDER §§552.021 AND 552.023, GOVERNMENT CODE, INDIVIDUALS ARE ENTITLED TO
RECEIVE AND REVIEW SUCH INFORMATION. UNDER §559.004, GOVERNMENT CODE, INDIVIDUALS ARE ENTITLED TO HAVE GOVERNMENTAL BODIES OF
THE STATE OF TEXAS CORRECT INFORMATION ABOUT SUCH INDIVIDUALS THAT IS INCORRECT.
Proposals must include responses to the questions contained in this Proposer’s General Questionnaire. Proposer should reference the item
number and repeat the question in its response. In cases where a question does not apply or if unable to respond, Proposer should refer to the
item number, repeat the question, and indicate N / A (Not Applicable) or N / R (No Response), as appropriate. Proposer will explain the reason
when responding N / A or N / R.
3.1

Proposer Profile
3.1.1

Legal name of Proposer company:

Address of principal place of business:

Address of office that would be providing service under the Agreement:

Number of years in Business:
State of incorporation:
Number of Employees:
Annual Revenues Volume:
Name of Parent Corporation, if any ______________________________
NOTE: If Proposer is a subsidiary, University prefers to enter into a contract or agreement with the Parent
Corporation or to receive assurances of performance from the Parent Corporation.
3.1.2

State whether Proposer will provide a copy of its financial statements for the past two (2) years, if requested by University.

3.1.3

Proposer will provide a financial rating of the Proposer entity and any related documentation (such as a Dunn and Bradstreet
analysis) that indicates the financial stability of Proposer.

3.1.4

Is Proposer currently for sale or involved in any transaction to expand or to become acquired by another business entity? If
yes, Proposer will explain the expected impact, both in organizational and directional terms.

3.1.5

Proposer will provide any details of all past or pending litigation or claims filed against Proposer that would affect its
performance under the Agreement with University (if any).

3.1.6

Is Proposer currently in default on any loan agreement or financing agreement with any bank, financial institution, or other
entity? If yes, Proposer will specify the pertinent date(s), details, circumstances, and describe the current prospects for
resolution.

3.1.7

Proposer will provide a customer reference list of no less than three (3) organizations with which Proposer currently has
contracts and / or to which Proposer has previously provided services (within the past five (5) years) of a type and scope
similar to those required by University’s RFP. Proposer will include in its customer reference list the customer’s company
name, contact person, telephone number, project description, length of business relationship, and background of services
provided by Proposer.
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3.2

3.1.8

Does any relationship exist (whether by family kinship, business association, capital funding agreement, or any other such
relationship) between Proposer and any employee of University? If yes, Proposer will explain.

3.1.9

Proposer will provide the name and Social Security Number for each person having at least 25% ownership interest in
Proposer. This disclosure is mandatory pursuant to §231.006, Family Code, and will be used for the purpose of determining
whether an owner of Proposer with an ownership interest of at least 25% is more than 30 days delinquent in paying child
support. Further disclosure of this information is governed by the Texas Public Information Act (ref. Chapter 552,
Government Code), and other applicable law.

Approach to Project Services
3.2.1

Proposer will provide a statement of the Proposer’s service approach and will describe any unique benefits to University
from doing business with Proposer. Proposer will briefly describe its approach for each of the required services identified in
Sections 5.3 thru 5.5 Scope of Work of this RFP. Proposer shall disregard this question and shall answer the corresponding
question number 10 in Section 5.7.

3.2.2

Proposer will provide an estimate of the earliest starting date for services following execution of the Agreement.

3.2.3

Proposer will submit a work plan with key dates and milestones. The work plan should include:

3.2.4

3.3

3.4

3.2.3.1

Identification of tasks to be performed;

3.2.3.2

Time frames to perform the identified tasks;

3.2.3.3

Project management methodology;

3.2.3.4

Implementation strategy; and

3.2.3.5

The expected time frame in which the services would be implemented.

Proposer will describe the types of reports or other written documents Proposer will provide (if any) and the frequency of
reporting, if more frequent than required in this RFP. Proposer will include samples of reports and documents if appropriate.

General Requirements
3.3.1

Proposer will provide summary resumes for its proposed key personnel who will be providing services under the Agreement
with University, including their specific experiences with similar service projects, and number of years of employment with
Proposer.

3.3.2

Proposer will describe any difficulties it anticipates in performing its duties under the Agreement with University and how
Proposer plans to manage these difficulties. Proposer will describe the assistance it will require from University. Proposer
shall disregard this question and shall answer the corresponding question number 17 in Section 5.7.

Service Support
Proposer will describe its service support philosophy, how it is implemented, and how Proposer measures its success in maintaining
this philosophy. Proposer shall disregard this question and shall answer the corresponding question number 9 in Section 5.7.

3.5

Quality Assurance
Proposer will describe its quality assurance program, its quality requirements, and how they are measured. Proposer shall disregard
this question and shall answer the corresponding question number 18 in Section 5.7.

3.6

Miscellaneous
3.6.1

Proposer will provide a list of any additional services or benefits not otherwise identified in this RFP that Proposer would
propose to provide to University. Additional services or benefits must be directly related to the goods and services solicited
under this RFP. Proposer shall disregard this question and shall answer question number 14 in Section 5.7.

3.6.2

Proposer will provide details describing any unique or special services or benefits offered or advantages to be gained by
University from doing business with Proposer. Additional services or benefits must be directly related to the goods and
services solicited under this RFP.

3.6.3

Does Proposer have a contingency plan or disaster recovery plan in the event of a disaster? If so, then Proposer will provide
a copy of the plan.

APPENDIX ONE - RFP # 720-1724 Insurance Brokerage Services
Page 8 of 9

SECTION 4
ADDENDA CHECKLIST

Proposal of: ___________________________________
(Proposer Company Name)
To: The University of Texas System
Ref.: Insurance Brokerage Services
RFP No.: 720-1724

Ladies and Gentlemen:
The undersigned Proposer hereby acknowledges receipt of the following Addenda to the captioned RFP (initial if applicable).
Note: If there was only one (1) Addendum, initial just the first blank after No. 1, not all five (5) blanks below.

No. 1 _____

No. 2 _____

No. 3 _____

No. 4 _____

No. 5 _____

Respectfully submitted,
Proposer: ____________________________

By: ___________________________
(Authorized Signature for Proposer)
Name: _________________________
Title: __________________________

Date: __________________________
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APPENDIX TWO
AGREEMENT
(INCLUDED AS SEPARATE ATTACHMENT)

APPENDIX TWO
Page 1 of 1

APPENDIX THREE
HUB SUBCONTRACTING PLAN
(INCLUDED AS SEPARATE ATTACHMENT)

APPENDIX THREE
Page 1 of 1

APPENDIX FOUR
CERTIFICATE OF INTERESTED PARTIES
(Texas Ethics Commission Form 1295)
This is a sample Texas Ethics Commission’s FORM 1295 – CERTIFICATE OF INTERESTED PARTIES. Contractor must use
the Texas Ethics Commission electronic filing web page (at https://www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm) to
complete the most current Certificate of Interested Parties form and submit the form as instructed to the Texas Ethics
Commission and University. The Certificate of Interested Parties will be submitted only by Contractor to

University with the signed Agreement.
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NON-EXCLUSIVE AGREEMENT BETWEEN UNIVERSITY AND CONTRACTOR
This Non-Exclusive Agreement between University and Contractor ("Agreement") is made and entered into
effective as of ________ (the “Effective Date”), by and between The University of Texas System, an agency
and institution of higher education established under the laws of the State of Texas (“University”), and
____________________, Federal Tax Identification Number ___________ (“Contractor”).
University and Contractor hereby agree as follows:
1.

2.

Scope of Work.
1.1

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

1.2

This Agreement is a non-exclusive contract between University and Contractor. University
has awarded multiple contracts to other agents, brokers, risk management service providers
and other third parties for the performance of the Work upon University’s request.

1.3

CONTRACTOR UNDERSTANDS AND AGREES THAT UNIVERSITY HAS MADE NO
REPRESENTATION, ASSURANCE, WARRANTY OR GUARANTY THAT (1) UNIVERSITY
WILL REQUEST CONTRACTOR TO SOLICIT INSURANCE POLICIES ON BEHALF OF
UNIVERSITY, OR THAT (2) UNIVERSITY WILL PROCURE INSURANCE POLICIES
THROUGH CONTRACTOR. FURTHER, CONTRACTOR UNDERSTANDS AND AGREES
THAT UNIVERSITY HAS AND DOES SPECIFICALLY DISCLAIM ANY SUCH
REPRESENTATIONS, WARRANTIES, ASSURANCES OR GUARANTIES.

1.4

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.

1.5

Upon execution of this Agreement, all services previously performed by Contractor on behalf
of University and included in the description of Work, will become a part of Work and will be
subject to the terms and conditions of this Agreement.

The Project.
The Work will be provided in connection with _____________________________ 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
______________________, 20___, or (i) the last expiration date of any policies University procures
through Contractor, or (ii) the day after all claims or disputes related to all policies procured by
University through Contractor are finally resolved and settled to University’s satisfaction. University will
have the option to renew this Agreement for four (4) additional one (1) year terms (each a Renewal
Term). The Initial Term and each Renewal Term are collectively referred to as the Term.

4.

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, the policies of The
University of Texas System; and the institutional rules, regulations and policies of
University (________________________) (collectively, University Rules). Contractor
represents and warrants that neither Contractor nor any firm, corporation or institution
represented by Contractor, or anyone acting for the 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.

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 to be 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.

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.

4.7

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

4.8

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

4.9

Contractor represents and warrants that: (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
(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.

4.10

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.

5.

Commissions and Replacement Fees.
5.1

Contractor’s sole compensation for the Work performed by Contractor under this Agreement
shall consist of one or more of the following, as determined by University in its sole discretion:
(a)

commissions, if any, paid to Contractor by the insurance carriers that issue such
policies; or

(b)

fees that University pays to Contractor for certain policy and/or risk management
services provided and/or in lieu of commissions paid to Contractor by the insurance
carriers that issue such policies (a “Replacement Fee”).

(c)

fees that University pays to Contractor for Risk Management Services (a “Service
Fee”)

In no event shall Contractor be compensated for the policies procured by University under this
Agreement other than as set forth in this Section 5.1.
5.2

Contractor shall disclose to University in writing all commissions or fees paid or to be paid to
Contractor in connection with insurance policies procured or to be procured by University
(including, but not limited to, commissions to be paid to Contractor by insurance carriers). In
some cases, University will compensate Contractor through a Replacement Fee in lieu of
commissions. Contractor will be compensated on a fee basis for specific policies and services
if requested by University and Contractor will provide evidence from insurance carriers that
premiums are provided net of commissions for those policies including but not limited to,
commissions, fees, contingent commissions, enhanced or supplemental commissions,
excess and surplus lines and reinsurance commissions, profit sharing, volume over-rides,
work transfer payments, service income, fiduciary funds income, sales incentives, and gifts.
Such additional compensation will be treated as belonging to the University and will be treated
as an offset against the Replacement Fees.

5.3

The insurance policies procured by University under this Agreement for which Contractor is
paid a Replacement Fee as compensation in whole or in part for those policies are sometimes
referred to as “Replacement Fee Policies.”

5.4

In the event that University and Contractor agree that Contractor shall be paid (a) a
Replacement Fee as compensation in whole or in part for one or more Replacement Fee
Policies procured by University under this Agreement; or (b) a Service Fee as compensation
for Risk Management Services, then University and Contractor shall enter into a written
Addendum for those Replacement Fee Policies or Risk Management Services. Each
Addendum shall meet the following requirements:
(a)

Addendum Formats.
(1)
(2)

Each Addendum shall be based upon the “Addendum Format” in Exhibit C
and Exhibit D or as negotiated by the parties.
The initial Addendum Formats agreed to by University and Contractor under
this Agreement are:

(b)

(i)

The “Replacement Fee Addendum Format”, as more specifically set
forth in Exhibit C attached to this Agreement and incorporated for
all purposes, which the University and Contractor shall use in the
event that a Replacement Fee is to constitute Contractor’s sole
compensation for the identified Replacement Fee Policies procured
by University. Contractor will be compensated on a fee basis for
specific services if requested by University and Contractor will
provide evidence from service providers that premiums are provided
net of commissions for those policies including but not limited to,
commissions, fees, contingent commissions, enhanced or
supplemental commissions, excess and surplus lines and
reinsurance commissions, profit sharing, volume over-rides, work
transfer payments, service income, fiduciary funds income, sales
incentives, and gifts. Such additional compensation will be treated
as belonging to the University and will be treated as an offset against
the Replacement Fees, and

(ii)

the “Risk Management Services Addendum Format”, as more
specifically set forth in Exhibit D attached to this Agreement and
incorporated for all purposes, which the University and Contractor
shall use in the event that Contractor is to be paid a Service Fee as
compensation for Contractor’s performance of Risk Management
services not performed in relation to Replacement Fee policies.

Each Addendum shall identify the total amount to be remitted by University to
Contractor under that Addendum (the “Addendum Cap”). Furthermore, each
Addendum shall state that the total amount remitted by University to Contractor under
that Addendum shall not exceed the Addendum Cap without the prior written approval
of University.

5.5

In the event that an Addendum is executed by Contractor and the University Representative
in accordance with Section 5.4 before University has obtained all of the insurance policies or
other risk management services that are identified in that Addendum, then the University’s
payment obligations under that Addendum shall not be enforceable, and the University shall
have no obligation to pay Contractor the Replacement Fee or Service Fee documented in that
Addendum, until University has obtained all of the insurance policies or other risk management
services identified in that Addendum.

5.6

The Replacement and Service Fees set forth in an Addendum shall include any applicable
federal, state or local sales or use tax that are to be paid by University on the Contractor
services set forth in that Addendum.

5.7

After (1) the University Representative and Contractor have executed an Addendum and (2)
University and the insurance carriers have executed all of the insurance policies or obtained
the Risk Management Services identified in that Addendum, Contractor shall submit invoices
to University as more specifically set forth in that Addendum. University will, no later than the
twenty-first (21st) day after the date University receives such an invoice, approve or
disapprove the invoice. If University approves the invoice, it shall pay the amount set forth in
the invoice to Contractor in accordance with the Texas Prompt Payment Act, Chapter 2251,
Texas Government Code; provided, that, Contractor is not in breach of or in default under this
Agreement. If the University disapproves the invoice, it shall provide Contractor with specific
reasons for the disapproval in writing.

University shall have the right to verify the details set forth in Contractor's invoices, either
before or after payment of such invoices, by (1) inspecting the books and records of Contractor
relating to the Work performed by Contractor under this Agreement at mutually convenient
times; (2) examining any reports with respect to the Work performed by Contractor under this
Agreement; (3) interviewing Contractor's and insurance carrier’s employees that have been
involved with Work performed by Contractor under this Agreement; (4) visiting any place
where performance of all or a portion of the Work performed by Contractor under this
Agreement occurs; and (5) other reasonable action.

6.

5.8

University, an agency of the State of Texas, is exempt from Texas Sales & Use Tax on the
Work in accordance with Section 151.309, Texas Tax Code, and Title 34 Texas Administrative
Code (“TAC”) Section 3.322.

5.9

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 the University
did not receive from Contractor prior to termination.

5.10

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 the Work
as set forth in Exhibit A. Contractor understands and agrees that payments under this
Agreement may be subject to the withholding requirements of Section 3402 (t) of the Internal
Revenue Code.

Payment Terms.
6.1

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.

6.2

The cumulative amount of all Progress Payments and the Final Payment (defined below) will
not exceed the Contract Amount in Exhibit C and/or Exhibit D, Payment for Services.

6.3

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.

6.4

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.

6.5

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. In the event University makes any payment in advance of
services, the parties agree that University is entitled to full and complete repayment of any
sums unearned by Contractor. University may offset or withhold any payment under this
Agreement to achieve such repayment. In the event that the Agreement is terminated, any
unearned advance payment will be paid to University by Contractor within 30 days of request.

6.6

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.
7.

8.

Ownership and Use of Work Material.
7.1

All 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.

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.

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 thirty (30) 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 thirty-day (30-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 thirty (30) days after receiving written notice of the
default, University will be entitled (but will not be obligated) to cure the default and will have
the right to offset against all amounts due to Contractor under this Agreement, any and all
reasonable expenses incurred in connection with University’s curative actions.

8.5

9.

10.

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

Indemnification
9.1

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 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.

TO

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 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
Employers Liability - Policy Limit

$1,000,000
$1,000,000

Workers’ Compensation policy must include under Item 3.A. of 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
Damage to Rented Premises
Personal & Advertising Injury
General Aggregate
Products - Completed Operations Aggregate

$1,000,000
$ 300,000
$1,000,000
$2,000,000
$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;
11.1.4 Professional Liability (Errors & Omissions) Insurance with limits of not less than
$5,000,000 each occurrence. Such insurance will cover all Work performed by or
on behalf of Contractor and its subcontractors under this Agreement. Renewal
policies written on a claims-made basis will maintain the same retroactive date as
in effect at the inception of this Agreement. If coverage is written on a claims-made
basis, Contractor agrees to purchase an Extended Reporting Period Endorsement,
effective twenty-four (24) months after the expiration or cancellation of the policy.
No Professional Liability policy written on an occurrence form will include a sunset
or similar clause that limits coverage unless such clause provides coverage for at
least twenty-four (24) months after the expiration or termination of this Agreement
for any reason.

11.2

Contractor will deliver to University:
11.2.1 Evidence of insurance on a Texas Department of Insurance approved certificate
form verifying the existence and actual limits of all required insurance policies after
the execution and delivery of this Agreement and prior to the performance of any
Work by Contractor under this Agreement. Additional evidence of insurance will be
provided verifying the continued existence of all required insurance no later than
thirty (30) days after each annual insurance policy renewal.
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 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 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 and
University. No policy will be canceled until after thirty (30) days'
unconditional written notice to University. All insurance policies will be
endorsed to require the insurance carrier providing coverage to send
notice to University thirty (30) days prior to any cancellation, material
change, or non-renewal relating to any insurance policy required in this
Section 11.
11.2.1.3 Contractor will pay any deductible or self-insured retention for any loss.
Any self-insured retention must be declared to and approved by
University prior to the performance of any Work by Contractor under this
Agreement. All deductibles and self-insured retentions will be shown on
the Certificates of Insurance.
11.2.1.4 Certificates of Insurance and Additional Insured Endorsements as
required by this Agreement will be mailed, faxed, or emailed to the
following University contact:
Name:
Address:
Facsimile Number:
Email Address:

11.3

Contractor’s or subcontractor’s insurance will be primary to any insurance carried or
self-insurance program established by University or. 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.

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 §§20.101 – 20.108. The benefits and burdens of this Agreement are
assignable by University.

12.2

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

12.3

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

12.4

Payment of Debt or Delinquency to the State. Pursuant to §§2107.008 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.

12.5

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 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. Travis 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 and all of the
rights and obligations of its parties, will be construed, interpreted and applied in accordance
with, governed by and enforced under, the laws of the State of Texas.

12.10

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

12.11

Confidentiality and Safeguarding of University Records; Press Releases; Public
Information. Under this Agreement, Contractor may (1) create, (2) receive from or on
behalf of University, or (3) have access to, records or record systems (collectively,
University Records). Among other things, University Records may contain social security
numbers, credit card numbers, or data protected or made confidential or sensitive by
Applicable Laws.
Contractor represents, warrants, and agrees that it will: (1) hold
University Records in strict confidence and will not use or disclose University Records
except as (a) permitted or required by this Agreement, (b) required by Applicable Laws, or
(c) otherwise authorized by University in writing; (2) safeguard University Records
according to reasonable administrative, physical and technical standards (such as
standards established by the National Institute of Standards and Technology and the
Center for Internet Security, as well as the Payment Card Industry Data Security
Standards) that are no less rigorous than the standards by which Contractor protects its
own confidential information; (3) continually monitor its operations and take any action
necessary to assure that University Records are safeguarded and the confidentiality of
University Records is maintained in accordance with all Applicable Laws and the terms of
this Agreement; and (4) comply with University Rules regarding access to and use of
University’s computer systems, including UTS165. At the request of University, Contractor
agrees to provide University with a written summary of the procedures Contractor uses to
safeguard and maintain the confidentiality of University Records.

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 §§552.002 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 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.

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 four (4) years after final Payment or abandonment of the Project, 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 mailed, 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:

__________________________
__________________________
__________________________
__________________________

Fax: ______________________
Email: _____________________
Attention: __________________
with copy to:

__________________________
__________________________
__________________________
Fax: ______________________
Email: _____________________
Attention: __________________

If to Contractor:

_________________________
_________________________
_________________________
Fax: ______________________
Email: _____________________
Attention: _________________

or other person or address as may be given in writing by either party to the other in accordance
with this Section.
Notwithstanding any other requirements for notices given by a party under this Agreement,
if Contractor intends to deliver written notice to University pursuant to §2251.054, Texas
Government Code, then Contractor will send that notice to University as follows:
_________________________
__________________________
__________________________
Fax: ______________________
Email: _____________________
Attention: __________________
with copy to:

_________________________
__________________________
__________________________
Fax: ______________________
Email: ____________________
Attention: _________________

or other person or address as may be given in writing by University to Contractor in
accordance with this Section.
12.15

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

12.16

State Auditor’s Office. Contractor understands acceptance of funds under this
Agreement constitutes acceptance of authority of the Texas State Auditor's Office or any
successor agency (Auditor), to conduct an audit or investigation in connection with those
funds (ref. §§51.9335(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 all records requested. Contractor will include this provision in all contracts with
permitted subcontractors.

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,
as it may be amended from time to time (Chapter 2260), is applicable to this Agreement
and is not preempted by other Applicable Laws, the dispute resolution process provided
for in Chapter 2260 will be used, as further described herein, by University and Contractor
to attempt to resolve any claim for breach of contract made by Contractor:
12.19.1.1

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

12.19.1.2

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

12.19.1.3 Compliance with the contested case process provided in subchapter
C of Chapter 2260 is a required prerequisite to seeking consent to
sue from the Legislature under Chapter 107, Texas Civil Practices
and Remedies Code. The parties hereto specifically agree that (i)
neither the execution of this Agreement by University nor any

other conduct, action or inaction of any representative of
University relating to this Agreement constitutes or is intended to
constitute a waiver of University's or the state's sovereign
immunity to suit and (ii) University has not waived its right to seek
redress in the courts.
12.19.2

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

12.19.3

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

12.20

Undocumented Workers. The Immigration and Nationality Act (8 USC §1324a)
(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 I-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 I-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 I-9 Form, and complete the certification portion of the I-9 Form; and (4)
retain the I-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, University’s Standards of Conduct Guide, and applicable state ethics laws
and rules at http://utsystem.edu/offices/general-counsel/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.

Further, Contractor agrees to comply with §2252.908, Texas Government Code
(Disclosure of Interested Parties Statute), and 1 TAC §§46.1 through 46.5 (Disclosure
of Interested Parties Regulations), as implemented by the Texas Ethics Commission
(TEC), including, among other things, providing the TEC and University with information
required on the form promulgated by TEC. Proposers may learn more about these
disclosure requirements, including the use of TEC’s electronic filing system, by reviewing
the
information
on
TEC’s
website
at
https://www.ethics.state.tx.us/whatsnew/FAQ_Form1295.html.
12.23

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

12.24

Access by Individuals with Disabilities. Contractor represents and warrants (EIR
Accessibility Warranty) the electronic and information resources and all associated
information, documentation, and support Contractor provides to University under this
Agreement (EIRs) comply with applicable requirements in 1 TAC Chapter 213 and 1 TAC
§206.70 (ref. Subchapter M, Chapter 2054, Texas Government Code). To the extent
Contractor becomes aware the EIRs, or any portion thereof, do not comply with the EIR
Accessibility Warranty, then Contractor represents and warrants it will, at no cost to
University, either (1) perform all necessary remediation to make the EIRs satisfy the EIR
Accessibility Warranty or (2) replace the EIRs with new EIRs that satisfy the EIR
Accessibility Warranty. If Contractor fails or is unable to do so, University may terminate
this Agreement and, within thirty (30) days after termination, Contractor will refund to
University all amounts University paid under this Agreement.

12.25

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 E). 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 Texas Procurement and Support Services Division of
the Texas Comptroller of Public Accounts or any successor agency (collectively, TPSS).
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 TPSS in accordance with 34 TAC §§20.101 through 20.108.
University may also revoke this Agreement for breach and make a claim against Contractor.
12.25.1

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 §20.14; (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.

12.25.2

12.26

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 §20.14
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 §20.14,
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 §20.14.
University may report nonperformance under this Agreement to the TPSS in
accordance with 34 TAC §§20.101 through 20.108.

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.

12.27

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
quarterly 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/

12.28

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.

University and Contractor have executed and delivered this Agreement to be effective as of the Effective Date.

UNIVERSITY:

CONTRACTOR:

THE UNIVERSITY OF TEXAS

By:
Name: ____________________
Title:
____________________

By: ___________________________
Name: ________________________
Title: __________________________

Attach:
EXHIBIT A – Scope of Work
EXHIBIT B – Schedule
EXHIBIT C – Replacement Fee Addendum Format
EXHIBIT D – Risk Management Services Addendum Format
EXHIBIT E – HUB Subcontracting Plan

EXHIBIT A
SCOPE OF WORK
[Note: Provide a detailed description and break-down of all tasks Contractor is to perform and technical
standards for the tasks, if appropriate.]

EXHIBIT B
SCHEDULE
INTENTIONALLY LEFT BLANK

EXHIBIT C
REPLACEMENT FEE ADDENDUM FORMAT
This Addendum to Non-Exclusive Agreement Between University and Contractor (this "Addendum") is
made and entered into by and between the Board of Regents of The University of Texas System, an agency
and institution of higher education organized under the laws of the State of Texas ("University"), and
______________________., Federal Tax Identification Number _________ (“Contractor”).
I.

Overview. This Addendum identifies the Replacement Fee for certain insurance policies and/or risk
management services University obtains through or from Contractor under the “Non-Exclusive
Agreement Between University and Contractor” dated effective __________, 20__ (the “Agreement”),
as more specifically set forth in Section 5.4 of the Agreement.

II.

Identification of Policies: The Replacement Fee identified in this Addendum shall constitute
Contractor’s sole compensation for the following insurance policies procured by University through
Contractor under the Agreement (the “Policies”):
_______________________ issued by ____________________________
_______________________ issued by__________________________________
_______________________ issued by_________________________________
Provided, however, if any of the above Policies or risk management services are not obtained by the
University (“Unobtained Policies or Services”), the University shall not be required to pay to
Contractor that portion of the Replacement Fee set forth in this Addendum applicable to Unobtained
Policies.

III.

Identification and Payment of Replacement Fee: The Replacement Fee for the Policies and/or risk
management services shall consist of a “Fixed Fee” and/or an “Hourly Fee”, which are calculated as
follows:
A.

Fixed Fee:
(1)
Definition. University shall pay Contactor a Fixed Fee of $____________ for
Contractor’s performance of the following (check and complete all that apply):
____

Implementation of Insurance Program services, as set forth in Section A of
Exhibit A to the Agreement.

____

Policyholder Services, as set forth in Section B of Exhibit A to the
Agreement.

____

Risk Management Services, as set forth in Section C of Exhibit A to the
Agreement.

____

Safety and Loss Prevention Services, as set forth below:
{identify the specific Safety and Loss Prevention Services that
University shall pay Contactor a Fixed Fee to perform};
__________________________________________________
__________________________________________________

____

Claims Handling services, as set forth in Section D of Exhibit A to the
Agreement.

It is the express intention of the parties to this Agreement that the Fixed Fees described in this Exhibit
represent the exclusive compensation allowed for the services described. Therefore, any additional
compensation, beyond that set forth in this compensation provision, received by the Contractor, any
of its affiliates, or any other intermediary broker during the term of this agreement, including, but not
limited to: commissions, fees, contingent commissions, enhanced or supplemental commissions,
excess and surplus lines and reinsurance commissions, profit sharing, volume over-rides, work
transfer payments, service income, fiduciary funds income, sales incentives, and gifts, must be
promptly reported to the University. Such additional compensation will be treated as belonging to the
University and will be treated as an offset against the Fixed Fees. Accordingly, all such compensation
must be immediately reported to University in accordance with the Scope of Work as set forth in
Exhibit A.
(2)

B.

Fixed Fee Invoices. Contractor shall invoice the University for the Fixed Fee as
follows (check and complete one of the following):
___

Contractor shall submit a single invoice for the entire Fixed Fee to the
University on ____________________ {specify the date that Contractor
shall submit the single invoice to University};

___

Contractor shall invoice the Fixed Fee to University in equal monthly
installments of $________ each, starting on _________ {identify start date}
and ending on _________ {identify end date}

___

Contractor shall invoice the Fixed Fee to University in equal quarterly
installments of $__________ each, starting on _________ {identify start
date} and ending on _________ {identify end date}

___

Other (please describe in full):
__________________________________________________
__________________________________________________
__________________________________________________

Hourly Fee:
(1)

Definition. University shall pay Contractor a Hourly Fee of $______ per hour, up to a
maximum of $___________, for Contractor’s performance of the following services
during the period starting on _________ {identify start date} and ending on
_________ {identify end date} (the “Hourly Fee Period”) (check and complete all of
the following that apply):
____
____

Implementation of Insurance Program services, as set forth in Section A of
Exhibit A to the Agreement.
Policyholder Services, as set forth in Section B of Exhibit A to the
Agreement.

____

Risk Management Services, as set forth in Section C of Exhibit A to the
Agreement.

____

Safety and Loss Prevention Services, as set forth below:
{identify the specific Safety and Loss Prevention Services that
University shall pay Contactor a Fixed Fee to perform};
__________________________________________________
__________________________________________________

____

Claims Handling services, as set forth in Section D of Exhibit A to the
Agreement.

NOTE: Please ensure that the services identified above are not also identified
in Section III. A. (1) of this Addendum.
(2)

IV.

Hourly Fee Invoices: Following the end of each calendar month during the Hourly
Fee Period, Contractor shall submit an invoice to University that shall set forth:
(a)

the number of hours Contractor performed the services identified in Section
III. B. (1) of this Addendum during the previous calendar month (the “Monthly
Hours”), and

(b)

the total fee that Contractor shall charge University for its performance of
such services during the previous calendar month, which shall equal the
Hourly Fee set forth in Section III. B. (1) of this Addendum multiplied by the
Monthly Hours identified in that invoice.

Addendum Cap. The total amount remitted by University to Contractor under this Addendum shall not
exceed $_______________ (“Addendum Cap”) without the prior written approval of University.
{identify the maximum amount that University shall pay to Contractor under this Addendum}

IN WITNESS WHEREOF, University and Contractor have executed and delivered this Addendum as a
sealed instrument effective as of the later of the two (2) dates specified below:
UNIVERSITY:
THE UNIVERSITY OF TEXAS SYSTEM

CONTRACTOR:

Name: Scott C. Kelley

Name: ___________________________

Title: Executive Vice Chancellor for
Business Affairs

Title: ____________________________

Date: __________________________

Date: __________________________

EXHIBIT D
RISK MANAGEMENT SERVICES ADDENDUM FORMAT
This Addendum to Non-Exclusive Agreement Between University and Contractor (this "Addendum") is
made and entered into by and between The University of Texas System, an agency and institution of higher
education authorized under the laws of the State of Texas ("University"), and ________________, Federal
Tax Identification Number __________________ ("Contractor").
I.

Overview. This Addendum identifies the Service Fees University shall pay to Contractor for
Contractor’s performance of Risk Management Services not related to Replacement Fee policies,
as more specifically set forth in Section 5.4 of the Agreement.

II.

Identification of Services. The Service Fee identified in this Addendum shall constitute
Contractor’s sole compensation for its performance of services described below:
{Please identify the Risk Management Services to be performed by Contractor.}
________________________________________________________
________________________________________________________
________________________________________________________
________________________________________________________

III.

Identification and Payment of Service Fee: The Service Fee for the Risk Management Services
shall consist of a “Fixed Fee” and/or an “Hourly Fee”, which are calculated as follows:
A.

Fixed Fee:
(1)

Definition. University shall pay Contactor a Fixed Fee of $____________ for
Contractor’s performance of the services described in Section II of this Addendum.

(2)

Fixed Fee Invoices. Contractor shall invoice the University for the Fixed Fee as
follows (check and complete one of the following):
___

Contractor shall submit a single invoice for the entire Fixed Fee to the
University on ____________________ {specify the date that Contractor
shall submit the single invoice to University};

___

Contractor shall invoice the Fixed Fee to University in equal monthly
installments of $________ each, starting on _________ {identify start
date} and ending on _________ {identify end date}

___

Contractor shall invoice the Fixed Fee to University in equal quarterly
installments of $__________ each, starting on _________{identify start
date} and ending on _________ {identify end date}

___

Other (please describe in full):
__________________________________________________
__________________________________________________
__________________________________________________

B.

Hourly Fee:

V.

(1)

Definition. University shall pay Contractor an Hourly Fee of $______ per hour, up to a
maximum of $___________, for Contractor’s performance of the services described in
Section II of this Addendum during the period starting on _________ {identify start
date} and ending on _________ {identify end date} (the “Hourly Fee Period”)

(2)

Hourly Fee Invoices: Following the end of each calendar month during the Hourly Fee
Period, Contractor shall submit an invoice to University that shall set forth:
(a)

the number of hours Contractor performed the services identified in Section II
of this Addendum during the previous calendar month (the “Monthly Hours”),
and

(b)

the total fee that Contractor shall charge University for its performance of such
services during the previous calendar month, which shall equal the Hourly Fee
set forth in Section II of this Addendum multiplied by the Monthly Hours
identified in that invoice.

Addendum Cap. The total amount remitted by University to Contractor under this Addendum
shall not exceed $_______________ (“Addendum Cap”) without the prior written approval of
University. {identify the maximum amount that University shall pay to Contractor under this
Addendum}

IN WITNESS WHEREOF, University and Contractor have executed and delivered this Addendum as a
sealed instrument effective as of the later of the two (2) dates specified below:
UNIVERSITY:
THE UNIVERSITY OF TEXAS SYSTEM

CONTRACTOR:

Name: Scott C. Kelley

Name:

Title: Executive Vice Chancellor for
Business Affairs

Title:

Date: __________________________

Date: __________________________

EXHIBIT E
HUB SUBCONTRACTING PLAN
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ϯ




^hDDZzK&ZYh/ZDEd^
,ŝƐƚŽƌŝĐĂůůǇhŶĚĞƌƵƚŝůŝǌĞĚƵƐŝŶĞƐƐ;,hƐͿ^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ;,^WͿ




/ƚŝƐ ƚŚĞ ƉŽůŝĐǇ ŽĨ dŚĞ hŶŝǀĞƌƐŝƚǇ ŽĨ dĞǆĂƐ ^ǇƐƚĞŵ ĂŶĚ ĞĂĐŚŽĨ ŝƚƐ ĐŽŵƉŽŶĞŶƚ ŝŶƐƚŝƚƵƚŝŽŶƐ͕ ƚŽ ƉƌŽŵŽƚĞ ĂŶĚ ĞŶĐŽƵƌĂŐĞ
ĐŽŶƚƌĂĐƚŝŶŐ ĂŶĚ ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ŽƉƉŽƌƚƵŶŝƚŝĞƐ ĨŽƌ ,ŝƐƚŽƌŝĐĂůůǇ hŶĚĞƌƵƚŝůŝǌĞĚ ƵƐŝŶĞƐƐĞƐ ;,hƐͿ ŝŶ Ăůů ĐŽŶƚƌĂĐƚƐ͘
ĐĐŽƌĚŝŶŐůǇ͕ hd ^ǇƐƚĞŵŚĂƐ ĂĚŽƉƚĞĚ ͞y,//d ,͕ WŽůŝĐǇ ŽŶ hƚŝůŝǌĂƚŝŽŶŽĨ ,ŝƐƚŽƌŝĐĂůůǇ hŶĚĞƌƵƚŝůŝǌĞĚƵƐŝŶĞƐƐĞƐ͘͟ dŚĞ
ƉŽůŝĐǇĂƉƉůŝĞƐƚŽĂůůĐŽŶƚƌĂĐƚƐǁŝƚŚĂŶĞǆƉĞĐƚĞĚǀĂůƵĞŽĨΨϭϬϬ͕ϬϬϬŽƌŵŽƌĞ͘ dŚĞŽĂƌĚŽĨZĞŐĞŶƚƐŽĨdŚĞhŶŝǀĞƌƐŝƚǇŽĨ
dĞǆĂƐ^ǇƐƚĞŵŝƐƚŚĞĐŽŶƚƌĂĐƚŝŶŐĂƵƚŚŽƌŝƚǇ͘

ϭ͘ /ŶĂůůĐŽŶƚƌĂĐƚƐĨŽƌƉƌŽĨĞƐƐŝŽŶĂůƐĞƌǀŝĐĞƐ͕ĐŽŶƚƌĂĐƚŝŶŐƐĞƌǀŝĐĞƐ͕ĂŶĚͬŽƌĐŽŵŵŽĚŝƚŝĞƐǁŝƚŚĂŶĞǆƉĞĐƚĞĚǀĂůƵĞŽĨ
ΨϭϬϬ͕ϬϬϬ Žƌ ŵŽƌĞ͕ dŚĞ hŶŝǀĞƌƐŝƚǇ ŽĨ dĞǆĂƐ ^ǇƐƚĞŵ͕ ͞hd ^ǇƐƚĞŵ͟ Žƌ ƚŚĞ ͞hŶŝǀĞƌƐŝƚǇ͟ ǁŝůů ŝŶĚŝĐĂƚĞ ŝŶ ƚŚĞ
ƉƵƌĐŚĂƐĞ ƐŽůŝĐŝƚĂƚŝŽŶ ;Ğ͘Ő͘ Z&Y͕ Z&W͕ Žƌ ^WͿ ǁŚĞƚŚĞƌ Žƌ ŶŽƚ ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ŽƉƉŽƌƚƵŶŝƚŝĞƐ ĂƌĞ ƉƌŽďĂďůĞ ŝŶ
ĐŽŶŶĞĐƚŝŽŶǁŝƚŚƚŚĞĐŽŶƚƌĂĐƚ͘,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶŝƐĂƌĞƋƵŝƌĞĚĞůĞŵĞŶƚŽĨ ƚŚĞ ĂƌĐŚŝƚĞĐƚ͕ ĐŽŶƚƌĂĐƚŽƌ Žƌ
ǀĞŶĚŽƌ ZĞƐƉŽŶƐĞ ƚŽ ƚŚĞ ƉƵƌĐŚĂƐĞ ƐŽůŝĐŝƚĂƚŝŽŶ͘ dŚĞ ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ƐŚĂůů ďĞ ĚĞǀĞůŽƉĞĚ ĂŶĚ
ĂĚŵŝŶŝƐƚĞƌĞĚ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ ƚŚĞ WŽůŝĐǇ͘ &ĂŝůƵƌĞ ƚŽ ƐƵďŵŝƚ Ă ƌĞƋƵŝƌĞĚ ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ;,^WͿ
ǁŝůůƌĞƐƵůƚŝŶƌĞũĞĐƚŝŽŶŽĨƚŚĞZĞƐƉŽŶƐĞ͘


Ϯ͘ /ĨƐƵďĐŽŶƚƌĂĐƚŝŶŐŽƉƉŽƌƚƵŶŝƚŝĞƐ ĂƌĞƉƌŽďĂďůĞ hd^ǇƐƚĞŵǁŝůů ĚĞĐůĂƌĞƐƵĐŚƉƌŽďĂďŝůŝƚǇ ŝŶŝƚƐŝŶǀŝƚĂƚŝŽŶƐ ĨŽƌ ďŝĚƐ͕
ƌĞƋƵĞƐƚƐ ĨŽƌ ƉƌŽƉŽƐĂůƐ͕ Žƌ ŽƚŚĞƌ ƉƵƌĐŚĂƐĞ ƐŽůŝĐŝƚĂƚŝŽŶ ĚŽĐƵŵĞŶƚƐ͕ ĂŶĚ ƐŚĂůů ƌĞƋƵŝƌĞ ƐƵďŵŝƐƐŝŽŶ ŽĨ ƚŚĞ
ĂƉƉƌŽƉƌŝĂƚĞ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶǁŝƚŚƚŚĞZĞƐƉŽŶƐĞ͘
Ă͘ tŚĞŶ ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ŽƉƉŽƌƚƵŶŝƚŝĞƐ ĂƌĞ ƉƌŽďĂďůĞ͕ ĂŶĚ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ƉƌŽƉŽƐĞƐ ƚŽ ƐƵďĐŽŶƚƌĂĐƚ ĂŶǇ
ƉĂƌƚ ŽĨ ƚŚĞǁŽƌŬ͕ ƚŚĞZĞƐƉŽŶĚĞŶƚƐŚĂůů ƐƵďŵŝƚĂ ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ĂƐ ƉƌĞƐĐƌŝďĞĚďǇ ƚŚĞdĞǆĂƐ
ŽŵƉƚƌŽůůĞƌ ŝĚĞŶƚŝĨǇŝŶŐ ƐƵďĐŽŶƚƌĂĐƚŽƌƐ ϯϰ d ΑϮϬ͘ϭϰ ;ĚͿ ;ϭͿ;Ϳ;Ϳ;Ϳ;Ϳ ;ϮͿ ;ϯͿ;Ϳ;Ϳ;Ϳ;Ϳ;Ϳ;&Ϳ
;ϰͿ;Ϳ;Ϳ͘
ď͘ tŚĞŶƐƵďĐŽŶƚƌĂĐƚŝŶŐŽƉƉŽƌƚƵŶŝƚŝĞƐĂƌĞ ƉƌŽďĂďůĞ͕ ďƵƚƚŚĞ ZĞƐƉŽŶĚĞŶƚ ĐĂŶ ƉĞƌĨŽƌŵƐƵĐŚ ŽƉƉŽƌƚƵŶŝƚŝĞƐ
ǁŝƚŚ ŝƚƐ ĞŵƉůŽǇĞĞƐ ĂŶĚ ƌĞƐŽƵƌĐĞƐ͕ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ͛Ɛ ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ƐŚĂůů ŝŶĐůƵĚĞ^ĞĐƚŝŽŶ ϯ
ʹ^ĞůĨWĞƌĨŽƌŵĂŶĐĞ ϯϰdΑϮϬ͘ϭϰ;ĚͿ;ϱͿ;Ϳ;Ϳ;Ϳ;Ϳ͘

ϯ͘ /Ĩ ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ŽƉƉŽƌƚƵŶŝƚŝĞƐ ĂƌĞ ŶŽƚ ƉƌŽďĂďůĞ hd ^ǇƐƚĞŵ ǁŝůů ĚĞĐůĂƌĞ ƐƵĐŚ ƉƌŽďĂďŝůŝƚǇ ŝŶ ŝƚƐ ŝŶǀŝƚĂƚŝŽŶƐ Žƌ
ďŝĚƐ͕ ƌĞƋƵĞƐƚƐ ĨŽƌ ƉƌŽƉŽƐĂůƐ͕ Žƌ ŽƚŚĞƌ ƉƵƌĐŚĂƐĞ ƐŽůŝĐŝƚĂƚŝŽŶ ĚŽĐƵŵĞŶƚƐ ĂŶĚ ƐŚĂůů ƌĞƋƵŝƌĞ ƐƵďŵŝƐƐŝŽŶ ŽĨ ƚŚĞ
ĂƉƉƌŽƉƌŝĂƚĞ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶǁŝƚŚƚŚĞZĞƐƉŽŶƐĞ͘
Ă͘ tŚĞŶ ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ŽƉƉŽƌƚƵŶŝƚŝĞƐ ĂƌĞ ŶŽƚ ƉƌŽďĂďůĞ͕ ĂŶĚ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ƉƌŽƉŽƐĞƐ ƚŽ ƉĞƌĨŽƌŵ Ăůů
ƚŚĞ ǁŽƌŬ ǁŝƚŚ ŝƚƐ ĞŵƉůŽǇĞĞƐ ĂŶĚ ƌĞƐŽƵƌĐĞƐ͕ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ƐŚĂůů ƐƵďŵŝƚ Ă ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ
ƚŚĂƚŝŶĐůƵĚĞƐ^ĞĐƚŝŽŶϯʹ^ĞůĨWĞƌĨŽƌŵĂŶĐĞ :ƵƐƚŝĨŝĐĂƚŝŽŶ͘
ď͘ tŚĞŶ ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ŽƉƉŽƌƚƵŶŝƚŝĞƐ ĂƌĞ ŶŽƚ ƉƌŽďĂďůĞ͕ ďƵƚ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ƉƌŽƉŽƐĞƐ ƚŽ ƐƵďĐŽŶƚƌĂĐƚ
ĂŶǇ ƉĂƌƚ ŽĨ ƚŚĞ ǁŽƌŬ͕ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ƐŚĂůů ƐƵďŵŝƚ Ă ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ĂƐ ƉƌĞƐĐƌŝďĞĚ ďǇ ƚŚĞ
dĞǆĂƐŽŵƉƚƌŽůůĞƌŝĚĞŶƚŝĨǇŝŶŐ ƐƵďĐŽŶƚƌĂĐƚŽƌƐ͘

ϰ͘ ZĞƐƉŽŶĚĞŶƚƐ ƐŚĂůů ĨŽůůŽǁ͕ ďƵƚ ĂƌĞ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ͕ ƉƌŽĐĞĚƵƌĞƐ ůŝƐƚĞĚ ŝŶ ƚŚĞ WŽůŝĐǇ ǁŚĞŶ ĚĞǀĞůŽƉŝŶŐ Ă ,h
^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ͘


ϱ͘ ŽŵƉĞƚŝƚŝǀĞ ^ĞĂůĞĚ WƌŽƉŽƐĂůƐ ;^WͿ͗ ZĞƐƉŽŶĚĞŶƚƐ ƐŚĂůů ƐƵďŵŝƚ Ă ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ;ƉĂĐŬĂŐĞĚ
ƐĞƉĂƌĂƚĞůǇͿ ƚǁĞŶƚǇͲĨŽƵƌ ;ϮϰͿ ŚŽƵƌƐ ĨŽůůŽǁŝŶŐ ƚŚĞ ZĞƐƉŽŶƐĞ ƐƵďŵŝƐƐŝŽŶ ĚĂƚĞ ĂŶĚ ƚŝŵĞ Žƌ ĂƐ ƉƌĞƐĐƌŝďĞĚ ďǇ ƚŚĞ
ƉƌŽũĞĐƚŵĂŶĂŐĞƌ͘ ^Ƶďŵŝƚ ŽŶĞ ;ϭͿ ŽƌŝŐŝŶĂů ĂŶĚ ŽŶĞ ;ϭͿ W& ĐŽƉǇ ŽŶ ͕ s͕ Žƌ ĨůĂƐŚ ĚƌŝǀĞ ŽĨ ƚŚĞ ,h
^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ;,^WͿ͘


ϲ͘ /Ŷ ŵĂŬŝŶŐ Ă ĚĞƚĞƌŵŝŶĂƚŝŽŶ ǁŚĞƚŚĞƌ Ă ŐŽŽĚ ĨĂŝƚŚ ĞĨĨŽƌƚ ŚĂƐ ďĞĞŶ ŵĂĚĞ ŝŶ ƚŚĞ ĚĞǀĞůŽƉŵĞŶƚ ŽĨ ƚŚĞ ƌĞƋƵŝƌĞĚ
,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ͕ hd^ǇƐƚĞŵƐŚĂůůĨŽůůŽǁƚŚĞƉƌŽĐĞĚƵƌĞƐ ůŝƐƚĞĚŝŶƚŚĞWŽůŝĐǇ͘ /ĨĂĐĐĞƉƚĞĚďǇ ƚŚĞ


hŶŝǀĞƌƐŝƚǇ͕ ƚŚĞ ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ƐŚĂůů ďĞĐŽŵĞ Ă ƉƌŽǀŝƐŝŽŶ ŽĨ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ͛Ɛ ĐŽŶƚƌĂĐƚ ǁŝƚŚ hd^ǇƐƚĞŵ͘
ϰ


ZĞǀŝƐŝŽŶƐŶĞĐĞƐƐĂƌǇƚŽĐůĂƌŝĨǇĂŶĚĞŶŚĂŶĐĞŝŶĨŽƌŵĂƚŝŽŶƐƵďŵŝƚƚĞĚŝŶƚŚĞŽƌŝŐŝŶĂů,h ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ƉůĂŶ ŵĂǇ ďĞ
ŵĂĚĞ ŝŶ ĂŶ ĞĨĨŽƌƚ ƚŽ ĚĞƚĞƌŵŝŶĞ ŐŽŽĚ ĨĂŝƚŚ ĞĨĨŽƌƚ͘ŶǇ ƌĞǀŝƐŝŽŶƐ ĂĨƚĞƌ ƚŚĞ ƐƵďŵŝƐƐŝŽŶŽĨƚŚĞ,^WƐŚĂůůďĞĂƉƉƌŽǀĞĚ
ďǇƚŚĞ,hŽŽƌĚŝŶĂƚŽƌ͘


ϳ͘ ĞƐŝŐŶ ƵŝůĚ ;Ϳ ĂŶĚ ŽŶƐƚƌƵĐƚŝŽŶ DĂŶĂŐĞƌ Λ ZŝƐŬ ;DΛZͿ ƌĞƐƉŽŶƐĞƐ͗ ZĞƐƉŽŶĚĞŶƚƐ ƚŽ Ă ͞ĚĞƐŝŐŶ ďƵŝůĚ͟ Žƌ
͞ĐŽŶƐƚƌƵĐƚŝŽŶ ŵĂŶĂŐĞƌͲĂƚͲƌŝƐŬ͟ ƉƵƌĐŚĂƐĞ ƐŽůŝĐŝƚĂƚŝŽŶ ƐŚĂůů ŝŶĐůƵĚĞ ƚŚĞ >ĞƚƚĞƌ ŽĨ ,h ŽŵŵŝƚŵĞŶƚ ŝŶ ƚŚĞŝƌ
ZĞƐƉŽŶƐĞ ĂƚƚĞƐƚŝŶŐ ƚŚĂƚ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ŚĂƐ ƌĞĂĚ ĂŶĚ ƵŶĚĞƌƐƚĂŶĚƐ ƚŚĞ WŽůŝĐǇ ŽŶ ,ŝƐƚŽƌŝĐĂůůǇ hŶĚĞƌƵƚŝůŝǌĞĚ
ƵƐŝŶĞƐƐĞƐ;,hƐͿ͕ĂŶĚĂ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶĨŽƌĂůůƉƌĞĐŽŶƐƚƌƵĐƚŝŽŶĂŶĚĐŽŶƐƚƌƵĐƚŝŽŶƐĞƌǀŝĐĞƐŝŶĐůƵĚŝŶŐĂ ,h
^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶĂƐƉƌĞƐĐƌŝďĞĚďǇƚŚĞdĞǆĂƐŽŵƉƚƌŽůůĞƌƐƉĞĐŝĨŝĐƚŽĐŽŶƐƚƌƵĐƚŝŽŶƐĞƌǀŝĐĞƐ ŝĚĞŶƚŝĨǇŝŶŐĨŝƌƐƚ͕ƐĞĐŽŶĚ
ĂŶĚƚŚŝƌĚƚŝĞƌƐƵďĐŽŶƚƌĂĐƚŽƌƐ͘ ZĞƐƉŽŶĚĞŶƚƐƉƌŽƉŽƐŝŶŐƚŽƉĞƌĨŽƌŵWĂƌƚϭ Ɖ ƌ Ğ Đ Ž Ŷ Ɛ ƚ ƌ Ƶ Đ ƚ ŝ Ž ŶƐĞƌǀŝĐĞƐǁŝƚŚƚŚĞŝƌŽǁŶ
ƌĞƐŽƵƌĐĞƐĂŶĚĞŵƉůŽǇĞĞƐƐŚĂůůƐƵďŵŝƚ͕ĂƐƉĂƌƚŽĨƚŚĞŝƌ,^W͕ƚŚĞ^ĞůĨWĞƌĨŽƌŵĂŶĐĞ:ƵƐƚŝĨŝĐĂƚŝŽŶ͘ ^ƵďŵŝƚŽŶĞ;ϭͿŽƌŝŐŝŶĂů
ĂŶĚŽŶĞ;ϭͿW&ĐŽƉǇŽŶ͕s͕ŽƌĨůĂƐŚĚƌŝǀĞŽĨƚŚĞ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ;,^WͿ͘


ϴ͘ ĂŶĚDΛZ,hŽŶƚƌĂĐƚZĞƋƵŝƌĞŵĞŶƚƐ͗ ŽŶƚƌĂĐƚŽƌƐĞŶŐĂŐĞĚƵŶĚĞƌĚĞƐŝŐŶͲďƵŝůĚĂŶĚĐŽŶƐƚƌƵĐƚŝŽŶ ŵĂŶĂŐĞƌͲĂƚͲ
ƌŝƐŬ ĐŽŶƚƌĂĐƚƐ ƐŚĂůů ƐƵďŵŝƚ Ă ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ĨŽƌ Ăůů ƉƌĞĐŽŶƐƚƌƵĐƚŝŽŶ ĂŶĚ ĐŽŶƐƚƌƵĐƚŝŽŶ WŚĂƐĞ ^ĞƌǀŝĐĞƐ͕
ĂŶĚ͕ŵƵƐƚĨƵƌƚŚĞƌĐŽŵƉůǇǁŝƚŚƚŚĞƌĞƋƵŝƌĞŵĞŶƚƐŽĨƚŚŝƐWŽůŝĐǇďǇĚĞǀĞůŽƉŝŶŐĂŶĚ ƐƵďŵŝƚƚŝŶŐ Ă ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ
WůĂŶĨŽƌĞĂĐŚďŝĚƉĂĐŬĂŐĞŝƐƐƵĞĚŝŶďƵǇŝŶŐŽƵƚƚŚĞŐƵĂƌĂŶƚĞĞĚ ŵĂǆŝŵƵŵŽƌůƵŵƉƐƵŵƉƌŝĐĞŽĨƚŚĞƉƌŽũĞĐƚ͘ dŚĞ,^W
ƐŚĂůůŝĚĞŶƚŝĨǇĨŝƌƐƚ͕ƐĞĐŽŶĚĂŶĚƚŚŝƌĚƚŝĞƌƐƵďĐŽŶƚƌĂĐƚŽƌƐ͘


ϵ͘ dŚĞhŶŝǀĞƌƐŝƚǇŽĨdĞǆĂƐ^ǇƐƚĞŵƐŚĂůůƌĞũĞĐƚĂŶǇZĞƐƉŽŶƐĞƚŚĂƚĚŽĞƐŶŽƚŝŶĐůƵĚĞĂĨƵůůǇĐŽŵƉůĞƚĞĚ,^WĂƐ ƌĞƋƵŝƌĞĚ͘
Ŷ ŝŶĐŽŵƉůĞƚĞ ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ŝƐ ĐŽŶƐŝĚĞƌĞĚ Ă ŵĂƚĞƌŝĂů ĨĂŝůƵƌĞ ƚŽ ĐŽŵƉůǇ ǁŝƚŚ ƚŚĞ ƐŽůŝĐŝƚĂƚŝŽŶ ĨŽƌ
ƉƌŽƉŽƐĂůƐ͘


ϭϬ͘ ŚĂŶŐĞƐ ƚŽ ƚŚĞ ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ͗ KŶĐĞ Ă ZĞƐƉŽŶĚĞŶƚ͛Ɛ ,^W ŝƐ ĂĐĐĞƉƚĞĚ ďǇ hd ^ǇƐƚĞŵ ĂŶĚ ďĞĐŽŵĞƐ Ă
ƉƌŽǀŝƐŝŽŶŽĨƚŚĞĐŽŶƚƌĂĐƚďĞƚǁĞĞŶZĞƐƉŽŶĚĞŶƚĂŶĚhd^ǇƐƚĞŵ͕ƚŚĞZĞƐƉŽŶĚĞŶƚĐĂŶŽŶůǇĐŚĂŶŐĞƚŚĂƚ,^WŝĨ
;ĂͿƚŚĞ ZĞƐƉŽŶĚĞŶƚ ĐŽŵƉůŝĞƐ ǁŝƚŚϯϰ d^ĞĐƚŝŽŶϮϬ͘ϭϰ͖ ;ďͿƚŚĞ ZĞƐƉŽŶĚĞŶƚ ƉƌŽǀŝĚĞƐŝƚƐ ƉƌŽƉŽƐĞĚ ĐŚĂŶŐĞƐ ƚŽ hd
^ǇƐƚĞŵĨŽƌƌĞǀŝĞǁ͖;ĐͿhd^ǇƐƚĞŵ;ŝŶĐůƵĚŝŶŐhd^ǇƐƚĞŵ͛Ɛ,hŽŽƌĚŝŶĂƚŽƌͿĂƉƉƌŽǀĞƐZĞƐƉŽŶĚĞŶƚ͛Ɛ ƉƌŽƉŽƐĞĚĐŚĂŶŐĞƐ
ƚŽŝƚƐ,^W͖ĂŶĚ;ĚͿhd^ǇƐƚĞŵĂŶĚƚŚĞZĞƐƉŽŶĚĞŶƚĂŵĞŶĚƚŚĞŝƌĐŽŶƚƌĂĐƚ;ŝŶǁƌŝƚŝŶŐƐŝŐŶĞĚďǇ ĂƵƚŚŽƌŝǌĞĚ ŽĨĨŝĐŝĂůƐ ŽĨ
ďŽƚŚ ƉĂƌƚŝĞƐͿ ŝŶ ŽƌĚĞƌ ƚŽ ƌĞƉůĂĐĞ ƚŚĞ ĐŽŶƚƌĂĐƚ͛Ɛ ĞǆŝƐƚŝŶŐ ,^W ǁŝƚŚ Ă ƌĞǀŝƐĞĚ ,^W ĐŽŶƚĂŝŶŝŶŐƚŚĞĐŚĂŶŐĞƐĂƉƉƌŽǀĞĚ
ďǇhd^ǇƐƚĞŵ͘


ϭϭ͘ ǆƉĂŶƐŝŽŶŽĨtŽƌŬ͗/Ĩ͕ĂĨƚĞƌĞŶƚĞƌŝŶŐŝŶƚŽĂĐŽŶƚƌĂĐƚǁŝƚŚĂZĞƐƉŽŶĚĞŶƚĂƐĂƌĞƐƵůƚŽĨĂƉƵƌĐŚĂƐĞƐŽůŝĐŝƚĂƚŝŽŶƐƵďũĞĐƚ
ƚŽƚŚĞWŽůŝĐǇ͕hd^ǇƐƚĞŵǁŝƐŚĞƐƚŽĞǆƉĂŶĚƚŚĞƐĐŽƉĞŽĨǁŽƌŬƚŚĂƚƚŚĞZĞƐƉŽŶĚĞŶƚǁŝůůƉĞƌĨŽƌŵƵŶĚĞƌ ƚŚĂƚĐŽŶƚƌĂĐƚ
ƚŚƌŽƵŐŚĂĐŚĂŶŐĞŽƌĚĞƌŽƌĂŶǇŽƚŚĞƌĐŽŶƚƌĂĐƚĂŵĞŶĚŵĞŶƚ;ƚŚĞ͞ĂĚĚŝƚŝŽŶĂůǁŽƌŬ͟Ϳ͕hd^ǇƐƚĞŵ ǁŝůů ĚĞƚĞƌŵŝŶĞ ŝĨ ƚŚĞ
ĂĚĚŝƚŝŽŶĂů ǁŽƌŬ ĐŽŶƚĂŝŶƐ ƉƌŽďĂďůĞ ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ŽƉƉŽƌƚƵŶŝƚŝĞƐ ŶŽƚ ŝĚĞŶƚŝĨŝĞĚ ŝŶ ƚŚĞŝŶŝƚŝĂů ƉƵƌĐŚĂƐĞ ƐŽůŝĐŝƚĂƚŝŽŶ
ĨŽƌ ƚŚĂƚ ĐŽŶƚƌĂĐƚ͘/Ĩ hd ^ǇƐƚĞŵ ĚĞƚĞƌŵŝŶĞƐ ƚŚĂƚ ƉƌŽďĂďůĞ ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ŽƉƉŽƌƚƵŶŝƚŝĞƐ ĞǆŝƐƚ ĨŽƌ ƚŚĞ ĂĚĚŝƚŝŽŶĂů
ǁŽƌŬ͕ ƚŚĞŶ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ŵƵƐƚ ƐƵďŵŝƚ ƚŽ hd ^ǇƐƚĞŵ ĂŶ ĂŵĞŶĚĞĚ ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ĐŽǀĞƌŝŶŐ ƚŚŽƐĞ
ŽƉƉŽƌƚƵŶŝƚŝĞƐƚŚĂƚĐŽŵƉůŝĞƐǁŝƚŚƚŚĞƉƌŽǀŝƐŝŽŶƐŽĨϯϰd^ĞĐƚŝŽŶ
ϮϬ͘ϭϰ͘ ^ƵĐŚ ĂŶ ĂŵĞŶĚĞĚ ,^W ŵƵƐƚ ďĞ ĂƉƉƌŽǀĞĚ ďǇ hd ^ǇƐƚĞŵ ĂŶĚ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ;ŝŶĐůƵĚŝŶŐ hd ^ǇƐƚĞŵ͛Ɛ ,h
ŽŽƌĚŝŶĂƚŽƌͿďĞĨŽƌĞ;ĂͿƚŚĞĐŽŶƚƌĂĐƚŵĂǇďĞĂŵĞŶĚĞĚďǇhd^ǇƐƚĞŵĂŶĚ ƚŚĞ ZĞƐƉŽŶĚĞŶƚƚŽŝŶĐůƵĚĞƚŚĞĂĚĚŝƚŝŽŶĂů
ǁŽƌŬ ĂŶĚ ƚŚĞ ĂŵĞŶĚĞĚ ,^W ĂŶĚ ;ďͿ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ƉĞƌĨŽƌŵƐ ƚŚĞ ĂĚĚŝƚŝŽŶĂů ǁŽƌŬ͘ /Ĩ Ă ZĞƐƉŽŶĚĞŶƚƐƵďĐŽŶƚƌĂĐƚƐ
ĂŶǇ ŽĨ ƚŚĞ ĂĚĚŝƚŝŽŶĂů ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ŽƉƉŽƌƚƵŶŝƚŝĞƐ ŝĚĞŶƚŝĨŝĞĚ ďǇ hd ^ǇƐƚĞŵ ĨŽƌ ĂŶǇ ĂĚĚŝƚŝŽŶĂů ǁŽƌŬ ;ŝͿ ǁŝƚŚŽƵƚ
ĐŽŵƉůǇŝŶŐǁŝƚŚϯϰd^ĞĐƚŝŽŶϮϬ͘ϭϰŽƌ;ŝŝͿďĞĨŽƌĞhd^ǇƐƚĞŵĂŶĚƚŚĂƚ ZĞƐƉŽŶĚĞŶƚĂŵĞŶĚƚŚĞŝƌĐŽŶƚƌĂĐƚƚŽŝŶĐůƵĚĞ
Ă ƌĞǀŝƐĞĚ ,^W ƚŚĂƚ ĂƵƚŚŽƌŝǌĞƐ ƐƵĐŚ ƐƵďĐŽŶƚƌĂĐƚŝŶŐ͕ ƚŚĞŶ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ǁŝůů ďĞ ĚĞĞŵĞĚ ƚŽ ďĞ ŝŶ ďƌĞĂĐŚ ŽĨ ŝƚƐ
ĐŽŶƚƌĂĐƚ ǁŝƚŚ hd ^ǇƐƚĞŵ͘ Ɛ Ă ƌĞƐƵůƚ ŽĨ ƐƵĐŚ ďƌĞĂĐŚ͕ hd ^ǇƐƚĞŵǁŝůůďĞĞŶƚŝƚůĞĚƚŽƚĞƌŵŝŶĂƚĞŝƚƐĐŽŶƚƌĂĐƚǁŝƚŚƚŚĞ
ZĞƐƉŽŶĚĞŶƚ͕ĂŶĚƚŚĞZĞƐƉŽŶĚĞŶƚǁŝůůďĞƐƵďũĞĐƚƚŽ ĂŶǇƌĞŵĞĚŝĂů ĂĐƚŝŽŶƐƉƌŽǀŝĚĞĚďǇdĞǆĂƐůĂǁ͕ŝŶĐůƵĚŝŶŐƚŚŽƐĞƐĞƚ
ĨŽƌƚŚŝŶŚĂƉƚĞƌϮϭϲϭ͕dĞǆĂƐ'ŽǀĞƌŶŵĞŶƚ ŽĚĞ͕ ĂŶĚ ϯϰ d


^ĞĐƚŝŽŶϮϬ͘ϭϰ͘ dŚĞhŶŝǀĞƌƐŝƚǇ ŵĂǇƌĞƉŽƌƚĂZĞƐƉŽŶĚĞŶƚ͛ƐŶŽŶƉĞƌĨŽƌŵĂŶĐĞƵŶĚĞƌĂĐŽŶƚƌĂĐƚďĞƚǁĞĞŶƚŚĂƚ
ZĞƐƉŽŶĚĞŶƚ ĂŶĚ hd^ǇƐƚĞŵƚŽ ƚŚĞdĞǆĂƐŽŵƉƚƌŽůůĞƌŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚϯϰ d^ĞĐƚŝŽŶƐϮϬ͘ϭϬƚŚƌŽƵŐŚϮϬ͘ϭϴ͘


ϱ


ϭϮ͘  ZĞƐƉŽŶƐĞ ŵĂǇ ƐƚĂƚĞ ƚŚĂƚ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ŝŶƚĞŶĚƐ ƚŽ ƉĞƌĨŽƌŵ Ăůů ƚŚĞ ƐƵďĐŽŶƚƌĂĐƚŝŶŐ ŽƉƉŽƌƚƵŶŝƚŝĞƐ ǁŝƚŚ ŝƚƐ ŽǁŶ
ĞŵƉůŽǇĞĞƐĂŶĚƌĞƐŽƵƌĐĞƐŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞWŽůŝĐǇ͘ ,ŽǁĞǀĞƌ͕ŝĨƐƵĐŚĂZĞƐƉŽŶĚĞŶƚĞŶƚĞƌƐŝŶƚŽĂ ĐŽŶƚƌĂĐƚǁŝƚŚ
hd ^ǇƐƚĞŵ ĂƐ Ă ƌĞƐƵůƚ ŽĨ ƐƵĐŚ Ă ZĞƐƉŽŶƐĞ ďƵƚ ůĂƚĞƌ ĚĞƐŝƌĞƐ ƚŽ ƐƵďĐŽŶƚƌĂĐƚ ĂŶǇ ƉĂƌƚ ŽĨ ƚŚĞ ǁŽƌŬ ƐĞƚ ĨŽƌƚŚ ŝŶ ƚŚĂƚ
ĐŽŶƚƌĂĐƚ͕ ďĞĨŽƌĞ ƚŚĞ ZĞƐƉŽŶĚĞŶƚ ƐƵďĐŽŶƚƌĂĐƚƐ ƐƵĐŚ ǁŽƌŬ ŝƚ ŵƵƐƚ ĨŝƌƐƚ ĐŚĂŶŐĞ ŝƚƐ ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ŝŶ
ĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞƉƌŽǀŝƐŝŽŶƐŽĨ^ĞĐƚŝŽŶϭϬĂďŽǀĞ͘


ϭϯ͘ dŚĞhŶŝǀĞƌƐŝƚǇŽĨdĞǆĂƐ^ǇƐƚĞŵƐŚĂůůƌĞƋƵŝƌĞĂƉƌŽĨĞƐƐŝŽŶĂůƐĞƌǀŝĐĞƐĨŝƌŵ͕ĐŽŶƚƌĂĐƚŽƌŽƌǀĞŶĚŽƌƚŽǁŚŽŵĂĐŽŶƚƌĂĐƚ
ŚĂƐ ďĞĞŶ ĂǁĂƌĚĞĚ ƚŽ ƌĞƉŽƌƚ ƚŚĞ ŝĚĞŶƚŝƚǇ ĂŶĚ ƚŚĞ ĂŵŽƵŶƚ ƉĂŝĚ ƚŽ ŝƚƐ ƐƵďĐŽŶƚƌĂĐƚŽƌƐ ŽŶ Ă ŵŽŶƚŚůǇ ďĂƐŝƐ ƵƐŝŶŐ Ă
,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ;,^WͿWƌŝŵĞŽŶƚƌĂĐƚŽƌ WƌŽŐƌĞƐƐƐƐĞƐƐŵĞŶƚZĞƉŽƌƚ;WZͿĂƐĂĐŽŶĚŝƚŝŽŶ  ĨŽƌ  ƉĂǇŵĞŶƚ͘


ϭϰ͘ /ĨƚŚĞhŶŝǀĞƌƐŝƚǇŽĨdĞǆĂƐ^ǇƐƚĞŵĚĞƚĞƌŵŝŶĞƐƚŚĂƚƚŚĞƐƵĐĐĞƐƐĨƵůZĞƐƉŽŶĚĞŶƚĨĂŝůĞĚƚŽŝŵƉůĞŵĞŶƚĂŶ ĂƉƉƌŽǀĞĚ,h
^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶŝŶŐŽŽĚĨĂŝƚŚ͕hd^ǇƐƚĞŵ͕ŝŶĂĚĚŝƚŝŽŶƚŽĂŶǇŽƚŚĞƌƌĞŵĞĚŝĞƐ͕ŵĂǇƌĞƉŽƌƚ ŶŽŶƉĞƌĨŽƌŵĂŶĐĞƚŽƚŚĞ
dĞǆĂƐ ŽŵƉƚƌŽůůĞƌ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ ϯϰ d ^ĞĐƚŝŽŶ ϮϬ͘ϭϰ͕ ;ŐͿ ;ϭͿ ƌĞůĂƚĞĚ ƌĞŵĞĚŝĞƐ ŽĨ ŶŽŶƉĞƌĨŽƌŵĂŶĐĞ ƚŽ
ƉƌŽĨĞƐƐŝŽŶĂůƐĞƌǀŝĐĞƐĨŝƌŵƐ͕ĐŽŶƚƌĂĐƚŽƌĂŶĚǀĞŶĚŽƌŝŵƉůĞŵĞŶƚĂƚŝŽŶŽĨƚŚĞ,^W͘


ϭϱ͘ /Ŷ ƚŚĞ ĞǀĞŶƚ ŽĨ ĂŶǇ ĐŽŶĨůŝĐƚ ďĞƚǁĞĞŶ ƚŚŝƐ ͞^ƵŵŵĂƌǇ ŽĨ ZĞƋƵŝƌĞŵĞŶƚƐ͟ ĂŶĚ ƚŚĞ ƌĞŵĂŝŶĚĞƌ ŽĨ ƚŚĞ ,h WŽůŝĐǇ͕ƚŚĞ
ƌĞŵĂŝŶĚĞƌŽĨƚŚĞ,hWŽůŝĐǇǁŝůůĐŽŶƚƌŽů͘

ϭϲ͘ dŚĞƐĞ ƌĞƋƵŝƌĞŵĞŶƚƐ͕ ŝŶĐůƵĚŝŶŐ ƚŚĞ ĂƚƚĂĐŚŵĞŶƚƐ ƌĞĨĞƌƌĞĚ ƚŽ ĂďŽǀĞ͕ ŵĂǇ ďĞ ĚŽǁŶůŽĂĚĞĚ ŽǀĞƌ ƚŚĞ ŝŶƚĞƌŶĞƚ ĨƌŽŵ͗
ŚƚƚƉ͗ͬͬƵƚƐǇƐƚĞŵ͘ĞĚƵͬŽĨĨŝĐĞƐͬŚŝƐƚŽƌŝĐĂůůǇͲƵŶĚĞƌƵƚŝůŝǌĞĚͲďƵƐŝŶĞƐƐͬŚƵďͲĨŽƌŵƐ͘ &ŽƌĂĚĚŝƚŝŽŶĂůŝŶĨŽƌŵĂƚŝŽŶĐŽŶƚĂĐƚ͗ dŚĞ
hŶŝǀĞƌƐŝƚǇŽĨdĞǆĂƐ^ǇƐƚĞŵ
KĨĨŝĐĞŽĨ,hWƌŽŐƌĂŵƐ
ϮϬϭtĞƐƚ^ŝǆƚŚ^ƚƌĞĞƚ͕ZŽŽŵ͘ϭϰϬ
ƵƐƚŝŶ͕dyϳϴϳϬϭ
;ϱϭϮͿϰϵϵͲϰϱϯϬ


























ϲ


KƚŚĞƌ^ĞƌǀŝĐĞƐͬsĞŶĚŽƌͬŽŵŵŽĚŝƚŝĞƐ,^W
^ƵŵŵĂƌǇŽĨƚƚĂĐŚŵĞŶƚƐZĞƋƵŝƌĞĚ  ĨƌŽŵZĞƐƉŽŶĚĞŶƚƐ
>ĞƚƚĞƌŽĨ,h
ŽŵŵŝƚŵĞŶƚ
WĂŐĞϵ

>ĞƚƚĞƌŽĨ
dƌĂŶƐŵŝƚƚĂů
WĂŐĞϴ



ϭ͘hd^z^dDdZD/E^d,d^hKEdZd/E'KWWKZdhE/d/^Z

 WZK>͘
ϭ͘͘ ZĞƐƉŽŶĚĞŶƚWƌŽƉŽƐĞƐ^ƵďĐŽŶƚƌĂĐƚŽƌƐ͗ƚƚĂĐŚŵĞŶƚƐ
ƌĞƋƵŝƌĞĚĨƌŽŵƚŚĞZĞƐƉŽŶĚĞŶƚĨŽƌƚŚĞ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶŝĨ
ƚŚĞƐŽůŝĐŝƚĂƚŝŽŶƐƚĂƚĞƐƚŚĂƚƐƵďĐŽŶƚƌĂĐƚŝŶŐŽƉƉŽƌƚƵŶŝƚŝĞƐĂƌĞ
ƉƌŽďĂďůĞ͘
ϭ͘͘ ZĞƐƉŽŶĚĞŶƚWƌŽƉŽƐĞƐ^ĞůĨͲWĞƌĨŽƌŵĂŶĐĞ͗ ƚƚĂĐŚŵĞŶƚƐ
ƌĞƋƵŝƌĞĚĨƌŽŵƚŚĞZĞƐƉŽŶĚĞŶƚĨŽƌƚŚĞ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶŝĨ
ƚŚĞƐŽůŝĐŝƚĂƚŝŽŶƐƚĂƚĞƐƚŚĂƚƐƵďĐŽŶƚƌĂĐƚŝŶŐŽƉƉŽƌƚƵŶŝƚŝĞƐĂƌĞ
ƉƌŽďĂďůĞ͕ďƵƚƚŚĞZĞƐƉŽŶĚĞŶƚĐĂŶƉĞƌĨŽƌŵƐƵĐŚŽƉƉŽƌƚƵŶŝƚŝĞƐ
ǁŝƚŚŝƚƐĞŵƉůŽǇĞĞƐĂŶĚƌĞƐŽƵƌĐĞƐ͘
Ϯ͘hd^z^dDdZD/E^d,d^hKEdZd/E'KWWKZdhE/d/^Z EKd
 WZK>͘
Ϯ͘͘ZĞƐƉŽŶĚĞŶƚWƌŽƉŽƐĞƐ^ĞůĨͲWĞƌĨŽƌŵĂŶĐĞ͗ƚƚĂĐŚŵĞŶƚƐ
ƌĞƋƵŝƌĞĚĨƌŽŵƚŚĞZĞƐƉŽŶĚĞŶƚĨŽƌƚŚĞ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶŝĨ
ƚŚĞƐŽůŝĐŝƚĂƚŝŽŶƐƚĂƚĞƐƚŚĂƚƐƵďĐŽŶƚƌĂĐƚŝŶŐŽƉƉŽƌƚƵŶŝƚŝĞƐĂƌĞŶŽƚ
ƉƌŽďĂďůĞ͕ďƵƚƚŚĞZĞƐƉŽŶĚĞŶƚĐĂŶƉĞƌĨŽƌŵƐƵĐŚŽƉƉŽƌƚƵŶŝƚŝĞƐ
ǁŝƚŚŝƚƐĞŵƉůŽǇĞĞƐĂŶĚƌĞƐŽƵƌĐĞƐ͘

WƌŽŐƌĞƐƐ
ƐƐĞƐƐŵĞŶƚ
ZĞƉŽƌƚ;WZͿWĂŐĞ
ϭϵ

,h
^ƵďĐŽŶƚƌĂĐƚŝŶŐ
WůĂŶ;,^WͿWĂŐĞƐ
ϭϭͲϭϴ
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Ϯ͘͘ZĞƐƉŽŶĚĞŶƚWƌŽƉŽƐĞƐ^ƵďĐŽŶƚƌĂĐƚŽƌƐ͗ƚƚĂĐŚŵĞŶƚƐ
ƌĞƋƵŝƌĞĚĨƌŽŵƚŚĞZĞƐƉŽŶĚĞŶƚĨŽƌƚŚĞ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶŝĨ
ƚŚĞƐŽůŝĐŝƚĂƚŝŽŶƐƚĂƚĞƐƚŚĂƚƐƵďĐŽŶƚƌĂĐƚŝŶŐŽƉƉŽƌƚƵŶŝƚŝĞƐĂƌĞŶŽƚ
ƉƌŽďĂďůĞ͕ďƵƚƚŚĞZĞƐƉŽŶĚĞŶƚƉƌŽƉŽƐĞƐƚŽƐƵďĐŽŶƚƌĂĐƚĂŶǇƉĂƌƚ
ŽĨƚŚĞǁŽƌŬ͘








ϯ͘/E&/E/dhZd/KEͬ/E&/E/dYhEd/dzKEdZd^͗ ^Ƶďŵŝƚ ǁŝƚŚ
ŝŶŝƚŝĂůƋƵĂůŝĨŝĐĂƚŝŽŶƐ͘ ƚƚĂĐŚŵĞŶƚƐƌĞƋƵŝƌĞĚĨƌŽŵƚŚĞZĞƐƉŽŶĚĞŶƚ
ƉƌŝŽƌƚŽĐŽŶƚƌĂĐƚĞǆĞĐƵƚŝŽŶĨŽƌĞĂĐŚĐŽŶƚƌĂĐƚĂƐƐŽĐŝĂƚĞĚǁŝƚŚĂ
ƐŽůŝĐŝƚĂƚŝŽŶĨŽƌŵŝƐĐĞůůĂŶĞŽƵƐƐĞƌǀŝĐĞƐ͘
ϰ͘,E'^/Ed,,h^hKEdZd/E'W>E&dZtZ͗
ƚƚĂĐŚŵĞŶƚƐƌĞƋƵŝƌĞĚĨƌŽŵƚŚĞ ZĞƐƉŽŶĚĞŶƚƚŽ ǁŚŽŵĂ ĐŽŶƚƌĂĐƚ
ŚĂƐďĞĞŶĂǁĂƌĚĞĚŝĨŝƚĚĞƐŝƌĞƐƚŽŵĂŬĞĐŚĂŶŐĞƐƚŽƚŚĞĂƉƉƌŽǀĞĚ
,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ͘











ϱ͘ZWKZd/E' ͗WƌŽŐƌĞƐƐƐƐĞƐƐŵĞŶƚZĞƉŽƌƚ;WZͿƌĞƋƵŝƌĞĚǁŝƚŚ Ăůů
ƉĂǇŵĞŶƚƌĞƋƵĞƐƚƐ͘ dŚĞƐƵďŵŝƚƚĂůŽĨƚŚŝƐĂƚƚĂĐŚŵĞŶƚŝƐĂ
ĐŽŶĚŝƚŝŽŶŽĨƉĂǇŵĞŶƚ͘
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ϳ


>ĞƚƚĞƌŽĨdƌĂŶƐŵŝƚƚĂů
sĞŶĚŽƌ^ĞƌǀŝĐĞƐ

;Z^WKEEd͛^h^/E^^>ddZ,Ϳ
ĂƚĞ
ZĞŐŝŽŶĂů,hŽŽƌĚŝŶĂƚŽƌ
KĨĨŝĐĞŽĨ,hWƌŽŐƌĂŵƐ
dŚĞhŶŝǀĞƌƐŝƚǇŽĨdĞǆĂƐ^ǇƐƚĞŵ
ϮϬϭtĞƐƚ^ŝǆƚŚ^ƚ͕͘ZŽŽŵ͘ϭϰϬ
ƵƐƚŝŶ͕dĞǆĂƐϳϴϳϬϭ
Z͗,ŝƐƚŽƌŝĐĂůůǇhŶĚĞƌƵƚŝůŝǌĞĚƵƐŝŶĞƐƐWůĂŶĨŽƌ
;WƌŽũĞĐƚdŝƚůĞͿ͗
WƌŽũĞĐƚEƵŵďĞƌ
ĞĂƌ͕
/ŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞƌĞƋƵŝƌĞŵĞŶƚƐŽƵƚůŝŶĞĚŝŶƚŚĞƐƉĞĐŝĨŝĐĂƚŝŽŶƐĞĐƚŝŽŶ͞,hWĂƌƚŝĐŝƉĂƚŝŽŶWƌŽŐƌĂŵ͕͟/ĂŵƉůĞĂƐĞĚ
ƚŽ ĨŽƌǁĂƌĚ ƚŚŝƐ ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐ WůĂŶ ĂƐ ĂŶ ŝŶƚĞŐƌĂů ƉĂƌƚ ŽĨ ŽƵƌ ƌĞƐƉŽŶƐĞ ŝŶ ĐŽŶŶĞĐƚŝŽŶ ǁŝƚŚ ǇŽƵƌ ŝŶǀŝƚĂƚŝŽŶ ĨŽƌ
ZĞƋƵĞƐƚĨŽƌWƌŽƉŽƐĂůƐƌĞĨĞƌĞŶĐŝŶŐƚŚĞĂďŽǀĞƉƌŽũĞĐƚ͘
/ŚĂǀĞƌĞĂĚĂŶĚƵŶĚĞƌƐƚĂŶĚdŚĞhŶŝǀĞƌƐŝƚǇŽĨdĞǆĂƐ^ǇƐƚĞŵWŽůŝĐǇŽŶhƚŝůŝǌĂƚŝŽŶŽĨ,ŝƐƚŽƌŝĐĂůůǇhŶĚĞƌƵƚŝůŝǌĞĚƵƐŝŶĞƐƐĞƐ
;,hƐͿ͘ / ĂůƐŽ ƵŶĚĞƌƐƚĂŶĚ ƚŚĞ ^ƚĂƚĞ ŽĨ dĞǆĂƐ ŶŶƵĂů WƌŽĐƵƌĞŵĞŶƚ 'ŽĂů ĂĐĐŽƌĚŝŶŐ ƚŽ ϯϰ dĞǆĂƐ ĚŵŝŶŝƐƚƌĂƚŝǀĞ ŽĚĞ
^ĞĐƚŝŽŶ ϮϬ͘ϭϯ͕ ĂŶĚ ƚŚĞ ŐŽĂů ĂƐ ƐƚĂƚĞĚ ŝŶ ƚŚĞ ŐĞŶĐǇ ^ƉĞĐŝĂů /ŶƐƚƌƵĐƚŝŽŶƐ ƐĞĐƚŝŽŶ ŽĨ ƚŚĞ ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ͕
ƉĂŐĞϭϭ͘
ϮϲйĨŽƌĂůůŽƚŚĞƌƐĞƌǀŝĐĞƐĐŽŶƚƌĂĐƚƐ

EŽ͘ ŽĨ
^ƵďĐŽŶƚƌĂĐƚŽƌƐ ^ƵďĐŽŶƚƌĂĐƚŽƌƐ

dŽƚĂů
^ƵďĐŽŶƚƌĂĐƚΨ
sĂůƵĞ

dŽƚĂů
ƐƚŝŵĂƚĞĚ
,h й

йDŝŶŽƌŝƚǇ
KǁŶĞĚ

йtŽŵĂŶ
KǁŶĞĚ

й^ĞƌǀŝĐĞ
ŝƐĂďůĞĚ
sĞƚĞƌĂŶ

,h
EKEͲ,h
dKd>
/ƵŶĚĞƌƐƚĂŶĚƚŚĞĂďŽǀĞ,hƉĞƌĐĞŶƚĂŐĞƐŵƵƐƚƌĞƉƌĞƐĞŶƚdĞǆĂƐŽŵƉƚƌŽůůĞƌ,hĐĞƌƚŝĨŝĐĂƚŝŽŶƐƚĂŶĚĂƌĚƐ͘&ŽƌĞĂĐŚŽĨ
ƚŚĞůŝƐƚĞĚ,hĨŝƌŵƐ͕/ŚĂǀĞĂƚƚĂĐŚĞĚĂdĞǆĂƐŽŵƉƚƌŽůůĞƌ,hĞƌƚŝĨŝĐĂƚŝŽŶĚŽĐƵŵĞŶƚ͘
^ŚŽƵůĚǁĞĚŝƐĐŽǀĞƌĂĚĚŝƚŝŽŶĂůƐƵďĐŽŶƚƌĂĐƚŽƌƐĐůĂŝŵŝŶŐ,ŝƐƚŽƌŝĐĂůůǇhŶĚĞƌƵƚŝůŝǌĞĚƵƐŝŶĞƐƐƐƚĂƚƵƐĚƵƌŝŶŐƚŚĞĐŽƵƌƐĞŽĨ
ƚŚŝƐĐŽŶƚƌĂĐƚǁĞǁŝůůŶŽƚŝĨǇǇŽƵŽĨƚŚĞƐĂŵĞ͘/ŶĂĚĚŝƚŝŽŶ͕ŝĨĨŽƌƐŽŵĞƌĞĂƐŽŶĂ,hŝƐƵŶĂďůĞƚŽĨƵůĨŝůůŝƚƐĐŽŶƚƌĂĐƚǁŝƚŚ
ƵƐ͕ǁĞǁŝůůŶŽƚŝĨǇǇŽƵŝŵŵĞĚŝĂƚĞůǇŝŶŽƌĚĞƌƚŽƚĂŬĞƚŚĞĂƉƉƌŽƉƌŝĂƚĞƐƚĞƉƐƚŽĂŵĞŶĚƚŚŝƐĐŽŶƚƌĂĐƚƵĂůŽďůŝŐĂƚŝŽŶ͘
^ŝŶĐĞƌĞůǇ͕
;WƌŽũĞĐƚ ǆĞĐƵƚŝǀĞͿ
ĐĐ͗ŽŶƚƌĂĐƚĚŵŝŶŝƐƚƌĂƚŽƌ
ϴ

>ĞƚƚĞƌŽĨ,hŽŵŵŝƚŵĞŶƚĨŽƌ
DŝƐĐĞůůĂŶĞŽƵƐ^ĞƌǀŝĐĞŐƌĞĞŵĞŶƚƐ
/ŶĚĞĨŝŶŝƚĞĚƵƌĂƚŝŽŶͬŝŶĚĞĨŝŶŝƚĞƋƵĂŶƚŝƚǇĐŽŶƚƌĂĐƚƐ

Z^WKEEd͛^h^/E^^>ddZ,

ĂƚĞ
ZĞŐŝŽŶĂů,hŽŽƌĚŝŶĂƚŽƌ
KĨĨŝĐĞŽĨ,hWƌŽŐƌĂŵƐ
dŚĞhŶŝǀĞƌƐŝƚǇŽĨdĞǆĂƐ^ǇƐƚĞŵ
ϮϬϭtĞƐƚ^ŝǆƚŚ^ƚ͕͘ZŽŽŵ͘ϭϰϬ
ƵƐƚŝŶ͕dĞǆĂƐϳϴϳϬϭ
Z͗,ŝƐƚŽƌŝĐĂůůǇhŶĚĞƌƵƚŝůŝǌĞĚƵƐŝŶĞƐƐWůĂŶĨŽƌ;WƌŽũĞĐƚdŝƚůĞ
WƌŽũĞĐƚ EƵŵďĞƌ͗
ĞĂƌ͗
/ŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞƌĞƋƵŝƌĞŵĞŶƚƐŽƵƚůŝŶĞĚŝŶƚŚĞƐƉĞĐŝĨŝĐĂƚŝŽŶƐĞĐƚŝŽŶ͞,hWĂƌƚŝĐŝƉĂƚŝŽŶWƌŽŐƌĂŵ͕͟/ĂŵƉůĞĂƐĞĚ ƚŽ
ĨŽƌǁĂƌĚƚŚŝƐ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶĂƐĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨŽƵƌƉƌŽƉŽƐĂůŝŶĐŽŶŶĞĐƚŝŽŶ ǁŝƚŚ ǇŽƵƌ ŝŶǀŝƚĂƚŝŽŶ ĨŽƌ ƌĞƋƵĞƐƚ
ĨŽƌƉƌŽƉŽƐĂůƐ͕ƌĞĨĞƌĞŶĐŝŶŐWƌŽũĞĐƚEƵŵďĞƌ
͘
/ŚĂǀĞƌĞĂĚĂŶĚƵŶĚĞƌƐƚĂŶĚdŚĞhŶŝǀĞƌƐŝƚǇŽĨdĞǆĂƐ^ǇƐƚĞŵWŽůŝĐǇŽŶhƚŝůŝǌĂƚŝŽŶŽĨ,ŝƐƚŽƌŝĐĂůůǇhŶĚĞƌƵƚŝůŝǌĞĚ ƵƐŝŶĞƐƐĞƐ
;,hƐͿ͘
'ŽŽĚ&ĂŝƚŚĨĨŽƌƚǁŝůůďĞ ĚŽĐƵŵĞŶƚĞĚ ďǇĂƚǁŽͲƉĂƌƚ,h ^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ;,^WͿ ƉƌŽĐĞƐƐ͘ WĂƌƚŽŶĞ;ϭͿŽĨƚŚĞ,^W
ƐƵďŵŝƐƐŝŽŶǁŝůůƌĞĨůĞĐƚƐĞůĨͲƉĞƌĨŽƌŵĂŶĐĞǁŝƚŚƚŚĞĂƉƉƌŽƉƌŝĂƚĞƐĞĐƚŝŽŶƐĐŽŵƉůĞƚĞĚƉĞƌƚŚĞŝŶƐƚƌƵĐƚŝŽŶƐŝŶKƉƚŝŽŶKŶĞŽĨ
ƚŚĞ ,^W YƵŝĐŬ ŚĞĐŬůŝƐƚ ůŽĐĂƚĞĚ ŽŶ ƉĂŐĞ ϭϬ ŽĨ dŚĞ hŶŝǀĞƌƐŝƚǇ ŽĨ dĞǆĂƐ ǆŚŝďŝƚ , WŽůŝĐǇ ŽŶ hƚŝůŝǌĂƚŝŽŶ ŽĨ ,ŝƐƚŽƌŝĐĂůůǇ
hŶĚĞƌƵƚŝůŝǌĞĚƵƐŝŶĞƐƐĞƐ;,hƐͿ͘
Ɛ ƚŚĞ ƐĐŽƉĞ ŽĨ ǁŽƌŬͬƉƌŽũĞĐƚ ŝƐ ĚĞĨŝŶĞĚ ƵŶĚĞƌ ƚŚŝƐ /ͬ/Y ĐŽŶƚƌĂĐƚ͕ ƉĂƌƚ ƚǁŽ ;ϮͿ ŽĨ ƚŚĞ ƉƌŽĐĞƐƐ ǁŝůů ƌĞƋƵŝƌĞ Ă ƌĞǀŝƐĞĚ
,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶ;,^WͿĂŶĚƚŚĞ'ŽŽĚ&ĂŝƚŚĨĨŽƌƚǁŝůůďĞĚŽĐƵŵĞŶƚĞĚƉĞƌŝŶƐƚƌƵĐƚŝŽŶƐŝŶƚƚĂĐŚŵĞŶƚ;ƉĂŐĞ ϭϲͲ
ϭϳͿ ĂŶĚKƉƚŝŽŶdŚƌĞĞŽĨƚŚĞ,^WYƵŝĐŬŚĞĐŬ>ŝƐƚ͘dŚĞƌĞǀŝƐĞĚ,h^ƵďĐŽŶƚƌĂĐƚŝŶŐWůĂŶǁŝůůďĞƐƵďŵŝƚƚĞĚƚŽƚŚĞ,h
ŽŽƌĚŝŶĂƚŽƌƉƌŝŽƌƚŽĞǆĞĐƵƚŝŽŶŽĨĞĂĐŚĐŽŶƚƌĂĐƚƉƌŽĐĞƐƐ͘ŽĐƵŵĞŶƚĂƚŝŽŶŽĨƐƵďĐŽŶƚƌĂĐƚĞĚǁŽƌŬǁŝůůďĞ ƉƌŽǀŝĚĞĚǁŝƚŚ
ĞĂĐŚƉĂǇƌĞƋƵĞƐƚ͘
^ŝŶĐĞƌĞůǇ͕
WƌŽũĞĐƚǆĞĐƵƚŝǀĞ
ĐĐ͗WƌŽũĞĐƚDĂŶĂŐĞƌ

ϵ
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+8%6XEFRQWUDFWLQJ3ODQ +63 
48,&.&+(&./,67

While this HSP Quick Checklist is being provided to merely assist you in readily identifying the sections of the HSP form that you will need to
complete, it is very important that you adhere to the instructions in the HSP form and instructions provided by the contracting agency.
,I\RXZLOOEHDZDUGLQJDOORIWKHVXEFRQWUDFWLQJZRUN\RXKDYHWRRIIHUXQGHUWKHFRQWUDFWWRRQO\7H[DVFHUWLILHG+8%YHQGRUVFRPSOHWH

Section 1 - Respondent and Requisition Information
Section 2 a. - Yes, I will be subcontracting portions of the contract.
Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors.
Section 2 c. - Yes
Section 4 - Affirmation
GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b.
,I\RXZLOOEHVXEFRQWUDFWLQJDQ\SRUWLRQRIWKHFRQWUDFWWR7H[DVFHUWLILHG+8%YHQGRUVDQG1RQ+8%YHQGRUVDQGWKHDJJUHJDWH
SHUFHQWDJHRIDOOWKHVXEFRQWUDFWLQJZRUN\RXZLOOEHDZDUGLQJWRWKH7H[DVFHUWLILHG+8%YHQGRUVZLWKZKLFK\RXGRQRWKDYHD
continuous contract LQSODFHIRUPRUHWKDQILYH  \HDUVmeets or exceeds WKH+8%*RDOWKHFRQWUDFWLQJDJHQF\LGHQWLILHGLQWKH
$JHQF\6SHFLDO,QVWUXFWLRQV$GGLWLRQDO5HTXLUHPHQWVFRPSOHWH

Section 1 - Respondent and Requisition Information
Section 2 a. - Yes, I will be subcontracting portions of the contract.
Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors
and Non-HUB vendors.
Section 2 c. - No
Section 2 d. - Yes
Section 4 - Affirmation
GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b.
,I \RX ZLOO EH VXEFRQWUDFWLQJ DQ\ SRUWLRQ RI WKH FRQWUDFW WR 7H[DV FHUWLILHG +8% YHQGRUV DQG 1RQ+8% YHQGRUV RU RQO\ WR 1RQ+8%
YHQGRUVDQGWKHDJJUHJDWHSHUFHQWDJHRIDOOWKHVXEFRQWUDFWLQJZRUN\RXZLOOEHDZDUGLQJWRWKH7H[DVFHUWLILHG+8%YHQGRUVZLWKZKLFK
\RXGRQRWKDYHDcontinuous contract LQSODFHIRUPRUHWKDQILYH  \HDUVdoes not meet or exceed WKH+8%*RDOWKHFRQWUDFWLQJDJHQF\
LGHQWLILHGLQWKH$JHQF\6SHFLDO,QVWUXFWLRQV$GGLWLRQDO5HTXLUHPHQWVFRPSOHWH

Section 1 - Respondent and Requisition Information
Section 2 a. - Yes, I will be subcontracting portions of the contract.
Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors
and Non-HUB vendors.
Section 2 c. - No
Section 2 d. - No
Section 4 - Affirmation
GFE Method B (Attachment B) - Complete an Attachment B for each of the subcontracting opportunities you listed in Section 2 b.
,I\RXZLOOQRWEHVXEFRQWUDFWLQJDQ\SRUWLRQRIWKHFRQWUDFWDQGZLOOEHIXOILOOLQJWKHHQWLUHFRQWUDFWZLWK\RXURZQUHVRXUFHV
LHHPSOR\HHVVXSSOLHVPDWHULDOVDQGRUHTXLSPHQW FRPSOHWH

Section 1 - Respondent and Requisition Information
Section 2 a. - No, I will not be subcontracting any portion of the contract, and I will be fulfilling the entire contract with my own resources.
Section 3 - Self Performing Justification
Section 4 - Affirmation

*Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service, to include under the same contract for a specified period of time. The
frequency the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or
more contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into "new"
contracts.

ϭϬ
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+8%6XEFRQWUDFWLQJ3ODQ +63 

In accordance with Texas Gov't Code 2161.252, the contracting agency has determined that subcontracting opportunities are probable under this contract. Therefore,
all respondents, including State of Texas certified Historically Underutilized Businesses (HUBs) must complete and submit this State of Texas HUB Subcontracting
Plan (HSP) with their response to the bid requisition (solicitation).

NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov’t Code §2161.252(b).
The HUB Program promotes equal business opportunities for economically disadvantaged persons to contract with the State of Texas in accordance with the goals
specified in the 2009 State of Texas Disparity Study. The statewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.13 are:
x

11.2 percent for heavy construction other than building contracts,

x

21.1 percent for all building construction, including general contractors and operative builders' contracts,

x

32.9 percent for all special trade construction contracts,

x

23.7 percent for professional services contracts,

x

26.0 percent for all other services contracts, and

x

21.1 percent for commodities contracts.

$JHQF\6SHFLDO,QVWUXFWLRQV$GGLWLRQDO5HTXLUHPHQWV
In accordance with 34 TAC §20.14(d)(1)(D)(iii), a respondent (prime contractor) may demonstrate good faith effort to utilize Texas certified HUBs for its
subcontracting opportunities if the total value of the respondent's subcontracts with Texas certified HUBs meets or exceeds the statewide HUB goal or the agency
specific HUB goal, whichever is higher. When a respondent uses this method to demonstrate good faith effort, the respondent must identify the HUBs with which it
will subcontract. If using existing contracts with Texas certified HUBs to satisfy this requirement, only the aggregate percentage of the contracts expected to be
subcontracted to HUBs with which the respondent does not have a continuous contract* in place for more than five (5) years shall qualify for meeting the HUB
goal. This limitation is designed to encourage vendor rotation as recommended by the 2009 Texas Disparity Study.

In accordance with 34 TAC §20.13(d)(1)(D)(iii), the goals below are the applicable goals for the University of Texas Administration only.

Other Services Goal – 26%
x
x

x
x
x
x

Responses for Special Trades construction shall submit a HUB Subcontracting Plan (HSP) that meet the Good Faith Effort
(GFE) prescribed in Method B, Attachment B. See instructions for Option Three on the HSP Quick Check List. No other
Good Faith Effort method will be accepted.
Responses for Miscellaneous Services Agreements for indefinite duration/indefinite quantity is a two (2) part process:
1. Submit a Letter of HUB Commitment (page 9) and a GFE described in Option Four.
2. Submit a revised HSP prior to the execution of each contract process as described in Option Three of the Quick
Check List.
Respondents shall submit a completed HSP to be considered responsive. Failure to submit a completed HSP shall result in
the bid, proposal or other expression of interest to be considered non-responsive.
Respondents who intend to self-perform all of their work shall submit an HSP for Self Performance HSP as described in
Option Four.
Prime Contractor Progress Assessment Report (PAR) shall be submitted with each request for payments as a condition of
payment.
Acceptable documentation of the GFE include fax, email or certified letter.

SECTION 1: 5(6321'(17$1' 5(48,6,7,21 ,1)250$7,21
D

Point of Contact:

 State of Texas VID #: 
Phone #:___________________________

E-mail Address:

Fax #______________________________

Respondent (Company) Name: 

E Is your company a State of Texas certified HUB?
F Requisition #:

<HV

1R

Bid Open Date:

(mm/dd/yyyy)

ϭϭ
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Enter your company's name here:

Requisition #: 







SECTION 2: 5(6321'(17 V68%&2175$&7,1* ,17(17,216



After dividing the contract work into reasonable lots or portions to the extent consistent with prudent industry practices, and taking into consideration the scope of work
to be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what portions of work, LQFOXGLQJ
FRQWUDFWHGVWDIILQJJRRGVDQGVHUYLFHVZLOOEHVXEFRQWUDFWHG. Note: In accordance with 34 TAC §20.11, a "Subcontractor" means a person who contracts with
a prime contractor to work, to supply commodities, or to contribute toward completing work for a governmental entity.
D Check the appropriate box (Yes or No) that identifies your subcontracting intentions:
-Yes, I will be subcontracting portions of the contract. (If Yes, complete Item b of this SECTION and continue to Item c of this SECTION.)
-No, I will not be subcontracting any portion of the contract, and I will be fulfilling the entire contract with my own resources, including employees, goods and
services. (If No, continue to SECTION 3 and SECTION 4.)
E List all the portions of work (subcontracting opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract
you expect to award to Texas certified HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).
HUBs
Item #



Subcontracting Opportunity Description

3HUFHQWDJH RIWKH FRQWUDFW
H[SHFWHGWREH VXEFRQWUDFWHGWR
+8%VZLWKZKLFK\RXGRQRWKDYH
D FRQWLQXRXVFRQWUDFW  LQSODFH
IRUPRUHWKDQILYH   \HDUV

Non-HUBs

3HUFHQWDJH RIWKH FRQWUDFW
H[SHFWHGWREH VXEFRQWUDFWHGWR
+8%VZLWKZKLFK\RXKDYH D
FRQWLQXRXVFRQWUDFW  LQSODFHIRU
PRUH WKDQILYH   \HDUV

Percentage of the contract
expected to be subcontracted
to non-HUBs.





























































































































































Aggregate percentages of the contract expected to be subcontracted:

(Note: If you have more than fifteen subcontracting opportunities, a continuation sheet is available online at https://www.comptroller.texas.gov/purchasing/vendor/hub/forms.php).

F Check the appropriate box (Yes or No) that indicates whether you will be using ŽŶůǇ Texas certified HUBs to perform Ăůů of the subcontracting opportunities
you listed in SECTION 2, Item b.
-Yes (If Yes, continue to SECTION 4 and complete an "HSP Good Faith Effort - Method A (Attachment A)" for ĞĂĐŚof the subcontracting opportunities you listed.)
-No (If No, continue to Item d, of this SECTION.)
G Check the appropriate box (Yes or No) that indicates whether the aggregate expected percentage of the contract you will subcontract ǁŝƚŚdĞǆĂƐĐĞƌƚŝĨŝĞĚ,hƐ
with which you ĚŽ ŶŽƚ have a ĐŽŶƚŝŶƵŽƵƐ ĐŽŶƚƌĂĐƚ* in place with for ŵŽƌĞ ƚŚĂŶ ĨŝǀĞ ;ϱͿ ǇĞĂƌƐ, ŵĞĞƚƐ Žƌ ĞǆĐĞĞĚƐ the HUB goal the contracting agency
identified on page 1 in the "ŐĞŶĐǇ^ƉĞĐŝĂů/ŶƐƚƌƵĐƚŝŽŶƐͬĚĚŝƚŝŽŶĂůZĞƋƵŝƌĞŵĞŶƚƐ."
-Yes (If Yes, continue to SECTION 4 ĂŶĚcomplete an "HSP Good Faith Effort - Method A (Attachment A)" for ĞĂĐŚof the subcontracting opportunities you listed.)
-No (If No, continue to SECTION 4 ĂŶĚcomplete an "HSP Good Faith Effort - Method B (Attachment B)" for ĞĂĐŚof the subcontracting opportunities you listed.)
*Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more
contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into "new"
contracts.

ϭϮ
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Enter your company's name here:



Requisition #: 





SECTION 2: 5(6321'(17 V68%&2175$&7,1*,17(17,216(CONTINUATION SHEET)






This page can be used as a continuation sheet to the HSP Form’s page 2, Section 2, Item b. Continue listing the portions of work (subcontracting
opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract you expect to award to Texas certified HUBs,
and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).
HUBs
Item #

Non-HUBs

3HUFHQWDJH RIWKH FRQWUDFW
3HUFHQWDJH RIWKH FRQWUDFW
H[SHFWHGWREH VXEFRQWUDFWHGWR H[SHFWHGWREH VXEFRQWUDFWHGWR
+8%VZLWKZKLFK\RXKDYH D
+8%VZLWKZKLFK\RXGRQRWKDYH
D FRQWLQXRXVFRQWUDFW  LQSODFH FRQWLQXRXVFRQWUDFW  LQSODFHIRU
PRUH WKDQILYH   \HDUV
IRUPRUHWKDQILYH   \HDUV

Subcontracting Opportunity Description

3HUFHQWDJHRIWKHFRQWUDFW
H[SHFWHGWREHVXEFRQWUDFWHG
WRQRQ+8%V































































































































































































































































































Aggregate percentages of the contract expected to be subcontracted:

+636(&7,21
&RQWLQXDWLRQ6KHHW 
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Enter your company's name here:



Requisition #: 





SECTION 3: 6(/) 3(5)250,1* -867,),&$7,21

,I \RX UHVSRQGHG 1R WR 6(&7,21  ,WHP D \RX PXVW FRPSOHWH WKLV 6(&7,21 DQG FRQWLQXH WR 6(&7,21   If


you 

responded "No" to SECTION 2, Item a, in the space provided below ĞǆƉůĂŝŶ ŚŽǁ your company will perform the entire contract with its own employees, supplies,
materials and/or equipment.

SECTION 4: $)),50$7,21
As evidenced by my signature below, I affirm that I am an authorized representative of the respondent listed in SECTION 1, and that the information and
supporting documentation submitted with the HSP is true and correct. Respondent understands and agrees that, if awarded any portion of the requisition:
x

The respondent will provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor for the awarded
contract. The notice must specify at a minimum the contracting agency's name and its point of contact for the contract, the contract award number, the
subcontracting opportunity they (the subcontractor) will perform, the approximate dollar value of the subcontracting opportunity and the expected percentage of
the total contract that the subcontracting opportunity represents. A copy of the notice required by this section must also be provided to the contracting agency's
point of contact for the contract no later than ten (10) working days after the contract is awarded.

x

The respondent must submit monthly compliance reports (Prime Contractor Progress Assessment Report - PAR) to the contracting agency, verifying its
compliance with the HSP, including the use of and expenditures made to its subcontractors (HUBs and Non-HUBs). (The PAR is available at
https://www.comptroller.texas.gov/purchasing/docs/hub-forms/ProgressAssessmentReportForm.xls).

x

The respondent must seek approval from the contracting agency prior to making any modifications to its HSP, including the hiring of additional or different
subcontractors and the termination of a subcontractor the respondent identified in its HSP. If the HSP is modified without the contracting agency's prior approval,
respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up to and including debarment from all
state contracting.

x

The respondent must, upon request, allow the contracting agency to perform on-site reviews of the company's headquarters and/or work-site where services
are being performed and must provide documentation regarding staffing and other resources.

Signature

Printed Name

5HPLQGHU

Title

Date
(mm/dd/yyyy)

If you responded "Yes" to SECTION 2, Items c or d, you must complete an "HSP Good Faith Effort - Method A (Attachment A)" for each of
the subcontracting opportunities you listed in SECTION 2, Item b.

If you responded "No" SECTION 2, Items c and d, you must complete an "HSP Good Faith Effort - Method B (Attachment B)" for each of
the subcontracting opportunities you listed in SECTION 2, Item b.

ϭϰ


HSP Good Faith Effort - Method A (Attachment A)

5HY



Enter your company's name here:



Requisition #: 





IMPORTANT : If you responded "Yes" to 6(&7,21  ,WHPV F RU G of the completed HSP form, you must submit a completed "HSP Good Faith Effort Method A (Attachment A)" for each of the subcontracting opportunities you listed in 6(&7,21,WHPE of the completed HSP form. You may photo-copy this
page or download the form at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/hub-sbcont-plan-gfe-achm-a.pdf

SECTION A-1: 68%&2175$&7,1*23325781,7<
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are completing
the attachment.
Item Number:

Description:

SECTION A2: 68%&2175$&7256(/(&7,2N
List the subcontractor(s) you selected to perform the subcontracting opportunity you listed above in SECTION A-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Employer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that you
use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at
http://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code "" signifies that the company is a Texas certified HUB.
7H[DV9,'RUIHGHUDO(,1
&RPSDQ\1DPH

7H[DVFHUWLILHG+8%



<HV



$SSUR[LPDWH
'ROODU$PRXQW

'RQRWHQWHU6RFLDO6HFXULW\1XPEHUV
,I\RXGRQRWNQRZWKHLU9,',(,1
OHDYHWKHLU9,',(,1ILHOGEODQN

([SHFWHG
3HUFHQWDJHRI
&RQWUDFW

1R



$

%

<HV

1R



$
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<HV

1R



$
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<HV
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$
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$

%

5(0,1'(5 As specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisition, you are required to

provide notice as soon as practical to DOOthe subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opportunity they (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten (10) working days after the
contract is awarded.
3DJHRI $WWDFKPHQW$ 
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HSP Good Faith Effort - Method B (Attachment B)
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Enter your company's name here:



Requisition #: 





IMPORTANT If you responded Noto 6(&7,21  ,WHPVFand G of the completed HSP form, you must submit a completed "HSP Good Faith Effort Method B (Attachment B)" for HDFKof the subcontracting opportunities you listed in 6(&7,21  ,WHP E of the completed HSP form. You may photo-copy this
page or download the form at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/hub-sbcont-plan-gfe-achm-b.pdf..

SECTION B-1: 68%&2175$&7,1* 23325781,7Y
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are
completing the attachment.
Item Number:

Description:

SECTION B2: 0(1725 3527(*( 352*5$0
If respondent is participating as a Mentor in a State of Texas Mentor Protege Program, submitting its Protege (Protege must be a State of Texas certified HUB) as a
subcontractor to perform the subcontracting opportunity listed in 6(&7,21%, constitutes a good faith effort to subcontract with a Texas certified HUB towards that
specific portion of work.
Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protege.
-Yes (If Yes, continue to SECTION B-4.)
-No / Not Applicable (If No or Not Applicable, continue to SECTION B-3 and SECTION B-4.)

SECTION B3: 127,),&$7,21 2) 68%&2175$&7,1* 23325781,7<
When completing this section you MUST comply with items a, b, c and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and
trade organizations or development centers about the subcontracting opportunity you listed in SECTION B-1. Your notice should include the scope of work,
information regarding the location to review plans and specifications, bonding and insurance requirements, required qualifications, and identify a contact person.
When sending notice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available
online at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/HUBSubcontractingOpportunityNotificationForm.pdf
Retain supporting documentation (i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to
the trade organizations or development centers is considered to be "day zero" and does not count as one of the seven (7) working days.
D Provide written notification of the subcontracting opportunity you listed in SECTION B-1, to three (3) or more Texas certified HUBs. Unless the contracting agency
specified a different time period, you must allow the HUBs at least seven (7) working days to respond to the notice prior to you submitting your bid response to the
contracting agency. When searching for Texas certified HUBs and verifying their HUB status, ensure that you use the State of Texas' Centralized Master Bidders
List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at http://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code ""
signifies that the company is a Texas certified HUB.
E List the WKUHH  7H[DVFHUWLILHG+8%Vyou notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the company's Texas Vendor
Identification (VID) Number, the date you sent notice to that company, and indicate whether it was responsive or non-responsive to your subcontracting
opportunity notice.
&RPSDQ\1DPH





7H[DV9,'

'DWH1RWLFH6HQW

'RQRWHQWHU6RFLDO6HFXULW\1XPEHUV

PPGG\\\\ 









'LGWKH+8%5HVSRQG"

<HV

1R

<HV

1R

<HV

1R

F Provide written notification of the subcontracting opportunity you listed in SECTION B-1 to two (2) or more trade organizations or development centers in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. Unless the contracting agency specified a
different time period, you must provide your subcontracting opportunity notice to trade organizations or development centers at least seven (7) working days prior to
submitting your bid response to the contracting agency. A list of trade organizations and development centers that have expressed an interest in receiving notices
of subcontracting opportunities is available on the Statewide HUB Program's webpage at https://www.comptroller.texas.gov/purchasing/vendor/hub/resources.php
GList WZR  WUDGH RUJDQL]DWLRQV RU GHYHORSPHQW FHQWHUV you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the date
when you sent notice to it and indicate if it accepted or rejected your notice.
'DWH1RWLFH6HQW

7UDGH2UJDQL]DWLRQVRU'HYHORSPHQW&HQWHUV

:DVWKH1RWLFH$FFHSWHG"

PPGG\\\\ 





<HV

1R





<HV

1R

3DJHRI $WWDFKPHQW% 
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Enter your company's name here:



Requisition #:





6(&7,21%
68%&2175$&725 6(/(&7,21



Enter the item number and description of the subcontracting opportunity you listed in 6(&7,21,WHPEof the completed HSP form for which you are completing
the attachment.
D Enter the item number and description of the subcontracting opportunity for which you are completing this Attachment B continuation page.
Item Number:



Description:

E List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in 6(&7,21%. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that
you use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at
http://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code "" signifies that the company is a Texas certified HUB.
7H[DV9,'RUIHGHUDO(,1
&RPSDQ\1DPH

7H[DVFHUWLILHG+8%

$SSUR[LPDWH
'ROODU$PRXQW

'RQRWHQWHU6RFLDO6HFXULW\1XPEHUV
,I\RXGRQRWNQRZWKHLU9,',(,1
OHDYHWKHLU9,',(,1ILHOGEODQN

([SHFWHG
3HUFHQWDJHRI
&RQWUDFW
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F If any of the subcontractors you have selected to perform the subcontracting opportunity you listed in 6(&7,21%is QRWa Texas certified HUB, provide written
justification for your selection process (attach additional page if necessary):

5(0,1'(5As specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisition, you are required to provide

notice as soon as practical to DOO the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opportunity it (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten (10) working days after the
contract is awarded.
3DJHRI $WWDFKPHQW%
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HUB Subcontracting Opportunity Notification Form

In accordance with Texas Gov't Code, Chapter 2161, each state agency that considers entering into a contract with an expected value of $100,000 or more shall, before the
agency solicits bids, proposals, offers, or other applicable expressions of interest, determine whether subcontracting opportunities are probable under the contract. The state
agency I have identified below in Section B has determined that subcontracting opportunities are probable under the requisition to which my company will be responding.
34 Texas Administrative Code, §20.14 requires all respondents (prime contractors) bidding on the contract to provide notice of each of their subcontracting opportunities to at
least three (3) Texas certified HUBs (who work within the respective industry applicable to the subcontracting opportunity), and allow the HUBs at least seven (7) working days to
respond to the notice prior to the respondent submitting its bid response to the contracting agency. In addition, at least seven (7) working days prior to submitting its bid response
to the contracting agency, the respondent must provide notice of each of its subcontracting opportunities to two (2) or more trade organizations or development centers (in Texas)
that serves members of groups (i.e., Asian Pacific American, Black American, Hispanic American, Native American, Woman, Service Disabled Veteran) identified in Texas
Administrative Code, §20.11(19)(C).
We respectfully request that vendors interested in bidding on the subcontracting opportunity scope of work identified in Section C, Item 2, reply no later than the date and time
identified in Section C, Item 1. Submit your response to the point-of-contact referenced in Section A.

SECTION A

35,0(&2175$&725 6,1)250$7,21

Company

State of Texas VID #:

Name:

Phone #:

Point-of-Contact:

Fax #:

E-mail Address:

SECTION B &2175$&7,1*67$7($*(1&<$1'5(48,6,7,21,1)250$7,21
Agency Name:
Point-of-Contact:

Phone #:

Requisition #:

Bid Open Date:
(mm/dd/yyyy)

SECTION C 68%&2175$&7,1*23325781,7<5(63216('8('$7('(6&5,37,215(48,5(0(176$1'5(/$7(',1)250$7,21
1. Potential Subcontractor’s Bid Response Due Date:
If you would like for our company to consider your company’s bid for the subcontracting opportunity identified below in Item 2,
we must receive your bid response no later than

on
Central Time

.
Date (mm/dd/yyyy)

In accordance with 34 TAC §20.14, each notice of subcontracting opportunity shall be provided to at least three (3) Texas certified HUBs, and allow the HUBs at least
seven (7) working days to respond to the notice prior to submitting our bid response to the contracting agency. In addition, at least seven (7) working days prior to us
submitting our bid response to the contracting agency, we must provide notice of each of our subcontracting opportunities to two (2) or more trade organizations
or development centers (in Texas) that serves members of groups (i.e., Asian Pacific American, Black American, Hispanic American, Native American, Woman,
Service Disabled Veteran) identified in Texas Administrative Code, §20.11(19)(C).
(A working day is considered a normal business day of a state agency, not including weekends, federal or state holidays, or days the agency is declared closed
by its executive officer. The initial day the subcontracting opportunity notice is sent!provided to the HUBs and to the trade organizations or development centers
is considered to be "day zero" and does not count as one of the seven (7) working days.)

2. Subcontracting Opportunity Scope of Work:

3. Required Qualifications:

- Not Applicable

4. Bonding/Insurance Requirements:

- Not Applicable

5. Location to review plans/specifications:

- Not Applicable

ϭϴ
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This form must be completed and submitted to the contracting agency each month to document compliance with your HSP.
Contract/Requisition Number:

Object Code: 

Date of Award:








Contracting Agency/University Name:
State of Texas VID #: 

Contractor (Company) Name:


Phone #: 

Point of Contact:
Reporting (Month) Period:

Total Amount Paid this Reporting Period to Contractor: $

-

Report HUB and Non-HUB subcontractor information
When verifying subcontractors' HUB status, ensure that you use the State of Texas’ Centralized Master Bidders List (CMBL) - Historically Underutilized (HUB)

Directory Search located at: http://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp.






Texas
certified HUB

Subcontractor’s Name

(Yes or No)

HUB status code “A” signifies that the company is a Texas certified HUB.

Texas VID or federal EIN 
Do not enter Social Security
Numbers. If you do not know their
VID / EIN, leave their VID / EIN
field blank.





Total Contract $
Total $ Amount Paid
Total Contract $
Amount from HSP this Reporting Period Amount Paid to Date
with Subcontractor
to Subcontractor
to Subcontractor


Object Code
(Agency Use Only)
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