
SECOND AMENDMENT 
TO 

CONTRACT FOR PUBLIC RELATIONS AND TRADE RELATIONS 
REPRESENTATION SERVICES-JAPAN AND REPUBLIC OF KOREA MARKETS 

REGION 
BETWEEN 

CMGRJ> JAPAN INC. 
AND THE 

OFFJCR OF THE GOVERNOR, ECONOMIC DEVELOPMENT AND TOURISM 

T ms SECOND AMENDMENT to the Contract for Public Relations and Trade Relations 
Representation Services ("Second Amendment") is made and entered into by ru1d between the 
Office of the Governor, Economic Developme;:nl and Tourism Office, hereinafter referred tu as 
"OOG," and CMGJU> Japan Inc., hereinafter refened to as "Contractor." OOG and Contractor 
nrc hereinafter referred to collectively as the "Parties ." 

INDUCEMENTS 

WHEREAS, the OOG and Contractor agreed to an<l executed a Contract fol' Public Relat ions and 
Trade Reltttions Representation Services, hereinaf'ter refetTcd to as the "Original Contract," fm 
the initial contract period of October I, 20 14 through August 31, 201 5; and 

WHEREAS, the Original Contrnct was previously amended on January I 5, 2015 to reflect the 
Contractor's change of legal name; and 

WHEREAS, the OOG intends that the Original Contract be renewed for an additional l 2 months 
in accordance witl1 Section A. J .3 of the Original Contract to cover the period from September 1, 
201 5 through August 3 l, 201 6 with a correspond ing increase in the contract total; and 

W1rnR1<~As, the Parties intend to create a new contract consisting of the provisions of this 
Second Amendment to the Contract for Public Relations and Trade Relatious Representation 
Services and the remaining wichanged provisions of the Original Contract as previously 
amended. 

Now THEREFORE, in consideration of the mutual the inducements, mutual covenants and 
conditions herein, the Pa11ies agree tts follows: 

SECTION 1. CHANGE OF CONTRACT TERM 

1.1 Contract Term. Contract Term. "The Parties agree to amend the Original Contract, Section 
A. 1.2, Term of the Contract, to read as follows: 

Section 4.1.2. Term of the Contract. 

The term of the contract shall be October 1, 2014 through August 31, 2016, with 
the First Perfomrnnce Period being October 1, 2014 through August 31, 2015, 
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und the Second Performance Period being September 1, 2015 through August 
31, 2016, subject to the rcncw1:1l and extension provisions below. 

SECTCON 2. CHANGE OF CONTRACT TOTAL 

2.1 Contract Tota l. The Parties agree to amend the Original Con1ract, Section AJ. l, 
Contract Total, to read as follows: 

Section A.3.1 . Contract Total. 

a. The total payment during the First Performance Period of this Contract 
(October l, 2014 through August 31, 2015) shall not exceed the sum of Two 
Hundred Seventy-Nine Thousand Five Hundred Dollars ($279,500). 

b. The total payment during the Second Performance Period of this Contract 
(September I, 2015 through August 31, 2016) shall not exceed the sum of 
Two Hundred Seventy-Nine ·Thousand Five Hundred Dollars ($279,500). 
The Monthly Service Fee during the Second Perf<mnance Period shall not 
exceed Fifteen Thousand Five-Hundred Dollors ($15,500) per month. 

c. Any incrcase(s) in the contrncl amount for any given performance period as 
a result of increases in fund ing shall require an amendment to the Contract 
pursuant to Section A. l. 5, which will specify the new line item amount and 
contract total. 

SECl'JON 3. ENTJRE AGRF.EM ENT 

The entire agreement between the OOG and Contractor consists of the provisions of this 
Second Amendment and the remaining unchanged provisions of the Original Contract as 
previously amended. No prior agreement or understanding, oral or otherwise, of the Parties or 
their agents will be valid or enforceable unless embodied in this contract. To the extent of any 
conflict between this Second Amendrnent and the Original Contract, the terms of this Second 
Amendment control and supersede over any prior or contemporaneous understandings, agreements, 
promises, representations, terms and conditions, both oral and written. 

0 FFlCE OF THE G OVERNOR CMGRP J APAN INC. 

~-~c~"?--
Ch ief of Staff or Dcsignec S2i~7~ 

Country Representative, Japan 

Date:_~_O~L 2.0 Is;-
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FIRST AMENDMENT TO 
CONTRACT FOR PUBLIC RELATIONS AND TRADE RELATIONS REPRESENTATION SERVICES 

JAPAN AND REPUBLIC OF KOREA MARKETS REGION 
BETWEEN THE 

OFFICE OF THE GOVERNOR, ECONOMlC DEVELOPMENT AND TOURISM DIVlSION 
AND 

CMGRP JAPAN INC. 

THIS FIRST AlVffiNDMENT TO CONTRACT FOR PUBLIC RELATIONS Al'ID TRADE RELATIONS 
REPRESENTATION SERVlCES ("Amendment") is made and entered into by and between the Office of 
the Governor of Texas, Economic Development Division, hereinafter refen-ed to as "the Agency," 
and CMGRP Japan lnc. (formerly Weber Shandwick Worldwide, lnc.), hereinafter referred to as 
"Contractor." The Agency and Contractor are hereinafter referred to collectively as the "Parties." 
The Parties severally and collectively have agreed, and by the execution hereof, are bound to the 
mutual performance of the obligations described. 

INDUCEMENTS 

WHEREAS, the Agency and Contractor agreed to and executed a Contract for Public Relations and 
Trade Relations Representation Services on or about October I, 2014, hereinafter referred to as the 
"Original Contract"; and 

WHEREAS, Contractor changed its corporate name to CMGRP Japan Inc. effective January 1, 20 15; 
and 

WHEREAS, Contractor's change of name has no impact on the Original Contract and CMGRP Japan 
Inc. has performed, and will continue to perform, all of its obligations under the Original Contract; 
and 

WHEREAS, the Parties intend to create a new contract consisting of the new amended and or modified, 
altered, excised or added terms, conditions and/or mutual covenants of this FIRST AMENDMENT TO 
CONTRACT FOR PUBLIC RELATIONS AND TRADE RELATIONS REPRESENTATION SERVICES and the 
remaining unchanged provisions of the Original Contract. 

Now THEREFORE, in consideration of the mutual the inducements, mutual covenants and conditions 
herein, the Parties agree as follows: 

SECTION 1. CHANGE OF LEGAL NAME 

1.1 The Contract is amended by substituting Contractor' s former name, Weber Shandwick 
Worldwide, Jnc., and/or any abbreviations or derivations thereof, with Contractor's new 
legal name, CMGRP Japan Inc., wherever it appears in the Contract. 

1.2 CMGR.P Japan Inc. by its execution of this Fm.ST AMENDMENT TO CONTRACT FOR PUBLIC 
RELATIONS AND TRADE RELATIONS REPRESENTATION SERVICES, hereby ratifies the Contract 
and all transactions with Agency effected prior to the date of this Amendment, and 
agrees that the rights and obligations of Parties in respect thereto are unaffected by the 
change of legal name, and shall be governed by the terms of the Contract as amended. 



1.3 This Amendment accomplishes a legal change of name only. Jn accordance with Section 
A.4.11 of the Original Contract (Change of Name), no rights or obligations of the Pa11ies 
arc aITcctcd and no other tenns or conditions of the Contract arc hereby changed. 

SECTION 2. ENTIRE AGHEEMENT 

The entire agreement between the Agency and Contractor consists of the new amended and/or 
modified, altered, excised or added tenns, conditions aml/or mutual covenants of this FIRST 
AMENDMENT TO CONTRACT FOR PUBLIC RELATIONS ANO TRADE R ELATIONS R EPRESENTATION 

SERVICES and the remaining unchanged provisions of the Original Contract. No other amendment, 
agreement or understanding, oral or otherwise, of the Parties or their agents as to the subject matter 
of the Contract will be valid or enforceable unless embodied in the Agreement. 

AGENCY CONTRACTOR 

Hitoshi Shioya 
Country Representative, Japan 
CMGRP Japan Inc. 



CONTRACT FOH PURLIC R ELATIONS AND TRADE RELATfONS REPRES ENTATI O SERVfCES 

JAPAN AND REPUBLIC OF KOREA MARKETS RF.GTON 

llF.TWEEN 

WEBER SHANDWICK 

AND THE 

OFFICE OF TH E GOVERNOR 

ECONOMIC DEVELOPMENT AND TOURISM DIVISION 

State of Texas 

County of Travis 

A.l DESCRIPTION AND REQUIREMENTS 
---

A.1.1 Description of Services Required 

The O ffice of the Governor, Economic Development and Tourism Division (OOG) and Weber 
Shandwick (Contractor) hereby contract and agree that Contractor shall conduct a comprehensive 
and strategic Travel and Touri sm public relations and marketing campaign that full y integrates 
consumer, media, travel trade, and meetings market activities in the primary and secondary target 
markets of the Japan and Republic of Korea Market s Service Region. The campaign shall create a 
responsible, accurate, and posi tive image of Texas, ·while effecti vely marketing and promoti ng the 
state as a premier travel destination in. the primary target markets and secondary markets in the Japan 
and Republ ic of Korea Markets Service Region, as designated by OOG. The Contractor shall 
imp lement, oversee, and measure all acti vities vvithin the primary and secondary target markets of 
the Japan and Republic of Korea Markets Service Region. 

A.1.2 Term of the Contract 

The term of the contract sha ll be October 1, 2014, through August 3 1, 201 5, subject lo the renewal 
and extension provisions below. 

A.1.3 Renewal and Extension Options 

a. Contract Renewals - The Contrac t may be renewed for two (2) additional twelve t 12) month 
periods, provided both parties agree in writing to do so, prior to the expiration date. 

I. Subject to the availability of funds, OOG and the Contractor may mutually agree to renew the 
performance period of the contract by extending the expiration date for a maximum renewal 
of two (2) additional twelve (1 2) month periods. OOG will exercise its option to renew the 
performance period by providing the Contractor with a written advance noti ce of intent to 
renew the performance period of the contract. In the v11ritlen advance notice of intent, OOG 
w ill state the proposed total per formance period of the contract. OOG will follow the written 
advance notice of intent with a written contract amendment which, when agreed upon in 
writing by both parties, will extend the expi rati on date o f the performance period. The 



I. Upon receipt of written notice to terminate, the Contrnctor shall prompt ly discontilluc all 
services affected (unless the notice directs otherwise) and shal l deliver or otherwise make 
available to OOG, all data, drawings, specificati ons, reports, estimates, s11mniarics, and such 
other information and materials as may have been occumulatecl by the Contractor in performing 
this Contract, whether completed or in process. 

2. Upon termination, OOG may take over the work and pursue the same to completion by contract 
with another party or otherwi se. 

3. The Contractor will be required to reimburse OOG for any additional costs incurred as a result 
of the default. 

c. No Liability Upon Termination. If the Contract is terminated for any reason, the OOG and the 
State of Texas shall not be liable to Contractor for any damages, claims, losses, or any other 
amounts arising from or related to any such termination. Howeve1:, Contractor may be entitled to 
the remedies provided in Government Code, Chapter 2260. 

A.1.5 Amendments aud Changes 

Any amendment or change to the contract performance req uirements whether by modification or 
supplement, must be accomplished by a formal contract amendment signed and approved by and 
between the duly authorized representatives of the Contractor and OOG. Neither party to this 
Contract will be bound by any oral statements, contracts, or representations contrary to the writte11 
contract requirements and terms and conditions. 

A.1.6 Definitions 

A. Acceptable Quality Level: The level of perform ance of requested services below which the 
contract will not be paid or damages may be assessed. 

B. Advertising Eq uivalency Value: Cost to the Contractor to make paid media placements of key 
messages on actual per-line cost for the publicity generated or other method per medium as 
agreed upon by the OOG. 

C. Buyer FAM (Familiarization) Tour: A complimentary or reduced rate travel prngram for 
qualifi ed travel lratle representati ves (e.g. tour operators, travel agents, receptive tour operators, 
meetings and incentive plunners, or other buyers) that includes some or all of the following: 
complimentary or reduced rate transporta tions, accommodation, attractions, adm issions, and 
meals. A buyer lour is designed to acq uaint participant s with specific Texas trnvel destinations 
or suppliers to increase the participants ' knowledge of the Texas tourism product a11d lo 
encoi1rage them to develop and/or expand travel packages to Texas. Buyer FAM Tours usually 
lasl between four ( 4) and seven (7) calendar clays and ustmlly include 11111lli plc Texas citi es. 
Buyer FAM Tours may be individual or group tours. 

D. Convention and Visitors Bureau (CYB): A local organization supported by hotel/motel 
occupancy taxes, government budget allocations, private memberships or a combination of any 



travel indus try partners wit h key representatives of targeted media for the purpose or generating 
positive media coverage about Texas and travel to Texas. A media mission may include other 
promot ional or special events and is usual lY. conducted withi n a specific geographic market 
during a brief period of time and can include multiple destinat ions. 

0 . M onthly Service Fee: T he fi rm , fi xed monthly fee OOG will pay the Contractor to fully 
compensate the Contrnctur for the costs o f all of the Contractor's in-house services and expenses 
required to complete work under I his Contract. Such expe11ses include: all labor (e.g., all agency 
account service tillle; project and account management, direction, supervision, and coordination; 
wri ti ng an d edi ting of newsletters, speeches, news releases feat ure briefs, print and electronic 
cli ppings scrvii..;cs, press ki ts, social media, etc.; strategic counsel; crisis managelllent; accounting 
and billing; adm inis trati ve support; legal services and fees, clc.; plans and reports; foci lit ics; 
equipment, etc., as required to meet the contract perform ance requirements). The monthly 
service fee also inc ludes all incidental and norma l business operating expenses, such as Jocn l and 
long d istance phone (Jandline and mobile) calls; facsimile; local travel; pnstagc; local courier 
service; internal copying; supplies; materials, parking and other ongoing services performed. 
The m onthly service fee does not include Reimbursables (A. J .6(W)). 

P. Motor Coach: An over-the-road passenger coach or mini -bus with driver that transports buyer 
and media group FAM tour parti cipants and their luggage within the state. 

Q. News RclcHscs: A one or two page printed or electroni c document (with or without photographs 
und captions) or a video describing an aspcct(s) of the T exas travel product sent to the media and 
designed to generate a hard news story placement. News releases may be di stributed via a 
vari ety of means including, but not limited to: mai l, fox , Internet (World Wide Web), satellite 
broadcast; etc. News rele1:1scs may also be referred to as press releases. 

R. Print, Uigital, and Broadcast Publicity: Publicity generated in a printed publication, online, 
digital, social medi a or broadcast (T V or rndio) format. 

S. Pro-Active Contact: Contacts (telephone call , emai l or personal meeting) with key 
representatives of targeted media and/or travel trade pro-actively conducted by the Contrnctor to 
encourage media coverage (media contact) and/or development of travel packages featuring 
Texas travel product (trade contact) . 

T. Product Educational Seminal': An independent destination marketing seminar for pre-qualified 
travel trade in target markets that is designed to inform and educate travel trade sales staff about 
T exas tourism products and services. A product educational seminar may be held in conjunction 
with other special events such as a trade show, sales mission, product launch, marketing or 
promotional event, meal f'unction, reception , etc. Product educational seminars may be 
conducted in conjuncti on with Texas tourism partners or in-market travel industry pm1ners. 

U. Product Launch: An event or series of events designed to present Texas suppliers ' new and/or 
expanded tourism products to retail travel agents, tour operators, group leaders, meeting planners, 
media, etc. in target markets. A product launch may include special events, such as a trade show, 
product seminar, press event, promotional function, meal function, reception, etc. 



FF. Whol esalers: Individuals or companies that accumulate tour packages for sale lo the travel 
industry (i.e. lour guides, and travel agents). 

A. 1. 7 Overview 

a. Economic Impact of Tourism. Tourism benefits Texans. Total direct travel spending in Texas 
in 2013 was $67 bill ion. Travel expenditures generated $4.7 billion in state and local taxes. 
Travel and tourism continues to be one of the largest industries in the slate. Travel and tourism 
directly supported 599,000 Texan jobs in 20 13. 

b. M ission . It is the mission of the OOG Texas Tomism program to enhance and extend local 
economic development effo1ts by marketing Texas as a premier travel destination in domestic, 
out-of -state, and international mm·kcts, generating non-Texan travel to the state creati ng revenues 
and jobs. 

c. P rogram Organization. The OOG Texas Tourism is organized into three interrelated functional 
areas: Travel Research, Advertising, and Public Relations. Each area plays a crit ical role in the 
overall mission to market Texas as a premier travel destination. Collectively, these areas provide 
an integrated and synergistic markeling effort that supports the mission to generate non-Texnn 
travel to the state. 

I . Travel Research provides data and information that identifies key consumer travel patterns 
and trends that drive OOG's tourism marketing activities, determi ning overall marketing 
strategies and key messages, advertising content and placement, selection of markets, and the 
development and evaluation of advertising and marketing programs. The Travel Research 
section also directs important tourism development outreach services, providing Texas 
communities with information and tools needed to develop. tourist atlractions and to 
effectively use tourism as an economic development tool. 

2. Advertising is the OOG's primary tourism marketing tool. Advertising efforts are outsourced 
using a fu ll-service, contracted advertising agency. Most advertising is conducted outside the 
state. Advertising efforts include, but are not limited to: national and international 
advertising in consumer print publications; national cable television; di rect mail; interactive 
media; domestic regional print and broadcast; and travel trade publications. Jn the domestic 
market, OOG uses the highly successful , nationally recognized, and award winning Texas. 
It 's Like a Whole Othel' Country campaign. OOG also uses the Texas "patch" logo trademark 
in both the domestic and international markets (outside of Mexico) to effectively market 
Texas and all of its travel experiences tlu·oughout the world under the umbrella of a single, 
readily recognizable "Texas" travel product. 

The Advertising section also manages OOG's brand and use of its Texas "patch" logo in 
ancillary marketing programs as well as coordinating with an in-market contractor to provide 
lranslation and other services as needed. 

3. The Public Relations and Marketing area conducts tourism public relations activities, both 
domestically and internalionally, to increase travel to the state by marketing and promoting 
Texas as a premier travel destination to consumers, the media, and the travel trade (including 



c. C urrent Marketing Pla n. A copy of OOG's current tourism marketing plan can be obtained al 
www. trnvcl.state. tx.us. The plan includes briefings on each of the primary target markets and 
identifies key target audiences. 

f. T ravel Research Information. OOG's travel research reports and information can also be 
obtained at www.travel.state. tx .us. 

A.2 STATEMENT OF WORK - SERVICE REQUIREMENTS 

A.2.J Marketing and Public Relations Requirements 

OOG s lri vcs 10 use 1hc mos1 innova1ivc and cost-effective marketing programs to raise awareness of 
'l'cxe1s as a premier truvel destination. This is accomplished by aggressively marketing and 
promoting the state 10 consumers. the media, and the travel trade industry (including the meetings 
market). With this in mind . the Contract or shal l have the following goals while providing public 
relations and trade re lations services for OOG to raise awareness on a state, national, and 
international level of Texas as a premier travel destination: 

a. Generate maximum positive press coverage; 
b. Manage all Texas Tourism 1m1rketing cfforls as directed; 
c. Manage Texas Tourism soc ial media promotion in Target Markets HS needed and directed; 
d . Conduct high profile consumer, med ia , and travel trade promotions; 
e. Promote and market Texas as a travel destination to gcnernte qunlificd travel trade and media 

leads for Texas travel industry partners, generate Texas travel packages, and ultimately travel to 
Texas; 

f . Create effective cooperat ive marketing programs that provide for max imum partner participation. 
g. Generate measurable rcsu ll s from p ublic relations nnd marketing efforts including: advertising 

eqniva lcncy value of positive med ia coverage generated, exposure of the Texas travel prod ucl lo 
targeted consumers, and tour product development 

Contractor shall propose target measures to use in evaluating work in reaching the goals. Measures 
will include, but are not limited to : 

a. Dollar value in advertising equivalency of positive media generated by the Contractor; 
b. Number of Consumers reached through promotional activities generated by the Contractor; 
c . Number of leads generated by 1he Contractor; 
d. Number of Texas Travel packages generated, as appropriate per market, by the Contractor. 

A.2.2 Creative Services 

The Contractor shall be responsible for coordinating the production of presentation, promotional and, 
collateral materials, including but not limited to: press releases, collateral, print and digital 
invitations, photographs, mats, filmi ng, editing, equipment rentals, display materials, brochures, as 
required to meet the contract performance requirements. 



b. Travel trade activities may include, but are not necessarily limited to: proactive trade contacts to 
market the Texas travel product; respond to and f'ulfi ll leads; production, storage, und f'ulrillmclll 
of collateral and promotional materials; marketing DVDs; presentat ion~; brochures; pro111otional 
items; newsletters; photographs; slides; translation of materials; r l\M tours; sales missions; trade 
shows; educational seminars; product luunches; promotions; events; etc. 

A.2.6 Response Tracking 

The Contractor shall track and 111ai11tain records of all publicity of all Coutnll:tor-assistcd placements 
promoting Texas tourism within each market. The Contructor shull usc a standard method, approved 
by OOU, lo calculate nnd report the Advertising Equivalcncy Value for all publit:ity gcneratcd. The 
Contrat;tor shall report on the types and amount of media placements generated as spcci ficd in /\.2.4. 

A.2. 7 Plan of Action 

On or before Jw1e I st of each year, the Contractor shall be responsible for development and 
submission of an annual Pl an of Action for the services the Contractor proposes to undertake in all 
markets during the upcoming fi scal year. The Plan of Action shall include the Contractor's 
evaluations and recommendations for all proposed activities and projects, to be undertaken in each 
market, that will most effectively position Texas as a premier travel destination and create market 
awareness of and stimulate interest in travel to Texas among consumers, the media, and the domestic 
and international travel trade. Appropriate market research and plcinning should be conducted and 
provided in order to determine the most effective and cost efficient public relatiolls effort. The Plan 
of Action must include a detailed budget for all proposed projects, activities, services to be 
performed as well as recommendations of specific goals and measurements which demonstrate the 
success of the Plan of Action in meeting the objectives outlined in Section A.2. 1. The Plan of Action 
must be approved by OOG prior to implementati on. Any changes made to the Plan of Action 
throughout the year must be approved by OOG. in writing. 

A.2.8 Marketing Plan 

Upon OOG approval, the Plan of Action will be adopted and serve as the Public Relations and 
Marketing Plan. Contractor shall operate in accordance wi'th an approved, detailed, wrilten 
marketing plan, including budget allocation for using public relations and marketing ucti vities 
(consumer, mediu and trade relations) to market and promote Texas as a premier travel dcstinalion in 
primary target markets and, when necessary, activities in secondary target markets. The Marketing 
Plan ·must mecl or exceed the goals and objectives identified in A.2.1. 

A.2.9 Measurement 

OOG holds the following expectations for execution of work and how it will be performed: 

a. Rcsenrch nnd l'l:rnning. Appropriate market research and plarming should be conducted in 
order to determine lhe most effective and cost-efficient public relations effort. Activities should 
reinforce creative messages and appeal to the targeted audiences. The Contractor shall instigate 



inqumes received and fulfilled during the prior quarter, including the nature of the 
inquiries and a ll o ther pertinent information, and an inventory report of OOG materials on 
hand to fulfill inquiries; 

cl. Response Tracking Hcport - includes a log shl'ct which records all quarterly nnd annual 
media placements genera led d uring the prior quarter, includi ng :d i rcq11ircd media dips; 

c. Subcontrncting Hcnort - u quartt:rly report of all subcontrat:ls awarded during llw 
month, inc luding a listing of each subco111rael mnde w ith I IUHs (incl uding ccrlifit:ation 
number) and non-HUBs, the ar11ou11t o f each subcontract, subcontractor 11nmes and 
addn:sses, and the total dollar value of all subcontracts issued to IIUBs and the total 
dollar vaJuc of all subcontracls issued to non-IIUBs; 

f. Media List - an electronic copy, in a Microsoft Office compatible format or lhe media 
data base the Contractor has used for media relations acti vities under this contract; 

g. Travel Trnde List - an electronic copy, in a Microsof1 Office compatible formal of the 
travel trade data base the Contractor has used for travel trade relations activities under !hi s 
cont ract; 

h. Performance Update - a report, including all n.:levanl figures , Oil the Contractor 's 
progress during the previous quarter toward meeting key contract perform ance slandnrds 
and Contrac tor's evaluations and recommendations for meeting the annual pt.:rfonnance 
standards targets. The report shall include quarterly totals for: 
I. progress toward achieving tour product development goal, including the number of 

packages lo Texas destinations maintained and developed by travel trade businesses; 
2. amount of media value generated; 
3. number o f consumers reached via Contractor generated promotions; 
4. number of pro-active media contacts; and 
5. number of pro-active trade contacts. 

i. Texas Slate Librnr·y J?iJings Report - a repo11 and listing of all work product (e.g., 
brochures, films, recordings, repo11s, documents, etc.) produced under the contract that 
arc subject to filing with the Texas State Library; 

J. C risis Mnnngcmcnt - a report on all crisis management situations that occurred during 
Lhe previous quarter, including an assessment of the actions taken to address the situations 
and speed recovery, the Contractor's evaluations and recommendations for any necessary 
actions or changes to the public relations and marke ting plnn; and 

k. Contrnctor' s Evaluutions and Rccommcnclntious - Contractor' s evaluation on ni l 
services (including a l I work projects and work products) performed under the 
Contractor 's Plan o f Action during the previous quarter and any rccomrnenclntions for 
improvements, including plan revisions and additional services proposed for future 
implementation. 

A.2.10 Annual Report 

On or before September 15th of each year of the contract, !he Contractor shnll submit lo the Director 
of Tourism a written annual report that provides a comprehensive overview of the performance of the 
Contractor 's representation services, including, but not limited Lo, a review of all campaign activities, 
major accomplishments, perfonnancc summaries (including all performance measures), and industry 
awards received. 



b. Upon 000 approval , the Contractor shall complete the project as stated and agreed upon in 
accordance with the approved cost estimate. No purchases or expenses incurred on behalf of 
OOG shall be nrnrkcd up in uny way. 

A.2.14 Postage 

OOG will reimburse the Contracto r fo r the purchase of postage required for fulfillment or other 
operations conducted on behalf of OOG, except !ha! postage required for the Contractor's normal 
business operations shall be included in the monthly service fee. 

A.2.l 5 Crisis Management 

The Contractor shall provide o.n~oing c ris is management services in the Target Markets as needed 
and di rected by OOG. 

A.2.16 Coordination of Efforts 

When appropriate, and as required by OOG, the Contractor shall coordinate activities with other 
OOG contracted firms (e.g ., advertising, research, etc.), other slate agencies and local, regional, and 
state-wide tourism industry associations and organizations involved with or affected by services 
provided under this Contract. 

A.2.17 Subcontractors 

Subcontruclors providi ng scrvit.:cs under this Contract shall meet the same requirements and level of 
experie nce as required of Contractor. No subcontract under this Contract shall relieve Contractor of 
responsibility for e nsuring the req uested services are provided. The Contractor shall not assign its 
rights under this Cllnlraet or delegate the performance of its duties under this Contract without prior 
written approval from the OOG. 

A.3 FINANCIAL MATTERS 

A.3.1 Contract Total 

To tal annual payments during the fi rst performance period of this Cont met shall not exceed the sum 
of Two I lundre<l Seventy-Nine T housand Five Hundred Dollars ($279,500). Total payments for the 
Monthly Service Fee during the first performance period o f this contract slrnll consist of 11 monthly 
payments of Fifteen Thousand Five Hundred Dollars ($ 15,500), and shall not exceed the :mm of One 
Hundred Seventy Thousand foive Hundred Dollars ($ 170,500). Total anm1al paymems for 
Reimbursables during the firs t performance period of this Contract shnll not exceed !he cliffore11cc 
between the total contract amount and the tota l annual payments for the Monthly Service Fee. Any 
increasc(s) in the contract amount for any given performance period as a result of increases in 
funding shal l require an amendmenl to the Contract p11rsua11t to section A. I .5, which wil l specify the 
new line iL<m1 umo unt and ne w contrac t total. 



A.3.7 Acceptance of Work Performed 

All work performed by the Contractor shall be accepted in wri ting by OOG (or designee) before 
paym ent will be approved. Acceptance shall be based upon Contractor 's compliance with all 
contract requirements. 000 will not pay for work which is of poor quality a11<l/or fails to fu lly 
comply with the contract requirements. Should OOG determine the Contractor's work lo be of poor 
qua lity and/or Contractor fails to perform services which comply with the contract requi rements, 
OOG may requi re the Contractor to promptly re-perform the services in conformity with the contract 
requirements, al no cost to OOU, or OOG may refuse to pay for Contractor's work. OOG may 
further require new performance or a wfund in the event that poor qualiiy or unacceptable work is 
discovered after payment has been made. Failure to perform work in compliance with all con lrnct 
requirements may result in termination of the contract for reason of default, in accordance with 
A. I .4(b). 

A.3.8 Invoicing and Paymcnf' 

a. The Contractor shall submit itemized monthly invoices for all services completed, deli vered to 
and accepted by OOG, per the contract requirements. 

b. In voices shall be subm itted once every thirty (30) days. Invoice amounts shall be in U.S. dollars. 
Each invoice shall reference the OOG RFP ff 300-4-1 032. All invoices shall be made payable to 
the Contractor at the address shown on the contract. 

c. Invoices and payment inquiries shall be submitted directed to: 
Accounts.Payable@gov.texas.gov or by mail to: 
Office of the Governor 
Accounts Payable 
P.O. Box 12878· 
Austin, Texas 78711 -2878 

d. Each invoice is subj ect to review and approva l by OO(i before p<iymcnl wi ll be processed. 
Normal payment processing ti me for services which have been completed, del ivered to, and 
approved by OOG is thirty (30) calc11dar days alkr receipt of a valid, uncontested invoice. OOG 
will incur no penalty for late payment if payment is made in thirty (JO) or fewer days from 
receipt of goods or services and an uncontested invoi ce. Payments shall be made consistent with 
Chapter 2251, Texas Goverrunent Code. 

e. The Contractor shall bill and OOG will make payment to the Contractor for approved costs 
incurred in accordance witl1 the fo llowing: 

I . Monthly Services Fee. OOG will pay the monthly service fee, as stated on the State of 
Texas contract. Invo ices for partial month's services shall be pro-rated and paid based upon 
a 30-day work period (month). 

2. ReimbursabJc. A ll purchases made or expenses incurred by the Contractor, on OOG's 
behalf, including those made by the Contractor's subcontractors, shall be billed at net costs. 
OOG will make payment to the Contractor for such reimbursable costs for which OOG has 



or pro ti t analysis required by the State of Texas under this contrac1 or any negotiated subcontract 
or change order and a copy of the cost summary submitted to OOG. The State ofTexris, through 
any of its duly authorized representatives shall have access lo such books, records, tlocumcnts, 
and other evidence fo r the purpose of review, inspection, copying, and/or audit. All such 
information shall be bundled by the parti es in accordm1cc with good business ethics. The 
Contractor shall provide proper focilities within the Swtc of Texas for such access und inspect ion. 
The Contractor shall also follow procedures developed by OOG's audit staff. 

b. The Contractor agrees to include A.3. I I in all its contracts and all subcontracts there under and 
all change orders directly related to project performance. 

c. The Contractor agrees to the disclosure of all information and reports resul1ing from access to 
records pursuant to A.3.11 above to the State of Texas. Where the audit concerns the Contractor, 
the auditing agency will afford the Contractor an oppo1iunity for an audit exit conference and an 
opportunity to comment on the pc1tinent portions of the draft audit report. The final audit report 
wi ll include the written comme11ts, if any, of the audited parties. 

d . Records under A.3.11 above shall be maintained and made available during the entire 
performance period of this cont!'act and unti l four (4) years from date of fina l 000 payment for 
the services provided under this Contract. In addition, those records which relate to any dispute, 
litigation, or the settlement of claims arising out of such performance, or costs or items to which 
an audit exception has been taken, shall be maintained and made available until completion of 
such ac ti on and resolution of al I issues which arise from it, or until the end of the aforementioned 
four (4) year period, whichever is later. 

e. Access to records is not limi1ed to the required retention periods. The authorized representatives 
designated in A.3. 11 shall have access lo records at any reasonable time for as long as the records 
are maintained. 

f. The right of access applies to financial records pertaining to all subcontracts and all subcontract 
change orders and amendments. In addition, this right uf access to all records pertains Lo all 
subcontracts, subcontract change orders and subcontract amendments, to the extent the records 
reasonably relate to subcontractor performance, if there is any indication that fraud, gross abuse, 
or corrupt practices may be involved; or if the subcontract is terminated for default or for 
convenience. 

g. OOG reserves the right to require the reimbursement of any over-payments determined as a result 
of any audit or inspection of records kept by the Contractor on work performed under this 
contract. Reimbursement must be made within lhiii.y (30) business days after receipt of an 
itemized written request from OOG. 

b. The Contractor shall allow such access to the work product ii has created for OOG hereunder as 
may be necessary to enable any new 000 Contractor of Tourism Public Relat ions and Trade 
Relations Representation Services Japan and Republic of Korea Markets Region to accomplish a 
smooth tTansition to the new Contractor. 



A.4.6 Proprietary Right/Copyl'ight· 

Contractor shall not assert rights at common law or in equity or establish any clC:1im to statutory 
copyright in any materi al or info rmation developed in performance of the Contrnct. OOG shall have 
the right Lo use, copyright , reproduce, publish, or distribute any or all of such information and other 
materials without the necessity or obtaining any permission from Contractor and without expense or 
charge. 

A.4. 7 Pntcnt, Trademark, Copyright and Ot her Infringement Claims 

Contractor shall indemnify, save and hold harmless the Slate of Texas from and against claims of 
patent, trademark, copyright, trade secret, or other proprietary ri ghts, violations, or infringements 
arising from the State's or Contractor's use of or acquisition of any services or other items provided 
lo the State of Texas by Contractor or otherwise to which the Slate of Texas has access as a result of 
Contractor's performance under this Contract, provided that the State shall notify Conlractor of any 
such claim within a reasonable time of the State's receiving notice of any such claim. Jf Contractor is 
notified of any claim subject to this section, Contractor shall notify OOG or such claim within five 
(5) business days of such notice. No settlement of any such claim shall be made by Contractor 
without OOG prior written approval. Contractor shall reimburse the State of Texas for any clE1i ms, 
damages, losses, costs, expenses, judgments or any other amounts, including, but not limited to, 
attorneys' fees and court cosls, arising from any such claim. Contractor shal l pay all reasonable costs 
of the State 's counsel and shall also pay costs of multiple counsels, if required to avoid confli cts of 
interest. Contractor represents that it bas determined what licenses, patents and permits arc required 
under this Contract and has acquired all such licenses, patents and permits. 

A.4.8 Ownership of Documents 

All work performed under this Contract shC:1ll become the propc11y of OOG. All property rights, 
including publication rights, to all products developed under this Contract shall be retained by OOG. 
The Contractor shall ensure duplication and dupl ication rights are secured to OOG from all contracts 
and subcontractors, prior to delivery of products to OOG. 0 00 reserves the right to authorize others 
to use, p\.lblish, or reproduce products developed hereunder. The Contractor agrees to hold OOG 
harm less for claims that may arise for infringement related to work under this contract. As this 
contract is terminating, the Contractor shall work cooperatively with 000 and any new contractor to 
which OOG may awC:1rd a new contract in the f-uture so that there is u smooth transition to the new 
contractor. Contractor's fa ilure to secure all required duplication and duplication rights to OOG 
from all contracts and subcontracts, prior to delivery of products, shall be grounds for termination of 
the contract, for reason of default, in accordance with Section A.1.4(b). 

A.4.9 Intellectual Property 

a. Intellectual prope1iy incl\.ldes any discovery or invention for which patent rights may be acquired, 
any photographs, graphic designs, plans, drawings, specifications, computer programs, technical 
reports, operating manuals, or other copyrightable materials, and any other materials in which 
intellectual prope11y rights may be obtained. 

b. OOG shall be the sole owner of intellectual property developed under this Contract. OOG 



c. Contractor is req uired to make any information created or exchanged wi th the State pursuant to 
this Contract, and not otherwise excepted from disclosure under the Texas Public Information 
/\ct, available in a fo rmat that is accessible by the public at no ndditional charge to the Stale. 
Contractor shall retain all such records for a period of fo ur (4) years after the cxpirution of' the 
Contract, or un ti l the OOG or S tate J\uditor 's Office is satisfied tJrnt all audit and li t igation 
matters are resolved, whic hever period is longer. Unless otherwise agreed, the information 
provided shall be in Microsofi Office Word 2007 or o ther formal readable. by Microsoft Office 
Word 2007. 

A.4 .J I C hange of Nnmc 

Contractor shall prompt ly notify 000 of any change of nnme in which it holds this Contract. An 
Addendum to this Contract shall be requ ired upon a change or mu11e which shnll specifically state 
that no o ther terms or condi tions of this Contract arc thereby changed. Contnic tor shall llOt assign 
this Contract pursuant to this Article. 

A.'4.12 Bankruptcy 

Should the Contractor become insolvent, or if the proceedings in bankruptcy should be instituted by 
or agains t the Contractor, the remaining or unexpired pottion of th is Contract shall, at the election of 
000, be terminated. 

A.4.13 Contractor Affirma tions 

Signing this Cont ract v,1ith a false statement is a materi al breach of Contract and shall void the 
Contract, and the Contractor shall be removed from all bid lists. By agreeing to and signing this 
Contract, the Contractor hereby makes the foll owing certi licutions and warranties required by statute: 

a. Delinquent C hild Support Obliga tions: Under Section 23 I .006 of the Texas family Code, the 
Contractor certifies that the individual or business enti ty named in this Contract is not ineligible 
to receive the specified grant , loan, or payment and acknowledges that this Contract may be 
terminated and payment may be w ithheld if this ce1t ification is inaccurate. 

b . Prnhibited Bids and Contracts: Under Section 2155.004 of the Texas Government Code 
(re lating to prohibited bids and cont racts), the Contractor certi fies that the individual or business 
entity named in this Contract is not ineligible to receive the specified Contract and acknowledges 
that this Contract may be terminated and payment withheld if this ecrti ficat ion is inaccurate. 

c. Previous E mployment with the Agency: The Contractor acknowledges and understands that 
Section 2252.901 (as amended) of the Texas Goverrunent Code prohibits the Office of the 
Governor from using state appropriated funds to enter into any employment or consulting 
contract with any individual who has been previously t:mployed, as an employee, by the Agency 
within the past twelve (1 2) months. If lhe Contractor is an individual, the Contractor certifies 
that Section 2252.901 (as amended) of the Texas Government Code docs not prohibit the use of 
state appropriated funds for satisfying the payment obligati ons herein. 



hltps://WW\'\1.sam.g,ov, w hich is incl us ive of the United Slates Treasury's Office ol' Foreign Assets 
Control (OFAC) Specially Designated National (SON) list. 

Con1rac tor cerliiies that it and its principals arc eli gible Lo participate in th is transaction and have 
not been subj ected lo suspension, debarment, or similar ineligibil ity determ ined by any federal, 
state o r local governmental entity and the Contractor is in compl iance with the State of Texas 
statutes and rules relating to procurement and that Contractor is not listed on the federal 
government's ten orism watch list as described in Executive Order 13224. Entities ineligible for 
federal procurement are listed at https://www.sam.gov. · 

m. Environmental Protection: The Contractor shall be in compliance with all applicable standards, 
orders, or regul ations issued pursuant to the mandates of the Clean Air Act and the Federal Water 
Pollution Control Act, as amended. 

n. Hurricane Relief: Texns law prohibits the OOG from awardi ng a contract lo any person who, in 
the past five years, has been convicted of violali ng a federal law or assessed a penalty in 
connecti on with a contr<Jcl involving relief for Ilurricanc Rit fl, Hurricane Kalrina, or any other 
disaster, us defined by section 418 .004 of the Texas Governmei)t Code, occurring aft er 
September 24, 2005. Under section 2155.006 of the Texa~ Government Code, lhe Contractor 
certifies that it is not ine ligible to rece ive the Contract and aclrnowledgcs that the Contract may 
be terminated and payment withheld or rescinded if this ccr1ificalion is inaccurate or fal se. 

o. Executive Head: The OO G may not ente r into a contract with a person who employs a current or 
former Executive Head of a stale agency until four years have passed s ince that person was Lhe 
executive bead of the state agency. Contractor ce1tifics that it does not employ any person who 
was the Executive Head of a state agency in the past four years, and that it is in compliance with 
Texas Government Code, Title 6, St1btit le B, Section 669.003, relating to contracting with 
executive head of a state agency. 

p. T erminated C ontracts: Contractor certifies that it has not had a contract terminated or been 
denied the renewal of any contract for non-comp! iancc with polic ies or regulat ions of uny state or 
federally funded program within the past fi ve (5) years nor is it currently prohibited from 
contracting w ith a governmental agency. If the Contractor docs have such a terminated contract, 
the Contractor shall identify the contract and provide an explanation for the termination. 

q. Deceptive Trade Practices; Unfair Business Practices: The Contractor represents and warrants 
that it has not been the subj ect of allegations of Deceptive Trade Pru<.:ticcs violations under 
Chapter 17 of the Texas Business and Commerce Code, or allegntions of any unfair business 
practice in any administrative hearing or court suit and that the Contractor has not been found lo 
be liable for such practi ces in such proceedings. T he Contractor certifies that it has no officers 
who have served as ofiicers of other entities who have been the subject of allegations of 
D eceptive Trade Practices violations o r allegations of any unfair business practict:s in an 
administrative hearing or court suit, and that such o fficers have not been found to be liable for 
such practices in such proceedings. 



ASSIGNEES, AND/OR DESIGNRES FROM ANY AND ALL LIABILITY, ACTIONS, 
CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEY FEES, AND 
EX PENSES :irising out of, or resulting from any ads u1· omissions of Contractor or its agents, 
employees, suhcontractors, Order l?ulf'ill crs, or suppliers of s ubcontractors in the execution or 
performance of the Coutracl and any Purd1asc Orders issued unde1· th e Contract. THE 
DEFENSE SHALL BE COOHDINATlW UY CONTRACTOR WITH THE OFFICE OF THE 
ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED DEFENJ)ANTS 
IN ANY LA WSUJT AND CONTRACTOR MAY NOT AGR EE TO ANY SETTLEMENT 
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE 
ATTORNEY GENERAL. CONTRACTOR AND THE OOG AGREE TO FURNISH 
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. 

I nfrin gem en ts 

a) CONTRACTOR shall indemnify and hol d ha rmless the State of Texas and OOG, AND/OR 
THETR EMPLOYEES, AGENTS, REPRES ENT A T l YES, CONTRACTORS, ASS IGNEES; 
AND/OR DESIGNEES from any :rnd a ll third party claims invol ving infringement of Unilcd 
States patents , copyrights, trade and service marks, and any other intellcctu nl or· intungiblc 
prope,.ty r'ights in connection with the PERFORMANCES OR AC'J'lONS OF CONTRACTOR 
PURSUANT TO THIS CONTRACT. CONTRACTOR AND OOG AGREE TO J?URN fSH 
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. 
CONTRACTOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING 
ATTORNEYS' FEES. THE DEFENSE SHALL BE COORDINATED BY CONTRACTOR 
WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES 
ARE NAMED DEFENDANTS fN ANY LAWSUIT AND CONTRACTOR MAY NOT 
AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE 
FROM THE OFFICE OF Tlill A rroRNEY GENERAL. 

b) C ontractor shall have no lia hility under lhis section if !he a lleged infringement is caused in 
whole OI' in pH rt IJy: (i) use of th e product or sel'vicc for a purpose or in a manner for which the 
product or service was not designed, (ii) nuy modification made to the protlucl wit hout 
Contractor's wl'iltcn nppl'Ovnl, (iii) any modifications made to the protlucl by the Contractor 
pursuant to OOG's sp ecific instructions, (iv) a ny intellectual property right owned by or 
licensed to OOG, or (v) any use of the product or service by OOG that is not in conformity 
with the terms of any a pplica ble license agreement. 

c) If Contractor becomes aw are of an actua l ur potcutial claim, or OOG provides Contractor 
with notice of an actual or potential claim, Contrnctor may {or in the case of Hll injunclion 
aga inst OOG, shall), at Contractor's sole option ;rnd expense; (i) procure for tl1c OOG the right 
to continue to use the affec1cd portion of the product or service, or (ii) modify or replncc th e 
affected po11ion of the product or service wil h functionally equiva lent or s uperior product or 
service so that OOG's use is non-infl·inging. 

Taxcs/Wol'l{e1·s' C ompensation/Unemployment Insurance - Including Indemn ity 



A.4. 19 No Waiver of Sovereign Imm unify 

The Parties expressly agree that no provision of this Contract is in any way intended lo constitute a 
waiver by the OOG or the State of Texas of any immunities from sui t or from liability that the OOG 
or the State may have by operation of Jaw. 

A.4.20 Scverability 

If any provision of this Contract is construed to be illegal or invalid, such construction wi ll not affect 
the legality or val idi ty of any of its other provisions. The illegal or invalid provision will be deemed 
severable and stricken from the existing language as if it had never been incorporated herein, but all 
other provisions will continue in full force and effect. 

A.4.21 Compliance with Laws; Dealing with Public Servants 

The Contrac;tor must comply with all applicable laws at all times, including, without limitation, the 
fo llowing: (i) Texas Penal Code section 36.02, which prohibits bribery; (ii) Texas Penal Code section 
36.09, which prohibits the offering or conferring of benefits to public servants; and (iii) Texas 
Government Code section 2155.003, which prohibits the chief clerk or any other employee of the 
OOG from having an in terest in, or in any manner being connected with, a contrnct or bid for a 
purchase of goods or services by an agency of the state, or accept from any person to whom a 
contract has been a\.vard ed anything of value or a promise, obligation, or contract for fut me reward or 
compensation. 

The Contractor shall give all notices and comply with all laws and regulations applicable to 
furnishing and performance of this Contract. Except where otherwise express ly required by 
applicable laws and regulations, OOG shall not be responsible for monitoring Contractor's 
compliance. If Contractor performs any work knowing or having reason to know that it is contrary 
to Jaws or regu lations, Contractor shall bear all claims, costs, losses, and damages caused by, arisi ng 
out of, or resulting there from. 

A.4.22 Federal, State, and Local Requirements 

Contractor shall demonstrate on-site compliance with the Federal Tax Reform Act of 1986, Section 
1706, amending Section 530 of the Revenue /\ct of I 978. Contractor is responsible for both federal 
and State unemployment insurance coverage and standard Worker's Compensation insurance 
coverage. Contractor shall comply with all federal and state tax laws and withholding requirements. 
The State of Texas shall not be liable to Contractor or its employees for any Unemployment or 
Workers' Compensation coverage, or federal or state withholding requirements. Contractor shall 
indemnify the State of Texas and shall pay all costs, penalties, or losses resulting from Contractor's 
omission or breach of this Section. 

A.4.23 Drug Free Workplace 

Contractor shall comply with and implement the applicable provisions of the Drug-Free Work Place 
Act of I 988 and any amendments that may hereafter be issued. 



A.4.26 Dispute Resolu tion 

The dispute resolution process provided for in Texas Government Code, Chapler 2260 shall be used 
by OOG and Contractor to reso lve any dispute arising under the Contract. 

T he dispute resolution process provided for in Chapter 2260 shall be used, as further described 
herein, to attempt to resolve a claim for breach of contract asserted by Contrflctor under the Contract. 
If Contraclor's claim for breach of Contract cannot be resolved by the Parties in the ordinary course 
of business, it shall be submitted to the negotiation process provided in Chapter 2260. To initiate the 
process, Contractor shall submit written notice, as requ ired by Chapter 2260, to the OOG in 
accordance with the notice provisions in this Contract. Compli ance by Contractor with Chapter 2260 
is a condition precedent to the ti ling of a contested case proceeding under Chapter 2260. 

The contested case process provided in Chapter 2260 is Contractor's sole and exclusi ve process fo r 
seeking a remedy for an all eged breach of Contract by the 000 if lhe Parti es arc unable to resolve 
their di sputes as described above. 

Compliance with the contested case process provided in Chapter 2260 is a condit ion precedent lo 
seeking consent to sue from the Legislature under Chapter I 07, Civil Practices and Remedies Code. 
Neilher"the execution of the Contract by the OOG nor any other conduct of nny reprcscnlHtive of the 
OOG relating to the Contract shall be considered a waiver of sovereign immunity to suit. 

For al l other specific breach of contract claims or disputes under the Contract, the OOG 11 11d 

Contractor shall first attempt to resolve them through direct discussions in a spirit of mutual 
cooperation. Jf the Pa1ties' altempts to resolve their disagreements through negotiations fail, the 
dispute will be mediated by a mutually acceptable third party to be chosen by the 000 and 
Contractor within fi fteen (1.5) days after written notice by one of them demanding mediation under 
this Section. Contractor shall pay all costs of the mediation unless the OOG in its sole good faith 
discretion, approves its payment of all or part of such costs. By mutual agreement, the OOG and 
Contractor may use a non-binding form of dispute resolution other than mediation. The purpose of 
this Section is to reasonably ensure that the OOG and Contractor shall , in good faith, utilize 
mediation or another non-binding dispute resolution process before pursuing litigation. The OOG 
paiticipation in, or t.he results of: any mediation or other non-binding dispute resolution process 
under this Section or the provisions of this Section shall not be construed as a waiver by the OOG of 
(1) any rights, privileges, defenses, remedies or immunities available lo the OOG as an agency of the 
State of Texas or otherwise avai lable to the OOG; (2) OOG termination rights; or (3) other 
termination provisions or expiration dates of the Contract. 

Notwithstanding any other provision of the Contract to the contrary, unless otherwise requested or 
approved in writing by the 000, Contractor shall continue performance and shall not be excused 
from performance during the period any breach of contract claim or dispute is pending under either 
of the above processes; however, Contract.or may suspend performance during the pendcncy of such 
claim or dispute if Contractor has complied with all provi sions of Section 225 J .051 , Texas 
Government Code, and such suspension of performance is expressly applicable and authorized under 
that law. 



IN WITNESS WHEREOF, the Patties have executed this Contract as of the effective date stated 

above. 

THE STATE OF TEXAS 

qP; (11\~ 
v--

K.ATHYWALT 

CHIEF OF STAFF 

OFFICE OP THE GOVERNOR 

WEBER SHANDWICK 

<]/_$?yc>-
H ITOSHJ SHIOY A ( 

REPRESENTATIVE DIRECTOR AND 

EXECUTIVE VlCE PRESIDENT 

WEBER SHANDWICK 



EXHIBlT B 

Request for P1·oposals No. 300-4-1032 

See attached . 



RFP No. 300-4-1032 
Attachment D 

Compensation Schedule 

MONTHLY SERVICE FEE 

RESPONDENT NAME: 
Hitoshi Shioya 

AUTHORIZED RESPONDENT SIGNATURE: 

DATE: 

QUANTITY UNIT UNl'f PRICE 
Per Month 

BASE J>ERJOD 11 MO $15,500 
10/1/2014 - 8/31/2015 

RENEWAL OPTION 1 12 MO $15,500 
9/1/2-015 - 8/31/2016 


