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Speaker Agreement
[for use on campus outside of the classroom]
This Agreement is entered into by and between Texas Woman’s University for and on behalf of Name of TWU Department/College/School/Program (“TWU”), and Name of Speaker (“Speaker”).  TWU and Speaker shall be collectively referred to hereinafter as the “Party” or “Parties.”
1) ENGAGEMENT:
Day/Date:   						Time: 			__________________
Location:____________________			Virtual Link: (if applicable)_________________
Topic:  [detailed description of performance or activity] (the “Performance”)______________________
2) OBLIGATIONS OF SPEAKER:
a. Speaker will provide all technical requirements, plans, ideas and program content to TWU in advance for TWU approval and will notify TWU of any requested changes with reasonable notice. TWU retains sole control of the program format; however, Speaker is responsible for the means, manner and method by which the Performance is performed. Speaker will be present at the location of the engagement with sufficient time in advance of the Performance to complete technical arrangements and set-ups.
b. Speaker will conduct all activities in a manner that does not endanger any person lawfully thereon.  Speaker further agrees to abide by all TWU, local and state regulations, laws, ordinances and policies applicable to the Performance including without limitation prohibitions related to tobacco use, alcohol and other drugs. In TWU’s sole discretion, if Speaker does not appear to be in suitable condition to perform, TWU may cancel this Agreement with no liability on the part of TWU.
c. Speaker shall have the right to have souvenir programs or other souvenir items sold with the understanding that sales tax will be calculated and retained by The Speaker for remittance.  Speaker will also retain 25% of Gross Sales, Gross Sales defined as the total less sales tax of 8.25%.  All merchandise inventory will be counted before and after all sales by the Speaker’s representatives and settlement will occur immediately after the inventory check out is finished.  Speaker representatives will not sell merchandise. Any intent to sell souvenir programs or other souvenir items must be communicated to and approved by TWU in writing at least ten (10) days prior to the Performance.
d. Speaker agrees that TWU is not subject to any agreements Speaker may have with sponsors or underwriters, and Speaker must notify TWU of any such encumbrances applicable to Speaker or the Performance for TWU approval in TWU’s sole discretion.  Additionally, Speaker shall be solely responsible for compliance with any performance fees, rules, regulations or responsibilities required by any organization or any agreement to which Speaker may be bound, including any license or royalty agreements, or actors union or guild requirements applicable to Speaker and Speaker’s Performance.
e. To ensure the highest quality of services and to identify any potential conflicts of interest, Speaker agrees to provide a current resume or curriculum vitae (CV) upon TWU request. TWU reserves the right to review such materials to confirm compliance with institutional policies and applicable regulations. Failure to provide the requested documentation may result in the termination or modification of this Agreement at TWU’s discretion.
f. Speaker grants TWU permission to use the name, photo and likeness of Speaker in all Performance event promotions. Speaker agrees not to make reference to TWU in any of its future promotional material without TWU’s prior written authorization.
g. It is specifically agreed that Speaker, in fulfilling the terms and conditions of this Agreement, is acting as an independent contractor and not as an agent or employee of TWU.  As such, Speaker will be responsible for reporting or paying any taxes associated with the Performance.  The Parties agree that the doctrine of “respondeat superior” will not apply. 
h. Speaker represents and warrants that (a) Speaker has the full power and authority to enter into and fulfill its obligations under this Agreement; (b) Speaker has all intellectual property rights necessary to enter into and perform its obligations under this Agreement; (c) TWU shall have the right to receive the Performance and use the Recordings as described herein without any restriction or obligation to any other person or entity; and Speaker
i. Speaker certifies, to the best of their knowledge and belief, that no member of the TWU Board of Regents, nor any employee of TWU, has a direct or indirect financial interest in Speaker or in the transaction that is the subject of the Agreement.
j. Speaker is responsible for any resulting claims arising out of the Performance, including without limitation, claims of breach of intellectual property laws, claims of defamation or slander, or any other claim which results from the Performance or the content thereof.
k. Speaker shall indemnify, defend, and hold harmless TWU and its regents, trustees, officers, faculty, students, employees, agents and their respective successors, heirs and assigns (the “Indemnitees”), against any liability damage, loss, or expense (including reasonable attorneys’ fees and expenses of litigation) incurred by or imposed upon any of the Indemnitees in connection with any claims, suits, actions, demands or judgments arising out of any theory of liability (including without limitation actions in the form of tort, warranty, or strict liability, whether related to intellectual property rights or the lack thereof, and regardless of whether the action has any factual basis) concerning any aspect of the Performance, or with regard to any use of the Recordings transmitted to Speaker.
l. Speaker may not subcontract any portion of the Performance absent TWU’s written permission.  Speaker must ensure that any TWU-approved subcontractor is bound by terms and conditions substantially similar to those in this Agreement.
m. Speaker acknowledges that pursuant to Texas Education Code, Section 44.034, Speaker must notify TWU if Speaker, or an owner or operator of Speaker if Speaker is a business entity, has ever been convicted of a felony, with such notification to include a general description of the conduct that resulted in the felony conviction.  Speaker will submit to a criminal background check if requested by TWU.
n. Speaker will obtain and maintain in force for the duration of this Agreement and any extensions thereof, at Speaker's sole expense, all insurance required by the laws of the State of Texas.
o. Speaker will not record the Performance, such restriction to include photographs, audio recordings and video recordings.
p. If Speaker creates, receives from or on behalf of TWU, or has access to TWU’s data, records or record systems may contain data protected or made confidential or sensitive by applicable laws (collectively, the “Sensitive University Data”), Speaker warrants that Speaker will: (1) hold Sensitive University Data in strict confidence and will not use or disclose Sensitive University Data except as permitted or required by this Agreement, required by applicable laws, or otherwise authorized by TWU in writing; and (2) safeguard Sensitive University Data according to reasonable administrative, physical and technical standards that are no less rigorous than the standards by which Speaker protects Speaker’s own confidential information.  Speaker will also abide by additional mandatory confidentiality and security compliance requirements with respect to Sensitive University Data subject to applicable laws.
3) OBLIGATIONS OF UNIVERSITY:
a. TWU will provide the facility for the engagement. Additional facilities and equipment may be provided as agreed in writing by TWU.  TWU does not warrant the facilities in any way including without limitation fitness for any particular purpose.
b. TWU may photograph and may record the Performance in any manner, with such photos and any audio and video recordings (altogether the “Recordings”) being the sole property of TWU; however, TWU will provide Speaker a digital copy of the Recordings at Speaker’s request for their own personal (non-commercial) use. Speaker hereby agrees that all rights in the Recordings shall irrevocably, exclusively, unconditionally, and perpetually belong to TWU and that such rights are freely assignable by TWU. The Recordings may be used by TWU directly or indirectly for any purpose, including without limitation advertising and promotional purposes, in any manner, and at any time TWU desires. Speaker agrees to release TWU and the Indemnitees from any and all claims, demands of causes of action for libel, defamation, invasion of privacy or right of publicity, infringement of copyright or violation of any other right arising out of or relating to any utilization of the Recordings.
c. TWU may charge attendees for admission at its sole option, and no additional compensation will be due to Speaker in the event TWU receives any revenue as a result of the Performance.
4) COMPENSATION:
a. The total amount to be paid to Speaker under this Agreement shall not exceed: $__________inclusive of all associated expenses including travel, food, and lodging. Speaker will be responsible for reporting or paying any taxes associated with the compensation as described herein.  (In the event Speaker is not receiving compensation under this Agreement, Speaker hereby agrees that the Performance provides beneficial exposure for the Speaker, which is good and valuable consideration for this Agreement.)
b. No deposits or advance payments can be made prior to the engagement due to restrictions on the expenditure of TWU funds. Payment shall be made in accordance with Texas Government Code Chapter 2251.  
c. Performance by TWU under the Agreement may be dependent upon the appropriation of funds from federally funded programs and/or by the Texas State Legislature.  In the event a curtailment of federally funded programs occurs, or in the event state appropriations are unavailable, TWU may provide written notice to Speaker and terminate this Agreement without further duty or obligation. Speaker acknowledges that appropriation of funds is beyond the control of TWU.
d. Speaker agrees to submit to TWU a written invoice for payment after services are rendered. 
e. Pursuant Texas Education Code Section 51.9335(c), acceptance of funds under this Agreement subjects Speaker to the authority of the Texas State Auditor’s Office, or any successor agency (collectively, “Auditor”), to conduct an audit or investigation in connection with the compensation provided to Speaker under this Agreement. Speaker agrees to cooperate with the Auditor in the conduct of the audit or investigation, including without limitation providing all records requested.
f. [bookmark: _heading=h.3zie2oj08clj]Pursuant to Section 231.006, Texas Family Code, Speaker certifies that Speaker is not ineligible to receive payments under the Agreement and acknowledges that the Agreement may be terminated, and payment may be withheld if this certification is or becomes inaccurate.
g. [bookmark: _heading=h.bzgydklzgk3z]Speaker certifies that upon the date Speaker executes this Agreement, the Speaker is not delinquent in payment of any State of Taxes corporate franchise taxes. 
h. [bookmark: _heading=h.bpu0uuenmi06]Pursuant to Sections 2107.008 and 2252.903 of Texas Government Code, Speaker agrees that any payments owing to Speaker under the Agreement may be applied directly toward any debt or delinquency that Speaker owes the State of Texas or any State of Texas agency regardless of when it arises, until such debt or delinquency is paid in full.
5. ADDITIONAL TERMS AND CONDITIONS
a. The dispute resolution process provided for in Chapter 2260 and the related rules adopted by the Texas Attorney General pursuant to Chapter 2260 will be used by TWU and Speaker to attempt to resolve any claim for breach of contract made by Artist that cannot be resolved in the ordinary course of business. The parties specifically agree that (i) neither the execution of this Agreement by TWU nor any other conduct, action or inaction of any representative of TWU relating to the Agreement constitutes or is intended to constitute a waiver of TWU’s or the state's sovereign immunity to suit; and (ii) TWU has not waived its right to seek redress in the courts. 
b. Neither this Agreement, nor any rights or obligations hereunder are assignable or transferable unless TWU and Speaker agree in writing, which such consent will not be unreasonably withheld. Any assignment not made in conformity with this provision will be wholly void and ineffective for all purposes.
c. This Agreement supersedes all prior agreements, written or oral, between Speaker and TWU and will constitute the entire Agreement and understanding between the parties with respect to the subject matter hereof. This Agreement and each of its provisions will be binding upon the parties and may not be waived, modified, amended or altered except in writing signed by TWU and Speaker.
d. [bookmark: _heading=h.o4y0fxavx0cr]TWU and Speaker agree that this Agreement does not form a joint venture or partnership. 
e. Nothing in this Agreement, express or implied, is intended to or shall confer upon any other third-party any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
f. TWU may terminate this Agreement for any reason by providing Speaker with ten (10) days prior written notice. In no event will termination give rise to any liability on TWU’s part including, but not limited to, Speaker’s claims for compensation for anticipated profits, unabsorbed overhead or interest on borrowing.
g. [bookmark: _heading=h.q68tu9pu8yd7]Pursuant to Texas Government Code Chapter 2271, if this Agreement has a value of $100,000 or more that is to be paid wholly or partly from public funds of TWU, and if Speaker is a company, other than a sole proprietorship, with ten (10) or more full-time employees, Speaker affirmatively states that it does not boycott Israel and will not boycott Israel during the term of this Agreement.  In this paragraph, the terms “company” and “boycott Israel” shall have the meanings described in Texas Government Code §808.001. Speaker acknowledges this Agreement may be terminated and payment withheld if either certification is or becomes inaccurate.  If Speaker meets an exemption, it shall provide TWU written notice of what that exemption is at the time the Agreement is made.
h. Under §2155.0061, Texas Government Code, Speaker certifies that the individual or business entity named in the Agreement is not ineligible to receive the specified Agreement and acknowledges that the Agreement may be terminated, and payment withheld if this certification is inaccurate.
i. [bookmark: _heading=h.1jz6k9garc91]If applicable, Speaker affirmatively states that it will comply with the requirements of Texas Health and Safety Code, § 161.0085(c), which prohibits requiring a customer to provide any documentation certifying the customer ’s COVID-19 vaccination or post-transmission recovery on entry to, to gain access to, or to receive service from the business.
j. Pursuant to Texas Government Code §2276, if this Agreement has a value of $100,000 or more to be paid wholly or partly from public funds of TWU, and if Speaker is a company, other than a sole proprietorship, with ten (10) or more full-time employees, Speaker affirmatively states it does not boycott energy companies and will not boycott energy companies during the term of this Agreement.  In this paragraph, the terms “company” and “boycott energy companies” shall have the meanings described in Texas Government Code §809.001. Speaker acknowledges this Agreement may be terminated and payment withheld if either certification is or becomes inaccurate.  If Speaker meets an exemption, it shall provide TWU written notice of what that exemption is at the time the Agreement is made.
k. [bookmark: _heading=h.huhwwfd57et1]Pursuant to Texas Government Code Chapter 2274, if this Agreement has a value of $100,000 or more to be paid wholly or partly from public funds of TWU, and if Speaker is a company, other than a sole proprietorship, with ten (10) or more full-time employees, Speaker represents and warrants that it (a) does not have a practice, policy, guidance, or directive that discriminates against a firearm entity or firearm trade association; and (b) will not discriminate during the term of the contract against a firearm entity or firearm trade association.
l. [bookmark: _heading=h.8lhtwsrddi64]As required by Texas Government Code Section 2252.152, Speaker warrants that Speaker is not a company prohibited under Section 2252.152 or identified by (1) the Texas Comptroller as a company with business operations in Sudan; (2) the Texas State Pension Review Board as a company with business operations in Iran; or (3) the Texas Comptroller as a company known to have contracts with, or known to provide supplies or services to, a foreign terrorist organization.  Excepted from this prohibition are companies the United States government affirmatively declares to be excluded from its federal sanctions regime relating to Sudan, Iran or foreign terrorist organizations.  Speaker acknowledges this Agreement may be terminated and payment withheld if this certification is or becomes inaccurate.
m. Pursuant to Texas Governor Executive Order 48, Speaker certifies that Speaker or any of its holding companies or subsidiaries, if applicable, is not: (1) listed in Section 889 of the 2019 National Defense Authorization Act (NDAA); or (2) listed in Section 1260H of the 2021 NDAA; or (3) owned by the government of a country on the U.S. Department of Commerce’s foreign adversaries list under 15 C.F.R. § 791.4; or (4) controlled by any governing or regulatory body located in a country on the U.S. Department of Commerce’s foreign adversaries list under 15 C.F.R. § 791.4.  Speaker acknowledges this Agreement may be terminated and payment withheld if this certification is or becomes inaccurate.
n. The parties agree to comply with applicable state and federal rules governing non-discrimination, equal opportunity and affirmative action.
o. [bookmark: _heading=h.fi2svrkyniut]TWU 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.  Speaker acknowledges that contracting information (as defined in Section 552.003(7) of the Government Code) created or exchanged between the parties during the performance of this Agreement may be subject to required public disclosure.  Nothing in this Agreement will be construed to prohibit disclosure of any information arising under the Agreement, including the Agreement itself, to the extent that such disclosure is required by law or valid order of a court or other governmental authority.
[bookmark: _heading=h.9lzupptzx096]If the total amount paid to Speaker under this Contract by TWU equals one hundred thousand dollars ($100,000.00) or more, Speaker must: (1) preserve all contracting information related to the Agreement as provided by the records retention requirements applicable to TWU for the duration of the Agreement; (2) promptly provide to TWU any contracting information related to the Agreement that is in the custody or possession of Speaker on request of TWU; and (3) on completion of the Agreement, either: (A) provide at no cost to TWU all contracting information related to the Agreement that is in the custody or possession of Speaker; or (B) preserve the contracting information related to the Agreement as provided by the records retention requirements applicable to TWU.
[bookmark: _heading=h.hue0g0jjh3zo]As required by the TPIA, Speaker hereby acknowledges the following: “The requirements of Subchapter J, Chapter 552, Government Code, may apply to this contract and the contractor or vendor agrees that the contract can be terminated if the contractor or vendor knowingly or intentionally fails to comply with a requirement of that subchapter.”
In addition to the possible termination of the Agreement, Speaker acknowledges that failure to comply with the TPIA may also negatively affect Speaker’s eligibility to enter into future contracts with TWU.
p. [bookmark: _heading=h.vzjpvc6yle07]If Speaker is a corporation, partnership, or limited liability company, Speaker warrants, represents, covenants, and agrees that Speaker is duly organized, validly existing and in good standing under the laws of the state of its incorporation or organization and is duly authorized and in good standing to conduct business in the State of Texas, that Speaker 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 Speaker has been duly authorized to act for and bind Speaker.
q. Speaker agrees that it will comply with all federal, state or local laws or regulations applicable to Speaker’s performance under the Agreement. Speaker also agrees that pursuant to Texas Education Code §51.9335(h), in any agreement for the acquisition of goods or services to which TWU is a party, any provision required by applicable law to be included in the agreement is considered to be part of the agreement whether or not the provision appears on the face of the agreement or if the agreement contains any provision to the contrary.
r. [bookmark: _heading=h.bcragk3mds1s]In the event of pandemic, epidemic, viral outbreak, health crisis, or other emergency (“Emergency”), TWU may, at its sole discretion, implement new or modified health and safety procedures in order to protect the health and safety of the TWU community. In the event of Emergency, Speaker agrees to adhere to all such procedures and related directives from TWU when entering onto and performing services on TWU’s campus. 
s. [bookmark: _heading=h.gvadjjuk8twk]Any delay or failure in the performance by either Party under the Agreement shall be excused if and to the extent caused by the occurrence of a Force Majeure. For purposes of the Agreement, Force Majeure means a cause or event that is not reasonably foreseeable or otherwise caused by or under the control of the Party claiming Force Majeure, including without limitation acts of God, fires, floods, explosions, riots, wars, hurricane, terrorism, governmental acts, injunctions, labor strikes, pandemics that prevent the Party from furnishing the materials or equipment, and other like events that are beyond the reasonable anticipation and control of the Party affected, despite such Party’s reasonable efforts to prevent, avoid, delay, or mitigate the effect of such acts, events or occurrences, and which events or the effects thereof are not attributable to a Party’s failure to perform its obligations under this Agreement.  
t. No covenant or condition of the Agreement may be waived except by written consent of the waiving Party. Forbearance or indulgence by one Party in any regard shall not constitute a waiver of any other covenant or condition to be performed by the other Party under this Agreement.
u. [bookmark: _heading=h.34un4c7cqyso]This Agreement shall be governed and interpreted under the laws of the State of Texas; and venue in any action brought hereunder shall be in Denton County, Texas.
v. The fact that a particular provision in this Agreement is held under any applicable law to be void or unenforceable in no way affects the validity of other provisions, and this Agreement will continue to be binding on the parties.
w. All applicable laws, regulations, and TWU policies and procedures relative to conduct on TWU premises shall govern the services provided under this Agreement.

The person signing below on behalf of TWU and the Guest Lecturer warrants that he/she has the authority to execute this Agreement according to its terms. 

[bookmark: _heading=h.1v8cgqqtgkkk]TEXAS WOMAN’S UNIVERSITY  					SPEAKER
By:  								By:					
Name:  __________________________				Name:  __________________________
Title:  ___________________________ 				Title:  ___________________________
Date: __________________________				Date: __________________________
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