Contract Number K-1920-108

AGREEMENT FOR CONSULTING SERVICES

This Agreement for Consulting Services (“Agreement”) is made and entered into in the State of
Oklahoma, this day of , 20__, by and between the City of Norman, a municipal
corporation (“City”), and The Gooden Group, Inc. (“Consultant™).

WHEREAS, City desires to hire Consultant to perform certain consulting services specified herein;
and

WHEREAS, Consultant represents that Consultant and/or Consultant’s personnel have the
qualifications and experience to properly perform such services:

NOW, THEREFORE, City and Consultant hereby agree as follows:

1. Scope of Services

Consultant shall furnish City with professional consulting services as more particularly set forth in
the Scope of Services set forth in subpart C of the City of Norman Request for Proposal dated
December 2, 2019, as well as the Scope of Services set forth Consultant’s Responsive Proposal
dated December 16, 2019, both incorporated by this reference in full herein.

2. Method of Performing Services

Subject to the terms and conditions of this Agreement, Consultant may determine the method,
details, and means of performing the services described herein.

3. Standard of Performance

Consultant agrees to undertake and complete these services to conclusion, using that standard of
care, skill, and diligence normally provided by a professional person in performance of similar
consulting services.

4. Nonexclusive Services

This Agreement shall not be interpreted to prevent or preclude Consultant from rendering any
services for Consultant’s own account or to any other person or entity as Consultant in its sole
discretion shall determine. Consultant agrees that performing such services will not materially
interfere with services to be performed for the City.

5. Coordination of Services

All services are to be coordinated with the Chief Communications Officer, subject to the direction
of the City Manager.

6. Place of Work
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Consultant shall perform the services provided for in this Agreement at any place or location and
at such times as the Consultant shall determine.

7. Correction of Errors

Consultant agrees to correct, at its expense, all errors which may be discovered during review of
Consultant’s services. Should Consultant fail to make such correction in a reasonably timely
manner, such correction shall be made by City, and the cost thereof shall be paid by Consultant.

8. Time for Performance

All services performed under this Agreement shall be completed pursuant to the schedule provided
in the Project Completion Schedule attached hereto as Exhibit A and incorporated by this reference
in full herein. City agrees to amend the performance termination date whenever Consultant is
delayed by action or inaction of City and Consultant promptly notifies Manager of such delays.

9. Principal in Charge

Consultant hereby designates Mary Ellen Kilpatrick, as its principal-in-charge and person
responsible for necessary coordination with the Chief Communications Officer.

10. Permits. Licenses. Certificates

Consultant, at Consultant’s sole expense, shall obtain and maintain during the term of this
Agreement, all permits, licenses, and certificates required in connection with the performance of
services under this Agreement, including a City business tax certificate.

11. City’s Responsibility

City shall cooperate with Consultant as may be reasonably necessary for Consultant to perform its
services and agrees to provide direction to Consultant as requested regarding particular project
requirements.

12. Term of Agreement

This Agreement shall begin upon Consultant’s receipt of Notice to Proceed from the City, and
conclude no later than April 30.

13. Termination

a. This Agreement may be terminated by the City if the City notifies the Consultant, in writing, of
the City’s desire to terminate the Agreement. Such termination shall be effective ten calendar days
from the date of mailing of such notice. City agrees to pay Consultant in full for all amounts due
Consultant as of the effective date of termination, including any expenditures incurred on City’s
behalf, whether for the employment of third parties or otherwise.
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b. This Agreement may be terminated by Consultant if Consultant notifies the City Manager, in
writing, of Consultant’s desire to terminate the Agreement. Such termination shall be effective ten
calendar days from the date of delivery or mailing of such notice and only if all assignments
accepted by Consultant have been completed prior to the date of termination.

14. Compensation

a. City agrees to pay Consultant in an amount not to exceed ONE HUNDRED TWELVE
THOUSAND AND NO/100 DOLLARS (8$112,000.00), subject to future appropriation, for services
provided under this Agreement as outlined below:

i) All public relations, marketing, creative and community engagement professional services
professional services (provided by the Gooden Group and its subcontractors, Lindsey +
Asp and Konjo Concepts) . . . . Total $55,000.00:

ii) Social media advertising services (provided by Smirk New Media) . . . Total $37,000.00;

iii) Paid media including any ad buys, printing, mailing or canvassing over the course of the
campaign . . . . Total $20,000.00.

b. The acceptance by Consultant of the final payment made under this Agreement shall constitute
a release of City from all claims and liabilities for compensation to Consultant for anything
completed, finished or relating to Consultant’s services.

c. Consultant agrees that payment by City shall not constitute nor be deemed a release of the
responsibility and liability of Consultant or its employees, subcontractors, agents and sub-
consultants for the accuracy and competency of the information provided and/or services
performed hereunder, nor shall such payment be deemed to be an assumption of responsibility or
liability by City for any defect or error in the services performed by Consultant, its employees,
subcontractors, agents and sub-consultants.

d. Consultant shall provide the Chief Communications Officer with a completed Request for
Taxpayer Identification Number and Certification, as issued by the Internal Revenue Service.

e. If any sales tax is due for services performed by Consultant or materials or products provided to
City by Consultant, Consultant shall pay the sales tax. City shall not reimburse Consultant for sales
taxes paid by Consultant.

15. Method of Payment

a. City agrees to pay Consultant monthly an amount of TWENTY-EIGHT THOUSAND AND
NO/100 DOLLARS ($28,000.00) upon satisfactory completion of the services and upon submission
by Consultant of an invoice delineating the services performed, in a form satisfactory to the City.
The invoice shall identify services by project as specified by the Chief Communications Officer.

b. Consultant agrees to maintain current monthly records, books, documents, papers, accounts and
other evidence pertaining to the services performed and costs incurred. Such items shall be
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adequate to reflect the time involved and cost of performing the services. Consultant shall provide
the Chief Communications Officer with copies of payroll distribution, receipted bills and other
documents requested for justification of the invoice.

16. Responsibility for Expenses

Except as otherwise expressly provided in this Agreement, City shall not be responsible for
expenses incurred by Consultant in performing services under this Agreement. All expenses
incident to the performance of services under this Agreement shall be borne by the Consultant,
including, but not limited to rent, vehicle, and travel, entertainment and promotion, general liability
and health insurance, workers’ compensation insurance, and all compensation and benefits of
employees or agents engaged by Consultant. Consultant shall, at its own cost and expense, supply
all personal property necessary or appropriate to perform the services provided for under this
Agreement, including, but not limited to any personal property used by employees and agents of
Consultant in the performance of such services.

17. Non-Appropriation of Funds

Payments to be made to Consultant by City for services performed within the current fiscal year
are within the current fiscal budget and within an available, unexhausted and unencumbered
appropriation of City. In the event City does not appropriate sufficient funds for payment of
Consultant’s services beyond the current fiscal year, this Agreement shall cover payment for
Consultant’s services only up to the conclusion of the last fiscal year in which City appropriates
sufficient funds and shall automatically terminate at the conclusion of such fiscal year.

18. Records

a. Consultant agrees that all final computations, exhibits, files, plans, correspondence, reports,
drawings, designs, data and photographs expressly required to be prepared by Consultant as part of
the scope of services (“documents and materials™) shall be the exclusive property of City and shall,
upon completion of the services or termination of this Agreement, be delivered to Manager.

b. At City’s request, City shall be entitled to immediate possession of, and Consultant shall furnish
to Manager within ten days, all of the documents and materials. Consultant may retain copies of
these documents and materials.

¢. Any substantive modification of the documents and materials by City staff or any use of the
completed documents and materials for other City projects, or any use of uncompleted documents
and materials, without the written consent of Consultant, shall be at City’s sole risk and without
liability or legal exposure to Consultant. City agrees to hold Consultant harmless from all damages,
claims, expenses and losses arising out of any reuse of the documents and materials for purposes
other than those described in this Agreement, unless Consultant consents in writing to such reuse.

19. Maintenance and Inspection of Records

Consultant agrees that City or its auditors shall have access to and the right to audit and reproduce
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any of Consultant’s relevant records to ensure that City is receiving all services to which City is
entitled under this Agreement or for other purposes relating to the Agreement. Consultant shall
maintain and preserve all such records for a period of at least three years after the expiration of this
Agreement, or until an audit has been completed and accepted by City. Consultant agrees to
maintain all such records in City or to promptly reimburse City for all reasonable costs incurred in
conducting the audit at a location other than in City, including but not limited to expenses for
personnel, salaries, private auditor, travel, lodging, meals and overhead.

20. Confidentiality of Information

Any documents and materials given to or prepared or assembled by Consultant under this
Agreement shall be confidential and shall not be made available to any third person or organization
by Consultant without prior written approval of the City Manager.

21. Indemnity

Consultant agrees to indemnify, hold harmless and defend City, its City Council, and each member
thereof, and every officer, employee, representative or agent of City, from any and all liability,
claims, demands, actions, damages (whether in contract or tort, including personal injury, death at
any time, or property damage), costs and financial loss, including all costs and expenses and fees
of litigation or arbitration, that arise directly or indirectly from any acts or omissions related to this
Agreement performed by Consultant or its agents, employees, sub-consultants, subcontractors,
consultants and other persons acting on Consultant’s behalf. This agreement to indemnity, hold
harmless and defend shall apply whether such acts or omissions are the product of active
negligence, passive negligence, or acts for which Consultant or its agents, employees, sub-
consultants, subcontractors, consultants and other persons acting on Consultant’s behalf would be
held strictly liable.

22. Independent Contractor

a. City and Consultant agree that in the performance of the services, Consultant shall be, and is,
an independent contractor, and that Consultant and its employees are not employees of City.
Consultant has and shall retain the right to exercise full control over the employment, direction,
compensation and discharge of all persons assisting Consultant.

b. Consultant shall be solely responsible for, and shall save City harmless from, all matters relating
to the payment of Consultant’s employees, agents, subcontractors and sub-consultants, including
compliance with social security requirements, federal and State income tax withholding and all
other regulations governing employer-employee relations.

¢. Consultant acknowledges that Consultant and Consultant’s employees are not entitled to receive
from City any of the benefits or rights afforded employees of City, including but not limited to
reserve leave, sick leave, vacation leave, holiday leave, compensatory leave, Employees
Retirement System benefits, or health, life, dental, long-term disability and workers’ compensation
insurance benefits.
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23. Consultant Not Agent

Except as Manager may specify in writing, Consultant, and its agents, employees, subcontractors
and sub-consultants shall have no authority, expressed or implied, to act on behalf of City in any
capacity, as agents or otherwise, or to bind City to any obligation.

25. Assignability of Agreement

Consultant agrees that this Agreement contemplates personal performance by Consultant and is
based upon a determination of Consultant’s personnel’s unique competence, experience and
specialized personal knowledge. Assignments of any or all rights, duties, or obligations of
Consultant under this Agreement will be permitted only with the express written consent of the
City, which consent may be withheld for any reason.

26. Successors and Assigns

Consultant and City agree that this Agreement shall be binding upon and inure to the benefit of the
heirs, executors, administrators, successors and assigns of Consultant and City.

27. Fair Employment Practices

a. Consultant agrees that all persons employed by Consultant shall be treated equally by Consultant
without regard to or because of race, color, religion, ancestry, national origin, age, place of birth,
disability, sex, sexual orientation, gender identity or expression, familial status, or marital status,
including marriage to a person of the sex, or any other status protected by law, and in compliance
with all antidiscrimination laws of the United States of America, the State of Oklahoma, and City.

b. Consultant agrees that, during the performance of this Agreement, Consultant and any other
parties with whom Consultant may subcontract shall adhere to equal opportunity employment
practices to assure that applicants and employees are treated equally and are not discriminated
against because of their race, color, religion, ancestry, national origin, age, place of birth, disability,
sex, sexual orientation, gender identity or expression, familial status, or marital status, including
marriage to a person of the same sex, or any other status protected by law.

¢.  Consultant agrees to state in all of its solicitations or advertisements for applicants for
employment that all qualified applicants shall receive consideration for employment without regard
to their race, color, religion, ancestry, national origin, age, place of birth, disability, sex, sexual
orientation, gender identity or expression, familial status, or marital status, including marriage to a
person of the same sex, or any other status protected by law.

d. Consultant shall provide City staff with access to and, upon request by City, provide copies to
City of all of Consultant’s records pertaining or relating to Consultant’s employment practices, to
the extent such records are not confidential or privileged under State or federal law.

28. Force Majeure
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Consultant and City agree that neither City nor Consultant shall be responsible for delays or failures
in performance resulting from acts beyond the control of either party. Such acts shall include, but
not be limited to acts of God, strikes, lockouts, riots, acts of war, epidemics, governmental
regulations imposed after this Agreement was executed, fire, communication line failures,
earthquakes, or other disasters.

29. Time of Essence

Consultant and City agree that time is of the essence in regard to performance of any of the terms
and conditions of this Agreement.

30. Covenants and Conditions

Consultant and City agree that each term and each provision of this Agreement to be performed by
Consultant shall be construed to be both a covenant and a condition.

31. Governing Law

City and Consultant agree that the construction and interpretation of this Agreement and the rights
and duties of City and Consultant hereunder shall be governed by the laws of the State of
Oklahoma.

32. Compliance with Laws

Consultant agrees to comply with all City, State, and federal laws, rules, and regulations, now or
hereafter in force, pertaining to the services performed by Consultant pursuant to this Agreement.

33. Severability

City and Consultant agree that the invalidity in whole or in part of any provision of this Agreement
shall not void or affect the validity of any other provision.

34. Waiver

City and Consultant agree that no waiver of a breach of any provision of this Agreement by either
Consultant or City shall constitute a waiver of any other breach of the same provision or any other
provision of this Agreement. Failure of either City or Consultant to enforce at any time, or from
time to time, any provision of this Agreement, shall not be construed as a waiver of such provision
or breach.

35. Counterparts

City and Consultant agree that this Agreement may be executed in two or more counterparts, each
of which shall be deemed an original.

36. Arbitration or Litigation
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Consultant and City agree that in the event of any dispute with regard to the provisions of this
Agreement, the services rendered or the amount of Consultant’s compensation, the dispute may be
submitted to arbitration upon the mutual agreement of the parties, under such procedures as the
parties may agree upon, or, if the parties cannot agree, then under the Rules of the American
Arbitration Association. If the mutual agreement as to arbitration does not exist, then either party
may institute a civil action in the Oklahoma District Court located in and for Cleveland County,
Oklahoma.

38. Authority to Execute

a. City acknowledges that the person executing this Agreement has been duly authorized by the
City Council to do so on behalf of City.

b. Consultant acknowledges that the person executing this Agreement has been duly authorized
by Consultant to do so on behalf of Consultant.

39. Notices

a. Any notices to Consultant may be delivered personally or by mail addressed to The Gooden
Group, Inc., 2611 Kelley Pointe Parkway, Edmond, OK 73013, Attention: Valerie Williams,
Controller.

b. Any notices to City may be delivered personally or by mail addressed to City of Norman, 201
W. Gray, Bldg. C, Norman, Oklahoma 73070, Attention: The City of Norman, 201 West Gray,
Norman, OK 73069, Attention: Annahlyse Meyer, Chief Communications Officer.

40. Amendment

City and Consultant agree that the terms and conditions of the Agreement may be reviewed or
modified at any time. Any modifications to this Agreement, however, shall be effective only when
agreed upon to in writing by both the City representative authorized to do so under the City’s
purchasing policies and Consultant.

41. Entire Agreement

City and consultant agree that this Agreement constitutes the entire agreement of the parties
regarding the subject matter described herein and supersedes all prior communications, agreements
and promises, either oral or written.

[The remainder of this page left intentionally blank]
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CONSULTANT:

TLLe C:wcﬁuq Caruuo lv\c

[Name/Title]

CITY OF NORMAN :

Breea Clark, Mayor

APPROVED AS TO FORM:

City Attorney’s Office

Contract Number K-1920-108

ATTEST:

V%ﬁi ,0{ .7//-/ ﬂ./u‘-‘f‘—/

[Name/Title] /

ATTEST:

City Clerk

APPROVED AS TO INSURANCE:

Clint Mercer, Risk Manager
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Contract Affidavit
STATE OF _O/lLangmeo )
COUNTY OF(Z¥A o N (¥4 %
//ﬁ "ﬂL{'/ ‘éJ{_S 714 ;{ SO0N , of lawful age, being first duly sworn, on oath

says tha( (s)he is the agét authorized by CONSULTANT to submit the above CONTRACT to
the CITY. Affiant further states that CONTRACTOR has not paid, given or donated or agreed to
pay, give, or donate to any officer or employee of the CITY any money or other thing of value,

either directly or indirectly, in the procuring of the CONTRACT.

¢ ool /7 /
Wt:‘iw /l}/\;./é{ / /Zm(r',')q‘/
/ Name/Title J

Submitted and sworn before me
20 A0

Notdry Public /

My Commission Expires:

2 State of Oklaho
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EXHIBIT A - PROJECT COMPLETION SCHEDULE

January — Education and Awareness
» Work with project team to define campaign objectives
» Work with City to narrow priority audiences and determine the most
appropriate communication channels
- Build audience-specific messaging and toolkits that align with national
guidelines
- Confirm audience-specific list of target events, organizations and
spokespersons
- Anticipate and work ahead on any long-lead event scheduling or
media-pitching
- Review existing creative for Census, anticipate and begin resourcing
additional design needs
- Use 2010 ROAM data to identify target audiences to narrow digital strategy
* Claim campaign-specific social media handles and build digital strategy
* Research on the Internet Census, devices, security, etc. to develop digital strategy
« Coalition building -- Begin contacting grasstops leaders and community influencers
and inviting them to participate in serving as ambassadors for the Census
+ Confirm schedule for speaking engagements and event presence
* Arrange for in-kind advertising
* Overall project management (client calls, process coordination)

February — Education and Awareness

Early in month, confirm in-kind advertising opportunities and specs. Develop creative.
» Draft letters to the editor and organizational emails

* Prepare materials for March media tour

+ Confirm list of ambassadors

* Confirm March speaking opportunities and events; prep spokespeople

+ Late in the month, pitch March 12 earned media exclusives and editorials

* Begin organic social media awareness work, i.e. “Save the date” videos about what
Census does, etc.

* Project management

March — Motivation

* Deliver all in-kind advertising creative by deadline and confirm execution

» Manage and attend awareness events

» Manage and attend speaking engagements

» Manage ambassador communications with their networks

* Media push and earned media tour March 12 and shortly thereafter.
News hook — first time Census is live online

» Manage social media advertising to drive participation throughout the month. Link
directly to online form. Use ROAM data to target any additional needed creative for in-
kind advertising or social media advertising

* Prepare materials for April key dates

* Project management and report on success to date

Exhibit A — Project Completion Timeline
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April — Motivation and Reminder

* Deliver all in-kind creative by deadline and confirm execution

* Media push and earned media tour April 1. News hook — National Census Day —
what that means, why it matters

» Manage and attend speaking engagements

» Manage and attend awareness events

* Manage coalition communications with their networks

* Manage digital marketing to drive participation throughout the month. Link
directly to online form. Use ROAM data to target

* Project management and report on success

Exhibit A - Project Completion Timeline
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Form W'g

{Rev. October 2018)
Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

> Go to www.irs.gov/FormW9 for instructions and the latest information.

Give Form to the
requester, Do not
send to the IRS.

The Gooden Group, Inc,

1 Name (as shown on your income tax return). Name s required on this line; do not leave this line blank,

2 Business name/disregarded entity name, if different from above

following seven boxes.

D Individual/sole proprietor or C Corporation

single-member LLC

Print or type.

[] Other (see instructions) »

D S Corporation

[ umited liability company. Enter the tax classification (C=C corporation, S=8 corporation, P=Partnership) b
Note: Check the appropriate box In the line above for the tax classification of the single-member owner. Do not check Exemption from FATCA reparting
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC Is
another LLG that Is not disregarded from the owner for U.S. federal tax purposes, Otherwise, a single-member LLC that
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

3 Check appropriate box for federal fax classification of the person whose name Is entered on fine 1. Check only one of the | 4 Exemptions (codes apply only to

certain entities, not individuals; see
Instructions on page 3):
D Partnership D Trust/estate

Exempt payee code (if any) 5

code {if any)

{Appiles 1o accounts maintained oulside the U.S.)

5 Address (number, street, and apt. or suite no.) See instructions,
2611 Kelley Pointe Parkway

See Specific Instructions on page 3.

Requester's name and address (optional)

6 City, state, and ZIP code
Edmond, OK 73013

7 List account number(s) here {optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this Is generally your social security number (SSN). However, for a
resident alien, sole propristor, or disregarded entity, see the Instructions for Part 1, later, For other - -
entities, it is your employer Identification number (EIN). If you do not have a number, see How to get a

TIN, later,

Note: If the account is in more than one name, see the Instructions for fine 1. Also see What Name and
Number To Give the Requester for guidelines on whose number to enter.

Social security number

or
[ Employer identification number |

TI3|-|1]2(4[3]|2]|5|4

Part il Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and
2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or {b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3. 1am a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed 1o report all interest and dividends on your tax return, For real estate transactions, item 2 does not apply. For mortgage Interest paid,
acquisition or abandenment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you af? not required to sign the certifica/tjon, but you must provide your correct TIN. See the instructions for Part Il later,

Si i 4 v " / Pan)
Hlegrré ﬁ‘-%r-‘ztl:seo‘:‘f* / /%/Z( Ty g Aﬁl{/} e ?Cé’/b‘ Date» / ' / / é / LS / =
. - -

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormWa.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
Information return with the IRS must obtaln your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid 1o you, or other
amount reportable on an information return. Examples of information
returns include, but are not limited to, the following.

¢ Form 1099-INT (interest earned or paid)

* Form 1099-DIV (dividends, incd)ding those from stocks or mutual
funds)

* Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)

* Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

¢ Form 1099-8 (proceeds from real estate transactions)

* Form 1099-K {merchant card and third party network transactions)
* Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)

* Form 1099-C (canceled debt)

* Form 1089-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN,

If you do not return Form W-9 to the requester with a TiN, you might
be subject to backup withholding. See What is backup withholding,
later.

Cal, No. 10231X

Form W-9 (Rev. 10-2018)



