PROFESSIONAL PERSONAL SERVICES AGREEMENT

THIS AGREEMENT made effective as of the last signature below, by and between the
Attorney General of the State of Utah ("Attorney General"), 236 State Capitol, Salt Lake City,
Utah 84114, Utah Valley University (“UVU?”), a body politic and corporate of the state of Utah,
800 West University Parkway, Orem, Utah 84058, and Holland & Knight L.L.P. (“Law Firm”),
10 St. James Avenue, 11" Floor, Boston, MA 02116.

RECITALS

WHEREAS, the Attorney General has the responsibility of providing legal services for the State
of Utah in connection with the matters referred to herein,

WHEREAS, it is in the best interests of the State of Utah to hire Law Firm to provide such
services on the terms set forth herein, and

WHEREAS, Law Firm desires to furnish said services through an attorney who is duly
authorized to practice law and who can render such services,

NOW THEREFORE, in consideration of the foregoing and the promises set forth herein, the
parties agree as follows:

1. Employment of Law Firm. The Attorney General hereby retains Law Firm to represent
Utah Valley University, in the pending and anticipated litigation between UVU and the Western
Athletic Conference (“WAC”) related to UVU’s exit from the Conference pursuant to Utah
Admin Code § 105-1. This representation includes the following matters:

a. Western Athletic Conference, Inc. v. Utah Valley University, Cause No. 017-374251-26
b. Anticipated Utah state or federal district court action

Law Firm shall provide all legal services that are reasonably necessary for such representation,
including without limitation the preparation and filing of all pleadings, motions, memoranda,
briefs, and other documents. The Law Firm shall also conduct negotiations and provide
representation at all hearings, appeals and other appearances required in said legal actions. Law
Firm will meet with and submit interim reports to the Attorney General and to UVU upon
request, regarding the nature, progress, and extent of the legal services, as well as any forecast
that may be reasonably made regarding the extent and nature of the work yet remaining.

Law Firm accepts the foregoing employment and agrees to discharge the duties involved in such
employment under the terms and conditions of this agreement.



2. Pro Hac Vice and Local Counsel Requirement (Utah)

Law Firm acknowledges that it is not licensed to practice law in the State of Utah. As a
condition of this engagement, the Firm agrees that any appearance, pleading, motion, or
advocacy before any Utah state or federal court in connection with this matter shall be made
only pursuant to admission pro hac vice, and only under the direction, supervision, and
sponsorship of a duly licensed Utah Assistant Attorney General who is counsel of record in the
case (“Utah Counsel”).

The Firm shall timely prepare, file, and maintain all applications for pro hac vice admission and
shall fully comply with all applicable Utah statutes, court rules, and rules of professional
conduct, including all requirements imposed by the Utah courts for association with Utah
Counsel. The Firm shall not appear, sign filings, or otherwise act as counsel in the Utah court
unless and until pro hac vice admission is granted and remains in good standing.

Utah Counsel shall remain actively involved in the matter and shall review, approve, and, where
required, sign all pleadings and filings submitted to the court. The Firm agrees to cooperate
fully with Utah Counsel and to defer to Utah Counsel with respect to procedural, ethical, and
practice requirements.

If pro hac vice admission is denied, revoked, or withdrawn for any reason, Law Firm shall
promptly cease all court appearances in Utah and shall take all necessary steps to transition
responsibilities in coordination with Utah Counsel and UVU.

3.  Compensation. Subject to paragraphs 4 and 5 of this Agreement, the Attorney General
and UVU agree to pay Law Firm a blended hourly rate of $1250 per hour, regardless of which
attorneys or legal professionals perform the services. Law Firm’s total compensation shall not
exceed $250,000.00 (the “Compensation Cap”) for any services performed under this
Agreement for the first one hundred days of representation (“Compensation Cap Period”),
including any performance incentives authorized herein. Law Firm’s legal fees for hours
worked shall not exceed $225,000.00.

Attorney General and UVU agree to pay Law Firm a $25,000.00 performance incentive in the
event that Law Firm successfully obtains a court-ordered injunction to allow UVU athletes to
compete in the 2025-2026 WAC conference tournaments. This provision is authorized under
Utah Code Ann. § 63G-6a-1210(1)(a), which permits the inclusion of performance incentives
in public contracts.

Attorney General and UVU shall be responsible for reasonable out-of-pocket costs and
expenses incurred in connection with the representation, including but not limited to filing fees,
court reporters, expert fees, travel expenses, and third-party vendor charges, unless otherwise
agreed in writing. Costs and expenses do not count toward the Compensation Cap unless
expressly stated otherwise.



4. Services Beyond Compensation Cap Period

Any continued or additional representation beyond the scope of this Agreement or the
Compensation Cap Period shall be addressed in the future and shall be subject to a separate
written agreement. Nothing in this Agreement obligates either the Attorney General, UVU, or
the Firm to continue the representation beyond the Compensation Cap Period unless and until
the parties agree in writing to revised scope and fee terms.

5.  Monthly Billings. The Law Firm shall submit monthly billings for its fees and costs
hereunder to the Office of the Attorney General, P.O. Box 140811, Salt Lake City, Utah 84114-
0811, by the 15th of the following month. Monthly billings submitted more than 15 days following
the end of the month in which the services were rendered or costs were incurred may be subject to
substantial delay in payment. Law Firm understands and agrees that although it is retained by the
Attorney General, Law Firm shall be paid from funds or accounts identified by UVU and the
Attorney General shall not be liable for payment from its budget unless expressly provided in
writing.

6. Limitation on Services Provided. Law Firm agrees that decisions regarding the scope,
extent, and breadth of the representation shall remain with the Attorney General.

7.  Records and Files. Law Firm agrees to maintain pleading, correspondence, and
evidentiary files in connection with this matter and agrees to maintain records in accordance
with generally accepted accounting procedures which properly reflect all expenditures of any
nature that are necessary for the performance of this contract. While all such files, records,
books, and other documents shall be and are confidential and constitute the work product and
proprietary materials of the Law Firm, each and all of said files, records, books and documents
shall be made available for inspection by the Attorney General or UVU upon reasonable
request. Law firm shall maintain client confidences in accordance with applicable rules of
professional conduct.

8. Indemnification. The Law Firm agrees to protect, indemnify and save harmless the
Attorney General, UVU, State of Utah, its agents and employees, from and against all claims,
demands, damages, and causes of action of every kind or character on account of bodily
injuries, death, or damage to property arising out of or in any way connected with the
performance of this agreement, and arising, in whole or in part, out of the negligence or fault of
Law Firm. Law Firm's duty to pay a judgment under this indemnification provision shall be
limited to Law Firm's proportionate share of comparative fault. The Law Firm shall defend the
Attorney General, UVU, the State of Utah and its employees from all claims covered by this
indemnification provision and shall pay its proportionate share of all costs and expenses
incidental thereto, but the Attorney General shall have the right, at its option, to participate in
the defense of any such suit without relieving the Law Firm of any obligation hereunder.




9. Termination. The Attorney General, or UVU, may at any time terminate this Agreement
immediately upon written notice. In the event of termination of this Agreement, the Law Firm
shall be compensated only for fees and costs earned and incurred up to and including the date of
termination. If Law Firm thereafter expends additional time and incurs costs relative to the
transfer of the case and its materials as directed by the Attorney General, or UVU, the Law
Firm will be compensated for such reasonable time and costs incurred.

10. Independent Contractor Status. Compensation paid to Law Firm as specified hereunder
shall be total compensation for its services. The Law Firm is retained as an independent
contractor and is responsible for withholding taxes and FICA.

11. Conflicts of Interest. Law Firm shall immediately notify the Attorney General and UVU
in writing of any conflict of interest which may exist or hereafter arise as a result of the
representation and services furnished by Law Firm hereunder. Law Firm shall not proceed until
a written resolution of such conflict, signed by the Attorney General, is accomplished. Law
Firm has disclosed to Attorney General the following matters as to which it is agreed that no
conflict of interest is presented:

12. Entire Agreement. This Agreement constitutes the entire agreement between the parties,
and supersedes all prior agreements and understandings, both written and oral, between the
parties with respect to the subject matter hereof. Except for termination under paragraph 9, this
Agreement may not be amended except by an instrument in writing signed on behalf of all
parties hereto. This Agreement shall be governed in all respects, including validity,
interpretation, and effect, by the laws of the State of Utah.

13. Photocopies. Photocopies of this Agreement shall have the same force and effect as the
original.
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