AGREEMENT BETWEEN
THE UNIVERSITY OF TEXAS HEALTH SCIENCE CENTER AT HOUSTON AND HARRIS
COUNTY

THE STATE OF TEXAS  §

§

COUNTY OF HARRIS §
This Agreement (“Agreement”) is made and entered into by and between Harris County (“County”),
a body corporate and politic under the laws of the State of Texas, on behalf of Harris County Precinct
One (“Department”), and The University of Texas Health Science Center at Houston (“Contractor”).

The County and Contractor may each be referred to herein collectively as the “Parties” and individually as
a “Party.”

The Contractor and the County agree to provide community health fair events at County
community centers.

The Parties agree that the County is not expending any funds in this Agreement.
L SCOPE OF AGREEMENT

A. Contractor’s Responsiblities

(1) Provide a minimum of three community health fairs throughout the year at an agreed
upon County facility;

(i) The health community fairs may relate to such topics as: brain health and stroke
education events for children; stroke awareness and brain health education events; health
screenings and risk assessments (including for heart disease, high blood pressure,
diabetes, obesity, high cholesterol, obstructive sleep apnea, peripheral vascular disease,
fitness, abdominal aortic aneurysm, depression, osteoporosis, memory, skin cancer, foot
health, fall risk, health risk, dental health, vision, and stress); fitness and nutrition
demonstrations and classes; brain safety and prevention of traumatic brain injury
educational classes for adults and seniors; or other stroke and brain health related topics
as agreed upon by the Parties.

(i)  Provide all printed marketing, educational, and program materials in appropriate
languages for the health community fairs;

(iv)  Provide additional marketing, educational and program materials for the Department to
distribute at other County events;

(v) Work with the Department on appropriate marketing materials when collaborating on
the community health fairs;

(vi)  Work with the Department on the event layout for the community health fairs;

(vil) Provide the required supplies and equipment for the health community fairs, if not
already made available by the Department;
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(viii)

(ix)

(x)

(xi)
(xii)

(xii)

(xiv)

Provide the needed community partners, staff, and volunteers to manage the health
community fairs;

Obtain Department approval for all sponsors and giveways for the health community
fairs;

Provide partners that will provide local information about healthcare for underserved
populations;

Handle and track registrations for health community fairs;

Work with the Department to obtain any necessary liability waivers from participants at
the community health fairs;

If requested from the Department, obtain liability insurance in the amount of
$100,000.000 for injury or death to one person, $300,000.00 for injury or death to more
than one person, and $100,000.00 for injury or damages to property in any other accident
or occurrence, with the County named as insured; and

Contractor shall not promote its own services at any information sessions.

. County’s Responsiblities

(1) Identify at least three dates to host community health fairs throughout the year;

(i) Help with distribution of marketing materials and recruitment of participants;

(i)  Help with the registration of participants for the community health fairs; and

(iv)  Provide Department staff to assist with the community health fairs as needed.
TERM OF AGREEMENT

The term of this Agreement shall commence upon final execution, and shall expire on January 1, 2025.

RIGHT OF TERMINATION

Either County or the Contractor may terminate its participation in this Agreement at any time, for
any reason, by simply notifying the other party in writing of its intent to cancel the Agreement.

INDEMNIFICATION

CONTRACTOR SHALL INDEMNIFY, DEFEND, AND HOLD HARMLESS THE
COUNTY FROM AND AGAINST ALL CLAIMS AND LIABILITY DUE TO THE
ACTIVITIES OF CONTRACTOR, OR ANOTHER ENTITY OVER WHICH
CONTRACTOR EXERCISES CONTROL, PERFORMED UNDER THIS AGREEMENT
AND WHICH RESULT FROM ANY NEGLIGENT ACT, ERROR, OR OMISSION;
INTENTIONAL TORT; INTELLECTUAL PROPERTY INFRINGEMENT; OR FAILURE
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TO PAY A SUBCONTRACTOR OR SUPPLIER; COMMITTED BY CONTRACTOR OR
ANOTHER ENTITY OVER WHICH CONTRACTOR EXERCISES CONTROL.

CONTRACTOR SHALL ALSO INDEMNIFY, DEFEND, AND HOLD HARMLESS THE
COUNTY FROM AND AGAINST ANY AND ALL EXPENSES, INCLUDING
REASONABLE ATTORNEY’S FEES WHICH MIGHT BE INCURRED BY THE
COUNTY, IN LITIGATION OR OTHERWISE RESISTING SAID CLAIMS OR
LIABILITIES WHICH MIGHT BE IMPOSED ON THE COUNTY AS THE RESULT OF
SUCH ACTIVITIES BY CONTRACTOR OR ANOTHER ENTITY OVER WHICH
CONTRACTOR EXERCISES CONTROL.

CONTRACTOR SHALL INDEMNIFY, DEFEND, AND HOLD THE COUNTY
HARMLESS FROM ANY AND ALL LIABILITY, EXPENSE, JUDGMENT, SUIT, CAUSE
OF ACTION, OR DEMAND FOR PERSONAL INJURY, DEATH, OR DIRECT DAMAGE
TO TANGIBLE PROPERTY WHICH MAY ACCRUE AGAINST THE COUNTY TO THE
EXTENT IT IS CAUSED BY THE NEGLIGENCE OF CONTRACTOR OR ANOTHER
ENTITY OVER WHICH CONTRACTOR EXERCISES CONTROL, WHILE
PERFORMING SERVICES UNDER THIS AGREEMENT. COUNTY WILL GIVE
CONTRACTOR PROMPT, WRITTEN NOTICE OF ANY SUCH CLAIM OR SUIT.
COUNTY SHALL COOPERATE WITH CONTRACTOR IN ITS DEFENSE OR
SETTLEMENT OF SUCH CLAIM OR SUIT.

IF A RESTRAINING ORDER OR TEMPORARY INJUNCTION IS GRANTED DUE TO
ANY ACT, ERROR, OR OMISSION COMMITTED BY CONTRACTOR OR ANOTHER
ENTITY OVER WHICH CONTRACTOR EXERCISES CONTROL, CONTRACTOR
SHALL MAKE EVERY EFFORT, INCLUDING BUT NOT LIMITED TO SECURING A
SATISFACTORY BOND, TO OBTAIN THE SUSPENSION OF ANY SUCH
RESTRAINING ORDER OR TEMPORARY INJUNCTION.

COUNTY RESERVES THE RIGHT, AT ITS OWN EXPENSE, TO BE INDEPENDENTLY
REPRESENTED BY COUNSEL OF ITS OWN CHOICE IN CONNECTION WITH ANY
SUCH SUIT OR PROCEEDING.

TEXAS PUBLIC INFORMATION ACT

A. The Parties expressly acknowledge that this Agreement is subject to the Texas Public
Information Act, Tex. Gov’t Code Ann. §§ 552.001 et seq., as amended (the “Act”). Contractor
expressly understands and agrees that the County shall release any and all information necessary
to comply with Texas law without the prior written consent of Contractor.

B. It is expressly understood and agreed that the County, its officers and employees may request
advice, decisions and opinions of the Attorney General of Texas (“Attorney General”) in regard
to the application of the Act to any software, or any part thereof, or other information or data
furnished to the County, whether or not the same are available to the public. It is further
understood that the County, its officers and employees shall have the right to rely on the advice,
decisions, and opinions of the Attorney General, and that the County, its officers, and employees
shall have no liability or obligations to Contractor for the disclosure to the public, or to any
person or persons, of any software, or a part thereof, or other information or data furnished to
the County in reliance on any advice, decision or opinion of the Attorney General.
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C. Inthe event the County receives a written request for information pursuant to the Act that affects

Contractor’s rights, title to, or interest in any information or data or a part thereof, furnished to
the County by Contractor under this Agreement, then the County will promptly notify Contractor
of such request. Contractor may, at its own option and expense, prepare comments and submit
information directly to the Attorney General stating why the requested information is exempt
from disclosure pursuant to the requirements of the Act. Contractor is solely responsible for
submitting the memorandum brief and information to the Attorney General within the time
period prescribed by the Act. Contractor is solely responsible for seeking any declaratory or
injunctive relief regarding the disclosure of information that it deems confidential or privileged.

. Electronic Mail Addresses. Contractor affirmatively consents to the disclosure of its e-mail

addresses that are provided to the County, including any agency or department of the County.
This consent is intended to comply with the requirements of the Act, and shall survive
termination of this Agreement. This consent shall apply to e-mail addresses provided by
Contractor and agents acting on behalf of Contractor and shall apply to any e-mail address
provided in any form for any reason whether related to this Agreement or otherwise.

NOTICE

Any notice required to be given under the provisions of this Agreement shall be in writing

and shall be duly served when it shall have been delivered in person or deposited, enclosed in a
wrapper with the proper postage prepaid thereon, and duly registered or certified, return receipt
requested, in a United States Post Office, addressed to the County or Contractor at the following
addresses. If mailed, any notice or communication shall be deemed to be received three (3) days
after the date of deposit in the United States Mail. Unless otherwise provided in this Agreement, all
notices shall be delivered to the following addresses:

Contractor: The University of Texas Health Science Center at Houston

Supply Chain Management

1851 Crosspoint , OCB 1.160

Houston, TX 77054

Central Procurement

Attn: CentralProcurement@uth.tmc.edu

County: Harris County Precinct One

Attn: Marisol Valero
2727 El Camino Street
Houston, Texas 77054

Either Party may designate a different address by giving the other Party ten (10) days written
notice.

MISCELLANEOUS

A. Non-Assignability. Contractor shall not make, in whole or in part, any assignment of this

Agreement or any obligation hereunder without the prior written consent of the County.

B. Independent Parties. It is expressly understood and agreed by the Parties that nothing contained

in this Agreement shall be construed to constitute or create a joint venture, partnership,
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association or other affiliation or like relationship between the Parties, it being specifically
agreed that their relationship is and shall remain that of independent parties to a contractual
relationship as set forth in this Agreement. The County is an independent contractor and neither
it, nor its employees or agents shall be considered to be an employee, agent, partner, or
representative of Contractor for any purpose. Contractor, nor its employees, officers, or agents
shall be considered to be employees, agents, partners or representatives of the County for any
purposes. Neither Party has the authority to bind the other Party.

. No Third Party Beneficiaries. The County is not obligated or liable to any party other than
Contractor for the performance of this Agreement. Nothing in the Agreement is intended or
shall be deemed or construed to create any additional rights or remedies upon any third party.
Further, nothing contained in the Agreement shall be construed to or operate in any manner
whatsoever to increase the rights of any third party, or the duties or responsibilities of County
with respect to any third party.

. Waiver of Breach. A waiver by either Party of a breach or violation of any provision of the
Agreement shall not be deemed or construed to be a waiver of any subsequent breach.

. No Personal Liability; No Waiver of Immunity.

(1) Nothing in the Agreement is construed as creating any personal liability on the part of
any officer, director, employee, or agent of any public body that may be a Party to the
Agreement, and the Parties expressly agree that the execution of the Agreement does not
create any personal liability on the part of any officer, director, employee, or agent of the
County.

(i1) The Parties agree that no provision of this Agreement extends the County's liability
beyond the liability provided in the Texas Constitution and the laws of the State of Texas.

(iii)  Neither the execution of this Agreement nor any other conduct of either Party relating to
this Agreement shall be considered a waiver by the County of any right, defense, or
immunity on behalf of itself, its employees or agents under the Texas Constitution or the
laws of the State of Texas.

Applicable Law and Venue. This Agreement shall be governed by the laws of the State of Texas
and the forum for any action under or related to the Agreement is exclusively in a state or federal
court of competent jurisdiction in Texas. The exclusive venue for any action under or related to
the Agreement is in a state or federal court of competent jurisdiction in Houston, Harris County,
Texas.

. No Binding Arbitration; Right to Jury Trial. The County does not agree to binding arbitration,
nor does the County waive its right to a jury trial.

. Contract Construction.

(1) This Agreement shall not be construed against or in favor of any Party hereto based upon
the fact that the Party did or did not author this Agreement.

(i) The headings in this Agreement are for convenience or reference only and shall not
control or affect the meaning or construction of this Agreement.
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(ii1))  When terms are used in the singular or plural, the meaning shall apply to both.
(iv)  When either the male or female gender is used, the meaning shall apply to both.

I. Recitals. The recitals set forth in this Agreement are, by this reference, incorporated into and
deemed a part of this Agreement.

J. Entire Agreement; Modifications. This Agreement contains the entire agreement between the
Parties relating to the rights herein granted and the obligations herein assumed. This Agreement
supersedes and replaces any prior agreement between the Parties pertaining to the rights granted
and the obligations assumed herein. This Agreement shall be subject to change or modification
only by a subsequent written modification approved and signed by the governing bodies of each
Party.

K. Severability. The provisions of this Agreement are severable, and if any provision or part of this
Agreement or the application thereof to any person, entity, or circumstance shall ever be held by
any court of competent jurisdiction to be invalid or unconstitutional for any reason, the remainder
of this Agreement and the application of such provision or part of this Agreement to other
persons, entities, or circumstances shall not be affected thereby.

L. Survival of Terms. Any provision of this Agreement that, by its plain meaning, is intended to
survive the expiration or earlier termination of this Agreement including, but not limited to the
indemnification provision, shall survive such expiration or earlier termination. If an ambiguity
exists as to survival, the provision shall be deemed to survive.

M. Multiple Counterparts/Execution. This Agreement may be executed in several counterparts.
Each counterpart is deemed an original and all counterparts together constitute one and the same
instrument. In addition, each Party warrants that the undersigned is a duly authorized
representative with the power to execute the Agreement.

N. Warranty. By execution of this Agreement, Contractor warrants that the duties accorded to
Contractor in this Agreement are within the powers and authority of Contractor.

O.Foreign Terrorists Organizations. In accordance with Tex. Gov’t Code Ann. Chapter 2252
Subchapter F, Contractor warrants and represents that, at the time of execution of this Agreement
and for the duration of the Term of this Agreement and any Renewal Terms, Contractor does not
appear on the Texas State Comptroller’s list of companies known to have contracts with or
provide supplies or services to a foreign terrorist organization.

P. Anti-Boycott. In accordance with Tex. Gov’t Code Ann. § 2270.002, Contractor warrants and
represents that it does not boycott Israel and agrees that it will not boycott Israel during the term
of this contract.

[EXECUTION PAGE FOLLOWS]



HARRIS COUNTY

By:

Lina Hidalgo
County Judge

APPROVED AS TO FORM:

CHRISTIAN MENEFEE
COUNTY ATTORNEY

By: P fu}&}p 607/24,M

Philip Berzins
First Assistant County Attorney
C.A. File 22GEN3353

THE UNIVERSITY OF TEXAS HEALTH
SCIENCE CENTER AT HOUSTON

By: Aancey Praina
J

Buyer II
Nancy Pesina



ORDER OF COMMISSIONERS COURT
Authorizing execution of an Agreement

The Commissioners Court of Harris County, Texas, convened at a meeting of said Court at the
Harris County Administration Building in the City of Houston, Texas, on the day of
2022 with all members present except

b

A quorum was present. Among other business, the following was transacted:

ORDER AUTHORIZING EXECUTION OF AN AGREEMENT BETWEEN HARRIS COUNTY
AND THE INSTITUTE FOR STROKE AND CEREBROVASCULAR DISEASE AT THE
UNIVERSITY OF TEXAS HEALTH SCIENCE CENTER AT HOUSTON

Commissioner introduced an order and made a motion that the
same be adopted. Commissioner seconded the motion for adoption of the
order. The motion, carrying with it the adoption of the order, prevailed by the following vote:

Vote of the Court Yes No Abstain
Judge Hidalgo i O O
Comm. Ellis ] O O
Comm. Garcia ] ] ]
Comm. Ramsey, P.E. O O O
Comm. Cagle i i O

The County Judge thereupon announced that the motion had duly and lawfully carried and that the
order had been duly and lawfully adopted. The order thus adopted follows:

IT IS ORDERED that County Judge Lina Hidalgo be, and she is hereby authorized to execute, for and on
behalf of Harris County, the Agreement with the Institute for Stroke and Cerebrovascular Disease at the
University of Texas Health Science Center at Houston to provide community health fairs at County
community centers. Said Agreement being incorporated as though fully set forth herein word for word.

All Harris County officials and employees are authorized to do any and all things necessary or convenient
to accomplish the purpose of this Order.
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