
DeWight Dopslauf, C.P.M., CPPO 
Harris County Purchasing Agent 

1111 Fannin Street, 12th Floor, Houston, TX 77002 Tel 713-274-4400 Fax 713-755-6695 

April 19, 2022 

Commissioners Court 
Harris County, Texas  

RE: Personal Services Exemption – Local Government Code § 262.024 (a)(4) 

Members of Commissioners Court:  

Please approve an exemption from the competitive bid requirements and the attached Order approving the 
attached Agreement for the following: 

Description: 

Vendor: 

Term: 

Amount: 

Reviewed by: 

Executive Protection Services for the Harris County Office of County Administration 

XMI Protection

April 26, 2022 through July 25, 2022 

$121,524 

 X     Office of County Administration      X    Harris County Purchasing 

Cortez E. Richardson, Louis D. Savage, Michael A. Johnson, and Victor L. Mitchell will provide 
personal services under the Agreement. A purchase order will be issued upon Commissioners Court 
approval.      

Sincerely, 

DeWight Dopslauf 
Purchasing Agent 

CTD 
Attachment 
cc: Office of County Administration 

Vendor 

FOR INCLUSION ON COMMISSIONERS COURT AGENDA APRIL 26, 2022 



AGREEMENT BETWEEN HARRIS COUNTY

AND XMI PROTECTION

THE STATE OF TEXAS §

§

COUNTY OF HARRIS §

This Agreement is made and entered into by and between Harris County (the "County"), a body

corporate and politic under the laws ofthe State of Texas, acting by and through the Harris County

Office of County Administration (the "Departmenf'), and XMi Protection ("Contractor). The

County and Contractor are referred to herein collectively as the "Parties" and individually as a

Recitals

With the County Attorney's approval, the Department desires the Contractor to provide personal

services pursuant to Tex. Loc. Gov't Code Ann. § 262.024(a)(4).

Contractor warrants and represents that they possess the required training, knowledge and

expertise to provide the requested Services for the benefit of County and the Department.

Consultant warrants that all Services provided under this Agreement will be performed solely by

Cortez E. Richardson, Louis D. Savage, Michael A. Johnson, and Victor L. Mitchell, and not any

other agent, officer, or employee of XMi Protection or any other entity owned or operated by

Contractor.

1) GENERAL SCOPE OF SERVICES

A) Contractor shall provide executive protection security services (the "Services") as

detailed in the scope of work attached hereto as Exhibit A and incorporated herein

by reference (the "Area).

B) Contractor agrees that should Cortez E. Richardson, Louis D. Savage, Michael A.

Johnson and Victor L. Mitchell become unavailable during the term of this

Agreement, Contractor agrees to inform the County of a replacement in advance,

but not later than three business days after their replacement.

C) Unless otherwise stated in this Agreement, words which have well-known technical

or industry meanings are used in accordance with such recognized meaning.

2) CONTRACTOR'S RESPONSIBILITIES

A) The supervisory personnel of the Contractor who are responsible for the direct

supervision of the security services shall be available at all times to report to and

confer with designated employees of the County.

B) The Contractor represents and warrants that:
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a. The Contractor has been issued a Class A License No. A18925201 by the

Texas Board of Private Investigators and Private Security Agencies.

b. The issued license is current and has not been terminated.

c. All fees applicable to the issuance of the license have been paid.

d. All prerequisites to the issuance of the license or necessary to maintain it have

been completed.

e. At the time of signing this Agreement, the Contractor is

 in compliance with all

applicable provisions ofthe Private Investigators and Private Security Agencie

s

Act, Revised Civil Statutes Article 4413(2

9bb), all rules and regulation

s of the

Texas Board of Private Investigation and Private Securit

y Agencies, 

and all

other applicable local, state, or 

federal statut

es, ordinances, or r

egulations to

which it is subject.

f. The Contractor 

shall comply with all applicable statutes

, ordinances, and

regulations in performing the service

s required

 of it under thi

s Agreement.

C) Contractor may not make, in whole or in part any assignment ofthis Agreement or

of any duty of obligation of per

formance of the Services hereunder. It is ex

pressly

understood and agreed that all Services must be performed personally by Cortez E.

Richardson Louis D. Savage, Michael A. John

son and Victor L. Mitchell and such

services shall not be assigne

d to or performed by any other per

son.

D) Contractor acknowledges and agrees to deliver th

e Services in compliance with all

applicable federal

, state, and local laws, ordin

ances, rules

, and regul

ations relating

to the Services.

E) During the term

 of this Agreement Contractor m

ust not represent or u

ndertake 

to

perform any services to any other party with respect 

to any matter

s that would present

a conflict of int

erest between the County and that other party. In the even

t that a

conflict ofinte

rest arises, as determined solely by the Department this Agreement will

terminate automatically. Contractor w

ill not be entitled to paym

ent for Servic

es

performed after the d

ate of suc

h termination or for

 any se

rvices th

at represent

 a

conflict of interest for the County.

3) COUNTY'S RESPONSIBILITIES

A) The County will provide

 all information in its possession and as legally al

lowed

which relates to the Department's requ

irements for t

he Servic

es.

B) The County will design

ate a person to act a

s the Department repre

sentati

ve with

respect to the work to be performed under the contract
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4) 

INDEPENDENT PARTIES

A) 

The Services per

formed by

 Contrac

tor un

der th

is Agreement 

are p

erformed by

Contrac

tor as an indep

enden

t con

tracto

r. This Agreement is

 not i

ntended

 to cre

ate

and shall not c

onstitut

e a partner

ship 

or jo

int ve

ntur

e betw

een the 

Partie

s.

Contra

ctor s

hall have 

and retain

 the ex

clusive 

right 

of cont

rol over

 employm

ent

firing, 

discip

line, co

mpensation insurance, 

and be

nefits i

n acco

rdance w

ith th

e

appli

cable l

aws of t

he Sta

te of Texas

. Contract

or h

as no aut

hority t

o bin

d or

otherwise oblig

ate the County orally, i

n writing

 or by any act 

or om

ission

. Nothing

contain

ed here

in shall establis

h an agency, 

employee-e

mployer

 relati

onship,

partnersh

ip, join

t enterp

rise, jo

int employer, o

r joint 

ventu

re relatio

nship by

 or

between the County and Contractor.

B) IN THE EVENT THAT ANY STATE OR FEDERAL AGENCY, OR COURT

OF COMPETENT JURISDICTION DETERMINES THAT CONTRACTOR

IS NOT AN INDEPENDENT CONTRACTOR CONTRACTOR AGREES

TO INDEMNIFY AND HOLD HARMLESS THE COUNTY FOR ANY AND

ALL DAMAGES, PENALTIES, ASSESSMENTS, TAXES, OR EXPENSES

THAT MAY BE INCURRED BY COUNTY AS A

 RESULT OF THIS

DETERMINATION.

C) 

Contrac

tor warrants that it will com

ply with all 

federal

 and state laws in

cluding but

not limited to the Prompt Pay Act, in the payment ofit

s worke

rs.

D) 

Contrac

tor is s

olely 

respon

sible for the 

payment 

of wages and any 

applicable

benefits

 to workers fo

r Services perf

ormed for 

the County. Contractor sh

all be

respo

nsible for 

withho

lding 

feder

al and state

 incom

e tax

es, p

aying Fe

deral S

ocial

Security

 taxes, 

maintain

ing un

employm

ent insuranc

e and

 main

taining w

orkers'

compensation 

insurance 

in an amount and u

nder s

uch te

rms as req

uired

 by the

applicable laws of the State o

f Texas.

THE COUNTY'S PAYMENT IS TO THE CONTRACTOR THE COUNTY

SHALL H

AVE NO L

IABILITY, DIRECTLY OR INDIRECTLY, FO

R

PAYMENT TO CONTRACTOR'S WORKERS OR SUBCONTRACTORS.

CONTRACTOR SHALL INDEMNIFY AND HOLD THE COUNTY

HARMLESS FROM ANY AND ALL SUCH CLAIMS.

E) 

Contrac

tor's w

orkers a

re not enti

tled to any

 contribu

tions by 

or ben

efits 

from the

County for

 any pension

 plan bonu

s plan or a

ny oth

er b

enefit p

lan. Contr

actor and

the w

orkers

 furn

ished

 by Contract

or sh

all not

 be e

ntitled

 to any fring

e bene

fits or

similar benef

its affo

rded to employees of

 the County. The C

ounty

 is no

t liable f

or

payment of any

 federa

l or sta

te tax

es a

nd charge

s incl

uding

, but

 not lim

ited t

o,

income withhold

ing taxes, s

ocial s

ecurity,

 unem

ployment, 

work

ers' com

pensation,

and 

similar ta

xes and 

charge

s. This A

rticl

e shall surviv

e the 

expiration

 or

tennination of this Agreement.
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I 

The C

ounty i

s n

ot re

spon

sib

le t

o Contra

ct

or or

 Contr

act

or's 

workers

 fo

r pa

yment

of 

any

 ov

erti

me c

ompen

sati

on 

or 

any 

add

itio

nal p

aym

ents

 pur

suant t

o th

e F

air

Labor

 Sta

ndards Act, 2

9 U.S.C. Se

ction

 207

 9*

1), 

as am

ende

d; th

e Texas Pay D

ay

Act; th

e Equ

al Pay Act; T

itle VII o

fthe

 Civi

l Right

s Act of

 196

4, 42 U.S.C. Se

ction

200

0e, 

et a

l., a

s am

end

ed;

 or

 any

 prov

isi

ons o

f th

e T

exas L

abor

 Co

de A

nn., 

as

amended.

G) 

Neithe

r Party shall h

ave the

 autho

rity to

 enter in

to contract

s or ag

reem

ents

 on be

half

of the oth

er Party.

5)

 

T

E

R

M

The te

rm shall b

e for a per

iod beg

innin

g upo

n ex

ecut

ion by the

 Parti

es an

d rem

ain in

 full

force

 and

 effe

ct fo

r three (

3) c

onsecu

tive months.

6) 

CONTRACTOR'S COMPENSATION

A) 

It is

 exp

ressl

y un

ders

tood 

that th

e Contracto

r is t

he on

ly person

 aut

horiz

ed 

to

perf

orm the S

ervic

es und

er thi

s A

greem

ent. 

The 

County

 will pay

 the

 Contract

or

subj

ect to

 the C

ost Estim

ates at

tache

d he

reto as E

xhib

it B an

d incorp

orated he

rein

by referen

ce, fo

r a not-t

o-ex

ceed

 max

imum

 amount

 of One H

und

red

 Tw

enty

-One

Thousand F

ive 

Hundr

ed Twenty

-Four and 0

0/100

 Dolla

rs ($

121,5

24.00)

 for

Contractor's Services.

B) 

It is 

expr

essly

 unde

rstoo

d th

at Contrac

tor i

s nei

ther 

auth

orized

 to se

ek addi

tion

al

reim

burs

ement n

or is

 the 

County

 obli

gate

d to 

pay for

 postage,

 lon

g dist

ance

telep

hone calls, 

parking fees

, add

ition

al tra

vel, 

mileage, lo

dgin

g, or o

the

r costs or

expenses (similar or di

ssimilar).

C) 

The 

Contra

ctor 

unde

rstan

ds and agree

s that, in 

acco

rdance

 with 

the Texas

Constitu

tion

 the 

County 

is pr

ohibite

d from

 paying 

Cont

racto

r in advan

ce f

or 

any

of the 

Serv

ices or deli

vera

bles.

7) 

TERMS OF PAYMENT

A) 

Every

 month d

uring

 the

 per

iod o

f pe

rform

ance,

 Contra

ctor 

shall s

ubm

it to 

the

Harris C

ount

y A

udit

or a 

sworn i

nvo

ice fo

r s

ervi

ces r

end

ered 

to: Harris C

oun

ty

Auditor,

 1001 Preston 8th floo

r, Houston Texas 77

002. E

ach invoice

 shall be

 in a

form acc

epta

ble to the Count

y Audito

r an

d sh

all in

clud

e su

ch det

ail of

the

 servi

ces

as m

ay be req

ueste

d by the

 Cou

nty Audito

r for

 veri

ficati

on

 purp

oses.

B) 

The in

voic

es shall

, at 

a minimum, inc

lude

 a desc

riptio

n of the 

ser

vice

s, the

 day(

s)

and the

 tim

e(s) 

that C

ont

racto

r pe

rformed the

 ser

vices, t

he 

departm

ent

 fo

r whic

h

the Contra

ctor provi

ded ser

vice

s, an

d the

 tota

l am

ount

 bille

d for

 the ser

vice

s. After

rece

ipt o

f an inv

oice

, Coun

ty Audit

or s

hall fo

rward th

e in

voic

e to th

e Departm

ent

for r

eview

 and

 app

roval with s

uch modific

atio

ns as m

ay be

 de

emed app

ropr

iate,
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and afte

r revi

ew, the dep

artm

ent w

ill re

turn

 the

 invo

ice, w

ith any

 modifi

cation

s, to

the 

Count

y Audit

or fo

r paym

ent. 

The C

oun

ty shal

l pay each

 invo

ice

 as ap

prove

d

by the C

ounty Audito

r in accord

ance with the

 laws of th

e Stat

e of Texas.

8) 

LIMIT OF APPROPRIATION

A) 

Contr

actor

 unders

tands an

d agree

s, said unde

rstan

ding

 and

 agreem

ent

 also

 bei

ng o

f

the a

bsolute ess

ence 

of this 

Agreem

ent 

that 

the 

tota

l maxi

mum co

mpen

sati

on that

Contra

ctor 

may bec

ome ent

itled to for the 

Servi

ces perf

ormed und

er this 

Agreem

ent

and the

 tota

l maxim

um sum that th

e C

ounty shall 

bec

ome liab

le to

 pay to Contra

ctor

unde

r this 

Agreem

ent 

shall 

not 

under 

any 

condi

tions, cir

cumstances

, or

inter

pretat

ions the

reof exc

eed

 the s

um of One H

undred

 Twenty

-One T

housand

 Five

Hund

red Tw

enty-Fo

ur and 00

/100 D

ollars ($

121

,524

.00)

. Notw

ith

stand

ing a

nything

to the 

contr

ary, 

or that m

ay be con

strue

d to the con

ary, 

the C

ounty'

s li

ability

 unde

r

the term

s and

 prov

ision

s ofthis 

Agreem

ent is 

lim

ited to thi

s su

m.

B) 

Contra

ctor

 under

stands and

 agrees that the

 law

s gov

ernin

g the let

ting of

 

co

ntrac

ts fo

r

the County req

uire the app

rov

al oft

he Harri

s County A

udit

or an

d her

 certif

ication

 that

funds are, o

r will b

e, av

ailabl

e for

 the 

payment o

f the 

obligation

s created

 und

er the

Agreem

ent 

befo

re su

ch co

ntrac

ts be

com

e effectiv

e. There

fore

, C

ontrac

tor s

hall n

ot

proc

eed with any Serv

ices 

until su

ch tim

e that it 

rece

ives

 a Pu

rchase

 Order is

sued

 by

the Harris C

ounty Purc

hasin

g Agen

t. A

ny Serv

ices per

form

ed by Con

trac

tor

 prio

r to

its re

ceipt ofa Purchase Order

 are at Cont

racto

r's own expe

nse.

C) 

Contract

or d

oes u

nders

tand and ag

ree, 

said und

ersta

ndin

g an

d ag

reement a

lso be

ing

of the

 absolute ess

ence

 of this

 Agreem

ent t

hat th

e tot

al maxi

mum com

pensation t

hat

Contrac

tor m

ay be

com

e ent

itled

 to 

here

und

er, an

d th

e total maxim

um su

m that th

e

Contrac

tor s

hall b

ecom

e lia

ble t

o p

ay to C

ontr

actor

 here

under

, sh

all not u

nder

 any

cond

ition

s, circ

umstances,

 or in

terpr

etati

ons the

reof exc

eed

 the s

um

 cert

ified

 by

 the

Purc

hase 

Orde

r. Notwith

standing

 any

thing to th

e contr

ary, or

 that m

ay be

 constru

ed

to the 

contr

ary, 

the 

Count

y's 

liabi

lity 

und

er the

 term

s and

 pro

visi

ons of 

this

Agreem

ent 

is li

mited 

to th

is su

m. When 

all t

he f

unds so

 cer

tified

 are

 expe

nde

d

Contr

actor

's so

le an

d ex

clusive rem

edy

 shall be

 to ter

minate thi

s Agree

ment

. If'th

e

Serv

ices and c

harg

es to

 be p

rov

ided

 for 

will e

qual o

r exc

eed the

 amount 

cer

tifie

d

availab

le, C

ontract

or s

hall n

otify

 the

 Coun

ty im

media

tely

.

D) 

With 

regard to

 the

 ren

ewal o

r ex

tensio

n of 

thi

s Agreem

ent

 the Coun

ty 

has 

not

alloc

ated

 any fun

ds for

 any re

newal or extension

 peri

od bey

ond th

e curren

t fis

cal y

ear.

There

fore, i

f the

 County exe

rcises any rene

wal op

tion

 the 

rene

wal i

s subje

ct t

o the

futur

e allo

cation

 and cert

ification

 of fun

ds fo

r the ren

ewal p

eriod

.

9) 

TEXAS PUBLIC INFORMATION ACT

A) 

The P

artie

s ex

pressl

y ackno

wledg

e t

hat 

this 

Agree

ment

 is 

subjec

t to

 the

 Texas

Pub

lic Infor

matio

n Ac

 Tex. Gov'

t Code Ann. §

§ 55

2.00

1 et 

seq

., as a

men

ded (

the

"Act").

 Contra

ctor

 expre

ssly

 unde

rstands an

d agrees that th

e Count

y shall

 release

any and all i

nformation

 ne

cess

ary 

to c

omply 

with 

Tex

as la

w withou

t the

 prio

r
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written

 con

sent 

of Contrac

tor.

B) 

It i

s ex

pres

sly 

und

ersto

od and

 ag

reed

 that t

he 

Cou

nty, 

its o

ffi

cers

 and

 em

plo

yee

s

may

 re

que

st 

adv

ice

, d

ecis

ion

s and 

opin

ion

s o

f th

e A

ttor

ney 

Gen

eral 

of 

Tex

as

("A

ttorne

y General

") i

n regard to th

e ap

plic

atio

n of the

 Act t

o a

ny s

oftw

are,

 or

 any

part 

the

reo

f, or ot

her 

inform

ati

on or 

data

 fur

nish

ed to th

e Cou

nty,

 wheth

er o

r no

t

the 

sam

e ar

e av

aila

ble

 to t

he 

pub

lic. It is

 fur

the

r u

nder

stoo

d that t

he 

Cou

nty, 

its

offic

ers 

and

 em

ploye

es sh

all 

have

 the 

righ

t to

 re

ly o

n th

e advi

ce, d

eci

sio

ns, 

and

opinio

ns of

 the 

Atto

rney

 Gene

ral, 

and that t

he C

ount

y, i

ts 

offic

ers, a

nd

 em

ploy

ees

shall h

ave 

no li

abili

ty or

 obli

gatio

ns to

 Contrac

tor 

for

 the 

discl

osu

re to

 the

 publ

ic,

or to

 any

 pers

on or p

erso

ns, o

f any software

, or 

a part

 ther

eof, or

 oth

er in

form

ation

or data fur

nish

ed to the C

ount

y in

 reli

ance o

n any

 a

dvic

e, 

deci

sio

n or op

inio

n ofth

e

Attor

ney Gene

ral.

C) 

In the 

eve

nt th

e C

oun

ty r

ecei

ves a w

ritte

n requ

est fo

r in

form

atio

n pur

suant

 to

 th

e

Act th

at affec

ts C

ontra

cto

r' s rig

hts, 

title

 to, o

r in

terest in

 any

 inform

ation

 or 

data or

a part t

here

of, fu

rnis

hed to 

the 

Coun

ty by 

Contr

actor

 un

der t

his 

Agreem

ent

, the

n

the 

Coun

ty will p

rom

ptly

 no

tify

 Cont

racto

r of

 such

 req

uest. 

Contra

cto

r may, 

at it

s

own op

tion

 and

 exp

ense, p

repare

 com

ment

s an

d sub

mit in

for

mat

ion d

irect

ly to

 the

Attor

ney Gene

ral s

tatin

g why the re

que

sted

 informati

on is e

xem

pt 

from di

sclo

sure

pur

suant 

to t

he 

req

uire

ment

s o

f th

e A

ct. 

Con

trac

tor 

is 

solely

 re

spon

sib

le fo

r

subm

ittin

g the

 memora

ndum

 brie

f an

d inform

atio

n to the

 Attor

ney

 Gener

al w

ithin

the tim

e per

iod pre

scrib

ed by the

 Act. 

Cont

racto

r is 

sole

ly re

spon

sible fo

r seek

ing

any 

decla

rato

ry o

r in

junc

tive

 reli

ef regardin

g t

he 

disc

losure 

of informati

on that

 it

deem

s con

fide

ntial

 or p

riv

ilege

d.

D) 

Electr

onic

 Mail 

Addre

sses. Contrac

tor a

ffirm

ativ

ely co

nsent

s to the

 disc

losure 

of

its 

e-m

ail addr

esse

s th

at are 

prov

ide

d to

 the 

County, 

inclu

din

g any

 agen

cy or

dep

artm

ent o

fthe

 Cou

nty. This co

nsent

 is inten

ded to

 com

ply

 w

ith th

e req

uir

ement

s

of th

e A

ct, an

d sh

all 

surv

ive t

erm

inati

on of thi

s A

greem

ent

. Thi

s c

onsent 

shall

app

ly to

 e-m

ail

 add

resse

s pro

vide

d by

 Contr

acto

r and 

agent

s ac

tin

g on

 beh

alf of

Contr

acto

r and

 sh

all app

ly to

 any

 e-m

ail 

addr

ess

 pr

ovid

ed i

n any 

form

 fo

r 

any

reason wheth

er re

lated

 to thi

s A

greem

ent o

r o

ther

wise.

10) 

TERMINATION

A) 

The 

County 

may te

rminate

 th

is A

gree

ment at 

any t

ime by

 pr

ovidi

ng t

hirty

 (30

)

days' no

tice

 in writin

g to the

 Contr

act

or.

B) 

Upon

 rec

eipt 

of t

erm

inatio

n 

not

ice, 

Cont

racto

r shall 

disco

ntin

ue 

all 

Serv

ices 

in

con

nec

tion

 with 

the 

perf

ormanc

e o

f thi

s A

gree

ment 

and 

sh

all p

roc

eed

 to c

anc

el

prom

ptly

 al

l ex

istin

g or

der

s and

 co

ntr

acts

 insofar 

as s

uch 

ord

ers o

r co

ntr

acts

 are

charg

eable

 to this

 Agreem

ent

.
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C) 

Within thirty

 (30

) days after r

eceip

t of not

ice o

f term

inatio

n Contra

cto

r agree

s to

subm

it an inv

oice

 show

ing in detail th

e Se

rvices pe

rformed und

er this 

Agreemen

t up

to and inc

ludin

g the

 date of

term

ination

.

D) 

The County agrees to

 pay

 Contract

or that p

ropor

tion

 of the prescri

bed

 ch

arges 

for 

the

Servic

es act

ually perf

ormed and del

iverab

les act

ually rec

eive

d und

er th

is A

greem

ent

bear to

 the 

total Se

rvice

s or 

deliv

era

bles

 calle

d for

 unde

r th

is Agre

ement

 le

ss su

ch

paym

ents

 on acco

unt o

fch

arges as have previ

ously been

 made.

E) 

Force

 M

eure

. In th

e ev

ent t

hat ei

ther P

arty 

is u

nable 

to p

erfo

rm any of

 its

oblig

ation

s und

er the

 Agreem

ent o

r to e

njoy

 any of the

 ben

efits

 because of natu

ral

disaste

r, act

ions or dec

rees of gov

ernm

ental 

bod

ies or com

municatio

ns lin

e f

ailure n

ot

the faul

t oft

he affecte

d party (referred

 to as a F

orce M

a#eure

 Ev

ent" the Party who

has bee

n so affecte

d im

medi

ately

 agrees

 to give

 not

ice to the

 other

 Party an

d agree

s

to do

 ever

ything possible

 to resu

me pe

rfor

manc

e. Upon

 rece

ipt of su

ch notic

e, th

e

Agreem

ent is

 immediat

ely suspen

ded. If the 

perio

d of nonperfo

rmanc

e exc

eeds ten

(10) c

alen

dar days fro

m the r

eceip

t of notice

 of the Force M

aew

e Event

 the

 Party

whose abili

ty to

 per

form has no

t bee

n so 

affec

ted m

ay te

rminate t

he A

greement

immediate

ly by givin

g written notic

e to the othe

r Party.

F) 

In the eve

nt Contr

actor

 loses 

any accr

edita

tion requ

ired

 by any

 st

ate or fede

ral

 a

gency

with regula

tory auth

ority

 or overs

ight

 over

 Contrac

tor,

 this

 Agreem

ent

 shal

l term

inat

e

immedia

tely upon

 Cont

ractor

's lo

ss of

accre

ditatio

n.

G) 

Agree

ment T

ransition. In the 

even

t the 

Agreement e

nds by

 eithe

r exp

irati

on or

term

ination

 Contrac

tor s

hall assis

t in th

e tra

nsition 

un

til suc

h tim

e that 

a new

cont

racto

r can be 

com

plete

ly 

operati

onal.

 

Contr

actor

 ack

now

ledge

s 

its

respon

sibil

ity to coop

erate

 full

y with the repl

acem

ent c

ontrac

tor an

d the County

 to

ensure 

a smooth

 and t

imely t

ransitio

n to

 th

e repl

acem

ent 

cont

ractor. 

Such

tran

sition

al pe

riod 

shall 

not ex

tend

 more than 

ninety 

(90) 

days b

eyond the

expira

tion/te

rmination date ofthe Agreem

ent or any ex

tension ther

eof. During any

tran

sition

 perio

d all o

ther

 term

s and

 cond

ition

s of the

 Agreem

en

t shal

l re

main

 in

full fo

rce and effe

ct as or

iginally written.

11)

 

NOTIC

E

A) 

Any noti

ce req

uire

d to be g

iven

 un

der th

e provi

sion

s of this 

Agreement 

shal

l be 

in

writing

 and sh

all be

 duly

 serv

ed when

 it shall

 hav

e been

 deliv

ered

 in perso

n or

depo

sited,

 enc

losed in a wrapp

er with the prop

er p

ostage

 prepaid

 the

reon, a

nd du

ly

regi

stered

 or c

ertifi

ed, r

etur

n rec

eipt r

equested

 in a U

nited 

Sta

tes 

Post O

ffice,

add

resse

d to the

 County or

 Contract

or a

t the 

follow

ing ad

dresse

s. If maile

d, a

ny

notice

 or c

ommunic

ation

 shall b

e de

emed

 to be

 rece

ive

d th

ree 

(3) 

days a

fter

 the

date o

f de

posit in

 the

 United

 States

 M

ail. 

Unles

s ot

herw

ise 

pro

vide

d in

 this

Agree

ment all n

otice

s shall b

e deliv

ered to the

 follo

wing ad

dress

es:
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To Consultant: 

XMi Protection

18482 Kuykendahl Rd., Suite # 15

9

Sprin

g, Texas 77

379

Attn: Cortez

 Richardson

To the County: 

Office of County Administrati

on

1001 Preston St., S

uite 50

0

Houston, Texas 77002

Attn: Perrye Turn

er

Cop

y T

o: 

Harris County Purch

asing Agent

1111 Fannin St., Floor 12

Houston, Texas 77002

Attn: Corey Douglas

B) Either Party may designate a different addr

ess by giving

 the other

 Party ten (10)

days written notice.

12) COMPLIANCE AND STANDARDS

A) Contractor represents and warrants that it is

 capable and willing t

o provide 

the

Services called for in the A

greement, and agrees to re

nder the

 Servic

es in

accordance with the g

enerally accepted

 standards applicable to the Ser

vices.

Contractor 

shall use that degree of care and skill commensurate with the pro

fession

to comply with all appl

icable fe

deral, sta

te, and 

local law

s, ordinances, rules

, and

regulatio

ns relatin

g to the 

Services and C

ontractor's 

perform

ance to 

be render

ed

hereunder. 

Contractor re

presents that Contractor and its pers

onnel are fully

qualified to 

perform the Ser

vices and provide t

he deliver

ables describ

ed in t

his

Agreement.

B) Contractor 

agrees to keep 

confidenti

al the cont

ents of 

all its di

scussion

s with

County officials. Contractor agrees to keep confidenti

al the contents 

of all

 County

records and all other 

information ob

tained 

during C

ontractor's

 perf

ormance of

Services unde

r this Agreement. Contracto

r shall no

t release 

any confident

ial

information unless the County, in

 writing, autho

rizes Contractor to release speci

fic

information to any third parties.

C) Contractor 

shall not a

ccess any information it is not auth

orized to receive

, nor 

shall

Contractor copy, rec

reate, or use any proprietary information or Documents obtained

in connect

ion with this Agreement other than for the perform

ance ofthis Agreement.

D) Contractor warrants a

nd represents that it i

s not in breach of any 

other contr

act,

obligation or covenant that would affect C

ontractor's 

ability to perform hereu

nder
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and

, as a result

 of ent

erin

g int

o thi

s Agr

eem

ent,

 will

 not br

each

 an

y suc

h con

tract

,

oblig

ation, 

or cove

nant.

E) 

Contr

actor

 warran

ts an

d rep

resen

ts th

at it i

s reg

ist

ered with

 the Tex

as Se

creta

ry of

State 

to tr

ansact 

busine

ss in

 Texas, a

nd is

 curre

nt on

 all s

tate 

and

 local fee

s an

d

taxes

, incl

uding

 but n

ot lim

ited to Franchise

 Accou

nt S

tatus of"

in good

 sta

nding

"

with the T

exas Comptrol

ler o

f Pub

lic Accou

nts.

F) 

Cont

ract

or w

arrants

 an

d rep

res

ents

 th

at n

eithe

r it

, no

r an

y of

 its

 pr

incip

als

 or 

oth

er

affili

ated 

entit

ies, 

owe any 

debts

 to H

arris 

Coun

ty, 

incl

udin

g, b

ut n

ot li

mited

 to

delin

quen

t tax

es, c

ourt

 judgm

ents, 

ticke

ts, to

lls, f

ees, o

r fine

s. Taxes are de

emed

deli

nque

nt o

n the 

date c

erta

in as sp

ecifi

ed by the 

Harri

s Coun

ty Tax 

Office

. For

the p

urposes of this

 Agreem

ent 

a cou

rt jud

gment is

 not

 requ

ired fo

r del

inqu

ent

taxes to be considered

 a debt.

G) 

Conflict 

of Inter

est: Contr

actor w

arrant

s and represen

ts to the 

Count

y th

at it do

es

not 

have 

nor shall 

it kn

owingly

 acq

uire

 any 

inter

est that 

would

 con

flict 

in any

manner

 

with the

 

perform

ance 

of 

its 

obligation

s

 under

 this

Agreem

ent. 

Furt

herm

ore, 

Contra

cto

r warra

nts 

that n

o c

ompany

 or p

erso

n oth

er

than a bon

a fide 

employe

e, has bee

n employ

ed to so

licit 

or s

ecure

 this A

greement

with the C

ount

y, an

d that Contracto

r has not

 paid or a

greed to pay any

 com

pany or

pers

on, 

other

 than 

a bo

na fide

 employee

, 

any 

fee,

 com

missi

on p

ercen

tage

,

brok

erage

 fee,

 gift,

 or 

any o

ther

 conside

ratio

n, co

nting

ent u

pon

 or resulti

ng

 fro

m

the 

award or

 making of

 this A

greem

ent. F

or b

reach or v

iol

ation o

f this 

prov

ision,

the 

Count

y shall h

ave t

he r

ight 

to term

inate t

he Agree

ment 

with

out li

abili

ty or in

its d

iscre

tion to ded

uct fro

m the 

Agree

ment am

ount

, or o

therw

ise 

recov

er, th

e fu

ll

amount

 of suc

h fee,

 commission

 broke

rage

 fee,

 gift or conting

ent fe

e.

ID 

Lobb

ying

: Contra

ctor

 shall n

ot u

se Coun

ty f

unds to

 dire

ctly

 or in

direct

ly pay 

any

pers

on for influen

cing

 or at

tempting

 to influe

nce

 any

 pub

lic em

ployee

 or offici

al in

connect

ion 

with 

the awardi

ng o

f any

 co

ntract

 or 

the 

extensio

n c

ontin

uati

on

rene

wal, a

mendm

ent o

r modific

ation

 of any

 cont

ract.

 Purs

uant to 

31 U.S.C.A. §

1352

 (20

03), 

if at

 any 

time dur

ing

 the

 Agre

ement t

erm

 fun

ding

 to C

ontra

ctor

exce

eds $10

0,00

0.00, C

ontra

ctor 

shall 

file w

ith the 

County

 the 

Fed

eral

 Sta

ndard

Form LLL titled

 "Disclosure 

Form to Repor

t Lobbyi

ng."

I) 

No Fe

dera

l Ex

clusion

: Contr

acto

r warra

nts

 an

d represent

s that 

it is

 not de

barred

,

suspen

ded, 

or othe

rwise excl

uded

 from

 or inel

igible

 for partic

ipatio

n in any Feder

al

program

s, in

clud

ing b

ut n

ot l

imited to 

the 

follo

wing: D

epart

ment 

of H

ealth 

an

d

Human S

ervic

es (DHHS), O

ffice o

f Inspec

tor G

ener

al (

OIG

) - Li

st of

 Exclu

ded

Indiv

iduals 

& Entitie

s (L

EIE); 

U.S. Genera

l Serv

ices A

dministra

tion

 (GSA) -
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Exclud

ed Parties List

 System (EPLS); A

ll Sta

tes (50

) Health & Human Serv

ices

Commission

 Medicaid O

IG Sanction 

List; Govern

ment 

Terroris

t Watch L

ist

(OFAC / Patrio

t Act); D

epartment of

Commerce,

 Bureau of Industry and

 Securi

ty,

Denied 

Person

s Lis

t; and D

epartm

ent of

 Homeland Se

curity, 

Immigratio

n an

d

Customs Enforcement (IC

E) Most W

anted. Contr

actor must immedia

tely 

noti

fy

the County 

of any such exclu

sion 

or suspension. Contracto

r warra

nts and

represe

nts that it is i

n good stand

ing with all St

ate and

 Federal age

ncies th

at h

ave a

contracti

ng or 

regulat

ory rela

tion

ship w

ith th

e Count

y. Contract

or war

rants and

repres

ents 

that no p

erson 

who h

as an o

wnershi

p or contr

olling inte

rest in

Contrac

tor's bu

siness or who is an agent or managing

 employe

e of Contra

ctor has

been convi

cted of a crim

inal offense relat

ed to inv

olvement i

n any

 feder

al program.

J) 

County and its de

sign

ee shall h

ave the

 right 

to condu

ct exam

ination

s, studi

es an

d

audit

s of the 

servic

es, payments, 

and effi

ciencie

s provid

ed un

der thi

s Agreement

and County may make su

ch examinations, stud

ies, a

nd audi

ts at 

any time whethe

r

before or after p

ayment. Contracto

r shall coop

erate w

ith such ex

amination

s,

studie

s, and audits 

and pro

vide C

ounty 

with such

 records, data d

ocum

ents,

includ

ing al

l of Contract

or's b

ackup

 and sup

port data fo

r billin

gs, and

 Contract

or

shall provid

e acces

s to such r

ecords, data 

docum

ents and

 perso

nnel as are

requested 

by County 

or the

 County 

Audito

r. All payments m

ade b

y County 

are

subjec

t to re-evaluation and refund

 or withh

olding

 of futu

re payments co

nditio

ned

on the results ofthe audit.

 This

 sectio

n shall survi

ve termination of

this Agreement.

K) 

Whistleb

lower Protectio

n Act: 

Contract

or un

derstan

ds and agre

es that this

Agreement and employee

s working

 on thi

s Agreem

ent w

ill be 

subject to

 the

whistleb

lower right

s and re

medies in t

he pilot 

program

 on co

ntract

or employe

e

whistleb

lower pro

tectio

ns establis

hed at 41 U.S.C. 4712 

by se

ction 82

8 of th

e

National Defense Authori

zation Act for 

Fiscal Year 201

3 (Pub. L. 1

12-239

) and

FAR 3.908. Contra

ctor sh

all inform its em

ployees in writing, 

in the 

predominant

language ofthe workforce,

 ofem

ployee whistlebl

ower right

s an

d protect

ions un

der

41 U.S.C. 471

2, as descr

ibed in secti

on 3.908 

of th

e Fe

deral A

cquis

ition

Regulatio

n. Contracto

r shall insert the 

substance 

of thi

s clause; paragraph

 M

("Whistle

blower Protecti

on Act"), in

 all

 sub

contrac

ts pro

vidin

g serv

ices u

nder 

this

Agreement.

L) 

Prior to execu

tion of the Agreem

ent Contract

or sh

all, as an update

, com

plete For

m

1295

 in acco

rdance with Tex. Gov't C

ode Ann. § 2

252.908 c

oncern

ing

"Int

ereste

d

Parties," 

Contracto

r warran

ts and repre

sents t

hat all 

the information

 on the 

form is

complete and accurate.

M) Foreign

 Terroris

ts Organizations. In accor

dance w

ith T

ex. G

ov't C

ode Ann.

Chapter

 2252 

Subchapter 

F, C

ontrac

tor warrant

s an

d repre

sents 

that, a

t the

 time of
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exe

cuti

on of thi

s A

greem

ent 

and

 for 

th

e du

ratio

n of th

e Term

 of th

is 

Agreem

ent

and

 any 

Renewal Term

s, Contrac

tor 

does

 not 

appe

ar 

on the Tex

as 

State

Comptr

oller

's li

st o

f com

panies k

now

n to h

ave 

cont

racts

 with or

 pr

ovi

de s

up

plie

s

or s

ervi

ces 

to a

 foreig

n ter

rorist

 org

anizatio

n.

N) 

Anti-B

oyc

ott. I

n acc

ordanc

e with T

ex. Gov'

t C

ode A

nn. § 

2270

.002

, C

ontra

ctor

warra

nts 

and re

present

s th

at it

 do

es 

not b

oy

cott

 Isr

ael 

and 

ag

ree

s th

at it

 will 

not

boycott

 Israel

 durin

g the t

erm oft

his co

ntract

.

13) 

PUBL

IC CONTACT

Conta

ct with the new

s medi

a citi

zen

s of

 Harri

s County

, or g

over

nmen

tal age

ncie

s shall

 be

the 

respon

sibi

lity 

of t

he C

ounty

. U

nder

 no c

ircu

mstan

ces sh

all C

ontra

ctor 

rele

ase any

materi

al o

r in

formatio

n dev

elop

ed i

n the

 per

form

ance o

f its 

Serv

ice

s w

ithout

 the

 e

xpre

ss

written permission ofthe County.

14) INDEMNIFICATION

CONTRACTOR SH

ALL 

DEM

NIFY, D

EFE

ND. AND HOLD HARM

LESS T

HE

COUNTY FROM AND AGAINST ALL CLAIM

S AND LIABILITY DUE TO THE

ACTIV[TIES O

F CONTRACTOR 

OR A

NOTHER 

ENTITY 

OVER 

WHICH

CONTRACTOR 

EXERCISE

S 

CONTROL, 

PERFORMED 

UNDER 

THIS

AGREEM

ENT AND W

HICH RESU

LT FR

OM ANY NEGLIGENT ACT, E

RROR

OR 

OM[SS

ION; 

INTENTIONAL 

TORT; 

IN

TELL

ECTUAL 

PROPERTY

INFRINGEM

ENT; 

OR 

FAILURE 

TO 

PAY 

A 

SU

BCONTRACTOR 

OR

SUPPLIER; COMMITTED BY CONTRACTOR OR ANOTHER E

NTITY OVER

WHICH CONTRACTOR EXERCISES CONTROL.

CONTRACTOR SH

ALL ALSO INDEMNIFY, D

EF

END, A

ND HOLD HARMLESS

THE COUNTY FROM AND AGAINST ANY AND ALL EXPENSES, I

NCLUDING

REASONABL

E AT

ORNEY'S

 EES W

HICH M

IGHT BE INCURRED BY THE

COUNTY, 

IN LITIGATIO

N OR OTHERW

ISE R

ESIST

[N

G SA

ID CLAIM

S OR

LIABILITIES W

HICH 

MIGHT 

BE IMPOSED 

ON 

THE 

COUNTY A

S 

THE

RESUL

T OF S

UCH ACTIVrn

ES BY CONTRACTOR OR ANOTHER E

NTITY

OVER WHICH CONTRACTOR EXERCISES CONTROL.

CONTRACTOR SH

ALL

 IN

DEM

NIFY, 

DEFEND, AND H

OLD THE 

COUNTY

HARM

LESS FROM ANY AND A

LL LIABILITY,

 EXPENSE,

 JU

DGMENT, SU

IT,

CAUSE 

OF A

CTION, O

R DEM

AND F

OR PERSONAL IN

JURY, 

DEATH, O

R

DIRECT DAMAGE TO TANGIBLE PROPERTY WH[CH MAY ACCRUE

AGAINST 

THE COUNTY TO 

THE EXTENT IT 

IS 

CAUSE

D BY THE

NEGLIGENCE 

OF C

ONTRACTOR O

R A

NOTHER E

NTITY 

OVER 

WHICH

CONTRACTOR EXERCISE

S C

ONTROL, W

HIL

E P

ERFORMIN

G S

ERVICES

UNDER THIS AGREEMENT. C

OUNTY WILL GIVE CONTRACTOR PR

OMPT,

WRITTEN N

OTICE O

F A

NY S

UCH CLAIM OR S

UIT. COUNTY S

HALL

COOPERATE W[TH CONTRACTOR IN ITS DEFENSE OR SETTLEMENT OF

SUCH CLAIM OR SUIT.
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IF 

A REST

RAINING O

RDER OR TEM

PORARY IN

JUNCTIO

N IS

 G

RANTED

DUE TO ANY ACT, 

ERROR OR OMISS

ION COMMITTED BY CONTRACTOR

OR 

ANOTHER 

ENTIT

Y 

OVER 

WHICH 

CONTRACTOR 

EXERCISE

S

CONTROL, 

CONTRACTOR S

HALL M

AKE E

VERY 

EF

FORT, 

INCLUDING

BUT NOT LIM

ITED TO SE

CURING A SA

TISF

ACTORY BOND, T

O OBTAIN

THE SU

SPENSIO

N OF ANY SU

CH RESTRAINING O

RDER OR TEM

PO

RARY

INJUNCTION.

COUNTY RESERVES THE 

RIGHT, 

AT 

ITS OW

N 

EXPENSE

, TO 

BE

INDEPENDENTLY REPRESENTED BY COUNSEL OF IT

S OWN CHOICE IN

CONNECTION WITH ANY SU

CH SU

IT OR PROCEEDING.

15) 

APPLICABLE LAW AND VENUE

A) 

The A

greem

ent 

is su

bjec

t to the 

stat

e an

d fe

der

al la

ws, o

rder

s, r

ules

, and re

gulat

ions

relat

ing 

to th

e Agreem

ent and 

funde

d by

 state 

or fe

dera

l funds or 

of

 app

licab

le

cond

itions ofp

articip

ation

 in Medic

aid or Medic

are prog

ram(s).

B) 

This A

greem

ent i

s go

vern

ed by the laws ofthe Sta

te of

 Texas.

C) 

The

 foru

m for

 any

 acti

on und

er or rela

ted to

 the

 Agreem

ent is

 ex

clusiv

ely

 in

 a sta

te or

feder

al co

urt of

 com

peten

t ju

risdi

ction in Texas.

D) 

The e

xclu

sive ven

ue fo

r an

y acti

on und

er o

r rela

ted to the 

Agreem

ent i

s in

 a stat

e or

fede

ral c

our

t of co

mpete

nt jurisdi

ctio

n in Houston

 Harris

 Cou

nty, T

exas

16) 

TAXES AND CHARGES

A) 

The Coun

ty is a pol

itical s

ubd

ivis

ion und

er

 the law

s ofth

e Stat

e ofT

ex

as and

 claim

s

exe

mptio

n f

rom

 sales and 

use 

taxe

s u

nder

 Tex. Tax 

Code 

Ann. §1

51.3

09, 

as

amend

ed. The

 Coun

ty agrees to pr

ovi

de exe

mptio

n certi

ficates to

 Cont

ract

or upo

n

requ

est.

B) 

The C

ount

y is

 nei

ther

 liab

le 

for any 

perso

nal p

rope

rty t

axes

, ch

arges

, o

r fee

s

assess

ed 

again

st 

Contrac

tor 

nor

 ob

ligate

d to

 reim

burs

e C

ontrac

tor

 for

 an

y tax

es,

charges

, o

r fees asse

ssed

 ag

ainst C

ontra

cto

r for t

he 

supp

lie

s pr

ovi

ded 

or any

Serv

ices ren

dere

d.

17) 

NO PERSO

NAL LIABILITY; 

NO W

AIVER OF IM

MUN

ITY

A) 

Noth

ing

 in the

 Agreem

ent

 is co

nstru

ed as cr

eatin

g any per

son

al lia

bilit

y on the

 part

of any

 offic

er, 

dire

ctor

, em

ploy

ee, 

or ag

ent 

of any

 pu

blic b

ody

 th

at m

ay

 be a

 P

arty

to the 

Agreem

ent, 

and

 the 

Partie

s e

xpre

ssly

 agree

 th

at the e

xecu

tio

n of

 the

Agre

ement

 doe

s n

ot c

reate

 any p

erso

nal li

abil

ity on th

e part of any

 officer

, dire

ctor,

employe

e, or

 age

nt of

 the 

Coun

ty.
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B) The Parties agree that no prov

ision ofthis Agreement ex

tends the Coun

ty's l

iabili

ty

beyon

d the li

ability prov

ided in the Texas Constitu

tion and the l

aws of the S

tate of

Texas.

C) Neither 

the exec

ution 

of this A

greement nor any other c

onduct 

of eithe

r Party

relatin

g to this A

greement s

hall be con

sidere

d a waiv

er by th

e County of

 any right

,

defense, or immunity

 under

 the Texas Constituti

on or the laws ofth

e State

 ofT

exas.

D) 

The C

ounty 

does not

 agree

 to bin

ding ar

bitrati

on, nor

 does the C

ounty

 waiv

e its

right to a jury trial.

18) 

INSURANCE REQUIREMENTS

A) 

Contractor

 unders

tands and agrees,

 said under

standi

ng and agr

eement al

so bei

ng of

the ab

solute

 essen

ce of this 

Agreement, 

that the

 Contrac

tor sh

all b

e liabl

e f

or all

incide

nts that occu

r as a result 

of perf

ormance 

of the Se

rvices

. Proof of insura

nce

held by the Contract

or shall be attac

hed here

to as Exhib

it C and in

corporat

ed here

in

by reference.

B) 

Contracto

r unders

tand and agrees, said unde

rstan

ding and agreem

ent also

 bein

g of

the absolute

 essenc

e ofthis

 Agreement, 

CONTRACTOR SHALL INDEMNIFY

AND HOLD THE COUNTY HARMLESS UNDER ALL INSURANCE

POLICIES ATTACHED AS EXHIBIT A

 FOR ANY AND ALL CLAIMS

THAT ARISE AS A RESULT OF THE CONTRACTOR'S PERFORMANCE

OF THE SERVICES.

19) NO FEDERAL EXCLUSION

A) 

Contract

or warrants that C

ontrac

tor is

 not an "Ine

ligib

le Person

." An "Ineligible

Person" i

s an individual or e

ntity who:

i) 

is curre

ntly 

exclud

ed, d

ebarred, 

suspend

ed, or ot

herw

ise in

eligi

ble to

particip

ate in 

any fe

der

al and/or

 state g

rant, he

alth c

are p

rogram, or i

n

fede

ral and/o

r state 

procu

rement o

r non

-proc

urement 

prog

rams. This

includes but

 is no

t limited to

 persons w

ho are on

 the L

ist o

f Excl

uded

Indiv

idu

als or 

Entities of

 the Inspec

tor G

ener

al, List o

f Parties e

xclud

ed

from Fed

eral P

rogra

ms by

 the G

enera

l Serv

ices A

dminis

tration 

or 

the

Medicaid Sanction

 List; o

r,

ii) 

has be

en conv

icted

 of a criminal off

ense re

lated to 

the pro

visio

n of

 health

care item

s or s

ervic

es [within the rule

s and reg

ulati

ons of

 42 USC §13

20a-

7(a)], 

but has no

t yet 

been 

exclud

ed, de

barred, su

spen

ded, o

r otherwise

declared ineligib

le.

B) 

Contract

or agrees t

o rep

ort i

mmediat

ely t

o the 

Count

y if Contra

ctor

 beco

mes a

n

"Ineli

gible Person" 

during the term

 of this

 Agreem

ent.
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20) 

OWNERSHIP OF DOCUMENTS; COPYRIGHT

A) 

Contrac

tor ag

rees that for

 the pu

rposes of assig

ning copy

right o

wner

ship, 

any and

all completed 

or partially 

completed

 data information

 repor

ts, prog

ram

s,

inven

tions, software, fi

rmware, 

designs, prelim

inary la

youts, 

record d

rawings,

digita

l files,

 photo

graphs

, sket

ches, a

nd all o

ther ele

ctroni

c or hardco

py docu

men

ts

or docu

mentatio

n (the "Docum

ents") 

develope

d pu

rsuan

t to the Ser

vices perfon

ned

under t

his Agreement, shall b

e the 

sole property of the County.

B) 

Contra

ctor repr

esents that it h

as the righ

t to

 assign and her

eby assi

gns to the

 Coun

ty

all righ

ts, titl

e, cop

yright

 owners

hip and in

terest in

 any c

ompleted

 or p

artially

completed

 data (includi

ng sour

ce codes

), information 

report

s, program

s,

invent

ions, software, firmware, d

esigns, prel

iminary layo

uts, r

ecord dr

awings,

digita

l files

, pho

tographs, sk

etches

, and all o

ther elec

tronic

 or hardcop

y docu

ment

s

or doc

umentatio

n to b

e dev

elope

d or has already be

en dev

eloped

 create

d or

invent

ed pursu

ant to

 this A

greem

ent or a

ny oth

er agreements that Contract

or may

curren

tly have or had in the past, with the C

ounty

.

C) Within 

seven

 (7) d

ays after i

ts de

velop

ment, 

creation 

or in

ventio

n Contrac

tor

agrees to de

liver t

o the C

ounty, 

copies, in a form accept

able t

o the 

County, o

f any

and all su

ch Docum

ents. Contract

or may retain one s

et of repr

oduci

ble co

pies o

f all

Docum

ents fo

r the 

sole use of

 perfo

rming Se

rvic

es for the C

ounty. Contract

or is

expres

sly prohi

bited 

from selling

, donating, 

licensing or otherwise m

arketing

, or

divulg

ing to third

 parties

, any D

ocum

ent 

or using

 such

 Docum

ents in the

prep

aratio

n of

 oth

er w

ork 

for any

 othe

r c

lient

 witho

ut the 

exp

ress 

writte

n

perm

ission

 ofthe

 County

.

21) AUDIT RIGHTS

A) 

Audit R

ights. The C

ontra

ctor shall co

operat

e to the fu

llest extent

 with any and a

ll

feder

al, sta

te, lo

cal, or County

 audits

 rela

ted to this A

greement

. The C

ontrac

tor's

coop

eratio

n shall in

clude

, bu

t not be l

imited

 to acce

ss to all b

ooks, rec

ord

s,

cont

racts,

 spreadsheet

s, correspond

ence

, and do

cuments,

 in whatev

er form

, that a

re

applic

able to 

this A

greement a

nd req

uested

 by a

ny fede

ral, 

state, 

local, or C

ounty

entity

 that has rig

hts o

r juris

dictio

n over

 any part of this

 Agreem

ent or

 the f

unds

applicable to this Agreement.

B) 

Record Retentio

n. The Contra

ctor agr

ees to ret

ain withi

n the boun

daries of H

arris

County

, for six

 (6) y

ears a

fter the

 expiration

 of this 

Agreement, al

l books, rec

ords,

contra

cts, spreadshee

ts, correspon

denc

e, and doc

uments appl

icable 

to this

Agreement. 

The Contracto

r will re

tain and make

 availab

le, a

nd inser

t 

the requi

site

clause in each app

licable subco

ntract

 requ

iring its subc

ontractors to re

tain and make

availab

le, the 

book

s, recor

ds, contra

cts, 

spreadshee

ts, corre

spon

denc

e, and

docum

ents a

pplicable to this A

greement.
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22) WAIVER OF BREACH

Waiver by either P

arty of a breach or violation of any provision

 of th

e Agreement is not

 a

waiver of any subsequent breach.

23) SEVERABILITY

If any provision or 

part of the Agreement or its applic

ation to any perso

n, entity, 

or

circumstance is eve

r held by a

ny court o

f competent 

jurisdictio

n to be i

nvalid for any

reason, the remainder of

 the Agreement and the application of such provision or part of

 the

Agreement to other person

s, entities,

 or circum

stances are not a

ffected.

24) SURVIVAL OF TERMS

Any provision o

f this Agreement that by its pl

ain meaning, i

s intended t

o survive t

he

expiration or

 earlier term

ination of 

this Agreement including, 

but not 

limited to 

the

indemnification provision, 

shall survive such exp

iration o

r earlier

 termination. If an

ambiguity exists as to survival, the provisio

n shall be

 deemed to survive

25) CONTRACT CONSTRUCTION

A) This Agreement shall not be

 construed against or i

n favor o

f any Party he

reto

based upon the fact th

at the Party did or did not author

 this Agreem

ent.

B) The headings in this Agreement are for

 convenie

nce or referen

ce only and shall not

control or affect the meaning or constructio

n of this A

greement.

C) When term

s are used in the 

singula

r or pl

ural, th

e meaning shall appl

y to both.

D) When either

 the male or fe

male gen

der is used, 

the meaning sh

all apply to both.

26) SUCCESSORS AND ASSIGNS

A) The County and Contractor

 bind themselves and their 

succes

sors, ex

ecutors,

administrato

rs, and assigns to the oth

er Party of

 this 

Agreem

ent and to 

the

success

ors, exe

cutors,

 administra

tors, a

nd assigns of suc

h other 

Party, i

n respect

 to

all covenants of this Agreement.

B) Neither t

he County nor Contrac

tor sh

all as

sign suble

 or tra

nsfer its

 or hi

s intere

st

in this

 Agreement w

ithout

 written c

onsent 

of the

 other

, which w

ill not be

unreasonably withheld.

2D 

NO THIRD-PARTY BENEFICIARIES

A) The County i

s not 

obligated or

 liable 

to any party other

 than Contract

or for 

the

performance ofthis Agreement.
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Philip Berzins

B) 

Nothing

 in the Agreement is 

inten

ded or shall be

 deem

ed or con

strue

d to cre

ate any

addi

tional rig

hts or 

remedies

 in any third

 party.

C) 

Nothing

 containe

d in the

 Agreem

ent shall

 be constru

ed to or

 oper

ate in

 any manner

whatsoev

er to increase the

 right

s of

any thir

d party, o

r the

 duties or

 respon

sibiliti

es

of County with respect to 

any third party.

28) 

EFFECTIVE DATE

The Effectiv

e Date o

f this Agreement will be t

he date t

he Agreement is 

approve

d by the

Commissioners 

Court of

 Harris County.

29) 

ENTIRE AGREEMENT; MODIFICATIONS

A) This in

strument co

ntains the e

ntire A

greement bet

ween the 

Parties rela

ting to the

rights he

rein granted

 and obligations herein

 assumed.

B) 

Any oral or w

ritten 

repre

senta

tions or modifi

cation

s concer

ning 

this i

nstru

ment

shall not 

be eff

ective

 excep

ting a subseque

nt written

 modific

ation sig

ned by both

Parties.

30) 

EXECUTION; MULTIPLE COUNTERPARTS

This A

greem

ent m

ay be

 exec

uted in

 sever

al co

unterparts

. Each 

cou

nterpart is

 deem

ed an

original. 

All cou

nterparts tog

ether 

constitute

 one

 and the

 same instrument. 

Eac

h Party

warrants th

at the 

unders

igned is a duly

 author

ized rep

resent

ative w

ith the p

ower t

o exec

ute

this Agreement.

XMI PROTECTION 

HARRIS C

OUNTY

By:  y/ J

Name: Cortez E. Richardson

 

By:

Title: President/C

EO

 

Lina Hidalgo

Date: 4/14/2022 

Harris County Judge

APPROVED AS TO FORM:

Christ

ian D. M

enefe

e

COUNTYATTORNEY

By: 

Philip Berzins

Assista

nt County

 Attorney

C.A. File 22GEN1445
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EXHIBIT A

Scop

e of W

ork

(Follows Behind)
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SERVICES:  Executive Protection Services
Provide one armed close protection security agent with all required equipment for standard coverage of 7-
days/week and 12-hr days with the capability to increase team size based on identified need.

TERM:  The term of this Agreement shall begin on the later date of the Agreement is executed by the
parties and shall continue thereafter for three (3) months, unless terminated sooner by mutual consent of
the parties or in accordance with the terms of this Agreement.

COMPENSATION:

1. For the Services and Deliverables listed in the Scope of Services of this Agreement, Harris County
agrees to pay XMI Protection, LLC at a rate that will not exceed $60.00 per hour for the services
provided by XMI Protection, LLC.  The total amount of hours each XMI Protection, LLC employee
will work per week shall not exceed 84 hours.  This compensation is intended to compensate XMI
Protection, LLC for all of the time and expenses incurred in the performance of this Agreement.  As an
Independent Contractor, XMI Protection, LLC is not entitled to any sick leave, vacation, holidays,
incentive pay or any other fringe benefits or any benefits whatsoever of an employee.  It is expressly
understood that XMI Protection, LLC agrees not to seek reimbursement, nor will Harris County be
obligated to pay for postage, parking fees, long distance calls, meals, travel expenses, supplies,
materials, equipment, or any other costs or expenses.

2. Harris County is entitled to withhold any amounts that may be required by state or federal law.

3. All payments to XMI Protection, LLC are contingent upon XMI Protection, LLC satisfactory
performance of the obligations under this Agreement, up to and including the day upon which such
payment becomes due.

4. As a condition of payment, XMI Protection, LLC must submit a monthly detailed invoice by the first
of the month in a form acceptable to Harris County.  The invoice must include at a minimum the
following:
a. The total hours worked per security agent
b. The date and times the work was performed
c. A brief description of the services provided
d. Such other information as may be required by Harris County for verification purposes.

SCOPE OF SERVICES:

1. Provide executive protection personnel and equipment to provide close protection for identified Harris
County personnel, to include travel inside and outside the United States.

2. Executive Protection Personnel must be authorized to carry a concealed weapon in compliance with all
local, state, and federal rules and regulations.

3. Executive Protection Personnel have and continue to maintain proficiency in a recognized diplomatic
protection services training.

4. Provide safe and secure services, including vehicle transportation, for Protectee for all movements.

5. Maintain vendor provided vehicles to the highest standards and provide Protectee defined needs inside
the vehicle.
a. Vehicle Requirements:  Executive style SUV or equivalent.  No emergency lighting.

6. Develop or provide emergency action plans and standard operating procedures to Harris County Law
Enforcement and make any necessary modifications, as agreed upon by both parties.



7. Provide executive protection services in line with industry standards and best practices.

8. Provide, but not limited to: security personnel, weapons, ammunition, body armor, medical supplies,
travel related costs, vehicle(s), fuel/maintenance costs, meals.

9. Conduct risk and threat analysis, in conjunction with Harris County Law Enforcement for Protectee.

10. Maintain operational email address and dedicated cell phone for security personnel.

11. Ability to provide 2-3 additional personnel, at fixed rate, within 24 hours of request.

12. Sign a non-disclosure agreement.

13. Provide 24/7 contact for coordination of services.

14. Vendor will have access to fluent Spanish speakers and female security personnel.

15. Executive Protection personnel will not be considered County Employees.

16. Provide cost in daily rate format for normal daily services and provide cost breakout for any additional
cost or services.

County Provided:
1. Secure communications on County owned radio network.

2. Uniformed law enforcement surge personnel.

3. Assistance in risk/threat analysis.

4. Coordination with appropriate law enforcement for identified threats by executive protection personnel.

Additional Information:

1. Once agreement approved, primary security personnel will need to be approved by the Protectee.

2. Authority by Harris County to order the replacement of security personnel for services that do not meet
the standard.

3. No additional fees unless approved by both parties prior to expenditure.



EXHIBIT B

Cost E

stimates

(Follow

s Behind)
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Cost Estimate – Executive Protection Services (PSA)

Personnel

 
1.5 

$60.00 Per Hour $90.00

12 Hours/Day $1,080.00

7 Days/Week $7,560.00

Weekly Personnel Cost $7,560.00

SUV Vehicle (Rental +
Fuel)

1 7 Days/Week $2,000.00

Misc. (Travel, Phone, etc.) 1 7 Days/Week $567.00

Total Weekly Cost $10,127.00

Monthly Cost $40,508.00

3-Month (Term not to exceed) Cost $121,524.00

                                                    Breakdown Projection

1.5 Personnel (12 hours / day – 7 days/week – 12 weeks for contract) $90,720.00

Estimated 1 Executive Vehicle Rental + Fuel Costs $24,000.00

Misc. Costs $6,804.00

Total Estimate $121,524.00



EXHIBIT C

Certifi

cate o

f Accord

(Fo

llow

s Behind)
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME: 
CONTACT

(A/C, No): 
FAX

E-MAIL
ADDRESS: 

PRODUCER

(A/C, No, Ext): 
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER: COVERAGES 

IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement.  A statement on

this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$ 

$

N / A

SUBR 
WVD 

ADDL 
INSD 

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

$

$

$

$PROPERTY DAMAGE

BODILY INJURY (Per accident) 

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANYPROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT 

E.L. DISEASE - EA EMPLOYEE 

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY) 
POLICY EXP

(MM/DD/YYYY) 
POLICY EFF 

POLICY NUMBER TYPE OF INSURANCE LTR 
INSR 

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$ PRODUCTS - COMP/OP AGG

$ GENERAL AGGREGATE

$ PERSONAL & ADV INJURY 

$ MED EXP (Any one person) 

$ EACH OCCURRENCE 
DAMAGE TO RENTED

$ PREMISES (Ea occurrence) 

COMMERCIAL GENERAL LIABILITY 

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY

4/12/2022

TheCampbell Group  
4808 Broadmoor AveSE 
Kentwood MI 49512

ChrisRoot

616-541-1425 800-847-3129

croot@thecampbellgrp.com

Conifer InsuranceCompany 29734
XTRAMIL-01 

XMI Protection LLC
CortezRichardson
3539 Vasser RidgeDrive
Spring TX 77388

1046594400 

A X 1,000,000

X 50,000

1,000

1,000,000

3,000,000

X 

5-15204CIPI000008  8/25/2021 8/25/2022 

1,000,000

Professional E&O Included

Armed coverageincluded

HarrisCounty
1111 Fannin Street
12th Floor
Houston TX 77002

ACORD 

 



ORDER OF COMMISSIONERS COURT

Authorizin

g executi

on of Agreement

The C

ommission

ers C

ourt of Harris C

ounty, T

exas, con

vene

d at a

 meeting

 of

 said C

ourt

at the Harris 

County Administratio

n Building

 in the 

City of Houston

, Texas,

on ,

 

2022 with all 

members present 

except

A quorum

 was present. A

mong other 

business,

 the following

 was transacted:

ORDER AUTHORIZING EXECUTION OF THE AGREEMENT BETWEEN HARRIS

COUNTY AND XMI PROTECTION

Commissioner 

introdu

ced an orde

r and made a motion

that the same be adop

ted. Commissioner

 secon

ded 

the 

motion

 for

adoptio

n of the or

der. The motion

 carrying 

with it th

e ado

ption of the or

der, prevaile

d by 

the

following vote:

Vote of the Court

 

Y

es 

N

g

 Abstain

Judge Hidalgo

Comm. Ellis

Comm. Garcia

Comm. Ramsey, P.E.

Comm. Cagle

0 

0 

0

0 0 0

0 0 0

0 

0 

0

O 0 0

The County Judg

e thereu

pon announ

ced that th

e motion had duly and lawfully carrie

d and

that the order had been duly and law-fully adopte

d. The order thus ad

opted foll

ows:

IT IS ORDERED that County Judg

e Lina Hidalgo be, 

and sh

e is her

eby, au

thoriz

ed to ex

ecute

for and on

 behalf of Harris County,

 the A

greement with X

Mi Protection

 to p

rovide

 executiv

e

protecti

on sec

urity service

s for Harris County

 at a cost to th

e County of

 $121,5

24.00. The

Agreement is in

corporated herein by referen

ce for 

all purpo

ses as thou

gh fully set fort

h word for

word.

All Harris County officials an

d employees are autho

rized to 

do any and all th

ings nece

ssary or

conveni

ent to

 accom

plish the purp

ose of this Order

.
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