
DeWight Dopslauf, C.P.M., CPPO

 Harris County Purchasing Agent

January 6, 2022

SUPPLEMENTAL

Commissioners Court

Harris County, Texas

RE: Job No. 170026

Members of Commissioners Court:

Please approve the attached Order authorizing the County Judge to execute the attached Agreement for the

following:

Description: Job Order Contracting for Small and/or Large Roofing Projects for Harris County

Vendor: Royal American Services, Inc

Term: January 10, 2023 through April 30, 2023

Amount: $750,000

Reviewed by:    X   Facilities & Property Maintenance         X    Harris County Purchasing

A purchase order will be issued upon Commissioners Court approval.

   Sincerely,

   

DeWight Dopslauf

Purchasing Agent

MAM

Attachments

cc: Facilities & Property Maintenance

 Vendor

FOR INCLUSION ON COMMISSIONERS COURT AGENDA JANUARY 10, 2023

    

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

REEM

ENT BETW

EEN H

ARR

IS COUNTY

 A

N

D ROYAL AM

ERICA

N SE

RVICES

,

INC.

This Agreement is m

ade and entered into by and between H

arris County (the "C

ounty"),

 a body

corporate and politic under the laws of the State of Texas, by and through the Pub

lic Infrastructure

Department ("PID"), and Royal Am

erican Services, Inc. ("Contractor"), doing business under the

laws of the State of Texas. The County and Contractor are referred to herein collectively as 

the

"Parties" and individually as a "Party."

Recitals

On or about September 27,2022, the County entered into an agreem

ent (the "Agreem

ent")

with Royal American Services, Inc. for small and large roofing projects ("Services").

The Agreement was renewed according to the terms of the Agreem

ent and expired

September 26,2022.

The County continued to pay for Services performed by Contractor from Septem

ber 30,

2022, until November 3,2022, for a total amount of One Million Six undred Twenty-Seven

Thousand Sixty-Nine and 67/100 Dollars ($1,627,069.067).

The Parties agree that there are no outstanding invoices for the period between November

3,2022 and January 10,2023.

The Parties now desire to enter into a new Master Agreement for small and large roofing

p

rojects.

1) 

GENERAL SCOPE OF AGREEMENT

A) 

Contractor agrees to provide job order contracting for small and large roofing

projects, as detailed in the Request for Proposal ("RFP") Job No. 17/0026 (the

"Services"), attached hereto as Exhibit A and incorporated herein by reference.

B) 

Contractor shall perform the Services utilizing the then current Harris County

Construction Task Catalog® upon notification from the County of a project and

schedule. Contractor shall not make any adjustments or changes to the Harris

County Construction Task Catalog® other than the Contractor's approved

Adjustment Factors.

C) 

Contractor shall supply the County with all document deliverables i.e. as-built

drawings, in a form acceptable to the County.

D) 

The Contractor shall follow all federal, state, and local laws

,

 rules, codes,

ordinances, and regulations applicable to the Contractor's Services. Contractor

shall ensure all subcontractors it hires shall comply with same.
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E) 

C

ontractor w

arran

ts and represe

nts th

at it is reg

istered

 with th

e Te

x

as Se

cre

ta

ry

 of

State to tran

sact bu

sine

ss in

 Texas, a

nd is c

urre

nt on al

l state

 an

d local 

fee

s a

nd

taxes, 

in

clud

ing 

but no

t 

lim

ited

 to F

ran

ch

ise A

c

cou

nt 

Statu

s 

w

ith 

the 

T

exa

s

C

om

ptroller of Public A

ccounts o

f in good

 stand

ing.

F) 

C

ontractor w

arran

ts and repres

ents th

at n

eith

er it, nor any o

f 

its

 princip

als or oth

er

affiliated entities, ow

e any debts to H

arris C

o

unty, inc

lud

ing, b

ut

 not l

im

ite

d to

delinquent taxes, cou

rt ju

dgm

en

ts, tick

ets, tolls, fees, o

r fines. 

Ta

xes a

re de

em

ed

delinqu

ent on the date certain as specified by the H

arris County T

ax O

ffice

. F

or

the purposes of th

is A

greem

ent, a court judgm

ent is not re

quired 

for delin

quent

taxes to b

e consid

ered a d

ebt.

G) 

Contractor shall verify that each Sub

contractor it retain

s 

to p

erform

 S

ervice

s

pursuant to this A

greem

ent are in com

plia

nc

e w

ith Sections E

 a

nd F above.

H

) 

The D

irector of P

ID

 (the "Dire

ctor") or h

is designated representative shall act 

for

the C

ounty in connection w

ith the perform

ance of the C

oun

ty

's obligation

s in

 this

A

greem

ent. 

C

ontractor sh

all 

act only upon 

in

structions 

from

 th

at 

speci

fied

individual.

I) 

Unless otherw

ise stated in this Agreem

ent, w

ords w

hich have

 well-kn

ow

n tech

nical

or industry m

eanings are used in accordanc

e with suc

h recognized meanin

g.

J) 

C

ontractor's designated represen

tative sh

all be au

th

orized to act 

on

 the Con

trac

tor's

behalf with respect to the perfonnance of S

ervices.

2) 

JOB ORDERS

The County shall order Services and provide all necessary docum

entation and informa

tion

necessary for the Contractor to prepare a detailed Scope of

 W

ork and Job

 Order Price

Proposals. The process for Job Orders shall follow the process detailed in the RFP.

3) 

INDEPENDENT PARTIES

A) 

The Services performed by Con

tractor under this Agreemen

t are performed by

Contractor as an independent contractor. This Agreement is not intended to create

and shall not constitute a partnership or joint venture between the Parties.

Contractor shall have and retain the exclusive right of control over employment,

firing, discipline, compensation, insurance, and benefits in acco

rdance with the

applicable laws of the State of Texas. Contractor has no authority to bind or

otherwise obligate the County orally, in writing or by any act or om

ission. Noth

ing

contained herein shall establish an agency, employee-employer relationship

,

partnership, joint enterprise, joint employer, or joint venture relationship by or

between the County and Contractor.
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B

) 

IN

 TH

E EV

E

N

T T

H

A

T A

N

Y S

TA

TE

 OR FE

D

E

R

AL

 A

G

E

N

C

Y, O

R C

O

U

R

T

O

F C

O

M

PE

TEN

T JU

R

ISD

IC

TIO

N D

E

TER

M

IN

E

S T

H

A

T C

ON

TR

A

C

T

OR

IS N

O

T A

N IN

D

E

PEN

D

EN

T

 C

ON

T

RAC

T

OR, C

ON

TR

A

C

T

O

R A

G

REE

S

T

O

 IN

D

E

M

N

IFY

 A

N

D

 H

O

LD H

A

R

M

L

E

SS TH

E C

O

UN

T

Y

 F

O

R

 AN

Y AN

D

A

L

L DA

M

A

G

E

S, PE

NA

LT

IE

S, A

SSE

SSM

E

NT

S,

 T

A

X

E

S, O

R EXP

E

N

SE

S

T

H

A

T

 M

A

Y

 B

E

 INC

U

R

R

E

D 

B

Y

 C

O

U

NT

Y 

A

S 

A

 

RE

SU

L

T O

F 

TH

I

S

D

E

T

E

R

M

IN

A

T

IO

N

.

C) 

Contractor w

arrants that it w

ill com

ply w

ith all federal and state law

s includin

g but

not lim

ited to the Prompt Pay A

ct, in the paym

ent of its w

orkers.

D

) 

Contractor is solely responsible for the paym

ent o

f w

ages and 

any applicab

le

benefits to w

orkers for Services perform

ed for th

e C

ounty. 

C

ontractor sha

ll be

responsible for withholding federal and state incom

e taxes

, paying Federal Social

Security taxes, maintaining unemploym

ent insurance and maintaining w

orkers'

com

pensation insurance in an am

ount and u

nder suc

h te

rm

s 

as required

 by the

applicable laws ofthe State of Texas.

TH

E CO

UNT

Y

'S PA

YM

ENT IS TO THE C

O

NTR

AC

TO

R. TH

E

 CO

UN

TY

SH

ALL HAVE NO LIA

BILITY

, DIR

EC

TLY OR

 IN

DIR

EC

TL

Y

, FO

R

PAYM

ENT TO CONTRACTOR'S W

ORKERS OR SUBCONTRACTOR

S.

CONTRACTOR SHALL INDEMNIFY AND HOLD THE COUNTY

HARM

LESS FRO

M ANY AND AL

L SUCH

 CLAIM

S.

E) 

Contractor's workers are not entitled to any contributions by or benefits f

rom the

County for any pension plan, bonus plan or any other benefit plan. C

ontractor and

the workers furnished by Contractor shall not be entitled to any fringe bene

fits or

similar benefits afforded to employees of the County. The County is not liable for

payment of any federal or state taxes and charges including

, but not lim

ited to,

income withholding taxes, social security

, unemployment, workers' compensation,

and similar taxes and charges. This Article shall survive the expiration or

termination of this A

greement.

F) 

The County is not responsible to Contractor or Contractor's workers for paym

ent

of any overtime compensation or any additional payments pursuant to the Fair

Labor Standards Act, 29 U.S.C. Section 207 9(1), as amended; the Texas Pay Day

Act; the Equal Pay Act; Title VII ofthe Civil Rights Act of 1964, 42 U.S.C

. Section

2000 et l., as amended; or ay provisions of the TEXAS L

O

 CODE ANN., as

amended.

4) 

TIME FOR PERFORMANCE

A) 

The Agreement shall begin upon Commissioners Court approvl and remain in full

force and effect from the date of execution and shall expire April 30,2023.
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B) 

Contractor understands and agrees tha

t the Services covered under this A

greement

shall not proceed until the Contractor receives an approved Job O

rder and the

issuance of a Purchase Order w

hich shall certify the availability of funds for the

particular project.

5) 

CONTRACTOR'S COM

PEN

SATION

A) 

Subject to the Limit ofAppropriation and any required approvals from the Director

as set forth in this Agreement, the County agrees to pay the Contractor according

to the rates found in the Contractor's Best and Final Offer ("BAFO")

, attached

hereto as Exhibit B and incorporated herein by reference.

B) 

Contractor shall not perform any Services until it receives a Purchase

 Orde

r from

the County. Any Services performed prior to the receipt of a Purchase Order shall

be at the Contractor's sole expense.

C) 

The Contractor understands and agrees that, in accordance w

ith the Texas

Constitution, the County is prohibited from paying Contractor in advance for any

of the Services or deliverables.

D) 

The County reserves the right to award multiple contracts for the perform

ance of

the Services covered by this Agreement. The assignment of Contractor to perform

Services for any particular project is at the sole discretion of the County.

E) 

Contractor acknowledges and has been advised that this Agreement may only

represent a portion of the Services to be provided and that the County has entered

into or may enter into other agreements to be funded with the funds appropriated

for these Services. Under no circumstances or interpretation of this Agreement

shall the County guarantee any particular volume of work, revenue, or profit to

Contractor, Contractor understands and agrees that the County's determination as

to distribution of these funds shall be final. Contractor understands and agrees that

when all the funds in the Limit of Appropriation in Article 9 are expended or, if

County's determination is to reduce the amount of funds available from the amount

in Article 9, Contractor' s sole and exclusive remedy shall be to terminate this

Agreement. This Article shall survive the expiration or termination of this

Agreement.

6) TERMS OF PAYMENT

A) 

Contractor shall submit a monthly invoice to the County. Each invoice shall be in

a form acceptable to the Harris County Auditor and shall include such detail of the

Services as may be requested by the County Auditor for verification purposes. A

copy of the written authorization from the County approving the performance of

the Services and the cost shall be attached to the applicable invoice.
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B

) 

T

h

e inv

oices sh

all, at a m

inim

um

, in

clud

e a d

esc

rip

tion o

f th

e S

ervi

ces, 

the

 d

ay

(s)

and

 th

e tim

e(s) th

at the

 Se

rvices w

ere perform

ed, 

the a

d

dress w

he

re th

e S

e

rvice

s

w

ere perfo

rm

ed

 an

d th

e to

ta

l am

ou

nt 

b

illed

 for th

e Service

s

. 

A

fter re

ce

ipt 

of an

in

v

oic

e, th

e C

ou

nty

 sh

all rev

iew

 a

n

d ap

p

ro

ve

 it w

ith

 suc

h m

od

i

fic

ation

s as m

a

y

 be

deem

ed appropriate, and

 then forw

ard, w

ith 

any mod

ifi

catio

ns, 

to the C

o

unty

A

u

d

itor for paym

en

t. Th

e

 C

ounty

 shall p

ay ea

ch in

v

oice a

s app

rov

ed b

y th

e

 C

ounty

A

u

d

itor in

 acc

ord

an

ce w

ith th

e law

s o

f

 th

e State of T

exas.

C

) 

C

ontractor u

nd

erstand

s and ag

rees th

at the

 funding o

f th

is A

g

r

ee

m

ent con

taine

d in

the C

ounty's ann

ual fisca

l budg

et is subject to appro

val of the C

om

m

ission

ers'

C

ou

rt of H

arris C

oun

ty, Texas (the "C

ou

rt"). 

C

ontractor f

urthe

r u

n

derstan

ds and

agrees that if for an

y reason th

e C

ourt w

ithdraw

s fund

ing, re

d

uces

 fund

in

g, or elec

ts

n

ot to include su

fficien

t funds in

 a

ny of the C

ounty's ann

ual fiscal b

u

dgets

, or fails

to 

approve 

a 

bu

dget 

for the 

County 

th

at includes 

su

ffic

ient f

unds 

fo

r the

con

tinu

an

ce

, ren

ew

al, or extension o

f th

is A

gre

em

en

t, then this A

gre

em

ent 

shall

term

inate and the C

ounty shall ha

ve no further obligation to C

ontra

ctor other than

paym

ent for Serv

ices perform

ed by th

e C

on

tractor up to an

d inc

luding 

th

e da

te of

term

ination. 

Contractor agrees that it w

ill not be en

titled to any liquidated or

incidental dam

ages, late fees, p

enalties, or finan

ce charges. Failure to c

ertify funds

or to certify sufficient funding for an

y re

ason shall n

ot b

e consid

ered

 a breach o

f

this Agreement.

7) 

T

E

R

M

IN

A

T

IO

N

A) 

The County m

ay term

inate this Agreem

ent at any time by notice in w

riting to th

e

C

ontractor.

B

) 

Upon receipt of

 su

ch notice, Contractor shall discontinue all S

ervices in conne

ction

w

ith the perform

ance of

 this A

greem

ent and

 shall pro

ceed

 to can

cel pro

m

p

tly all

existing orders and contracts insofar as such orders or contracts 

are ch

arg

eable to

this Agreement.

C) 

W

ithin thirty (30) days after receipt of no

tice of termination, C

o

ntrac

tor 

agrees to

subm

it an invoice, show

ing in detail the S

ervices p

erform

ed und

er this A

greem

e

nt

up to and including the date ofterm

in

ation.

D

) 

The County agrees to pay Contractor that proportion of

 the prescribed

 charges fo

r

the Services actually performed and deliverables actually received under this

A

greem

ent 

bear 

to th

 total 

Services 

or delive

rab

les 

called 

for u

nder th

is

A

greem

ent, less such paym

ents on acc

ou

nt of c

harges as have p

reviously 

been

made.

IE) 

Force M

eu

re. 

In the event th

at eith

er Party is un

able to

 perfo

rm

 any of 

its

obligations under the Agreem

ent or to enjoy any of th

e benefits because of 

natural

disaster, actions or decrees of governm

e

ntal bodies or

 com

m

unic

ation

s lin

e failure

not the fault of the affected party (referred to as a "Force M

aeure Event")

, the

Party w

ho has been so affected im

m

ediately agrees to give notice to the o

ther Party

and agrees to do everything possible to resum

e perform

ance. 

U

pon receipt of such

P

a

g

e

 5

 o

f

 2

2



notice

, the A

greem

ent is im

m

ediately

 susp

end

ed. 

If th

e p

eriod

 of n

onp

erfo

rm

an

ce

exceeds ten (10) calendar days from

 the receipt of

 notice of the Force M

eu

re

E

vent, the P

arty w

h

ose ab

ility to perform has not been so a

ffecte

d m

ay term

inate

the A

greem

ent im

m

ed

iately b

y giv

ing w

ritten

 not

ice to

 the o

th

er Party

.

8) NOTICE

A

) 

A

ny notice required to be given under th

e prov

isions of this Agreem

en

t shall b

e in

w

riting and shall be duly served w

hen it shall h

ave been d

elivered in p

ers

on 

or

deposited, enclosed in a w

rapper w

ith the pro

pe

r p

ostage prepaid thereon, and duly

registered or certified, return receipt requ

ested, in a United States P

ost O

ffice,

addressed to the C

ounty or C

ontractor at the follow

ing addresses

. If m

ailed,

 any

notice or com

m

unication shall be deemed to be re

ceived thre

e (3) da

ys afte

r the

date of deposit in the U

nited States Mail. 

Un

less otherwise 

provided in this

A

greement, all notices shall be delivered to the follow

ing addresses:

To Contractor: 

Royal American Services, Inc.

5909 W

est Loop Sou

th, Suite 155

Bellaire, Texas 77401

Attn: Steve Goldman

To the County: 

Harris County Engineering

Construction Program

s Division

1310 Prairie, 11 th Floor

Houston, TX 77002

A

ttn: Rosanette B

osco

Copy To: 

Harris County Purchasing A

gent

1001 Preston

, Suite 670

Houston, Texas 77002

A

ttn: M

elissa M

cC

ord

B) 

Either Party may designate a different address by giving the other P

arty ten (10)

days written notice.

9) 

LIMIT OF APPROPRIATION

A) 

Contractor does understand and agree, said understanding and agreement being of

the absolute essence of this Agreement, that this contract shall on

ly be activated

upon necessity as determined by the County in its sole discretion. Upon activation

by the County, the County shall appropriate and certify funds up to Seven Hundred

Fifty Thousand and No/Dollars ($750,000.00) and will issue a Purchase

 Order as

to the amount and the availability of the funds for each particular project.

Contractor does understand and agree, said understanding and agreement also being

of the absolute essence of this Agreement, that the total maximum compensation

that Contractor may become entitled to hereunder, and the total maximum sum that

County shall become liable to pay to Contractor hereunder

, shall not under any
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cond

ition

s, 

circum

stances

, or 

interpretation

s 

there

of ex

cee

d the

 su

m

 o

f Seven

H

undred F

ifty T

hou

san

d and N

o/D

o

llars ($

7

50,000

.0

0). A

t all tim

es th

e C

o

un

ty

reserv

es th

e right to reduce the L

im

it of A

p

propriation

 in order to con

tra

ct w

ith

other contractors to perform

 the Services specified

 u

n

der

 this A

g

reem

ent.

C

) 

C

ontractor understan

ds and agrees 

that m

ultiple C

o

ntra

cto

rs hav

e been aw

a

rded

and that projects shall be d

istrib

uted

 am

ong the aw

arded

 C

ontractors

 as deten

n

ine

d

by the County in its sole discretion. 

The 

Harris Co

unty A

uditor w

ill certify and

appro

priate funds for u

se by the C

o

n

tractor th

ro

ugh the

 issu

anc

e of a Purc

ha

se

O

rd

er by 

the 

H

a

rris C

oun

ty Pu

rch

asing

 A

g

en

t. 

Th

e 

County m

ay, 

in 

its s

ole

discretion, increase or decrease the fund

s allotted

 to C

ontractor in

 its Purchase

Order by am

ending the Contractor's Purchase Order. U

nder no circum

stances or

interpretation of th

is A

greem

ent shall the County g

uarantee any particula

r volum

e

of w

o

rk, revenue, or profit to the Contra

ctor

. Con

tracto

r understands and 

ag

ree

s

that the County's determination as to distribu

tion of these funds shall 

be fin

al.

Funds shall be certified available for each indiv

idual project after ap

prov

al and

acceptance by the County ofthe Job O

rd

er Price Propo

sal. A

ppro

va

l a

nd

 acceptance

ofthe proposal shall be evidenced by the issuan

ce of a p

urchase order by the H

arris

County Purchasing A

gent, in the total am

ount for the individua

l proje

ct.

D

) 

It is expressly understood and agreed that C

ounty has available the to

tal m

ax

im

um

sum

 of funds, as stated above, and certified availab

le b

y the C

oun

ty Aud

ito

r 

for the

purpose of satisfying the County's obligations under the term

s and

 provisions of

this A

greem

ent. Notwithstanding anything to the contrary

, or that m

ay be construed

to the contrary, the C

ounty's liability 

under the term

s 

and provisions 

of this

A

greem

ent is lim

ited to this sum

. W

hen all the funds so certified are expended

,

Contractor's sole and exclusive remedy shall be to term

inate this Agreeme

nt.

E) 

If the Services and charges to be provided for w

ill equa

l or ex

ceed the 

am

oun

t

certified available, C

ontractor w

ill notify the Co

un

ty im

media

tely. If th

e a

mount

certified is depleted prior to the end of the term of this Ag

reem

ent, Contractor may

term

inate all Services hereunder upon the total dep

ction of the certified funds

unless the County certifies additional funds, as evidenced by a written am

endm

ent

to this Agreement, in which event Contractor shall continue

 to provide

 the

 Serv

ices

herein specified to the extent funds are available.

F) 

W

ith regard to the renew

al or extension of this Ag

reement. the County h

as not

allocated any funds for any renewal or extension period beyond the current fiscal

year. Therefore, if the County exercises any renewal option. the renewal is subject

to the future allocation and certification of funds for the renewal period.

G) 

Indemnification and Release. By executing this Release in order to receive the benefit

of the mutual agreement reached, Contractor is w

aiving and releasing the County

, its

Comm

issioners, officers. employees, agents, and assig

ns from any and all c

laim

s

,

dam

ages, actions, suits in equity, or causes of action, of

 whatsoever n

ature. whe

ther

now or not presently known to the Parties because of any m

atter or 

thing done or

omitted concerning or relating to the issues surrounding the Invo

ices,

 wh

ich

 includes

any and all lawsuits, whether pending or in the future, against the Coun

ty

, its

Commissioners, officers, employees, agents, or assigns.
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10) 

S

U

C

C

E

SS

O

R

S A

N

D

 A

SSIG

N

S

A

) 

T

h

e 

C

o

un

ty 

an

d 

C

o

ntracto

r 

bind

 th

em

se

lve

s 

and 

the

ir suc

ce

ssors

, e

xe

cutors,

adm

in

istrato

rs

, 

an

d 

a

ssign

s 

to 

the 

other P

arty 

of 

this 

A

gre

e

m

en

t 

an

d 

to 

th

e

succe

sso

rs, ex

ecu

to

rs

, ad

m

in

istrators, an

d ass

igns o

f su

ch

 oth

er Pa

rty

, in 

respe

ct to

all covenants ofth

is A

greem

ent.

B

) 

N

either th

e C

o

u

nty n

o

r C

on

tra

ctor s

hall ass

ign, 

suble

t, o

r transfe

r its o

r hi

s in

teres

t

in th

is A

gre

em

en

t w

ith

o

ut w

ritt

en con

se

n

t of

 the other

.

11) 

P

U

B

L

IC

 C

O

N

T

A

C

T

A

) 

C

ontact w

ith the new

s m

edia, citiz

en

s of H

arris Coun

ty,

 or gove

rnm

ental a

genc

ies

shall be the resp

onsibility

 o

f the C

oun

ty

.

B

) 

U

nder n

o circum

stan

ces 

sha

ll C

on

tractor 

release a

ny m

aterial 

or 

info

rm

a

tion

developed in the perform

ance of its Services without the express written permission

of

th

e C

ounty

.

12) 

C

O

M

P

L

IA

N

C

E

 A

N

D

 ST

A

N

D

A

R

D

S

A

) 

Contractor represents and w

arrants tha

t it is capa

ble 

and w

illin

g to p

rov

id

e the

Services called 

for in 

the 

A

greem

ent, 

and

 agrees 

to 

rende

r the Services in

accordance w

ith the 

generally accep

ted standards 

applicable 

to 

the 

Se

rvices.

Contractor shall use that degree of care and skill com

m

ensurate w

ith the profession

to com

ply w

ith all applicable federal, state

, and lo

cal la

ws, ordinance

s, rules, and

regulations relating to the Services and Contrac

tor's perform

ance to be rendered

hereunder. 

Contractor represents th

at 

Con

tractor a

nd its 

person

nel 

are fully

qualified to perform

 the Services and provide the deliverables desc

ribed

 in this

Agreement.

B) 

Contractor agrees to keep confidential the conten

ts 

of all its discussions w

ith

County officials. 

Contractor agrees to keep confidentia

l the contents of all County

records and all other information obtained during Contractor's performance of

Services under this A

greem

ent. 

C

ontractor shall not releas

e 

any

 confidential

inform

ation unless the Cou

nty, in w

riting

, authorizes Contrac

tor to release specific

information to any third parties.

C) 

Contractor shall not access any information it is not authorized to receive, nor shall

Contractor copy

, recreate

, or use any

 proprietary inform

ation or Docum

en

ts obtained

in connection with this Agreem

ent other than for the performance ofthis Agreem

ent.

D) 

Contractor w

arrants and represents that it is no

t in breach of

 any other con

tract,

obligation or covenant that w

ould affect C

ontractor's ability to perform hereunder

and, as a result of entering into this Agreem

ent

, w

ill not brea

ch any su

ch contra

ct

,

obligation, or covenant.

E) 

Contractor warrants and represents that it is registered with the Texas Secretary of
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State to transact business in T

ex

as, and is current on all state and local 

fees and

taxes, including bu

t no

t lim

ited to F

ran

ch

ise Acc

ou

n

t Status of

"in go

od

 standing

"

w

ith the Texas Com

ptro

ller of P

ublic A

ccoun

ts.

F) 

Contractor warrants and represents that neither it,

 nor an

y of its principals o

r o

ther

affiliated entities, owe any deb

ts to H

arris C

ounty, including

, but n

ot lim

ited to

delinquent taxes, court judgm

ents, tickets, tolls, fees, or fines. 

Taxe

s are deem

ed

delinquent on the date certain

 as specified by the Harris County Tax Office. 

For

the purposes of this A

greem

ent, a cou

rt jud

gm

ent is not requ

ired f

or delinquent

taxes to be considered a debt.

G

) 

Conflict of Interest: Contractor warrants and

 represents to the County that it does

not have nor shall it know

ingly acquire any interest that would conflic

t in any

manner

 

with

 

t

h

e 

perform

ance 

of 

its 

ob

ligations

 under

 this

A

greem

ent. Furtherm

ore

, C

ontractor w

arrants 

th

at n

o c

om

p

any or per

so

n, 

other

than a bona fide employee, has been em

ployed to solicit or secure this subcontr

act

with County, and that Contractor has not paid or agreed to pay any company or

person, other than a bona fide em

ployee, any fee, 

com

mission, pe

rcentag

e,

brokerage fee, gift, or any other consideration, contingent upon or resulting 

from

the award or making of this Agreement. For breach or violation of this provision

,

the County shall have the right to term

inate the A

greem

ent without liability or in

its discretion to deduct from the Agreem

ent amount, or otherwise recover, the full

amount of such fee, comm

ission, brokerage fee, gift, or contingent fee,

H) 

Lobbying: Contractor shall not use County funds to directly or indirectly pay any

person for influencing or attempting to influence any public em

ployee or of

ficial in

connection with the awarding of any contract or the extension

, continuation,

renewal, amendment or modification of any contract. Pursuant to 31 U.S.C.A. §

1352 (2003), if at any time during the Agreement term funding to C

ontractor

exceeds $100,000.00, Contractor shall file with the County the Federal Standard

Form LLL titled "Disclosure Form to Report Lobbying."

I) 

No Federal Exclusion: Contractor warrants and represents that it is not debarred,

suspended, or otherwise excluded from or ineligible for participation in any Federal

programs, including but not limited to the following: Department of Hea

lth and

Human Services (DHHS), Office of Inspector General (OIG) - List of Excluded

Individuals & Entities (LEIE); U.S. General Services Administration (GSA) -

Excluded Parties List System (EPLS) All States (50) Health & Human Services

Commission Medicaid OIG Sanction List; Government Terrorist Watch List

(OFAC / Patriot Act); Department of Commerce

, Bureau of Industry and Security,

Denied Persons List; and Depaitment of Homeland Security, Immigration and

Customs Enforcement (ICE) Most Wanted. Contractor must immediately notify

the County of any such exclusion or suspension. Contractor warrants and

represents that it is in good standing with all State and Federal agencies that have a

contracting or regulatory relationship with the County. Contractor warrants and

represents that no person who has an ownership or controlling interest in
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C

ontractor's business or who is an agent or m

anagin

g employ

ee of C

ontractor has

been conv

icted of

 a crim

in

al o

ffense relate

d to in

volvem

en

t in an

y 

fed

era

l program

.

 

C

ounty and its designee shall have th

e right to conduc

t examinat

ions

, studies a

nd

audits of the services, payments, and efficiencies provided under this Agreement

and County m

ay m

ake such exam

inations, studies

, and audits at any tim

e w

hether

before or after paym

ent. 

Contractor shall 

cooperate with su

ch examinations,

studies, and audits and provide 

County with such records, data, docum

ents,

including all of Contractor's backup and su

pport data for billings, an

d Contractor

shall provide access to such records, data, docum

ents and p

ersonnel as are

requested by County or the County A

uditor. All paym

ents m

ade by C

ounty are

subject to re-evaluation and refund or withholding of future payments condition

ed

on the results of the audit. This section shall survive term

ination of

 this A

greem

ent.

K) 

Prior to execution ofthe Agreement, Contractor shall, as an update

, com

plete

 Form

1295 in accordance with Tex. Gov't Code Ann. § 2252.908 concerning "Interested

Parties," Contractor warrants and represents that all the information on the form is

complete and accurate.

13) 

NO PERSONAL LIABILITY; NO W

AIVER OF IMM

UNITY

A) 

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.

B) 

The Parties agree that no provision ofthis Agreement extends the County's liability

beyond the liability provided in the Texas Constitution and the laws of the State of

Texas.

C) 

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 under the Texas Constitution or the laws ofthe State of Texas.

D) 

The County does not agree to binding arbitration, nor does the County wa

ive its

right to a jury trial.

14) 

INDEMNIFICATION

CONTRACTOR SHALL INDEMNIFY, DEFEND, AND HOLD HARMLESS THE

COUNTY FROM AND AGAINST ALL CLAIMS AND LIABILITY DUE TO THE

ACTIVITIES

 OF 

CONTRACTOR,

 ITS 

AGENTS,

 

EMPLOYEES,

SUBCONTRACTORS, CONSULTANT UNDER CONTRACT, OR ANOTHER

ENTITY

 OVER

 WHICH

 CONTRACTOR

 

EXERCISES 

CONTROL,

PERFORMED UNDER THIS CONTRACT AND WHICH RESULT FROM ANY
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N

EG

LIG

EN

T 

A

CT, 

E

RRO

R, 

O

R 

OM

ISSIO

N

 

IN

TEN

TION

A

L 

T

O

RT

INTELLECTUAL PRO

PER

TY

 

INFR

INGEM

ENT

; O

R FA

II

,URE T

O PA

Y A

SUBCO

NTRA

CTO

R O

R SUPPLIE

R

; CO

M

M

ITTE

D BY C

ON

T

RA

CTO

R O

R B

Y

ANY

 PERSO

N

 EM

PLO

YED BY

 CO

NT

RACT

OR

, O

R CO

NTRA

CTO

R'S A

GENT,

SUBC

O

N

TR

AC

TO

R, 

C

O

N

SUL

TA

N

T UN

D

E

R CO

N

TR

AC

T, 

O

R AN

O

TH

ER

ENTITY OVER

 W

H

ICH

 C

ON

TRACT

O

R EXE

RC

ISE

S C

ON

T

R

OL

.

CONTRACTOR

 SH

ALL ALSO

 INDEM

NIFY, D

EFEND, AN

D HO

LD

 HAR

ML

ESS

THE COUNTY FRO

M

 AND AGA

INST A

NY A

ND

 AL

L EXPENSES, IN

CL

UDING

REASONABLE ATTORNEY'S FEES W

HICH MIGHT BE INCURRE

D BY

 TH

E

COUNTY

, IN LITIGATION O

R OTHERW

ISE RESISTING SAID CL

AIM

S OR

LIABILITIES W

HICH M

IG

HT BE IM

PO

SED ON T

HE CO

UNT

Y 

AS 

TH

E

RESULT 

OF 

SUCH 

ACTIVITIES 

BY 

CONTRACTO

R, 

ITS 

AG

EN

TS,

EMPLOYEES, SUBCONTRACTORS, CONSULTANT UNDER

 CONTRAC

T, OR

ANOTHER ENTITY OVER WHICH CONTRACTOR EXE

RCISES CONTROL.

CONTRACTOR SHALL ALSO IN

DEMN

IFY

, DEFEN

D, AN

D HO

LD HA

RM

LESS

THE COUNTY FROM ALL DAMAGES

, EXPENSES, SUITS

, ACTIONS AND

CLAIM

S OF EVERY KIND AND CHARACTER W

HATSOEVER WHICH THE

COUNTY M

AY SUFFER DIRECTLY DUE TO ANY BANKRUPTCY

, STATE O

R

FEDERAL 

TAX 

LEVIES O

R 

LIENS, OR 

OTHE

R 

SIM

ILAR 

LEGAL

PROCEEDINGS AFFECTING THE CONTRACTOR, IN W

HICH THE COUNTY

MAY BECOME IN ANY W

AY INVOLVED, W

HETHER R

ELATED TO THE

AGREEMENT AND/OR CONTRACTOR'S

 PERFORMANCE

 OR NON-

PERFORMANCE UNDER THIS AGREEMENT.

CONTRACTOR SHALL INDEMNIFY, DEFEND, AND HOLD HARMLESS TH

E

COUNTY FROM ANY AND ALL THIRD PARTY CLAIMS, DAMAGE

S,

LIABILITIES AND EXPENSES (INCLUDING, WITHOUT LIMITATION

ATTORNEYS' FEES) FOR INJURY TO OR DEATH OF ANY PERSON O

R FO

R

DAMAGE TO OR DESTRUCTION OF ANY THIRD PARTY PROPERTY

RESULTING DIRECTLY FROM ANY AND ALL ACTS OR OMISSIONS OF

CONTRACTOR AND ANY SUBCONTRACTOR OR ANYONE EMPLOYED BY

OR AFFILIATED WITH ANY OF THEM OR ANYONE FOR WHOSE ACTS ANY

OF THEM MAY BE LIABLE, PROVIDED THAT, FOR PU

RPOSES OF THIS

PARAGRAPH,

 THE TERM "

THIRD

 

PARTY"

 SHALL

 INCLUDE

CONTRACTOR'S 

OFFIC

E

RS,

 

AGENTS, 

SUBCONTRACTORS

, 

AND

EMPLOYEES.

IF A RESTRAINING ORDER OR TEMPORARY INJUNCTION IS GRANTED

DUE TO ANY ACT, ERROR, OR OMISSION COMMITTED BY CONTRACTOR

OR BY ANY PERSON EMPLOYED BY CONTRACTOR

, OR CONTRACTO

R'S

AGENT, SUBCONTRACTOR, CONSULTANT UNDER CONTRACT, 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
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SU

SPEN

SIO

N 

O

F 

A

N

Y

 SU

C

H 

R

E

ST

R

A

ININ

G

 

O

R

D

E

R 

O

R

 

TE

M

PO

R

A

RY

INJUNCTION.

C

O

U

NTY

 

R

ESE

R

V

ES 

T

H

E 

RIGH

T, 

AT 

IT

S 

OW

N 

EX

PE

NSE

, TO

 

BE

IN

D

E

PE

N

D

E

N

T

LY

 R

E

PR

E

SE

N

T

E

D

 B

Y

 C

O

U

N

SE

L

 O

F ITS OW

N

 CH

OICE

 IN

C

O

NNE

C

T

IO

N W

IT

H

 A

NY

 SU

C

H

 SU

IT

 O

R P

R

O

CE

ED

ING

.

TH

E R

EQ

UIREM

ENTS O

F TH

IS A

RT

ICLE EX

IST INDEPE

ND

E

NTLY O

F A

NY

PR

OV

ISIO

NS

, 

PRO

TE

CT

IO

NS

, O

R R

EQ

UIREM

E

NTS O

F INSUR

A

N

CE IN

ARTICLE 17.

15) 

ENTIRE AGR

EE

M

ENT; M

O

DIFICA

TIO

NS

A) 

This instrument contains the entire Agreement be

tween the Parties relating 

to the

rights herein granted and obligations herein assumed.

B) 

Any oral or written representations or modifications concerning this instrument

shall not be effective excepting a subsequent written m

odification signed by both

Parties.

16) 

AUTHORITY OF PID'S DIRECTO

R

A) 

The Director shall decide any and all questions which m

ay arise as to the

interpretation of this Agreement, and all questions as to the acceptable ful

fillm

ent

of this Agreement by the Contractor.

B) 

The Director shall act as referee in all questions arising related to the rights and

responsibilities of the various contractors and subcontractors performing Services,

and that the decisions of the Director in such shall be final and binding alike on

both Parties.

C) 

However, nothing contained in this article shall be construed to authorize the

Director to alter, vary, or amend any of the terms or provisions of this Agreem

ent.

17) 

INSURANCE REQUIREMENTS

A) 

The Contractor shall, at all times during the term of this Agreement, maintain

insurance coverage with not less than the type and requirem

ents in this Article.

Such insurance is to be provided at the sole cost of the Contractor. These

requirements do not establish limits ofthe Contractor's liability.

i) 

All policies of insurance shall waive all rights of subrogation against the

County, its officers, employees, and agents.
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íi) 

U

po

n 

reque

st, 

ce

rtified 

cop

ie

s 

o

f o

rigin

al 

insu

ranc

e 

p

olicies

 

s

hall 

b

e

furnish

ed to

 th

e C

ou

nty

.

iii) 

T

h

e C

o

un

ty

 reserv

e

s th

e rig

h

t to

 req

uire a

dd

ition

al insu

ra

nc

e as it d

eem

s it

necessary.

B

) 

C

o

n

tractor sh

all m

aintain

 at a m

in

im

u

m

:

i) 

C

om

m

erc

ia

l G

en

era

l L

iability

 O

c

cu

rre

n

ce F

orm

 inc

lu

d

in

g

, bu

t n

o

t l

im

ited

to

, 

Prem

ises and 

O

p

eratio

ns

, P

rod

ucts L

ia

bility 

B

road 

F

orm

 Pro

perty

D

am

ag

e, C

o

n

tractu

al L

iab

ility, Pe

rson

al 

an

d A

dv

ertisin

g

 In

ju

ry

 L

iab

il

ity

and w

here th

e e

xp

osure ex

ists

, co

ve

rag

e fo

r 

w

a

terc

raft, blas

tin

g

 collap

se

an

d exp

lo

sion

s, blo

w

o

u

t, crate

ring an

d undergroun

d dam

a

ge.

O

n

e M

illion D

ollars ($

1,0

00,0

00

.0

0) ea

ch occu

rren

ce L

im

it B

od

ily In

ju

ry

;

P

ro

perty D

am

age C

om

b

ined 

Three H

u

nd

red 

Tho

us

and and N

o/D

olla

rs

($300,000.00

); 

Products-C

om

pleted 

O

peration

s A

ggregat

e 

L

im

it 

T

wo

M

illion D

ollars ($2,000,000.00

) P

er Job; A

g

gregate

 O

ne M

illion Do

llars

($1,000,000.00) P

ersonal and A

dvertising

 Injury Lim

it.

The D

istrict shall b

e nam

ed as an "a

dditional insur

ed" on the com

m

er

cial

general liability policy and any separate policies covering the requ

ireme

nts

in this A

rticle 17

(B

)(ii),

iii) 

W

orkers' 

C

om

p

ensatio

n 

(w

ith 

W

aiver 

of s

ubrog

ation

 to

 the 

District)

E

m

ploy

er's 

L

iability, in

clud

ing a

ll 

states, U

.S. 

L

on

g

sho

rem

en,

 H

arb

or

W

orkers and other endorsem

ents

, if applicable to 

the Project, and in

accordance w

ith state law

.

iv) 

A

utom

obile L

iability Covera

ge: 

Com

b

ined

 sing

le lim

it of O

n

e M

illio

n

D

ollars ($1,000,000

.00) C

om

bined L

iab

ility

 Limits fo

r B

odily In

jury

 and

Property D

am

ag

e Co

m

bined. 

T

he D

istric

t shall be n

am

ed a

s a

n "

add

itio

na

l

insured" on the autom

obile policy.

C) 

Proof of current insurance w

ith proof of the County designated as an

 "additional

insured" m

ust be returned attached to the signed Ag

reem

ent under Exhibit G

 P

roof

of Insuran

ce, attached hereto and incorpo

ra

ted herein b

y reference.

D

) 

T

W

C

C

 

RULE

 

110.110

 WORKERS'

 

C

OM

P

EN

SA

TION

 

IN

SU

RAN

CE

COVERAGE

If this A

greem

ent is for a building or construction contrac

t, all of th

e p

rovisions o

f

this rule as shown below

 apply. 

Since this is a m

andatory

 requ

irem

ent

, cos

t

increases should not be experienced b

ecause o

f the need to co

m

p

ly w

ith the Texas

W

orkers' Com

pensation Law. 

For additional information conta

ct the T

exas

W

orkers' Com

pensation C

om

m

ission, Southfield B

uilding, 400 S

. IH-35,

 Austin,

Texas 78704-7491, (512) 440-3618.
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i) 

D

efinitions:

a) 

C

ertificate of

 coverag

e ("C

ertificate") - A copy of a certificate o

f

insurance, a certificate of 

au

thority to self-insure 

issued b

y 

the

com

m

ission, 

or 

a coverage 

agreem

ent

, TW

C

C-81

, TW

C

C-82,

TW

CC-83, or TW

CC-84 showing statutory w

orkers' com

pensation

insurance coverage for the person's or entity's

 emp

loyees provid

ing

services on a project, for the duration of the project.

b) 

D

uration of the project - Includes the time from the beginning ofth

e

w

ork on the project until C

ontractor's/person's w

ork on the project

has been com

plete

d and acc

epted by the C

ounty.

c) 

Persons providing services on the project ("subcontractor" in 

TEXA

S

LABOR CODE §406.096) - Includes all person

s or entities performing

all or part of the services the Contractor has undertaken

 to perform

on the project, regardless of w

hether that person contracted directly

with the Contractor and regardless of w

hether that p

erso

n has

employees.

 

This 

in

cludes, 

w

ithout 

lim

itation, 

independ

ent

contractors, subcontractors, leasing c

om

pan

ies, m

otor c

arriers,

owner-operators, em

ployees of any such entity, or employees of any

entity w

hich furnishes persons to provid

e servic

es on the project.

"Services" include, without 

lim

itation, providing, hauling or

delivering 

equipm

ent 

or 

m

aterials, 

or 

providing 

labor,

transportation

, or o

ther service related

 to a p

roject. "S

ervices"

 do

es

not include activities unrelated to the project

, such as food/beverage

vendors, office supply deliv

eries, and delivery o

f portable

 to

ilets

.

íi) 

Contractor 

shall 

provide 

cov

erage, based 

on proper reporting of

classification codes and 

payroll am

ounts and 

filing o

f any coverage

agreem

ents, which m

eets the statutory

 requirem

ents of TEX

AS LABOR C

OD

E,

§401.011(44) for all em

ployees of

 the contrac

tor provid

ing servic

es on the

project, for the duration of the project.

iii) 

Contractor m

ust provide a certificate of coverage to the County prior to

being aw

arded the contract.

iv) 

If the coverage period shown on the Contractor' s current c

ertificate of

coverage ends during the duration of the project, Contractor must

, prior to

the end of the coverage period

, file a new certificate of coverag

e w

ith the

County show

ing that coverage has been extend

ed

.

v) 

The C

ontractor shall obtain from

 each person providing services on a

project, and provide to the C

ounty:

a) 

A certificate of cov

erage

, p

rio

r to that p

erson beginning w

ork on

 the

project, so the County w

ill have on file certificates of c

ov

era

ge
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showing coverage for all persons providing serices on the project;

and

b) 

N

o later than seven (7) days after receipt by Contractor, 

a new

certificate of coverage showing extension 

of coverage, if the

coverage period show

n on the curren

t certificate of coverag

e ends

during the duration ofthe project.

vi) 

The Contractor shall retain all required certificates of coverage 

for th

e

duration of the project and for one (1) year thereafter.

vii) 

The Contractor shall notify the County in writing by certified mail or

personal delivery, within ten (10) days after the contractor knew or should

have known, of any change that materially affects the provision of 

cove

rage

of any person providing services on the project.

viii) 

The Contractor shall post on each project site a notice, in the text, form and

manner prescribed by the Texas W

orkers' Compensation Commission,

informing all persons providing services on the

 project that they are required

to be covered, and stating how a person may

 verify coverag

e and report lack

of coverage.

ix) 

The Contractor shall contractually require each person with whom it

contracts to provide services on a project to:

a) 

Provide coverage, based on reporting of classification codes and

payroll amounts and filing of any coverage agreements, which meets

the statutory requirements of TEXAS LABOR CODE, §401.011(44) for

all its employees providing services on the project, for the duration

of the project;

b) 

Provide to Contractor, prior to that person beginning work on the

project a certificate of coverage showing that coverage is being

provided for all employees of the person providing services on the

project, for the duration of the project;

c) 

Provide Contractor, prior to the end of coverage period

, a new

certificate of coverage showing extension of coverage, if the

coverage period shown on the current certificate of coverage ends

during the duration of the project;

d) 

Obtain from each other person with whom it contracts, and provide

to Contractor:

• 

A certificate of coverage, prior to the other person beginning

work on the project, and

• 

A new certificate of coverage showing extension of

coverage, prior to the end of the coverage period, if the

coverage period shown on the current certificate of coverage

ends during the duration of the project;
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e) 

Retain all required certificates of coverage on file for the duration

of the project and for one (1) year thereafter;

f) 

Notify the government entity in writing by certified mail or personal

delivery, within ten (10) days after the person knew or should have

known

, of any change that materially affects the provision of

coverage of any person providing services on the project; and

g) 

Contractually require each person with whom it contracts, to

perform as required by paragraphs (i) - (vii), with the certificates of

coverage to be provided to the person for whom they

 are providing

services.

x) 

By signing this contract or providing or causing to be provided a certificate

of coverage, the Contractor is representing to the County that all em

ploye

es

of the contractor who will provide services on the project will be covered

by workers' compensation coverage for the dura

tion of

 the project, that the

coverage will be based on proper reporting of classification codes and

payroll amounts, and that all coverage agreem

ents will be filed with the

appropriate insurance carrier or, in the case of a self-insured, with the

commission's Division of Self-Insurance Regulation. Providing false or

misleading information may subject the Contractor to administrative

penalties, criminal penalties, civil penalties, or other civil actions.

xi) 

The Contractor's failure to comply with any of these provisions is a breach

of contract by Contractor which entitles the County to declare the contract

void if Contractor does not remedy the breach within ten (10) days after

receipt ofnotice ofbreach from the County.

18) 

PERFORMANCE AND PAYMENT BONDS

Contractor shall execute and deliver to the County a Performance Bond and Payment Bond

in the amount of the Limit of Appropriation using the forms attached hereto as Exhibit C

and incorporated herein by reference. If Contractor fails to furnish the required bonds

within ten (10) days after execution of the Agreement, County may terminate Agreement

at no further cost to County.

19) PREVAILING WAGE

A) 

In accordance with Section 2258 of the Texas Government Code,

Contractor and any Subcontractor hired by Contractor for the construction

of any Project, shall not pay less than the rates set forth in the Schedule of

Prevailing Wages attached hereto as Exhibit D and incorporated herein by

reference. Contractor warrants that it and its Subcontractors shall comply

with all requirements and worker ratios per the applicable Schedule of

Prevailing Wages and Texas state law.

B) Contractor shall submit certified payroll of Contractor and all

Subcontractors on a weekly basis. At County's request, Contractor shall
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m

ak

e 

ava

ilable 

and

 sh

all requ

ir

e its S

ubcontrac

tors 

to m

ak

e 

ava

ilable

,

copies of can

celled ch

eck

s and ch

eck stubs for com

parison

s by the C

oun

ty

or its agents.

C

) 

County reserves the right for its agents to visit the Project Site and to

interview

 Contractor

, its Sub

contractors an

d em

p

loyees of ea

ch on any date

or tim

e, as o

ften

 as d

esired

 during th

e c

ons

truction period,

 w

ithout prior

notification.

D) 

C

ounty w

ill ascertain if proper w

age rates are being pa

id to the em

ployees

as required by the Contract D

ocu

ments. 

In the e

vent of a discrep

an

cy

betw

een th

e Services perform

ed and

 th

e w

ages p

aid, C

ounty w

ill docume

nt

sam

e and notify Contractor. A

ll initial determ

ina

tions of th

e classification

of w

orkers or the appropriate prevailing wage shall be m

ade b

y the H

arr

is

County Contract Com

plian

ce Officer. H

is determ

ination

s shall be bin

ding.

E) 

If, for any length of time and as determined by the H

arris C

ounty C

ontract

C

om

pliance Officer, discrepancies appear betw

een 

the certified

 payrolls

and the actual wage paid, C

ounty sh

all require c

he

ck 

stubs to 

be

 attac

he

d 

to

each w

eekly certified payroll.

F) 

Pursuant to TEX. Gov'T CO

DE ANN. §2258.051, the Cou

nty rese

rves the

right to withhold any monies due C

ontractor until such discrepancy is

resolved and the necessary

 adjustm

ent m

ade. 

C

ontrac

tor shall also pay a

penalty in accordance with T

Ex. Gov'T CODE ANN

. § 2258.02

3(b), of Sixty

and No/Dollars ($60,00) per day per person per in

cident that such

 person is

underpaid. 

Contractor shall im

pose these same obligations u

pon its

Subcontractors.

 

Contractor understands that with m

onthly certified

payrolls, Contractor is responsible for any and all penalties th

at shall accrue

during the month, regardless of the fact that any error could no

t be

discovered by the Contract Compliance O

fficer until the following certified

p

ay

ro

ll

.

20) 

APPLICABLE LAW

 AND VENUE

A) 

The Agreement is subject to the state and federal laws, orders, rules, and regulations

relating to the A

greement and funded by state or federal funds or o

f applicable

conditions of participation in Medicaid or Medicare program(s).

B) 

This Agreem

ent is governed by the laws of the State of Texas.

C) 

The forum for any action under or related to the Agreement is exclusively in a state

or federal court of competent jurisdiction in Texas.

D) 

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.

Page 17 of 22



21) 

N

O

 T

H

IR

D

-PA

R

T

Y

 B

E

N

E

FIC

IA

R

IES

A) 

The C

ounty is not oblig

ated or liable to any p

arty oth

er tha

 C

on

tractor for 

the

p

erform

an

ce of this A

greem

ent.

B

) 

N

othing in the A

greem

ent is intended or shall be

 d

eem

ed or construed to

 create any

additional rights or remedies in any third party.

C) 

Nothing contained in the A

greem

ent shall be construed to or operate in an

y m

anner

w

hatsoever to in

crease the rights o f any th

ird party, or the

 duties or respon

sib

ilities

of County with respect to any third party.

22) 

CONTRACT CO

NSTRUC

TION

A) 

The headings in this Agreem

ent are for convenience or reference only

 and shall no

t

control or affect the m

eaning or construction o

f this A

greem

ent.

B) 

W

hen term

s are used in the singular or plural, the m

eaning shall apply to both.

C) 

W

hen either the m

ale or female gender is used, the meaning shall apply to both.

23) 

W

AIVER OF BREACH

Waiver by either Party of a breach or violation of any provision of the Agreement is not a

waiver of any subsequent breach.

24) 

TAXES AND CHARGES

A) 

The County is a political subdivision under the laws ofthe State ofTexas and claim

s

exemption from sales and use taxes under TEX. TAX CODE A

NN. §151.309

, as

amended. The County agrees to provide exem

ption certificates to C

ontractor upon

request.

B) 

The County is neither liable for any personal property taxes, charges, or fee

s

assessed against Contractor nor obligated to reim

burse C

ontractor for any tax

es,

charges, or fees assessed against C

ontractor for the supplies provided or any

Services rendered.

25) 

S

E

V

E

R

A

B

IL

IT

Y

If any provision or part of the Agreement or its application to any person, entity, or

circumstance is ever held by any court of competent jurisdiction to be invalid for 

any

reason, the remainder of the Agreement and the application of such provision or part ofthe

Agreement to other persons, entities, or circumstances are not affected.
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26) 

TEX

A

S PU

BLIC IN

FO

RM

A

TION AC

T

A

) 

The Parties expressly acknow

ledg

e that this A

g

reem

ent is subjec

t to

 th

e T

exa

s

Public Inform

ation

 A

ct, T

X. Gov

' CO

DE A

N

. 

§

§ 552.001 et s

eq

., as am

en

ded

(the "A

ct"). 

Contractor expressly understands and agrees that the C

ou

nty sha

ll

release any an

d all inform

ation necessary to com

p

ly w

ith Te

xa

s law

 w

itho

ut the

prior written consent of Contractor.

B) 

It is expressly understood an

d agreed that the Coun

ty, its officers an

d em

ployees

m

ay request advice, decisions 

and opinions of the Attorney G

en

eral 

of Tex

as

("Attorney General") in regard to the applic

ation ofthe A

ct to any so

ftware, or any

part thereof, or other information or data furnished to the Cou

nty,

 w

hether or not

the sam

e are available to the public. It is further understood tha

t the C

ounty

, its

officers and employees shall have the right to rely on the advice, decisions, and

opinions of the Attorney General, and that the C

ounty, its officers, and employees

shall have no liability or obligations to C

ontractor for

 the disclosure to the public

,

or to any person or persons, of any software, or a part thereof

, or other inform

ation

or data furnished to the C

ounty in reliance on

 any adv

ic

e, dec

ision or opinion

 ofthe

Attorney General.

C) 

In the event the County receives a written request for inform

ation pursuant to th

e

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 Agreem

ent, then

the County will promptly noti

 Contractor of such request. Contractor may,

 at its

own option and expense, prepare comments and subm

it inform

ation 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 Genera

l 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.

D) 

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-m

ail address provided in any form

for any reason whether related to this Agreement or otherwise.

27) 

NO FEDERAL EXCLUSION

A) 

Contractor warrants that Contractor is not an "Ineligible Person." An "Ineligible

Person" is an individual or entity who:
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i) 

is 

currently excluded, 

debarred, 

suspen

ded, 

or o

therw

ise 

in

eligib

le t

o

participate in any federal and/or state grant, health care program, o

r in

federal and/or state procurem

en

t or non-pro

cu

rement program

s

. T

his

includes but is not lim

ited to pe

rsons w

ho are on the List of Excluded

Individuals or E

ntities of the Inspector Genera

l, L

ist of P

arties excluded

from

 Federal Program

s by the 

General Services A

dm

inistratio

n or th

e

M

edicaid S

anction List; or,

ii) 

has been convicted of a crimina

l offense related to

 the provision

 o

f hea

lth

care item

s or services [w

ithin th

e ru

les an

d regu

lations of

 4

2 US

C §

1320a

-

7(a)], but has not yet been excluded, debarred, suspen

ded

, or otherw

ise

declared ineligible.

B) 

Contractor agrees to report im

mediately to the County if Contractor becom

es an

"Ineligible Person" during the term of this A

greem

ent.

28) 

NO TH

IRD-PA

RTY BENEFIC

IA

RIES

A) 

The County is not obligated or liable to any party other than Contractor for the

performance of this Agreem

ent.

B) 

Nothing in the Agreem

ent is intended or shall be deemed or construed to create any

additional rights or remedies in any third party.

C) 

Nothing contained in the Agreement shall be construed to or operate in any manner

whatsoever to increase the rights of any third party,

 or th

e duties or responsibilities

of County with respect to any third party.

29) 

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 deem

ed to survive.

30) 

EFFECTIVE DATE

The Effective Date of this Agreement will be the later date the Agreement is signed by all

the Parties.

31) 

EXECUTION

Multiple Counterparts: The Agreement may be executed in several counterparts. Each

counterpart is deemed an original. All counterparts together constitute one and the same

instrument. Each Party represents and warrants that the undersigned is a duly authorized

representative with the power to execute this Agreement.

ISignature page t followl
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Sarah Hodges

ROY 

By

Narri 

A

M

ERICA

N SERVICES, IN

C.

 

H

A

R

R

I

S CO

U

N

T

Y

:: R

IC

H

A

R

D

 G

O

L

D

M

A

N

T

itle: V

IC

E

 P

R

E

S

ID

E

N

T

Date: JANUARY 5.2023

By:

L

IN

A

 H

ID

A

L

G

O

C

O

U

N

T

Y

 JU

D

G

E

A

PPRO

VE

D A

S TO FO

R

M

:

C

H

R

ISTIA

N D. M

EN

E

FEE

C

OU

N

TY ATT

ORN

EY

By: 

Sarah H

odges

A

ssistant County Attorney

C.A. File No.: 23GEN0038
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O

R

D

E

R

 O

F

 C

O

M

M

ISS

IO

N

E

R

S

 C

O

U

R

T

A

uthorizin

g execution o

f A

greem

ent

The Com

m

issioners Court of Harris County, Texas, con

vened

 at a mee

tin

g of said C

ourt

at 

the 

H

arris 

C

ounty 

Adm

inistration 

B

uilding 

in 

the 

C

ity 

of 

H

ouston, 

T

e

xas,

on

, 2023 with all m

em

bers presen

t except

A quorum was present. Am

ong other business, the follow

ing w

as tran

sac

ted:

O

R

D

E

R

 A

U

T

H

O

R

IZ

IN

G

 E

X

E

C

U

T

IO

N

 O

F A

N

 A

G

RE

E

M

EN

T

 B

ET

W

EE

N

 H

A

R

R

IS

C

OUNTY

 A

N

D R

OYAL

 A

M

ERICA

N

 SERV

ICE

S, INC.

C

om

m

issioner

 

introduced an ord

er an

d m

ade a m

otion

that the same be adopted. Comm

issioner

 

secouded the m

otion for

adoption of the order. The m

otion, carrying w

ith it the adoption of the order

, prevailed by the

following vote:

Vote ofthe Court

 Yes Ng

 Abstain

Judge Hidalgo   

Comm. Ellis   

Com

m

. G

arcia 

 

o 

o

Comm. Ramsey, P.E. 

 

 

Comm. Briones 

 

 

The County Judge thereupon announced that the motion had duly and lawfully 

carried and

that the order had been duly and law-fully 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, an Agreement between Harris County and Royal American

Services, Inc. for large and small roofing projects. The Agreement is incorporated herein by

reference for all purposes as though fully set forth 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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