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MASTER AGREEMENT

BALTIMORE COUNTY, MARYLAND
Office of Budget and Finance

- Buyer: Steve Mye%gﬂ/\/
Buyer Phone: 410-387-38

Document 1D 00001543

Version: 1 New

Fiscal Year: 2010 §

Effective Date: 05/03/10 Expiration Date:  05/02/11

Pate Printed: May 21, 2010

Vendor V30000050659 Phone: 410-853-3394

Computerized Management Systems, Inc.
Computerized Management Systems, Inc.
404 Reisterstown Road

Baltimore

MD 21208

Pocument Description:

Approved by County Council:

EFP Remote Video Surveillance and Security Systems

2010-05-03

Not fo Exceed:
Reason for Modification:

Incorporating the Baltimore County Solicitation #P-014 dated June 9, 2009, as amended by Amendments #1,2,3,4,5, and §,
inlcuding, but net limited to, the Bid Response, Procurement Affidavit, MBE/WBE Affidaivt and documents, and Insurance.

Agreement price awarded.

This is not an order to ship (or begin service). A Delivery Order (DO) or Purchase Order {PO) must be issued before you are
authorized to ship (or begin service). This is a nofice that the Master Agreement (MA) referenced above has been awarded fo you
based on the bid (or proposal) you submitted. Al terms, conditions and specifications of the solicitation will apply to alt orders
piaced from this agreement. Any agency authorized to purchase from this agreement must issue an order and reference the Master
Agreement number, line number and commodity item number for each ifern. Changes in tems to be furnished are not permilted
(unless approved by the Purchasing Division prior to delivery). Prior approval must also be obtained before distributors can be !
added or deleted. If a distributor list was submitted, the contractor must send copies of this award to each distributor. Quantities
tisted are estimated and no quantities are guaranteed. The contractor must supply actual requirements ordered at the Master

PURCHASING
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. Line Commodity UoM Unit Price Discount % Contract
No. Off Catalog $ Amount

1 65529 MULT $1.16 0.0000 $0.00 .
Hardware, secur%t-y equipment, cost X unit price multiplier (overhaed and profit), as per specificalions

2 65529 MULT $1.18 0.0000 $0.00
Software, secutity systerns, cost X unit price muitiplier {overhead and profit}, as per specific?tions

3 65529 MULT $1.00 £.0000 $0.00
Rental, equipment, for security systems installation, cost X unit price multiplier {overhe'ad and profit), as per specifications
4 65529 HOUR $120.00 0.0000 $0.00

Labor, project manager, skiled, security systems, regutar time, Monday-Friday, 8:00 AM-5:00 PM, as per specifications

(4]

65529 HOUR $180.00 0.0000 $0.60

Labor, project manager, skitied, security systems, overtime, Monday-Friday, 5-00 PM-8:00 AM, weekends, and holidays, as per
specifications

6 65529 HOUR $100.60 0.0000 $0.00
Labor, hardware technician/instalter, skilled, security systems, regala'r time, Monday-Friday, 8:00 AM-5:00 PM, as per specifications
7 65525 HOUR $150.00 0.0000 $0.00

Labor, hardware technicianfinstaller, skitted, security systems, overtime, Menday-Friday, 8:00 PM-5:00 AM, weekends, and holidays, as
per specifications

8 85529 HOUR $55.00 0.0000 $0.06
Labor, electrician journeyman, skilled, security systems, regular time, Monday-Friday, 8:00 AM-5:00 PM, as per specifications
9 65529 HOUR $82.60 0.0000 $0.00

tabor, electrician journeyman, skilied, security systemé, overtime, Monday-Friday, 8:00 PM-5:00 AM, weekends, and holidays, as per
specifications :

10 65529 HOUR $150.00 - 00000 $0.00

Labor, video software/analytics technician, skilled, security systems, regular time, Monday-Friday, 8:00 AM-5:00 PM, as per specifications
LN 65529 HOUR $225.00 0.0000 $0.00

Labor, video software/analytics technician, skilled, security systems, overtime, Monday-Friday, 8:00 PM-5:00 AM, weekends and holidays, §
as per specifications
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© Line Cemmodity UoM Unit Price Discount % Contract
No. ‘ Off Catalog $ Amaount E
12 55529 HOUR $100.00 0.0000 $0.00

Labor, trainer, skilled, security systerns, reguiar tme, Monday-Friday, 8:00 AM-5:00 PM, as per specifications

13 65529 HOUR $150.00 0.0000 $0.00

Labor, trainer, skilled, security systems, overtime, Monday-Friday, 8-00 PM-5:00 AM, weekends and holidays, as per specifications

14 - B5529 HOUR $25.00 0:0000 $0.0¢

Labor, apprentice, unskilled, security systems, regular time, Monday-Friday, 8:00 AM-5:00 PM, as per specifications

15 65529 HOUR $37 .50 0.6000 $0.00

Labor, apprentice, unskifled, security systems, overtime, Monday-Friday, 8:00 PM-5:00 AM, weekends and holidays, as per specifications

16 65529 HOUR $60.00 0.0000 $0.00

Labor, equipment operator, skilled, security systems, reguiar time, Monday-Friday, 8:00 AM-5:00 PM, as per specifications

i7 65529 HOUR $90.00 0.0000 $0.00

Labor, equipment operator, skilled, security systems, overtime, Monday-Friday, 8:00 PM-5:00 AM, weekends and holidays, as per
specifications '

18 66528 HOUR $120.00 0.0000 $0.00

Professional Engineer PE, security systems, regular time, Monday-Friday, 8:00 AM-5:00 PM, as per specifications

1] 65529 HOUR $180.00 0.0600 $6.00
Professional Engineer PE, securéty‘ systems, overtime, Monday-Friday, 8:00 PM-5:00 AM, weekends, and holidays, as per specifications
Renewal Period No: 1 Renewat Begin Date: 05403111 Renewal End Date: 05/02/12
Renewal Period No: 2 Renewal Begin Date: 05103112 Renewal End Date: . 05102113
Renewal Period No: 3 Renewal Begin Date: 05/03/13 Renewal End Date: 05/02/14
Renewal Period No: 4 Renewat Begin Date:  ~ 05/03/14 Renewal End Date: 05/02/15
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1, Purchases are subject 1o the Ballimore County Charler and Ardicle 10, Tille 2 of the Baltimore County Code, 2003, as amended, Batlimore Counfy will not be
responsible for any goods delivered or services rendered unless covered by an officia! order signed by the Purchasing Agent or histher designee. No change,
modification, or revision shall be binding upon Ballimore Counly unltess made In wriling by the Purchasing Agent or hisfher designee. Contraclor shall not assign its
obligations o perform hereunder in whole of in part without the prior written consent of the Purchasing Agent or hisfhes designee,

2. lf this Master Agreement, Conlract, or Purchase Order is for an amount of $25,000 or less, the County Executive and the County Administrative Officer are not
required by the Ballimore County Code 10 sign. Accordingly, any such Master Agreement, Contract or Purchase Order that is for $25,000 or less shall be signed by the
Director of the Gfiice of Budget and Finance or his gesignee as allowed for in the County Cede.

3. fhe County's Selicitalion, Reques! for Proposal, or Request for Bid, as applicable, shalt be incorporated herein In iis entirety.

4. The Confractor may net and shall not amend or medify the terms and conditions of this Master Agreement, Contract, or Purchase Order, as applicable, unless
such amendmenl or modification is in wriling and signed by a legally authorized signatory of the Contractor and the Counly, and the Ballimore County Office of Law.

5. Invoiging: Inveices must be submitted, in duplicate, to the Office of Budgel and Finance, Disbursements Section, Room 148, 400 Washington Avenue, Towson,
MDY 21204-4685. Inveices must show the vendor's federal tax identification number {FEIN) or sockal security numbes, a5 appropriale and order sumber and line
number{s} that correspond with the order{s). Cash discount periods will be computed either from the dale of delivery and acceptance of the goods ordered, or the dale
of receipt of correct and proper invoices prepared in accordance with ferms of Ballimore County's order, whichever dale Is laler. Under no circumstances will interest
be paid.

6. Incorporation by reference: H this purchase order is the resull of a written solicitation, the solicilation end response are hereby incorporated by relerence.

7. County Council Approval: Prior approval of the Baltimore County Counctt is required on contracts for services in excess of $25,000 per year or in excess of two
years.

8. Fee Prohibilion; The contzactor warranis and represents that it has not employed or engaged any person or enlity to solichl or secure this agreement, and that il
has not paid, or agreed to pay any person or enlily a fee or any other sonsideration contingent on the making of this agreement, if any suit, claim, or demand shall
arise concerning such & fee, the contractor agrees o indemsify, held harmiess, and defend the County from a# such claims, suits, or demands.

g.  Discrimination Prohibited; In the execution of the obligations and responsibilities hereunder, inchuding, but not limited to, hiring or employment made possible by
or telating (o this agreement, the contractor shadl not discriminate againsl persons because of race, color, religion, sex, age, polilica! affiliation, national odgin, masital
slatus, of disabilily unvelated in nature and extent so as lo reasonably preclude the performance of the employmeant.

10, Applicable Law: This agreemenl shadl be governed and construed in accordance with the laws and regulations of Lhe Stale of Maryland and Ballimare County,

1. Funding Qut: ¥ funds are not approprialed or otherwise made available lo supporl continuation of this agreement in any fiscal year, the Counly shall have the
right to terminate the agreement withoul prior rotice o the contractor and without any obligation or penaity. .

12.  Materiai Safety Data Sheel: I products (o be provided ta the County contain any substances that could be hazardous or injurious to a person's healih, a
maferiaj safety data sheel (MSDS} must be provided 1o the Purchasing Division, 400 Washington Avenue, Room 148, Towson, MD 21204-4665. This applies also
to any product used by a contractor when providing a service to the County.

13. . Recycled and Recyclable Products: The coniractor agrees that it will not use packaging materials made cf non-recyciable Styrofoam {Polyslyrene). Additionally,
any materials used in packing to cushion, protect and ship are lo be made of recycled, recyctable or biodegradable materials.

14, Termination for Convenience: The Counly may terminate this agreement, in whole or in part, without cause, by providing written notice thereof (o the contraclor,
Ins the event of termination, without cause, the County shail advise the contractor in writing of the termination date and of work to be perormed during the final days
prior to termination. The contractor shalt be paid for all reasonable costs incurred by the contraclor ¢p 10 1he date of termination set forth in the writlen notice of
lermination. The contractor will not be reimbursed for any anticipalory profits, which have not been garned up 1o the date of terminaiion, Payments 10 be provided

on a lump sum basis shall be prorated by the County based on the services rendered or goeds delivered up 1o the date of termination set forth in the writlen notice.

15, Termination for Defaull: In addition 1o other available rights and remedies, the County shall have the right upon the happening of any default, without providing
nedice o the contractor: 1) To terminate this agreement immediately, in whole or in part; 2) To suspend the contracior's authority to receive any undisbursed funds;
andfor 3} To proceed at any time or from time 1o time 1o prolect and enforce all rights and remedies avaitable 1o the County, by suit of any olher appropriate
proceedings, whether for specific performance or any covenant, term or condition set forih in the conlract, or for damages or oiher relief, or proceed to lake any

aciion authorized or permitled under applicable.Jaw or regulations, Upon termination of this agreemen for default, the Couniy may elect to pay the contractor for
services provided or goods delivered up o the date of termination, less the amount of damages caused by the default, all as delermined by the County ir its scie
discretion. ¥ the damages exceed the undisbursed sums avaitable for compensation, the County shall not be obligated 1o make any further disbursements hereunder.

16,  indemnification: The contractor shall indemnify and held harmiess the County, its employees, agents and officials from any and all liabilities, claims, suils, or
demands including aftorney's fees and court cosls which may be incurred or made against the county, #s employees, agents or officials resulting from any act or
omission commitied in the pedormance of the duties imposed by and performed under the terms of the agreement. The coniractor shall not be responsible for acts
of gross negligence or wiliul misconduct commilted by the County.

The contractor shali also indemnify and hold harmiess the County, s employees, agenls and officials from any and all liabilities, claims, suils, or demands iné?uding
altormey’s fees and court costs which may be made against ihe County, its employees, agents or officials by any third party arising from the 2ieged violation of any
third party’s trade secrets, proprietary information, trademark, copyright, patent rights, or inteliectual property rights in connection with the agreement.

17, Defense; Uniess notified in wriling by the County 1o the contrary, the contractor shall provide defense for the County, its employees, agents and officials and in
doing so the contractor shall allow the Counly 10 padicipate in said defense of the County, lts employees, agents and officials, to the extent and as may be required
by the County and the confractor shal cooperate with the County in all aspecis in conaection therewith, Al filings, actions, settfements, and pleadings shall be
provided to the Counly for comment and teview prior to filing or entering thereof. No filing, action, settlement or pleading shall be fited or enterad wilhout the prior
consent and approval of the County.

18,  Properiy Lost, Damaged or Deslroyed: Any deliverables to be provided by the contractor witt remaln al the conlractor's risk uatil wrillen acceptancé by Baltimore
County; and the contractor will replace, at the contracior's expense, all deliverabies lost, damaged or desiroyed by any cause whatsoever.

/

A

-

Reviewed and Approwi%) "~ Baltimore County, Méwiand

By: vl By: s
Director of Budget #nd Finance Coun%dministrative Officer
or Director's designee S/

/

Reviewed for Legat Sufficiepty
{based upon typeset docpinent)

By:
Raltimore Coupfy Office of Law
{approvat dogs not convey approval or disapproval of substantive nature of the transaction)
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BALTIMORE COUNTY, MARYLAND
CONTRACT
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THIS AGREEMENT made this/ day of [/ . v (the "Agreement") is by and

4

between Baltimore County, Maryland, a body corporate /and politic, (hereinafter "County") and
Computerized Management Systems, Inc., 404 Reisterstown Road, Baltimore, _MD 21268
(hereinafter the "Contractor”).

WHEREAS, the said Contractor, hereby covenants and agrees to perform all services and deliver
all goods, in strict and entire conformity with the Attachment A entitled, "Services and/cr Scope of Work
to be Performed’, "Goods To Be Provided”, and any Purchase Order subsequently issued and the
Request for Proposal Bid No. P-014, as amended, and the Contractor's response including emails
dated September 11, 2009 and October 26, 2009, and a fax dated December 9, 2009 and any
amendments or revisions thereto {collectively, the “Bid”).

NOW THEREFORE, in consideration of the mutual promises and covenants, the parties hereto
agree that the County shall pay the Coniractor, an amount as set forth herein, for services and/or scope
of work rendered and goods provided in accordance with this Agreement, the other attachments hereto
(Attachment A — Scope of Work and Attachment B — Insurance) and if applicable, the Bid and the
Purchase Order all of which are hereby incorporated into .and made a part of this Agreement.
Notwithstanding any other terms or provisions of this Agreement, in the event the County is temporarily
or permanenﬂl’t!y prevented, restricted or delayed in the performance of any or all of the duties and
obligations imposed upon or assumed by it hereunder, by act of the General Assembly of Maryland or
the Baltimore County Council, by a court of competent jurisdiction or by administrative delay not due to
the fault of the County (and its members and agents), then the County shall not be liable directly or
indirectly for any claims caused to or suffered by the Contractor or any other person in connection with or
as a result of such prevention, restriction or delay. In addition the parties hereto agree as follows:

1. Contractor's Duties.

The Contractor shall be an independen't Contractor and not an employee of the County,
and shall be responsible for the reporting and remittance of all state and federal taxes. The Contractor
shall perform the services and provide the goods outlined in Attachment A hereto. The Contractor's
services and/or scope of work o be performed and goods will be provided with due care and in a manner
satisfactory to the County and in acr;ordance with all applicable professional standards.

2. Compensation.

21 In consideration of the services and/or scope of work to be performed and
goods to be provided by the Contractor, the County shall pay the Contractor in accordance with
the unit prices set forth in the Bid.



' 2.2°  The Contractor shall submit invoices to the County upon completion of work

by the Contractor and acceptance of work by the County. The Contractor's invoices shall reflect the:

Contractor’'s name

Address

Federal tax identification number

Order number and line number(s) that correspond with resuiting orders

Goods provided and Services and/or scope of work performed during the preceding
billing period

e & © ° @

Original invoices shall be submitied to Office of Budget and Finance, Disbursements, 400 Washington
Avenue, Room 148, Towson, Maryland 21204. Invoices in the proper form and approved by the County
shall be paid by the County within thirty (30) days of receipt thereof. The County reserves the right to
approve such invoices, in its sole discretion, and to request such detail and additional information as the
County, in its discretion deems appropriate.

2.3 In no event shall the compensation paid to the Contractor exceed the County
Council approved appropriation during the entire term of this Agreement including renewals
thereof.

3. Term.

3.1 This Agreement shall be effective when executed by the County and shall
continue through one (1) year (the “Initial Term”) , at which time the County may exercise its
option to renew set forth in Paragraph 3.2 below, unless sooner terminated.pursuant fo this
Agreement.

3.2 The County reserves the right to renew this Agreement for four (4) years, in
one-year increments, on the same ferms and conditions set forth herein. The County will
automatically renew this Agreement at the end of the Initial Term and each renewal term (except
the last) unless it provides written notice of non-renewal to the Contractor prior to the end of the
then current term. Unless set forth in a written amendment, the compensation and manner of payment
set forth in Paragraph 2 shall remain unchanged, including but not limited to, the maximum amount of
compensation available hereunder. In the event any renewal changes the terms and conditions set forth
~ herein, the approval of the Baltimore County Council may be required.

4. Contractor's Representations and Warranties. The Contractor hereby represents the

foliowing:

4.1 The Contractor is a corporation, duly formed and validly exisﬁng under the
laws of the State of Maryland and is qualified to do business and is in good standing in the State
of Maryland.

4.2 The Contractor has the power and authority to consummate the obligations
and responsibilities contemplated hereby, and has faken all necessary action to authorize the

execution, defivery and performance required under this Agreement.

-



4.3 The Contractor and the person executing this Agreement for the Contractor
each warrant that he is duly authorized by the Contractor to execute and seal this Agreement on
the Contractor's behalf.

44  The services andfor scope of work to be provided under this Agreement
shall be performed competently and with due care, in accordance with all applicable laws, codes,
ordinances, regulations and licensing requirements and free from defects in workmanship and
materials, as applicable. The parties understand and agree that this Agreement may be for the
provision of a combination of goods and services. In such case, the parties hereby agree that the
warranties of merchantability and fitness for a particular purpose and use shall apply to the
portion of this Agreement that is pertaining to or for goods. The parties understand and agree
that County shall rely upon ail express warranties contained in this Agreement, including but not
limited to the Bid, and any sample or model presented by Contractor and expressly accepied by
the County. And the goods to be delivered shall comply with the implied warranties of
merchantability, fitness for particular purpose and use and warranties of title and against
infringement, and all express warranties contained in this Agreement, including but not limited to
the Bid.

4.5 The Contractor has obtained and shall continue to maintain, at its own cost, such
licenses and certifications as are necessary to provide the services and/or scope of work and provide the
goods, as applicable, required pursuant to this Agreement, and shall present such licenses to the County
upon its request for the same.

4.6 The Contractor has delivered to the County such wrilten financial statements,
schedules or reports in such form and containing such information and accompanied by such documents
as requested or required by the County concerning the financial condition of Contractor. Such
documentation fairty and accurately represents the financial condition of Contractor as of their date and
the results of its operations for the period then ended. There has been no material adverse change in
the financial condition of the Contractor or the results of its operations since the date of such financial
statements, schedules or reporis,

47 All representations and warranties made in the Procurement Affidavit], the Bid
response], the Contract Affidavit, attached hereto as Attachment C and incorporated herein, and this
Agreement remain true and correct in all respects throughout the term of this Agreement.

5. Termination for Convenience,

5.1 The County may terminate this Agreement, in whole or in part, without
cause, by providing written notice thereof to the Contractor at least thirty {30) days prior to the
intended date of termination at the address set forth below, or at such other address as may be
later designated by the Contractor in writing. The Contractor acknowledges that the absence ofa
reciprocal right of termination for convenience does not render this Agreement illusory or

unenforceable.



52 in the event of termination, without cause, the County shall advise the
Contractor in writing of the termination date and of work to be performed during the final days
prior to contract termination. The Contractor shall be paid for all reasonable costs incurred by
the Contractor up to the date of termination set forth in the written notice of termination.
Payment shai! be made in accordance with the provisions of Paragraph 2 of this Agreement.

6. insurance.

The Contractor shall provide evidence of insurance as required by the County
pursuant to the insurance requirements attached hereto as Attachment B in form and amounts
acceptable to the County. The Contractor shall maintain the insurance coverages required by the
County while this Agreement is in force, and provide documentation of such insurance in a form
satisfactory to the County. Such documentation may, in the discretion of the County, be in the form of
binders or declarations from the insurance company. In the event of a conflict between the provisions of
the attached insurance requirements and this Agreement, the provisions of this Agreement shall prevail.

7. Default. The term "Default" as used in this Agreement shall mean the occurrence or
happening, from time to time, of any one or more of the following:

71 Representations and Warranties. [f any representation or warranty, expressed
or implied, of the Contractor and pertaining to this Agreement shall prove at any time to be incorrect or
misleading in any material respect either on the date when made or throughout the term of this
Agreement. ‘

7.2 Compliance with Covenants and Conditions. If the Contractor shall fail to
comply with the terms of any covenant, condition, agreement or any express or implied warranty
contained in this Agreement.

7.3 Performance of Contractual Obligations. If the services and/or scope of
work hereunder are not performed in good faith and in accordance with the provisions of this
Agreement.

7.4 Conditions Precedent to Any Disbursement. If the Contractor shall be unable
to satisfy any condition precedent to its right to receive a disbursement.

7.5 Bankruptcy. I the Contractor becomes insolvent or generally does not pay
its debts as they become due, or if a petition for relief is filed by the Contractor in a bankruptcy
court, or if the Contractor applies for, consents to, or acquiesces in the appointment of a trustes,
custodian, or receiver for the Contractor or any of its assets and property, or makes a general
assignment for the benefit of creditors; or in the absence of such application, consent, or
acquiescence, a trustee, custodian, or receiver is appointed for the Contractor or for a substantial
part of the assets and property of the Contractor and is not discharged within thirty {(30) days; or
any bankrupfcy, reorganization, debt arrangement, or other proceeding or case under any
bankruptey or insolvency or any dissolution or liquidation proceeding is instituted against the

Contractor and is consented to or acquiesced to by the Contractor or remains for sixty (60) days -

4.



undismissed; or the Contractor takes any action to authorize any of the actions described in this
subsection.

8. Remedies for Defaull.

8.1 The County shall have the right upon the happening of any Default, without
providing notice to the Contractor:

a. In addition to other available rights and remedies, to terminate this
Agreement immediately, in whole or in part;

b. To suspend the Contractor's authority to receive any undisbursed funds;
andfor

C. To proceed at any time or from time to time to protect and enforce all rights
and remedies available to the County, by suit or any other appropriate proceedings, whether for specific
performance of any covenant, term or condition set forth in this Agreement, or for damages or other
relief, or proceed to take any action authorized or permitted under this Agreement, including but not
limited to, calling upon any security, letter of credit, or bond and any other action authorized or permitted
by applicable law; regulation, or equity. ‘

8.2 Upon termination of this Agreement for default, the County may elect to pay
the Contractor for services and/or scope of work provided and goods delivered up to the date of
termination, less the amount of damages caused by the default, all as determined by the County
in its sole discretion. If the damages exceed the undisbursed sums available for compensation, the
County shall not be obligated to make any further disbursements hereunder.

9. Remedies Cumulative and Concurrent.

No remedy herein conferred upon or reserved to the Courﬁy is intended to be exclusive of
any other remedies provided for in this Agreement, and each and every such remedy shall be
cumulative, and shall be in addition to every other remedy given hereunder, or now or hereafter existing
at law or in equity or by statute. Every right, power and remedy given to the County shall be concurrent
and may be pursued separately, successively or together against the Contractor, and every right, power
and remedy given to the County may be exercised from time to time as often as may be deemed
expedient by the County.

10. Confidential Information.

The Contractor shall not disclose any documentation and information of any kind or nature
disclosed to the Contractor in the course of its performance of duties hereunder without the express prior
written consent of the County.

1. Conflict of Interest.

The Contractor represents and warrants that there exists no actual or potential conflict of
interest between its performance under this Agreement and its engagement or involvement in any other
~ personal or professional activities. In the event such conflict or potential conflict arises during the term of

this. Agreement,.or any. extension or.renewal thereof, the.Contractor shall immediately-advise the County

5



in writing thereof.
12. Assignment.

121  Neither the County nor the Contractor shall assign, subcontract or transfer is
interest or obligations under this Agreement to any third party, without the written consent of the other.
The Contractor further agrees to provide a minimum of ninety (80) days’ written notice to the County prior
to entering into any bankruptcy, merger or consolidation where the surviving entity will be unwilling or
unable to accept the Contractor's obligations hereunder, to enable the County to procure the goods or
services elsewhere. In the event the cost of procuring such alternate goods or services increases the
cost to the County, and/or delays delivery time of any product, in addition to any other remedies available
to the County, the Contractor shall pay to the County, as damages, any additional costs incurred.

12.2  Nothing herein shall be construed to create any personal or individual liability upon
any employee, officer or elected official of the County, nor shall this Agreement be construed to create
any rights hereunder in any person or entity other than the parties of this Agreement.

13. Delegation of Duties.

The Contractor shall not delegate the Contractor's duties under this Agreement without
the prior written consent of the County. |

14, Indemnification.

141 The Coritractor shall defend, indemnify and hold harmless the County, its
employees, agenis and officials from any and all liabilities, claims, suits, or demands including attorney
fees which may be incurred or made against the County, its employees, agenis or officials resulting from
any act or omission committed in the performance of the duties imposed by and performed under the
terms of this Agreement by the Contractor or anyone under agreement with the Contractor to perform
duties under this Agreement. The Contractor shall not be responsible for acts of gross negligence or
willful misconduct committed by the County.

14,2 The Contractor shall also defend, indemnify and hold harmiess the County, its
employees, agents and officials from ahy and all liabilities, claims, suits, or demands including attorney
fees which may be made against the County, its employees, agents or officials by any third party arising
from the alleged violation of any third party’s trade secrets, proprietary information, trademafk, copyright,
patent rights, or intellectual property rights in connection with the Contractor's work under this
Agreement.

14.3  Unless notified by the County in writing to the contrary, Contractor shall provide
defense for County, its employees, agents and officials in accordance with this Article 14. Contractor
shall allow County to participate in said defense of County, its employees, agents and officials, to the
extent and as may be required by the County and the Contractor shall cooperate with County in all

aspects in connection therewith.



15. Integration and Modification.

This Agreement sets forth the entire agreement between the parties relative to the subject
matter hereof. No representation, promise or condition, whether oral or written, not incorporated herein
shall be binding upon either party to this Agreement. No waiver, modification or amendment of the terms
of this Agreement shall be effective unless made in writing and signed by an authorized representative(s)
of the party sought to be bound thereby.

16. FFee Prohibition.

The Contractor warrants and represents that it has not employed or engaged any person

or entity to solicit or secure this Agreement, and that it has not paid, or agreed to pay any person or entity
a fee or any other consideration contingent on the making of this Agreement. If any suit, claim, or
demand shall arise concerning such a fee, the Contractor agrees to indemnify and hold harmiess the
County, from all such claims, suits or demands.

17. No Partnership.

Nothing contained in this Agreement shall be construed in any manner to create any
relationship between the Contractor and the County other than expressly specified herein and the
Contractor and the County shall not be considered partners or co-venturers for any purpose on account
of this Agreement.

18. Governing Law.

This Agreement shall be governed and construed in accordance with the laws of the State
of Maryland and Baltimore County, Maryland. '
19. Recitals and Conflicting Terms.

19.1 The Recitals are hereby incorporated into this Agreement. The Contractor
acknowledges that any Purchase Order issued on or after the effective date of this Agreement is also
hereby incorporated and made a part of this Agreement, provided, however that any preprinted terms
and conditions of any purchase order or other ordering document issued by the County in connection
with this Agreement that are in addition to or inconsistent with the terms and conditions of the
Agreement, shall not be binding on the Contractor and shall not be deemed to modify this Agreement.

19.2 in the event of a conflict between the Bid (including standard specifications) and
this Agreement, the provisions of this Agreement (without the conflicting terms in the Bid) shall prevail.

19.3 |f a conflict arises between the provisions of this Agreement and any Purchase
Order, the provisions of this Agreement shall prevail.

20. Severability.

if any of the provisions in this Agreement are declared by a court or other lawful authority
to be unenforceable or invalid for any reason, the remaining provisions hereof shall not be affected
thereby and shall remain enforceable o the full extent permitted by law.

21. Time is of the Essence.
TIME IS OF THE ESSENCE WITH RESPECT .TO PERFORMANCE OF THE TERMS
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AND CONDITIONS OF THIS AGREEMENT.
22. Funding.
The failure of the County to appropriate sufficient funds in any future fiscal year to provide
funds for this Agreement shall entitle the County to terminate this Agreement without prior notice to the
Contractor.

23, Counterparis.

This Agreement may be executed in any number of counterparts and by the parties hereto
in separate counterparts, each of which when so executed and delivered shall be deemed to be an
original and all of which taken together shall constitute but one and the same instrument.

24. Ownership of Goods.

All finished or unfinished work or work product, reports, or goods that are the subject of
this Agreement including any licenses or consents acquired by the Contractor for performance
hereunder, shall be and shall remain the property of the County.

25. Discrimination Prohibited.

251 In the execution of the obligations and responsibilities hereunder, including, but not
limited to, hiring or employment made possible by or relating to this Agreement, the Contractor shall not:

a. Faill or refuse fo hire, or discharge, any individual, or otherwise to
discriminate against any individual with respect to the individual's compensation, terms, conditions, or
privileges of employment, because of such individual's race, color, religion, sex, age, national origin,
marital status, sexual orientation, genetic information, or disability unrelated in nature and extent so as to
reasonably preclude the performance of the employment, or because of the individual's refusal to submit
to a genetic test or make available the results of a genetic test;

b. Limit, segregate, or classify its employees or applicahts for employment in
any way which would deprive or tend to deprive any individual of employment opportunities or otherwise
adversely affect the individual's status as an employee, because of the individual's race, color, religion,
sex, age, national origin, marital status, sexual orientation, genetic information, or disability unrelated in
nature and extent so as to reasonably preclude the performance of the employment, or because of the
individual's refusal to submit to a genetic test or make available the results of a genetic test; or

C. Request or require genetic tests or genetic information as a condition for
hiring or determining benefits.

25.2  All solicitations or adveriisements for employees shall state that the Contractor is
an equal opportunity employer.

26, Reports / Information/Inspections / and Audits.

26.1 At any time during normal business hours and as often as the County may deem
necessary, the Contractor shall make available to and permit inspection and copying by the County, its
employees or agents, of all records, information and documentation of the Contractor related to the

. subject matter of this Agreement, including,. but .not limited te,- all contracts, invoices; . payroll, and
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financial audits. Coniractor shall retain all records, information, and documentation of the Contractor
related to this Agreement, including but not limited to, ali contracts, invoices, payroll, and financial audits
for at least three (3) years after the termination of this Agreement.

26.2 The County may request the Contractor, at the expense of the Gontractor, to have
performed an independent audit of the Contractor's financial information including, but not limited to,
balance sheets, statement of revenue and expenses, and receipts and disbursements. The independent
auditor selected shall be subject to the approval of the County.

27. Notice.

Any notice required to be delivered shall be deemed to have been received when the
notice has been sent by certified mail, return receipt, overnight carrier, or hand delivered with signed
receipt to the following address and individual or at such other address and/or such other individual as a

party may identify in writing to the other party:

FOR THE COUNTY: Robert R. Stradling, Director, Office of Information Technology, 400 Washington
Avenue, Room 33, Towson, MD 21204, 410-887-3223.

FOR THE CONTRACTOR: Henry Tyrangiel, Ph.D., President, Computerized Management Systems,
inc., 404 Reisterstown Road, Baltimore, MD 21208, 410-653-3394. '

28, Political Contribution Disclosure Affirmation.

The Contractor affirms that it is aware of, and will comply with, the provisions of Sections
14-101 through 14-108 of the Election Law Article of the Annotated Code of Maryland, as the same may
be amended from fime to time, which require that every person who makes, during any 12-month period,
one or more contracts, with one or more Maryland governmental entities involving cumulative
consideration, of at least $100,000.00, to file with the State Board of Elections certain specified
information to include disclosure of attributable political contributions in excess of $500 during defined
reporting periods.

29. No Waiver, Etc.

No failure or delay by the County to insist upon the strict performance of any term,

condition or covenant of this Agreement, or to exercise any right, power, or remedy consequent upon a
breach thereof, shall constitute a waiver of any such term, condition, or covenant or of any such breach,
or preciude the County from exercising any such right, power, or remedy at any later time or times.

30.  Survival. '

Those sections in this Agreement which by their nature are intended to survive, including
but not limited to Sections 4 (Contractor's Representations and Warranties), 10 (Confidential
Information), 14 (Indemnification), 26 (Reports/Information/and Audits), shall survive the termination of
- this Agreement. '
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IN WITNESS WHEREOQF, it is the intent of the parties that Contractor has signed this
Agreement under seal and further, that the parties have executed this Agreement the day and

year first written above.

WITNESS! Computerized Management Systems, Inc.

. ‘ Federﬂ;ﬁentiﬁc@{gn No. 52-127, )TO
’)Wd/ ‘%{M/J)Z; By: . Bowin ) Vi (e (SEAL)
v [/ &) Henry T)?(Ianq‘iﬁl, Ph.D}(\
. President

WITNESS: BALTIMORE COUNTY, MARYLAND, a body
corporate and politic

@#ﬁ@-{;@“ﬁé& By: % ) J;;JL\ xhajff?
FFred Homan Date

Administrative Officer

APPROVED FOR LEGAL FORM AND SUFFICIENCY*
(Subject to Execution by A Duly Authorized County
Administrative Official and County Councll, if indicated)

\ | 195

OFFICE Of THE COUNTY ATTORNEY Vo
*Approval of Legal Form and Sufficiency Does Not Convey.

Approval or Disapproval of Substantive Nature of Transaction.
Approval is Based Upon Typeset Document, All Modifications Require Re-Approval.

P APPROVED:

W n) MASTER AGREEMENT ONLY
Ropért K Stradling, Director ENCUMBRANCES ARE BY DELIVERY ORDER

Office of Information Techroiogy
5/4%& Bl &

Offifé of Budget and Finance Date




ATTACHMENT A

SERVICES AND/OR SCOPE OF WORK TO BE PERFORMED AND
GOODS TO BE PROVIDED

THE CONTRACTOR SHALL DESIGN AND BUILD REMOTE VIDEO SURVEILLANCE AND
SECURITY SYSTEMS ON AN AS-NEEDED ON CALL BASIS. THE CONTRACTOR SHALL
ALSO PROVIDE MAINTENANGE FOR REMOTE VIDEO SURVEILLANCE AND SECURITY
SYSTEMS ON AN AS-NEEDED BASIS. THE ABOVE ARE IN ADDITION TO ANY OTHER

SERVICES AS SET FORTH IN THE REQUEST FOR PROPOSAL BID P-014 AND THE BID
RESPONSE.
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ATTACHMENT B

NNSURANCE INFORMATION]

-12-



FER-04-2010 THU 06:01 PH STRASCO INSURANCE AGY PO, A10MB620TT . 01

BALTIMORE COUNTY, MARYLAND
CERTIFICATE OF INSURANCE

THIS FORWM MUST BE COMPLETED BY A LEGALLY AUTHORIZED REPRESENTATIVE OF INSURANCE
COMPANY OR INSURANCE AGENCY.

THE CONTRACTOR/VENDOR MUST MAINTAIN THE INSURANCE COVERAGES REQUIRED UNDER THE
TERMS AND CONDITIONS OF THIS CONTRACT WHILE THIS CONTRACT 18 IN EFFECT INCLUDING RENEWAL
AND EXTENSION TERMS. '

,

TO: BALTIMORE COUNTY, MARYLAND eation/ContracuPurchase Order No.
PURCHASING DIVIBION - / .
400 Washington Avenue, Room 148 1 '/&215‘961} /ﬂ%wwpf' ‘Sff 240’15
Towson, Maryland 21204 Namd of ContractorNendor  °

THIS 18 TO CERTIFY THAT:

(N The undersigned has received and reviewsd the INSURANCE PROVISIONS of the above-numbeared Solicitation/Contracy
Purchase Order No.. and

{2} The lollowing insurance has been issued, is in force, and conveys all the rights and privileges afforded under the policy and
as required under the Soliciatien/ConfractPurchase Order; and

Type of Insurance insurance GCompan Palicy Numbers # Amt. Of Cnvera?e
“
General Liability W . D?OQQJ&%’D?{O’Y {y 000,

Autormobite Liabifity \)Qﬂﬁéﬁgﬁﬂﬁ% A09%6 X024 % 45% %; :
Worket's Compensation A’H&M[ R@»\ﬁﬁ A;WMM s ?.ﬁff’;w J‘pﬁam/

and Employers’ Liability

gmu??e‘g’%patzs and W&?&' O?C) ‘3‘?61%0?35/ &gz gﬁ’%ﬁ%
ook Lish. Upsted Stpfesinh THEI0045%0 3,000,000

{3) Genféral Liability, Automaobile Liability and Valuabie papers and Electronlc Data Insurance coverage ghall name
Baltimote County, Maryland and its agents, employees, officers, directors, and appointed and etected officlals as
an additional insured.

[4)°  The Worker's Compensation and Employers’ Liability Insurance coverage shall name Baltimore County, Maryland

and its agents, employees, officers, directors, and appeinted and slected officials a5 a certificate holder.

THE UNDERSIGNED AGREES that should any of the insurance coverages indicated above be cancelled, not
rengwed, or changed in such a manner s would make the coverage not [n conformity with the provisions mentioned
above, thirty (30} days advance written notice shall be given to BALTIMORE COUNTY, MARYLAND at the address shown
above; EXGEPT IN THE CASE OF NON-RENEWAL, notice shall be given as soon as known, if that be less than thirty (3B}
days, but In no event, less than (10} days. This notice requirement shail be reduced to only ten (10) days In case of
cancellation for non.payment of insurance premiums for the coverages certified. All notice requirements shall identify the
ContractorVendor and the number of the Solicitation/ContractPurchase Order No.

e, PRS-

Name of |nsurance Company or Agency ainature of Auth Bsentative of Insurggce
eney ; ;
STHATER [MBANCE ATHCY B A F{ XS
Address i&mﬁﬂa—m TypeiPrint Name
CI?L State, Zip Code Gateg
Area Codel | elephone No.

This Gertificate of insurance was adopted 1o eliminate the uncertainty regarding different forms of such doguments and to
reduce clerical errors, Insurer may provide ACORD Certificates of insurance also reflecting policy duration and amount
of caverage, however, submission of an ACORD form does not satisfy the requirements of this procurement, and in the
svent of any conflict between this Certificate of Insurance form and any ACORD forms, the terms and conditions of 1his
Baltimore County Certificate of Insurance form shall prevail,

PAOTY Rewsad 072300



ATTACHMENT C

CONTRACT AFFIDAVIT

A.  AUTHORIZED REPRESENTATIVE
I HEREBY AFFIRM THAT:

] am the President and the duly authorized representative of Computerized Management
Systems, Inc. (the “Business”) and that | possess the legal authority to make this Affidavit on
. behalf of myself and the business for which 1 am acting.

B. BID/PROPOSAL AFFIDAVIT AFFIRMATIONS VALID
| FURTHER AFFIRM THAT:

To the best of my knowledge, information, and belief, each of the affirmations, certifications, or
acknowledgments contained in that certain Procurement Affidavit dated June 29, 2009, and
executed by (me) (Henry Tyrangiel) for the purpose of obtaining the contract to which this
Affidavit is attached remains true and correct in all respects as if made as of the date of this
Contract Affidavit and as if fully set forth herein.

| DO SOLEMNLY DECLARE AND AFFIRM UNDER THE PENALTIES OF PERJURY THAT
THE CONTENTS OF THIS AFFIDAVIT ARE TRUE AND CORRECT TO THE BEST OF MY
KNOWLEDGE, INFORMATION, AND BELIEF.

Date: Z\ A‘\\‘ZG\@ A/\LL\MJ\ \v\ v&ws\}g\)

Name: Henr\(&e yré\r)qlei Ph {

Title:  Presi
(Authorized Representative and Affiant)

Revised 10/24/07
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