8/12/10

STATE OF TEXAS

§
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF FORT BEND §

SECURITY SYSTEM AGREEMENT

THIS AGREEMENT is made and entered into by and between Fort Bend County,
(hereinafter “County”), a body corporate and politic under the laws of the State of Texas, and

Rockley Interests, Inc. d/b/a DA Mid South, (hereinafter “Contractor”), authorized to conduct
business in the State of Texas.

WITNESSETH

WHEREAS, County desires to retain Contractor to provide and install security system
equipment at the Jane Long Annex (hereinafter “Services”); and

WHEREAS, Contractor represents that it is qualified and desires to perform such
services.

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth
below, the parties agree as follows:

AGREEMENT

Article 1. Scope of Services

Contractor shall render Services to County as defined in the Scope of Services (attached
hereto as Exhibit A).

Article 2. Personnel

2.1 Contractor represents that it presently has, or is able to obtain, adequate qualified
personnel in its employment for the timely performance of the Scope of Services required under
this Agreement and that Contractor shall furnish and maintain, at its own expense, adequate and

sufficient personnel, in the opinion of County, to perform the Scope of Services when and as
required and without delays.

2.2 All employees of Contractor shall have such knowledge and experience as will
enable them to perform the duties assigned to them. Any employee of Contractor who, in the
opinion of County, is incompetent or by his conduct becomes detrimental to the Project shall,
upon request of County, immediately be removed from association with the Project.

Article 3. Compensation and Payment

3.1  The Maximum Compensation for the performance of Services within the Scope of
Services described in Exhibit A is seventeen thousand three hundred and seventy-three dollars
and 98/100 ($17,373.98). In no case shall the amount paid under this Agreement exceed the
Maximum Compensation without an approved change order.

3 originals returned to Cheryl at Purchasing
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32 It is understood and agreed that payment will be made to Contractor by County
based on the following procedures: Upon completion of the tasks identified in the Scope of
Services, Contractor shall submit to County two (2) original copies of invoices showing the
amounts due for services performed in a form acceptable to County. County shall review such
invoices and approve them within 30 calendar days with such modifications as are consistent
with this Agreement and forward same to the Auditor for processing. County shall pay each
such approved invoice within thirty (30) calendar days. County reserves the right to withhold
payment pending verification of satisfactory work performed.

3.3 All performance of the Scope of Services including any changes in the Scope of

Services and revision of work satisfactorily performed will be performed only when approved in
advance and authorized by County.

Article 4. Time of Performance

It is understood and agreed that the time for performance of the Scope of Services under
this Agreement shall begin with receipt of the Notice to Proceed and end no later than sixty (60)
days after receipt of the Notice to Proceed. Tasks described in the Scope of Services shall be
completed within this time or within such additional time as may be extended by the County.

Article 5. Modifications

Any modifications to this Agreement must be in writing and must be signed by both
parties.

Article 6. Termination
6.1 Termination for Convenience

6.1.1 County may terminate this Agreement at any time upon thirty (30) days
written notice.

6.2 Termination for Default

6.2.1 County may terminate the whole or any part of this Agreement for cause
in the following circumstances:

6.2.1.1 If Contractor fails to perform services within the time specified in
the Scope of Services or any extension thereof granted by the County in writing;

6.2.1.2 If Contractor materially breaches any of the covenants or terms and
conditions set forth in this Agreement or fails to perform any of the other provisions of this
Agreement or so fails to make progress as to endanger performance of this Agreement in
accordance with its terms, and in any of these circumstances does not cure such breach or failure
to County’s reasonable satisfaction within a period of ten (10) calendar days after receipt of
notice from County specifying such breach or failure.
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6.2.2 If, after termination, it is determined for any reason whatsoever that
Contractor was not in default, or that the default was excusable, the rights and obligations of the

parties shall be the same as if the termination had been issued for the convenience of the County
in accordance with Section 6.1 above.

6.3  Upon termination of this Agreement, County shall compensate Contractor in
accordance with Section 3, above, for those services which were provided under this Agreement
prior to its termination and which have not been previously invoiced to County. Contractor’s

final invoice for said services will be presented to and paid by County in the same manner set
forth in Section 3 above.

6.4  If County terminates this Agreement as provided in this Section, no fees of any

type, other than fees due and payable at the Termination Date, shall thereafter be paid to
Contractor.

Article 7. Inspection of Books and Records

Contractor will permit County, or any duly authorized agent of County, to inspect and
examine the books and records of Contractor for the purpose of verifying the amount of work

performed under the Scope of Services. County’s right to inspect survives the termination of this
Agreement for a period of four years.

Article 8. Insurance

8.1 Prior to commencement of the Services, Contractor shall furnish County with
properly executed certificates of insurance which shall evidence all insurance required and
provide that such insurance shall not be canceled, except on 30 days’ prior written notice to
County. Contractor shall provide certified copies of insurance endorsements and/or policies if
requested by County. Contractor shall maintain such insurance coverage from the time Services
commence until Services are completed and provide replacement certificates, policies and/or
endorsements for any such insurance expiring prior to completion of Services. Contractor shall
obtain such insurance written on an Occurrence form from such companies having Bests rating

of A/VII or better, licensed or approved to transact business in the State of Texas, and shall
obtain such insurance of the following types and minimum limits:

8.1.1 Workers’ Compensation insurance in accordance with the laws of the
State of Texas. Substitutes to genuine Workers’ Compensation Insurance will not be allowed.

8.1.2 Employers’ Liability insurance with limits of not less than $1,000,000 per

injury by accident, $1,000,000 per injury by disease, and $1,000,000 per bodily injury by
disease.

8.1.3 Commercial general liability insurance with a limit of not less than
$1,000,000 each occurrence and $2,000,000 in the annual aggregate. Policy shall cover liability

for bodily injury, personal injury, and property damage and products/completed operations
arising out of the business operations of the policyholder.



8.1.4 Business Automobile Liability insurance with a combined Bodily
Injury/Property Damage limit of not less than $1,000,000 each accident. The policy shall cover
liability arising from the operation of licensed vehicles by policyholder.

8.1.5 Professional Liability insurance with limits not less than $1,000,000.

8.2 County and the members of Commissioners Court shall be named as additional
insured to all required coverage except for Workers’ Compensation and Professional Liability (if
required). All Liability policies (except Workers Compensation) written on behalf of Contractor
shall contain a waiver of subrogation in favor of County and members of Commissioners Court.

8.3  If required coverage is written on a claims-made basis, Contractor warrants that
any retroactive date applicable to coverage under the policy precedes the effective date of the
contract; and that continuous coverage will be maintained or an extended discovery period will

be exercised for a period of 2 years beginning from the time that work under the Agreement is
completed.

Article 9. Indemnity

CONTRACTOR SHALL SAVE HARMLESS COUNTY FROM AND AGAINST
ALI, CLAIMS, LJABILITY. AND_EXPENSES., INCLUDING REASONABLE
ATTORNEYS FEES, ARISING FROM ACTIVITIES OF CONTRACTOR, ITS
AGENTS, SERVANTS OR EMPLOYEES, PERFORMED UNDER THIS AGREEMENT
THAT RESULT FROM THE NEGLIGENT ACT, ERROR, OR OMISSION OF

CONTRACTOR OR ANY OF CONTRACTOR’S AGENTS, SERVANTS OR
EMPLOYEES.

Article 10. Confidential and Proprietary Information

10.1  Contractor acknowledges that it and its employees or agents may, in the course
of performing their responsibilities under this Agreement, be exposed to or acquire
information that is confidential to County. Any and all information of any form obtained by
Contractor or its employees or agents in the performance of this Agreement shall be deemed
to be confidential information of County ("Confidential Information™). Any reports or other
documents or items (including software) that result from the use of the Confidential
Information by Contractor shall be treated with respect to confidentiality in the same manner
as the Confidential Information. Confidential Information shall be deemed not to include
information that (a) is or becomes (other than by disclosure by Contractor) publicly known or
is contained in a publicly available document; (b) is furnished by County to others without
restrictions similar to those imposed by this Agreement; (c) is rightfully in Contractor's
possession without the obligation of nondisclosure prior to the time of its disclosure under
this Agreement; or (d) is independently developed by employees or agents of Contractor who
can be shown to have had no access to the Confidential Information.

10.2  Contractor agrees to hold Confidential Information in strict confidence, using
at least the same degree of care that Contractor uses in maintaining the confidentiality of its
own confidential information, and not to copy, reproduce, sell, assign, license, market,
transfer or otherwise dispose of, give, or disclose Confidential Information to third parties or
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use Confidential Information for any purposes whatsoever other than the provision ot
Services to County hereunder, and to advise each of its employees and agents of thei
obligations to keep Confidential Information confidential. Contractor shall use its best effort
to assist County in identifying and preventing any unauthorized use or disclosure of an
Confidential Information. Without limitation of the foregoing, Contractor shall advis
County immediately in the event Contractor learns or has reason to believe that any persort
who has had access to Confidential Information has violated or intends to violate the terms o
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this Agreement and Contractor will at its expense cooperate with County in seekin
injunctive or other equitable relief in the name of County or Contractor against any suc
person. Contractor agrees that, except as directed by County, Contractor will not at any time
during or after the term of this Agreement disclose, directly or indirectly, any Confidentia
Information to any person, and that upon termination of this Agreement or at County's
request, Contractor will turn over to County all documents, papers, and other matter in
Contractor’s possession which embody Confidential Information.

10.3  Contractor acknowledges that a breach of this Section, including disclosure of
any Confidential Information, or disclosure of other information that, at law or in equity
ought to remain confidential, will give rise to irreparable injury to County that is
inadequately compensable in damages. Accordingly, County may seek and obtain injunctive
 relief against the breach or threatened breach of the foregoing undertakings, in addition tc
any other legal remedies that may be available. Contractor acknowledges and agrees that the

covenants contained herein are necessary for the protection of the legitimate business interest
of County and are reasonable in scope and content.

10.4  Contractor in providing all services hereunder agrees to abide by the provisions of
any applicable Federal or State Data Privacy Act.

Article 11. Independent Contractor

11.1 In the performance of work or services hereunder, Contractor shall be deemed an
independent contractor, and any of its agents, employees, officers, or volunteers performing

work required hereunder shall be deemed solely as employees of Contractor or, where permitted,
of its subcontractors.

11.2  Contractor and its agents, employees, officers, or volunteers shall not, by
performing work pursuant to this Agreement, be deemed to be employees, agents, or servants of
County and shall not be entitled to any of the privileges or benefits of County employment.

Article 12. Contract Administration

12.1  All written notices, demands, and other papers or documents to be delivered to
County under this Agreement shall be delivered to the Fort Bend County Sheriff’s Office, 1410
Williams Way Blvd., Richmond, Texas 77469, Attention: Erik Stankus, or at such other place or
places as it may from time to time designate by written notice delivered to Contractor. For
purposes of notice under this Agreement, a copy of any notice or communication hereunder shall

also be forwarded to the following address: Fort Bend County, 301 Jackson Street, Suite 719,
Richmond, Texas 77469, Attention: County Judge.




12.2  All written notices, demands, and other papers or documents to be delivered to
Contractor under this Agreement shall be delivered to Rockley Interests, Inc. d/b/a DA Mid
South, 10418 Rockley Road, Houston, Texas 77099 or such other place or places as Contractor
may designate by written notice delivered to County.

Article 13. Compliance with Laws

Contractor shall comply with all federal, state, and local laws, statutes, ordinances, rules
and regulations, and the orders and decrees of any courts or administrative bodies or tribunals in
any matter affecting the performance of this Agreement, including, without limitation, Worker’s
Compensation laws, minimum and maximum salary and wage statutes and regulations, licensing
laws and regulations. When required, Contractor shall furnish County with certification of

compliance with said laws, statutes, ordinances, rules, regulations, orders, and decrees above
specified.

Article 14. Assignment

Neither party may assign or transfer its rights or obligations under this Agreement
without the prior written consent of the other party.

Article 15. Applicable Law

This Agreement shall be construed under and in accordance with the laws of the State of
Texas. The parties hereto acknowledge that venue is proper in Fort Bend County, Texas, for all
disputes arising hereunder and waive the right to sue or be sued elsewhere.

Article 16. Successors and Assigns

County and Contractor bind themselves and their successors, executors, administrators
and assigns to the other party of this Agreement and to the successors, executors, administrators
and assigns of the other party, in respect to all covenants of this Agreement.

Article 17. Publicity

Contractor shall not make news releases, publicize or issue advertising pertaining to this
Agreement without first obtaining the written approval of County.

Article 18. Conflict

In the event there is a conflict between this Agreement and the attached exhibit, this
Agreement shall control.

IN WITNESS WHEREOF, the parties hereto have signed or have caused their respective

names to be signed to multiple counterparts to be effective onthe 3 day of Qu gﬂat ,
2010.
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Management § Planning Director



AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of $ / 7,3 73,?% accomplish and
pay the obligation of Fort Bend County under this contract.

Robert Edward Sturdivant, County Auditor



EXHIBIT A



We are pleased to submit this proposal for your
consideration, proposal is valid for 30 days.

DA MID SOUTH

10418 ROCKLEY ROAD
HOUSTON, TEXAS 77099-3524 07-Jun-10 David Crenshaw

PHONE : 281-833-0090
FAX : 281-833-7878

Jane Long

ATTN: Erik Stankis

QrTY. Manufacturer Description: Price:

1 aiphone Fixed video door Station W/HID reader $ 616.00
1 aiphone Master station wivideo picture memory $ 656.60
2 aiphone Sub Masterw/Monitor $ 876.40
3 aiphone Desk Stand $ 71.40
1 aiphone Form C door release relay $ 20.58
1 aiphone Power supply $ 106.26
1 0 $ -
1 0 0 $ -
1 adi Key Switch for door release $ 112.00
6 hid Proximity Card Reader $ 1,146.80
1 rci Mini Maglock $ 107.80
2 rci Z bracket $ 218.40
2 rci Request to exit button $ 221.20
1 ge ACURSA - 4 reader panel, serial & LAN, with key locked § $ 1,690.50
1 ge RREA4, 4 Reader interface with key locked enclosure $ 771.75
7 bosch rex motion $ 534.10
7 ge door contact $ 47.24
7 da exit sign $ 171.50

s -
1 dortronics Lock Power Supply $ 318.15

$ .

3 -

$ -

$ -

$ .

s -

s -

$ -

s -

5 -

$ -

s -
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1.5 sgi composite cable $ 1,512.00
0.5 sgi 2 cond. 18 ga. $ 78.40
$ -
$ -
$ -
$ -
$ -
$ -
$ -
$ -
3 -
$ -
0.5 sgi aiphone cable $ 117.60
Total Equipment Cost:] $ 9,394.48
Freight:] $ 70.00
Hardware:| $ 42.00
Total Labor:| $ 7,867.50
Grand Total Less Sales Tax:| $ 17,373.98

DA Mid South provides 1 year warranty of equipment and a 90 day labor warranty. Proposal is based on the equipment listed above, and
uninterrupted installation availability, client defays may incure additional mobilization charges. Tax is not included. Please allow 4-6 weeks
for equipment delivery, staging and scheduling. Terms: Payment for equipment on delivery, balance due on completion, progressive
payments.

Limited Warranty

The liability of DA under this warranty shall be limited to, at DA's sole discretion: the cost of parts and labor provided by DA to repair defects in matenials
and/or workmanship of the defective product; or to the exchange of the defective product for a replacement product; or to the granting of credit limited to
the ornginal cost of the defective product, and such repair, exchange or credit shall be the sole remedy available from DA, and, without limiting the
foregoing in any way. DA is not responsible, in contract, torl or strict product liability, for any other losses, costs, expenses, inconveniences, ot
damages, whether direct, indirect, special, secondary, incidental or consequentiai, arising from ownership or use of the system, or from defects in
workmanship or matenals, including any liability for fundamental breach of contract.

This warranty applies only to those components installed and serviced by DA during the warmanty period. When installed by DA, this warranty includes
the cost of the parts or labor to remove or transport the defective product, or to reinstall the repaired or replacement product. Service charges for
products that are not defective are not covered by this warranty.

DA shall not be liable to honor warranty terms if this product has been used in any application other than that for which it was intended, or if it has been
subjected to misuse, accident, fire, Act of God, or modification by others.

Items that are believed to be defective must be reported to DA, with a specific description of the nature of the problem, along with the name and phone
number of a contact person. Return freight charges following repair of items under warranty shall be paid by DA for shipment by standard ground carrier.
in the event that repairs are found {0 be nor-warranty, return freight costs shali be paid by the contact person at the retumn address. When required,
expedited shipping shall be at the customer's expense.

DA accepts warranty service requests Monday through Friday from 8:00 a.m. to 4:30 p.m. Standard warranty service requests are typically handied
through a 24 hour response policy. Additional charges apply when priority service response is required, either outside of normal hours or as a result of
emergency circumstances, unless pre-negotiated service contract conditions exist.




Customers are responsible to determine who is authorized to make requests for after-hours service. Calls received after hours and on weekends are
handled by an on-call technician who initially attempts to resolve the issue via phone. i a field visit is required, a service technician will be dispatched to

the customer site. Normally serviced parts are kept in our warehouse. Major components can typically be obtained through our vendor partnerships
within the manufactures standard lead times.

This warranty is in lieu of all other warranties, express or implied, which the Goveming Law (being the law of the State of Texas) allows parties to
contractually exclude, inctuding, without limitation, warranties of merchantability, fitness for a particular purpose, durability of description of the product,
its non-infringement of any relevant patents or trademarks, and its compliance with or non-violation of any applicable environmental, health or safety

legislation; the term of any other warranty not hereby contractually excluded is limited such that it shall not extend beyond the date designated as
substantial completion, to the extent that such limitation is allowed by the Goveming Law.

DA Mid South shall not be held liable for installed alarm devices in reference to initiated false alarms due to locations of devices, issues that may cause
the initiation of alarms beyond our control, or otherwise.

TERMS AND CONDITIONS

Payment: All payments shall be invoiced each month, Net 30 days on estimated percentage of completion and materials received, unless otherwise
stated. All payments made by credit card shall require an additionat 3%, before tax, on the invoiced total.

This proposai is based on an agreement through a standard AlA Contract.

The prices and terms on this quotation are not subject to verbal changes or other agreements, unless approved in writing by the Corporate Office of the
Seller. All quotations and agreements are contingent upon strikes, accidents, fires, availability of materials and all other causes beyond our control. All
work to be completed in a workmanlike manner according to standard practices. Any alterations or deviations from above specifications involving extra

costs will be executed only upon written orders and will become an extra charge over and above the estimate. Our workers are fully covered by
Workmen's Compensation insurance.

BY Accepted: Date:

Should you place an order, be assured it will receive our prompt attention. THANK YOU !



ACORD, CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DO/YYYY)
06/04/2010

PRODUCER

Rob Schmerier Insurance Agency
6575 West Loop South, Suite 185
Bellaire Texas 77401

Phone 713-661-7700

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE

NAIC #

INSURED nsurera:.  SCOTTSDALE INSURANCE COMPANY
ROCKLEY INTERESTS, INC. insurer 8: MID CENTURY INSURANCE COMPANY
DBA DA MID SOUTH Nsurerc; TEXAS MUTUAL INSURANGCE COMPANY
10418 ROCKLEY ROAD INSURER D:

HOUSTON, TX 77099 INSURER £

COVERAGES

ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRA
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED H
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
CT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

EREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH

L% Jnsag TYPEQF INSURANGE POLICY NUMBER "OATE (MGG || DATE MBI LMiTs
A Y GENERAL LIABILITY EACH OCCURRENCE $ 2.000.000
X ] commerciaL cenera uinaimy | CPS1051218 8/13/2009 | 8/13/2010 [DAVAGETORENTED ~~ 100,000
cLamsmace | X |occur MED EXP (Anyone person) | § 5,000
PERSONAL & ADVINJURY |8 2,000,000
GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
rouicy [ RO I I Loc
B | AUTOMOBILE LIABILITY _ COMBINED SINGLE LIMIT 2,000,000
ANY AUTO 60409-43-98 10/01/2009 | 10/01/2010 | Eaaccident; $
z ALL OWNED AUTOS BODILY INJURY s
_)& SCHEDULED AUTOS (Perperson)
| X} HiRED AUTOS BODILY INJURY s
| X | non-ownep auTos (Per accident)
_— PROPERTY DAMAGE 3
(Per accident)
| GARAGE LIABILITY AUTO ONLY - EAACCIDENT | §
ANY AUTO OTHER THAN EAACC |3
AUTG ONLY: AGG | $
EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE $ 1,000,000
A XBS0004309 08/13/2009 | 08/13/2010 1.000.000
OCCUR CLAIMS MADE AGGREGATE $ ,000,
3
q DEDUCTIBLE $
RETENTION  § $
c ;VORKERESRCOMPENSATION AND X | MESTRY: [FE-
MPLOYERS' LIABILITY
ANY PROPRIETOR/PARTNER/EXECUTIVE TSF-0001185105-20091031 10/31/2009 10/31/2010 | e eacH ACCIENT $ 1,000,000
OFFICERMEMBER EXCLUDED? N O E.L DISEASE -EA EMPLOYEE| § 1,000,000
Ly %%”8\‘,’%‘18&3 below E.L DISEASE - POLICY LIMIT | § 1,000,004
OTHER

DESCRIPTION OF OPERATIONS / LOCATIONE / VEHICLES / EXCLUSIONE ADDED BY ENDORSEMENT / SPECIAL PROVISIONS

THE COMMERCIAL GENERAL LIABILITY POLICY INCLUDES A BLANKET ADDITIONAL INSURED
AND A BLANKET WAIVER OF SUBROGATION. THE WORKERS COMPENSATION POLICY INCLUDES A
BLANKET WAIVER OF SUBROGATION.

CERTIFICATE HOLDER

CANCELLATION

FORT BEND COUNTY PURCHASING
4520 READING RD., STE A
ROSENBERG, TX 77471

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL L DAYS WRITTEN
NOTICE TC THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

REPRESENTATIVES. P
AUTHORIZED REPRESENTATIVE J
- . ‘/ /-
B, e 2IAN

ACORD 25 (2001/08)
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