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The attached VSI Software License, Maintenance and Support Agreement are for your review.  The original of this Agreement, along with all modified Customer Agreements, are maintained in our VSI financial software database.  You may use this Agreement to make any desired additions, deletions, or changes, and return to VSI for review (please use the Track Changes tool).  VSI will print the final agreed upon version of this Agreement for signature by both parties. 

The licensed software can be installed on a customer’s servers or on the VSI hosting servers.  Along with licensed software, VSI provides the option for no hosting (customer or another vendor hosts software), WebTrac web server hosting only, or both web server and database hosting.  Software licenses with annual maintenance are priced separately from hosting services.


If you have any questions, please contact the VSI Sales department at your convenience.
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Dear,


Thank you for making Vermont Systems your choice for application software and support services. We look forward to working closely with you and your staff.

Enclosed please find two original sets of the VSI Software License, Maintenance and Support Agreement and Exhibits. 

If this Agreement meets with your approval, please complete the following:
1. Page 1 of the Agreement.  Enter the executed date.
1. Page 1 of the Agreement, Article 2.3. Please check your preference for your annual maintenance cycle.   If your fiscal year does not fall on any of the dates listed, please choose the one that best fits your cycle.  
1. Sign the signature page
1. Initial each page as noted
1. Fill out the Tax Exempt Form and indicate your sales tax status
1. Return one set to VSI.  

As soon as we receive your signed Agreement, Laurie Valley, our Customer Support/Training Manager will assign a Support Manager and Trainer to your account.  Laurie’s contact information is lauriev@vermontsystems.com or 800-883-8757, ext 3006.  Next, a Sales Manager and the assigned Support Manager and Trainer will contact you to schedule an installation planning conference call.  As part of the follow up, your primary Trainer will contact you to review the software Planning Guide in preparation for the training.

If you should have any questions, please contact us at your convenience.

Sincerely,
[image: signature-kate]
Kate W. Mitchell
Vice President/ Business Manager







Vermont Systems, Inc.

Resale & Exempt Organization
Certificate of Exemption

Suppliers Name:	
Vermont Systems, Inc.
12 Market Place
Essex Junction, VT  05452

Description of Purchased Articles:	Software

Please Check Applicable Lines:
___Purchase by Retailer, Wholesaler for Resale
___Purchase by 501C which is Religious, Educational or Scientific
_X Direct Purchase by Governmental Unit
___Purchase by Volunteer Fire Dept, Ambulance Co., Rescue Squad

Are you exempt from paying sales tax? _X_ Yes or ___No
      
Name/Address of Purchaser:

Customer Name:	Milwaukee County Department of Parks, Recreation and Culture	
Address:	9480 Watertown Plank Road
City, State, Zip	Wauwatosa, WI 53226

Federal ID Number	        39-6005720

Purchaser’s Primary Business:   Government Services (incl. parks and recreation)	


I Certify that I am authorized to sign this certificate of exemption and that, to the best of my knowledge and belief, it is true and correct and made in good faith.

Signature:		 Date: ______

Title:  Parks Director

Name:	  John Dargle, Jr.         



VERMONT SYSTEMS, INC.
SOFTWARE LICENSE, MAINTENANCE AND SUPPORT AGREEMENT

This SOFTWARE LICENSE, MAINTENANCE AND SUPPORT AGREEMENT (“Agreement” or “Contract”), is made and entered into on ___________________________ (the “Effective Date”), by and between Vermont Systems, Inc., a Vermont corporation (hereinafter “VSI” or the “Contractor” or “Vendor”), and the Milwaukee County Department of Parks, Recreation and Culture (hereinafter “Customer” or “Client”), collectively referred to herein as the “Parties” or singularly “Party”.

In consideration of the mutual covenants and obligations expressed herein, the Parties agree to the following:
ARTICLE 1 – Scope of Services
1. ARTICLE 1 – Scope of Services
1.1	In September 2016, the Customer issued Request for Proposals # 98160024 to provide the Customer with a point of sale management system and related services (the “RFP”), and VSI submitted a written proposal response to the RFP dated October 14, 2016, as further modified by Best and Final Offer documents dated March 7-9, 2017 (collectively, the “RFP Response”).  The RFP and the RFP Response are incorporated herein by reference.  

1.2	VSI agrees to provide the products and services described in the Statement of Work attached as Exhibit D in full compliance with this Agreement and all specifications, terms, and conditions set forth in the RFP (including the contract terms and conditions mentioned therein) and the RFP Response (excluding the standard agreement terms and conditions mentioned therein).  Payment for the products and services shall be as provided in this Agreement and set forth in Exhibit B.  VSI, without prior mutual and written agreement, shall not charge the Client for any other product or service costs.   

1.3	VSI agrees at all times to maintain an adequate staff of experienced and qualified employees for efficient performance of the services required under this Agreement.  VSI agrees that, at all times, the employees of VSI furnishing or performing any services shall do so in a proper, workmanlike, and dignified manner.

ARTICLE 2 – Software License
2.1	VSI hereby grants the Customer and the Customer thereby accepts a perpetual, non-transferable, and non-exclusive right to use the Licensed Software and Related Materials, as described in the attached Exhibit B price quote.   The Licensed Software includes Related Materials, such as online User Reference Manuals, Sample Reports, Installation Planning Guides, Installation Instructions, On-Line Help, and Sample Training Database with Tutorials.

2.2	VSI uses the Progress OpenEdge V11 Development software to develop its’ applications and deploys using the OpenEdge Workgroup or Enterprise RDBMS (embedded database) with RDBMS support for 4GL, SQL, ODBC, JDBC, and Enterprise Cluster Manager Integration, and OpenEdge Application Server, Basic and Enterprise Editions with Replication.  Therefore, Progress software with RDBMS is required to operate the application software by platform type, and pricing is included in the attached Exhibit B.  The client uses a standard HTML and Java Script browser interface.  

2.3	At any time, the Customer can add software and user licenses under the terms of this Agreement by paying the additional license and maintenance fees.  The total number of authorized user workstations currently permitted to use the Licensed Software is limited to the number listed in Exhibit B pricing.

2.4	Functionality Replacement.  The County maintains the rights to the functionality that was originally licensed in the VSI Software.  For a period of ten (10) years from the installation date, if a new release of Vermont Software removes functionality that was originally licensed to the County, Vendor will provide alternative means for performing the same function, at no additional cost to County beyond payment of the annual maintenance and support fees.

2.5	Successor Software.  As long as the Client maintains a continuous maintenance agreement with VSI for the Licensed Software as described in the Exhibit B and (i) in the event such software product is no longer supported by VSI, (ii) VSI will make available successor software products (e.g., software products based on a new technical architecture) (“Successor Products”) with substantially similar features, and functionality to the previously licensed software product within fifteen (15) years from the Effective Date, then the Client, at its sole discretion, may transfer the VSI Software product to the Successor Products, for no additional license fees.  In the event the Client elects to transfer the VSI software to the Successor Products, VSI shall uninstall the software no longer supported by VSI and Customer shall pay the maintenance fees for the Successor Products at the same rate as set out for support and maintenance services in Exhibit B. There shall be no additional software license fees for the purchase of the software licenses to the Successor Products and Customer shall acquire same rights to the license of such Successor Products as mentioned for software products presently licensed under this Agreement.
ARTICLE 3 – Annual Software Maintenance and Support Services
3.1	VSI shall provide the Customer with Software Maintenance and Software Support services for the Licensed Software in accordance with VSI standard Sales and Support Policies, as described in Exhibit A. The extent of support services being provided to the Customer are specifically listed in Exhibit B pricing.

3.2	The Annual Software Maintenance support shall include distribution of product update releases that include software repairs and enhancements subsequent to the initial purchase.  Biennial software updates with database conversions will also be provided in accordance with VSI standard Sales and Support Policies, as described in Exhibit A, while periodic program only updates are available at any time on the VSI web site.  If VSI is providing full hosting services VSI will provide software installation and upgrade services without any additional charge and coordinate with Customer. 

3.3	The Software Maintenance and Support fee will be billed annually, and it becomes effective on the first day of your January 1st fiscal year for one year.   New customers will be charged on a prorated basis from the first day of the installation month through the end of the current fiscal year.  Such invoice will be due sixty (60) days after Customer’s receipt of proper invoice.

3.4 	The parties agree that subject to other terms of this Agreement, the required Software Maintenance and Support will have a term of ten (10) years from the date of installation; provided, however, that Customer may terminate the Software Maintenance and Support Agreement at any time and for any reason, upon one hundred twenty (120) days’ prior notice to VSI, after the initial year of the Software Maintenance and Support services start date. VSI reserves the right to increase the annual maintenance and support fees up to 3% annually with prior written notice to the Customer, although VSI has rarely increased these fees in the past. 

3.5	The Customer is licensed to use the VSI software (including Successor Products software under terms of section 2.6 above) indefinitely, even if it terminates related annual maintenance support.  The Customer is the sole owner of its’ data, whether Customer hosted or VSI hosted.  If VSI hosted and the Customer terminates use of the VSI software, VSI agrees provide a copy of the database to the Customer in readable format and destroy all such Customer data in its possession upon Customer’s request. VSI shall provide a written confirmation to Customer once such data has been destroyed.

ARTICLE 4 – Software Training and Installation Services
4.1	VSI shall provide training to the Client and its designated personnel as set forth in Exhibit D (“Initial Training”).  Payment for the Initial Training shall not exceed the costs set forth in Exhibit B.  VSI shall provide the Initial Training sessions onsite at Customer location on dates that are mutually agreed upon by VSI and the Client, provided that the Initial Training relating to each Licensed Software module shall be completed prior to the date that the module is fully installed and implemented by the Client as described in Exhibit D unless the parties otherwise agree.

4.2	VSI shall provide training in addition to the Initial Training (“Additional Training”) at the Client’s request in accordance with the VSI standard Sales and Support Policies attached as Exhibit A.  Additional Training is offered remotely from VSI office located at 12 Market Place, Essex Junction, Vermont. The Additional Training fee per day rate is also described in Exhibit B.

4.3	Any training services and estimated charges for each Customer, including the number of training days, and travel, lodging, meals, and other expenses, are itemized in Exhibit B.  All training dates must be mutually agreed upon in writing by VSI and the Customer.  The Customer can request a change of training dates and number of training days.  However, if a change is made after travel arrangements have been completed, the Customer will be responsible for any additional costs incurred as a result of the changes.  

4.4	Installation Services, such as hardware and network operating system installation and setup services are listed in Exhibit B pricing, as well.

4.5	The Customer is responsible for reimbursing VSI for all reasonable expenses, such as travel, lodging, meals, and other expenses necessary to complete the training, as requested by the Customer.  While the estimated out-of-pocket expenses are listed in Exhibit B, only the actual expenses will be billed to the Customer, unless the Customer requires a fixed price in advance. . The out-of-pocket expenses will not exceed the amounts listed on Exhibit B.

4.7	Unless set out in Exhibits B and D, VSI will honor all requests for additional training and other services quotes for up to 120 days from the day quoted, but reserves the right to modify these rates thereafter if the training dates and service delivery dates are not agreed in writing with the Customer. 

4.8	VSI agrees at all times to maintain an adequate staff of experienced and qualified employees for efficient performance under this Agreement.  VSI agrees that, at all times, the employees of VSI furnishing or performing any services shall do so in a proper, workmanlike, and dignified manner.

4.9	VSI, through the exercise of its professional judgment and expertise, warrants that the services included in the Agreement are reasonably sufficient to deliver the scope of work as mutually agreed and indicated in this Agreement.  In the event that the professional services are not reasonably sufficient to deliver the scope of work at no fault of the Client, VSI will complete the scope of work at no additional cost to the Client.
ARTICLE 5 – VSI Hosting Services
5.1	Full Hosting Services - the Customer has selected full VSI hosting services for a minimum of one year, whereby the VSI application software and Progress software are installed on VSI servers at either VSI’s Eastern or Western data center, the annual fee for this option is included in Exhibit B.  Full Hosting Services includes web server hosting.  Since VSI will be providing full hosting services for the Customer, Exhibit E hosting services specifications apply to this Agreement.  VSI reserves the right to increase the annual hosting fees up to 3% annually with prior written notice to the Customer.

5.2	The Full Hosting Services guaranteed rate for one year set out in Exhibit B is for the Silver level services and features, as described in Exhibit F.

5.3	The parties agree that Customer will be able to upgrade to Gold or Platinum levels of hosting services at any time during the term of this Agreement. The fees for such upgraded level of services shall be as mutually agreed by the parties. 
ARTICLE 6 – Charges and Payment 
6.1	VSI Full Hosted Software: VSI is installing the software on VSI servers at either its’ Eastern or Western data center, the Licensed Software charges will be billed to the Customer when the software applications become available for Customer use, and will be due within 60 days after the Client’s receipt of the accurate invoice.

6.2	VSI Full Hosting Services: the first prorated amount of annual full hosting services payment will be invoiced from the first day of the month following availability for Customer use through the end of the current fiscal year. 

6.3	The Customer is exempt from Federal Excise Taxes and Wisconsin State Sales Taxes.  Any billing submitted by VSI should be without such taxes. However, VSI shall be responsible for all federal, state and local permits, licenses, and fees, together with all governmental filing related thereto, which arise out of the performance of VSI hereunder, or which arise as a result of compensation paid hereunder. The Customer must provide a tax exemption certificate.

6.4	Subject to terms of Article 4 above, VSI will invoice the Customer for training and installation services, along with travel and other expenses,	 immediately following the completion of each occurrence of training or other services and payment will be due within 60 days after the Client’s receipt of the invoice. 

6.5	Except as set forth in this Agreement, and/or as specifically stated in any SOW, or as otherwise agreed pursuant this Agreement, there are no other fees or costs or expenses to be paid by Customer under this Agreement.

6.6	VSI may annually increase its rates for training, development, testing, documentation, or any related service by the published Consumer Price Index (CPI) Rate for All Urban Consumers for the prior calendar year.

The making of any payment or payments by Customer, or the receipt thereof by VSI, shall in no way affect the responsibility of VSI to furnish the software and related services in accordance with this Agreement, and shall not imply acceptance by Customer of the software or services or the waiver of any warranties or requirements of this Agreement.

6.7	All invoices shall be sent to the following address:

	Milwaukee County Department of Parks, Recreation and Culture
	Attention: Joe Mrozinski
	9480 Watertown Plank Road
	Wauwatosa, WI 53226

6.8	All invoices submitted by VSI shall set forth the following information:  (i) the Effective Date of this Agreement and the number of the SOW being billed; (ii) Customer’s purchase order number, if applicable, and (iii) the amount being billed.

ARTICLE 7 – Security of Programs
7.1	The Customer shall be solely responsible for the supervision and control of the licensed Customer hosted software to ensure that it is stored in a secure location for Customer use only and that no unauthorized and unlicensed third party gains access to it.  VSI is responsible for the security of all VSI hosted software and customer data in its possession. 

7.2	Under no circumstances shall the Customer be authorized to perform Reverse Engineering of the software object code, in order to illegally generate source code.    
ARTICLE 8 – Warranties
8.1	VSI warrants that it has the right to license the Licensed Software, and that there are no pending liens, claims, or encumbrances against the software.

8.2	VSI warrants that the software shall conform to its published specifications in the Related Materials, including, but not limited to, the Capabilities Summary, On-Line Help, Reports Manual, User Reference Manual, and Training Tutorials.  VSI warrants that the software is merchantable, in that it will properly install and operate according to the specifications herein.

8.3	VSI warrants to the Customer that it is solvent, not in bankruptcy proceedings or receivership, nor is it engaged in any proceedings, which would have an adverse effect on its ability to perform its obligations under this Agreement.

8.4	VSI warrants that there has been no violation of copyrights or patent rights in connection with the Licensed Software in this Agreement.  VSI shall indemnify and save harmless the Customer from any suit or proceeding brought against the Customer by reason of any such infringement or any wrongful use.  VSI will defend or settle any such claim, although the Customer shall be entitled to be independently represented by counsel of its own choice. 

8.5	VSI warrants that no payment card data is or will be captured, stored, or transmitted within the VSI application and/ or hosted environment and that no unencrypted card data will be transmitted from the VSI application and/ or hosted environment. Further, that the only card information stored in its database is or will be the mask information returned from the processor and the card expiration date. VSI shall indemnify and save harmless the Customer from any suit or proceeding brought against the Customer by reason of any PCI DSS non-compliance by its capture, storing or transmittal of such card data. 

8.6	VSI warrants that the data centers used for providing services to Customer under this Agreement are and will continue to be HIP AA, PCI-DSS, and SSAE-16 SOC 2 compliant and meet all other standards set out in Exhibit E. 

ARTICLE 9 – Limitation of Liability
9.1	In no event shall either Party's liability to the other Party for damages exceed an amount equal to three (3) times the amounts paid by Customer to VSI under this Agreement, excluding any amounts paid by Customer to VSI for hosting services.  

9.2	Liability Insurance.  Contractor shall purchase and maintain policies of insurance and proof of financial responsibility to cover costs as may arise from claims of tort, statutes, and benefits under Workers' Compensation laws, as respects damage to persons or property and third parties in such coverages and amounts as required and approved by Director of Risk Management and Insurance. Acceptable proof of such coverages shall be furnished to the Director of Risk Management and Insurance prior to services commenced under this Contract. 

It is understood and agreed that Contractor shall obtain information on the professional liability coverages of all sub-consultants and/or sub-contractors in the same form as specified above for review of Customer. 

Type of Coverage				Minimum Limits

Wisconsin Workers' Compensation		             Statutory (Waiver of Subrogation for Workers Comp by Endorsement)

Employer's Liability				$100,000/$500,000/$100,000

Commercial Or Comprehensive General Liability	
General Aggregate				$1,000,000 Per Occurrence
Bodily Injury & Property Damage			$1,000,000 Aggregate
Personal Injury					$1,000,000 Per Person
Contractual Liability				$1,000,000 Per Occurrence
Fire Legal Liability				$50,000 Per Occurrence

Professional Liability	
Errors & Omissions				$2,000,000 Per Occurrence

Automobile Liability	
Bodily Injury & Property Damage			$1,000,000 Per Accident
All Autos-Owned, non-owned	
Uninsured Motorists				Per Wisconsin Requirements

	Cyber Liability					$2,000,000 Per Occurrence

Except for Worker’s Compensation and Employers Liability, Milwaukee County Parks shall be named as and Additional Insured as its interests may appear as respects the services provided in this agreement.  A waiver of subrogation shall be afforded to Milwaukee County Parks on the Workers’ Compensation policy. A thirty (30) day written notice of cancellation or non-renewal shall be afforded to Milwaukee County Parks.  

The insurance specified above shall be placed with an A rated carrier per Best’s Rating Guide approved to do business in the State of Wisconsin.  Any deviations or waiver of required coverages or minimums shall be submitted in writing and approved by Milwaukee Parks’ Risk Manager as a condition of this agreement. 
    
A certificate of insurance shall be submitted for review to Milwaukee County Parks for each successive period of coverage for the duration of this agreement.

9.3	VSI recognizes that the Client must be protected from possible failure of the software to meet the Client’s RFP functional specifications and for possible failure of VSI to provide adequate Client support. Therefore, VSI accepts responsibility for assuring the Client that the software operates, as specified in VSI’s response to the RFP specifications for the software version described in the SOW, and for providing effective, professional training and responsive on-going support.  The Client is responsible for operating and managing the software correctly based on VSI training and ongoing support. Client satisfaction is important to VSI.  Therefore, VSI will not require a down-payment for software, support services, and POS hardware.  While hardware payments are due within 60 days of receipt of accurate invoice, the software will not be invoiced until after the completion of the first week of onsite training. The Client will have 60 days to pay the accurate invoice once received.  If the Client becomes dissatisfied prior to making payment and asks VSI to cancel the order, VSI will do so. If the Client becomes dissatisfied following payment, anytime during the first six (6) months, VSI agrees to refund all software license and first year annual maintenance fees.  However, fees for all training provided to date, along with travel expenses, must be paid regardless of circumstances.  POS hardware must be returned within the first 30 days to receive full credit less shipping.

9.4	The Parties agree that the laws of the State of Wisconsin will govern this Agreement, and that the venue for legal resolution shall be in Milwaukee County and eastern district of Wisconsin.
ARTICLE 10 – Risk of Loss
10.1	For Customer hosted installations, the risk of loss or destruction, regardless of the cause, shall be the responsibility of VSI until the Licensed Software and Related Materials have been delivered to the Customer's premises or downloaded to the Customer’s servers.  For VSI hosted installations, VSI will be responsible for the risk of loss or destruction.

10.2	VSI will install the Licensed Software as part of the on-site training. For VSI full hosted installations, VSI will be responsible for installing the software on either its’ Eastern or Western data center server.
ARTICLE 11 – Personal Information Protection
11.1	VSI Hosted Software & Database: VSI will provide the SSL (Secure Socket Layer) Certificate for the hosting servers to protect the flow of data between the hosting servers and the Customer’s remote users, as described in Exhibit E.  The Progress TDE (Transparent Data Encryption) software to protect data at rest is included with VSI hosting services at no additional charge. If a breach occurs, VSI will notify the Customer immediately regarding the extent of the breach, so that the Customer can notify its’ patrons that a breach of security has occurred. VSI shall also take immediate steps to rectify and stop any further breach as per its Disaster Recovery plan set out in Exhibit G.
ARTICLE 12 – Application Source Code
12.1	The Source Code for all VSI application software, along with a list of licensed customers, is held in escrow by VSI's Escrow Agent, Kolvoord, Overton, & Wilson, Attorneys, at 6 Joshua Way, Suite B, Essex Junction, Vermont 05452, Attn: Jason Ruwet 802-878-3346, jfr@essexvtlaw.com.  The source code held in escrow is updated after each software release.  If VSI defaults in providing software maintenance support due to company failure, or bankruptcy, or discontinuance of said service by VSI, it will notify the Customer and the Escrow Agent that it is in default.  The Escrow Agent will then make the source code available to the Customer within thirty days of written notice for Customer support use only.  
ARTICLE 13 – Independent Contractor 
13.1	In performing the work under this Agreement, VSI acts as an Independent Contractor and is solely responsible for necessary and adequate workers’ compensation insurance, as well as personal injury and property damage insurance. 
ARTICLE 14 – Change Orders or Extensions
14.1	The Customer may require changes in the scope of services to be performed by VSI.  Such changes, including any increase or decrease in compensation amount, must be mutually agreed upon in writing by the Customer and VSI.  VSI shall be compensated for all authorized changes in services. 
ARTICLE 15 – County Rights of Access and Audit
15.1	Pursuant to Section 56.30(6)(e) of the Milwaukee County Code of General Ordinances, the Contractor, its officers, directors, agents, partners and employees shall allow the County Audit Services Division and department contract administrators (collectively referred to as Designated Personnel) and any other party the Designated Personnel may name, with or without notice, to audit, examine and make copies of any and all records of the Contractor related to the performance of the Contract for a period of up to three years following the date of last payment.  Any subcontractors or other parties performing work on this Contract will be bound by the same terms and responsibilities as the Contractor.  All subcontracts or other agreements for work performed on this Agreement will include written notice that the subcontractors or other parties understand and will comply with the terms and responsibilities.  Any and all county contracts and solicitations for contracts shall include a statement that the contractor and any subcontractors understand and will abide by the requirements of this chapter.
ARTICLE 16 – Equal Employment Opportunity/Nondiscrimination Policy
16.1	In the performance of work under this Agreement, Contractor shall not discriminate against any employee or applicant for employment because of race, sex, sexual orientation, gender identity and expression, age, ancestry or nationality, political or religious affiliation, creed, or disability, which shall include, but not be limited to, the following:

Employment, upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training, including apprenticeships.  Contractor will post in conspicuous places, available for employees and applicants for employment, notices to be provided by the County setting forth the provisions of this nondiscriminatory clause. A violation of this provision shall be sufficient cause for the County to terminate the contract without liability for the uncompleted portion or for any materials or services purchased or paid for by the Contractor for use in completing this Contract. 

Contractor agrees to strive to implement the principles of equal employment opportunities through an effective Affirmative Action program, and has so indicated on the Equal Employment Opportunity Certificate attached hereto as and made a part of this Contract.  The program shall have as its objective to increase the utilization of women, minorities and handicapped persons, and other protected groups, at all levels of employment, in all divisions of Contractor’s workforce, where these groups may have been previously under-utilized and under-represented.  Contractor also agrees that in the event of any dispute as to compliance with the aforestated requirements, it shall be its responsibility to show that it has met all such requirements.

When a violation of the non-discrimination, equal opportunity or Affirmative Action provisions of this section has been determined by County, Contractor shall immediately be informed of the violation and directed to take all action necessary to halt the violation, as well as such action as may be necessary to correct, if possible, any injustice to any person adversely affected by the violation, and immediately take steps to prevent further violations.

If, after notice of a violation to Contractor, further violations of the section are committed during the term of the Contract, County may terminate the Contract without liability for the uncompleted portion or any materials or services purchased or paid for by the Contractor for use in completing the Contract, or it may permit Contractor to complete the Contract, but, in either event, Contractor shall be ineligible to bid on any future contracts let by County.
ARTICLE 17 – Affirmative Action
17.1	The Contractor assures that it will undertake an affirmative action program as required by Milwaukee County Code of General Ordinances (MCCGO) 56.17(1d), to insure that no person shall, on the grounds of race, creed, color, national origin, or sex be excluded from participating in any employment activities covered in MCCGO 56.17(1d).  The Contractor assures that no person shall be excluded, on these grounds, from participating in or receiving the services or benefits of any program or activity covered by this subpart.  The Contractor assures that it will require that its covered organizations provide assurances to the Contractor that they similarly will undertake affirmative action programs and that they will require assurances from their sub organizations, as required by MCCGO 56.17(1d), to the same effect.
ARTICLE 18 – Prohibited Practices
18.1	Contractor during the period of this contract shall not hire, retain or utilize for compensation any member, officer, or employee of County or any person who, to the knowledge of Contractor, has a conflict of interest.
	
18.2	Contractor hereby attests that it is familiar with Milwaukee County’s Code of Ethics which states, in part, “No person may offer to give to any County officer or employee or his immediate family, and no County officer or employee or his immediate family, may solicit or receive anything of value pursuant to an understanding that such officer’s or employee’s vote, official actions or judgment would be influenced thereby.”
ARTICLE 19 – Public Records

19.1	Both parties understand that the County is bound by the public records law, and as such, all of the terms of this agreement are subject to and conditioned on the provisions of Wis. Stat. § 19.21, et seq. Contractor hereby agrees that it shall be obligated to assist the County in retaining and timely producing records that are subject to the Wisconsin Public Records Law upon any statutory request having been made, and that any failure to do so shall constitute a material breach of this agreement, whereupon the contractor shall then and in such event be obligated to indemnify, defend and hold the County harmless from liability under the Wisconsin Public Records Law occasioned by such breach. Except as otherwise authorized by the County in writing, records that are subject to the Wisconsin Public Records Law shall be maintained for a period of three years after receipt of final payment under this agreement.

ARTICLE 20 – Term and Termination
20.1	 This Agreement will become effective as of the Effective Date and shall continue in full force and effect for a period of ten (10) years from the Effective Date (“Term”).

20.2	Customer reserves the right to terminate this Agreement and/ or any portion of deliverables by VSI under a SOW at any time for convenience by providing VSI one hundred and twenty (120) days’ written notice of such termination; provided, however, that the Customer may not terminate Software Maintenance and Support Services or Hosting Services within the first year of provision except as otherwise provided herein.  In the event of said termination, VSI shall immediately reduce and/ or discontinue its activities hereunder as requested by the Customer, upon receipt of said notice. Upon said termination, VSI shall be paid on pro-rata basis for all services and/or licenses, properly rendered, and accepted by Customer through the date of termination. The parties agree that notwithstanding any conflicting terms in any Exhibits or SOW to this Agreement, VSI will not charge Customer with any termination fee for such early termination.  . 

20.3	Notwithstanding anything to the contrary contained in this Agreement or its Exhibits or RFP or RFP Response, Customer may terminate this Agreement with immediate effect, in the event that the Milwaukee County Board of Supervisors fail to appropriate monies required for the completion of this Agreement. VSI will not charge Customer with any termination fee for such early termination.  

20.4	Customer may terminate this Agreement effective immediately, in the event that VSI breaches any representation or warranty set out in this Agreement or it becomes insolvent or is the subject of an “order for relief” as that term is defined in the U. S. Bankruptcy Code; or in the event of an assignment or other arrangements for the benefit of VSI’s creditors. In the event that any of the above events occur, the VSI will immediately notify Customer of its occurrence.  

20.5	Upon termination or expiration of this Agreement, (i) VSI will immediately cease all use of Customer’s confidential information including data and shall deliver to Customer all items containing, embodying, relating to or comprising Customer confidential information and data (VSI shall not take or retain copies of any of the foregoing); (ii) any payments that may have been made by Customer to Contractor in advance, which are in excess of amounts due VSI till the effective date of termination, will be refunded to Customer within thirty (30) days  following the expiration or effective date of termination.

20.6	VSI must cooperate with Customer in the event of termination or expiration so as to ensure that Customer can maintain continuity of service delivery.  Upon expiry or termination of this Agreement, for any reason, VSI will make a machine readable copy of the County’s data available to County. VSI retains no rights or ownership to the Customer’s data.  Upon termination of this Agreement for any reason (other than failure to pay undisputed invoices following notice by Customer and failure to make this payment during any applicable cure period) VSI will provide reasonable assistance to Customer in transitioning its data to a new service or platform.  Transition assistance will be provided without any charge.  

ARTICLE 21 – Authorization and Entire Agreement
21.1	Each party represents and warrants that it has the power and ability to enter into this Agreement, to grant the rights stated herein, and to perform the duties and obligations described herein.

21.2	The Parties’ execution of this Agreement shall be deemed the Parties’ acceptance of this Agreement, the Exhibits, the RFP, and the RFP Response. In the event of any conflict among the terms of this Agreement, the RFP, and the RFP Response, the following order of precedence shall govern:
(i)	The Agreement;
(ii)	The Exhibits, in the order in which they are attached;
(iv)	The RFP;
(v)	The RFP Response (excluding the standard agreement terms and conditions mentioned therein).

21.3	If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced, then all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect. 


Vermont Systems, Inc.			Milwaukee County
							Dept. of Parks, Recreation and Culture

                                                                                	                                                                              	
Authorized Signature				Authorized Signature

         Giles Willey, President                   		John Dargle, Jr., Parks Director                                                                           	
Printed Name and Title				Printed Name and Title

                                                                                 	                                                                              	
Date						Date

Approved with regards to County Ordinance Chapter 42:

By: ______________________________  Date: _____		
	      Community Business Development Partners

Approved for execution:					Reviewed by:


By: ______________________  Date: ______		By: _______________________  Date: __________
	Corporation Counsel	Risk Management
Approved by:						Approved by:


By: ______________________  Date: ______		By: _______________________  Date: __________
	County Executive Chris Abele	Comptroller Scott B. Manske
	Approved as compliant under Wis. Stats. § 59.42(2)(b)5, Stats.:


	By: ____________________  Date: _____
	      Corporation Counsel
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