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RECOMMENDATIONS: 

1. Approve the award of a contract (Contract) in accordance with the details set forth in the 
Summary of this Report and in substantially the form attached as Attachment #1 to this 
Report, between the City of Los Angeles, Department of Recreation and Parks (RAP) and 
Vermont Systems, Inc., (VSI) for the recreation management and reservation system 
software support, maintenance, equipment, and training for a contract term of three-years, 
not-to-exceed total amount of three hundred fifty thousand dollars ($350,000.00), subject to 
the review and approval of the City Attorney as to form; 

2. Find as the contract awarding authority, in accordance with Charter Section 371 (e)(2), that 
the professional, scientific, expert, technical or other special services to be provided by VSI 
are of a temporary and occasional character for which competitive bidding is not practicable 
or advantageous; 

3. Find as the contract awarding authority, in accordance with Charter Section 371 (e)(10), that 
the services to be provided by VSI, are for the performance of professional, scientific, expert 
or technical services and the use of competitive bidding would be undesirable, impractical or 
impossible or is otherwise excused by common law; 

4 Find as the contract awarding authority, in accordance with Los Angeles Administrative 
Code Section 10.15, that the City does not require competitive bids for contracts for the 
performance of professional, scientific, expert, technical or other special services where not 
practicable with or advantageous to the City's interests; 

5. Find as the contract awarding authority, that the support, maintenance, equipment and 
training related to the recreation management and reservation system software currently 
used by RAP must be provided by VSI because said software is a proprietary product of VSI; 
and 

X
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6. Find in accordance with Charter Section 1022 Determinations Policy, that the Personnel 
Contract Review Report indicated VSI’s software is proprietary, so City employees are not 
authorized to perform any duties relative to support and maintenance of the customized 
software; 

 
7 Authorize staff, upon the Board of Recreation and Park Commissioners’ (Board) approval, 

to purchase the support, maintenance,, equipment, and training services in accordance 
with the terms and conditions of the proposed Contract prior to the execution of the 
Contract;  

 
8 Direct the Board Secretary to transmit forthwith the proposed Contract to the Mayor for 

approval and to the City Attorney for review and approval as to form; and, 
 
9 Authorize the Board President and Secretary to execute the proposed Contract upon 

receipt of the necessary approvals. 
 
SUMMARY: 
 
RAP has a continuous need to maintain and support the recreation management and reservation 
system software currently used by RAP to handle and process all activities and transactions, 
including recreational activity registrations, facility reservations, rental hall and tennis court 
scheduling, memberships, and point-of-sale purchases at various facilities and recreation centers 
throughout the City of Los Angeles.   
 
On September 2, 2015 the Board approved a contract (Board Report 15-194) between the RAP 
and VSI for the purchase and acquisition of recreation management and reservation system 
software licenses, equipment and services through the use of the Palatine Park District, State of 
Illinois, agreement for said services for a term of one year with two (2) one-year renewal options, 
not to exceed six hundred fifty thousand dollars ($650,000.00).  
 
The VSI recreation management and reservation system software, consisting of Recreation 
Tracking Software (RecTrac) and its other applications, WebTrac for Internet registrations and 
PayTrac for credit card and debit card payment processing, allows RAP to customize and process 
program registrations, oversee facility and pool reservations, view and access daily and monthly 
rental hall, room, tennis and other court schedules, and increase memberships.  The VSI system 
software which consists of Rectrac, WebTrac, and PayTrac; provides perpetual licenses for 300 
concurrent users; training, technical support, maintenance and upgrade of application software 
for three years.  This system software is able to generate accounting reports, perform a variety of 
functions for marketing purposes and process various types of payments at any facility operated 
by RAP.   
 
RecTrac is currently being used by all Recreation and Senior Centers as well as all Aquatics 
facilities for registration and reports.  Additionally, the Rental Halls run by Park Services have 
been integrated into RecTrac so they are now able to manage their reservations electronically 
instead of on paper.  In total, about 220 locations are currently using Rectrac.  All of these sites 
have the ability to quickly email patrons directly from Rectrac, and also run reports comparing 
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facility usage and enrollment trends.  Additionally, the patron component (WebTrac) is more user 
friendly than the previous system.  In addition to registering for activities or making a facility 
reservations, the patrons may track payments which may be qualified for child care tax credits, 
pay off balances for upcoming activities/registrations and research other activities online. 
 
RAP’s contract with VSI expires on December 7, 2018.  RAP staff is satisfied with VSI’s software 
and recommends its continued use.  As such, staff is recommending that the Board authorize 
RAP to enter into a new three-year contract to continue support, maintenance, equipment 
purchases, and training for VSI’s recreation management and reservation system software.  Since 
this software is proprietary to VSI, only VSI can provide the needed support, maintenance and 
training of the software and ensure that purchased equipment is compatible with its software. 
 
Because of the need to continue to use VSI’s support services for its recreation management and 
reservation system, RAP staff requests that the Board authorize staff to begin the process to 
purchase and acquire needed support services and equipment in accordance with the terms and 
conditions of the proposed Contract prior to the execution of the Contract. 
 
According to the Personnel Department and pursuant to Charter Section 1022 Determinations 
Policy, the Personnel Contract Review Report indicated VSI’s software is proprietary so 
maintenance, second level technical support and system upgrades must be handled by VSI and 
that City employees do not have the expertise to perform any duties relative to support and 
maintenance of the customized software. 
 
FISCAL IMPACT STATEMENT: 
 
The proposed Contract will allow RAP to continue using the VSI system software with updates 
and support which has helped the Department improve processing and tracking recreation 
activities, programs, membership accounts, rental facilities and sports leagues throughout the 
various RAP facilities in the City of Los Angeles.  Funding for this system will be from Department 
89, Fund 302, Account 89712H - System Developments.  

 
This Report was prepared by Gino Ogtong, Management Analyst II and reviewed by Alex Yee, 
Director of Systems, Finance Branch. 
 
 
ATTACHMENT: 
 

1) Proposed Contract 
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CONTRACT BETWEEN 
THE CITY OF LOS ANGELES 

AND 
VERMONT SYSTEMS, INC.  

FOR SUPPORT, MAINTENANCE, EQUIPMENT,  
AND TRAINING                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                

 
 

This Contract (“Contract” or “Agreement”) is entered into this _____ day of _____________, 
20___, by and between the City of Los Angeles, (hereinafter referred to as “CITY”) a municipal 
corporation, acting by and through its Board of Recreation and Park Commissioners (hereinafter 
referred to as “BOARD”), and Vermont Systems, Inc., a Vermont corporation (hereinafter 
referred to as “VSI” or “CONTRACTOR”).  CITY and CONTRACTOR shall be referred to 
hereinafter collectively as the “Parties”. 
 
WHEREAS, CITY and CONTRACTOR previously entered into that certain Contract No. 3537 
(“Original Agreement’) to provide application system software licenses, equipment, and services 
on an as-needed basis to handle all activity and facility reservations, scheduling, memberships, 
point of sale purchases at various recreation centers and facilities throughout the City of Los 
Angeles, as previously approved by the Board (Report No. 15-194, September 2, 2015); and  
 
WHEREAS, the CITY’s Department of Recreation and Parks (“RAP” or “DEPARTMENT”) 
desires to obtain annual software maintenance and support services, software training and 
installation services, and associated equipment as-needed from CONTRACTOR, which 
constitute expert, technical and special services that can solely be provided by CONTRACTOR 
as such services and equipment are related to the software licenses, services and equipment 
which was purchased by the CITY under the Original Agreement and which is a proprietary 
product of CONTRACTOR; and 
 
WHEREAS, the Board finds, pursuant to Charter Section 371(e)(2), that the professional, 
scientific, expert, technical or other special services to be performed by CONTRACTOR, are of a 
temporary and occasional character for which competitive bidding is not practicable or 
advantageous; and 
 
WHEREAS, the Board finds pursuant to Charter Section 371(e)(10), that the services to be 
provided by CONTRACTOR, are for the performance of professional, scientific, expert or 
technical services and the use of competitive bidding would be undesirable, impractical or 
impossible or is otherwise excused by common law; and  
 
WHEREAS, Los Angeles Administrative Code Section 10.15 does not require competitive bids 
for contracts for the performance of professional, scientific, expert, technical, or other special 
services where not practicable with or advantageous to the CITY’s interests; and, 
 
WHEREAS, the RAP desires to secure the technical, expert and professional services of 
CONTRACTOR on an occasional and as-needed basis in order to enhance the recreational 
experience of the public; and 
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WHEREAS, pursuant to Charter Section 1022 Determination Policy, a Charter Section 1022 
Determination is not required when Contractor requires use of its staff or specially trained and 
certified persons to install, maintain or service equipment or other product in order to maintain 
warranties, patent rights or due to other rational basis; or the labor component cannot reasonably 
be separated from the other contract elements; and  
 
WHEREAS, CONTRACTOR is experienced in providing the services of the type required, is 
willing to perform such service, and can provide such services to RAP; and 
 
WHEREAS, it is in RAP’s best interest to secure these services from CONTRACTOR and only 
CONTRACTOR can provide such services as the services are related to CONTRATOR’s 
proprietary products; and 
 
WHEREAS, RAP has a continuing need for a recreation management and reservation system 
software on an occasional and as-needed basis;  
 
NOW THEREFORE, the CITY and CONTRACTOR hereby agrees as follows: 
 
SECTION 1 - PARTIES TO THE CONTRACT, REPRESENTATIVES AND NOTIFICATION 
 
1.1 Parties 
 
The parties to this Contract are:  
 
CITY - The City of Los Angeles, a municipal corporation, acting by and through its BOARD OF 
RECREATION AND PARK COMMISSIONERS on behalf of the Department of Recreation and 
Parks, has its principal office at 221 North Figueroa Avenue, Suite 300 Los Angeles, California 
90012.  
 
CONTRACTOR – Vermont Systems, Inc., (VSI) a Vermont corporation having its principal office 
at 12 Market Place, Essex Junction, Vermont 05452. 

 
1.2 Representatives 

 
The representatives of the parties who are authorized to administer this Contract and to whom 
formal notices, demands and communications will be given are as follows: 
 
CITY’s representative will be: 

 
Michael A. Shull, General Manager  
City of Los Angeles, Department of Recreation and Parks  
221 North Figueroa Avenue Suite 350 
Los Angeles, CA 90012 

 
With copies to:  

 
Noel Williams, Chief Financial Officer 
City of Los Angeles, Department of Recreation and Parks  
Finance Division 
221 North Figueroa Avenue Suite 200 
Los Angeles, CA 90012 
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E-mail:  Noel.Williams@lacity.org 
 
Telephone Number: (213) 202-4380 
Fax Number: (213) 202-3215 
 
and 
 
Alex Yee, Director of Systems 
City of Los Angeles, Department of Recreation and Parks  
Finance Division 
221 North Figueroa Avenue Suite 450 
Los Angeles, CA 90012 
Email:  Alex.Yee@lacity.org 
 
Telephone Number: (213) 202-3290 
Fax Number: (213) 202-4310 

 
CONTRACTOR’s representative will be:  
 

Giles Willey 
Vermont Systems, Inc. 
12 Market Place  
Essex Junction, Vermont 05452 
 
Telephone Number:  (877) 883-8757 
Fax Number:  (802) 879-5368 

 
1.3 Notices 

 
Formal notices, demands and communications to be given hereunder by either party will be 
made in writing and may be effected by personal delivery or certified mail, return receipt 
requested, and will be deemed communicated as of the date of receipt.  

 
If the person designated to receive the notices, demands or communications or if the address of 
such person is changed, written notice of such change shall be given, in accordance with this 
Section, within five (5) working days of the change.  

 
CONTRACTOR shall address all questions and correspondence to:  

 
Alex Yee, Director of Systems 
City of Los Angeles, Department of Recreation and Parks  
Finance Division 
221 North Figueroa Avenue Suite 450 
Los Angeles, CA 90012 
 
Email:  Alex.Yee@lacity.org 
 
Telephone Number: (213) 202-3290 
Fax Number: (213) 202-4310 

 

mailto:Noel.Williams@lacity.org
mailto:Alex.Yee@lacity.org
mailto:Alex.Yee@lacity.org
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SECTION 2 - DEFINITIONS 
 

2.1 Application Software - "Application Software" is defined as the computer readable 
instructions for the VSI licensed programs listed in Schedule A, Application Software, 
attached hereto and incorporated into this Contract by this reference. 
 

2.2 As-Needed POS Equipment - "POS Equipment" is defined as the Equipment listed on 
Schedule B, attached hereto and incorporated into this Contract by this reference. 

 
SECTION 3 - TERMS OF CONTRACT 

 
The term of this Contract shall be for a period of three years from date of execution for 
application system software maintenance and support, equipment, and training, for a total 
compensation of not-to-exceed Three Hundred Fifty Thousand Dollars ($350,000.00), subject 
however to earlier termination by CITY as provided in Appendix A – Standard Provisions for City 
Contracts (Rev. 10/17) [v.3]. 
 
Neither CITY, nor any BOARD member, officer, or employee thereof shall be liable in any 
manner to CONTRACTOR because of any action taken to revoke or renew the CONTRACT. 
 
The CITY has the right to cancel the Contract for cause at any time. 
 
SECTION 4 - SCOPE OF SERVICES 

 
4.1  Services to Be Provided by CONTRACTOR 
 

4.1.1 Software License 
 
VSI hereby acknowledges and agrees that, as part of the Original Agreement, it has 

granted the CITY and the CITY has accepted a perpetual, non-transferable, and non-exclusive 
right to use the Application Software and Related Materials set forth in the attached Schedule A.  
The Application 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. 

 
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.  
The CITY uses a standard HTML and Java Script browser interface   
 

The license granted under the Original Agreement authorizes the CITY to install the 
Application Software on the designated computer platform using one copy of the programs to 
support live processing, training, and disaster recovery databases without incurring additional 
license charges.  Further, the CITY can make copies of the Application Software for safe keeping 
purposes.    
 

At any time, the CITY may add software and user licenses under the terms of this 
Agreement by paying the additional license and maintenance fees and by executing an 



5 
 

amendment to this Agreement.  The total number of authorized user workstations permitted to 
use the Application Software is limited to the number listed in Schedule A.   

 
4.1.2 Annual Software Maintenance and Support Services 
 
VSI shall provide RAP with Software Maintenance and Software Support services for the 

Application Software and Related Materials as part of this Contract (“Support Services”).  The 
extent of such Support Services being provided to the RAP are specifically listed in Schedule A 
and includes, without limitation, the following: 

 
o Worldwide telephone (800 US & Canada) and web support for VSI and Progress 

software five (5) days/week, Monday – Friday, 8am-8pm ET, and availability of 
chargeable Extended Hours support for weekends and Holidays. 

o Maintenance and repair of application software malfunctions with an acknowledgment 
response. 

o One major application software upgrade every two years, along with multiple periodic 
updates. Major upgrades usually require a database conversion, while other periodic 
updates are program only.  Enhancements are based primarily on user requests, but 
they also include an extensive number of VSI initiated improvements, all of which are 
added at the discretion of VSI.  The status of all VSI software releases is available on 
VSI’s website at www.vermontsystems.com.  Further, VSI notifies all Customers 
regarding the status and availability of all software releases in its’ quarterly newsletter.  
DEPARTMENTs must contact VSI to schedule major software upgrades, which are 
downloaded from VSI’s FTP site by DEPARTMENTs that host on premise. 

o One biennial database conversion by VSI via FTP or WebEx during standard VSI 
business hours.  VSI FTP/WebEx database conversion services are only chargeable, 
if started and/or completed during non-standard VSI business hours (before 8am and 
after 5pm ET, Monday through Friday and on weekends and holidays).  All non-
production database conversions are billable at standard VSI support rates. 

o Federal and State regulatory requirement changes. 
o User ID and Password login access to DEPARTMENT Support and Downloads 

sections on VSI web site. 
o Phone support to explain how to configure database, how system works, and how to 

prepare for implementation of certain functions, such as those listed under Extended 
Dedicated Support, such as 1) Switching from Cash to Accrual Accounting; 2) 
Reinstall WebTrac software on server; 3) Customize Splash Page; 4) Create Web 
Bypass Links; 5) WebTrac Style Sheets changes; and, 6) Database Support to 
analyze and correct extensive out-of-balance condition.. 

o Updates to financial and other interfaces due to VSI application software 
modifications and not due application software modifications by other vendors. 

 
The Support Services includes ongoing software repairs and enhancements to the 

Application Software subsequent to the initial installation.  VSI uses the Evergreen method for 
program updates.  Minor “Builds” that do not require any downtime are released every 3-4 
weeks.  Two or three times per year, VSI “Updates” the database schema, which does require 
the database to be down briefly.  In most cases the down time is limited to one hour or less.  
Both Builds and Updates are completed using automated scripts to minimize user interaction.   

 
The Support Services shall be billed to the CITY in the form of a Software Maintenance 

and Support fee on an annual basis in the amount specified in Schedule A.  
 

http://www.vermontsystems.com/
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The Support Services shall be for a period of three (3) years, unless RAP notifies VSI in 
writing prior to the end of the fiscal year that the RAP is terminating the Support Services.  VSI 
reserves the right to increase the annual Support Services fee up to 3% annually, although VSI 
has rarely increased these fees in the past.  RAP can contact VSI in advance to obtain a firm 
quote for the next fiscal year. 

 
CITY is licensed to use the VSI Application Software indefinitely, even if it terminates the 

Support Services.  CITY is the sole owner of the CITY’s data used in the Application Software 
and related equipment.  If CITY terminates use of the VSI Software Application at any time, VSI 
agrees to provide a copy of the database to RAP in readable format. 

 
4.1.3   Software Training and Installation Services   
 
VSI shall provide Application Software training at any RAP site, at VSI (12 Market Place, 

Essex Junction, Vermont), and remotely based on a quoted daily or hourly rate, as described in 
the Schedule C.   

 
Any training services and estimated charges for RAP, including the number of training 

days, and travel, lodging, meals, and other expenses, are itemized in Schedule C.  All training 
dates must be mutually agreed upon by VSI and RAP.   

 
If VSI is providing Installation Services, such as hardware and network operating system 

installation and setup services, they will be listed in Schedule C, as well. 
 
RAP is responsible for reimbursing VSI for all reasonable expenses, such as travel, 

lodging, meals, and other expenses necessary to complete the training and installation services, 
as requested by RAP, in accordance with the City of Los Angeles Travel Policy, attached as 
Appendix B.  . 

 
4.1.4 Application Software Warranties. 
 
VSI warrants that it has the right to license the Application Software, and that there are no 

pending liens, claims, or encumbrances against such software. 
 
VSI warrants that the Application Software, and all updates thereto, 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. 

 
VSI warrants to CITY 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. 

 
VSI warrants that there has been no violation of copyrights or patent rights in connection 

with the Application Software, and any updates thereto, in the Original Agreement or this 
Agreement.  VSI shall indemnify and save harmless CITY from any suit or proceeding brought 
against the CITY by reason of any such infringement or any wrongful use.  VSI will defend or 
settle any such claim, although the CITY shall be entitled to be independently represented by 
counsel of its own choice.  
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4.1.5 Security of Programs 
 
CITY shall be solely responsible for the supervision and control of the CITY hosted 

Application Software to ensure that it is stored in a secure location for CITY use only and that no 
unauthorized and unlicensed third party gains access to it.   

 
Under no circumstances shall the CITY be authorized to perform Reverse Engineering of 

the Application Software object code, in order to illegally generate source code. 
 
4.1.6 As-Needed POS Equipment   
 
CONTRACTOR agrees that the CITY has the option to purchase  

As-Needed POS Equipment and InteliTrac Business Intelligence & Analytic Tools software, as 
shown and for the price set forth on Schedule B, on an as-needed basis.   

 
CONTRACTOR agrees to install the As-Needed POS Equipment at no charge to the 

CITY and ensure that the As-Needed POS Equipment operates properly wi th the Application 
Software.  CONTRACTOR represents and warrants that As-Needed POS Equipment shall be 
fully compatible with the Application Software, properly configured with the correct cables and 
other features, delivery, installation and configuration assistance, toll free telephone support, and 
warranty service arrangements, as needed.   

 
CONTRACTOR represents and warrants to the CITY that, upon the CITY's payment in full 

of all monies due under this Contract for the As-Needed POS Equipment; (i) the CITY shall 
receive good title to the equipment free and clear of all claims, liens, encumbrances, and all 
other defects of title; and (ii) CONTRACTOR shall defend and indemnify the CITY, at 
CONTRACTOR's expense, from and against any action or claim brought against the CITY by 
any third party based on the third party's claim of any ownership interest in the equipment. 

 
CITY, at its sole option, may purchase and supply comparable As-Needed POS 

Equipment compatible with the Application Software and CONTRACTOR will assist and work 
with CITY to ensure that the equipment operates properly wi th the Application Software.   

 
4.2 Patent and Copyright Indemnification.   

 
CONTRACTOR covenants and represents that the Application Software and all related 

materials supplied to CITY hereunder do not infringe or otherwise constitute wrongful use 
of any copyright, patent, registered industrial design, trade mark, trade secret or any other 
right of any third party.  CONTRACTOR shall indemnify, defend and hold harmless CITY in 
the manner described in Section 5 from any suit or proceeding brought against CITY by 
reason of any such infringement or any wrongful use.  CONTRACTOR shall in no event 
consent to any injunction, accounting or other equitable remedy which results in any expense 
to the CITY or its inability to operate the Application Software in accordance with its System 
Specifications without the CITY's prior consent, such consent not to be unreasonably withheld. 

 
If use of the Application Software by the CITY is enjoined by any such action, 

CONTRACTOR shall, at its sole cost and expense and with the agreement of the party 
pursuing such action either: 

 
a) obtain the right for the CITY to continue using the Application Software; or 
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b)  replace or modify the Application Software in question so that there is no longer 
any infringement, provided that the Application Software in question functions 
and performs in substantial compliance with its System Specifications, as 
determined in the CITY's reasonable discretion, and provided further that any 
and all training, hardware and other costs occasioned by such replacements or 
modifications are borne by CONTRACTOR. 

 
The obligations under this paragraph shall survive termination of the Applicat ion Software 
license or this Contract or both. 

 
4.3 Warranty of Compatibility with As-Needed POS Equipment.   

 
CONTRACTOR understands that CITY intends to use the Application Software in 

conjunction with the As-Needed POS Equipment defined herein; accordingly, CONTRACTOR 
represents and warrants that the Application Software shall be fully compatible with the As-
Needed POS Equipment.  If RAP upgrades to operating systems that are no longer compatible 
with the As-Needed POS Equipment defined herein, it recognizes that this problem is beyond 
CONTRACTOR’s control.  However, CONTRACTOR will cooperate with RAP to resolve any 
incompatibility issues that might occur. 

 
4.4 Pre-programmed Termination Warranty.   

CONTRACTOR represents and warrants that the Application Software and any future 
version, release or update to the Application Software (or any portion thereof) does not 
contain any timer, clock, counter or other limiting design or routine which causes such 
Application Software or data (or any portion thereof) to become erased, inoperable or 
otherwise incapable of being used in the full manner for which it is designed and licensed 
pursuant to this Contract after being used or copied a certain number of times, or after the 
lapse of a certain period of time, or after the occurrence or lapse of any similar triggering factor 
or event. 
  

If there is a timer, clock, counter or other limiting design or routine in the Application 
Software or any future version, release or upgrade to the Application Software (or any portion 
thereof), as defined in this section, CONTRACTOR shall immediately remove said timer, clock, 
counter or other limiting design or routine from the Application Software (or any portion 
thereof) and immediately correct, at no cost to DEPARTMENT, any data or any software that 
was affected by said timer, clock, counter or other limiting design or routine. 

 
4.5 PCI Compliance Warranty.   

 
CONTRACTOR warrants that RAP’s Hosting Solution and the Application Software 

and all future updates, revisions, releases, and new versions of the Application Software 
shall be fully compliant with all and the  most up- to-date  Payment Card Industry (PCI) 
required processing and standards.  CONTRACTOR shall provide RAP with the required 
certifications, reports, and test results that verify the PCI compliance of the R A P  Hosting 
Solution and the Application Software.  Any hardware, network, or operations costs 
associated with PCI compliance will be the responsibility of CONTRACTOR if hosting 
related and C I T Y  if RAP related. 
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4.6 ADA Compliance.   
 
CONTRACTOR warrants that the Application Software and all future updates, 

revisions, releases, and new versions of the Application Software shall be in full compliance 
with all Americans with Disabilities Act (ADA) guidelines and requirements, including section 
508 standards.  If, at any time during the term of this Contract, CONTRACTOR is made 
aware that the Application Software does not conform to the then current ADA guidelines 
and requirements, CONTRACTOR shall immediately correct such non-conformances at no 
additional charge to theCITY.  There may be certain features such as Touch POS that simply 
do NOT have an ADA workaround and thus would not be considered ADA compliant.  In 
situations such as these, CONTRACTOR will notify RAP and CITY will have the option of 
removing the feature if practically possible.  If technical capabilities advance and allow a non-
compliant feature to become compliant, CONTRACTOR will make these changes at no cost to 
the CITY. 

 
4.7 Termination of Contract.   

 
Upon termination of the Contract, for any reason except default by CONTRACTOR, 

each party shall return to the other party all papers, materials and properties of the other 
party held for purposes of executing the Contract.  CONTRACTOR m a y  terminate th is  
Contract on ly  if RAP is in default of the Contract as defined in Section 4.11.  CITY may 
terminate this Contract at any time upon one month's prior written notice to 
CONTRACTOR or as defined in Section 4.12.  If CITY terminates this Contract for any 
reason other than CONTRACTOR's default of the Contract, CONTRACTOR may 
discontinue any u n p a i d  license granted to RAP under this Contract. 

 
4.8 Source Code Escrow   

 
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 RAP and the Escrow Agent 
that it is in default.  The Escrow Agent will then make the source code available to RAP within 
thirty days of written notice for RAP support use only.   
 
4.9 License.   

 
CONTRACTOR hereby grants CITY a perpetual, non-transferable, non-exclusive 

license under the terms of this Contract for the use of  any updates or  upgrades to the 
Application Software.  At CITY’s sole option, all terms and conditions of this Contract shall 
apply to any additional CONTRACTOR software modules licensed to the CITY.  Nothing 
herein shall be construed to terminate the Licenses herein granted in the event any contract for 
maintenance services between the parties expires or is otherwise terminated. 
 
4.10 Performance of Work.   

 
CONTRACTOR agrees to perform faithfully, industriously, and to the best of 

CONTRACTOR's ability, experience, and talents, in accordance with generally accepted 
standards of professional skill and care among recognized industry experts engaged in 

mailto:jfr@essexvtlaw.com
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similar services, all of the duties described by the express and implicit terms of this Contract, 
to the reasonable satisfaction of the DEPARTMENT.  CONTRACTOR shall perform all of its 
duties hereunder according to the DEPARTMENT's requirements and procedures. The 
DEPARTMENT shall be the sole judge of whether CONTRACTOR's duties are performed 
satisfactorily. 

 
4.11 Default by DEPARTMENT.   

 
The nonpayment or nonperformance of any material obligation under this Contract 

by DEPARTMENT shall not be deemed a default unless DEPARTMENT fails to cure the 
default within forty-five (45) business days after written notice to DEPARTMENT of such 
nonpayment or nonperformance, or, if the default cannot be cured within forty-five (45) days, 
the DEPARTMENT commences to cure the default within the forty-five (45) day period and 
completes the cure of the default within a reasonable time (the "Cure Period").  If 
DEPARTMENT fails to cure such default within the Cure Period, or, prior to complete 
payment under the terms of this Contract, ceases conducting business in the normal 
course, becomes insolvent, makes a general assignment for the benefit of creditors, 
suffers or permits the appointment of a receiver for its business or assets, or avails itself of 
or becomes subject to any proceeding  under the Federal Bankruptcy Act, then 
CONTRACTOR may discontinue any and all unpaid licenses for the Application Software or 
terminate this Contract.  Any nonpayment or nonperformance by the DEPARTMENT which is 
the result of a dispute between the parties to this Contract shall not be considered a default 
by the DEPARTMENT. 

 
4.12 Default by CONTRACTOR.   

 
The nonperformance of any obligation of CONTRACTOR shall not be deemed a 

default unless CONTRACTOR fails to cure the default within forty-five (45) days after written 
notice to CONTRACTOR of such nonperformance; provided, however, CONTRACTOR’s 
time to cure a default under Sections 4.4, 4.5, and 4.6 shall be the time set forth in that 
section and not forty-five (45) days.  If CONTRACTOR fails to cure such default, ceases 
conducting business in the normal course, becomes insolvent, makes a general assignment 
for the benefit of creditors, suffers or permits the appointment of a receiver for its business or 
assets, or avails itself of or becomes subject to any proceeding under the Federal Bankruptcy 
Act or any other statute of any state relating to insolvency or the protection of the rights of 
creditors, then DEPARTMENT at its sole option may do any one or more of the following: (i) 
terminate this Contract; (ii) suspend any payments due under the Contract; (iii) pursue any 
remedy available to it at law or in equity in addition to any specific rights or remedies set 
forth in this Contract; (iv) immediately obtain the Source Code from CONTRACTOR's escrow 
agent, as defined in Section 4.8; (v) continue to use the Application Software, Source Code 
and Documentation for as long as DEPARTMENT deems necessary  for the sole purpose 
of operating DEPARTMENT's business needs.  Each of the aforesaid rights and remedies 
are cumulative and the DEPARTMENT's election of one shall not be deemed to be exclusive 
of the election of any other of the rights and remedies herein described. 

 
4.13 Limitation of Liability.   

 
Except for the warranties specified in Sections 4.2, 4.3,  4.4, 4.5, and 4.6, 

CONTRACTOR grants no warranties, expressed or implied, including, but not limited to any 
implied warranties of fitness for a particular purpose.  Notwithstanding anything to the contrary 
in this Agreement, it is expressly agreed that neither VSI nor the CITY shall be liable to the 
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other Party for special, incidental, indirect, or consequential damages, or for any loss or claim 
by either Party. 
 
4.14 Confidentiality of Department Information.   

 
CONTRACTOR acknowledges that all material and information supplied by CITY 

which has or will come into the possession or knowledge of CONTRACTOR in connection 
with CONTRACTOR's performance is to be considered C I T Y 's confidential and proprietary 
information, disclosure of which information to or use by third parties will be damaging or 
which disclosure may be prohibited by law.  CONTRACTOR agrees to hold such material 
and information in strictest confidence, not to make use of it other than for performance as 
defined in this Contract, to release it only to CONTRACTOR employees needing to know 
such information, and not to release or disclose it to any other party or otherwise violate 
applicable law with respect to any disclosure of information.  The C IT Y 's damages arising 
from CONTRACTOR's violation of this provision are difficult to ascertain and for which there is 
not a sufficient remedy at law. 
 
4.15 Personal Information Protection 

For DEPARTMENT On-Premise Hosted Software & Database: the DEPARTMENT will be 
responsible for the SSL (Secure Socket Layer) to protect confidentiality of patron data flow 
between the server and the user workstations.  To protect data at rest, VSI offers the chargeable 
Progress TDE (Transparent Data Encryption) software option to encrypt user-selected sensitive 
data fields to secure them from unauthorized access.  
 
4.16 Delivery Costs.   

 
CONTRACTOR shall be responsible for the cost of media and delivery of the Application 

Software and Documentation to DEPARTMENT's facility. 
 
4.17 Risk of Loss.   

 
The risk of loss or destruction for the Application Software, Documentation, and As-

Needed POS Equipment regardless of the cause, shall be the responsibility of CONTRACTOR 
until the Application Software, Documentation, and As-Needed POS Equipment have been 
delivered to the DEPARTMENT's premises, installed by CONTRACTOR personnel, and 
accepted by DEPARTMENT personnel or downloaded to the DEPARTMENT’s servers.  If any 
Application Software, Documentation, or As-Needed POS Equipment is lost or damaged 
during shipment or delivery, CONTRACTOR shall replace it at no additional charge to 
DEPARTMENT.  Upon signed receipt of delivery, DEPARTMENT has 30 days to report any 
damages to CONTRACTOR and CONTRACTOR will correct the problem immediately.  Upon 
signed receipt of delivery, the DEPARTMENT becomes responsible for safe storage of As-
Needed POS Equipment and ensuring that hardware is available for CONTRACTOR for 
installation of hardware during onsite training trips. 

 
4.18 Assignment.   

 
CONTRACTOR shall not assign or transfer this Contract to any other person or entity 

without the written consent of the DEPARTMENT, which shall not be unreasonably withheld. 
The DEPARTMENT shall not assign or transfer this Contract to any other person or entity 
without the written consent of CONTRACTOR, which shall not be unreasonably withheld.  
Any assignment approved hereunder shall not relieve the assignor of any liability which has 
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accrued under this Contract unless the assignee executes an Assumption Agreement 
reasonably satisfactory to the non-assigning party. 

 
4.19 Partial Invalidity.   

 
If any provision hereof shall be held to contravene a n y  applicable law, such 

provision shall be deemed reformed to the extent of conforming to said law, and in all other 
respects the terms hereof shall remain in full force and effect.  If any provision of this 
Contract is found to be invalid or unenforceable, the remaining provisions of this Contract will 
remain in full force and effect, and such invalid or unenforceable provision will be limited and 
curtailed only to the extent necessary for it to be valid and enforceable. 

 
4.20 Waiver of Breach.   

 
No term of this Contract shall be deemed waived or breach- excused unless the waiver 

shall be in writing and signed by the party claimed to have waived.  Furthermore, any consent 
to or waiver of a breach will not constitute consent to or waiver of or excuse of any other 
different or subsequent breach. 

 
4.21 Relationship of the Parties.   

The relationship between CONTRACTOR and the CITY is that of an independent 
contractor.  CONTRACTOR shall supply all personnel, equipment, materials, and supplies at 
its own expense, except as specifically set forth herein.  CONTRACTOR shall not be 
deemed to be, nor shall it represent itself as, employees, partners, or joint venturers of the 
CITY.  CONTRACTOR is not entitled to workers’ compensation benefits or other employee 
benefits from the CITY and is obligated to directly pay federal and state income tax on money 
earned under this Contract. 
 
4.22 Compliance With All Laws.   

This Contract, including all schedules attached hereto and/or incorporated by reference 
herein, shall be governed in accordance with all applicable laws of the United States of America, 
the State of California, and the City of Los Angeles.  This Contract shall be governed by, 
enforced and interpreted under the law of the State of California and the City of Los Angeles and 
shall be subject to: 
 

Any and all applicable laws, ordinances, statutes, rules, regulations or orders, including 
the Los Angeles Municipal Code (LAMC), Los Angeles Administrative Code (LAAC), the Charter 
of the City of Los Angeles, and of any governmental authority, federal, state or municipal, lawfully 
exercising authority over the CONTRACTOR’s operations. 
 

CONTRACTOR is required to complete and submit Contract Compliance Documents.  
Included within the scope of the laws, referred to in this paragraph but in no way to operate as a 
limitation, are all forms of Federal, State, and City laws, regulations policies and ordinances (see 
below).  Any breach by CONTRACTOR of the laws, regulations, policies and ordinances shall 
constitute a breach of this Contract. 

 
a) Los Angeles Business Tax Registration Certificate:  
CONTRACTOR, during the term of this Contract, must hold a current Los Angeles 
Business Tax Registration Certificate (BTRC) as required by the Los Angeles City’s 
Business Tax Ordinance (Article 1, Chapter 2, Section 21.00 et seq., of the LAMC) and 
shall not allow any such certificate be revoked or suspended.  Contractors are required to 
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complete and submit the BTRC application residing at the Office of Finance’s web site at 
http://finance.lacity.org/. 
 
b) Affirmative Action Plan:  
Los Angeles Administrative Code (LAAC), Division 10, Chapter 1, Section 10.8 
establishes a Nondiscrimination / Affirmative Action Program requirement for all vendors 
doing business with the City of Los Angeles.  Bidders/Proposers are advised that any 
contract awarded pursuant to this procurement process shall be subject to the applicable 
provisions of LAAC Section 10.8.2., Nondiscrimination Clause. 
 
Questions pertaining to this requirement should be directed to the Office of Contract 
Compliance at (213) 847-1922. Bidders/Proposers seeking additional information 
regarding the requirements of the City’s Non-Discrimination Clause, Equal Employment 
Practices and Affirmative Action Program may visit the Bureau of Contract 
Administration’s web site at http://bca.lacity.org. 

 
i). Non-construction services to or for the City for which the consideration is 
$1,000 or more shall comply with the provisions of Los Angeles Administrative 
Code Sections 10.8.3., Equal Employment Practices Provisions. All 
Bidders/Proposers shall complete and upload the Non-Discrimination/Equal 
Employment Practices Certification (two [2] pages) available on the City of Los 
Angeles’ Business Assistance Virtual Network (BAVN) residing at www.labavn.org 
at the time it registers on BAVN but no later than the time when an individual 
Bid/Proposal is submitted.  However, Bidders/Proposers with Certifications 
previously uploaded to BAVN and verified by the Office of Contract Compliance 
(OCC) do not need to re-submit. 
 
ii). Non-construction services to or for the City for which the consideration is 
$100,000 or more shall comply with the provisions of Los Angeles Administrative 
Code Sections 10.8.4., Affirmative Action Program Provisions.  All 
Bidders/Proposers shall complete and upload the City of Los Angeles Affirmative 
Action Plan (four [4] pages) available on the City of Los Angeles’ Business 
Assistance Virtual Network (BAVN) residing at www.labavn.org at the time it 
registers on BAVN but no later than the time when an individual Bid/Proposal is 
submitted. 
 
iii). Bidders/Proposers opting to submit their own Affirmative Action Plan may do 
so by uploading their Affirmative Action Plan onto the City’s BAVN. 
Bidders/Proposers with current OCC approval for their Affirmative Action Plan do 
not need to re-submit unless the approval is 30 days or less from expiration. 

 
Furthermore, subject subcontractors shall be required to submit the Non-
Discrimination/Equal Employment Practices Certification and Affirmative Action Plan to 
the successful Bidder/Proposer prior to commencing work on the contract.  The 
subcontractors’ Non-Discrimination/Equal Employment Practices Certification(s) and 
Affirmative Action Plan(s) shall be retained by the successful Bidder/Proposer and shall 
be made available to the Office of Contract Compliance upon request. 
 
c) Americans with Disabilities Act: 
CONTRACTOR shall comply with the Americans with Disabilities Act 42 U.S.C. Section 
12101 et seq., and with the provisions of the Certification Regarding Compliance with the 

http://www.labavn.org/
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Americans with Disabilities Act, see Exhibit A which is attached to the Contract and 
incorporated herein by this reference. 

 
d) Child Support Ordinance: 
This Contract is subject to Section 10.10, Article 1, Chapter 1, Division 10 of the LAAC, 
Child Support Assignment Orders Ordinance. CONTRACTOR is required to complete a 
Certificate of Compliance with Child Support Obligations, see Exhibit B which is attached 
to the Contract and incorporated herein by this reference.  Pursuant to this ordinance, 
CONTRACTOR shall (1) fully comply with all State and Federal employment reporting 
requirements applicable to Child Support Assignment Orders; (2) certify that the principal 
owner(s) of CONTRACTOR are in compliance with any Wage and Earnings Assignment 
Orders and Notices of Assignment applicable to them personally; (3) fully comply with all 
lawfully served Wage and Earnings Assignment Orders and Notices of Assignment in 
accordance with California Family Code Section 5230 et seq.; and (4) maintain such 
compliance throughout the term of this Contract. 
 
e) Living Wage Ordinance/Service Contract Worker Retention Ordinance: 
The CONTRACTOR must comply with City Ordinance 172336 (Living Wage Ordinance) 
unless exempted in accordance with said ordinance.  The Living Wage Ordinance 
requires in part that nothing less than a prescribed minimum level of compensation (a 
“living wage”) be paid to employees of service contractors of the CITY and its financial 
assistance recipients and to employees of such recipients.  Under Section 10.37.2 of the 
Ordinance, CONTRACTOR shall pay service employees who spend any of their time in 
CITY contracts a wage of no less that the hourly rates set under the authority of the 
Living Wage Ordinance (LWO). Such rates shall be adjusted annually to correspond with 
adjustments, if any, to retirement benefits paid to members of the Los Angeles City 
Employees’ Retirement System.  CONTRACTOR is required to complete Living Wage 
Ordinance Forms LW-5, LW-6, and LW-18, see Exhibits C1, C2, & C3 which are attached 
to the Contract and incorporated herein by this reference. 
 
CONTRACTOR must also comply with the Service Contract Worker Retention Ordinance 
(SCWRO), adopted through Ordinance 171004.  This Ordinance requires 
CONTRACTOR to retain all employees from the previous contractor for a period of 90 
days, and must continue to retain those satisfactory performing employees.  Additional 
information may be found at http://bcs.lacity.org. 
 
f) Contractor Responsibility Ordinance: 
This Contract is subject to the provisions of the Contractor Responsibility Ordinance, 
Section 10.40 et seq., of Article 14, Chapter 1 of Division 10 of the LAAC, unless exempt 
pursuant to the provisions of the Ordinance. CONTRACTOR shall refer to “Contractor 
Responsibility Ordinance”, for further information regarding the requirements of the 
ordinance.  CONTRACTOR shall complete and return the Responsibility Questionnaire 
and Pledge of Compliance with Contractor Responsibility Ordinance, see Exhibits D1 & 
D2, attached hereto and incorporated herein by this reference. 
 
g) Los Angeles Residence Information: 
All bidders/proposers must complete the Los Angeles Residence Information form in 
order to be considered for a contract award, see Exhibit E, attached hereto and 
incorporated herein by this reference. 
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h) Municipal Lobbying Ordinance - Bidder Certification CEC Form 50:  
The City’s Municipal Lobbying Ordinance (Ord. No. 169916) requires certain individuals 
and entities to register with the City’s Ethics Commission and requires public disclosure of 
certain lobbying activities, including money received and spent.  Additionally, for all 
construction contracts, public leases, or licenses of any value and duration, goods or 
service contracts with a value greater than Twenty Five Thousand Dollars ($25,000) and a 
term of at least three (3) months, each CONTRACTOR must submit a certification, on 
forms CEC Form 50, see Exhibit F, attached hereto and incorporated herein by this 
reference, prescribed by the City’s Ethics Commission, that the CONTRACTOR 
acknowledges and agrees to comply with the disclosure requirements and prohibitions 
established in the Los Angeles Municipal  Lobbying Ordinance, if the CONTRACTOR 
qualifies as a lobbying entity.  A copy of the ordinance can be found at 
http://ethics.lacity.org/pdf/laws/law_mlo.pdf. 
 
i) Compliance with City Charter Section 470(c)(12) (Measure H) – CEC  

Form 55:  
Charter Section 470(c)(12) and related ordinances state that bidders/proposers may not 
make campaign contributions to and/or engage in fundraising for certain elected City 
officials or candidates for elected City office from the time they submit a bid/proposal until 
either the contract is approved or, for awarded bidders/proposers, twelve (12) months 
after the contract is signed.  The bidders/proposers principals and subcontractors 
performing $100,000 or more in work on the contract, as well as the principals of those 
subcontractors, are also subject to the same limitations on campaign contributions and 
fundraising.  By submitting the Bidder Contributions From (CEC Form 55), see Exhibit G, 
attached hereto and incorporated herein by this reference, as prescribed by the City 
Ethics Commission, the bidder/proposer acknowledges and agrees to comply with the 
requirements of Charter Section 470(c)(12)  and related ordinances.  Additional 
information regarding these restrictions and requirements may be obtained from the City 
Ethics Commission at (213) 978-1960 or ethics.lacity.org. 
 
j) Iran Contracting Act of 2010: 
All bidders/proposers submitting bids/proposals for, entering into, or renewing contract 
with the City of Los Angles for goods and services are required to complete, sign, and 
submit the “Iran Contracting Act of 2010 Compliance Affidavit”, see Exhibit H, attached 
hereto and incorporated herein by this reference.  Failure to fully and accurately complete 
the affidavit may result in termination of the Contract. 
 
k) Equal Benefits Ordinance: 
Section 10.8.2.1 (c) of the LAAC (Equal Benefits Ordinance) requires that every contract 
with of on behalf of the City of Los Angeles for which the consideration is in excess of the 
$5,000 must incorporate the Equal Benefits Provisions. 

 
The selected bidder/proposer shall complete and upload the Equal Benefits Ordinance 
Affidavit available on the City of Los Angeles’ BAVN residing at www.labavn.org at the 
time it registers on BAVN, prior to  award of a City contract valued at $5,000.  
Bidders/Proposers do not need to submit supporting documentation with their bids or 
proposals.  However, the City may request supporting documentation to verify that the 
benefits are provided equally as specified on the Equal Benefits Ordinance Affidavit.  
 

http://ethics.lacity.org/pdf/laws/law_mlo.pdf
http://www.labavn.org/
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Bidders/Proposers seeking additional information regarding the requirements of the Equal 
Benefits Ordinance may visit the Bureau of Contract Administration’s web site at 
http://bca.lacity.org. 
 
l) First Source Hiring Ordinance: 
Unless otherwise exempt in accordance with the provisions of this Ordinance, this 
CONTRACT is subject to the applicable provision of the First Source Hiring Ordinance 
(FSHO), Section 10.44 et. Seq. of the LAAC, as amended from time to time. 

 
The Office of Contract Compliance implemented a new compliance process for the First 
Source Hiring Ordinance (FSHO) by utilizing the City of Los Angeles’ BAVN at 
www.labavn.org.  You will be required to register in order to access the affidavit.  The 
affidavit is to be completed and signed prior to being uploaded to the "Company 
Documents" section.   
 
The uploaded affidavit will be verified by the Bureau of Contract Administration (BCA) 
only if your company is the successful Proposer/Bidder selected for contract award. Upon 
BCA verification, the Awarding Authority shall award the contract.  
 
As required by the affidavit, if your company has any job opportunities, you must submit 
the FSHO-1 form to the awarding department before the contract is executed. 
 
Both the Equal Benefits Ordinance Affidavit and First Source Hiring Ordinance Affidavit 
are combined into EBO/FSHO Compliance document.  The selected bidder/proposer 
shall complete and upload this compliance document available on the City of Los 
Angeles’ BAVN residing at www.labavn.org prior to award of a City contract. 
 
m) Disclosure Ordinances: 
Unless otherwise exempt, in accordance with the provisions of the Slavery Disclosure 
Ordinance, any contract awarded will be subject to the Slavery Disclosure Ordinance, 
Section 10.41 of the Los Angeles Administrative Code. 
 
Contractors seeking additional information regarding the requirements of the Slavery 
Disclosure Ordinance may visit the Bureau of Contract Administration’s web site at 
http://bca.lacity.org.  
 
The Disclosure of Border Wall Contracting Ordinance requires that CONTRACTORS that 
submit bids or proposals on or after March 17, 2017 disclose all contracts, bids, or 
proposals to provide goods or services for the design, construction, operation or 
maintenance of a federally-funded wall, fence, or other barrier along the border between 
the United States and Mexico.   
 
All Contractors shall complete and upload, the Disclosure Ordinances Affidavit available 
on the City of Los Angeles’ Business Assistance Virtual Network (BAVN) residing at 
www.labavn.org prior to award of a City contract. 
 
Contractors seeking additional information regarding the requirements of the Disclosure 
of Border Wall Contracting Ordinance may visit the Bureau of Contract Administration’s 
web site at http://bca.lacity.org.  
 

http://bca.lacity.org/
http://www.labavn.org/
http://bca.lacity.org/
http://www.labavn.org/
http://bca.lacity.org/
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CONTRACTOR certifies that it has complied with the applicable provisions of this 
Ordinance.  Failure to fully and accurately complete the affidavit may result in termination 
of the Contract. 
 

Los Angeles City Business Assistance Virtual Network (BAVN) Submittals 
 
The following documents are to be uploaded to the City of Los Angeles Business Assistance 
Virtual Network (BAVN) at www.labavn.org within ten (10) calendar days after the notice of 
award of this contract: 
 

• Equal Benefits Ordinance/First Source Hiring Ordinance 
• Disclosure Ordinances 

 
All above documents must be completed, signed, and uploaded in order for the contract to be 
compliant.  Failure to upload all required documents will render the awarded contract non-
compliant, meaning no work can be performed under the contract and no payments will be made 
until all required forms are uploaded to BAVN. 

 
CONTRACTOR also agrees to comply with the Standard Provisions for City Contracts  
(Rev. 10/17) [v.3] attached hereto and incorporated herein by reference as Appendix A. 
 
4.23 Services To Be Provided By CITY 

 
The DEPARTMENT personnel will work cooperatively with the CONTRACTOR to ensure timely 
review of all services provided by CONTRACTOR under this Contract.  

 
The DEPARTMENT will promptly act, review, and make decisions as necessary to permit the 
orderly progress of CONTRACTOR’s work under this Contract. 

 
SECTION 5 – INDEMNIFICATION 

 
Except for the active negligence or willful misconduct of CITY, CONTRACTOR undertakes and 
agrees to defend, indemnify and hold harmless CITY and any and all of CITY’s Officers, Agents, 
and Employees from and against all suits and causes of action, claims, losses, demands and 
expenses, including, but not limited to, attorney’s fees and cost of litigation, damage or liability of 
any nature whatsoever, for death or injury to any person, including CONTRACTOR’s employees 
and agents, or damages or destruction of any property of wither party hereto or of third parties, 
arising in any manner by reason of, or incident to, the performance of this Contract on the part of 
CONTRACTOR, its officers, agents, employees, or sub-contractor of any tier. 
 
SECTION 6 – INSURANCE 
 
CONTRACTOR shall obtain and keep in force an insurance policy which covers all operations 
conducted pursuant to this Contract.  Such Insurance policy must also insure the CITY and 
comply with the Office of the City Administrative Officer’s Insurance Requirements, see Exhibit I, 
Form Gem. 146 (Rev. 6/12) Required Insurance and Minimum Limits and Exhibit J, Form  
Gen. 133 (Rev. 05/18) Instructions and Information on Complying with City Insurance 
Requirements.  The DEPARTMENT, based upon advice of the City’s Risk Managers, may 
increase or decrease the amounts on insurance coverage required herein by giving thirty (30) 
days’ written notice to CONTRACTOR.  
 

http://www.labavn.org/
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The preferred form of evidence of insurance is an insurance industry ACORD Certificate 
submitted electronically by your broker via KwikComply at https://kwikcomply.org/ and follow the 
instructions to register and submit the appropriate proof of insurance on your behalf.  For 
additional information on City of Los Angeles evidence of insurance submission requirements, 
please refer to Exhibit J, Instructions and Information on Complying with City Insurance 
Requirements. 
 
Any breach of this condition for insurance requirements shall be a material breach of this 
Contract. 
 
SECTION 7 – COMPENSATION AND INVOICING 
 

7.1  Compensation 
 

DEPARTMENT will pay CONTRACTOR for the Support Services, As-Needed POS 
Equipment, and Training services in accordance with Schedules A, B & C attached to the 
Contract.  

 
a) The Application System Software Annual Maintenance Price List as set forth for 

the Support Services described herein and attached hereto as Schedule A. 
b) The As-Needed POS Equipment Price List as set forth for the purchase and 

installation of the As-Needed POS Equipment provided by CONTRACTOR as 
described herein and attached hereto as Schedule B.  The DEPARTMENT may 
increase or decrease the quantity of the As-Needed POS Equipment to be 
ordered on an as-needed basis. 

c) The DEPARTMENT shall be charged for all Training services as those services 
provided by CONTRACTOR as described herein and attached hereto as 
Schedule C.  The cost of the training services shall not exceed the 
CONTRACTOR Training and Expense amount listed on Schedule C without the 
DEPARTMENT's prior written approval.  The DEPARTMENT shall not be 
required to use and pay for all of the training services defined on Schedule C. 

 
The total amount for this Contract shall not exceed Three Hundred Fifty Thousand Dollars 

($350,000.00) for the term of this Contract.  The professional services that the DEPARTMENT is 
requesting shall be on an occasional and as-needed basis.   

 
7.2  Invoicing 
 
CONTRACTOR shall submit invoices to the DEPARTMENT for all work performed.  

Once work has been completed to the satisfaction of DEPARTMENT, CONTRACTOR may 
submit and invoice for the agreed amount on CONTRACTOR’s original proposal.  Invoices must 
include CONTRACTOR’s name, date, address, and contact phone number.  Summary of work 
completed, address/location of work completed, and dollar amount originally proposed and 
agreed upon by the DEPARTMENT. 
 

Invoices must be submitted to: 
 
Alex Yee, Director of Systems 
City of Los Angeles, Department of Recreation and Parks  
Finance Division 
221 North Figueroa Avenue Suite 450 

https://kwikcomply.org/
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Los Angeles, CA 90012 
 

The CONTRACTOR’s invoice will be reviewed and approved for payment by the 
DEPARTMENT’S designated Project Manager (Ms. Rosetta McKenzie) or designee.  Once 
signed off by the Project Manager, invoice will be processed by the DEPARTMENT’s Accounting 
Section for payment.  DEPARTMENT may take up to 30 days for payment if invoiced properly 
submitted, unless CONTRACTOR offers a discount for an early processed payment. 
 
SECTION 8 - RATIFICATION 
 
At the request of CITY, and because of the need therefore, CONTRACTOR may have begun 
performance of the services required hereunder prior to the execution hereof.  By its execution 
hereof, CITY hereby accepts such service subject to all the terms, covenants, and conditions of 
this CONTRACT, and ratifies its CONTRACT with CONTRACTOR for such services. 
 
SECTION 9 - INCORPORATION OF DOCUMENTS 
 
This Contract, appendices and incorporated documents represent the entire integrated 
agreement of the parties and supersedes all prior written or oral representations, discussions, 
and agreements.  This Contract may not be changed or modified in any manner except by 
formal, written amendment fully executed by both CITY and CONTRACTOR.  The following 
documents are incorporated and made a part hereof by reference: 

 
Schedule  A Application System Software Annual Maintenance Price List 
 
Schedule  B As-Needed POS Equipment Price List 
 
Schedule  C Application System Software Support Services – Installation, 

Implementation, Training & Expenses  
 
Appendix  A  Standard Provisions for City Contracts (Rev. 10/17) [v.3] 
 
Appendix  B City of Los Angeles Travel Policy 
 
Exhibit  A Certification Regarding Compliance with the Americans with Disabilities 

Act 
 
Exhibit  B Certification of Compliance with Child Support Obligations 
 
Exhibit  C1 LW-5 – Subcontractor Declaration of Compliance Form 
 
Exhibit  C2 LW-6 – Employee Information Form 
 
Exhibit  C3 LW-18 – Subcontractor Information Form 
 
Exhibit  D1 Responsibility Questionnaire 
 
Exhibit  D2 Pledge of Compliance with Contractor Responsibility Ordinance 
 
Exhibit  E Los Angeles Residence Information  
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Exhibit  F Municipal Lobbying Ordinance - Bidder Certification CEC Form 50 
 
Exhibit  G Compliance with City Charter Section 470(c)(12) (Measure H) – CEC Form 55 
 
Exhibit  H Iran Contracting Act of 2010 
 
Exhibit  I Required Insurance and Minimum Limits 
 
Exhibit  J Instructions and Information on Complying with City Insurance 

Requirements 
 

The order of precedence in resolving conflicting language, if any, in the documents shall be: (1) 
This Agreement and (2) Appendix A. 

 
Entire Contract: This Contract and the attached schedules appendices, and exhibits: constitute 
the entire Contract between CITY and CONTRACTOR.  No amendment or modification shall 
be made to this Contract unless it is in writing and signed by both Parties. 
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SCHEDULE A 
 
APPLICATION SYSTEM SOFTWARE ANNUAL MAINTENANCE PRICE LIST: 
 
The following is a list of the Application Software: 
 
Application System Software:                        Annual Maintenance   

Activity Registration (1 each)           $750 
Facility Reservation (1 each)         $750 
Pass Management (1 each)         $750 
Point-of-Sale/Inventory Control/Tickets (1 each)      $750 
League Scheduling (1 each)         $490 
Personal Trainer Scheduling (1 each)        $490 
Court Reservations (1 each)         $490 
Trip Reservations (1 each)         $490 
Systems Administration (1 each)        $550 
RecTrac General Ledger Interface (1 each)        $300 
Activity Registration Custom Brochure Interface (1 each)     $300 
Pass Management Ext. Integration (1 each)       $180 
VSI Credit Card External Redirect Interface (1 each)     $600 
Additional Concurrent Users over 2 (298 users @ $300/each)           $14,900 

 
Web Internet Software: 

WebTrac Internet Software 66+ RecTrac Users (1 each)   $1,850 
WebTrac Activity Registration (1 each)        $490 
WebTrac Pass Registrations/Renewals (1 each)       $490 
WebTrac Facility Reservation           $490 
WebTrac Court Reservation          $450 
Mobile RecTrac (1 each)          $690 
Mobile WebTrac (1 each)          $690 
WebTrac Base 25 Agents (1 each)         $500 
WebTrac Enterprise 5 Additional Agents (5 each @$100/ea)     $500 
WebTrac First Style Sheet Service Initial and Major (1 each)         $0 
Standard Splash Page Options (1 each)            $0 

 
Progress OpenEdge Software: 

RecTrac (1 each)         $4,118 
WebTrac (1 each)         $1,230 

 
TOTAL – Application System Software License/Annual Maintenance  $33,288 
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SCHEDULE B 
 
 
AS-NEEDED POS EQUIPMENT PRICE LIST: 
 
Quantity                     Description                                                                  Price 
 TBD    Honeywell MK7580G Genesis Imager, 1DPDF417,          $335/ea 
 TBD    MK7580 Custom Configuration for VSI software         $0 
 TBD  Key Fob, Teslin, Preprinted            $0.19/ea 
 TBD    Microsoft LifeCam Studio Camera, Auto Focus 1080P                  $85/ea 
 TBD   Adjustable Tripod Stand for LifeCam Camera                $30/ea 
 TBD  Credit Card EMV (Chip & Pin) Device Magstripe Reader        $695/ea 
 TBD  VSI Gateway Partner - Verifone Point: MX915 EMV Reader        $790/ea 
 TBD  VSI Gateway Partner - Plug'n Pay: VX820 EMV Reader        $650/ea 
 TBD  Logitech C920 Camera             $105/ea 
 TBD  CardConnect/ETS/VeriFone EMV Reader          $895/ea 
 TBD  MMF Dumb Cash Drawer             $175/ea 
 TBD  Star TSP143UII, 40 col Thermal USB printer with cutter           $265/ea 
 TBD  BPA Free thermal receipt paper, 1 ply, 50 rolls/case                 $95/ea 
 TBD  Advantage 18Wx16.7D, Smart, USB/Ser Em, Blk, No Bell            $285/ea 
 TBD  Elo 2201L iTouch Monitor 22" LCD, Zero-Bezel             $535/ea 
 TBD  Elo Touch Screen Extended Warranty 1 year                 $75/ea 
 
 
OPTIONAL APPLICATION SOFTWARE: 
 
Quantity                     Description                                                                   Price 
 
1 each Intelitrac Business Intelligence/Analytic Viewer @$6,750/ea  $6,750 
5 each Intelitrac Business Intelligence/Analytic, Addl Viewers @$350/ea $1,750 
10 hours Phone/Webinar Setup or Training @$150/Hr    $1,500 

TOTAL – OPTIONAL APPLICATION SOFTWARE           $10,000 
 
Note: Plus Shipping Costs 
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SCHEDULE C 
 
 
APPLICATION SYSTEM SOFTWARE SUPPORT SERVICES – INSTALLATION, 
IMPLEMENTATION, TRAINING & EXPENSES: 
 
The following is a list of the Application System Software Support Services & Expenses: 
 
Additional Application System Software Support Services and Expenses (As-Needed) 
    Quantity                     Description                                                                    Price 

1 day Onsite time providing services @$810/day                 $810 
1  day Travel time @$405/day          $405 
1 day Lodging, single occupancy standard room est. @$190/day               $190 
1 day Meals, Incidentals and Transportation est. @$138/day      $138 
1 each Round Trip Coach/Economy airfare est. @$1,200/each             $1,200 

Total          $2,743 
 
Application System Software Support Services at VSI Facilities (As-Needed) 

10 days Other Installation Services and Set-up for Hardware and Network  
Operating System @$810/day (DEPARTMENT pays travel expenses)   $8100 
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IN WITNESS THEREOF, the parties hereto have executed this Contract to be executed 
by their duly authorized representatives on the dates indicated: 

 
Executed this  day 
 

 THE CITY OF LOS ANGELES, a municipal 
corporation, acting by and through its BOARD 
OF RECREATION AND PARK 
COMMISSIONERS  

of , 20___ 

   
  By    
  PRESIDENT 
   
  By   
  SECRETARY 
   
Executed this  day 
 

 VERMONT SYSTEMS, INC. 

of , 20___    
  By    
  PRESIDENT 
   
  By   
  SECRETARY 
   
Approved as to Form:   

Date:   

MICHAEL N. FEUER,  
City Attorney 
 
 
By   
           DEPUTY CITY ATTORNEY 
 
   



25 
 

Appendix A 
 

Standard Provisions for City Contracts (Rev. 10/17) [v.3]  
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Appendix B 
 

City of Los Angeles Travel Policy 
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Exhibit A 
 

Certification Regarding Compliance with the Americans with Disabilities Act 
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Exhibit B 
 

Certification of Compliance with Child Support Obligations 
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Exhibit C1 
 

LW-5 – Subcontractor Declaration of Compliance Form 
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Exhibit C2 
 

LW-6 – Employee Information Form 
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Exhibit C3 
 

LW-18 – Subcontractor Information Form 
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Exhibit D1 
 

Responsibility Questionnaire 
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Exhibit D2 
 

Pledge of Compliance with Contractor Responsibility Ordinance  
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Exhibit E 
 

Los Angeles Residence Information 
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Exhibit F 
 

Municipal Lobbying Ordinance - Bidder Certification CEC Form 50 
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Exhibit G 
 

Compliance with City Charter Section 470(c)(12) (Measure H) – CEC Form 55 
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Exhibit H 
 

Iran Contracting Act of 2010 
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Exhibit I 
 

Required Insurance and Minimum Limits 
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Exhibit J 
 

Instructions and Information on Complying with City Insurance Requirements 
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