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  MASTER AGREEMENT FOR LICENSED  
SOFTWARE, HARDWARE AND SERVICES 

 
Effective as of the date that this Agreement is executed by the County of Santa Barbara (the “Effective Date”). 
  

By and Between And 

MANATRON, INC. 

510 E. Milham Avenue 

Portage, Michigan 49002 

(“Manatron”) 

COUNTY OF SANTA BARBARA , CA 

("Customer") 

Treasurer-Tax Collector 

105 East Anapamu Street, Room 109 

Santa Barbara, California, 93102-0579 

Attention:  Matthew Henry, Contract Administrator    

Telephone No.:  (866) 471-2900 ext. 7099     

Fax No.:  (269) 567-2930      

E-mail Address:  matt.henry@manatron.com    

Attention: Bernice James, Treasurer-Tax Collector          
  

Telephone No:(805) 568-2490      

Fax No.:  (805) 568-2488      

E-mail Address: bjames@co.santa-barbara.ca.us 

 

 
This Master Agreement for Licensed Software, Hardware and Services sets forth the terms and conditions under which Manatron shall license the software programs, sell the 
hardware and/or provide the support and other services described in the attached Schedule(s) and all future Schedules that reference the Master Agreement #CA 2010.001.  The 
term “Agreement” means this Signature Page, the attached General Terms and Conditions, and all Schedules attached hereto or subsequently signed by the parties.  
 
The parties have executed this Agreement as of the dates set forth below their respective signatures. 

 
      COUNTY OF SANTA BARBARA 
 
 
      By: ______________________________ 
           Chair, Board of Supervisors 
 
      Date: ____________________ 
 
 
ATTEST: 
MICHAEL F. BROWN    Manatron, Inc. 
CLERK OF THE BOARD 

By: ______________________________ By:  
     Deputy      (Authorized Signature) 
      TaxID Number: 38-1983228 
 
 
 
APPROVED AS TO FORM:   APPROVED AS TO ACCOUNTING FORM: 
DENNIS A. MARSHALL    ROBERT W. GEIS, CPA 
COUNTY COUNSEL    AUDITOR-CONTROLLER 
 
 
By: ______________________________ By: ______________________________ 
     Deputy County Counsel        Deputy 
 
        APPROVED AS TO FORM: 
        RAY AROMATORIO, 
        RISK PROGRAM ADMINISTRATOR 
 
 
      By: ______________________________ 
             Risk Program Administrator 
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GENERAL TERMS AND CONDITIONS 
 

1. DEFINITIONS. 

 
As used in this Agreement: 
 
“Acceptance” shall have the meaning set forth in Section 2.2.2. 
 
“Compliance Update” means a change made to the Software to reflect a 
mandated change in an applicable Law. 
 
“Computer System” means the digital computer processor(s), random access 
memory, disk subsystem, network software, Database Software, operating 
system software and other hardware or software components or programs that 
are used in conjunction with the Hardware and/or Software. 
 
“Customization” means any improvement, derivation, extension or other 
change to the Software made by Manatron at the request of Customer, 
including any that result from the joint efforts or collaboration of Manatron 
and Customer.  Manatron may from time to time and in its sole discretion, 
incorporate Customizations into the Software as “Enhancements”. 
 
“Database Software” means relational database management systems 
(RDMS) such as Microsoft SQL Server, Oracle or similar Third-Party 
Software that is utilized by the Software to store Customer data on a disk 
subsystem as part of the operation of the Software. 
 
“Designated Processor” means the computer processing device that provides 
the primary control for the interpretation and execution of the Software and is 
designated on the applicable Schedule or, if not so identified, on which the 
Software is initially installed or, if a software activator device is required, the 
computer processing device within which the software activator is properly 
installed.  The Customer (County of Santa Barbara) is receiving an enterprise 
class site license that does not restrict the Customer to a limited number of 
users.  As such, the Customer may install the Software on an unlimited 
number of Designated Processors, so long as those processors remain 
auditable and reported to Manatron.  The  Customer may also consider Virtual 
Machine Software (VMWare) a viable option as a Designated Processor.  
 
“Documentation” means any standard operator and user manuals, product 
specifications, glossary, index, training materials, and other similar materials 
generally made available and provided by Manatron for use with the Software. 
 
“End User” means the Customer, or any employee(s), affiliate(s) agent(s) 
representative(s) or any other person under the direction or control of the 
Customer that uses the Software to perform certain functions or tasks as 
required by the Customer.  
 
“Enhancement” means any modification or addition that, when made or 
added to the Software, changes its utility, efficiency, functional capability or 
application.  Manatron may, in its sole discretion, designate an Enhancement 
as minor or major.   
 
“Error” means any failure of the Software to conform in any material respect 
to the functional specifications contained in the Documentation, as published 
from time to time by Manatron. 
 
“Error Corrections” means a modification or an addition that, when made or 
added to the Software, establishes material conformity of the Software to the 
Documentation, or a procedure or routine that, when implemented in the 
regular operation of the Software, eliminates the practical adverse effect on 
Customer of such nonconformity. 
 
“Hardware” means the Computer System components and equipment, other 
than the Database Software, Software, and Third-Party Software as listed in 
the applicable schedule.  
 
“Implementation Plan” means a detailed description of the tasks to be 
performed by each party in connection with the implementation of the 
Software.  The Implementation Plan will be developed mutually by the parties 
immediately following the execution of this Agreement.  

 
“Installation” means all preparation, processing and other tasks necessary to 
install the Database Software, Software or Third-Party Software on the 
Designated Processor to make it operational. 
 
“Installation Date” means the date on which Manatron completes Installation 
of the Hardware at a location specified by Customer or the Software or Third-
Party Software on the Designated Processor or, in the case where Customer 
requests or causes a material delay in the performance of installation, the date 
set forth in the Implementation Plan for commencement of installation (if for 
Hardware) or acceptance testing (if for Software or Third-Party Software). 
 
“Law” means any applicable state, county or local statute, law, ordinance or 
code. 
 
“Minimum Requirements” means the minimum requirements for the 
Computer System as set forth in Appendix B.  The Software may operate on a 
Computer System that is below the Minimum Requirements, but such 
operation is not warranted by Manatron. 
 
“Notice of Completion” means: (a) if Manatron is to provide implementation 
services, a written notice from Manatron stating that installation and 
implementation of all Hardware, Software and/or Third-Party Software at 
Customer’s site has been completed and that the Software is available for 
acceptance testing; or (b) in all other cases, a written notice from Manatron 
stating that all Hardware, Software and/or Third-Party Software has been 
delivered. 
 
“Ordinary Use” means usage of the system that is consistent with normal 
commercial customs and usages for tax billing and collections and appraisal 
software within the State of California. 
 
“Professional Services” means any Installation, Implementation Service(s), 
Software configuration, training, consulting, Support Service(s), 
Customization, and other similar service(s) performed by Manatron under the 
terms of this Agreement. 
 
“Project Management” means the process of planning, scheduling and 
controlling certain activities in order to meet project objectives. 
 
“Release” means a version of the Software denoted by the number to the left 
of the decimal point (as compared to a change in the number to the right of the 
decimal point).  For example: 4.x and 4.1 are the same Release; 4.x and 5.x 
are two different Releases.  Releases include major Enhancements and the 
incorporation of any Version developed after the Release immediately 
preceding the most current Release.   
 
“Schedule” and “Schedules” shall mean the calendar project schedules from 
the Statement of Work, and any appendices and attachments to the 
Agreement. 
 
“Site” means Customer offices within Santa Barbara County.  
 
“Software” means the software program(s) (in object code format only) 
identified on the applicable Schedule and includes Error Corrections, 
Compliance Updates and new Versions and Releases of such program(s) that 
may be provided under this Agreement.  The term “Software” excludes any 
Third-Party Software. 
 
“Software Modification” has the same meaning as “Customization” if made 
at the request of Customer under the terms of this Agreement and 
“Enhancement” when made by Manatron as part of the development or 
enhancement of the Software or Third-Party Software. 
 
“Statement of Work” or SOW shall be Appendix C  to this Agreement and 
shall include the project documentation that details the policies, procedures 
and compensation for the project. 
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“Support Services” shall mean the ongoing annual Maintenance and Support 
Services for the software that shall commence thirty (30) days after the go live 
date of the Software.  These Services are described in more detail in Appendix 
A below.  
 
“Test Period” means the thirty (30) calendar days period following (a) 
Customer’s receipt of the Notice of Completion or (b) in the case where 
Customer requests or causes a material delay in the performance of 
implementation services, the date set forth in the Implementation Plan for 
commencement of acceptance testing.  After Manatron provides the Notice of 
Completion, the Customer may submit in writing to Manatron any errors it 
believes exist within the Software.  Manatron will correct any reproducible 
Priority 1 and Priority 2 errors, as defined below in Appendix A, prior to 
Acceptance by the Customer, as defined above and set forth in Section 2.2.2 
below.  If no Priority 1 or Priority 2 errors exist, or if they have been fully 
resolved, then Manatron will provide a Deliverable Acceptance Statement 
(DAS) to be executed by Customer to memorialize Acceptance. 
 
“Third-Party Software” means any third-party software program(s) provided 
to Customer under this Agreement and listed on the applicable Schedule. 
 
“Version” means a new version of the Software that includes minor 
Enhancements, Error Corrections and/or Compliance Updates, which is 
indicated by a different number to the right of the decimal point (e.g., “4.1” 
and “4.2” represent different Versions of Release “4”).   
 
“Web Hosting” means providing the infrastructure, such as the hardware, 
software and communication lines necessary to enable a computer system to 
communicate with a designated server.  
 

2. SOFTWARE LICENSE. 

2.1 Grant.  Manatron grants to Customer a perpetual, nontransferable 
(except as otherwise provided in Section 17.9) nonexclusive license to use the 
Software and Documentation solely on the terms and conditions set forth in 
this Agreement. 

2.2 Acceptance Testing.   

2.2.1 During the Test Period, Customer may test the Software 
to verify that it conforms in all material respects to the Documentation.  If the 
Software does not so conform, Customer shall promptly notify Manatron in 
writing and Manatron shall work diligently to correct all nonconformities free 
of cost to Customer.  If after a reasonable period of time Manatron is unable to 
correct a nonconformity in the Software, Customer may, as its sole and 
exclusive remedy, invoke the penalty provisions of Section 15.1 below. 

2.2.2 The Software shall be considered accepted for all 
purposes (“Acceptance”) upon the earlier of: (a) notification by Customer that 
the Software is in compliance by delivering the signed DAS; or (b) expiration 
of the Test Period if Customer fails to notify Manatron of any material 
nonconformity, material meaning any Priority 1 or Priority 2 error, during that 
period. 

2.3 Scope of Rights.  Customer may: 

2.3.1 Install the Software on the Designated Processor(s) and 
may, upon prior written notice to Manatron, move the Software to a different 
processor(s), or, in the event of a disaster, run the Software on a back-up 
processor(s).  

2.3.2 If the Software is licensed on a Site basis, use and execute 
the Software only in connection with the operations of the Site(s).   

2.3.3 Make copies of the Software for backup and archival 
purposes only, provided that (a) no more than two (2) copies of the Software 
are in existence at any one time, and (b) Manatron’s copyright and other 
proprietary legends are reproduced on each copy.  Customer shall keep 
appropriate records of the number and location of all copies and make such 
records available to Manatron upon request.  All copies that are made by 
Customer shall be the property of Manatron. 

2.3.4 Make copies of the Documentation for Customer’s 
internal use only, provided that Manatron’s copyright and other proprietary 
legends are reproduced on each copy.   

2.4 Restrictions.  In addition to other restrictions set forth in this 
Agreement, Customer may not: 

2.4.1 Use, copy, modify or distribute the Software 
(electronically or otherwise) or any copy, adaptation, transcription or merged 
portion thereof except as expressly authorized under this Agreement; 

2.4.2 Use the Software for any purpose for the benefit of any 
third party in a commercial, retail, service bureau or similar enterprise; 
however, Manatron acknowledges and agrees that Customer may use the 
Software for property tax collection, assessment and allocation functions for 
other governmental entities.  

2.4.3 Translate, reverse engineer, decompile, recompile, update, 
enhance or create derivations of all or any part of the Software or merge any 
Software with any other software or program including without limitation, the 
structure and sequence of any database and/or database files, including those 
created by Customer under this Agreement; or  

2.4.4 Without prior written approval of Manatron, modify or 
manipulate the data maintained in the standard database structure schema that 
is documented as part of the Software, except by those provided in the 
Software. 

2.4.5 Without prior written approval of Manatron, modify, 
extend or add tables including without limitation, the structure and sequence 
of any database or database files that are used by the Software, including those 
created by or for Customer under this Agreement; or 

2.4.6 Remove the labels or any proprietary legends from the 
Software or its Documentation. 

2.5 Title.  Manatron reserves all rights not expressly granted to Customer 
hereunder.  Customer understands that the license granted herein transfers 
neither title nor proprietary rights to Customer with respect to the Software or 
Documentation.  Any documents and data supplied by Customer shall remain 
the property of Customer. 

2.6 Right to Audit.  Manatron shall have the right to, up to two (2) times 
per calendar year and upon written request, a mutually agreed upon audit of 
Customer’s use of the Software to monitor compliance with this Agreement.  
If an audit reveals that Customer has exceeded the restrictions on use, 
Customer shall be responsible for the reimbursement of all costs related to the 
audit and prompt payment by Customer to Manatron of the underpayment. 

Manatron shall keep such business records pursuant to this Agreement as 
would be kept by a reasonably prudent practitioner of Manatron’s profession 
and shall maintain such records for at least four (4) years following the 
termination of this Agreement.  All accounting records shall be kept in 
accordance with generally accepted accounting practices.  Customer shall 
have the right to audit and review all such documents and records at any time 
during Manatron’s regular business hours or upon reasonable notice.  In 
addition, if this Agreement exceeds ten thousand dollars ($10,000.00), 
Manatron shall be subject to the examination and audit of the California State 
Auditor General for a period of three (3) years after final payment under the 
Agreement (Cal. Govt. Code Section 8546.7).  Manatron shall participate in 
any audits and review, whether by Customer or the State, at no charge to 
Customer.  

2.7 Third-Party Software.  Customer acknowledges and agrees that each 
Third-Party Software product is the property of the respective third-party 
owner or licensor and that Customer has no right or title, nor will it assert any 
right or title, in the same except as expressly granted in writing by the terms 
and conditions of such third-party license or purchase agreement.  All Third-
Party Software provided to Customer under this Agreement shall be used only 
in accordance with the applicable license agreement from the third-party 
owner or licensor. 

2.8 Tools; Customizations. Except as described in Section 15.3, Customer 
shall not have any right to independently make such changes to the underlying 
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code of the Software. Customer may develop, or have developed by a third 
party, and shall retain ownership of and intellectual property rights to, hooks, 
interfaces or similar tools for use with the Software, provided that the hook, 
interface or tool does not use any part of the Software or require any 
modification or alteration of the underlying code of the Software. In the event 
that a third party is used, the Customer will require the third-party to sign a 
Manatron-provided Non Disclosure Agreement.  Manatron shall own all right, 
title and interest (including all associated intellectual property rights) in and to 
any Customizations to the Software, and Customer shall have a license to use 
such Customizations. 

 

3. HARDWARE. 

3.1 Delivery.  If Hardware is provided to Customer under this Agreement, 
Manatron shall coordinate delivery of the Hardware to Customer.  Manatron 
shall deliver all Hardware to Customer FOB Customer’s location. 

 

4. SUPPORT SERVICES. 

4.1 Scope.  Provided that Customer is current in the payment of the 
applicable support fee, Manatron shall provide the following support services 
(collectively referred to as “Support Services”): 

4.1.1 Telephone Support.  Manatron shall provide Customer 
with telephone support services for Hardware and Software from 8:00 a.m. to 
8:00 p.m. Eastern Standard Time (EST), Monday through Friday, excluding 
the following holidays: New Year’s Day, Memorial Day, Independence Day, 
Labor Day, Thanksgiving Day and the immediately succeeding Friday, 
Christmas Eve and Christmas Day.  Manatron may from time to time amend 
its holiday schedule upon at least sixty (60) days’ prior written notice to 
Customer.  Manatron agrees to provide 24 hour on call support during April 
10 and December 10 of each calendar year and the 5 business days preceding 
and the 5 business days following April 10 and December 10 of each calendar 
year.  If these dates change, the Customer agrees to give Manatron at least 
sixty (60) days advance notice.  

4.1.2 Web Site.  Manatron shall maintain a web site that 
contains information concerning the Software and Support Services. 

4.1.3 Error Corrections. Manatron will respond to any Errors 
reported by Customer in accordance with its response policy attached hereto 
as Appendix A.  Manatron may from time to time amend its response policy 
upon mutual written agreement from the Customer. 

4.1.4 Compliance Updates.  Manatron shall exercise due 
diligence in accordance with the highest professional standards and provide 
Customer, in a timely manner, with compliance updates.  As part of the scope 
of this Agreement, Manatron agrees to monitor applicable changes in the 
applicable laws of California to help Customer maintain the system 
compliance.  Manatron has agreed to subscribe to a legislative update service 
as part of this effort. Customer agrees to promptly notify Manatron when it 
becomes aware of any applicable change of law.  Some compliance updates 
may require a nominal technical effort by Manatron.  In such case, those 
updates will be included in the maintenance fees at no additional cost.  For 
more major compliance efforts, Manatron will provide up to 1000 hours of 
technical effort per calendar year in furtherance of legislative compliance 
updates.  Any hours over 1000 that are required to meet a compliance update 
effort by Manatron shall be spread on an equitable basis across Manatron’s 
affected customer base, on a time and materials basis, provided that Manatron 
receives Customer’s prior written approval before charging Customer for such 
compliance update. 

4.1.5 Versions.  Manatron shall provide Customer with new 
Versions of the Software. Customer understands that its implementation of a 
new Version may require Customer to upgrade its Computer System. 

4.2 Supported Software.  Manatron’s obligation to provide Support 
Services shall extend only to the current Release and prior Versions whose 
Release number begins with the same number or immediately preceding 
number.  For example, if the current Release is 4.5, Manatron will support 

only those Versions between 3.x and 4.5.  If Customer desires support for 
earlier Versions of the Software, such support may be treated by Manatron as 
additional consulting services for which Customer will be billed at Manatron’s 
then-current time-and-material rates. 

4.3 Customer Obligations.   

4.3.1 Customer may designate up to five persons, through 
whom requests by Customer for Support Services shall be made.  Manatron 
shall not be required to accept calls or requests from anyone other than a 
designated contact person.  Customer may change its designated contact 
persons, or request that additional people be made contact persons, at any time 
upon notice to Manatron. 

4.3.2 Customer shall implement and follow the reasonable 
written instructions of Manatron regarding operation of the Software. 

4.3.3 Customer shall purchase, install and maintain a Computer 
System that complies with the Minimum Requirements. 

4.4 Third-Party Software Support.  Manatron shall provide Customer 
with telephone assistance for the Third-Party Software during the hours set 
forth in Section 4.1.1.  If Manatron is unable to resolve a problem with the 
Third-Party Software, it shall contact the appropriate vendor on Customer’s 
behalf and coordinate and monitor correction efforts by the vendor.  In all 
instances, Manatron shall be responsible for ensuring the resolution of an 
issue regardless of whether or not it needs to bring in a Third-Party. 

4.5 Services Outside Scope.  The exclusions set forth in Section 9.3 shall 
apply to Manatron’s obligations to provide Support Services under this 
Section 4.  Services provided by Manatron that are not within Manatron’s 
obligations under this Agreement shall only be performed after the execution 
of, or an amendment to, a Professional Services Schedule or an approved 
change control and shall be billed at Manatron’s then-current time-and-
material charges, including travel and all other out-of-pocket expenses.  
Manatron shall bill Customer a minimum charge of two (2) hours for all 
services provided under this Section 4.5. 

 

5. OTHER SERVICES. 

5.1 Description.  Manatron shall provide Services (other than Support 
Services) as set forth in the applicable Schedule. 

5.2 Implementation Services.  The terms set forth in this Section shall 
apply if the applicable Schedule provides for the provision of implementation 
services by Manatron: 

5.2.1 Joint Development.  Manatron and Customer shall 
jointly develop the Implementation Plan using Manatron’s standard 
implementation methodology.  The Implementation Plan shall be made part of 
the applicable Schedule without any further action. 

5.3 Amendments.  Manatron and Customer contemplate that the 
Implementation Plan will from time to time be amended during the project.  
All amendments to the Implementation Plan shall be made in writing on a 
change control request form and signed by the Project Manager for each party 
(as defined below).  Unless otherwise stated in the applicable Fee Schedule, 
Customer shall pay all fees for Services in such amendments (other than 
Support Services) on a time-and-material basis based on Manatron’s then-
current rates and charges for the Services.  Manatron will bill other Services 
as used.   

5.3.1 Performance Dates.  Each party understands that any 
variation from the performance dates set forth in the milestones set forth 
within the Statement of Work may adversely impact project milestones and 
completion dates, including, without limitation, the date of completion of the 
project. 
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5.3.1.1 Efforts.  Each party agrees to use all commercially 
reasonable efforts to fulfill its obligations under the Implementation Plan and 
to meet the performance dates set forth in the Implementation Plan. 

5.3.1.2 Adjustments.  To the extent that either party fails to 
perform its obligations in accordance with the performance schedule that is set 
forth in the Implementation Plan, the parties may negotiate an adjustment to 
the schedule in accordance with Section 5.3. 

5.3.2 Manatron Project Manager.  Manatron assigns Dan 
Sullivan and Wendy Beadle as Project Managers who shall have the principal 
responsibility for overseeing and managing the performance of obligations of 
Manatron under the Schedule and who shall be the primary point of contact 
for Manatron.    Other key personnel Manatron has assigned to this project at 
kickoff are Dr. Steve Hendricks.  Manatron may not substitute other persons 
in this position without the prior written approval of Customer, which 
approval shall not be unreasonably withheld.  Manatron agrees that the 
Manatron Project Manager shall dedicate such time as needed to perform the 
services in accordance with the performance schedule set forth in the 
Implementation Plan. 

5.3.3 Customer Project Manager. Customer shall, as soon as 
practicable following the execution of the Agreement, assign a project 
manager (the “Customer Project Manager”) who shall have the principal 
responsibility for overseeing and managing the performance of obligations of 
Customer under the Schedule and who shall be the primary point of contact 
for Customer.  Customer may replace the person serving as its Customer 
Project Manager upon prior written notice to Manatron. 
 

6. INDEMNIFICATION AND INSURANCE  

6.1 Indemnification and Insurance.  Manatron agrees to defend, 
indemnify and save harmless Customer and to procure and maintain insurance 
as follows: 

6.1.1. Indemnification – Manatron agrees to indemnify, defend (with 
counsel reasonably approved by Customer) and hold harmless Customer and 
its authorized officers, employees, agents and volunteers from any and all, 
in whole or in part, claims, actions, losses, damages, and/or liability arising 
out of this Agreement from any  act, error or omission of Manatron’s 
officers, employees, agents or assigns and for any costs or expenses 
(including but not limited to attorneys’ fees) incurred by Customer on 
account of any claim except where such indemnification is prohibited by 
law.  Manatron shall notify Customer immediately in the event of any 
accident or injury arising out of or in connection with this Agreement.  This 
Indemnification provision shall survive any expiration or termination of this 
Agreement. 

 
6.1.2. Additional Insured – All policies, except for the Workers’ 
Compensation, Errors and Omissions and Professional Liability and 
Automobile Liability policies, shall contain endorsements naming Customer 
and its officers, employees, agents and volunteers as additional insureds 
with respect to liabilities arising out of the performance of services 
hereunder. The additional insured endorsements shall not limit the scope of 
coverage for Customer to vicarious liability but shall allow coverage for 
Customer to the full extent provided by the policy.  Such additional insured 
coverage shall be at least as broad as Additional Insured (Form B) 
endorsement form ISO, CG 2010.11 85. 
 
6.1.3. Waiver of Subrogation Rights – Manatron shall require the carriers of 
required coverages to waive all rights of subrogation against Customer, its 
officers, employees, agents, volunteers, contractors and subcontractors.  All 
general or auto liability insurance coverage provided shall not prohibit 
Manatron and Manatron’s employees or agents from waiving the right of 
subrogation prior to a loss or claim.  Manatron hereby waives all rights of 
subrogation against Customer. 
 
6.1.4. Policies Primary and Non-Contributory – All policies required herein 
are to be primary and non-contributory with any insurance or self-insurance 
programs carried or administered by Customer. 
 

6.1.5. Severability of Interests – Manatron agrees to ensure that coverage 
provided to meet these requirements is applicable separately to each insured 
and there will be no cross liability exclusions that preclude coverage for 
suits between Manatron and Customer or between Customer and any other 
insured or additional insured under the policy. 
 
6.1.6. Proof of Coverage – Manatron shall furnish Certificates of Insurance 
to the Customer Department administering the Agreement evidencing the 
insurance coverage, including endorsements, as required, prior to the 
commencement of performance of services hereunder, which certificates 
shall provide that such insurance shall not be terminated or expire without 
thirty (30) days written notice to the Department, and Manatron shall 
maintain such insurance from the time Manatron commences performance 
of services hereunder until the completion of such services.  Immediately 
upon request of the Customer, Manatron shall provide complete certified 
copies of the insurance policies and endorsements. 
 
6.1.7. Acceptability of Insurance Carrier – Unless otherwise approved by 
Risk Management, insurance shall be written by insurers authorized to do 
business in the State of California and with a minimum A.M. Best’s 
Insurance Guide rating of “A VII”.   
 
6.1.8. Deductibles and Self-Insured Retention  - Any and all deductibles or 
self-insured retentions in excess of $10,000 shall be declared to and 
approved by Risk Management.  
 
6.1.9. Failure to Procure Coverage – In the event that any policy of 
insurance required under this Agreement does not comply with the 
requirements, is not procured, or is canceled and not replaced, Customer has 
the right but not the obligation or duty to cancel the Agreement or obtain 
insurance if it deems necessary and any premiums paid by  Customer will be 
promptly reimbursed by Manatron or Customer payments to Manatron will 
be reduced to pay for Customer purchased insurance. 
 
6.1.10. Insurance Review – Insurance requirements are subject to periodic 
review by  Customer.  The Risk Program Administrator or designee is 
authorized, but not required, to reduce, waive or suspend any insurance 
requirements whenever Risk Management determines that any of the 
required insurance is not available, is unreasonably priced, or is not needed 
to protect the interests of Customer.  In addition, if the Department of Risk 
Management determines that heretofore unreasonably priced or unavailable 
types of insurance coverage or coverage limits become reasonably priced or 
available, the Risk Program Administrator or designee is authorized, but not 
required, to change the above insurance requirements to require additional 
types of insurance coverage or higher coverage limits, provided that any 
such change is reasonable in light of past claims against Customer, inflation, 
or any other item reasonably related to Customer’s risk. 
 
Any change requiring additional types of insurance coverage or higher 
coverage limits must be made by amendment to this Agreement. Manatron 
agrees to execute any such amendment within thirty (30) days of receipt. 
 
Any failure, actual or alleged, on the part of Customer to monitor or enforce 
compliance with any of the insurance and indemnification requirements will 
not be deemed as a waiver of any rights on the part of Customer. 
 
6.1.11. Insurance Specifications – Manatron agrees to provide insurance set 
forth in accordance with the requirements herein.  If Manatron uses existing 
coverage to comply with these requirements and that coverage does not 
meet the specified requirements, Manatron agrees to amend, supplement or 
endorse the existing coverage to do so.  The type(s) of insurance required is 
determined by the scope of the contract services. 
 
Without in any way affecting the indemnity herein provided and in addition 
thereto, Manatron shall secure and maintain throughout the Agreement term 
the following types of insurance with limits as shown: 

 
A Workers’ Compensation/Employers Liability – A program of 
Workers’ Compensation insurance or a state-approved, self-
insurance program in an amount and form to meet all applicable 
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requirements of the Labor Code of the State of California, 
including Employer’s Liability with one million dollar 
($1,000,000) limits covering all persons including volunteers 
providing services on behalf of Manatron and all risks to such 
persons under this Agreement. 

 
If Manatron has no employees, it may certify or warrant to 
Customer that is does not currently have any employees or 
individuals who are defined as “employees” under the Labor Code 
and the requirement for Workers’ Compensation coverage will be 
waived by the County’s Risk Program Administrator. 

 
B. Commercial/General Liability Insurance – Manatron shall carry 
General Liability Insurance covering all operations performed by 
or on behalf of Manatron providing coverage for bodily injury and 
property damage with a combined single limit of not less than one 
million dollars ($1,000,000) per occurrence and a two million 
dollar ($2,000,000) general aggregate limit. 

 
C. Automobile Liability Insurance – Primary insurance coverage 
shall be written on ISO Business Auto coverage form for all 
owned, hired and non-owned automobiles or symbol 1 (any auto).  
The policy shall have a combined single limit of not less than one 
million dollars ($1,000,000) for bodily injury and property 
damage, per occurrence.  

 
If Manatron owns no autos, a non-owned auto endorsement to the 
General Liability policy described above is acceptable. 

 
D.  Data Processing Errors and Omissions Insurance – Manatron 
shall maintain Data Processing Errors and Omissions Insurance 
with a maximum coverage amount  (per occurrence)  of not less 
than three million dollars ($3,000,000). 

 
If insurance coverage is provided on a “claims made” policy, the 
“retroactive date” shall be shown and must be before the date of 
the start of the contract work.  The claims made insurance shall be 
maintained or “tail” coverage provided for a minimum of five (5) 
years after contract completion. 

 
D. Umbrella Liability Insurance – An umbrella (over primary) or 
excess policy may be used to comply with limits or other primary 
coverage requirements.  When used, the umbrella policy shall 
apply to bodily injury/property damage, personal injury/advertising 
injury and shall include a “dropdown” provision providing primary 
coverage for any liability not covered by the primary policy.  The 
coverage shall also apply to automobile liability. 

 
7. FEES AND PAYMENT TERMS. 

7.1 License Fees.  Customer shall pay Manatron license fees for the 
software, as set forth herein.  This contract requires a license fee of $650,000 
USD.  License Fees shall be payable as set forth in the payment schedules in 
the Statement of Work. 

7.2 Support Fees.  Customer agrees to pay Manatron the support fees set 
forth in the applicable Schedule.  Unless otherwise stated in the applicable 
Schedule, support fees shall be invoiced annually, in advance, commencing on 
the first day of the month next following the date of installation.  Manatron 
shall have the right to increase the annual support fees for existing Software 
Releases upon prior written notice.  Support Fees will be fixed at a rate of 
$162,081 for the first twenty-four (24) months following their 
commencement.  Increases will be limited to 5% per annum for the following 
thirty-six (36) months.  Manatron will notify the County no later than 
December 1st of the current support year for increases anticipated in the next 
support year.  In the event Manatron provides Customer with any new 
software product or Release, Manatron may publish and apply a revised 
Support Services fee schedule that shall not be subject to the aforementioned 
price increase limitations. 

7.3 Hardware Fees.  Customer agrees to pay Manatron the fees for 
Hardware set forth in the applicable Schedule.  Unless the applicable Schedule 
states otherwise, Hardware fees shall be due and payable in full by Customer 
within 30 days after Customer’s receipt of the Hardware and invoice.  

7.4 Reimbursable Expenses.  Customer agrees to reimburse Manatron for 
all reasonable and customary out-of-pocket expenses, including, but not 
limited to, travel, tolls, parking, lodging and communication expenses 
incurred by Manatron in connection with the performance of Services.  Meal 
expenses shall not exceed Manatron’s then-current per-diem amount.   

7.5 Invoices/Acceptance.  All invoices shall be paid in accordance with 
the terms set forth in the applicable Schedule. If Customer delays an invoice 
payment for any reason, Customer shall promptly notify Manatron in writing 
the reasons for such delay.     

7.6 Taxes. The fees set forth in this Agreement do not include any amounts 
for taxes.  Unless Customer provides Manatron with proof of exemption 
therefrom, Customer shall pay all applicable sales or use taxes levied by any 
tax authority on Customer’s purchases hereunder if Customer receives an 
invoice in the appropriate amount from Manatron within one year of the due 
date.  Manatron must pay all other applicable taxes, including, but not limited 
to, any taxes based upon Manatron’s income, employer obligations, or 
property.   

7.7 Price Changes.  If Manatron utilizes a third-party Hardware 
Maintenance services provider, Manatron shall be entitled to change any price 
charged to Customer for Hardware Maintenance services upon thirty (30) days 
prior (to the next invoicing cycle) written notice in order to pass through to the 
Customer any price increases or decreases which the Hardware Maintenance 
services provider may from time to time make.  Manatron shall be entitled to 
increase any price charged to Customer for Third-Party Software and/or 
Hardware Maintenance services provided by Manatron upon thirty (30) days 
prior written notice to Customer, no more than once every twelve (12) month 
period under this Agreement. 

 

8. ADDITIONAL CUSTOMER RESPONSIBILITIES. 

8.1 Communications Equipment.  Customer shall, at its sole expense, 
install and maintain communications equipment that will permit Manatron to 
have direct dial-up access to Customer’s Computer System, including without 
limitation, modems and a dedicated, voice-grade phone line (no operator 
interface).  The equipment shall meet Manatron’s published specifications.  
Customer acknowledges that maintenance of the appropriate communications 
equipment is a condition precedent to Manatron’s provision of Support 
Services. 

8.2 Site Condition.  Customer shall maintain site conditions that conform 
to common industry standards for all computer systems and/or media devices.   

8.3 Records.  Customer shall create and maintain timely, accurate and 
readable electronic back-ups of all data, program and system files. 

8.4 Computer Virus Protection.  Customer shall, at its own expense, 
install and periodically update a computer virus program to protect its 
Computer System and Database Software from computer viruses that may 
from time-to-time be transmitted or downloaded.  Manatron shall not be 
responsible for any computer virus, unless it is contained in or is caused by a 
virus in the Software, and expressly disclaims any liability for loss or damage 
caused by any computer virus on Customer’s Computer System or Database 
Software.  Notwithstanding the foregoing, Manatron shall be responsible for 
any computer virus contained in or cause by the Software provided under this 
Agreement. 

8.5 Security.  Customer shall, at its own expense, protect the security of its 
Computer System and to prohibit unauthorized access to the Computer 
System.  Manatron shall not be responsible for any security breach and 
expressly disclaims any liability for loss or damage caused by the 
unauthorized access to Customer’s Computer System.  
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9. WARRANTIES. 

9.1 Software.  Manatron warrants that the Software will conform in all 
material respects to the functional specifications contained in its then-current 
Documentation for a period of three-hundred sixty-five (365) days after the 
Go-Live Date. Manatron agrees to correct or replace, at no charge, any 
nonconformity of which it receives notice during the warranty period.  In 
addition, Manatron warrants that any Enhancement, Customization, 
Compliance Update and/or Error Correction will conform in all material 
respects to the functional specifications contained in the then-current 
Documentation.  The warranty for any Enhancement, Compliance Update 
and/or Error Correction shall expire simultaneously with the expiration of the 
Software warranty.  Manatron warrants that the Software does not contain any 
disabling devices that would allow Manatron to terminate operation of the 
Software.  Manatron further warrants that the Software does not contain any 
viruses.  Manatron warrants that it shall not have breached the terms or 
conditions of any other contract or agreement to which Manatron is obligated, 
which breach would have a material effect hereon.  

9.2 Third-Party Software; Hardware.  MANATRON MAKES NO 
WARRANTY WITH RESPECT TO ANY HARDWARE OR THIRD-
PARTY SOFTWARE, AND WHATEVER WARRANTY MAY APPLY TO 
ANY HARDWARE OR THIRD-PARTY SOFTWARE PRODUCT, IF ANY, 
IS ONLY AS IS EXPRESSLY STATED BY THE THIRD-PARTY 
MANUFACTURER, OWNER OR LICENSOR OF THE HARDWARE OR 
THIRD-PARTY SOFTWARE.  MANATRON EXPRESSLY DISCLAIMS 
ALL WARRANTIES FOR THE HARDWARE AND THIRD-PARTY 
SOFTWARE, WHETHER EXPRESSED OR IMPLIED, INCLUDING THE 
WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT AND 
FITNESS FOR A PARTICULAR PURPOSE. 

9.3 Exclusions.  Manatron’s warranty obligations and other obligations 
under this Agreement with respect to the Hardware and Software are 
expressly conditioned upon Customer’s proper use and do not include: 

9.3.1 Support or correction of errors or increases in service time 
that result from (a) accident, neglect, misuse or use other than Ordinary Use; 
(b) failure of electrical power, air conditioning, or humidity controls that 
cause a computer failure; and (c) modifications made to the Software by other 
than a representative of Manatron; 

9.3.2 Problems and errors that Manatron and/or Customer 
cannot reproduce; 

9.3.3 Problems relating to or caused by (a) any hardware, third-
party software, Internet Service Provider (ISP) or software that was not 
supplied by Manatron or (b) use of a Computer System that does not meet the 
Minimum Requirements; or 

9.3.4 Problems relating to or caused by changes in, or 
modifications to, the operating characteristics of any computer hardware or 
operating system for which the Software is procured. 

9.4 Errors, defects, and malfunctions that are traceable to any of the 
foregoing or any Customer errors or system changes, any ISP, or any third-
party hardware and/or software shall be billed at Manatron’s then-current 
time-and-material rates, including out-of-pocket expenses. 

9.5 Disclaimer.  THE WARRANTIES SET FORTH IN THIS SECTION 9 
ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED. 
MANATRON EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, 
WHETHER EXPRESSED OR IMPLIED, INCLUDING THE 
WARRANTIES OF MERCHANTABILITY, TITLE AND FITNESS FOR A 
PARTICULAR PURPOSE. 

 

10. CONFIDENTIAL INFORMATION. 

10.1 Defined.  As used in this Section 10, “Confidential Information” 
includes the Software and Customizations in any embodiment, and either 
party’s technical and business information relating to inventions or software, 
research and development, future product specifications, engineering 
processes, costs, profit or margin information, marketing and future business 

plans as well as any and all internal customer and employee information, and 
any information exchanged by the parties that is clearly marked with a 
confidential, private or proprietary legend.  Information that is conveyed 
orally shall be designated as confidential at the time of disclosure and shall be 
reduced to writing within ten (10) business days.  Notwithstanding the 
foregoing, Manatron understands and agrees that this Agreement and any 
accompanying Schedules, appendices, attachments, or exhibits are not 
Confidential Information and they may be disclosed.  For example, they may 
appear on Customer’s internet site as part of the agenda materials for the 
Board of Supervisors.  Also,  notwithstanding any provision in this Section 
10.1, Customer specifically acknowledges that the Software, including 
without limitation the database architecture and sequence and Documentation 
comprise Confidential Information and know-how that are the exclusive 
property of Manatron.   

10.2 Nondisclosure.  The parties agree, unless otherwise provided in this 
Agreement or required by law, not to use or make each other's Confidential 
Information available to any third party for any purpose other than as 
necessary to perform under this Agreement.  The recipient shall protect the 
Confidential Information from disclosure by using the same degree of care, 
but no less than a reasonable degree of care, that it uses to protect its own 
confidential information of a like nature to prevent its unauthorized use, 
dissemination or publication by its employees or agents.  Customer further 
agrees that it will not allow any form or variation of the Software to enter the 
public domain. Both parties acknowledge that any breach of its obligations 
with respect to Confidential Information may cause the other irreparable 
injury for which there are inadequate remedies at law and that the non-
disclosing party shall be entitled to equitable relief in addition to all other 
remedies available to it.   

10.3 Exceptions.  A party's Confidential Information shall not include 
information that: (a) is or becomes publicly available through no act or 
omission of the recipient; (b) was in the recipient’s lawful possession prior to 
the disclosure and was not obtained by the recipient either directly or 
indirectly from the disclosing party; (c) is lawfully disclosed to the recipient 
by a third party without restriction on recipient’s disclosure, and where 
recipient was not aware that the information was the confidential information 
of discloser; (d) is independently developed by the recipient without violation 
of this Agreement; or (e) is required to be disclosed by law, including but not 
limited to the California Public Records Act and the Brown Act. 

 
11. INTELLECTUAL PROPERTY INDEMNIFICATION. 

11.1 Scope.  Manatron agrees to indemnify and defend Customer against 
any claim or action brought by any third-party for actual or alleged 
infringement of any United States patent, copyright, or trade secret based 
upon Customer’s own internal use of the Software in accordance with this 
Agreement and to pay any damages and costs (including but not limited to 
attorneys’ fees) finally awarded against Customer or paid in settlement.  
Manatron shall have the sole right to conduct the defense of any claim or 
action and all negotiations for its settlement, unless the parties to this 
Agreement agree otherwise in writing.  Manatron agrees that it will not enter 
into a settlement hereunder without the written approval of the Customer. 

11.2 Notice.  Customer shall give Manatron prompt written notice of any 
threat, warning, or notice of any claim or action that could have an adverse 
impact on Manatron’s rights in the Software. 

11.3 Alternatives.  Manatron shall not be responsible for any settlement 
entered into without its consent.  In the event of a claim or action under 
Section 11.1, Manatron may, in its sole discretion, (a) procure for Customer 
the right to continue using the Software; (b) provide a substitute, non-
infringing Software; or (c) terminate this Agreement and refund the license 
and service fees paid by Customer. 

11.4 Exclusions.  Manatron shall have no obligation under this Section 11 
with respect to any claim or action that is based upon (a) Customer’s use of 
the Software in breach of any term or condition of this Agreement; (b) the use 
or combination of the Software with any third-party product, software, 
hardware or system; (c) modification of the Software other than by a 
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representative of Manatron; (d) use of a Version of the Software other than the 
most current Version of the Software, where use of the most current Version 
would have avoided the claim of infringement. 

11.5 Sole Remedy.  This Section 11 states Manatron’s sole responsibility 
and obligation, and Customer’s sole and exclusive remedy for any 
infringement claim. 

12. Standard of Performance.   Manatron represents that it has the skills, 
expertise, and licenses/permits necessary to perform the services required 
under this Agreement.  Accordingly, Manatron shall perform all such services 
in the manner and according to the standards observed by a competent 
practitioner of the same profession in which Manatron  is engaged.  All 
products of whatsoever nature, which Manatron delivers to Customer pursuant 
to this Agreement, shall be prepared in a first class and workmanlike manner 
and shall conform to the standards of quality normally observed by a person 
practicing in Manatron’s profession.  Manatron shall correct or revise any 
errors or omissions, at Customer’s request without additional compensation.  
All required permits and/or licenses shall be obtained and maintained by 
Manatron without additional compensation.   

 

13. Debarment and Suspension.  Manatron certifies to Customer that it and 
its employees and principals are not debarred, suspended, or otherwise 
excluded from or ineligible for, participation in federal, state or county 
government contracts.  Manatron certifies that it shall not contract with a 
subcontractor that is so debarred or suspended. 

14. TERM. 

14.1 Agreement.  This Agreement shall begin on the Effective Date and 
shall remain in full force and effect until the last Schedule has expired or has 
been terminated, unless sooner terminated in accordance with the terms of 
Section 15.   

14.2 Software and Third-Party Software Support Services.  Unless 
otherwise provided in the applicable Schedule, Maintenance  and Support 
Services for Software and Third-Party Software shall commence on the first 
of the month next following Installation or 18 months from the date of 
execution of this Agreement, whichever comes first, and shall continue for an 
initial period of sixty (60) months (“Software Support Services”).  Software 
Support Services may be renewed by a written agreement between the parties.  
If Software Support Services are discontinued by Customer or terminated for 
any period, and Customer desires to reinstate such services, Customer shall 
pay all annual support fees in arrears, in addition to the then-current annual 
support fee. 

14.3 Hardware Maintenance Services.  Unless otherwise provided in the 
applicable Schedule, maintenance services for Hardware shall commence on 
the first of the month next following Installation and shall continue for an 
initial period of thirty-six (36) months (“Hardware Maintenance Services”).  
Hardware Maintenance Services may be renewed by a written agreement 
between the parties.  If Hardware Maintenance Services are discontinued by 
Customer or terminated for any period, and Customer desires to reinstate such 
services, Customer shall pay all annual support fees in arrears, in addition to 
the then-current annual support fee. 

14.4 Other Services.  The term for Services (other than Support Services) 
provided under this Agreement, excluding support services, shall terminate 
upon completion of the services or shall remain in effect for the period 
specified in the applicable Schedule.   

 

15. TERMINATION. 

15.1 Penalty Invocation by Customer. The first trigger shall be failure to 
deliver the GAP analysis described below within the SOW.  The second 
trigger will be failure by Manatron to remedy Priority I and II issues per 
Section 2.2.2 above and the Test Period definition process as part of the User 
Acceptance Testing as described in the Statement of Work.  If either of these 
triggers occurs, the County may terminate this Agreement by written notice 
and shall be entitled to a full refund of all funds paid to Manatron during the 

course of the project to that date.  This refund shall be due and payable to the 
Customer within ninety (90) days of the Customer electing to apply this 
penalty.   

15.2 By Customer.  Customer may, by written notice to Manatron, 
terminate this Agreement in whole or in part, whether for Customer’s 
convenience, for nonappropriation of funds, or because of the failure of 
Manatron to fulfill the obligations herein.     

 15.2.1  For Convenience.  Customer may terminate this Agreement 
in whole or in part upon thirty (30) days written notice.  During the thirty (30) 
day period, Manatron shall, as directed by Customer, wind down and cease its 
services as quickly and efficiently as reasonably possible, without performing 
unnecessary services or activities and by minimizing negative effects on 
Customer from such winding down and cessation of services.   
 
 15.2.2  For Nonappropriation of Funds.  Notwithstanding any other 
provision of this Agreement, in the event that no funds or insufficient funds are 
appropriated or budgeted by federal, state or Customer governments, or funds 
are not otherwise available for payments in the fiscal year(s) covered by the term 
of this Agreement, then Customer will notify Manatron of such occurrence and 
Customer may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period.  Subsequent to termination of this Agreement 
under this provision, Customer shall have no obligation to make payments with 
regard to the remainder of the term.  No penalty shall accrue to Customer in the 
event of exercise of termination due to non-appropriation.   
 
 15.2.3  For Cause.  Should Manatron default in the performance of 
this Agreement or materially breach any of its provisions, Customer may, at 
Customer's sole option, terminate or suspend this Agreement in whole or in part 
by written notice.  Upon receipt of notice, Manatron shall immediately 
discontinue all services affected (unless the notice directs otherwise) and notify 
Customer as to the status of its performance.  The date of termination shall be 
the date the notice is received by Manatron, unless the notice directs otherwise.   
  

15.3 Source Code Escrow.   

Within forty-five days of the Effective Date of this Agreement, Manatron 
shall deposit a copy of the source code for the Software  with an escrow agent 
mutually agreed to by both parties, at Customer’s sole cost and expense.  At 
least twice annually, Manatron shall deposit a copy of all upgrades, fixes, 
corrections and/or enhancements to the source code and/or documentation 
(“updates”).  If Manatron ceases operations, becomes insolvent or commits 
any affirmative act of insolvency, or generally fails to pay, or admits in 
writing its inability to pay, debts as they become due, makes a general 
assignment for the benefit of creditors, suffers or permits the appointment of a 
receiver for its business or assets, becomes subject to any proceeding under, or 
case in, bankruptcy or insolvency law, is voluntarily or involuntarily 
liquidated or wound up, or is either unwilling or unable to provide support and 
maintenance in accordance with the Agreement, then Manatron hereby grants 
to Customer, at no additional charge, a perpetual, non-exclusive, irrevocable 
license to use, modify, display, copy, enhance and create derivative works of 
the Software  (including updates) using such source code, and Manatron will 
provide technical support and services as described in this Agreement to allow 
Customer to use, modify or create derivative works from the source code.   

15.4 Effect of Termination.  The termination of this Agreement shall not 
affect the Customer’s rights to the Software pursuant to Section 2.1, provided 
that Customer has paid all Software license fees set forth in the applicable 
Schedule(s) and Customer is not in breach of any provision of this Agreement 
or the Schedules.  If Customer chooses to do so, Customer shall have the right 
to pay any Software license fees earlier than the timeframes indicated in this 
Agreement.  If Customer terminates this Agreement prior to the payment of 
all Software license fees, or if Customer is in breach of this Agreement at the 
time of termination, Customer shall immediately cease using the Software and 
shall either destroy or return the original and all copies, in whole or in part, in 
any form, of the Software and related materials.  Customer shall certify such 
action in writing to Manatron within one (1) month after the termination date.   

Upon termination of this Agreement, Manatron shall deliver to Customer all 
data, estimates, graphs, summaries, reports, and all other property, records, 
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documents or papers as may have been accumulated or produced by Manatron in 
performing this Agreement, whether completed or in process, except such items 
as Customer may, by written permission, permit Manatron to retain.  Except in 
the case that Customer invokes a penalty as described in Section 15.1, in the 
event of a termination by Customer, Customer shall pay Manatron for 
satisfactory services performed to the date of termination to include a prorated 
amount of compensation due hereunder less payments, if any, previously made.  
In no event shall Manatron be paid an amount in excess of the full price under 
this Agreement nor for profit on unperformed portions of service.  Manatron 
shall furnish to Customer such financial information as in the judgment of 
Customer is necessary to determine the reasonable value of the services rendered 
by Manatron.  In the event of a dispute as to the reasonable value of the services 
rendered by Manatron, the decision of Customer shall be final.  The foregoing is 
cumulative and shall not affect any right or remedy which Customer may have in 
law or equity. 
 
15.5 Survival of Certain Obligations.  Obligations and rights in connection 
with this Agreement which by their nature would continue beyond the 
termination of this Agreement, including without limitation, Section 10, shall 
survive termination of this Agreement. 

 

16. DISPUTE RESOLUTION. 

16.1 Informal Dispute Resolution.  If a dispute, controversy or claim arises 
between the parties relating to this Agreement, the parties may, but are not 
required to, attempt to resolve the dispute informally through discussions 
between the parties.  

16.2 Formal Dispute Resolution.  In the event of any dispute between the 
parties which arises under this Agreement and which is not resolved under 
Section 16.1 above, the parties may, but are not required to,  agree to submit 
such dispute to a mediator agreed upon by the parties.  Any such mediation 
shall be conducted in the County of Santa Barbara, California, unless the 
parties consent to a different location.  Each party shall bear their own costs 
associated with the mediation.  Any questions involving contract 
interpretation shall be resolved using the laws of California.  

16.3 Litigation.  Any litigation relating to this Agreement or its contents 
shall be filed in the County of Santa Barbara, if in state court, or in the federal 
district court nearest to the County of Santa Barbara, if in federal court.  

16.4 Remedies Not Exclusive.  Except for the remedies described in Section 
11 regarding intellectual property infringement, no remedy conferred upon or 
reserved to Customer is intended to be exclusive of any other remedy or 
remedies, and each and every such remedy, to the extent permitted by law, 
shall be cumulative and in addition to any other remedy given hereunder or 
now or hereafter existing at law or in equity or otherwise.  
  

17. GENERAL. 
17.1 Customer List; Publicity.  Customer authorizes Manatron to use 
Customer's name in its list of Customers.  Manatron shall not use Customer’s 
name or logo or any variation of such name or logo in any publicity, 
advertising or promotional materials.  Manatron shall not use Customer’s 
name or logo in any manner that would give the appearance that  Customer is 
endorsing Manatron.  Manatron shall not in any way contract on behalf of or 
in the name of Customer.  Manatron shall not release any informational 
pamphlets, notices, press releases, research reports, or similar public notices 
concerning Customer or its projects without obtaining the prior written 
approval of Customer. 

17.2 Amendments.  No provision of this Agreement may be amended or 
modified except by a written document signed by duly authorized 
representatives of both parties.  For the Customer, only the Board of 
Supervisors of the County of Santa Barbara may be considered a duly 
authorized representative of the County. 

17.3 Notices.   

17.3.1 Delivery.  Except as otherwise provided herein, any 
notice or other communication between the parties hereto regarding the 

matters contemplated by this Agreement may be sent by United States Postal 
Service Certified Mail, commercial courier, or facsimile, in each case 
delivered to the address set forth above for the recipient.  Any written notice 
required to be sent under Section 15 ("Termination") or Section 16 ("Dispute 
Resolution") must be sent by U.S. certified mail (first class, airmail or 
express) or commercial courier. 

17.3.2 Receipt. Communications shall be deemed received, if by 
certified mail, on the earlier of receipt or the third business day after certified 
deposit in the mail with postage prepaid; if by courier or overnight express 
delivery, when delivered as evidenced by the delivery company’s records; if 
by facsimile, upon confirmation of receipt by the sending facsimile machine.   

17.3.3 Contact Person.  Notices shall be addressed to the 
attention of the contact person listed on the Signature Page.  Any party may 
change its contact person or address for purposes hereof by delivering a notice 
thereof to each other party hereto; but any element of such party's address 
which is not specified in that notice shall not be deemed changed. 

17.4 Technology Life Expectancy.  Customer understands, acknowledges 
and agrees that the technology upon which the Hardware, Software and Third-
Party Software is based changes rapidly.  Customer further acknowledges that 
Manatron will continue to improve the functionality and features of the 
Software to improve legal compliance, accuracy, functionality and usability.  
As a result, Manatron does not represent or warrant that the Hardware, 
Software and/or Third-Party Software provided to Customer under this 
Agreement or that the Computer System recommended by Manatron will 
function for an indefinite period of time.  Rather, Manatron and Customer 
may, from time to time, analyze the functionality of the Hardware, Software, 
Third-Party Software and Computer System in response to changes to 
determine whether Customer must upgrade the same.  Customer upgrades 
may include without limitation, the installation of a new Release, additional 
disk storage and memory, and workstation and/or server upgrades. Customer 
upgrades may also include the installation and/or removal of Third-Party 
Software.  Customer is solely responsible for all costs associated with future 
resources and upgrades. 

17.5 Excusable Delays.  Neither party shall incur liability to the other party 
on account of any loss or damage resulting from any delay or failure to 
perform all or any part of this Agreement, excluding payment obligations, 
where such failure is caused in whole or in part by events, occurrences, or 
causes beyond the reasonable control of the party, provided that such party 
has taken reasonable steps to mitigate the effects of such delay.   

17.6 Statute of Limitations.  No party may commence an action under this 
Agreement more than four (4) years after the expiration of its term, or, in the 
event of a breach, more than four (4) years after the occurrence of the breach, 
or, in the event the breach is not discovered by the injured party when it has 
occurred, more than four (4) years after the breach could, in the exercise of 
due diligence, have been discovered by such party. 

17.7 Injunctive Relief.  Manatron and Customer agree that in the event of 
any breach of Section 10, monetary damages may not be a sufficient remedy 
or protection for the aggrieved party, and that the aggrieved party shall be 
entitled to injunctive or other relief as may be deemed proper or necessary by 
a court of competent jurisdiction. 

17.8 Governing Law.  This Agreement shall be governed by and construed 
in accordance with the laws of the State of California.   Manatron shall, during 
the term of the Agreement, comply with all applicable federal, state and local 
rules, regulations and laws.  The judgment of any court of competent 
jurisdiction, or the admission of Manatron in any action or proceeding against 
Manatron, whether Customer is a party thereto or not, that Customer has 
violated any ordinance, statute, or regulation, shall be conclusive of that fact 
as between Manatron and Customer. 

17.9 Assignment.  Customer shall not assign, sublicense or otherwise 
transfer its rights, duties or obligations under this Agreement, in whole or in 
part, without the prior written consent of Manatron, which consent shall not be 
unreasonably withheld or delayed.  Manatron shall not assign or otherwise 
transfer its rights, duties or obligations under this Agreement, in whole or in 
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part, without the prior written consent of the Customer, which consent shall 
not be unreasonably withheld or delayed. 

17.10 Severability.  If any provision of this Agreement is prohibited or 
unenforceable by any applicable law, the provision shall be ineffective only to 
the extent and for the duration of the prohibition of unenforceability, without 
invalidating any of the remaining provisions. 

17.11 Counterparts.  This Agreement may be executed simultaneously, in 
one or more counterparts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same agreement. 

17.12 Subcontractors.  Manatron reserves the right to subcontract work, as it 
deems necessary, to perform the Services under this Agreement.  Manatron 
shall be fully responsible for the acts of all subcontractors to the same extent it 
is responsible for the acts of its own employees.  Manatron shall not engage a 
subcontractor under this Agreement without the express written approval of 
the Customer. 

17.13 Independent Contractor.  It is mutually understood and agreed that 
Manatron, (including any and all of its officers, agents, and employees), shall 
perform all of its services under this Agreement as an independent contractor 
as to Customer and not as an officer, agent, servant, employee, joint venturer, 
partner, or associate of Customer.  Furthermore, Customer shall have no right 
to control, supervise, or direct the manner or method by which Manatron shall 
perform its work and function.  However, Customer shall retain the right to 
administer this Agreement so as to verify that Manatron is performing its 
obligations in accordance with the terms and conditions hereof.  Manatron 
understands and acknowledges that it shall not be entitled to any of the 
benefits of a Customer employee, including but not limited to vacation, sick 
leave, administrative leave, health insurance, disability insurance, retirement, 
unemployment insurance, workers’ compensation and protection of tenure.   
Manatron shall be solely liable and responsible for providing to, or on behalf 
of, its employees all legally-required employee benefits.  Manatron shall be 
solely responsible and save Customer harmless from all matters related to 
payment of Manatron’s employees, including compliance with Social Security 
withholding and all other regulations governing such matters.  It is 
acknowledged that during the term of this Agreement, Manatron may be 
providing services to others unrelated to the Customer or to this Agreement. 

17.14 Waiver.  No failure by either party to take any action or assert any 
right hereunder shall be deemed to be a waiver of such right in the event of the 
continuation or repetition or the circumstance giving rise to such right. 

17.15 Non-Discrimination.  Customer hereby notifies Manatron that 
Customer’s Unlawful Discrimination Ordinance (Article XIII of Chapter 2 of 
the Santa Barbara County Code) applies to this Agreement and is incorporated 
herein by this reference with the same force and effect as if the ordinance 
were specifically set out herein and Customer agrees to comply with said 
ordinance.   

17.16 Off-Shore Outsourcing of Services. Manatron certifies that any 
services performed on any purchase order or contract with the Customer, 
either by contractor or any subcontractor, will be performed solely by workers 
within the United States.  

17.17 License and Permits. Manatron’s employees shall possess all 
applicable licenses and certifications required by the State of California and 
the County of Santa Barbara.  Such licenses and certifications are to be 
presented to the Customer prior to the contract signing. Manatron shall also 
maintain all other business and professional licenses that may be required by 
Federal, State and local codes. 

17.18 Conflict of Interest. Manatron covenants that Manatron presently has 
no employment or interest and shall not acquire any employment or interest, 
direct or indirect, including any interest in any business, property, or source of 
income, which would conflict in any manner or degree with the performance 
of services required to be performed under this Agreement.  Manatron further 
covenants that in the performance of this Agreement, no person having any 
such interest shall be employed by Manatron.  Customer retains the right to 
waive a conflict of interest disclosed by Manatron if Customer determines it to 

be immaterial, and such waiver is only effective if provided by Customer to 
Manatron in writing. 

17.19  Successors and Assigns. All representations, covenants and warranties 
set forth in this Agreement, by or on behalf of, or for the benefit of any or all 
of the parties hereto, shall be binding upon and inure to the benefit of such 
party, its successors and assigns. 

17.20  Nonexclusive Agreement. Manatron understands that this is not an 
exclusive agreement and that Customer shall have the right to negotiate with 
and enter into contracts with others providing the same or similar services as 
those provided by Manatron as the Customer desires. 

17.21 Section Headings. The headings of the several sections shall be solely 
for the convenience of reference and shall not affect the meaning, 
construction, or effect thereof. 

17.22 Entire Agreement.  This Agreement and its appendices, attachments, 
and schedules, including the Statement of Work (the “SOW”), embodies the 
entire agreement and understanding between Manatron and Customer with 
respect to the subject matter of this Agreement and supersedes all prior oral or 
written agreements and understandings relating to the subject matter of this 
Agreement.  No statement, representation, warranty, covenant or agreement of 
any kind not expressly set forth in this Agreement shall affect, or be used to 
interpret, change or restrict, the express terms and provisions of this 
Agreement. The terms and conditions of any purchase order or other 
instrument issued by Customer which is in addition to or inconsistent with this 
Agreement shall be of no effect and shall not be binding on Manatron.  In the 
event of a conflict between the two documents, the SOW shall take 
precedence.  
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APPENDIX A 

 
RESPONSE POLICY 

 
Manatron shall respond to any Errors reported by Customer based on the priority code assigned to such Error.  Customer shall identify the priority code when it initially reports the Error to Manatron.  
Manatron may, in its reasonable discretion, re-classify the Error after its initial investigation.  If Customer requests, in writing, that the Error be resolved with a priority code higher than the assigned level, 
Customer will pay Manatron for that support on a time and materials basis at Manatron’s then current rates.   The priority codes and responses are as follows: 
 
Priority  Definition/Impact Manatron’s Responses 

1 The problem causes an immediate major impact on Customer’s 
business.  The problem has caused Customer’s use of the Software, or a 
significant component thereof, to stop or substantially deviate from the 
Documentation.  No timely workaround exists. 

Manatron will use all commercially reasonable efforts to: (i) respond to 
Customer within one hour, indicating that Manatron has received the report of 
the Error; (ii) provide an initial status report to Customer within 2 hours, and 
regularly communicate thereafter the status of a reported Incident; and (iii) 
provide the appropriate modifications, bug fixes and other changes to the 
Software as soon as reasonably possible. 
 

2 The problem causes an impact on Customer’s business.  A workaround 
is not available; however, processing can still continue but in a 
restricted manner. 

Manatron will use all commercially reasonable efforts to:  (i) acknowledge 
receipt of the Error within four (4) hours of the report; (ii) verify the reported 
Error  and regularly communicate the status to Customer; and (iii) provide the 
appropriate modifications, bug fixes and other changes to the Software within 
ten (10) days, or to continue its efforts indefinitely beyond this period when 
an Error  remains unresolved. 

3 The problem has a minor impact on Customer’s business.  The problem 
does not prevent operation of the Software. 

Manatron will use all commercially reasonable efforts to: (i) acknowledge 
receipt of the Error within one business day of the report; and (ii) respond to 
the Error within thirty (30) days.   
 

4 The problem has no business impact.   Manatron will use all commercially reasonable efforts to: (i) acknowledge 
receipt of the Error within one business day of the report; and (ii) consider 
addressing the issue in a future Version or Release. 
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APPENDIX B 

 
MINIMUM RECOMMENDED REQUIREMENTS 

 
 

Database Server  1-15 Users 15-50 Users 51-100 Users 

Processor: 3GHz Intel Xeon Dual 3GHz Intel Xeon Quad 3GHz Intel Xeon (4MB Cache) 

Memory: 2GB of RAM 4GB of RAM 8GB of RAM 
Disk Subsystem: Current SCSAI RAID Controller 

RAID Level 5 Drive 
(Three or more 15,000 RPM Disk Drives)  
24x CD-ROM Drive 
40/80GB DLT Tape Drive 

Current SCSI RAID Controllers(s) 
RAID Level 1 Drive (Two 15,000 RPM Disk Drives)  
Operating system and memory swap file 
RAID Level 1 Drive (Two 15,000 RPM Disk Drives)  
RDBMS Logs 
RAID Level 5 Drive (Three or more 15,000 RPM 
Disk Drives)  
RDBMS Data and Image Data 
100/200 DLT Tape Drive or Library 

Current SCSI RAID Controllers(s) 
RAID Level 1 Drive (Two 15,000 RPM Disk Drives)  
Operating system and memory swap file 
RAID Level 1 Drive (Two 15,000 RPM Disk Drives)  
RDBMS Logs 
RAID Level 5 Drive (Three or more 15,000 RPM Disk Drives)  
RDBMS Data and Image Data 
400/800 LTO-3 Tape Drive or Library 

  Network: 1 Gb Ethernet Card One or Two1 Gb Ethernet Cards Two 1Gb Ethernet Cards 

Software: Windows Server 2003 
SQL Server 2005 
Symantec Backup Exec 
VPN / Remote Desktop 

Windows Server 2003 
SQL Server 2005 
Symantec Backup Exec 
VPN / Remote Desktop 

Windows Server 2003 
SQL Server 2005 
Symantec Backup Exec 
VPN / Remote Desktop 

Application/Web Server(s) GRM Records & Tax 
(30 users per server) 

GRM CAMA, Records & Tax 
(40 users per server) 

GRM CAMA & Records 
(50 users per server) 

Processor: Dual 3.0 GHz Intel Xeon Dual 3.0 GHz Intel Xeon Dual 3.0 GHz Intel Xeon 
Memory: 4GB of RAM 4GB of RAM 4GB of RAM 
Disk Subsystem Wide Ultra320 RAID Controller 

RAID Level 1 Drive 
(Two 15,000 RPM Disk Drives) 
24X CD-ROM Drive 

Wide Ultra320 RAID Controller 
RAID Level 1 Drive 
(Two 15,000 RPM Disk Drives) 
24X CD-ROM Drive 

Wide Ultra320 RAID Controller 
RAID Level 1 Drive 
(Two 15,000 RPM Disk Drives) 
24X CD-ROM Drive 

Network: 1Gb Ethernet Card 1Gb Ethernet Card 1Gb Ethernet Card 

Software: Windows Server 2003 
Symantec Backup Exec 
Crystal Reports XI .NET 
Adobe Reader 8.0 
VPN / Remote Desktop  
InoculateIT (recommended) 

Windows Server 2003 
Symantec Backup Exec 
Crystal Reports XI .NET 
Adobe Reader 8.0 
VPN / Remote Desktop  
InoculateIT (recommended) 

Windows Server 2003 
Symantec Backup Exec 
Crystal Reports XI .NET 
Adobe Reader 8.0 
VPN / Remote Desktop  
InoculateIT (recommended) 

 All application/web servers must have Microsoft Internet Information Services installed.  Multiple application/web servers must be configured to use network load 
balancing services.  Additional services and/or components may need to be loaded in the future. 

Workstations Software Hardware 

 Windows XP Professional SP2 
Internet Explorer 6.0 
Adobe Reader 8.0 
Microsoft Word Basic 
VNC 

2.2 GHz Intel Pentium 4 
1GB or RAM 
17” Monitor (1024x768 resolution) 
80GB Disk Drive 
100Mb Ethernet Card 
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24X CD-ROM Drive 

Network Infrastructure    

 The network backbone supporting the servers should be a 1Gb based network.  No servers should be publicly exposed to the Internet.  Access to the servers over 
the Internet must be over a secure connection such as a VPN connection.  

Connectivity    

 At a minimum, customers are required to provide Manatron with dial-up access to their network.  At Manatron’s option, a customer may be required to provide 
access to their network over the Internet.  Internet based connections must be secured using the Microsoft Windows or Cisco VPN client.  All other VPN clients are 
not supported.   

 
 
 
gp 1/14/2008 
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1. Introduction 

This Statement of Work (SOW) is attached and made part of Master Agreement for Licensed Software, 
Hardware and Services (“Agreement”) by and between Manatron Corporation (hereafter referred to as 
Manatron) and the County of Santa Barbara, CA (hereafter referred to as “the County”), dated May 4, 
2010. This document, as part of this Agreement, defines the work requirements for the County of Santa 
Barbara property tax management system replacement project.    

2. Project Background and Overview 

Manatron and the County have developed this document in compliance with County RFI No. 820010 
dated November 9, 2009 and in accordance with the Manatron proposal in response to the County RFI 
No. 820010. This SOW describes Manatron and County tasks and activities involved in the 
implementation of the Manatron Government Revenue Management® (GRM®) System in accordance with 
the project requirements set forth in this document.  The system licensed under the Master Agreement 
and deployed under this Statement of Work is more fully described in Schedule A below. 
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The project includes key activities, processes, and deliverables needed to manage the implementation 
process. Each of these will be executed in performance of the Agreement.  Once the actions described in 
the following Work and Deliverable sections are successfully completed, the scope of this project will end. 
Each milestone will require preliminary acceptance by the County for that specific module(s) and at the 
completion of implementation the County will provide a two-phased Final Acceptance for the Tax Billing 
and Collection Bill Processing Implementation and the Tax Billing and Collection Roll Implementation 
phases of the Project as more fully set forth in the Agreement.   

Manatron personnel and products specifically designated in the Agreement will be furnished to the 
County.  Manatron will not replace these persons without the prior written consent of the County. 

Requirement changes or services not explicitly included in the Agreement will be considered out-of-
scope, and will be handled through the change control process defined in this document. 

3. Project Start 

Project work will commence with the completion of a formal contract between Manatron and the County. 

4. Project Completion 

The project will have a schedule set out for the milestones at the outset.  The contractually estimated 
delivery date for the system is November 30, 2011. 

5. Project Management 

Manatron and the County will jointly manage the overall project effort and supervise each project 
subgroup tasked with all key project deliverables via a mutually agreeable project methodology.  
Manatron and the County will each appoint a project manager for the duration of the project. Project 
managers are the focal point for all project administrative and technical decisions, in conjunction with 
Manatron and County management, and will coordinate all Manatron/County on-site and off-site 
personnel working on the project.  The Manatron Project Manager will schedule Manatron implementation 
team resources and work with the County Project Manager to ensure that the County team resources are 
available for planned activities. 

6. Deliverable Acceptance Process 

The procedure for formal acceptance of a deliverable will have the following steps: 

 When key deliverables/milestones in the project schedule are completed, notification of the 
completed deliverable will be presented to the County Project Manager.  If necessary, the 
Manatron Project Manager will schedule a “Deliverable Overview” conference call or onsite 
meeting with the County Project Manager to outline the content of the deliverable and provide 
any points of clarification.  This conference call or onsite meeting will be scheduled to coincide 
with the completion of the deliverable. 

 A Deliverable Acceptance Statement (DAS) will be presented by the Manatron Project 
Manager to the County Project Manager, five (5) days before any scheduled meeting.  

 The County Project Manager will review the DAS and confer with the appropriate team 
members, as necessary.  After the conference call or onsite meeting (if applicable), the 
County Project Manager will sign and return the DAS to include acceptance or non-
acceptance of the deliverable.   
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 In the case of non-acceptance, the reasons for the non-acceptance will be clearly documented 
by the County.  Manatron will confirm receipt of the County non-acceptance and provide a 
written response detailing the plan to address the non-acceptance issue(s). 

 The Manatron Project Manager will catalog the response on the Deliverable Register and if 
the deliverable is not accepted, document the effect on the project in the next Project Status 
Report. 

 The County will make its best effort to approve, or reject project deliverables, or otherwise 
request an extension for deliverables, within ten (10) days of receiving the DAS.  

7. Escalation Process 

Issues that cannot be resolved by the Project Managers will be managed through the following Escalation 
Process.  

7.1 Definitions:   

1. Issue:  A statement of concern/need in which the resolution is in question or lacking agreement 
among stakeholders, and which may have impact upon critical deadlines or timeframes, a 
monetary impact, and/or which may impede project progress.  

7.2 Escalation Process:  

1. Identification:  The issue will be documented by either the Manatron or County Project Manager, 
to include: 

a. Overview and background 

b. Concern/need 

c. Monetary impact 

d. Effect upon project timeframes 

e. Impact on staff and project resources 

f. Effect upon project sponsors  

g. Potential methods to resolve the issue  

2. Validation:  The issue will be presented to the other project manager for validation.  Validation will 
include verification of the issue/need and/or addition of related information in a new section of the 
document.  The project manager will have three (3) working days to validate the issue and return 
all documentation to the other project manager. If the project managers remain unable to resolve 
the problem, the issue is escalated to the Oversight Team.  

3. Review:  The Oversight Team will respond within three (3) working days after receiving the issue 
to request additional documentation/ information and/or to interview team members, to include 
both project managers.  The review process will conclude within seven (7) working days, 
following submission of the original request.  

4. Decision:  The Oversight Team will determine the outcome of the review and make a written 
decision of the issue, to include notification of the result to both project managers within ten (10) 
working days of the original request.  

5. Impact: Following notification regarding the outcome of the issue, the project managers will draft 
an impact statement of how issue resolution will affect the Project, to include impact on project 
resources, monetary impact, timeframes, etc. This impact will be addressed via the change 
request process and/or communicated to project team members and sponsors via the weekly 
update.  
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8. Change Process 

Change Control is a formal procedure to manage changes to project deliverables (including requirements, 
specifications and project plans).  Through this process the impact of proposed change(s) on 
functionality, performance, cost, schedule, and quality objectives will be analyzed, evaluated, and 
reported.   

8.1 Change Procedures 

Change Proposed by County  

1. The County Project Manager may issue a Proposal Request to the Manatron Project Manager, 
which includes a detailed description of the proposed change with supplementary requirements 
and/or design documentation.  The proposal will include user acceptance testing criteria.  

2. The Manatron Project Manager will review and approve the requirements/design specifications 
and user acceptance testing criteria within five (5) working days.  If the requirements/design 
specifications are incomplete, Manatron can return the Proposal to the County Project Manager 
for further information, to include a detailed list of issues that need clarification.  Upon 
resubmission of the Proposal Request, the approval step starts over. 

3. Manatron personnel will then prepare and submit a bid on the enhancement within five (5) 
working days, to include costs and impact of the change upon the project schedule.  

4. Project Oversight Team Leaders will review and approve/disapprove the change within three (3) 
working days.  Upon signature, approval of the change will include acceptance of modified project 
implementation dates.  

Change Proposed by Manatron  

1. The Manatron Project Manager may propose a change by submitting a request for change to the 
County Project Manager, describing the proposed change, reason for the change, costs, etc., and 
its impact upon the project schedule.  

2. The County Project Manager will review the proposed change and approve the 
requirements/design specifications and user acceptance testing criteria within five (5) working 
days.  If the requirements/design specifications are incomplete, the County can return the 
Proposal to the Manatron Project Manager for further information, to include a detailed list of 
issues that need clarification.  Upon resubmission of the Proposal Request, the approval step 
starts over. 

3. Manatron personnel will then prepare and submit a bid on the enhancement within five (5) 
working days, to include costs and impact of the change upon the project schedule.  

4. Project Oversight Team Leaders will review and approve/disapprove the change within three (3) 
working days.  Upon signature, approval of the change will include acceptance of modified project 
implementation dates. 

 
Change Process Exception:  Board of Supervisors (BOS)  Review and Approval If the change 
proposal results in a TOTAL project-level change amount (i.e., the sum amount of ALL change orders 
and reimbursable costs) that is more than 10% of the Total Original Project Cost (including the not-to-
exceed amount for reimbursable expenses but not including maintenance) as specified below, then 
this timeframe will be extended to include BOS approval of the change.  
 

Payment of Change Request  

1. Payment for enhancement requests will be based on the following schedule, following invoicing 
as described in this SOW:  

a. 50% of the cost shall be paid to the vendor when the enhancement has passed user 
acceptance testing.  



 

  Page 6 of 17

 

 

b. The remaining 50% shall be paid upon final system acceptance.  
2. In the event a change request reduces the scope of the project, the payment reduction will be 

addressed in “holdback” funds paid as part of final system acceptance.  

9. Risk Management 

Risk reviews will be performed collaboratively by the Manatron and County Project Managers, to identify 
the status and the effectiveness of avoidance and contingency actions for each risk. This process will 
continually be reassessed, as needed, during the reporting/status updates for the project. 

Risk management and control consists of keeping risks within agreed to bounds.  It includes the 
identification, reporting and assessment of the status of each project risk at the appropriate management 
levels.  The set of identified project risks is monitored via project cost, schedule and requirements 
management systems.  New risks may be identified when any or all of the project control areas have 
significant deviation from the project plan.   

10. Project Reporting 

The Project Managers shall collaborate to develop a monthy client status report, to include weekly 
meetings to summarize and document project progress, issues, risks, change management requests, etc.  
The status reports will include a list of completed tasks, a schedule of tasks to be completed, and 
verification of milestone completion dates, issues, problems, concerns, and procedure changes.  

11. Santa Barbara County Facility, Resource, and Access 
Responsibilities 

11.1.1 Office Facilities  

The County shall provide timely access during their regular business hours to office facilities for 
Manatron personnel while at the Santa Barbara County site. The County’s business hours are 
between 8:00am and 5:00 pm Pacific Time, Monday to Friday, with the exception of County 
holidays.  After-hours access must be pre-arranged with the County Project Manager, to include 
at least three (3) business days notice.  A shorter notification timeframe may be permissible, at 
the Santa Barbara County Project Manager’s discretion.  

The County will provide a work area for Manatron personnel, to include desk and chairs, 
telephones, Internet access, copier machines, and facsimile machines.  Manatron will notify the 
County regarding the number of work areas needed, before contract signature.  

11.1.2 Facilities Access, Equipment, and Licenses 

The County shall provide timely access to all required areas of their premises for Manatron to 
perform duties within the requirements of this SOW.  Access to restricted areas of County 
premises (including the server room, wiring closets, and so forth) must include an authorized 
County escort. 

The County shall provide a facility that will serve as the “software solution lab” where computers 
will be set up for interfacing with the test, development, and production systems.  

The County shall procure and fully license a Computer System that complies with the Minimum 
Requirements.   
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The County shall provide all the necessary hardware and software to perform software backup 
activities. 

11.1.3 Data Access 

The County shall provide access to business, operational, and technical data for their 
environment, as necessary to meet the objectives of the project. 

11.1.4 Personnel 

The County shall make available project sponsors, business specialists, and relevant technical 
specialists who can address County-specific issues related to Manatron efforts to perform 
services specified in this SOW.  The County shall appoint a dedicated Project Manager for the 
duration of this effort.  

12. Place of Performance:  Implementation Activities 

12.1.1 Manatron shall perform the following work at County offices:  

 Data conversion 
 Gap analysis meetings and interviews 
 System configuration 
 User training 
 User Acceptance test  execution 
 Project management 
 “Go live” implementation support 

12.1.2 Manatron at its discretion may perform the following at Manatron offices:  

 System installation support 
 Gap analysis enhancement review 
 Software engineering related to enhancements and/or change orders.  
 Training need survey analysis and training manual creation 
 User acceptance test script creation 
 Fault status tracking 

13. Application Software  

An “open” system design is being implemented which allows industry standard data access components 
to be used to access the database. This means a user can use a third party product such as Crystal 
Report Writer to create custom reports or perform “what if” queries. Manatron will deliver to the County 
the Software set forth in Schedule A to the Agreement.   

14. Project Deliverables 

The following presents major project deliverables to be presented for acceptance using the acceptance 
process defined in this document.   
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Deliverable Purpose Acceptance Criteria Responsibilities 

Project Plan  
 

The project plan 

details the tasks 

required to meet the 

goals defined in the 

SOW. 

The Project Plan lists all necessary tasks, 

with resources assigned, dependencies 

identified, estimated work effort to 

complete, and due dates established. 

The Project Plan has been peer reviewed 

for sufficient detail and completeness. 

 

The Manatron and County Project 

Managers will develop the initial 

draft of the Project Plan with review 

and approval by the Oversight Team 

The Manatron and County Project 

Managers will coordinate 

maintenance of the project plan and 

deliverable schedule.  All interested 

parties will be updated on this 

schedule via weekly updates.  

Manatron 
installation  Install the Manatron 

system in the ITS 

infrastructure, to 

include test, 

development,  

training, testing, and 

disaster recovery 

environments. 

The system is installed in test/ training 

and development environment(s), and the 

County may, at its option install in a 

disaster recovery environment as well, but 

this is not a requirement of the 

deliverable.   

 

The Manatron and County Project 

Managers will coordinate installation 

of the Manatron system.   

County personnel will install the 

system, with assistance/guidance 

from Manatron personnel. 

Manatron personnel will verify that 

the system is functioning as 

intended.   

Gap analysis Review documented 

requirements in 

relation to the 

Manatron system and 

determine gaps.  

Gap schedule and participants have been 

identified 

All documented requirements have been 

reviewed by the implementation team.   

Gaps have been documented.   

Undocumented requirements have been 

identified and documented.  

 

The Manatron and County Project 

Managers will review the 

documented requirements and 

develop a gap meeting schedule.  

The County Project Manager will 

coordinate with departmental 

management to determine who 

attends gap meetings.  The 

Manatron Project Manager will 

coordinate with Manatron to 

determine Manatron participants.  

Manatron and County personnel will 

review existing requirements 

according to the gap schedule.   

Manatron resources will present 

system functionality related to the 

requirements.   

The gap team will determine if a gap 

exists.  

 Manatron will manage 

documentation of gaps.  

Note gaps identified due to 

undocumented requirements will be 

addressed via the change control 
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Deliverable Purpose Acceptance Criteria Responsibilities 

process presented in this document. 

Gap design 
reconciliation Reconcile gaps 

identified during gap 

analysis via: (1) 

system configuration; 

(2) work arounds; or 

(3) system 

enhancements 

All gaps identified during gap analysis 

have been analyzed and solutions(s) 

have been identified for each gap.   

Functionality enhancements identified as 

part of gap analysis have been reviewed 

and approved via the change control 

process (includes requirements, design 

documentation, and costs).   

The project schedule has been updated to 

account for system enhancements.  

Manatron has a clear understanding of 

system configuration needs.  

Manatron has a clear understanding of 

system enhancements.  

The project schedule has been updated to 

include delivery of system enhancements. 

UAT scripts have been created for each 

enhancement.  

The Manatron and County Project 

Managers will coordinate review of 

all identified gaps and collaboratively 

develop solutions.  

Manatron has provided cost 

information and timelines for each 

enhancement.  

The Manatron and County Project 

Managers have updated the project 

plan to include enhancement 

delivery and notified project 

sponsors via the weekly update. 

County personnel will develop UAT 

scripts for enhancements.  

Manatron 
system 
configuration 

Setup the Manatron 

system to meet 

requirements  

Manatron system screens, data elements, 

tables, calculations, security, roles, 

reports, data file extracts, data file import 

configurations, active directory 

integration, etc. are configured to meet 

requirements.  

Manatron system can be accessed by 

external fee-based users.  

County personnel have been provided 

significant time to learn Manatron system 

configuration via “hands on” learning 

opportunities.   

Configurations meet requirements as 

demonstrated through completion of UAT 

scripts.  

 

Manatron will review requirements 

and gap analysis documentation to 

identify system configuration needs.   

Questions regarding implementation 

of requirements will be addressed to 

the County Project Manager.  

Manatron will configure the system.  

County personnel will observe and 

participate, as possible.  

Manatron will perform unit and 

system tests on all configurations, 

with the assistance of County 

personnel.  Manatron will write unit 

and system testing scripts.  

Data Conversion Ensures that data 

has been 

successfully 

converted from 

legacy system. 

Converted data supports system 

functionality in the same manner as new 

data (e.g., new data hand entered into the 

system).  

Data is converted accurately, as 

demonstrated via comparisons between 

Data Mapping Activities 

 County will identify the data 
elements to be converted from 
legacy systems.  

 Manatron will review the scope 
of data to be converted, to 
ensure it meets requirements. 
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Deliverable Purpose Acceptance Criteria Responsibilities 

converted data and legacy system data to 

include User Acceptance testing.  

Data from valuation year 2000 and 

forward have been converted into the 

system. 

Data conversion processes do not 

significantly interfere with the ability of 

County departments to perform current 

work 

Accurately converted data is available for 

UAT and training purposes.   

Two production data conversion 

processes have been performed:  (1) a 

staged data conversion where “prior-year” 

data is populated into the production 

system;  and (2) a “final conversion” of 

current year data is performed 

immediately prior to go live.  

 

For data deemed not suitable for 
extraction and automated 
loading in the GRM database 
through scripts, the County and 
Manatron Project Managers will 
consult on the most efficient 
means to enter the data in the 
GRM database.  Note some data 
may need to be entered into the 
Manatron system manually by 
County resources.  

 County will create procedures to 
extract data from legacy 
systems, and place extracted 
data in to the Manatron-provided 
intermediate file format 

 County and Manatron will 
document mapped data 
elements/files within a working 
document and provide a “field-
level” mapping of source file 
data elements to the new system 
database 

 County and Manatron will 
identify data purification issues, 
including problem, magnitude, 
and correction alternatives 

 County, at its option, can request 
that Manatron perform data 
cleansing.  This optional request 
can be made via the change 
control process outlined in this 
document 

Data Mapping, Testing, and Iterations 

 Manatron will develop and test 
the programs to load legacy data 
into the GRM database modified 
appropriately to support 
functional requirements   

 County and Manatron will 
develop a mutually agreeable 
data conversion test plan 
including appropriate audit trails 
and summary reports. 

 Manatron will initiate and 
manage all programs and 
procedures needed to load 
legacy data into the Manatron 
system.  

 County and Manatron will 
implement data conversion test 
plans.  

 County and Manatron will 
perform three (3) iterations of the 
extraction, cleansing, and 
loading process.  Any additional 
iterations will result in a change 
order.   

Test case Provides Test scripts are created to address all The Manatron and County Project 
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Deliverable Purpose Acceptance Criteria Responsibilities 

development documentation for 

users to ensure the 

Manatron system 

functions as intended 

system requirements, data conversion, 

external user access, etc.  

Test scripts have been peer reviewed.  

Managers will develop a testing 

strategy to include the scope, 

number, and types of test cases.  

The Manatron and County Project 

Managers will address creation of 

test scripts using Manatron and 

County resources.  

  

User 
Acceptance 
Testing 

Ensures system 

meets user needs 

and requirements. 

Documentation is comprehensive, 

accurate, and has been peer reviewed by 

Manatron and County resources. 

All tests have been completed prior to 

production roll over.  Issues from user 

tests have been logged, researched, and 

resolved.  

Resolution of acceptance testing issues 

may be accomplished in a variety of 

ways, to include rework of defective 

deliverable, manual data entry, 

specialized scripts, or acceptance of the 

deliverable with minor defects. 

Outstanding user acceptance testing 

issues are reviewed by the Oversight 

Team, prior to production rollover and “go 

live.”  

 

  

The Project Managers will agree on 

the scope, number, and types of 

system tests, to include coordination 

of test case development and a 

testing schedule. 

County and Manatron personnel will 

create the scripts, as determined by 

the Project Managers.  

County and Manatron personnel will 

execute the scripts, as determined 

by the Project Managers and the 

testing schedule.  

County and Manatron will coordinate 

documentation and reporting of 

testing results.  

Manatron will manage status 

tracking of issues related to user 

acceptance testing, to include a 

weekly status report regarding 

resolution of each issue.   

The Project Managers shall present 

user acceptance testing results and 

issues to the Oversight Team, as 

appropriate.  

End user 
Training Train appropriate 

personnel on 

Manatron product 

use and 

administration 

A training schedule is developed 

Scheduled trainings are delivered and 

trainees understand content.   

Content is sufficient to properly use and 

administer the system. 

Training satisfaction surveys indicate 

satisfaction with the training.  

The County and Manatron Project 

Managers will collaborate to develop 

a training schedule.  

The County and Manatron Project 

Managers will recommend and 

assign personnel to attend 

scheduled training sessions, in 

consultation with Departmental 

Management. 

Assigned personnel will attend and 

complete training courses. 
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Deliverable Purpose Acceptance Criteria Responsibilities 

County Assigned Personnel and 

assigned departmental personnel, 

will attend “train-the-trainer” 

sessions, and provide training as 

appropriate.    

Production 
rollover Update the 

production 

environment with 

configurations, data, 

etc., needed to 

support requirements 

and required system 

functionality  

Configurations, data, etc., have been 

populated to the production system.  

System passes facilitated user 

acceptance testing.  

County personnel are proficient at 

copying all necessary information 

between system instances (e.g., copy 

production to test) 

The County and Manatron Project 

Managers will coordinate production 

roll over and facilitated user 

acceptance tests. 

Manatron and County resources will 

perform the rollover.  

County resources will document how 

the rollover is performed.   

Manatron and County resources will 

perform facilitated user acceptance 

testing.  

“Go live” onsite 
production 
support 

Ensure system users 

have trained 

individuals available 

to assist with system 

use during “go-live” 

period.   

A “go live” plan for production support is 

documented.  

Support personnel are trained and 

available for “go live” support.  

The County and Manatron Project 

Managers will coordinate 

development of a “go live” plan. 

County and Manatron personnel will 

perform “go live” support. 

Final 
acceptance Ensure system is 

functioning as 

intended in the 

production 

environment.  

System is functioning as intended, within 

the timeframe stated in contracting 

documents.  

The Manatron and County Project 

Managers will coordinate final 

acceptance.  

The Oversight Team will review and 

approve final acceptance.  

 

 

 

15. Payment Schedules 

A. For Manatron services, software and hardware to be rendered or provided under this 
Agreement, the total contract amount, including cost reimbursements and 5 years of maintenance, 
is not to exceed $3,225,670.  In addition to the payment amount for the milestones described 
below, this not-to-exceed amount includes $150,000 for Manatron’s reimbursable expenses, and a 
contingency amount of $215,000 for potential change orders that may be approved in writing by the 
Treasurer-Tax Collector.  
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B. Payment for services, and /or reimbursement of costs shall be made upon Manatron’s 
satisfactory performance, based upon the scope methodology and acceptance criteria contained in 
this SOW as determined by County.  For the Total Original Project Cost (not including maintenance) 
as specified below, the County shall pay Manatron according to milestones instead of on a time-
and-materials basis.  

 

C. Upon satisfactory completion of the work for each milestone as evidenced by County’s 
signature of the DAS, Manatron shall submit to the County Treasurer-Tax Collector an invoice or 
certified claim on the County Treasury for the service performed in accomplishing each milestone.  
These invoices or certified claims must cite the assigned Board Contract Number.  The Treasurer-
Tax Collector shall evaluate the quality of the service performed and/or item(s) delivered 
benchmarked against the acceptance criteria, and if found to be satisfactory shall initiate payment 
processing.  County shall pay invoices or claims for satisfactory work within 30 days of receipt of 
correct and complete invoices or claims from Manatron. 

 

D. County’s failure to discover or object to any unsatisfactory work or billings prior to payment 
will not constitute a waiver of County’s right to require Manatron to correct such work or billings or 
seek any other legal remedy. 

 

For Professional Services: 

 

Payment Milestone % of Fixed  
Contract Price 
(non-license fee 
portion) 

Payment 
Amount 

Project Plan 10% $135,000 

Gap Analysis Document 25% $337,500 

Data Conversion  25% $337,500 

User acceptance testing 15% $202,500 

End user training 10% $135,000 

Go Live 5% $67,500 



 

  Page 14 of 17

 

 

Final Acceptance 10% $135,000 

Annual Maintenance & 
Support—Begins and is due and 
payable 30 days following go-
live, or in the event of a 
customer-elected project delay of 
the go-live date, no more than 30 
months after the date of 
execution of the Master 
Agreement, For Software and 
Third Party Software Support, 
annual maintenance and support 
shall continue for an initial period 
of sixty (60) months.  For 
Hardware Maintenance Services, 
annual maintenance and support 
shall continue for an initial period 
of thirty-six (36) months.   

N/A $162,081 

 

 

 

 

 

 

For Software License Fees: 
Payment Milestone          License Fee Percentage  Payment Amounts 

Software license fees in the full 
amount of $487,500 are due and 
payable upon successful 
completion of software 
installation.  The remaining 
$162,500 is due upon go-live of 
the software in the production 
environment. 

75%/25% Split $487,500/$162,500

 

Total Original Project Cost (including the not-to-exceed amount for reimbursable 
expenses but not including maintenance) is $2,150,000. 
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Schedule A 

Licensed Software Modules and Descriptions 

 

Manatron Tax™ Overview 
Manatron Tax is a comprehensive software application that provides a solution with the 
necessary features to maintain, bill, collect, distribute and track properties, parties and associated 
charges. 
 
A configurable system designed to meet the unique challenges of individual government 
jurisdictions, Manatron Tax was designed to assure compliance with state standards, 
development process, local government officials were involved to assist and review. By utilizing 
our customers in the design process, the Manatron Tax product has benefited from the 
expertise of those who know the needs of a tax system better than anyone.  
 
1).  Modules 
 
Configuration 
Configuration module provides the user interface to maintain common configuration and 
settings data available to all modules that are not module-specific and to control GRM-wide 
services. Configuration data include Application Wide Settings, the Functional Calendar, 
Flags, Screen Labels, SysType Categories, SysTypes (SysTypes are lists of valid codes) and 
User-Defined Fields. GRM wide services include Application Logging settings, Concurrency 
Monitor (Logical Entity Locking), Printer Settings and the Database Health subsystem. 
Configuration module also provides the UI to maintain and control the Security subsystem. 
This includes site-wide policy editor, User Maintenance and Role Maintenance. 
 
GRM Records 
GRM Records is a core module that is shipped with every GRM installation no matter what 
the configuration – CAMA, Tax or CAMA and Tax. It provides the Revenue Object 
Inventory (Real Property, Personal, Motor Vehicle, Business Revenue and other taxable 
objects), the list of Legal Parties (People or Corporations who are the Owners, Tax Payers 
and other interested parties), mailing address and maintains the relationships between all 
them. 
 
All GRM Application Modules interface to GRM Records through a published API and Web 
Services to retrieve information pertaining to Revenue Objects, Legal Parties and their 
relationships. 
 
GRM Records provides a suite of Web Services and APIs to provide integration to third 
party applications such as GIS, Document Recording and Permits. An optional module, 
GRM Toolkit, is available for those customers who want to interface third party applications 
that GRM does not natively support. 
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Info Center 
Info Center is the general query interface to GRM. It uses query APIs from all the other 
GRM modules to search for and display data about Revenue Objects, Tax Bills and Legal 
Parties. Info Center is the tool for today’s “information worker,” and when coupled with 
Manatron’s Enterprise License strategy, literally any County employee who is granted access 
to GRM can use Info Center to instantly access any of the information about a given person 
or property. 
 
Special Assessments 
Special Assessments (SA) provides the UI and calculation engine to create, maintain and 
calculate amounts for Special Assessment districts and projects. SA integrates with GRM 
Records via coded API to acquire property and owner information, and provides Levy 
Management with tax amounts to attach to appropriate Revenue Objects. 
 
Assessment Administration 
Assessment Administration (AA) provides the calculation engine to compute intermediate, 
final taxable, corrected taxable and other required values from assessed values. AA also 
provides a means to produce abstract reports on those values. It receives values through 
direct integration with GRM modules that originate assessed values or through CAMA Value 
Import. AA integrates with GRM Records via coded API to acquire property and owner 
information, and provides Levy Management with taxable values through direct integration 
tables. 
 
Levy Management 
Levy Management provides the calculation engine to compute tax charges from taxable 
values provided by Assessment Administration. Levy places tax charges directly into 
Accounts Receivable tables. 
 
Billing 
Billing module formats and prints the Tax Bills. It gathers information from Configuration, 
GRM Records, Business Revenue, Special Assessments, Assessment Administration, Levy 
Management, Accounts Receivable, Delinquents and Tax Sale as appropriate to the specific 
customer to populate the fields of the bill. The information is gathered either by calling APIs 
or direct access to the tables. 
 
Accounts Receivable 
Accounts Receivable (AR) is the repository for all charges, payments and credits. It is 
responsible for calculating late payment interest, penalties and fees. AR provides a suite of 
APIs used by Levy Management, Cashiering, Distribution, Delinquents and Info Center to 
query the status of bills. 
 
Cashiering 
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Cashiering provides UI and batch processes to collect payments. It uses APIs from Records, 
Levy Management, Billing, AR and Delinquency to present the data needed to collect 
payments. Cashiering also uses AR APIs to record payments and cause appropriate interest, 
penalties and fees to be calculated. 
 
Distribution 
Distribution calculates the tax revenue due to the taxing authorities for a given time period 
based on amounts levied and moneys collected. Distribution uses APIs to request the 
amounts collected from AR for a time period. Distribution provides information about the 
amounts to distribute to third party check writing systems and Tax Distribution. 
 
Delinquents 
Delinquents determines what bills are delinquent, sends notices and causes additional 
interest, penalties and fees to be calculated. Delinquents use the AR APIs to find what bills 
are delinquent and to cause appropriate interest, penalties and fees to be calculated. 
 
Tax Sale 
Tax Sale provides services to take delinquent properties through the process of Tax Sale, 
Redemption and Forfeiture. Tax Sale uses AR and Delinquent APIs to identify the properties 
for the process. 
 
Tax Accounting 
Tax Accounting is the interface between GRM financials and third party accounting 
packages. Tax Accounting takes data from AR to create the appropriate entries to be exported to 
accounting. 
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