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Standard Professional Services Agreement (“PSA”) 
Revision G – June 2016 

 
 

AGREEMENT FOR PROFESSIONAL SERVICES 
 

 
 This agreement ("Agreement"), dated as of July 1, 2022 (“Effective Date”) is by and 
between the County of Sonoma, a political subdivision of the State of California (hereinafter 
"County"), and Megabyte Systems, Inc., a California Corporation (hereinafter “Contractor”).  
 

R E C I T A L S 
 

 WHEREAS, Contractor and County entered into an Agreement for Property Tax 
System Maintenance Services on July 1, 2018, under which Contractor was engaged to maintain 
the installed property tax system for County, and which expires on June 30, 2022, and 
 
 WHEREAS, Contractor and County wish to enter into a new agreement with regard to 
such services; and 
 
 WHEREAS, Contractor represents that it is duly qualified ; and 
 
 WHEREAS, in the judgment of the Board of Supervisors, it is necessary and desirable 
to continue to employ the services of Contractor for said property tax system and web services 
maintenance and support and for said creation and installation of software upgrades, and custom 
programming. 
 
 NOW, THEREFORE, in consideration of the foregoing recitals and the mutual 
covenants contained herein, the parties hereto agree as follows: 
 

A G R E E M E N T 
 

l.  Scope of Services. 
 

1.1   Contractor's Specified Services.  Contractor shall perform the services described in 
Exhibit “A,” attached hereto and incorporated herein by this reference (hereinafter 
"Scope of Work"), and within the times or by the dates provided for in Exhibit “A” and 
pursuant to Article 7, Prosecution of Work.  In the event of a conflict between the body 
of this Agreement and Exhibit “A”, the provisions in the body of this Agreement shall 
control. 

1.1.1 Maintenance and Support Services. Contractor shall provide all programming efforts 
required to support the maintenance of the County Property Tax System Software 
Application and web services including maintenance, support and database administration 
support services of the system and applications outlined in Exhibit A and Exhibit B, attached 
hereto and by this reference made a part hereof. 
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 County will provide, at its own expense, access to Megabyte via Megabyte network or 
via the Internet as long as it is at acceptable speeds (County minimum of T1 or business DSL 
speed). 
 
 County must grant Contractor full administrator rights (SA). 
 
 Contractor shall provide technical and operational support for services as described 
above, weekdays from 7:00 am to 6:00 pm Pacific Time, and for extended times during peak 
workloads. Contractor shall provide timely maintenance support services according to the 
following escalation procedures: 
 
 “Level 1 Application Problem” means a critical application subsystem is inoperable; the 
County must have immediate assistance; this is a critical and highest priority problem. 
Megabyte shall return users of the failed application to an operational status within six (6) 
hours of the initial call for service. 
 
 “Level 2 System Problem” means a subsystem is not functioning correctly or its usage is 
restricted; however the application is operable. The Level 2 System Problem must be 
resolved as soon as possible; this is a critical but lesser priority problem than a Level 1 
Application Problem. Contractor shall commence diagnostic/problem resolution within 
twenty-four (24) hours of notification. If a Level 2 System Problem remains unresolved for 
more than three (3) calendar days, it shall be automatically escalated to a Level 1 
Application Problem status. 
 
 “Level 3 System Problem” means there is a non-serious problem that does not have a 
material impact on the system; or the County needs assistance in solving an in-house 
problem that has a minor effect on the operation of the MPTS2000+ or MPTS2010+ version 
of the application. Megabyte will schedule resolution as soon as possible; this is a non-
critical and lower priority problem. Should a Level 3 System Problem remain unresolved for 
more than fourteen (14) calendar days, it shall be automatically escalated to a Level 2 
System Problem status. 
 
 Corrections for reported problems or defects due to County’s unauthorized changes to the 
application or client environment or to portions of the program affected by County-provided 
software will be the responsibility of the County. 

 
1.2  Cooperation With County.  Contractor shall cooperate with County and County staff in 
the performance of all work hereunder. 
 
1.3  Performance Standard.  Contractor shall perform all work hereunder in a manner 
consistent with the level of competency and standard of care normally observed by a  
person practicing in Contractor's profession.  County has relied upon the professional ability 
and training of Contractor as a material inducement to enter into this Agreement.  Contractor 
hereby agrees to provide all services under this Agreement in accordance with generally 
accepted professional practices and standards of care, as well as the requirements of 
applicable federal, state and local laws, it being understood that acceptance of Contractor’s 
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work by County shall not operate as a waiver or release. If County determines that any of 
Contractor's work is not in accordance with such level of competency and standard of care, 
County, in its sole discretion, shall have the right to do any or all of the following:  (a) 
require Contractor to meet with County to review the quality of the work and resolve matters 
of concern; (b) require Contractor to repeat the work at no additional charge until it is 
satisfactory;  (c) terminate this Agreement pursuant to the provisions of Article 4; or (d) 
pursue any and all other remedies at law or in equity. 
 
1.4  Assigned Personnel.   

 
a. Contractor shall assign only competent personnel to perform work hereunder.  In the 

event that at any time County, in its sole discretion, desires the removal of any person 
or persons assigned by Contractor to perform work hereunder, Contractor shall 
remove such person or persons immediately upon receiving written notice from 
County. 

 
b. Any and all persons identified in this Agreement or any exhibit hereto as the project 

manager, project team, or other professional performing work hereunder are deemed 
by County to be key personnel whose services were a material inducement to County 
to enter into this Agreement, and without whose services County would not have 
entered into this Agreement.  Contractor shall not remove, replace, substitute, or 
otherwise change any key personnel without the prior written consent of County.   

 
c. In the event that any of Contractor’s personnel assigned to perform services under 

this Agreement become unavailable due to resignation, sickness or other factors 
outside of Contractor’s control, Contractor shall be responsible for timely provision 
of adequately qualified replacements.  

 
2. Payment. Maintenance and Support Services Payment. For the period July 1, 2022 to June 
30, 2023, for all services and incidental costs required hereunder, Contractor shall be paid no 
more than $36,696.76 per month, for a total not to exceed $440,400.00. Exhibit B includes a 
breakdown of costs used to derive the lump sum amount, including but not limited to hourly 
rates, estimated travel expenses and other applicable rates. 
Contractor shall submit its bills no earlier than one month in advance on a monthly basis in a 
form approved by County’s Auditor and the Head of the County Department receiving the 
services. The bills shall show or include the tasks to be performed and amount charged. 
 
Unless otherwise noted in this Agreement, payments shall be made within the normal course of 
County business after presentation of an invoice in a form approved by the County for services 
performed. Payments shall be made only upon the satisfactory completion of the services as 
determined by the County.  
 
Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall 
withhold seven percent of the income paid to Contractor for services performed within the State 
of California under this agreement, for payment and reporting to the California Franchise Tax 
Board, if Contractor does not qualify as: (1) a corporation with its principal place of business in 
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California, (2) an LLC or Partnership with a permanent place of business in California, (3) a 
corporation/LLC or Partnership qualified to do business in California by the Secretary of State, 
or (4) an individual with a permanent residence in the State of California.  
 

If Contractor does not qualify, County requires that a completed and signed Form 587 be 
provided by the Contractor in order for payments to be made.  If Contractor is qualified, 
then the County requires a completed Form 590. Forms 587 and 590 remain valid for the 
duration of the Agreement provided there is no material change in facts. By signing either 
form, the Contractor agrees to promptly notify the County of any changes in the facts. 
Forms should be sent to the County pursuant to Article 12. To reduce the amount 
withheld, Contractor has the option to provide County with either a full or partial waiver 
from the State of California. 

 
3.  Term of Agreement.  The term of this Agreement shall be from July 1, 2022 to June 30, 2027 
unless terminated earlier in accordance with the provisions of Article 4 below. Subsequent 
annual maintenance increase charges during the agreement term will be applied on July 1 of each 
year in accordance with the Pacific Cities and US City Average CPI index from the prior 
December. 
 
4.  Termination. 
 

4.1  Termination Without Cause.  Notwithstanding any other provision of this 
Agreement, at any time and without cause, County or Contractor shall have the right, in 
its sole discretion, to terminate this Agreement by giving 30 days written notice to the 
other party.  

 
4.2  Termination for Cause.  Notwithstanding any other provision of this Agreement, 
should Contractor fail to perform any of its obligations hereunder, within the time and in 
the manner herein provided, or otherwise violate any of the terms of this Agreement, 
County may immediately terminate this Agreement by giving Contractor written notice 
of such termination, stating the reason for termination.  

 
4.3  Payment Upon Termination.  Upon termination of this Agreement by County, 
Contractor shall be entitled to receive as full payment for all services satisfactorily 
rendered and reimbursable expenses properly incurred hereunder, an amount which bears 
the same ratio to the total payment specified in the Agreement as the services 
satisfactorily rendered hereunder by Contractor bear to the total services otherwise 
required to be performed for such total payment; provided, however, that if services 
which have been satisfactorily rendered are to be paid on a per-hour or per-day basis, 
Contractor shall be entitled to receive as full payment an amount equal to the number of 
hours or days actually worked prior to the termination times the applicable hourly or 
daily rate; and further provided, however, that if County terminates the Agreement for 
cause pursuant to Section 4.2, County shall deduct from such amount the amount of 
damage, if any, sustained by County by virtue of the breach of the Agreement by 
Contractor. 
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4.4  Upon Termination.  Upon Termination of this agreement for any reason title to, 
ownership of, and all applicable patents, copyrights and trade secrets in the 
MPTS2000+/MPTS2010+ software, shall remain with the contractor as owner/holder of 
such patents, copyrights, and trade secrets, whom shall retain complete rights to market 
such product, and no such rights shall pass to County. However, County shall receive, at 
no additional cost, a perpetual license to use such products for its own use. 
 
4.5  Authority to Terminate.  The Board of Supervisors has the authority to terminate this 
Agreement on behalf of the County.  In addition, the Purchasing Agent or ACTTC/CRA 
Department Heads, in consultation with County Counsel, shall have the authority to 
terminate this Agreement on behalf of the County.     
 
4.6 Delivery of Work Product and Final Payment Upon Termination. 
In the event of termination, Consultant, within 14 days following the date of termination, 
shall deliver to County all data or documents originally owned by the County in 
connection with this Agreement and shall submit to County an invoice showing the 
services performed, hours worked, and copies of receipts for reimbursable expenses up to 
the date of termination. 
 

 
5.  Indemnification. Contractor agrees to defend, indemnify, save and hold harmless the County, 
its officers, agents, and employees, from and against any and all claims and losses whatsoever 
accruing or resulting to any and all persons, firms or corporations for damage, injury or death as 
a result of negligence by Contractor in Contractor’s performance of this Agreement. 
 
6.  Insurance.  With respect to performance of work under this Agreement, Contractor shall 
maintain, at Contractor’s own expense during the term hereof, insurance with respect to 
Contractor’s performance of this Agreement of the types and in the minimum amounts generally 
as follows: 
 

6.1 Workers’ Compensation Insurance. Full Workmen’s Compensation and Employer’s 
Liability Insurance covering all employees of Contractor, as required by law, in the State of 
California. 

 
6.2 Comprehensive Public Liability Insurance. Comprehensive Public Liability Insurance 
or Comprehensive Liability Insurance (Bodily Injury and Property Damage) of not less 
than One Million Dollars ($1,000,000) combined single limit per occurrence (claim 
made). 
 
6.3 Comprehensive Automobile Liability Insurance. Comprehensive Automobile 
Liability Insurance (Bodily Injury and Property Damage) on owned, hired, leased and 
non-owned vehicles used in conjunction with Contractor’s business of not less than One 
Million Dollars ($1,000,000) combined single limit per occurrence (claim made). 
 
6.4 Documentation. Simultaneous with the execution of this Agreement, proof of the 
aforementioned insurance naming The County of Sonoma, its officers and employees as 
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additional insureds shall be furnished by the Contractor to the County (Auditor-
Controller-Treasurer-Tax Collector Department) by certificates of insurance and of 
properly executed endorsements. Such certificates shall specify that County must be 
given written notice 30 days prior to the cancellation or modification of any such 
insurance. 
 
6.5 Policy Obligations. The insurance specified above shall be in a form and placed with 
an insurance company or companies satisfactory to County, and shall be kept in force and 
effect until completion to the satisfaction and acceptance by County of all work to be 
performed by the Contractor under this Agreement. 
 
6.6 Material Breach. If Contractor, for any reason, fails to maintain insurance coverage, 
which is required pursuant to this Agreement, the same shall be deemed a material breach 
of this Agreement. County, in its sole option, may terminate this Agreement and obtain 
damages from Contractor resulting from said breach. Alternatively, County may purchase 
such required insurance coverage, and without further notice to Contractor, County may 
deduct from sums due to Contractor any premium costs advanced by County for such 
insurance. These remedies shall be in addition to any other remedies available to County. 
 

7.  Prosecution of Work.  The execution of this Agreement shall constitute Contractor's authority 
to proceed immediately with the performance of this Agreement.  Performance of the services 
hereunder shall be completed within the time required herein, provided, however, that if the 
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, 
lockout, or similar labor disturbances, the time for Contractor's performance of this Agreement 
shall be extended by a number of days equal to the number of days Contractor has been delayed. 
 
 
8.  Extra or Changed Work.   Extra or changed work or other changes to the Agreement may be 
authorized only by written amendment to this Agreement, signed by both parties.  Changes 
which do not exceed the delegated signature authority of the Department may be executed by the 
Department Head in a form approved by County Counsel.  The Board of Supervisors or 
Purchasing Agent must authorize all other extra or changed work which exceeds the delegated 
signature authority of the Department Head.  The parties expressly recognize that, pursuant to 
Sonoma County Code Section 1-11, County personnel are without authorization to order extra or 
changed work or waive Agreement requirements.  Failure of Contractor to secure such written 
authorization for extra or changed work shall constitute a waiver of any and all right to 
adjustment in the Agreement price or Agreement time due to such unauthorized work and 
thereafter Contractor shall be entitled to no compensation whatsoever for the performance of 
such work.  Contractor further expressly waives any and all right or remedy by way of restitution 
and quantum meruit for any and all extra work performed without such express and prior written 
authorization of the County. 
 
9.  Representations of Contractor. 
 

9.1  Standard of Care.  County has relied upon the professional ability and training of 
Contractor as a material inducement to enter into this Agreement.  Contractor hereby agrees 
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that all its work will be performed and that its operations shall be conducted in accordance 
with generally accepted and applicable professional practices and standards as well as the 
requirements of applicable federal, state and local laws, it being understood that acceptance 
of Contractor's work by County shall not operate as a waiver or release.   
 
9.2  Status of Contractor.  The parties intend that Contractor, in performing the services 
specified herein, shall act as an independent contractor and shall control the work and the 
manner in which it is performed.  Contractor is not to be considered an agent or employee of 
County and is not entitled to participate in any pension plan, worker’s compensation plan, 
insurance, bonus, or similar benefits County provides its employees.  In the event County 
exercises its right to terminate this Agreement pursuant to Article 4, above, Contractor 
expressly agrees that it shall have no recourse or right of appeal under rules, regulations, 
ordinances, or laws applicable to employees.   
 
9.3   No Suspension or Debarment. Contractor warrants that it is not presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from 
participation in covered transactions by any federal department or agency.  Contractor also 
warrants that it is not suspended or debarred from receiving federal funds as listed in the List 
of Parties Excluded from Federal Procurement or Non-procurement Programs issued by the 
General Services Administration. If the Contractor becomes debarred, Contractor has the 
obligation to inform the County  
 
9.4  Taxes.  Contractor agrees to file federal and state tax returns and pay all applicable taxes 
on amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay 
such taxes and other obligations, including, but not limited to, state and federal income and 
FICA taxes.  Contractor agrees to indemnify and hold County harmless from any liability 
which it may incur to the United States or to the State of California as a consequence of 
Contractor's failure to pay, when due, all such taxes and obligations.  In case County is 
audited for compliance regarding any withholding or other applicable taxes, Contractor 
agrees to furnish County with proof of payment of taxes on these earnings. County is 
responsible for any sales and use taxes that may be deemed applicable to the amounts paid 
pursuant to this Agreement by the State of California now or in the future. 
 

 
9.5  Records Maintenance.   Consultant shall keep and maintain full and complete 
documentation and accounting records concerning all services performed that are 
compensable under this Agreement and shall make such documents and records available to 
County for inspection at any reasonable time.  Consultant shall maintain such records for a 
period of four (4) years following completion of work hereunder.  

 
9.6  Conflict of Interest.  Contractor covenants that it presently has no interest and that it will 
not acquire any interest, direct or indirect, that represents a financial conflict of interest under 
state law or that would otherwise conflict in any manner or degree with the performance of 
its services hereunder.  Contractor further covenants that in the performance of this 
Agreement no person having any such interests shall be employed.  In addition, if requested 
to do so by County, Contractor shall complete and file and shall require any other person 
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doing work under this Agreement to complete and file a "Statement of Economic Interest" 
with County disclosing Contractor's or such other person's financial interests. 
 
9.7  Statutory Compliance/Living Wage Ordinance.  Contractor agrees to comply with all 
applicable federal, state and local laws, regulations, statutes and policies, including but not 
limited to the County of Sonoma Living Wage Ordinance, applicable to the services provided 
under this Agreement as they exist now and as they are changed, amended or modified 
during the term of this Agreement.  Without limiting the generality of the foregoing, 
Contractor expressly acknowledges and agrees that this Agreement is subject to the 
provisions of Article XXVI of Chapter 2 of the Sonoma County Code, requiring payment of 
a living wage to covered employees.  Noncompliance during the term of the Agreement will 
be considered a material breach and may result in termination of the Agreement or pursuit of 
other legal or administrative remedies. 
   
9.8  Nondiscrimination.  Without limiting any other provision hereunder, Contractor shall 
comply with all applicable federal, state, and local laws, rules, and regulations in regard to 
nondiscrimination in employment because of race, color, ancestry, national origin, religion, 
sex, marital status, age, medical condition, pregnancy, disability, sexual orientation or other 
prohibited basis, including without limitation, the County’s Non-Discrimination Policy.  All 
nondiscrimination rules or regulations required by law to be included in this Agreement are 
incorporated herein by this reference.  
 
9.9  AIDS Discrimination.  Contractor agrees to comply with the provisions of Chapter 19, 
Article II, of the Sonoma County Code prohibiting discrimination in housing, employment, 
and services because of AIDS or HIV infection during the term of this Agreement and any 
extensions of the term.   
 
9.10  Ownership and Disclosure of Work Product. Upon termination of this Agreement for 
any reasons title to, ownership of, and all applicable patents, copyrights and trade secrets in 
the MPTS2000+ or MPTS2010+ software, shall remain with Contractor as owner/holder of 
such patents, copyrights, and trade secrets, who shall retain complete rights to market such 
product, and no such rights shall pass to County. However, County shall receive, at no 
additional cost, a perpetual license to use such products for its own use. 
9.10 Confidentiality. Confidential information is defined as all information disclosed to 
Contractor which relates to the County’s past, present, and future activities, as well as 
activities under this Agreement. Contractor will hold all such information in trust and 
confidence. Upon cancellation or termination of this Agreement, Contractor will return to 
County all written and descriptive matter which contains any such confidential information. 
 
9.11 Source Code. Contractor shall place source code for the licensed software and any 
changes thereto, into a software escrow account. County shall have access to the source code 
in the event Contractor fails to fulfill its maintenance and support obligations, or in the event 
of bankruptcy, dissolution, or appointment of a receiver for Contractor. County shall be able 
to use the source code according to the terms of this Agreement, and must also be permitted 
to modify the code for its own use consistent with this Agreement. Contractor shall provide 
County with a copy of the escrow certificate documenting that Contractor has placed the 
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source code for the licensed software in to a software escrow account. Said software escrow 
account shall name the County of Sonoma as an escrow certificate holder. 

 
9.12  Authority.  The undersigned hereby represents and warrants that he or she has authority 
to execute and deliver this Agreement on behalf of Contractor.  

 
10.  Demand for Assurance.  Each party to this Agreement undertakes the obligation that the 
other's expectation of receiving due performance will not be impaired.  When reasonable grounds 
for insecurity arise with respect to the performance of either party, the other may in writing 
demand adequate assurance of due performance and until such assurance is received may, if 
commercially reasonable, suspend any performance for which the agreed return has not been 
received.  "Commercially reasonable" includes not only the conduct of a party with respect to 
performance under this Agreement, but also conduct with respect to other agreements with 
parties to this Agreement or others.  After receipt of a justified demand, failure to provide within 
a reasonable time, but not exceeding thirty (30) days, such assurance of due performance as is 
adequate under the circumstances of the particular case is a repudiation of this Agreement.  
Acceptance of any improper delivery, service, or payment does not prejudice the aggrieved 
party's right to demand adequate assurance of future performance.  Nothing in this Article limits 
County’s right to terminate this Agreement pursuant to Article 4. 
 
11.  Assignment and Delegation.  This Agreement, nor any other right or obligation hereunder 
shall be assigned, delegated or otherwise transferred by either party, without the prior written 
consent of the other party.  Notwithstanding the preceding sentence, Contractor may assign, 
delegate, or otherwise transfer this Agreement, and Contractor’s rights and obligations hereunder 
to any affiliate or contractor or to any successor of Contractor’s business or any part thereof, 
without the prior written consent of Customer. Contractor agrees to notify County as soon as 
practicable of any assignment, delegation or otherwise transfer of this Agreement, and in no 
event shall the notification be less than 30 days prior to any assignment, delegation or transfer of 
Agreement.  
 
12.  Method and Place of Giving Notice, Submitting Bills and Making Payments.  All notices, 
bills, and payments shall be made in writing and shall be given by personal delivery or by U.S. 
Mail or courier service.   Notices, bills, and payments shall be addressed as follows: 
 
  TO:  COUNTY:    County of Sonoma 
       ACTTC 
       Attn: Joanne Tunzi 
       585 Fiscal Dr., Ste. 100 
       Santa Rosa, Ca 95403     
  
  TO:  CONTRACTOR:   Megabyte Systems, Inc. 
       2630 Sunset Blvd., Ste. 100 
       Rocklin, Ca 95677 
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When a notice, bill or payment is given by a generally recognized overnight courier service, the 
notice, bill or payment shall be deemed received on the next business day.  When a copy of a 
notice, bill or payment is sent by facsimile or email, the notice, bill or payment shall be deemed 
received upon transmission as long as (1) the original copy of the notice, bill or payment is 
promptly deposited in the U.S. mail and postmarked on the date of the facsimile or email (for a 
payment, on or before the due date), (2) the sender has a written confirmation of the facsimile 
transmission or email, and (3) the facsimile or email is transmitted before 5 p.m. (recipient’s 
time).  In all other instances, notices, bills and payments shall be effective upon receipt by the 
recipient.  Changes may be made in the names and addresses of the person to whom notices are 
to be given by giving notice pursuant to this paragraph. 
 
13.  Miscellaneous Provisions.   
 

13.1  No Waiver of Breach.  The waiver by County of any breach of any term or promise 
contained in this Agreement shall not be deemed to be a waiver of such term or provision or 
any subsequent breach of the same or any other term or promise contained in this Agreement.  
 
13.2  Construction.  To the fullest extent allowed by law, the provisions of this Agreement 
shall be construed and given effect in a manner that avoids any violation of statute, 
ordinance, regulation, or law.  The parties covenant and agree that in the event that any 
provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, 
or unenforceable, the remainder of the provisions hereof shall remain in full force and effect 
and shall in no way be affected, impaired, or invalidated thereby.  Contractor and County 
acknowledge that they have each contributed to the making of this Agreement and that, in the 
event of a dispute over the interpretation of this Agreement, the language of the Agreement 
will not be construed against one party in favor of the other.  Contractor and County 
acknowledge that they have each had an adequate opportunity to consult with counsel in the 
negotiation and preparation of this Agreement. 
 
13.3 Consent.  Wherever in this Agreement the consent or approval of one party is required 
to an act of the other party, such consent or approval shall not be unreasonably withheld or 
delayed. 
 
13.4  No Third Party Beneficiaries.  Nothing contained in this Agreement shall be construed 
to create and the parties do not intend to create any rights in third parties. 

 
13.5  Applicable Law and Forum.  This Agreement shall be construed and interpreted 
according to the substantive law of California, regardless of the law of conflicts to the 
contrary in any jurisdiction.  Any action to enforce the terms of this Agreement or for the 
breach thereof shall be brought and tried in Santa Rosa or the forum nearest to the city of 
Santa Rosa, in the County of Sonoma. 
 
13.6  Captions.  The captions in this Agreement are solely for convenience of reference.  
They are not a part of this Agreement and shall have no effect on its construction or 
interpretation. 
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13.7  Merger.  This writing is intended both as the final expression of the Agreement between 
the parties hereto with respect to the included terms and as a complete and exclusive 
statement of the terms of the Agreement, pursuant to Code of Civil Procedure Section 1856.  
No modification of this Agreement shall be effective unless and until such modification is 
evidenced by a writing signed by both parties. 
 
13.8.  Survival of Terms.  All express representations, waivers, indemnifications, and 
limitations of liability included in this Agreement will survive its completion or termination 
for any reason. 
 
13.9  Time of Essence.  Time is and shall be of the essence of this Agreement and every 
provision hereof. 
 
13.10. Counterpart; Electronic Signatures.  The parties agree that this Agreement may be 
executed in two or more counterparts, each of which shall be deemed an original, and together 
which when executed by the requisite parties shall be deemed to be a complete original 
agreement. Counterparts may be delivered via facsimile, electronic mail (including PDF) or other 
transmission method, and any counterpart so delivered shall be deemed to have been duly and 
validly delivered, be valid and effective for all purposes, and shall have the same legal force and 
effect as an original document. This Agreement, and any counterpart, may be electronically 
signed by each or any of the parties through the use of any commercially-available digital and/or 
electronic signature software or other electronic signature method in compliance with the U.S. 
federal ESIGN Act of 2000, California’s Uniform Electronic Transactions Act (Cal. Civil Code § 
1633.1 et seq.), or other applicable law. By its use of any electronic signature below, the signing 
party agrees to have conducted this transaction and to execution of this Agreement by electronic 
means. 
 
 

  
 IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
Effective Date. 
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CONTRACTOR: _______________ 
 
_____________________________ 
 
By:    ________________________ 
 
Name: _______________________ 
 
Title: ________________________ 
 
Date: ________________________ 
 

COUNTY:  COUNTY OF SONOMA 
 
CERTIFICATES OF INSURANCE ON 
FILE WITH AND APPROVED AS TO 
SUBSTANCE FOR COUNTY:  
 
 
By:  
 Department Head- ACTTC 
 
Date: ________________ 
 
By:  
 Department Head - CRA 
 
Date: ________________ 
 
By:  
 Department Head - CAO 
 
Date: ________________ 
 
 
APPROVED AS TO FORM FOR COUNTY: 
 
 
By: ______________________________ 
       County Counsel 
 
 
Date: ________________ 
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EXHIBIT A  
 

SCOPE OF SERVICE 
 
 
MPTS maintenance support services  
 
Contractor will provide the following maintenance support services: 
 

 Hot line phone support for the Assessor and Auditor-Controller/Treasurer-Tax Collector, 
as required, concerning the operation of the property tax system – MPTS. 

 Diagnosis of application problems and suggested solutions. 

 Application software corrections as needed by system failure to meet system 
requirements. This does NOT include any fixes for problems arising through alteration of 
the database by means other than Megabyte personnel. 

 New State mandated change to the application of property and tax assessment statutes. 

 Enhancements/Upgrades to the application software at the discretion of Megabyte 
Systems. 

 Installation/Setup of application stored procedures/triggers/database-scheduled tasks 
when necessary. 

 MPTS application training classes: 
o Web training classes 
o Training materials will be posted on the Megabyte website 
o Some sessions may be offered in house for detailed hands-on training at no cost 

for the session (County will be responsible for travel expenses) 

 Roll turnover & roll over support to accommodate County off-hour support if desired: 
o Megabyte will optionally offer (based on County needs) roll turnover/rollover of 

scheduled jobs leaving reports out at the County (balancing/review is the 
responsibility of County) 

o Megabyte will review for consistency and set up – completion of jobs i.e. 
ascertain correctness of control records, job setup, scheduling, conflicts. 

o Backup: 2nd copy of 601 rolls and tax rolls for 12-year history retention to be held 
by Megabyte if requested by the County. Primary backup of the 601 roll and 
related system backups are County responsibilities. 

o Assistance with balancing property and tax assessment programs. 
o Assistance with producing fixes (i.e. mass roll changes) to correct erroneous 

assessment or tax roll results, whether due to County or Megabyte actions. 
However, County is responsible for meeting statutory requirements and proper 
updating of the Megabyte systems with all current data, such as tax rates. 
Assistance to fix problems caused by County failure to update base assessment 
data will be a billable item to the County. 

 
County will provide, at it’s own expense, access to Megabyte via Megabyte network or via the 
Internet as long as it is at acceptable speeds (County minimum of T1 or business DSL speed). 
 
County must grant Contractor full administrator rights (SA). 
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SQL server database support services 
 
Contractor will provide the following SQL sever database services: 
 

 Necessary tuning/routine maintenance/notification of service pack upgrades needed. 
(These must be ran by County personnel on the physical machine). 

 General SQL maintenance. 

 Monitor Disk Space on MPTS Server. 

 Monitoring of SQL logs for errors and corrective action. 

 Daily batch job monitoring and fixes/notification of failures. 

 Scheduling of overnight jobs. 

 Installation upgrades to SQL versions when Megabyte upgrades the application software 
to a new version (Note: this does not include any cost associated with the purchase of 
SQL Server System Software – this cost is the responsibility of the County. Megabyte 
will install it and do any necessary property system upgrades). Megabyte determines the 
need to upgrade to a newer version of SQL. 

 Rebuild database(s) if necessary due solely to SQL Server generated problems. 
(Exclusion: If the cause is failure by the user to detect operating system errors & take 
corrective action or notify Megabyte, then this activity will be billable to the County). 

 SQL Support services are for the primary and inquiry (aka backup server) servers only.  
 

 
County shall perform the following tasks: 
 

 Ensuring the SQL Executive and SQL Server are running and restart if necessary. 

 NT Server printer setup and documentation. 

 MPTS system backups. 

 Network problems.  

 Software/Hardware conflict issues. 

 Assist with the installation SQL Server service packs when notified to do so by 
Megabyte. 

 Assist with the installation MPTS service packs when notified to do so by Megabyte. 
 

If on-site support is required travel time and expenses will be billable to County at the standard 
rate for Contractor. 
 
 

Online Business Property Filing Maintenance/Support 
 
Contractor shall provide the following MPTS Online Business Property Filing Maintenance & 
Support to this application as follows: 

 Ability for business taxpayers to file their 571L, 571A and 571F personal property 
forms via the Internet.   

Features Include: 

 Previous year costs and net change 

 View/Print of completed form(s) 

 Extraction of data for web access 

 Audit reports 

 Import/merge of filed data to the personal property system 

 Images/PDF retained of the filed statements with access via the personal property 
subsystem 
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Ownership Transfer API Maintenance/Support 
 
Megabyte Property Tax System (MPTS) – Just Appraised Application Programming Interface 
(API). 
 
The MPTS - Just Appraised Application Programming Interface (API) provide two general-
purpose functions: one to extract information from MPTS; one to insert information into MPTS. 
 

Get Data from MPTS: This function returns a small record set for each Assessment 
requested. The record set provides parcel data and ownership information and is used to 
create new records, remove existing records, or to modify ownership percentage(s) in 
existing records. 

 

 Parcel Data – Assessment Number, Legal Description, Property Address (Situs), 
Acreage, Exemption Flag, Land Use Code. 

 

 Ownership Information – Assessment Number, Ownership ID, Names, Address, 
percentages, Set & Sequence Numbers. 

 
Put Data into MPTS: This function accepts a Java Script Object Notation (JSON) file (from 
Just Apprised) as input and inserts the file contents into MPTS. 

 

 New Ownership ID 

 New Names & Address 

 Related Notes 

 Transfer History 

 Physical Characteristics 

 Error Codes 

 
Clerk of the Board/Assessor – Assessment Appeals Module (COB) 
 
 
The features include: 
 
Hearing Processing 

 Appeals Board Definition 

 Hearing Scheduling and Confirmation requests 

 Enter Hearing Results 

 Creates Appeals Board Agenda 

 Creates Appeals Board Minutes 
 

Reporting 

 Notices 

 Agenda 

 Hearing Minutes 

 Export Available 
 

System Features 

 Assign notes for event tracking 

 Assign Applications to “Groups” for processing 
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Status Tracking 
 
The following status events are tracked in the Assessment Appeals Process.  Custom events 
can also be added to handle work-flow events by the Clerk of the Board and Assessor’s offices. 
 
Filing an Appeal 

 Submitted (Submitted via the web but not accepted by the COB) 

 Returned (Submitted but returned for corrections) 

 Paid (An appeal fee has been paid) 

 Appeal (An appeal has been “Returned” but applicant wants hearing with Appeal 
Board) 

 Filed (Appeal accepted by the COB as being filed) 
 

Withdrawn 

 Withdraw (Applicant requested) 

 Withdraw-Apr (Appraiser/Assessor approved withdrawal request) 
 

Stipulation 

 Stipulation (Agreed upon with applicant) 

 Stipulation-ASR (Agreed upon by Assessor) 

 Stipulation- CC (Agreed/reviewed by County Counsel) 
 
Hearing Scheduling 

 Hearing (A hearing has been scheduled) 

 Confirmation (A hearing has been confirmed by the applicant) 

 Waiver (The applicant has signed/agreed to a 2-year waiver) 

 Postponement (The hearing date has been postponed) 
 

Appeals Board 

 Sustained (Assessor’s value has been sustained) 

 Increased (The Roll value has been increased) 

 Decreased (The Roll value has been reduced) 

 No-show (The applicant did not appear at hearing) 

 Continuance (The board continued the hearing to another date) 

 Reconsideration (The applicant requests reconsideration of a board ruling) 
 
 
Assessor and Tax Collector - MPTS Web Modules 
 

 Assessor and Tax Collector Public Access 

 Assessor and Tax Collector Agency Access 

 Up to Seven Years Online bill view and print 
 



 

Exhibit B 
 

Cost Schedule 
 

 

FY-2022/2023 MPTS Maintenance Rates                      01/28/22 

 

 

Sonoma County: 

 
The following rates will be effective from July 1, 2022 thru June 30, 2023. These rates reflect an increase of 7.0%, 

in accordance with the Pacific Cities and U.S. City Average Consumer Price Index, for month ending December 

2021. 

 

 
FY-2022/2023 Rates 

 

MPTS Property Tax System Maintenance 

 

 

$33,103.05 per month 

 

 

 

 

 
Online Business Property Filing Maintenance/Support 

 

 

$   290.69 per month 

 

 

Public Web – Assessor / Tax Collector Modules 

Agency Web – Assessor / Tax Collector Modules 

Tax Collector – Up to Seven Years View/Print Taxbill Online 

 

 

$   488.31 per month  

$1,220.77 per month 

$   208.33 per month 

 
Clerk of the Board / Assessment Appeals Licensing & Support 

 

 

$   968.95 per month 

 
Assessor – Just Appraised/Megabyte API 

 

 

 $   416.66 per month 

 

 

Annual Adjustment of Fees 
 

Fees shall be adjusted annually each Fiscal year in accordance with the percentage increase in the Consumer Price 

Index for the Pacific Cities and U.S. Cities Average published for the previous December of each year. 
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