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AGREEMENT 
MPTS PROPERTY TAX SYSTEM 

MAINTENANCE 
 
 

THIS SUPPORT AGREEMENT, is for the term beginning July 1st, 2024 and terminating June 30, 

2025 by and between the COUNTY OF MONTEREY, hereinafter referred to as the "County" and 

MEGABYTE SYSTEMS INC, whose mailing address is 2630 Sunset Blvd, Rocklin, California 95677, 

hereinafter referred to as the "Contractor". 

 1. The County hereby engages the services of the Contractor, and the Contractor agrees to 

serve County in accordance with the terms and conditions set forth herein. 

 2. Work.  Subject to the terms and conditions set forth in this agreement, Contractor shall 

provide the services described in Exhibit A (the “Support Services”), attached and by this 

reference incorporated herein. 

 3. Price.  In consideration of Contractor's fulfillment of the promised work, County shall pay 

Contractor the amount set forth in Exhibit B, attached and by this reference incorporated 

herein. Support to County in excess of the terms of this agreement, as deemed 

necessary by County, will be billable to County at Contractor’s standard hourly rate 

subject to advance written approval signed by an individual with authority to bind the 

County. If on-site support is required, travel time and expenses will be charged in 

accordance with the Monterey County Travel and Business Expense Reimbursement 

Policy, in addition to the hourly rate for work on-site. 

4. Payments.  County shall make payments of compensation hereunder on submittal of an 

invoice.  Contract payments are due and payable to Megabyte Systems, Inc. 2630 Sunset 

Blvd, Rocklin, California 95677, within 30 working days of receipt of the invoice.  Invoices 

shall be submitted to: 

    Monterey County Auditor-Controller 

    Attn: Auditor Controller 

    P.O. Box 390 

    Salinas, CA 93902-0390 

5. Audit by the California State Auditor.  Contractor acknowledges that if the total 

compensation under this agreement is greater than $10,000.00, this Agreement is subject 

to the examination and audit by the California State Auditor for a period of three (3) years, 

or for any longer period required by law, after final payment under this Agreement, 
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pursuant to California Government Code 8546.7. In order to facilitate these potential 

examinations and audits, Contractor shall maintain, for a period of at least three (3) years, 

or for any longer period required by law, after final payment under the contract, all books, 

records and documentation necessary to demonstrate performance under this agreement. 

6. Changes.  Changes and modifications to this Agreement may only be made by prior 

written change order of County, accepted in writing by the Contractor, specifying such 

change(s) including adjustment(s) to price and delivery schedule (if any), as are agreed to 

by the parties hereto.  In no case shall County pay for any extra work or material furnished 

except as previously agreed upon in such a written change order.  The Contractor and the 

County shall determine whether any change or modification will cause a delay in 

Contractor completing all work and if so, the duration of such delay. 

 7. County's Responsibility.  County shall comply with all requirements that apply to it under 

applicable laws and regulations, including laws and regulations governing intellectual 

property and data privacy.  County will provide, at its own expense, access to Megabyte 

via Megabyte’s network or via the Internet as long as it is at acceptable speeds (County 

minimum of T1 or business DSL speed).  

 8. No Waiver by County.  Inspection of the work by the County, or the statement by any 

officer, agent, or employee of the County, prior to written acceptance of the work or any 

part thereof, indicating that the work or any part thereof complies with the requirements of 

this Agreement, or the County's payment for the whole or any part of the work, or any 

combination of these acts, shall not relieve the Contractor of obligation to fulfill this 

Contract as prescribed.  Waiver of any provision of this Agreement by the County in any 

single instance shall not prejudice County's right to enforcement of all provisions of this 

Agreement in any other instance. 

 9. Hold Harmless.  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. 

10.       Data Protection.   

A.      County hereby acknowledges and agrees that in order to provide the Support 

Services, County may directly or indirectly provide, or Contractor will otherwise 

have access to and retain, confidential, non-public information (including personally 

identifiable information), statistics, metrics, and other data concerning County or 
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County’s clients or constituents (collectively, “County Data”). As between County 

and Contractor, County owns County Data and all County Data shall remain the 

property of County. County hereby grants to Contractor and its affiliates and 

subcontractors a right and license to use and process County Data to the extent 

reasonably necessary to (i) monitor, provide, administer, ensure the proper 

operation of, develop, improve, and modify the Support Services, (ii) develop and 

provide new and existing functionality and services to County and other Contractor 

customers, and (iii) perform Contractor’s rights and obligations under this 

Agreement.  

B.      Contractor shall not collect, retain, use, sell, or disclose County Data for any 

purpose (including for any commercial purpose) other than for the specific 

purposes set forth in this Agreement, unless otherwise required by law, and shall 

not use County Data for the purposes of conducting online/targeted behavioral 

advertising for County or any other third party. Contractor shall, at County’s 

reasonable request, cease any unauthorized processing of County Data and grant 

County authorization to assess and remediate any such unauthorized processing. 

Except to the extent otherwise agreed to by Contractor in writing (and a statement 

of work, order form, or similar documentation are acceptable forms of writing), 

County shall not provide Contractor with any unencrypted personally identifiable 

information that is considered sensitive (e.g., a social security number, driver’s 

license number, financial account data, health data) as part of the Support Services 

or otherwise. Any violation of this clause by County shall be considered a material 

breach of this Agreement and County hereby releases Contractor from, and shall 

not hold Contractor liable for, any loss, damages, or harm Contractor incurs as a 

result of County’s violation of this Section 10. 

C.     Contractor shall provide reasonable assistance to County to enable County to 

comply with its obligations and responsibilities under any applicable privacy law, 

including with respect to providing access to, correcting, and deleting County Data. 

Contractor shall promptly notify County if Contractor receives a correspondence, 

inquiry, complaint, request, or demand concerning Contractor’s use or processing 

of County Data.  

D.     Except as otherwise provided for in Section 17 of this Agreement (Confidentiality), 

Contractor shall not amend, delete, or otherwise modify County Data, except to the 

extent authorized by County. 

 11. Patent or Copyright Infringement. 
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 A. Contractor represents that the materials and products produced hereunder do not 

violate others intellectual property rights (which include patent, copyright, trademark, 

trade secret or other proprietary right.)  In the event a claim, cause of action, 

proceeding or other legal action should arise in which there are claims that the 

materials and/or products infringe or violate another's intellectual property rights, 

Contractor shall undertake to protect, defend, settle or resolve the proceeding at no 

cost, whatsoever, to County, including, but not by way of limitation, legal fees, 

disbursements, judgments, or the like.  Contractor shall protect, defend and 

indemnify and hold County harmless, subject only to County giving Contractor 

prompt written notice of any such third party claim, cause of action or proceedings 

and rendering to Contractor any reasonable information, assistance or access to 

documents and materials required in the defense of any such cause of action. 

 B. Should the materials and/or products in Contractor's opinion, be likely or become the 

subject of a claim of infringement of a patent, copyright or trademark, Contractor 

may do any of the following:  (1) obtain a legally binding right for County to use, at 

no cost to County, the material and/or product; (2) replace or modify the material 

and/or product so that it is non-infringing yet still complies with the RFP and the 

Contract specifications; (3) repurchase the material and/or product by refunding all 

moneys paid by County to Contractor for the material and/or product less 

depreciation and reasonable costs for use and such other amounts as are mutually 

agreeable to County and Contractor. 

12. Title to Work.  Upon termination of this agreement for any reason title to, ownership of, 

and all applicable patents, copyrights and trade secrets in the MPTS software, shall 

remain with the 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.  

13. 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.  

DocuSign Envelope ID: 664AE146-C634-4E3E-926A-351F1AC1D747



 5 of 8 

 14. Insurance.  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 described generally as follows: 

 A. Full Workers’ Compensation and Employers’ Liability Insurance covering all 

employees of Contractor as required by law in the State of California. 

 B. 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). 

 C. 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). 

 15. Proof of Insurance.  Simultaneous with the execution of this Agreement, proof of the 

aforementioned insurance shall be furnished by the Contractor to the County by 

certificates of insurance.  Such certificates shall specify that County must be given written 

notice 30 days prior to the cancellation or modification of any such insurance. 

 16. Insurance in Force and Effect During Contract Period.  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. 

17.     Confidentiality.   

A.      Contractor will hold all County Data in trust and confidence, and limit access to 

such County Data to only those individuals who have a business need for such 

access and undertake reasonable steps to ensure the reliability of all individuals 

who have access to such County Data.  Contractor shall implement and maintain 

commercially reasonable technical and organizational security controls to protect 

and safeguard County Data from unauthorized use or disclosure, which shall 

include written policies describing its security controls and the relevant procedures 

and responsibilities of Contractor personnel who have access to County Data. 

Contractor shall designate a senior employee to be responsible for the overall 

management of Contractor’s information security program.  

B.      Upon cancellation or expiration of this Agreement, Contractor will, within a 

maximum period of sixty (60) calendar, (i) return to County all County Data and all 
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copies thereof by secure file transfer in a reasonable format, or (ii) destroy, and 

certify the destruction of, all copies of County Data, unless storage of such data is 

required by law. Notwithstanding the foregoing, Contractor may destroy County 

Data that is stored in a back-up or archived format in accordance with its normal 

retention schedule, provided such County Data is otherwise retained in accordance 

with this Agreement. 

C.    Contractor shall, where legally required, electronically notify County Elected Officials 

(Assessor, Auditor, & Tax Collector) of any unauthorized access to or use of 

County Data (a “Security Incident”) within 24 hours when Contractor discovers the 

same. In such circumstances where Contractor discovers a Security Incident, 

Contractor shall provide timely information to County relating to the Security 

Incident and promptly take reasonable steps to contain, investigate, and mitigate 

the same. Any action or notification taken by Contractor in accordance with this 

clause shall not be interpreted or construed, in any manner, as an admission of 

liability, wrongdoing, or fault. Contractor shall not be liable to County or any third 

party for damages, losses, or harm arising from the Security Incident, provided 

such damages, losses or harm are caused by an act or omission of County or a 

third party acting outside the control of Contractor. 

 18. Independent Contractor.  Contractor shall perform this contract as an independent 

contractor for all purposes.  Contractor is not, and shall not be deemed, a County 

employee for any purpose, including worker’s compensation.  Contractor shall, at 

Contractor’s own risk and expense, determine the method and manner by which the 

duties imposed on Contractor by this contract shall be performed; provided that County 

may monitor the work performed by Contractor; and provided further that Contractor shall 

observe and comply with all laws and rules applicable to County in performing the work.  

Contractor, not County, shall be responsible for Contractor’s negligence and that of 

Contractor’s agents and employees in performing the work.  Contractor shall be entitled 

to none of the benefits accorded to a County employee. County shall not deduct or 

withhold any amounts whatsoever from the compensation paid to Contractor, including 

but not limited to amounts required to be withheld for state and federal taxes.  Contractor 

alone shall be responsible for all such payments. 

19.  Termination.  The County or Contractor may terminate this agreement with 60 days   

written notice. 

19.01  During the term of this Agreement, the County may terminate the Agreement for 
any reason by giving written notice of termination to the CONTRACTOR at least 
thirty (30) days prior to the effective date of termination.  Such notice shall set forth 
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the effective date of termination.  In the event of such termination, the amount 
payable under this Agreement shall be reduced in proportion to the services 
provided prior to the date of termination. 

 
19.02 The County may cancel and terminate this Agreement for good cause effective 

immediately upon written notice to CONTRACTOR.  "Good cause" includes the 
failure of CONTRACTOR to perform the required services at the time and in the 
manner provided under this Agreement.  If County terminates this Agreement for 
good cause, the County may be relieved of the payment of any consideration to 
CONTRACTOR, and the County may proceed with the work in any manner, which 
County deems proper.  The cost to the County shall be deducted from any sum 
due the CONTRACTOR under this Agreement. 

 
19.03 The County's payments to CONTRACTOR under this Agreement are funded by 

local, state and federal governments.  If funds from local, state and federal 
sources are not obtained and continued at a level sufficient to allow for the 
County's purchase of the indicated quantity of services, then the County may give 
written notice of this fact to CONTRACTOR, and the obligations of the parties 
under this Agreement shall terminate immediately, or on such date thereafter, as 
the County may specify in its notice, unless in the meanwhile the parties enter into 
a written amendment modifying this Agreement.   

20. Notices.  All notices provided for by this Agreement shall be in writing and may be 

delivered by deposit in the First-Class United States mail, by certified, or by registered 

mail, postage prepaid.  All notices appertaining to the provisions of this Agreement, shall 

be addressed to Contractor's office, located at 2630 Sunset Blvd, Rocklin, California 

95677.  Notices to the County shall be addressed to Monterey County Assessor, 168 

West Alisal St., 1st Floor, Salinas, CA 93901.  Effective date of all notices shall permit a 

minimum of five (5) days for transit in the mails. 

 Contractor must provide at least 60 days’ notice to the County before Contractor may 

terminate an agreement with a mutual third party service provider so the County may 

determine whether to retain Contractor and/or seek a new third party service provider to 

avoid interruption of services.  The Parties acknowledge time is of the essence with this 

requirement and Contractor’s failure to provide timely notice will relieve County of further 

obligations under this Agreement. 

21. Dispute Resolution.  In the event of any dispute, claim, question, or disagreement arising 

from or relating to this agreement or breach thereof, the parties shall use their best efforts 

to settle the dispute, claim, question, or disagreement. To this effect, they shall consult 

and negotiate with each other in good faith and, recognizing their mutual interests, 

attempt to reach a just and equitable solution satisfactory to both parties. If they do not 

reach such solution within a period of 60 days, then, upon notice by either party to the 

other, all disputes, claims, questions, or differences shall be finally settled by arbitration. 

The arbitration shall be conducted by a neutral arbitrator and in accordance with 
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California law, with the parties sharing equally the costs of arbitration. Judgement on the 

award rendered by the arbitrator may be entered in any court having jurisdiction thereof. 

22. Subcontractors.  County hereby acknowledges and agrees that Contractor may use 

affiliates and subcontractors to assist with its provision of Support Services to County, 

provided Contractor executes with any such affiliates and subcontractors a written 

agreement that contains terms and conditions that are substantially similar to the terms 

and conditions set forth in this Agreement. Contractor shall undertake all reasonable 

efforts to ensure that any such affiliates and subcontractors can comply, and are in 

compliance, with the terms and conditions set forth in this agreement. 

23. Feedback.  County may voluntarily, but is not required to, provide Contractor and/or 

Contractor affiliates and subcontractors with ideas, suggestions, requests, 

recommendations or feedback about the Contractor’s business operations, products, and 

services (“Feedback”). In circumstances where County provides Contractor and/or 

Contractor affiliates and subcontractors with such Feedback, Contractor shall own all 

rights, title and interest, including all intellectual property rights, in and to the Feedback, 

including any configurations and customizations thereof. County hereby represents and 

warrants to Contractor that it has all rights to provide any and all such Feedback to 

Contractor. 
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IN WITNESS WHEREOF, the parties have executed this AGREEMENT on the day and year written 
below. 

         MEGABYTE SYSTEMS, INC. 
COUNTY OF MONTEREY CONTRACTOR 

By:
 PresidentAssessor/County Clerk Recorder 

Dated:
Printed Name and Title 

Approved as to Fiscal Provisions: 
Dated:

Deputy Auditor/Controller
By:

Dated: Secretary

Approved as to Liability Provisions: 
Printed Name and Title 

Risk Management Dated: 

Dated:

Approved as to Form: 

Deputy County Counsel 

Dated:

*INSTRUCTIONS:  If CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full
legal name of the corporation shall be set forth above together with the signatures of two specified officers.  If
CONTRACTOR is a partnership, the name of the partnership shall be set forth above together with the signature of a
partner who has authority to execute this Agreement on behalf of the partnership.  If CONTRACTOR is contracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement.
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Nicholas M Betts Secretary

PresidentNicholas M Betts
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