CONTRACT FOR PURCHASE OF A CAMA SYSTEM
between the City of Madison and Manatron, Inc.

PARTIES.
This is a contract between the City of Madison, Wisconsin, hereafter referred to as the "City" and Manatron, Inc hereafter referred to

as "Contractor."

The Contractoris a: Corporation {7 Limited Liability Company [ General Partnership [ LLP
(to be completed by contractor) [ Sole Proprietor [] Unincorporated Association {1 Other:

PURPOSE.
The purpose of this contract is as set forthin Section 3.

SCOPE OF SERVICES AND SCHEDULE OF PAYMENTS.

The purpose of this Contract is for the Contractor to provide software and related services for the installation and implementation of
a "CAMA” software System (to include Manatron Proval, Manatron GRM Records, and GRM Assessment Administration
applications) for the City of Madison’s Assessor's office, as more particularly described in the Exhibits listed below. Contractor will
provide licensed software, perform services and be paid according to the following Exhibits:

Exhibit 1: Statement of Work (“SOW"), 43 pages. The SOW also incorporates by reference the accepted PMP, Project Schedule,
Gap Report, Fina! Resolution of Gap Analysis (if any) and any other documents prepared by Manatron and accepted by the City, as
described in the SOW.

The Statement of Work also includes the following Appendices:

Appendix A: Amended Attachment C (Technical Requirements Document).

Appendix B: Delivery Approach and Project Methodology

Exhibit 2 Manatron Master Agreement for Licensed Software, Hardware, and Services (Exhibit 2 includes the software license
agreement and additional legal terms for the delivery of services.)

Exhibit 3: Manatron Response to Dane County & the City of Madison, WI - RFP #109053 for Assessment, Property Description,
Taxation and Collections Software Solutions, dated June 22, 2009, excluding Attachment C which has been updated and is
attached as Appendix A to the Statement of Work and supercedes the original Attachment G included in Manatron’s response.
(Exhibit 3 is incorporated by reference only.)

Exhibit 4: “Request for Proposals (RFP) for Assessment, Property Description, Taxation and Collections Software Solutions,” RFP
# 100053 issued by the County of Dane and the City of Madison, except those portions which by their language apply exclusively to
Dane County or requirements that are not related to CAMA. (Exhibit 4 is incorporated by reference only.)

Integration of contract documents: The parties intend for this Contract and all of the Exhibits hereto to be harmonized and read
together to the extent possible to accomplish the purpose of this Contract. In the event of a conflict between the terms of this
Contract for Purchase of CAMA System and the Exhibits, the Contract for Purchase of CAMA System shall control. If there is a
conflict between any of the Exhibits, each Exhibit shall be given precedence in the numerical order listed above.

TERM AND EFFECTIVE DATE.

This contract shall become effective upon execution by the Mayor, (or the Purchasing Agent, if authorized) on behalf of the City of
Madison, unless another effective date is specified in the Attachment(s) incorporated in Section 3, however in no case shall work
commence before execution by the City of Madison. The term of this contract shall, continue until all work in the SOW is completed
and accepted by the City and both parties’ obligations have been fulfilled, unless terminated earlier by either party under procedures
elsewhere in this Contract, and except for the software license agreement which is governed by the software license provisions of

Exhibit 2.

ENTIRE AGREEMENT.
The entire agreement of the parties is contained herein and this contract supersedes any and all oral contracts and negotiations

between the parties.

ASSIGNABILITY/SUBCONTRACTING.
Contractor shall not assign or subcontract any interest or obligation under this contract without the City's prior written approval. All of

the services required hereunder will be performed by Contractor and employees of Contractor.

DESIGNATED REPRESENTATIVESS arwf\SSIGNED PERSONNEL.

A Contractor designates __>am Wilkins as Contract Agent with primary responsibility for the performance
of this contract. In case this Contract Agent is replaced by another for any reason, the Contractor will designate another
Contract Agent within seven (7) calendar days of the time the Contract Agent's responsibilities are terminated, using the
procedure set forth in Section 15, Notices. In the event of the death, disability, removal or resignation of the person
designated above as the contract agent, the City may accept another person as the contract agent, which acceptance
shall not be unreasonably withheld, or may terminate this agreement under Section 25, at its option.

B. City designates __Ken Moen _ as Contract Agent for the City of Madison, with primary responsibility for communication
with Contractor under this Contract. In case this Contract Agent is replaced by another for any reason, the City will
designate another Contract Agent within seven (7) calendar days of the time the Contract Agent's responsibilities are
terminated, using the procedure set forth in Section 15, Notices.
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C. Confractor's Assigned Personnel. Manatron will assign its personneliresources using the procedures described in the
SOW and PMP. In the event Manatron personnel provide services deemed unsatisfactory by the City in its reasonable
discretion, Manatron will be given an opportunity to correct the deficiency. The City will notify Manatron's Project Manager
and Contract Agent of the problem in writing, and give a reasonable length of time, determined by the City, to correct the
problem to the satisfaction of the City's Contract Agent. If the problem is not corrected to the City's satisfaction, the City
may require Tyler to remove the personnet in question and assign new personnel of equal or better qualifications, with the
written approval of the City, which shall not be unreasonably withheld.

PROSECUTION AND PROGRESS.

A. Services under this agreement shall commence upon written order from the City to the Contractor, which order will
constitute authorization to proceed; unless another date for commencement is specified elsewhere in this Contract
including documents incorporated in Section 3.

B. The Gontractor shall complete the services under this agreement within the time for completion specified in Section 3, the
Scope of Services, including any amendments. The Contractor's services are completed when the City nofifies the
Contractor in writing that the services are complete and are acceptable. The time for completion shall not be extended
because of any delay attributable to the Contractor, but it may be extended by the City in the event of a delay attributable
to the City, or in the event of unavoidable delay caused by war, insurrection, natural disaster, or other unexpected event
beyond the control of the Contractor. If at any time the Contractor believes that the time for completion of the work shotld
be extended because of unavoidable delay caused by an unexpected event, or because of a delay attributable to the City,
the Contractor shall notify the City as soon as possible, but not later than seven (7) calendar days after such an event.
Such notice shall include any justification for an extension of time and shall identify the amount of time claimed to be
necessary to complete the work.

C. Services by the Contractor shall proceed continuously and expeditiously through completion of each phase of the work.

D. Progress reports documenting the extent of completed services shall be prepared by the Contractor and submitted to the
City with each invoice under Section 24 of this agreement, and at such other times as the City may specify, unless
another procedure is specified in Section 3.

E. The Contractor shall notify the City in writing when the Contractor has determined that the services under this agreement
have been completed. When the City determines that the services are complete and are acceptable, the City will provide
written notification to the Contractor, acknowledging formal acceptance of the completed services.

AMENDMENT.

This contract shall be binding on the parties hereto, their respective heirs, devisees, and successors, and cannot be varied or
waived by any oral representations or promise of any agent or other person of the parties hereto. Any other change in any provision
of this contract may only be made by a written amendment, signed by the duly authorized agent or agents who executed this
contract.

EXTRA SERVICES.

The City may require the Contractor to perform extra services or decreased services, according to the procedure set forth in Section
24. Extra services or decreased services means services which are not different in kind or nature from the services called for in the
Scope of Services, Section 3, but which may increase or decrease the quartity and kind of labor or materials or expense of
performing the services. Extra services may not increase the total contract price, as set forth in Section 23, unless the contract is
amended as provided in Section 9 above.

NO WAIVER.

No failure to exercise, and no delay in exercising, any right, power or remedy hereunder on the part of the City or Contractor shall
operate as a waiver thereof, nor shall any single or partial exercise of any right, power or remedy preclude any other or further
exercise thereof or the exercise of any other right, power or remedy. No express waiver shall affect any event or default other than
the event or default specified in such waiver, and any such waiver, to be effective, must be in writing and shall be operative only for
the time and to the extent expressly provided by the City or Contractor therein. A waiver of any covenant, term or condition
contained herein shall not be construed as a waiver of any subsequent breach of the same covenant, term or condition.

NON-DISCRIMINATION.

In the performance of work under this contract, the Contractor agrees not to discriminate against any employee or applicant for
employment because of race, religion, marital status, age, color, sex, handicap, national origin or ancestry, income level or source of
income, arrest record or conviction record, less than honorable discharge, physical appearance, sexual orientation, political beliefs
or student status. Contractor further agrees not to discriminate against any subcontractor or person who offers to subcontract onthis
contract because of race, religion, color, age, disability, sex, or national origin.

AFFIRMATIVE ACTION.
A The following language applies to all contractors employing fifteen (15) or more employees: (MGO 39.02(9)(c).)

The Contractor agrees that, within thirty (30) days after the effective date of this contract, Contractor will provide to the City of
Madison Department of Civil Rights (the "Department”), certain workforce utilization statistics, using a form provided by the City.

If the contract Is still in effect, or if the City enters into a new agreement with the Confractor, within one year after the date on which
the form was required to be provided, the Contractor will provide updated workforce information using a second form, also to be
furnished by the City. The second form will be submitted to the Department no later than one year after the date on which the first
form was required to be provided.

The Contractor further agrees that, for at least twelve (12) months after the effective date of this contract, it will notify the
Department of each of its job openings at facilities in Dane County for which applicants not already employees of the Contractor are
to be considered. The notice will include a job description, classification, qualifications, and application procedures and deadlines.
The Contractor agrees to interview and consider candidates referred by the Department if the candidate meets the minimum
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qualification standards established by the Contractor, and if the referral is timely. A referral is timely if it is received by the Contractor
on or before the date stated in the notice.

The Department will determine if a contractor is exempt from Sec. 13, A,, at the time the Request for Exemptionin 13.B.1s made.
B. Articles of Agreement, Request for Exemption, and Release of Payment:

The “ARTICLES OF AGREEMENT” beginning on the following page, apply to all contractors, unless determined
to be exempt under the following table and procedures:

LLESS THAN $25,000 $25,000 OR MORE
NUMBER OF EMPLOYEES Aggregate Annual Business with the City* Aggregate Annual Business with the City*
14 orless Exempt** Exempt**
156 or more Exempt** Not Exempt
*As determined by the City Comptroller **As determined by the Department of Civil Rights

REQUEST FOR EXEMPTION: (MGO 39,02(9)(a)2.) Contractors who believe they are Exempt from the Articles of Agreement
according to the table above, shall submit a Request for Exemptionon a form provided by the Department of Civil Rights
(“Department”), within thirty (30) days of the effective date of this Contract. The Department makes the final determination as to
whether a contractor is exempt from the Articles of Agreement. in the event the Contractor is not exempt, the Articles of Agreement
shall apply. CONTRACTORS WITH 15 OR MORE EMPLOYEES WILL LOSE THIS EXEMPTION AND BECOME SUBJECT TO
THE ARTICLES OF AGREEMENT UPON REACHING $25,000 OR MORE ANNUAL AGGREGATE BUSINESS WITH THE CITY

WITHIN THE CALENDAR YEAR.

RELEASE OF PAYMENT: (MGO 39.02(9)(e)1.b.) Within thirty (30) days from the effective date of this contract, and prior to release
of payment by the city, all no n-exempt contractors are required to have on file with the Department, an Affirmative Action plan
meeting the requirements of Article IV below. Additionally, contractors that are exempt from the Articles of Agreement under Table
13-B, must have a Request for Exemption form on-file with the Department, prior to release of payment by the City.

ARTICLES OF AGREEMENT

ARTICLE |

The Contractor shall take affirmative action in accordance with the provisions of this contract to insure that applicants are employed,
and that employees are treated during employment withoul regard to race, religion, color, age, marital status, disability, sex or national
origin and that the employer shall provide harassment-free work environment for the realization of the potential of each employee. Such
action shall include, but not be limited to, the following: employment, upgrading, demotion or transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation and selection for training Including apprenticeship insofar
as it Is within the contro! of the Contractor. The Contractor agrees to post in conspicuous places available to employees and applicants
notices to be provided by the City setting out the provisions of the nondiscrimination clauses in this contract

ARTICLE It

Tne Contractor shall in all solicltations or advertisements for employees placed by or on behalf of the Contractors state that all qualified
or qualifiable applicants will be employed without regard lo race, religion, color, age, marital status, disabllity, sex or national origin.

ARTICLE 1H1

The Contractor shall send to each labor union or representative of workers with which It has a collective bargaining agreement or other
contract or understanding a notice to be provided by the City advising the labor union or workers representative of the Contraclor's
equal employment opportunity and affirmative action commitments. Such notices shall be posted in conspicuous places avallable to

employees and applicants for employment.
ARTICLE IV
(This Article applies to nen-public works contracts.)

The Contractor agrees that it will comply with all provisions of the Affirmative Action Ordinance of the City of Madison Including the
contract compliance requirements. The Contractor warrants and certifies that, of the following two paragraphs, paragraph A or Bls true
{check one):

D A. it has prepared and has on file an affirmative action plan that meets the format requirements of Federal Revised Order
No, 4, 41 CFR part 60-2, as established by 43 FR 51400 November 3, 1978, including appendices required by City of Madison
ordinances or it has prepared and has on file a model affirmative action plan approved by the Madison Common Coungcil.

X

B. Within thirly (30) days afler the effective date of this contract, it will complete an affirmative action plan that meels the
format requirements of Federat Rewvised Order No. 4, 41 CFR Part 60-2, as established by 43 FR 51400, November 3, 1978,
including appendices required by City of Madison ordinance or within thirty (30) days after the efiective date of this contract, it
will complete a model affirmative action plan approved by the Madison Common Council.

ARTICLE V
(This Article applies only to public works contracts.)
The Contractor agrees that it will comply with all provisions of the Affirmalive Action Ordinance of the City of Madison, including the
contract compliance requirements, The Contractor agrees {o subit the model affirmative action plan for public works Contractors in @

form approved by the Director of Affirmative Action.

ARTICLE VI

The Contractor will maintain records as required by Section 39.02(9)() of the Madison General Ordinances and will provide the City's
Department of Affirmative Action with access 1o such records and to persons who have relevant and necessary information, as provided
in Section 38.02(9)(f). The Clly agrees to keep all such records confidential, except to the extent that public inspection is required by
law.
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ARTICLE VI

In the event of the Contractor's or subcontractor's failure to comply with the Equal Employment Opportunity and Affirmative Action
provisions of this confract or Sections 39,03 and 39.02 of the Madison General Ordinances, It s agreed that the City at its option may
do any or all of the following:

A. Cancel, terminate or suspend lhis contract in whole or in part
B. Declare the Contraclor ineligible for further City contracts until the Affirmative Action requirements are met

C. Recover on behalf of the City from the prime Contractor 0.5 percent of the contract award price for each week that such party
falls or refuses to comply, in the nature of liquidated damages, but not to exceed a total of five percent (5%) of the contract price,
or five thousand dollars ($5,000), whichever is less. Under public works contracts, if a subcontracior is in noncompliance, the
City may recover liquidated damages from the prime Contractor in the manner described above, The preceding sentence shall
not be construed to prohibit a prime Contactor from recovering the amount of such damage from the noncomplying
subcontractor,

ARTICLE Vil
(This Article applies to public works contracts only.)

The Confractor shall include the above provislons of this contract in every subconfract so that such provisions will be binding upon each
subcontractor. The Contractor shall take such action with respect to any subcontractor as necessary to enforce such provisions,
including sanctions provided for noncompliance.

ARTICLE 1X

The Contractor shall allow the maximum feasible opportunity to smail business enterprises to compete for any subcontracts entered
into pursuant to this contract. (In federally funded contracts the terms "DBE, MBE, and WBE" shall be substituted for the term “small
business" in this Article.)

SEVERABILITY.
It is mutually agreed that in case any provision of this contract is determined by any court of law to be unconstitutional, illegal or
unenforceable, it is the intention of the parties that all other provisions of this contract remain in full force and effect.

NOTICES.

Al rotices to be given under the terms of this contract shall be in writing and signed by the person serving the notice and shail be
sent registered or certified mail, return receipt requested, postage prepaid, or hand delivered to the addresses of the parties listed
below:

FOR THE CITY: Paul Kroneberger, Director, Information Technology

(Department or Division Head)

210 Martin Luther King Jr. Bivd

City-County Building Room 500

Madison, WI 53703

FOR THE CONTRACTOR: John R. Hansen, john.hansen@manatron.comm, 866.471.2900 ext. 7094

Manatron, Inc.

510 East Milham Avenue

Portage, MI 49002

STATUS OF CONTRACTOR/INDEPENDENT/TAX FILING.
It is agreed that Contractor is an independent Contractor and not an employee of the City, and that any persons who the Contractor
utilizes and provides for services under this contract are employees of the Contractor and are not employees of the City of Madison.

Contractor shall provide its taxpayer identification number {or social security number) to the City Comptroller, 210 Martin
Luther King Jr. Blvd, Room 406, Madison, W1 53703, prior to payment. The Contractor is informed that as an independent
Contractor, s/he may have a responsibility to make estimated tax returns, file tax returns, and pay income taxes andimake social
security payments on the amounts received under this contract and that no amounts will be withheld from payments made to this
Contractor for these purposes and that payment of taxes and making soclal security payments are solely the responsibility and
obligation of the Contractor. The Contractor is further informed that s/he may be subject to civil and/or criminal penalties if s/he fails
to properly reportincome and pay taxes and social security taxes on the amount received under this co ntract.
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GOODWILL.
Any and all goodwill arising out of this contract inures solely to the benefit of the City; Gontractor waives all claims to benefit of such
goodwill.

THIRD PARTY RIGHTS.

This contract is intended to be solely between the parties hereto. No part of this contract shall be construed to add, supplement,
amend, abridge or repeal existing rights, benefits or privileges of any third party or parties, including but not limited to employees of
either of the parties.

AUDIT AND RETAINING OF DOCUMENTS.

The Contractor agrees to provide all reports requested by the City including, but not limited to, financial statements and reports,
reports and accounting of services rendered, and any other reports or documents requested. Financial and service reports shall be
provided according to a schedule (when applicable) to be included in this contract. Any other reports or documents shall be provided
within five (5) working days after the Contractor receives the City's written requests, unless the parties agree in writing ona longer
period. Payroli records and any other documents relating to the performance of services under the terms of this Contract shall be
retained by the Contractor for a period of three (3) years after completion of all work under this contract, in order to be available for
audit by the City or its designee.

CHOICE OF LAW AND FORUM SELECTION,

This contract shall be governed by and construed, interpreted and enforced in accordance with the laws of the State of Wisconsin.
The parties agree, for any claim or suit or other dispute relating to this Contract that cannot be mutually resolved, the venue shall be
a court of competent jurisdiction within the State of Wisconsin and the parties agree to submit themselves to the jurisdiction of said
court, to the exclusion of any other judicial district that may have jurisdiction over such a dispute according to any law.

COMPLIANCE WITH APPLICABLE LAWS.
The Contractor shall become familiar with, and shall at all imes comply with and observe all federal, state, and local laws,
ordinances, and regulations whichin any manner affect the services or conduct of the Contractor and its agents and employees.

CONFLICT OF INTEREST.

A The Contractor warrants that it and its agents and employees have no public or private interest, and will not acquire
directly or indirectly any such interest, which would conflict in any manner with the performance of the services under this
agreement.

B. The Contractor shall not employ or contract with any person currently employed by the City for any services included
under the provisions of this agreement.

COMPENSATION.

It is expressly understood and agreed that in no event will the total compensation for services under this contract exceed the
amounts set forth in Exhibit 1 — the Statement of Work.

BASIS FOR PAYMENT.
A GENERAL

) The City wili pay the Contractor for the completed and accepted services rendered under this contract on the
pasis and at the contract price set forth in Section 23 of this contract. The City will pay the Contractor for
completed and approved "extra services", if any, if such "extra services" are authorized according to the
procedure established in this section. The rate of payment for "extra services” shall be the rate established in
this contract. Such payment shall be full compensation for services rendered and for ali labor, material,
supplies, equipment and incidentals necessary to complete the services.

2 The Contractor shall submit invoices, on the form or format approved by the City, specified in the Scope of
Services, Section 3 of this contract. The City will pay the Contractor in accordance with the schedule set forth in
the Scope of Services. The final invoice shall be submitted to the City within three months of completion of
services under this agreement.

3) Should this agreement contain more than one service, a separate invoice and a separate final statement shall
be submitted for each individual service.

4 Payment shall not be construed as City acceptance of unsatisfactory or defective services or improper
materials.

(5) Final payment of any balance due the Contractor will be made upon acceptance by the City of the services

under the agreement and upon receipt by the City of documents required to be returned or to be furnished by
the Contractor under this agreement.

(6) The City has the equitable right to set off against any sum due and payable to the Contractor under this
agreement, any amount the Gity determines the Contractor owes the City, whether arising under this agreement
or under any other agreement or otherwise.

(7) Compensation in excess of the total contract price will not be allowed unless authorized by an amendment
under Section 9, AMENDMENT.
(8} The City will not compensate for unsatisfactory performance by the Contractor.
B. SERVICE ORDERS, EXTRA SERVICE, OR DECREASED SERVICE.
(1) Written orders regarding the services, including extra services or decreased services, will be given by the City,
using the procedure set forth in Section 15, NOTICES.
(2) The City may, by witten order, request extra services or decreased services, as defined in Section 10 of this

contract. Uniess the Contractor believes the extra services entitle it to extra compensation or additional time,
the Contractor shall proceed to furnish the necessary labor, materials, and professional services to complete
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the services within the time limits specified in the Scope of Services, Section 3 of this agreement, including any
amendments under Section 9 of this agreement.

3) If in the Contractor's opinion the order for extra service would entitle it to extra compensation or extra time, or
both, the Contractor shali not proceed to carry out the extra service, but shall notify the City, pursuant to Section
15 of this agreement. The notification shall include the justification for the claim for extra compensation or extra
time, or both, and the amount of additional fee or time requested.

“4) The City shall review the Contractor's submittal and respond in writing, either authorizing the Contractor to
perform the extra service, or refusing to authorize it. The Contractor shall not receive additional compensation
or time unless the extra compensation is authorized by the City in writing.

DEFAULT/TERMINATION,

A In the event Contractor shall default in any of the covenants, agreements, commitments, or conditions herein contained,
and any such default shall continue unremedied for a period of fifteen (15) business days after written notice thereof to the
Contractor, or Contractor has falled to develop a plan mutually agreeable to the City to cure the default within thirty (30)
days after the written notice, the City may, at its option and in addition to all other rights and remedies which it may have
at law or in equity against Contractor, including expressly the specific enforcement hereof, forthwith have the cumulative
right to immediately terminate this contract and all rights of Contractor under this contract.

B. Nonappropriation of Funds. In the event the proper appropriation of funds for the continuation of this Agreement is not
available for any fiscal year after the first fiscal year, then this Agreement may be terminated. To effect the termination of
this Agreement, Customer shall, within thirty (30) days following the beginning of the fiscal year for which the proper
appropriation is not available, provide Manatron with written notice of the failure to obtain the proper appropriation of
funds. Such notice shall be accompanied by the payment of all sums then owed Manatron under this Agreement, if any.
No penalty shall accrue to Customer in the event of exercise of termination due to non-appropriation. If this Agreement is
terminated pursuant to this Section Customer agrees to grant Manatron a right of first refusal to continue under the terms
of this contract for a period of two (2) years from the date of exercising this option. If funds should not become available
with two (2) years of said date, Customer shall be free to contract with Manatron or any other available source when they
do become available.

C. Termination for Convenience. Notwithstanding paragraphs A. and B., above, the City may in its sole discretion and
without any reason terminate this agreement at any time by furnishing the Contractor with ten (10) days' written notice of
termination. In the event of termination under this subsection, the City will pay for work completed by the Contractor and
accepted by the City up to the effective date of termination.If the City exercises its right to terminate for convenience at the
conclusion of the Gap Analysis as described in the SOW (Exhibit 1), the City shall promptly return all Software and
Documentation and Contractor shall refund the full purchase price of the software, less the amount of services actually
rendered up to the date of delivery of the Gap Report and reasonable travel expenses as allowed in the SOW.

D. Other grounds for termination. Either party may terminate this Agreement immediately upon written notice to the other
party if the other party:
Q) breaches its confidentiality obligations under this Agreement.
(2) ceases conducting business in the normal course, admits its insolvency, or makes an assignment for the benefit
of creditors.
3 Becomes the subject of any judicial or administrative proceedings in bankruptcy, receivership, or reorganization,

and such proceeding is not dismissed within ninety (90) days after it is commenced.

E. Effect of Termination on Software License. The termination of this Agreement shall not affect the Customer’s rights to
the Software pursuant to Section 3.1 provided that Customer has paid all Software license fees set forth in the applicable
Schedule(s) payment schedule and Customer is not in breach of any provision of 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, Customer shall
immediately cease using the Software and shall either destroy or return the original and all coples, in whole or in part, in any form, of
the Software and related materials and Customer shall certify such action in writing to Manatron within thirty (30) days after the
termination date.

F. Return of Customer Data upon Termination. Upon termination and upon request by Customer, Manatron shall return
all data supplied by Customer in & format reasonably requested by Customer (other than Manatron's proprietary format) upon
payment of Manatror's then- current fee for this service.

INDEMNIFICATION.

The Contractor shall be liable to and hereby agrees to indemnify, defend and hold harmiess the City of Madison, and its officers,
officials, agents, and employees against all loss or expense (inciuding liability costs and attorney's fees) by reason of any claim or
suit, or of liability imposed by law upon the City or ite officers, officials, agents or employees for damages because of bodily injury,
including death at any time resulting therefrom, sustained by any person or persons or on account of damages to property, including
loss of use thereof, arising from, in connection with, caused by or resuiting from the Contractor's and/or Subcontractor's acts or
omissions in the performance of this agreement, whether caused by or contiibuted to by the negligence of the City, its officers,
officials, agents, or its employees. Under no circumstances will the Contractor's liability under this paragraph exceed the maximum
liability allowed under the Contractor's insurance coverage.

INSURANCE.

The Contractor will insure, and will require each subcontractor to insure, as indicated, against the following risks to the extent stated
below. The Contractor shall not commence work under this Contract, nor shall the Contractor allow any Subcontractor to commence
work on its Subcontract, until the insurance required below has been obtained and corresponding certificate(s) of insurance have
been approved by the City Risk Manager.

Commercial General Liability
The Contractor shall procure and maintain during the life of this contract, Commercial General Liability insurance including, but not

limited to bodily injury, properly damage, personal injury, and products and completed operations (unless determined to be
inapplicable by the Risk Manager) in an amount not less than $1,000,000 per occurrence. This policy shall also provide contractual
liability in the same amount. Contractor's coverage shall be primary and fist the City of Madison, its officers, officials, agents and
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employees as additional insureds. Contractor shali require all subcontractors under this Contract (if any) to procure and maintain
insurance meeting the above criteria, applying on a primary basis and listing the City of Madison, its officers, officials, agents and
employees as additional insureds.

Automobile Liability

The Contractor shall procure and maintain during the life of this contract Business Automobile Liability insurance covering owned,
non-owned and hired automobiles with limits of not less than $1,000,000 combined single limit per accident. Contractor shall require
all subcontractors under this Contract (if any) to procure and maintain insurance covering each subcontractor and meeting the
above criteria.

Worker's Compensation
The Contractor shall procure and maintain during the life of this contract statutory Workers' Compensation insurance as required by

the State of Wisconsin. The Contractor shall also carry Employers Liabifity limits of at least $100,000 Each Accident, $100,000
Disease — Each Employee, and $500,000 Disease — Policy Limit. Contractor shall require all subcontractors under this Contract (if
any) to procure and maintain such insurance, covering each subcontractor.

Professional Liability
The Contractor shall procure and maintain professionat liability insurance with coverage of not less than $1,000,000. If such policy is

a “claims made” policy, all renewals thereof during the life of the contract shall include “prior acts coverage” covering at all times alf
claims made with respect to Contractor's work performed under the contract. This Professional Liability coverage must be kept in
force for a period of six (6) years after the services have been accepted by the City.

Acceptability of Insurers. The above-required insurance is to be placed with insurers who have an A.M. Best rating of no less than
A- (A minus) and a Financial Category rating of no less than ViL.

Proof of Insurance, Approval. The Contractor shall provide the City with certificate(s) of insurance showing the type, amount,
class of operations covered, effective dates, and expiration dates of required policies prior to commencing work under this Contract.
Contractor shall provide the certificate(s) to the City's representative upon execution of the contract, or sooner, for approval by the

City Risk Manager. The Contractor shall provide copies of additional insured endorsements or insurance policies, if requested by the
City Risk Manager.

The Contractor and/or Insurer shall give the City thirty (30) days advance written notice of cancellation, non-renewal or material
changes to any of the above-required policies during the term of this Contract.

OWNERSHIP OF CONTRACT PRODUCT.

All of the work product, including, but not limited to, documents, materials, files, reports, data, including magnetic tapes, disks of
computer-aided designs or other electronically stored data or information (the "Documents"), which the Contractor prepares
pursuant to the terms and conditions of this contract are the sole property of the City. The Contractor will not publish any such
materials or use them for any research or publication, other than as expressly required or permitted by this contract, without the prior
written permission of the City. The grant or denial of such permission shall be at the City's sole discretion.

The Contractor intends that the copyright to the Documents shall be owned by City, whether as author (as a Work Made For Hire),
or by assignment from Contractor to City. The parties expressly agree that the Documents shall be considered a Work Made For
Hire as defined by Title 17, United States Code, Section 101(2).

As further consideration for the City entering into this contract, the Contractor hereby assigns to City all of the Contractor's rights,
title, interest and ownership in the Documents, including the right to procure the copyright therein and the right to secure any
renewals, reissues and extensions of any such copyright in any foreign country. The City shall be entitled to the sole and exclusive
benefit of the Documents, including the copyright thereto, and whenever required by the City, the Contractor shall at no additional
compensation, execute all documents of assignment of the full and exclusive benefit and copyright thereof to the City. Any
subcontractors and other independent Contractors who prepare portions of the Documents shall be required by the Contractor to
execute an assignment of ownership in favor of the City before commencing work,

LIVING WAGE (Applicable to contracts exceeding $5,000).

Uniess exempt by MGO 4.20, the Contractor agrees to pay all employees employed by the Contractor in the performance of this
contract, whether on a fuli-ime or part-ime basis, a base wage of not less than the City minimum hourly wage as required by
Section 4.20, Madison General Ordinances.

AUTHORITY.

Contractor represents that it has the authority to enter into this Contract. If the Contractor is not an individual, the person signing on
behalf of the Contractor represents and warrants that he or she has been duly authorized to bind the Contractor and sign this
Contract on the Contractor’s behalf.

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.




IN WITNESS WHEREOF, the parties hereto have set their hands at Madison, Wisco nsin.

Approved'

CONTRACTORf?

Manatron, In/ l f

-’Q /g/l, O ’ Ll/\,{ I~

f—Basasser, Flnance Director

R T

=7 e

i
(Type or Print WT oEn acti f@’ tity)
§ e ﬂ e

By: »

(Signdture)

JohnR. Hansen, V.P. of Risk Management

(Print Name and Title of Person Signing)

Date: {Qﬁ/z”m‘? / | b

CITY OF MADISON, WISCONSIN
a munici rporation

cva/(/

Soglin, Mayor

/)& } ﬁ Al
/ 7
B?‘/mﬂu,e b‘e/f{\ //L,) fZﬂ/p M‘-’p

Maribeth Witzel-Behl, City Clerk

Date: /7)'41/,«& r:)q, /'90”‘

Approved as to Eorm:
©

Eric T. ¥eum, Risk Manager

Date: 7/7///
r/

Michael P. May, City Attorney J

Date: 8 :SUL‘T '2,0 H

NOTE: Certain service contracts may be executed by the Purchasing Agent on behalf of the City of

Madison:

By:

Randy A, Whitehead, Accountant 4
Designee of Comptroller

Date

Please note: MGO 4.26(3) and (5) authorize the Comptroller or designee to sign contracts for purchase or services when all of the following

apply:

(@) The funds are included in the approved City budget.

(b) AnRFP or competitive process was used, or the contract is exempt from competitive bidding under 4.26(4)(a)

(c) The City Attorney has approved the form of the contract.
(d) The contract comphes with other laws, resolutions and ordinances.

(e) The contract is for a period of 1 year or less, OR not more than 3 years AND the average cost is not more than $50,000 peryear, AND
was subject to competitive bidding. (If over $25,000 and exempt from bidding under 4.26(4)(a), regardless of duration of the contract, the
Common Council must authorize the contract by resolution and the Mayor and City Clerk must sign, per 4.26(5)(b).)
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City of Madison SOW

Abbreviations and Definitions
The following abbreviations are employed in the Statement of Work

¢ SOW - Statement of Work

e Customer ~ the City of Madison, WI

o The City —the City of Madison, WI

e PMP - Project Management Plan Document

e PMC - Project Management Committee which consists of the working members
of the project management team.

¢ PCR - Project Change Request. The formal document used to submit desired
project changes.

o DAS - Deliverable Acceptance Statement
o UAT - User Acceptance Testing

¢  GRM/CAMA - Manatron’s “Government Revenue Management” product suite
which includes Manatron CAMA, GRM Assessment Administration, and GRM
Records.

e MPM ~ Manatron Project Methodology
e RFP - Request for Proposal

¢ COTS - Commercial Off the Shelf software — for the purposes of the this
document, COTS refers to the current, generally available releases of Manatron’s
software products.

e Project Schedule —~ The scheduled activities necessary for project completion.
The initial schedule may be amended from time to time by mutual agreement of
Manatron and City management.

¢ Communication Plan — As part of the PMP, a high level description of the
communication procedures that will be used in communications between
Manatron, City, and project stakeholders.

e Change Order - A mutually agreed upon written order to Manatron, approved and
signed by the City Project Manager and Manatron’s Project Manager, ordering a
change in the Services, the System, or particular work products from those
originally set forth in this Agreement.

e Issue Register — A high level description of issues and their classification and
resolution.
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* Review Period — A period of review and commentary by the City following the
delivery of any non-billing milestone deliverables.

1. Introduction
This Statement of Work (SOW) is attached and made part of the Contract

for Purchase of a CAMA System executed by and between Manatron Corporation
(hereafter referred to as Manatron) and the City of Madison, WI (hereafter referred to as
‘the City”).. This Statement of Work, when executed as part of this Contract, defines
the work requirements for the City of Madison project. It is intended to act as a guide to
the understanding between Manatron and the City of responsibilities related to the
project implementation. This SOW shall also incorporate and include the final accepted
PMP, Implementation Plan, Gap Analysis Report (as accepted) and any other
documents prepared by Manatron as part of its implementation methodology as
described in this Statement of Work.

This Statement of Work also includes the following Appendices:
Appendix A:  Amended Attachment C, Technical Requirements Document
Appendix B: Delivery Approach and Project Methodology

2. Project Scope

2.1. Overview

This SOW describes the Manatron and City tasks and activities involved in the
implementation of the Manatron Systems in response to requirements established by the
City, and in accordance with the project requirements set forth in this document.

The project includes defined milestones, deliverables, a payment schedule and project
plan to manage the implementation process. Each of these will be executed in
Performance of Master Agreement XXXXXX (the “Contract”). 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 Acceptance by the City for that
specific module(s) and at the completion of implementation the City will provide a Final
Acceptance for the Project.

Manatron personnel and products specifically designated in the Agreement will be
furnished to the City. The Project Management Plan (PMP) will list the personnel that
Manatron has represented it will furnish to the City for the project.

Requirement changes or services not explicitly included in the Manatron proposal will be
considered out-of-scope, and will be handled through the change control process as
defined in the Project Management Plan (PMP).

2.2. Mutual Understanding of Product and Relationship

City of Madison acknowledges that it is purchasing a Commercial Off-the-Shelf (COTS)
system that comes with a pre-defined set of functions, and that it is not buying a custom
build. As such, it understands that it does not have direct oversight as to how the
system performs the functional requirements of the RFP and Manatron Response.
Manatron acknowledges that City of Madison wishes to see the system operate as
efficiently as possible within those parameters for the Wisconsin Requirements. To that
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end, and to the extent reasonably practicable and possible, Manatron will engage City of
Madison in the review process, up to, but not including sign off of the Functional
Systems Design. City of Madison is required to sign-off on the GAP Analysis Document
and other deliverables noted in Section 3 of this document.

2.3. Project Work Definitions

Manatron will utilize its Manatron Project Methodology (MPM) to manage the project.
Through the use of this discipline Manatron will provide overall project management for
the project. The project will ultimately include software licenses, software modifications,
software integration, implementation, acceptance test support, training, conversion
management, consulting services and associated deliverables, and the application
software as documented in Agreement # XXXXX and this SOW. The City is expected to
promptly assign a project manager and also provide required technical and domain
expertise in accordance with a preliminary work plan developed by Manatron, and the
City department managers.

2.4. Project Management

Manatron will manage the overall project effort and supervise each project subgroup
tasked with all key project deliverables. Manatron will appoint a project manager for the
duration of the project that will be the primary point of contact with the City. The project
manager will be responsible for all aspects of project implementation. The project
manager will be fully knowledgeable of the objectives of the project, with an objective to
provide access to customer resources (such as personnel, documents, and physical
areas) and be responsible for all administrative and technical decisions on the project, in
conjunction with the City project manager. Furthermore, the project managers will co-
ordinate all Manatron on-site and off-site personnel working on the project. The
common point of interaction is key to proper communication. The Manatron Project
Manager will schedule Manatron implementation team resources and work with the City
Project Manager to ensure that the City team resources are available for planned
activities.

2.5. Project Schedule

A project schedule will be developed and maintained by the Project Management Team.
The schedule will detail tasks from the point of contract signing and project start-up
through final acceptance. Tasks will be included for both City of Madison and Manatron.
The schedule will be approved by the Project Management Committee. Progress
against the schedule will be reported in the PMC meeting minutes. Any schedule
changes affecting a key deliverable (see below) will be managed via Change Control.
Schedule changes not affecting a key deliverable will be managed by the City of
Madison and Manatron project managers and communicated using the communications
plan described in the Project Management Plan.

2.6. Escalation Process
Issues that cannot be resolved by the Manatron Project Manager and the City Project
Manager will be managed through the agreed upon Escalation Process described in
section 4.4 of this Statement of Work.
Every attempt should be made to resolve issues at the project manager level. Issues

that cannot be resolved between the respective project managers may be escalated to
the Project Management Committee for review.
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The Project Management Committee must decide on a mutually acceptable action plan.
A mutually acceptable plan would include resolving the issue or reassigning the issue as
a change request.

2.7. Change Control Process and Change Orders

Change Control is a formal procedure to manage changes to project deliverables
including requirements, specifications, scope, approved processes, procedures, 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. A Project Change Request (PCR), available in the PMP, shall be the vehicle
for communicating changes. The procedure to be used for all change control for the
Project is as follows:

A change order is a mutually agreed upon written order to Manatron, approved and
signed by the City Project Manager and Manatron's Project Manager, ordering a change
in the Services, the System, or particular work products from those originally set forth in
this Agreement. Change orders may require authorization from the City Council.

Change orders may be proposed by either the City or Manatron, using a PCR Form
provided by Manatron. Once a PCR form is agreed to in writing by both parties, it
becomes a Change Order. Only those Change Orders that are duly signed and
approved by the City and by Manatron will constitute authorized modifications of this
Agreement.

Some change orders may have a cost associated with them, while others may affect
only the project schedule and have no cost. Any change that would impact project
schedule and/or costs will require a change order. The Change order must specify the
agreed upon schedule and/or cost changes, as well as any revised scope. Manatron
shall have no obligation to commence work in connection with any change until the cost
and/or schedule impact (if any) of the change is agreed upon by the parties in writing.

The City and Manatron may, from time to time, agree in writing upon change orders to
change particular aspects of the Services, the System, or particular work products
originally set forth in this Agreement. With respect to proposed change orders that do
not materially impact the cost or project schedule set forth under this Agreement, the
parties will cooperate in good faith to agree upon such change orders and will not
unreasonably withhold approval of such change orders that are proposed by the other

party.

If either party causes or requests a change that materially impacts the cost or schedule
required under this Agreement, such as changes in the allocation of City and Manatron
resources applied to a task, changes in completion schedules for individual tasks or for
overall implementation, and changes in staffing that require a party to provide additional
work hours, the other party may propose a change order to cover the additional work
effort required of it. Approval of such a change order will not be unreasonably withheld
provided that the parties mutually agree on any change in cost as a result of such
change order and provided that the City obtains the appropriate, necessary approval for
any change that requires additional expenditure. The City cannot guarantee that it will
receive approval for expenditures that exceed the currently-approved project budget.
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Services to be provided by Manatron under any duly authorized change orders that
increase or decrease the project cost will be negotiated as a not-to-exceed fixed price
addition (or fixed-price reduction) to the project cost, based upon the hourly time and
materials rates shown in the SOW and the cost of any additional software. If material
changes in the description of or timing of the Services to be provided by Manatron are
agreed upon in a change order, such details must be included in writing in the change
order. All change orders should include a written schedule for the delivery of each
change. All duly-authorized and agreed-upon change orders shall have the effect of
amending this Contract without further action.

The price for each change, if any, will be negotiated by the City and Manatron, provided,
however, that Manatron cost estimates will generally be calculated by multiplying the
implementation estimate hours provided by Manatron by an hourly rate not to exceed
those set forth in the SOW, and fees for additional software will be priced per license or
other appropriate method. City expenses related to the change orders must be itemized
in the change order for budgetary purposes. For change orders with a cost, adjustment
of scope and resulting cost shifting are an acceptable resolution to additional costs,
where appropriate.

Upon acceptance by the City in a change order of the fixed price and schedule,
Manatron will deliver the change under the terms of this Agreement (as modified by the
Change Order) for the fixed price stated in the Change Order.

Manatron will not provide any services, software, hardware, materials or related items
that cause the City to incur additional costs beyond those stated in this Agreement
without the proper advance written consent of the City and authorization from the City
Council, when needed according to City policies. The City Project Manager, City
Assessor or Director of Information Technology will have authority to authorize and
execute change orders that do not require additional costs or that do not exceed the
City's approved project budget. Except as stated herein or as may be specifically stated
elsewhere in this Contract, City personnel have no authority to order or direct any
changes to this Contract. Failure of Manatron to secure proper prior written
authorization from the City for any additional services, software, hardware, materials or
related items beyond those specifically stated in this Agreement will constitute a waiver
by Manatron of any claim for additional compensation related to such items; and such
items will be deemed to be included in the costs stated in this Agreement.

Change Orders that Require Additional Compensation: Any proposed change order
for additional compensation by Manatron must be submitted in writing to the City
immediately upon the arising of the circumstances that form a basis for such claim, but in
no event later than ten (10) calendar days following the occurrence of such
circumstances and related facts. The written claim shall provide a description in
reasonable detail of the nature of such facts and circumstances of the claim, identifying
relevant documentary and other evidence alleged to be supportive of the claim, and
indicating the person(s) involved in such circumstances. To minimize the possibility of
disputes arising in connection with claims of Manatron for additional compensation, in the
event of circumstances that may lead to a request for additional compensation (including
based upon a changed or unexpected condition), Manatron shall provide immediate
written notice to the City so that the parties can work cooperatively to assess the
surrounding facts and circumstances, as well as attempt jointly to identify and agree upon
any Manatron cost impact before the corresponding work is done by Manatron.
Notwithstanding the foregoing, Manatron acknowledges that this Agreement provides for
a fixed project cost and Manatron shall not be entitled to additional compensation for the
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completion of Services or the Software beyond that stated in this Agreement and that any
agreement by the City to provide such additional compensation shall be in the City’s sole
and absolute discretion.

2.8. Risk Management

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. Risk reviews identify the status and the effectiveness of avoidance and
contingency actions for each risk. This process will continually be reassessed, during
the reporting/status updates for the project. Details on procedures in place for managing
risk during the implementation process can be found in the PMP.

2.9. Project Reporting

Manatron shall develop a regular client status report for the City every two weeks in
conjunction with the regularly scheduled status review meetings. The status reports will
include a list of completed tasks, a schedule of tasks to be completed over the next two
weeks, and verification of milestone completion dates. Issues, problems, concerns, and
action items will be identified in the Issue register.

2.10. Additional Services
Additional Project Management services (not to exceed the total contract price) will be
defined in the PMP based on mutual agreement of the Manatron and the City Project
Managers.

2.11. Place of Performance

Manatron will perform all project work at Manatron locations and/or City offices unless
otherwise noted in the SOW. Most Manatron project work will be performed at its
offices; however work on appropriate tasks (such as Gap Analysis and Training) will be
performed partially at the City offices.

3. Major Project Deliverables and Payment Schedule

City of Madison and Manatron have agreed upon “major” project deliverables and a
payment schedule for the project as outlined in the payment table set forth below. For
each payment in the table, Manatron will issue an invoice payable within 30 days of
receipt, provided the City has accepted the deliverable pursuant to the acceptance
criteria set forth herein.

Throughout the project Manatron may provide other deliverables that are designed to
provide additional information and structure related to the project.

In addition, as the project moves forward a PCR may be created to break out the
deliverables into components by module.
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The major project deliverables and payment schedule for CAMA License Fees and
Professional Services are outlined as follows:

Deliverable CAMA License | CAMA Professional Acceptance Review Period
Fees Services Period after
DAS
Submission
Contract Execution $46,434.15 N/A
Base System Install $114,807 10 business days
GAP Analysis $46,434.15 | 10 business days
Project Management 10 business days
Plan (PMP)
Functional Design 10 business days
Data Conversion N/A
Kickoff
Data Mapping Review 10 business days
Data Conversion N/A
Software Engineering N/A
User Acceptance N/A
Testing
Training Strategy 10 business days
Training Sessions N/A
Delivery of Final Data $46,434.15 | 10 business days
Conversion
Software Go Live $123,864.40 | 10 business days
Final Acceptance $46,434.15 | 30 business days
Total $114,807 $309,561

3.1. Application Software
An “open” system design is being implemented which allows industry standard data
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access components to be used to access the database. This means a user can use a
third party product such as Crystal Report Writer or SQL Server Reporting Services to
create custom reports or perform “what i’ queries.

The following Manatron Applications will be delivered

¢ Manatron CAMA - Proval
¢ Manatron GRM Records
¢  GRM Assessment Administration

The Manatron Applications may be installed in multiple environments (e.g., Test,
Development, Staging, and QA) at no additional charge to the City.

3.2. Base System Installation

The base system installation serves two main purposes. Its primary purpose is to
provide a system for Manatron personnel to use during the gap analysis. Its secondary
purpose is to enable City of Madison personnel access to Manatron's software, which
gives them familiarity to the new system’s functionality.

The base system is not intended to meet the City’s requirements (although it likely will in
some circumstances), and will not be subject to any user acceptance testing. The base
system will be comprised of the application software purchased by the City (listed in
section 3.1), as well as the Manatron software that will be installed onsite as part of the
production system, against which gap analyses will be performed.

The base system also includes sample databases to enable use of the software
modules. Manatron will provide sample databases, typically from other customers that
have granted permission for their use in such a manner, and usually with some data
scrambling for privacy purposes.

Manatron may make new software releases and updates available throughout the
project to introduce new functionality. The City of Madison will ultimately replace the
base system software with the software intended for user acceptance testing, which will
include any new releases and updates that were deployed by Manatron during the
implementation. However, only the delivery/installation of the initial base system
software will be subject to formal City acceptance for purposes of this milestone.

3.2.1. Base System Roles and Responsibilities

Manatron Roles and Responsibilities

o Deliver the appropriate base system GRM/CAMA software as
scheduled per the project plan;

¢ Deliver installation documentation and release notes;
* Provide support for the first installation of Manatron software; and

¢ Provide Remote Training for City of Madison technical personnel for
the installation of Manatron GRM/CAMA software.
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Client Roles and Responsibilities — Base System Install

» Provide City of Madison technical staff personnel for the mentoring
and Remote training;

e Install all future releases of software; and
* Provide remote access (VPN) to the Madison servers.

3.2.2, Acceptance Criteria - Base System Install

» Base system software components for the project, as defined in
section 3.1, have been delivered:;

* All base system components are operable in the development
environment;

* Initial system configuration and setup is complete;

e Instruction have been provided for the successful installation of the
delivered software product version:

o Software release notes have been provided; and

* Vendor personnel have remotely assisted City personnel with the
installation.

3.2.3. Assumptions - Base System Install

e Future GRM/CAMA software and database installations, after the
initial install, will be installed by City of Madison staff:

» Contracted Manatron technical support required may be provided
remotely via VPN;

* Any installations of other instances (test, conversion, production, etc)
will be the responsibility of the City of Madison; and

* The system hardware and software environment is in place and
certified as ready for use.

3.2.4. Deliverable

The following table defines the acceptance criteria for the Base System Install

deliverable:

 Deliverable |

Desé'ription e !E)"(p‘é‘cted

Base System
Installation

Installation services provided by 15 Business
Manatron for the deployment of Days
system software and application
software in a development
environment for use in GAP
analysis.

Acceptance Criteria

Base system software
components for the project
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listed in section 3.1 have been
delivered;

o All base system components
are operable in the
development environment;

o Initial system configuration and
setup is complete;

e Instructions have been provided
for the successful installation of
the delivered software product
version;

o Software release notes have
been provided; and

e Vendor personnel have
remotely assisted City
personnel with the installation.

Acceptance period 10 business days
after DAS submission

Milestone payment Yes

3.3. Gap Analysis

3.3.1. Overview

The objective of the Gap Analysis is to identify modifications that need to be made to the
Manatron software to meet the City’s requirements. City of Madison has contracted for
the COTSs version that is anticipated to be placed into production in the City of
Wauwatosa, WI. The first task will be to review the City of Madison’s requirements
against the COTs functionality for the Wauwatosa system to resolve any uncertainties
and to incorporate any additional requirements that Madison may need. Any additional
requirements identified during this process not indicated on Amended Attachment C
(Appendix 1) would be handled through Change Control.

To begin, Manatron will perform an overview of the Software to be placed into production
in Madison by demonstrating the existing Manatron software functionality via facilitated
work sessions with appropriate City staff. This is intended to aid the City in gaining a
basic understanding of the COTs software capabilities. An analysis will then be
conducted along with a review of critical data elements housed in the legacy system to
identify any additional requirements needed by the City. This process will specify
whether a given feature can be met through manual processing or a change in business
practices, will be performed by other City systems, or will be automated through the use
of Manatron products. With this agreed set of automation requirements in hand,
Manatron will either, identify the feature of the GRM product suite that may fulfill each
need (FIT), or for requirements that are not met by the existing Manatron software,
identify the feature as a new requirement (GAP). The list of new requirements will serve
as input to the Functional Design process. At key points in the fit-gap process, the City
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management and senior staff will be asked to review work products to verify they meet
the City’'s objectives. The detailed tasks to be performed are enumerated below.

3.3.2. GAP Analysis Roles and Responsibilities

Manatron Roles and Responsibilities

Review any requirements defined in the Madison RFP;

Provide a Gap Document including; all identified requirements to be
reviewed in the Gap process;

Facilitate the Gap Analysis process;

Identify and document where the requirements are fully met by the
GRM/CAMA application software;

Identify and document any gaps between Manatron software and the
City contracted requirements;

Review the results of the preliminary analysis for all reports and
interfaces;

Review all open gap issues with the City and through discussion
agree on the solution for all gap issues, expected resolutions include:

o To be automated by configuring or modifying Manatron software ;

o To be performed manually with modified City business processes;
and

To be performed by external (non Manatron) systems.
All agreed-to solutions will be documented by Manatron.

All agreed-to solutions for gap items that were not newly-
discovered during the Gap Analysis shall be performed by
Manatron at no additional cost to the City.

o Ifthe Gap Analysis reveals additional work required to provide a
functionality for which Manatron’s answer on Amended
Attachment C — Technical Requirements Document was “Yes” or
“No but can be provided through customization at no additional
cost” then the agreed-to solution shall be performed by Manatron
at no additional cost, except as noted in Footnote 2 of Amended
Attachment C.

o Ifthe Gap Analysis reveals additional work would be required on a
requirement that Manatron identified as one that would require
additional fees on Amended Attachment C Manatron shall provide
a detailed estimate of all costs to complete the solution for that
item.

o Ifthe Gap Analysis results in newly-discovered requirements that
were not specifically included on Amended Attachment C
Manatron shall provide a detailed estimate of the cost of the
solution for that requirement.

Provide a detailed list of all newly-discovered requirements or
changes to requirements that will be managed through the Change
Control Process as outlined in Section 2.7, “Change Control Process
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and Change Orders.” ;

¢ Provide the City with a completed Gap report (Excel spread sheet)
which documents all aspects of the Gap in a format acceptable to the

City;

e Highlight any items listed in (a) through (e) below that are identified as
agap; and

e Present the GAP Analysis Document (Gap Report) for review and
approval.

City Roles and Responsibilities
¢ Review the requirements in the City RFP;
e Participate in the Gap review;

» Review and approve all open gap issues and resolution consistent
with the requirements of this contract;

e Review and approve the Gap Analysis/ Gap Report document;

e Compare and Reconcile the Gap Report to Amended Attachment C
(Appendix A); and

e Review and approve a final resolution of the Gap Analysis after the
Gap Report has been reconciled with Amended Attachment C
(Appendix A) if needed.

Customer Checkpoint After Gap Analysis:

The City may exercise its option to terminate this contract for convenience if the result of
the Gap Analysis as detailed in the Gap Report establishes that the solution for any
functional requirement identified in Amended Attachment C, Technical Requirements
Document:

(@) can be provided by Manatron but will result in additional service fees, and
the total increase in service fees as a result of the Gap Analysis will exceed fifteen
percent (15%) of the total cost for services for the project shown in the payment
schedule on Page XX of this SOW (excluding travel expenses as permitted under
section XX). This total includes increased service fees for newly-discovered items or
items identified in Amended Attachment C; or

(b) can be provided but will require the purchase of additional Manatron
software in an amount that totals more than 10% of the original total license fees shown
in the payment schedule on page XX; or

(c) will require the purchase of third party software to provide a solution for
any of the “workflow” requirements (items A.2, A.41, K11, K12, K.13, K. 14, K. 15, L.46,
L.50, and L.62 in Amended Attachment C) and the cost of the third party software would
exceed 20% of the original total license fees shown in the payment schedule; or will
require the purchase of third party software in any amount to provide a solution for any
requirement other than the “workflow” items; or

(d) will require the utilization of a third-party service provider or subcontractor; or

(e) if it is determined to be impossible for Manatron to provide a solution for any
requirement specifically identified in Amended Attachment C.
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If the Gap Report reveals any change described in items (a) through (e) above and the
City has chosen to accept the change through the Change Control Process, rather than
terminating the contract, Manatron will summarize these items in a separate section of
the final Gap Report document.

3.3.3. Deliverables
The following table defines the deliverables to be prepared.
 Delverable |  Descripion Expected
- | . - ‘ ~ Duration
Gap Analysis Documents gaps in the GRM/CAMA | 9 to 12 weeks

software and (a) requirements for
Wisconsin appraisal, assessment,
GRM Assessment Administration
(AA), GRM Records and CAMA (b)
City unique requirements. Identifies
and recommends approaches to
close gaps.

Deliverable Content

e Detailed Gap Report/Gap
Analysis document.

e |dentify and describe functional
requirements for assessment
and property assessment
management software in the
City.

e Document gaps existing in
GRM/CAMA functionality.

e Distinguish among methods to
meet gaps with
recommendations to:

o Modify City business
practices;

o Use external (non-
Manatron systems;

o Configure GRM/CAMA to
satisfy requirements; and

o Modify and/or extend
GRM/CAMA to satisfy
requirements.

e ldentify reporting and output
requirements.

e ldentify programmatic interface
requirements.

e For newly discovered items,
identify as such and provide a
cost estimate
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Highlight any of the items listed

in (a) through (e) above
Include any other information
required by this section

Acceptance period
after DAS submission

10 business days

Milestone payment

Yes

3.4. Project Management Plan (PMP)

3.4.1. Description

The Project Management Plan (PMP) contains the detailed steps involved in the

implementation of the system.

3.4.2. Project Management Plan Roles and Responsibilities
Manatron Roles and Responsibilities
* Develop the implementation plan in Microsoft Project; and
* Develop a detailed description of the key steps to be performed.
City Roles and Responsibilities
* Review Project Management Plan to insure that it meets Gap
requirements; and
¢ Review and accept Project Management Plan.
3.4.3. Project Management Plan
~ Deliverable . Description Expected
Project Management Plan | Documents the steps to be 15 to 20 Business

performed for implementation.

Days

Project Management Plan
Content

o Detailed description of the

key steps to be performed.

Acceptance period after N/A
DAS submission
Milestone payment No

Review period

10 business days
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3.5. Functional Design (If required)

3.5.1. Description

The Functional Design development for the project builds on the results of the Gap
Analysis. Its primary focus is the development of functional design materials
documenting the resolution of gaps that call for modification and extension of GRM or
CAMA functionality.

Based on the functional design, and in consultation with the City, Manatron will produce
a plan and schedule for any software development identified during this phase, if any,
including the need for any change orders. (if required).

3.5.2. Functional Design Roles and Responsibilities

Manatron Roles and Responsibilities
e Provide for each functional gap identified, a brief specification;
* Develop a detailed description of modifications required;

¢ Prepare Development Work Estimate for all software modifications
and enhancements; and

» Develop a Change Order for enhancements if required.

City Roles and Responsibilities

* Review Functional Design specifications to insure they meet Gap
requirements; and

* Review and accept submitted change order(s) as needed.

3.5.3. Functional Design

 Deliverable | ~ Descripion | Expected
Functional Design Documents a functional GRM 15 to 20 Business
and/or CAMA software design. | Days
Design Content e Software and database
modifications to support the
City and Wisconsin

requirements.

¢ |dentification of user-
interface changes and
extensions to meet City and
broader Wisconsin
requirements.

e Document City reporting and
output needs.
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Acceptance period after N/A
DAS submission

Milestone payment No

Review period 10 business days

3.6. Information Collection Approach

Manatron will perform much of the information gathering with on-site meetings at the
facilities in the City. Deliverables will be prepared off-site. Manatron will endeavor to
make the most efficient use of the time of the City staff. Meetings will be held in several
formats ranging from small group interviews, to facilitated work sessions with larger
groups,

3.7. Facilities

For on-site meetings the City will need to provide a meeting room that can accommodate
up to twelve people. The room will require network access to the Internet, and screen
projection facilities. Ideally, such a room should be dedicated to the project, for its
duration. To minimize travel expenses, Manatron will also make use of on-line meetings
using Microsoft Live Meeting, or a similar product. City staff will need to be able to
access the internet meeting software from their desktop computers.

During the project, the City will also install a test version of the software on its own
servers. The City will need to establish network VPN connections giving access to
Manatron-hosted applications from its internal network, and also to allow Manatron staff
to access selected areas of the City network from the Manatron network.

Additional hardware and network facilities will be required during later development and
implementation of the project.

3.8. Implementation

3.8.1. Description

This phase of the project encompasses the tasks associated with extending and
modifying the GRM/CAMA software suite to meet the City’s requirements; the
configuration of the software for production use; testing and acceptance of the software;
conversion of existing City data; user training; production use of the software; and
ohgoing support.
In evaluating the scope of work encompassed by the project, several points are worth
keeping in mind.
e Although primary responsibility for the project as a whole lies with Manatron,
much of the effort involves consultative efforts by both Manatron and the City.
Apart from the City’s role in evaluating and accepting deliverables, significant
efforts are assumed in areas such as data conversion, software testing, and user
training. The division of responsibility is discussed in more detail in the context of
the individual tasks.

e This phase consists of the following major activities.
o Data Conversion;
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e Software Engineering;
e User Acceptance Testing;
e Training;
e System Deployment; and
* Go-Live and transition to support.
Each of these activities is described in the following sections.

3.8.2. Data Conversion

The data conversion effort is a shared responsibility of Manatron and the City of
Madison. Manatron will describe the approach and requirements for converting the
existing data from the City of Madison legacy systems to the Manatron GRM/CAMA
databases.

The data to be converted will be provided by the Client to Manatron in the Manatron
Standard Import format in a mutually agreed upon media and schedule. This data will
be loaded into an SQL database based on application requirements. Manatron standard
import processes will then be used to convert the data from the import format into
GRM/CAMA production tables. The Client will be provided appropriate delivery and
signoff documentation on the successful completion of the data conversion effort.

On receiving the data, Manatron will review the data and provide the Client with
feedback on the data. The feedback will describe data discrepancies which impact the
quality of the converted data. The data will be reviewed to ensure that the data is valid
for further processing. Pre-conversion verification and balancing will occur and the client
will correct and repeat the extract activity if the threshold of error is not acceptable.

All conversion activities will be performed at a Manatron facility. Data cleanup is a
significant part of the Client conversion activities. The conversion activities may uncover
discrepancies that the Client may choose not to address as part of the project
implementation process due to time constraints.

Manatron will review the target database with the City to ensure a common
understanding of the new storage structures for the data. Manatron will provide data
mapping templates, as part of the conversion plan, to the Client, to outline where the
legacy data can be imported into the new target database. Various utilities, conversion
software and scripts may be utilized to perform this data restructuring but will be
streamlined as these activities progress and will be provided to the City.

3.8.2.1 Conversion Kickoff

This conversion kickoff establishes the guidelines, process, and conceptual conversion
for the project.

The Conversion kickoff will form the basis for the conversion of the legacy data received
into the targeted database structures to be used in the new production system.

Manatron Roles and Responsibilities
» Provide an overview description of the approach to conversion;

» Participate in defining the data conversion process, conversion team,
facilities and platforms in which the conversion will take place and the
conversion schedule;
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e Provide Mapping requirements of existing files to Manatron import
tables;

e Define intermediate import layouts to be used by providing Mapping
templates;

e Document data conversion approach for current data;
e Define roles and responsibilities for executing the plan;

o Discuss the conversion process including the sequence of file
processing; and

¢ Discuss conversion balancing and verification report requirements;

City Roles and Responsibilities
e Participate in meetings to provide information regarding source file
mapping;
¢ Provide clarifications for issues raised by Manatron;
e Define process of legacy system Data Source Analysis;
¢ Provide documentation on legacy databases where needed; and

o Provide resources for Conversion Planning process as defined in the
Project Schedule;

Deliverables

 Deliversble | Description | Expected
: 0 0 Durlioh

Data Conversion kickoff Defines an overall approach | 10 Business Days
and procedures to ensure
that the data has been
completely and correctly
converted.

Deliverable Content * ldentifies multiple
iterations of data

conversion

e Establishes shared and
distinct responsibility for
extract and import
activities

¢ |dentifies data
transformations required

e Discuss conversion data
(if any) not subject to
automated extract and
import.

o Establishes
responsibility for data
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cleansing.

o Defines the
assumptions and
expectations for data
conversion activities;

¢ Includes requirements
for mapping the existing
data to Manatron import

tables;
Acceptance period after N/A
DAS submission
Milestone payment No
Review period N/A

3.8.2.2 Data Mapping

The Data Mapping will build on the Data Conversion process to complete a detailed
study of the data conversion requirements. One of the key aspects of data conversion is
the identification of data sources and mapping. Mapping templates will be provided for
the GRM/CAMA applications. These templates will be provided in a Microsoft Excel
spreadsheet format and contain columns available to document legacy data sources at
the file/table and field/column level.

Only data that is required for GRM/CAMA COTS functionality and within the scope of the
current contract will be converted. All data not within the current scope will either not be
converted, or will be converted per the Change Control process.

Manatron Roles and Responsibilities
o Participate in defining the data mapping criteria and process;
¢ Prepare the Mapping Document templates;
¢ Present the Mapping Document templates for review and approval;

¢ Map the data at a high-level from source systems/files to GRM/CAMA
modules/tables;

¢ Determine the use of standard import programs and required custom
conversion programming;

¢ Definition of Reconciliation Report development requirements;

¢ Discuss the pros and cons of subset versus full set processing and
decide on a plan;

e Provide GRM/CAMA Standard Import Program file layouts; and
o Provide GRM/CAMA database information;
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City Roles and Responsibilities

Deliverables

Participate in defining the data mapping criteria and process;

Provide City subject matter experts to participate in mapping the City
source data to target data structures;

Review Mapping Document templates;
Confirm the source files containing data to be converted;

Identify data purification issues, including problem, magnitude, and
correction alternatives;

Identify the data elements to be converted, or not converted, from
each source file;

Discuss the pros and cons of subset versus full set processing and
decide on a plan;

List of data sources to be included in the conversion including file size
and record counts;

Analyze the potential and need for subset file extraction;
Capture screen print examples of the different types of records;

Obtain or create file layout descriptions or database dictionaries for
any systems which are not documented;

Input legacy field names into the Mapping Templates to map the data
elements from the source system to the import files and custom
extract files;

Provide an approach for controls and reconciliation to ensure the
completeness of the mapping;

Definition of Extract Reconciliation Report development requirements;
Outline the programs required to extract the data;

Define the data elements required for summary level reconciliation
and balancing reports; and

Review and approve the Mapping documents.

 Deliverable |  Descripion |  Expected

Duration

Data Mapping Review Identify the links between 30 to 45 days

existing legacy data and
modified GRM/CAMA database.

Deliverable Content e Fully documented map of

data sources, extract
requirements,
transformations, and
destination of converted
data.
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Acceptance period after N/A
DAS submission

Milestone payment No

Review period 10 business days

3.8.2.3 Data Extract/Conversion Development and Test

The actual development and testing of data conversion programs and files is performed
during this segment. This begins after the Gap analysis and the conversion mapping
and consists of two parallel efforts. Manatron will develop and test the programs to load
the data from the intermediate files into the GRM/CAMA database, and the City will
develop and test the programs to extract the data from the current file structures into
intermediate files.

During data extract, the City will execute the extract programs and load the data into the
intermediate file format. These intermediate files can be flat ASCII file formats with no
packed data as specified by Manatron or preferably database tables in the project
specific database format. This task will be done to create a sub-set of the data for
testing as well as to extract the entire set of data for production.

Manatron will provide the data conversion so that the City can conduct acceptance
testing in accordance with the mutually agreed upon test plan. At conversion time, the
City will be responsible for extracting data from the legacy database, for the purification
of the data in the intermediate format, and for providing support during the process for
extracting the purified data from the intermediate files. Manatron will be responsible for
loading the test data into the GRM/CAMA database.

Once Data Mapping is complete, an iterative process of Data Conversion tasks will
begin.

¢ Data will be extracted on an agreed upon schedule from existing systems in a
format provided by Manatron. Multiple extracts will be designed to identify issues
and errors in the extraction process.

¢ Manatron will develop and test the programs to load the legacy data from the City
intermediate files into the GRM/CAMA database modified appropriately to
support functional requirements identified.

¢ For each iteration of the Data Conversion process the City will develop an
agreeable data conversion test plan including appropriate audit trails and
summary reports.

e Manatron and the City will consult to identify the scope of data to be converted
and an acceptable level of accuracy in the transformation of converted data.
Data not required to meet the City’s production requirements may be added to
the extracts and converted for use in the GRM/CAMA application suite at
standard time and materials rates.

¢ For data deemed not suitable for extraction and automated loading in the
GRM/CAMA database through scripts, the City and Manatron will consult on the
most efficient means to enter the data in the GRM/CAMA database. Itis
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assumed that such entry may require the assignment of City resources on a
limited basis.

¢ Prior to User Acceptance and User Training, the Data Conversion process will
provide a suitable database for application and conversion testing.

e Prior to production use of the GRM/CAMA application, a final data conversion
iteration will extract data from existing systems and load the GRM/CAMA
database with a complete dataset capable of meeting City production use
requirements.

Manatron Roles and Responsibilities

Develop the import and conversion programs as defined during Data
Mapping;
Develop the required related Reconciliation Reports;

Process extract files with the import and conversion programs and
create a GRM/CAMA database;

Balance and reconcile the database at a high level and verify a
sampling of detail data;

Document any data issues encountered; and
Provide GRM/CAMA converted database to the client.

City Roles and Responsibilities

Deliverables

Develop custom extract files as designed during Mapping;
Verify that all extract production files are correct and balanced;

Balance and reconcile the final database and verify a sampling of
detail data;

Develop custom extract files if required,
Document extract file issues;
Document balancing report; and

Decision to pass extracts to vendor or correct extracts and repeat file
extraction.

Deliverable | ~ Descripon | Expected

D‘uratio’ng

Data Conversion Multiple iterations of data 9 to 12 months

conversion into GRM/CAMA
database provides the data
required for production use of
the system.

Deliverable Content Multiple iterations of converted

data from the City legacy
systems have been conducted
and errors and omissions
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resolved.

Acceptance period after 10 Days (Final conversion)
DAS submission

Milestone payment Yes — (Final conversion)

(Note: the City of Madison and Manatron may elect to have Manatron undertake a
separate "data cleansing” task with appropriate deliverables. [f so, the effort and scope
of work will be determined in the context of the data mapping review and described at
that time.)

3.8.2.4 Configuration Master Database

Due to the highly configurable nature of the GRM/CAMA database, customer specific
configuration is required for the valid function of the software and for using the
application to test converted data. No holistic utility exists to extract logical configuration
information from one GRM/CAMA database and port it to another database ensuring
background key information maintains integrity. Throughout the project and until a
period of 10 days prior to the System Live conversion (time to be adjusted upon mutual
-agreement of Manatron and Madison project management), system configuration of the
GRM application suite will occur in a database instance that will be the setup and
configuration master database. All versions of software releases will be applied to this
instance and all configuration activities (once tested if needed) will occur in this
database. Every conversion which will produce a test deliverable database will then
start with a copy of this database. GRM system data tables will then have all previous
data removed and new data will be converted into the copied database.

The Manatron conversion team is not responsible for moving configuration data across
disparate instances. A master configuration database will be maintained at a mutually
agreed upon location and will be delivered as the input to every conversion iteration.
During the time of conversion processing and subsequent integration application testing
which can be significant, configuration activities will have to cease or their actions will
have to be recorded (screen prints or scripts) and repeated after the conversion is
delivered.

3.8.3. Software Engineering
Software Engineering is the development required to meet the Functional Design (if
any).
The software engineering focus is expected to include:

¢ Modifications in the existing GRM/CAMA database;

e Incorporation of the City and Wisconsin business rules that cannot be supported
via existing GRM/CAMA configuration options;

¢ Development of new and modification of existing user-interfaces to meet
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Functional Design requirements;
¢ Development of required reports and other formatted output; and

e Development of City-specific interfaces (if necessary) for third-party applications
that transfer data to GRM.

An integral part of the Software Engineering effort is the design and development of
multi-level testing (unit and module levels) prior to delivery of the software for User
Acceptance Testing.

(Note: Although it may be possible and desirable to deliver individual software modules
at different points during the project that decision will be made in the course of more
detailed planning once the Functional Design is completed.)

Completion of Software Engineering is dependent upon a separate effort, User
Acceptance Testing, discussed below.

A precise estimate of the effort and time required to meet Software Engineering
objectives depends upon the project, past experience and a current understanding of
Wisconsin requirements. Manatron will provide periodic status reports and interim
releases of the software to validate progress in this critical aspect of the project.

Manatron Roles and Responsibilities
e Development and delivery of software modules.

City Roles and Responsibilities
e Testing and acceptance of software modules.

Deliverables
 Deliverabe |  Descripion | Expected
Software Engineering Delivery of prototype application | N/A
software with required
modifications and interfaces.
Deliverable Content * Prototype GRM/CAMA

software reflecting functional
design deliverable.

¢ Configuration and setup
guide.

e Informal training of key City
of Madison staff in the
operation of the software.

Acceptance period after N/A
DAS submission

Milestone payment No

Review period N/A
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User Acceptance Testing

The validation of the Software is User Acceptance Testing, an effort for which the City
will assume primary responsibility.
The critical validation of the software will be based on a range of tolerance values for

resulting data outcomes as defined by Test Scripts. If results are not within the
acceptable range, errors in GRM/CAMA processing will be corrected and the particular

software modules retested.

Manatron Roles and Responsibilities
o Fault status tracking and correction; and
e Development of Testing Strategy (with the City).

City Roles and Responsibilities
o Development of Testing Strategy (with Manatron).
¢ Development of Testing Scripts;
o Development of the User Acceptance Test Plan;
o Execution of Test Scripts; and
¢ Management, documentation, reporting of test results;

Deliverables

 Deliverable

 Description |

. Expected

_ Duration.

User Acceptance Testing

Acceptance of application

software with all required
modiﬁcations and all interfaces.

30 Days

Deliverable Content

¢ Informal training required by
testers.

¢ Informal training
documentation serves as
input to training strategy for
users.

e Multiple iterations of User
Acceptance Testing and
defect resolution have been
conducted until the software
meets the conditions for
readiness deployment as
defined in the Test Strategy
document

¢ Includes a plan for the
delivery of fixes for all
outstanding defects, post
acceptance.

Acceptance period after

N/A
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DAS submission

Milestone payment No

Review period N/A

3.8.5. Training

User training tasks encompass the efforts required to develop an overall Training
Strategy and to deliver training to users. The issue of whether the best strategy involves
full-scale classroom training to all users, a train-the-trainer approach, or a combination of
the two will be determined in the course of consultation between Manatron and the City.

The effort to develop and document a training strategy for the GRM/CAMA
implementation is a Manatron responsibility in consultation with appropriate City staff. It
is expected to be based in part on the informal training associated with User Acceptance
Testing above and to focus on the specific needs of a variety of users, technical, and
operational staff.

Once designed and accepted, the Training Strategy documentation will be used to
define the content and format of training and to serve as the basis for evaluating the
training effort.

The Manatron training plan and curriculum will thoroughly train the City personnel to use
the Manatron COTS products, and will prepare the user to identify and manage changes
that may be encountered with adopting modifications or introducing any future system.

The objective of formal training, conducted by Manatron, is to prepare the City staff in
the use of Manatron COTS modules and any software configurations or customizations
required to execute the City business processes, tasks associated with the
implementation, and continued life cycle support.

The length and timing of training will be determined in detail in the Training Strategy
effort. The efforts involved and the assumptions of the training portion for the project
include the following:

¢ All users are knowledgeable in the operation of workstations in a Microsoft
Windows environment;

e All users will be trained on Wisconsin data to approximate a live setting.
Manatron has discovered from previous data conversions that training on
converted data or a subset of data has significant benefits. The converted data
used will be Madison converted data;

¢ Tothe extent possible, the training approach will employ a “Train-the-Trainer”
strategy;

¢ The specific groups of users to be trained include:
o Trainers assigned to training other users in specific modules and processes;

o Key Users identified by City management and to include the City “Support
Team’” responsible for Tier 1 support in the production environment;

o Supervisors/Managers who need to understand and facilitate the use of the
system on an ongoing basis. Specialized training will be provided in the
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operation of scheduled and periodic processing supported by the
GRM/CAMA application suite; and

o Technical Users serving as database, system, and application administrators
will be trained in loading the GRM/CAMA software product releases and
patches.

Up to six hours of training are included in a "full day" of training;

Training classes are expected to include up to twelve participants, each with
access to a PC provided by the City;

Provision and configuration of classrooms is the responsibility of the City;
The City domain experts will participate in teaching for any training that involves
business processes;

Provision of other equipment including an overhead projector (compatible with
the instructor's PC), projector screen, white board, and flip charts is the
responsibility of the City; and

Training materials will be developed by Manatron and provided to the City.
Copies for participants are the responsibility of the City.

Manatron will provide the City with up to 7 days of training on the software data
model to allow for City development of interfaces and reports.

Manatron Roles and Responsibilities

o Develop a Training Strategy/ Plan for all aspects of Manatron
provided training;

o Provide a standard curriculum for end users that is based on up to 12
users per class with one user per PC;

o Present the final Training Strategy/ Plan document for review and
approval,

¢ Provide converted data for training to approximate a live setting;

¢ Provide onsite personnel for formal training;

¢ Provide remote training for both Informal training and On the Job
Training;

o Provide training at the customer site in a classroom that is equipped
with one PC for each user, an overhead projector that is compatible
with the instructor's PC, a projector screen, white board and flip
charts;

o Develop all training curricula, electronic manuals, supportive
materials/plans, and systems training materials. All documents will be
updated and produced using Microsoft Word;

e Conduct Train-the-Trainer training;

e End Users will be trained by the City Trainers in a formal classroom
setting and will not be provided formal classroom instruction led by
Manatron;

o Manatron will deliver electronic copies of the training materials
developed for each Deployment module. The City may reproduce this
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training material for use in End User training that will be conducted by
the City Trainers;

Informal training may be delivered as onsite, CD, or online

Application Administration Training is conducted in an OJT format and
not always in a classroom setting. Frequently this will occur as the
Manatron’s Implementation Staff is working concurrently with the City
staff on application setups and tables to support the data
requirements and user interface; and

Technical training is supplied through meetings, conference calls, and
OJT.

City Roles and Responsibilities

Develop sections of the Training Strategy/ Plan for the client provided
training;

Establish the production hardware and software environments for
training;

Provide an appropriate training server with database instance for the
delivery of training;

Documents the training computing environment and facilities
requirements for each type of training;

Provide the necessary business and technical resource to assist with
the development of the Training Strategy/Plan;

Provide a classroom that is equipped with one PC for each user, an
overhead projector that is compatible with the instructor's PC, a
projector screen, white board and flip charts; and

Develop End User training classes;

Develop a schedule for conducting End User training;
Identify the City trainers that will conduct each session;
Attend the Train-the-Trainer sessions; and

Ensuring that those attending training are proficient with Windows and
the use of a mouse.

Deliverables
e - . - Duration
Training Strategy Describes the overall strategy 15 Business Days
for all training to be conducted
and all requirements for
performing that training.
Deliverable Content e Draws on and formalizes the
training required by testers.
¢ Defines all formal trainer
and end-user training
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required for the project and
describes how it will be
delivered.

Defines application
administration training
required and describes how
it will be delivered.

Defines Technical
Administration training
required and how it will be
delivered.

Identifies type of training
materials to be provided for
each type of training.
Documents the training
computing environment and
facilities requirements for
each type of training based
on a Needs Analysis.
Includes roles and
responsibilities for executing
the training strategy.

Acceptance period after N/A
DAS submission

Milestone payment No
Review period 10 Days

. Deliverable |

o ‘kD'escript‘ioh;"" '

Training Sessions

Training services provided by
Manatron to the City of
Madison.

Deliverable Content

All Manatron provided
training sessions identified
in the Training Strategy
Document.

Copies of Curriculum and
Training Materials cover all
of the functionality being
delivered.

Acceptance period after N/A
DAS submission
Milestone payment No
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Review period

N/A
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3.8.6. System Deployment

The System Deployment effort during the last month before the “Go Live” milestone
provides the opportunity to plan the details of the production turnover and to coordinate
the activities of all stakeholders, users, technical and operational staff in the use of the
new system. In effect, it allows for final installation and testing of operational systems
and the opportunity for dress rehearsals.

Manatron will be available to assist, but the overall responsibility for System Deployment

rests with the City.

Manatron Roles and Responsibilities

Responsible for coordinating and assisting as required.

City Roles and Responsibilities

Overall responsibility for System Deployment rests with the City.

The City will load the final production data conversion into its
production environment.

The City will load the production version of the software that has
exited acceptance testing into the production environment.

The City will implement any new policies, procedures, business
process and/or metrics associated with the usage of the Software.
The City will institute any required organizational changes.

The City will shut down the legacy system and initiate the final
cutover,
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“Go Live” Production and Support

The use of the new software in a production environment is a critical milestone in the
project. The effort consists of the use of the new system by the City with onsite

assistance provided by Manatron for the first week of production, beginning with the go-

live date. The City has the option of requesting an additional onsite support week, if
After the first four weeks of production usage (first four
weeks after go-live date) are completed, Manatron will transition the City to Ongoing
Support. The first year (12 months) of support are included in the cost of the

needed, at no additional cost.

implementation.

Deliverables

. Deliverable  Description  Expected
Go-Live Environment The point where the City of 10 to 15 Business

Madison is running their
business in the production
environment.

Days

Deliverable Content

¢ The City has begun to run
their business in a
production environment.

e Manatron provides on-site
support for the first week of
production.

Ongoing Support Plan

Documentation of procedures to
be used for on-going support.

Ongoing

Deliverable Content

o Mutually Acceptable
Documents for future
support and maintenance
contract

[

Acceptance period after
DAS submission

10 business days (Software Go
Live)

Milestone payments

Yes

Review period

10 Days

3.8.8 Final Acceptance

After the System has been placed into Production Go-Live, there may be delivery
items still left to be provided by Manatron. Final Acceptance is the milestone
under which the City agrees that the full set of implementation deliverables has
been provided by Manatron.
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Deliverable |

 Description

~ Expected ‘
_ Duration

Final Acceptance

Deliverable

Final Acceptance at the end of the

project.

40 to 80 business days

Acceptance Criteria

All payment milestone
deliverables, and any mutually
agreed upon non-payment
milestone deliverables, have
been received and accepted by
the Customer.

Any functional requirements
based on the final GAP
analysis that were not present
in the Go-Live version of the
software have been provided.
The deliverables for all change
orders have been completed.
The latest software release has
been operational for at least 4
weeks

Acceptance period after DAS
submission

30 Days

4. Responsibilities

4.1. The City of Madison Responsibilities

4.1.1.

Office Facilities

The City of Madison shall provide timely access during their regular business hours (M-F
7:00am-6:00pm) to office facilities for Manatron personnel while they are at the City site.
The City's normal business hours are between 8:00am and 4:30pm Central Time. If
afterhours access is necessary it can be pre-arranged with the City. These facilities
shall include work areas, desk and chairs, telephones, internet access, copier machines,

and facsimile machines.

Resource Description

Training Facilities adequate to prepare for and conduct training classes large enough
Facility to support the project milestones

Project Facilities, as mutually agreed upon, for the Manatron project team to work
Office

Current Access by project personnel to City of Madison systems to demonstrate and
System allow project team exposure to current processing environment
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Environment

Resource Description

New System | Access (including remote access) by project personnel to City of Madison
systems platforms intended to support the new applications to facilitate
systems installation and updates, sending and receiving conversion and other
data, for demonstration and training purposes, etc.

Project Space, binders, and electronic storage of all project materials

Library

Interview Meeting space in the facility where the functional work is currently being done

Facility

Meeting Meeting facility for project team members and committee meetings

Facility

Testing Facilities adequate to prepare for and conduct system testing

facilities

Data Includes facility space, and computer access to systems as identified for

Conversion conversion

Environment

Support Access to copiers, FAX machines, printers and digital projectors at all facilities

Facilities

Staging Staging areas for the purpose of hardware and software configuration, and

Areas operational state testing before installing upgraded or new equipment at the
end-user site.

Production Meet the IT infrastructural needs of the GRM/CAMA production and

System test/development/training systems. Manatron has provided a recommended
specification for the production system. Manatron will provide advice and
guidance to City of Madison as necessary to assist in the implementation of
the infrastructure.
Depending on the nature of the assistance required by City of Madison,
Manatron’s Technical Services may billable at the then published rates.
Before any non-contract Technical Services charges are incurred by City of
Madison, Manatron will supply a formal quote for said services. These
services would then be approved via change control and at City expense.

Production Operation and administration of equipment.

Administration of application and system software.
Backup of agreed upon data and software.

4.1.2.

Facilities Access

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

The City shall provide access to business, operational, and technical data for their
environment, as necessary to meet the objectives of the project. The City shall provide
the necessary extracted data required to complete the data conversion. Data and data
access will be provided under a mutually agreed security policy.

4.1.4. Personnel

The City shall make available project sponsors, business specialists, and relevant
technical specialists who can address the City -specific issues related to Manatron
efforts to perform services specified in this SOW. Also, the City will identify a Single
Point of Contact from the City to act as their Project Manager to the Manatron project
team. This person will be a responsible and available resource for the duration of the
project.

4.1.5. Procurement

The City shall procure and fully license all hardware and software products required for
the project.

4.1.6. Staging Areas

The City shall provide staging areas for the purpose of hardware and software
configuration, and operational state testing before installing upgraded or new equipment
at the end-user site.

41.7. Backup Equipment

The City shall provide all the necessary hardware and software to perform software
backup activities.

4.1.8. Network Infrastructure

The City will provide the network environment to support the necessary hardware as
depicted in the project /Manatron Rack Mount Server Network diagram. Manatron would
recommend that the City consider developing a redundant network as well.

4.1.9. Funding

The City is responsible for ensuring that funding for the project is approved, or will be
approved by project startup.

4.2. Pricing and Fees

4.2.1. Time and Material Fees

This contract is fixed price, however Manatron and the City may find that certain out-of-
scope activities are best performed on a time and materials basis. If these activities are
required, Manatron will perform the services identified after the service has been
documented on a PCR form and approved by the Manatron Project Manager based on
issuance of a City Change Order. Hourly rates will be documented on the PCR.

Fees associated with those deliverables will be priced based on the following schedule:
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FY 2009 Professional Service Rates
Role/Position Hourly Daily Rate
Vice President $385 $2,300
Chief Architect $385 $2,300
Senior Project Manager $228 $1,370
Project Manager $200 $1,200
Senior Business Analyst $228 $1,370
Business Analyst $200 $1,200
Senior Support Analyst $200 $1,200
Support Analyst $183 $1,100
Programmer/Engineer $183 $1,100
Senior Trainer $200 $1,200
Trainer $183 $1,100
Blended Rate $200 $1,200
DBA $200 $1,200

4,2.2, Work Hours

Normal Manatron project workday hours are 8:00 a.m. to 5:00 p.m. (In the time zone of
the work site), excluding Manatron holidays. Individual Manatron personnel will work no
more than forty 40 hours per week. A 4-hour travel time allocation, each way, for remote
employees traveling to the City will be considered as hours worked. At critical periods
during implementation, e.g., in preparation for go-live, it may be necessary for project
staff to work beyond the normal work hours in order to meet the project goals and
deliverables. These instances will be approved as needed, and as mutually agreed
upon by both parties.

4,2.3. Travel and Expenses

The City of Madison project manager will approve all Manatron trave! billable to the City
prior to occurrence.

Manatron will bill for all travel expenses to City of Madison monthly, as incurred. A cap
of $25,000 has been agreed to in regards to reimbursable travel expenses. Manatron
will bill the City authorized travel expenses as incurred. In the event that the overall
expense budget is approaching the $25,000 cap, any additional travel costs must be
pre-approved by the City of Madison.

Travel expenses associated with change controls will be billed at the time of
implementation for those change controls approved. Travel expense associated with
change controls approved by the City for analysis, but not approved for implementation
will be billed upon rejection of change control for implementation. All travel and
associated expenses must receive the City project manager’s pre-approval.

All travel and lodging expenses incurred by Manatron resources in the performance of
this Statement of Work (SOW) will be reimbursed by the City of Madison. Travel and
lodging expenses include but are not limited to all airfare, transportation, lodging,
parking, and meals.
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The City of Madison will reimburse Manatron for actual airfare, and lodging,
transportation, meals, and other miscellaneous expenses at current rates set forth in the
most current federal General Services Administration (GSA) Schedules (see
www.gsa.gov/federaltravelregulation) which have been adopted by the City.

Manatron should work through City personnel to secure a government discount rate for
lodging.

Page 37 of 43




City of Madison SOW

4.3. Acceptance

4.3.1. Acceptance approach

For each of the key milestones/deliverables identified the SOW there will be a formal
acceptance process in place. The simplicity of this activity should not diminish its
importance. By virtue of completing an acceptance process, the City project manager is
providing Manatron with assurance that City is satisfied that the deliverable in question is
complete.

4.3.2. Acceptance procedure

The procedure for formal acceptance of a deliverable will have the following steps, in
conformance with the contract section on Approval/Acceptance of Deliverables:

o Akey deliverable/milestone in the project schedule will be completed and
presented to the City.

o For the major project deliverables (as defined in Section 3 of the SOW)
Manatron will schedule a “Deliverable Overview” conference call with the City
Project Manager to outline the content of the deliverable and provide any
points of clarification. This conference call will be scheduled to coincide with
the completion of the deliverable.

o A Deliverable Acceptance Statement (DAS) will be presented by the Manatron
project manager to the City Project Manager

¢ The City Project Manager will review the DAS; confer with the appropriate
team members and sign and return the DAS indicating acceptance, or in the
case of non-acceptance documenting the reasons for the non-acceptance.

e 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 (PSR).

« The City will make its best effort to approve, or reject project deliverables, or
otherwise request an extension for deliverables defined in Section 3.1 of the
SOW. The timeframe for approval of the submitted DAS is defined for each
deliverable in the Project Plan. In the event the City does not respond
according to the defined acceptance period for a deliverable, Manatron will
assume the deliverable is approved.

4.4, Dispute Resolution

Any disputes between City of Madison and Manatron shall be addressed via the
following steps:

e The City of Madison and Manatron project managers shall attempt to resolve the
dispute;

e Faliling that, the Project Management Committee, as defined in the definition
section of this SOW, shall attempt to resolve the dispute;

e Failing that, resolution shall be pursued under the terms and conditions of the
Contract.
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Any dispute and resulting agreed resolution will be documented in writing. The

resolution may be documented via the change control process if the resolution requires
a change order.

Under no circumstances shall any resolution contradict the terms and conditions of the

Contract without following the Change Control process or a formal amendment of this
Contract, if needed.
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Appendices

Appendix A = Amended Attachment C, Technical Requirements Document
(attached)
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Appendix B. Delivery Approach and Project Methodology

Delivery Approach

The following sections describe the activities included in a typical software application
project, and which are part of the overall Manatron development methodology. The
project for the City may involve using many of these steps, but not necessarily all of
them as presented.

Project Coordination

Manatron shall coordinate the installation of the Assessment Project on a fixed price
basis by providing a project manager to coordinate project work performance, risk, and
quality. The project manager shall engage other Manatron personnel at various project
stages in accordance with project requirements and with the approval of the City. The
Manatron project manager shall be the primary point of contact for any changes and
status reporting for Manatron as needed during the Assessment Project.

Manatron Project Management Methodology
Project Start-up

Project Startup is as its name implies. The project team will be assembled to develop
the project strategy and work plans with a focus on the business solution. Activities
involved in project start-up include:

Confirm the scope

Convene a project kickoff meeting

Define, agree, and initiate the project communication process
Review the project change control process

Review and Update the project plan

Establish roles for the core project and extended teams
Define and share the business case

Verify the requirements specifications document.

Gap Analysis

Gap Analysis assesses the current processes and envisions the way that things “could
be’ using diagram and white board techniques, produces preliminary technical
strategies, and confirms the project scope with client participants external to the
dedicated project team. Activities involved in Gap Analysis include:

Verify business rules and policies

Develop the high-level technical architecture
Review preliminary interface requirements
Review preliminary infrastructure requirements
Execute project team training.

Software Solution
Software Solution develops the “to be" future based on the “could be” possibilities, and
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configures the software package. Activities involved include:

Develop a lab database

Develop acceptance test plan

Conduct scenario reviews

Identify and process issues

Identify reporting requirements

Confirm interface requirements

Develop a solution test strategy

Define data architecture

Update the requirements specification document
Develop the systems implementation plan
Establish the development environment
Establish user training.

Software Compliance

Software Compliance builds the links between new and existing solutions, and creates
all other add-ons required to implement the business solution. Activities include:

Finalize open functional requirements (complete Gap Analysis)
Perform data mapping and conversion activities.
Set up the development environment

Code and perform unit test and integration test
Develop modifications

Develop interfaces

Conduct unit testing

Configure software

Develop reports

Develop documented procedures

Develop add-on components

Develop user training materials

Establish Test Environment

Gather test data and cases

Set up the test environment

Prepare test cases.

Deployment

During Deployment the new solution is implemented (rolled out) to run the City’s
business departments. Deployment activities include:

Do go-live planning

Roll out the solution

Conduct user training

Implement new policies, procedures, and metrics
Complete all organizational changes
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e Conduct final cutover
¢ |Initiate the project support plan after warranty period

Conduct project shutdown.

B-3




EXHIBIT 2 TO THE CONTRACT FOR PURCHASE OF A CAMA SYSTEM

MASTER AGREEMENT FOR LICENSED
SOFTWARE AND SERVICES

Effective as of the date that this Agreement is last signed by either party (the “Effective Date”).

By and Between And

MANATRON, INC.
510 E. Milham Avenue
Portage, Michigan 49002
(“Manatron”)

The City of Madison, Wisconsin

210 Martin Luther King Jr. Bivd. Room 500
Madison, WI 53703

("Customer")

Attention: Maithew Henry, Senior Contract Administrator Attention: __Paul Kronberger, Director, Information Technology
Telephone No.: (866) 471-2900 ext. 7099 608-266-4202

Fax No.: (269) 567-2930 Fax No.: 608-261-9289

E-mail Address: matt,henry@manatron.com E-mail Address: pkronberger@cityofmadison.com

Telephone No.:

This Master Agreement for Licensed Software and Services sets forth terms and conditions under which Manatron shall license the software programs, and/or provide the
support and other services as Exhibit 2 to the Contract for Purchase of a CAMA System and the Statement of Work,

GENERAL TERMS AND CONDITIONS

1. DEFINITIONS.

As used in this Agreement:

“Acceptance” and “Final Acceptance” are defined in the Statement of Work.
“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 sub-
system 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 Documentation o, 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.

“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.

Master No.: Page 1 of 6

Date:
© Manatron, Inc. 2011

“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,

“Epror 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 Documentation.

“Implementation Plan” means a detailed description of the tasks to be
performed by each party in connection with the implementation of the
Software, the deliverables for each task, and the commencement and
completion dates for each task.

“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 of 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 on the associated Documentations. 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
MANATREN

MANATRON CONFIDENTIAL INFORMATION



stating that all Hardware, Software, and/or Third-Party Software has been
delivered.

“professional Services” means any Installation, Implementation Service(s),
Sofiware  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
controlting 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.
are two different Releases. Releases include major Enhancements and the
incorporation of any Version developed after the Release immediately
preceding the most current Release.

“Seat” means a unique physical device, suchas a terminal, microcomputer, or
similar computing device that is part of the Computer System at which an End
User has access to some or all of the Software or Third-Party Software.

«gite” means a single physical location and single database for which the
Software is licensed. The number of Sites for which Customer is licensed to
use the Software shall be specified in the applicable Documentation.

“Software” means the software program(s) (in object code format only)
identified on the applicable Documentation, and includes Error Cormrections,
Compliance Updates, Interfaces, Customizations, Enhancements, and new
Versions and Releases of such program(s) that may be provided under this
Agreement. The term “Qoftware” 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 as
“Enhancement” when made by Manatron as part of the development or
enhancement of the Software or Third-Party Software.

“Support Services” shail have the meaning set forth in Section 5.1.

“Third-Party Software” means any third-party software program(s) provided
to Customer under this Agreement and listed on the applicable
Documentation.

“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. SCHEDULES. (this section intentionally deleted.)

3. SOFTWARE LICENSE.

31 Grant. Manatron grants to Customer a perpetual, nontransferable
(except as otherwise provided in Section 18.9), nonexclusive license to use the
Software and Documentation solely on the terms and conditions set forth in
this Agreement.

3.2  Acceptance Testing, Testing and acceptance procedures, including
those for Base Installation of the Software, User Acceptance Testing, and
Final Aceeptance, are described in the Statement of Work attached as Exhibit
i to the Contract for Purchase of CAMA System.

3.3 Scope of Rights. Customer may:

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

32.2 If the Software is ficensed on a Seat basis, use and
execute the Software only on the licensed number of Seats designated on the
applicable Documentation. Unless otherwise provided on the applicable
Documentation, Customer must purchase a license for each Seat that has
access to the Software.

3.2.3 Ifthe Software is licensed ona Site basis, use and execute
the Software only in connection with the operations of the Site(s). Unless
otherwise provided in the applicable Documentation, Customer must purchase
a license for each site for which the Software is used.

32.4 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.

3.2.5 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.

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

33.1 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;

3.3.2  Use the Software for any purpose for the benefit of any
third party (including any body of government other than the entity that
executes this Agreement) in a commercial, retail, service bureau, or similar
enterprise;

33.3 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

33.4 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.

33.5 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

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

34 Tifle. 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 data supplied by Customer shall remain the property of
Customer.

3.5 Right to Audit. Manatron shall have the right, within ten (10) days of
Manatron’s written request, during normal business hours and at times
mutually agreed upon by Manatron and Customer, to audit 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.

3.6 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

MANATRESN

MANATRON CONFIDENTIAL INFORMATION




in accordance with the applicable license agreement from the third-party
owner or licensor.

3.7 Tools; Customizations. Customer shall not have any right to
independently make such changes to the underlying code of the Software.
Customer may develop, and shall retain ownership of, hooks, interfaces, or
similar tools for use with the Software, provided that the hook, interface, or
tool does not modify any part of the Software or require any modification or
alteration of the underlying code of the Software, Manatron shall own all
right, title, and interest (including all associated intellectual property rights) in
and to any Customizations to the Software.

4, HARDWARE

4.1 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.

5. SUPPORT SERVICES.

5.1 Scope. This section governs the support provided by Manatron to
Customer during the scope of the implementation described in the Statement
of Work attached to the Contract for Purchase of CAMA System. The
provisions of this section 5. may also be incorporated into a future Contract
for Purchase of Services between Manatron and Customer, upon the mutual
written agreement of the parties. Provided that Customer is current in the
payment of any applicable support fee, Manatron shall provide the following
support services (collectively referred to as “Support Services”):

5.1.1  Telephone Support. Manatron shall provide Customer
with telephone support services for Hardware and Software from 8:00 a.m. to
5:00 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 Documentation upon at least sixty (60) days’ prior written notice to
Customer,

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

5.1.3  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 at least sixty (60) days’ prior written notice to Customer.

5.1.4 Compliance Updates. Manatron shall exercise due
ditigence and, in accordance with the highest professional standards, provide
Customer, in a timely manner, with Compliance Updates, provided that
Customer actively monitors changes in applicable laws and provides
Manatron with timely written notification of such changes. Customer
understands and agrees that Manatron’s ability to meet its obligations under
this Section 5.1.4 is contingent upon notification or announcement of the
change by the applicable regulatory agency. It is the Customer’s
responsibility to ensure that notification of any change is given to Manatron in
a manner that provides Manatron sufficient time to prepare and distribute the
Compliance Update before the effective date of the change. Manatron shall
not be responsible for and assumes no liability for any failure by any agency
to provide sufficient advance notice of any change or any errors or omissions
contained in any information provided by any agency. Most 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.
Any compliance update effort that exceeds 1000 hours of work by Manatron
shall be deemed to be more than a nominal effort and shall be spread on an
equitable basis across Manatron’s affected customer base, on a time and
materials basis. Customer will be provided a proposal and quote for any such
work.

5.1.5 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.

5.2  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
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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,

5.3  Customer Obligations,

5.3.1 Customer shall designate one or more persons, depending
on the size and complexity of Customer’s application, 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 person at any
time upon notice to Manatron.

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

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

54  Third-Party Software Support. Manatron shall provide Customer
with telephone assistance for the Third-Party Software during the hours set
forth in Section 5.1.1. 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.

5.5 Hardware Maintenance. Manatron may provide maintenance
services for Hardware or third-party hardware and equipment as set forth in
the applicable Documentation (“Hardware Maintenance”).  Hardware
Maintenance shall not include standard supplies such as ribbons, paper, forms,
media, print heads, toner, or laser drums. Manatron is not responsible or
liable for any problems associated with Customer’s installation or use of any
third-party hardware, equipment, or system or application software not
purchased by Customer from Manatron or the attachment of third-party
hardware or equipment to the Customer’s Computer System. Manatron is not
obligated to repair damage to any Hardware or third-party hardware or
equipment caused either directly or indirectly by nuclear radiation, accident,
negligence or abuse, electrical power fluctuation, fire, windstorm, acts of
terrorism, or acts of God.

5.6  Services Outside Scope. The exclusions set forth in Section 9.3 shall
apply to Manatron’s obligations to provide Support Services under this
Section 5. 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 Documentation 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 5.6.

6. IMPLEMENTATION SERVICES. The implementation services and
methodology for this project are described in the Statement of Work attached
as Exhibit 1 to the Contract for Purchase of CAMA System.

7. FEES AND PAYMENT TERMS.

The fees and terms of payment for thi project are set forth the the Contract for
Purchase of CAMA System and Statement of Work.

7.1 Inveices. All invoices shall be paid in accordance with the terms set
forth in the Contract for Purchase of CAMA System. If Customer delays an
invoice payment for any reason, Customer shall promptly notify Manatron in
writing the reasons for such delay. Unless otherwise agreed by both parties,
Manatron may apply any payment received to any delinquent amount
outstanding,

7.2 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 taxes levied by any tax authority
based upon this Agreement, the Software, Hardware, and/or any Professional
Services performed by Manatron, excluding any taxes based upon Manatron’s
income. It shall be Customer’s sole obligation to challenge the applicability of
any tax. If Customer shall become subject to tax at any time following the
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execution of this Agreement, Manatron shall have the right to assess the tax
liability applicable under this Agreement to Customer, and Customer agrees to
pay Manatron for such tax liability within thirty (30) days after receiving
written notice of such tax liability from Manatron.

8. ADDITIONAL CUSTOMER RESPONSIBILITIES.

8.1 Communications Equipment, Ata minimum, Customer is required
to provide Manatron with 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.

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 agrees to create and maintain timely, accurate, and
readable electronic back-ups of all data and program and system files, as
deemed necessary by the Customer. Computer Virus Protection. Customer
shall, at its own expense, install and periodically update a computer virus
program to protect its Computer System and database from computer viruses
that may, from time to time, be transmitted or downloaded. Manatron shall
not be responsible for any computer virus and expressly disclaims any liability
for loss or damage caused by any computer virus on Customer’s computer
platform or database.

8.4  Security. Customer shall, at its own expense, protect the security of its
Computer System and 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.

9.  WARRANTIES.

9.1  Software. Manatron warrants that the Software and any Enhancement,
Customization, Interface, Compliance Update and Error Correction (hereafter,
“Software”) will conform in all material respects to the functional
specifications contained in its then-current Documentation and in Amended
Attachment C (Appendix A to the Statement of Work) for a period of one (1)
year 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. Manatron’s sole obligation to Customer, and Customer’s exclusive
remedy for breach of warranty under this Section 9.1, is the correction or
replacement of any nonconformity at no additional cost to the Customer.
Customer shall provide Manatron with written notice that a nonconformity
exists, and Manatron shall have a reasonable period of time, based on the
severity of the nonconformity, to correct or replace the nonconforming
Software. Notwithstanding the foregoing, if during the one-year warranty
period, a Priority I Nonconformity cannot be corrected and a replacement
solution of identical or better functionality cannot be provided, Manatron shall
refund to Customer the full purchase price of the nonconforming Software and
any services fees directly associated with the installation of the
nonconforming Software. For purposes of this warranty, a Priority 1
Nonconformity shall have the meaning set forth in Appendix A to this Master
Services Agreement (“Response Policy”). 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, to the
best of its knowledge, the Software does not contain any viruses.

9.2 Services. Manatron warrants that all Services provided under this
Agreement will be performed in a professional and workmanlike manner,
consistent with industry standards. Customer’s exclusive remedy for breach
of this Services warranty is re-performance of the Service at no additional cost
to the Customer.

9.3 Exclusions. Manatron’s warranty obligations and other obligations
under this Agreement with respect to the 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) neglect, misuse, or use other than ordinary use by
Customer; (b) failure of electrical power, air conditioning, or humidity
controls that cause a computer failure; and (¢) modifications made to the
Software by other than a representative of Manatron without Manatron’s
permission;
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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  Corrections of errors, defects, and malfunctions that are traceable to
any of the foregoing or to 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 embodimentand 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 proprictary 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 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.

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 finally awarded against
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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.

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 12.1, Manatron may, with the consent of the Customer, (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 fees paid by Customer, less depreciation, using a ten-year, straight-line
method of calculation.

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 without Manatron’s permission; (c) modification of the
Software other than by a representative of Manatron without Manatron’s
permission; (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, LIMITATIONS OF LIABILITY.

12.1 Limitation and Disclaimer. MANATRON’S LIABILITY FOR
DAMAGES OF ANY KIND, REGARDLESS OF THE FORM OF ACTION
OR THEORY OF LIABILITY, SHALL NOT EXCEED MANATRON’S
INSURANCE COVERAGE. TO THE EXTENT THAT A CLAIM IS NOT
WITHIN MANATRON’S INSURANCE COVERAGE, AND EXCEPT
WHERE ANOTHER PROVISION OF THIS AGREEMENT PROVIDES
ANOTHER REMEDY, MANATRON’S LIABILITY SHALL NOT
EXCEED: (A) IN THE EVENT OF DAMAGES ASSOCIATED WITH A
SERVICE OR HARDWARE PRODUCT, THE FEE PAID BY CUSTOMER
FOR THAT SERVICE OR HARDWARE PRODUCT UNDER THE
APPLICABLE DOCUMENTATION EXCEPT FOR CLAIMS OF BODILY
INJURY OR DEATH; OR (B) IN ALL OTHER CASES, THE LICENSE
FEE PAID BY CUSTOMER FOR USE OF THE SOFTWARE. IN NO
EVENT SHALL MANATRON BE LIABLE UNDER ANY CONTRACT,
NEGLIGENCE, STRICT LIABILITY, OR OTHER LEGAL OR
EQUITABLE THEORY FOR ANY SPECIAL, INCIDENTAL, PUNITIVE,
EXEMPLARY, OR EXCESS COSTS OF REPROCUREMENT (“COVER
COST”), INDIRECT OR CONSEQUENTIAL DAMAGES OF ANY KIND,
INCLUDING DAMAGES RESULTING FROM INTERRUPTION OF USE,
LOSS, OR CORRUPTION OF DATA, LOST REVENUE, LOSSES
RESULTING FROM SYSTEM SHUTDOWN, FAILURE TO
ACCURATELY TRANSFER, READ, OR TRANSMIT INFORMATION,
FAILURE TO UPDATE OR PROVIDE CORRECT INFORMATION,
STOLEN OR MISUSED PASSWORDS, SYSTEM INCOMPATIBILITY
OR PROVIDING INCORRECT COMPATIBILITY INFORMATION, OR
BREACHES IN SYSTEM SECURITY, WHETHER OR NOT MANATRON
HAS, OR SHOULD HAVE HAD, ANY KNOWLEDGE, ACTUAL OR
CONSTRUCTIVE, OF THE POSSIBILITY OF SUCH DAMAGES, AND
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF
ANY REMEDY, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT.

13. GENERAL.

13.1 Customer List; Publicity. Customer authorizes Manatron to use
Customer's name in its list of Customers. The parties agree that either party or
both may issue a mutually acceptable news release regarding Customer’s use
of the applicable Software and Support Services. Each party’s approval of
such news release will not be unreasonably withheld or delayed. Once a press
release has been issued, Manatron may publicly refer to Customer (by name

Master No.:
Date:
© Manatron, Inc. 2011

Page 5 of 6

only) as being a customer of Manatron, and only in relation to this Agreement
except as otherwise authorized by Customer.

13.2 Amendments. No provision of this Agreement may be amended or
modified except by a written document signed by duly authorized
representatives of both parties.

13.3 Notices.

13.3.1 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 mail
(first class, airmail, or express mail), commercial courier, facsimile, or
electronic mail, in each case delivered to the address specified for the
recipient.

13.3.2 Receipt. Communications shall be deemed received, if by
mail, on the earlier of receipt or the third calendar day after deposit in the mail
with postage prepaid; if by courier, when delivered as evidenced by the
courier's tecords; if by facsimile, upon confirmation of receipt by the sending
telecopier; and if by electronic mail, when first available on the recipient's
mail server. If received on a day other than a business day, or on a business
day but after 4:30 p.m., recipient's local time, the communication will be
deemed received at 9:00 a.m, the next business day.

13.3.3 Contact Person. Notices shall be addressed to the
attention of the contact person listed in Section 15 of the Contract for
Purchase of CAMA System.

13.4 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.

13.5 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.
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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 Brror 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

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 wil! 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 two 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.

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

Manatron will use all commercially reasonable efforts to: (i) acknowledge
receipt of the error within four 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 days, or to continue its efforts indefinitely beyond this period when an
error remains unresolved.

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 days.

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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