
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERS!DE, STATE OF CALIFORNIA

ITEM: 3.50
(rD # 20830)

MEETING DATE:
Tuesday, January 10, 2023

FROM : TLMA-TRANSPORTATION

SUBJECT: TRANSPORTATION AND LAND MANAGEMENT AGENCY/TRANSPORTATION:
Approve the Professional Service Agreement with Valsoft Corporation lnc. for Maintenance and
System Services for Cost Accounting Management System (W|N-CAMS), without seeking
competitive bids, for five years. All Districts. [$400,000 Total Cost; up to $40,000 in additional
compensation - Gas Tax 100%l

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approve the Professional Service Agreement with Valsoft Corporation lnc. for

Maintenance and System Services for Cost Accounting Management System (WlN-
CAMS), without seeking competitive bids, for a total aggregate amount of $400,000 for
five years through June 30, 2027, and authorize the Chair of the Board to sign three (3)
copies of the Agreement on behalf of the County; and

2. Direct the Clerk of the Board to retain one (1 ) copy of the Agreement and return two (2)
copies of the Agreement to Riverside County Transportation and Land Management
Agency for distribution; and

3. Authorize the Purchasing Agent, rn accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved by County Counsel to: (a) sign
amendments that make modifications to the scope of services that stay within the intent
of the Agreement; and (b) sign amendments to the compensation provisions that do not
exceed the sum total of $40,000.

ACTION:Policy

or ni

o o

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Spiegel, seconded by Supervisor Perez and duly carried by
unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

Ayes.
Nays:
Absent:
Date:
xc:

Jeffries, Spiegel, Washington, Perez and Gutierrez
None
None
January 10,2023
Trans.

tD# 20830

Kimberly Rector
Clerk g'f th rd
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FINANCIAL DATA Current Fiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost

$ 70,000 $ 74,000 $ 400,000 $0
NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDSi 100% Gas Tax
Budget Adjustment: No

For Fiscal Year: 22123 - 26127

SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summarv
On August 29,2017 (Agenda ltem 3.115), the Board of Supervisors approved the Agreement
for Final Design, Development, and lmplementation for the Cost Accounting Management
System ("WlNCAtvlS") with Cascade Software Systems, lnc. to provide project-based cost
accounting modules specifically designed to meet the requirements of the State Road Report.
It is critical to have a project cost accounting system that can meet auditing requirements for
State and Federal funds, and which allows for effective and efficient management of project

costs^ Currently, forty-four of California's fifty-eight counties utilize WIN-CAMS for their project

cost accounting.

On September 24, 2019 (Agenda ltem 3.37), the County approved an amendment to the
original agreement with Cascade Software Systems for the development and additional
maintenance cost of a comprehensive modern system that allows the Department to track real

time costs, compare budgets to actuals, update existing projects, input new projects, and plan

and monitor the Transportation lmprovement Program ("TlP'), which is the County's funding
plan for Transportation capital projects.

The request before the Board is for the approval of the Professional Service Agreement with
Valsoft Corporation lnc. to provide Maintenance and System Services for Cost Accounting
Management System (WlN-CAMS), for a total aggregate amount of $400,000 through June 30,

2027, unless terminated earlier.

lmpact on Residents and Businesses
This Project Based Cost Accounting software assists the Transportation Department in

administering State, Federal, and local Transportation funds to support the Department's
primary function of maintaining safe roads and enhancing mobility in Riverside County.

Additional Fiscal lnformation
Maximum payment by the County to Valsoft Corporation lnc. shall not exceed an aggregate
amount of $400,000 for five years through June 30, 2027. The annual fees for FY 23124 through
FY 26127 are estimates. The annual fees for FY 23124 through FY 26127 will not exceed the
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Period Annual Amount
FY 2022-2023 $ 69,877.91

FY 2023-2024 5% $ 3,493.90 $ 73,371.81

FY 2024-2025 5Yo $ 3,668.59 $ 77,040.40

FY 2025-2026 sYo $ 3,852.02 $ 80,892.42

FY 2026-2027 5% $ 4,044.62 $ 84,937.04

Total CAMS Maintenance Not-To-Exceed
Amount for Period of Performance $ 386,119.56

The department has also budgeted $13,880.44 tor annual conference and training fees and
additional services and maintenance costs.

Gontract Historv and Price Reasonableness
At the time of development, there were no other commercially available software programs that
met the State Controller's requirements without modification and extensive customized
programming. The Department had obtained information on the cost of implementation of WIN-
CAMS in other counties and found the proposal from WIN-CAMS to be reasonable and
comparable to the costs of implementations in other entities.

At this time, ongoing cost of maintenance of the existing system would be more cost effective
than the development, implementation, and training involved in procuring a new system.

ATTACHMENTS:

ATTACHMENT A. Professional Service Aqreement with Valsoft Corporation !nc.

ATTACHMENT B. Sole Source Justification

Page 3 of 3 lD# 20830 3.s0
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Contract ID # TLARC-208 I 0-0000 l-06127

PROFESSIONAL SERVICE AGREEMENT

MAINTENANCE AND SYSTEM SERVICES FOR
COST ACCOUNTING MANAGEMENT SYSTEM (WIN.CAMS)

between

COUNTY OF RIVERSIDE

and

VALSOFT CORPORATION INC.

for

JAN ro2o23 V50

Page 1 of 22ssJ 23-054
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Contract ID # TLARC-208 1 0-00001-06127
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Contract ID # TLARC-208 10-0000 I -06127

This Agreement is made and entered into this -t-ou, .r hnilnf,l ,2o2r,by and berween

VALSoFTCoPoRATIoNINC.,aCanadacorporation,6,.,"in,ffi,*lc,o*,,)andthe
COUNTY OF RryERSIDE, a political subdivision of the State of California, (herein referred to as

"COUNTY"). The parties agree as follows:

l. Description of Services

1.1 CONTRACTOR shall provide all services as outlined and specified in Exhibit A, Scope of

Services, at the prices stated in Exhibit B, Payment Provisions.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to perform

under this Agreement and the COUNTY relies upon this representation. CONTRACTOR shall perform to the

satisfaction of the COUNTY and in conformance to and consistent with the highest standards of

firms/professionals in the same discipline in the State of California.

1.3 CONTRACTOR affirms that it is fully apprised of all of the work to be performed under this

Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.

CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4 Acceptance by the COUNTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1 This Agreement shall be effective upon signature of this Agreement by both parties (herein

referred to as "Effective Date") and continues in effect through June 30, 2027, unless terminated earlier.

CONTRACTOR shall commence performance upon the Effective Date and shall diligently and

continuously perform thereafter. The Riverside County Board of Supervisors is the only authority that may

obligate the COUNTY for a non-cancelable multi-year agreement.

3. Compensation

3.1 The COTINTY shall pay the CONTRACTOR for services performed, products provided and

expenses incurred in accordance with the terms of Exhibit B, Payment Provisions. Maximum payments by

COTJNTY to CONTRACTOR shall not exceed four hundred thousand dollars ($400,000) in aggregate,

including all expenses. The COLINTY is not responsible for any fees or costs incurred above or beyond the

contracted amount and shall have no obligation to purchase any specified amount of services or products.

ssJ 23-054
Form #115-310 - Dated: 312712019
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Contract ID # TLARC-208 1 0-00001 -06127

Unless otherwise specifically stated in Exhibit B, COUNTY shall not be responsible for payment of any of

CONTRACTOR's expenses related to this Agreement.

3.2 No price increases will be permitted during the first year of this Agreement (if applicable). All

price decreases (for example, if CONTRACTOR offers lower prices to another governmental entity) will

automatically be extended to the COUNTY. The COLTNTY requires written proof satisfactory to COUNTY of

cost increases prior to any approved price adjustment. After the first year of the award, a minimum of 30-days

advance notice in writing is required to be considered and approved by COt NTY. No refroactive price

adjustments will be considered. Any price increases must be stated in a written amendment to this Agreement.

The net dollar amount of profit will remain firm during the period of the Agreement. Annual increases shall not

exceed the Consumer Price lndex- All Consumers, All Items - Greater Los Angeles, Riverside and Orange

County areas and be subject to satisfactory performance review by the COTINTY and approved (if needed) for

budget funding by the Board of Supervisors.

3.3 CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by

CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COUNTY shall pay the

invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to

CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has

been made by COUNTY. Prepare invoices in duplicate. For this Agreement, send the original and duplicate

copies of invoices to:

Transportation and Land Management Agency -Transportation Department
Attn: Fiscal Services, 14ft Floor

4080 Lemon Street
Riverside, CA 92501

a) Each invoice shall contain a minimum of the following information: invoice number and

date; remiftance address; bill-to and ship-to addresses of ordering department/division;

Agreement number (TLARC-20810-00001-06127); quantities; item descriptions, unit

prices, extensions, sales/use tax if applicable, and an invoice total.

b) Invoices shall be rendered monthly in arrears.

3.4 The COUNTY obligation for payment of this Agreement beyond the current fiscal year end

is contingent upon and limited by the availability of COUNTY funding from which payment can be made.

In the State of Califomia, government agencies are not allowed to pay excess interest and late charges, per

Government Code, Section 926.10. No legal liability on the part of the COUNTY shall arise for payment

ssJ 23-064
Form #116-310 - Dated: 3121/2ot9
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Contract ID # TLARC-208 10-00001 -06127

beyond June 30 of each calendar year unless funds are made available for such payment. In the event that

such funds are not forthcoming for any reason, COLINTY shall immediately notiff CONTRACTOR in

writing; and this Agreement shall be deemed terminated, have no further force, and effect.

4. Alteration or Changes to the Agreement

4.1 The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee is the

only authorized COUNTY representatives who may at any time, by written order, alter this Agreement. If
any such alteration causes an increase or decrease in the cost of, or the time required for the performance

under this Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule,

or both, and the Agreement shall be modified by written amendment accordingly.

4.2 Any claim by the CONTRACTOR for additional payment related to this Agreement shall be

made in writing by the CONTRACTOR within thirty (30) days of when the CONTRACTOR has or should

have notice of any actual or claimed change in the work, which results in additional and unanticipated cost

to the CONTRACTOR. If the COLINTY Purchasing Agent decides that the facts provide sufficient

justification, he may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in

this section shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if
there has been a change.

5. Termination

5.1 COLINTY may terminate this Agreement without cause upon thirty (30) days written notice

served upon the CONTRACTOR stating the extent and effective date of termination.

5.2 COUNTY ffi&y, upon five (5) days written notice, terminate this Agreement for

CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement

or fails to make progress that may endanger performance and does not immediately cure such failure. [n the

event of such termination, the COUNTY may proceed with the work in any manner deemed proper by

COUNTY.

5.3 After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice of

termination; and

(b) Transfer to COUNTY and deliver in the manner as directed by COUNTY any

materials, reports or other products, which, if the Agreement had been completed or

continued, would have been required to be furnished to COUNTY.

ssJ 23-064
Form #116-310 - Dated: 3/2U2079
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Contract ID # TLARC-208 I 0-0000 I -06/27

5.4 After termination, COUNTY shall make payment only for CONTRACTOR's performance

up to the date of termination in accordance with this Agreement.

5.5 CONTRACTOR's rights under this Agreement shall terminate (except for fees accrued prior

to the date of termination) upon dishonesty or a willful or material breach of this Agreement by

CONTRACTOR; or in the event of CONTRACTOR's unwillingness or inability for any reason whatsoever

to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further

compensation under this Agreement.

5.6 If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR must notiff the COUNTY immediately of a

debarment. Reference: System for Award Management (SAM) at https://www.sam.gov for Central

Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and

Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System

(EPLS) (http://www.epls.gov) (Executive Order 12549,7 CFR Part 3017,45 CFR Part76, and 44 CFR

Part 17). The System for Award Management (SAM) is the Official U.S. Government system that

consolidated the capabilities of CCR/FedReg, ORCA, and EPLS.

5.7 The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.

6. Ownership/Use of Contract Materials and Products

The CONTRACTOR agrees that all materials, reports or products in any form, including electronic,

created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY pursuant to

this Agreement shall be the sole property of the COI-INTY. The material, reports or products may be used

by the COUNTY for any purpose that the COUNTY deems to be appropriate, including, but not limit to,

duplication and/or distribution within the COUNTY or to third parties. CONTRACTOR agrees not to

release or circulate in whole or part such materials, reports, or products without prior written authorization

of the COUNTY.

7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,

other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in

any manner or degree with CONTRACTOR's performance under this Agreement. The CONTRACTOR

further covenants that no person or subcontractor having any such interest shall be employed or retained by

ssJ 23-064
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Contract ID # TLARC-208 10-00001-06/27

CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the

CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY's

interests.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt

to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from

individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in

accomplishing the work under this Agreement.

7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and

entertainment directly or indirectly to COLINTY employees.

8. Inspection of Service: Oualitv ControVAssurance

8.1 All performance (which includes services, workmanship, materials, supplies and equipment

furnished or utilized in the performance of this Agreement) shall be subject to inspection and test by the

COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate

cooperation to any inspector or other COUNTY representative to permit him/her to determine the

CONTRACTOR's conformity with the terms of this Agreement. If any services performed or products

provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COUNTY shall

have the right to require the CONTRACTOR to perform the services or provide the products in

conformance with the terms of the Agreement at no additional cost to the COUNTY. When the services to

be performed or the products to be provided are of such nature that the difference cannot be corrected; the

COLTNTY shall have the right to: (1) require the CONTRACTOR immediately to take all necessary steps to

ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement

price to reflect the reduced value of the services performed or products provided. The COUNTY may also

terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COLTNTY

because of the CONTRACTOR's failure to perform.

8.2 CONTRACTOR shall establish adequate procedures for self-monitoring and quality control

and assurance to ensure proper performance under this Agreement; and shall permit a COLINTY

representative or other regulatory offrcial to monitor, assess, or evaluate CONTRACTOR's performance

under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

ssJ 23-064
Form #116-310 - Dated: 31ztl2079
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Contract ID # TLARC-208 1 0-0000 I -06/27

9. IndependentContractor/EmploymentElieibilitv

9.1 The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor

and shall not be deemed an employee of the COLINTY. It is expressly understood and agreed that the

CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled to any

benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement

benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no

employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless

from any and all claims that may be made against COLTNTY based upon any contention by a third party that

an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed

by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or

direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.

9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal

and state statutes and regulations regarding the employment of aliens and others and to ensure that

employees performing work under this Agreement meet the citizenship or alien status requirement set forth

in federal statutes and regulations. CONTRACTOR shall obtain, from all employees performing work

hereunder, all verification and other documentation of employment eligibility status required by federal or

state statutes and regulations including, but not limited to, the lmmigration Reform and Control Act of 1986,

8 U.S.C. $ 1324 et seq., as they currently exist and as they may be hereafter amended. CONTRACTOR shall

retain all such documentation for all covered employees, for the period prescribed by the law.

9.3 Ineligible Person shall be any individual or entity who: Is currently excluded, suspended,

debarred or otherwise ineligible to participate in the federal health care programs; or has been convicted of a

criminal offense related to the provision of health care items or services and has not been reinstated in the

federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

9.4 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.

CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relative to this

Agreement. CONTRACTOR shall screen all current Covered Individuals within sixty (60) days of

execution of this Agreement to ensure that they have not become Ineligible Persons unless CONTRACTOR

has performed such screening on same Covered Individuals under a separate agreement with COUNTY

within the past six (6) months. Covered Individuals shall be required to disclose to CONTRACTOR

ssJ 23-064
Form #116-310 - Dated: 3/2tl2)t9
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Contract ID # TLARC-208 I 0-0000 I -06127

immediately any debarment, exclusion or other event that makes the Covered Individual an Ineligible

Person. CONTRACTOR shall notiff COUNTY within five (5) business days after it becomes aware if a

Covered Individual providing services directly relative to this Agreement becomes debarred, excluded or

otherwise becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

federal and state funded health care services by contract with COUNTY in the event that they are currently

sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If
CONTRACTOR becomes aware that a Covered Individual has become an Ineligible Person,

CONTRACTOR shall remove such individual from responsibility for, or involvement with,

COUNTY business operations related to this Agreement.

9.6 CONTRACTOR shall notifu COLTNTY within five (5) business days if a Covered Individual

or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened.

Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.

10. Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of the

work or services under this Agreement without the prior written approval of the COUNTY; but this

provision shall not require the approval of contracts of employment between the CONTRACTOR and

personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.

11. Disputes

1l.l The parties shall attempt to resolve any disputes amicably at the working level. If that is not

successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this

Agreement, which is not resolved by the parties, shall be decided by the COUNTY's Purchasing

Department's Compliance Conffact Officer who shall fumish the decision in writing. The decision of the

COLINTY's Compliance Contract Officer shall be final and conclusive unless determined by a court of

competent jurisdiction to have been fraudulent, capricious, arbitrary, or so grossly erroneous to imply bad

faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement pending the

resolution of a dispute.

ssJ 23-054
Form #116-310 - Dated: 312tl21t9
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ll.2 Prior to the filing of any legal action related to this Agreement, the parties shall be obligated

to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation

session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12, Licensins and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not

limited to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing

requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR warrants

that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for performance

of this Agreement as required by the laws and regulations of the United States, the State of California, the

County of Riverside and all other governmental agencies with jurisdiction, and shall maintain these

throughout the term of this Agreement.

13. Use Bv Other Political Entities

The CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this

Agreement to each and every political entity, special district, and related non-profit entity. It is understood

that other entities shall make purchases in their own name, make direct payment, and be liable directly to the

CONTRACTOR; and COLINTY shall in no way be responsible to CONTRACTOR for other entities'

purchases.

14. Non-Discrimination

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,

accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,

religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex

in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall

comply with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq),

the Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C.

S1210 et seq.) and all other applicable laws or regulations.

15. Records and Documents

CONTRACTOR shall make available, upon wriffen request by any duly authorized Federal, State, or

COLTNTY agency, a copy of this Agreement and such books, documents and records as are necessary to

certify the nature and extent of the CONTRACTOR's costs related to this Agreement. All such books,

ssJ 23-064
Form #116-310 - Dated: 3127/2019
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Contract ID # TLARC-208 1 0-0000 1 -06127

documents and records shall be maintained by CONTRACTOR for at least five (5) years following

termination of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to

the COUNTY reports and information related to this Agreement as requested by COUNTY.

16. Confidentialitv

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of

privileged or confidential information which is acquired in connection with this Agreement. The term

"privileged or confidential information" includes but is not limited to: unpublished or sensitive

technological or scientific information; medical, personnel, or security records; anticipated material

requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public

disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subconffactors or

suppliers in advance of official announcement.

16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifuing

information concerning persons receiving services pursuant to this Agreement, except for general statistical

information not identi$ing any person. The CONTRACTOR shall not use such information for any purpose

other than carrying out the CONTRACTOR's obligations under this Agreement. The CONTRACTOR shall

promptly transmit to the COUNTY all third party requests for disclosure of such information. The

CONTRACTOR shall not disclose, except as otherwise specifically permitted by this Agreement or

authorized in advance in writing by the COUNTY, any such information to anyone other than the

COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name, identifliing

number, symbol, or other identifuing particulars assigned to the individual, such as finger or voice print or a

photograph.

17. Administration/ContractLiaison

The COLINTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the

COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.

18. Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the

respective parties at the addresses set forth below and are deemed submitted two (2) days after their deposit

in the United States mail, postage prepaid:

ssJ 23-064
Form #116-310 - Dated: 3127/2079
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COUNTY OF RIVERSIDE

TLMA-Transportation
4080 Lemon Street
Riverside, CA 92501
Attn: Procurement

CONTRACTOR

Valsoft Corporation lnc.
1328. Broadway, Suite 800
Eugene, OR 97401
Attn: Ayren Spinner

19. Force Maieure

If either party is unable to comply with any provision of this Agreement due to causes beyond its

reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20. EDD Reporting Requirements

In order to comply with child support enforcement requirements of the State of Calitbmia, the

COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the

Employment Development Department. The CONTRACTOR agrees to furnish the required data and

certifications to the COUNTY within ten ( l0) days of notification of award of Agreement when required by

the EDD. This data will be transmitted to governmental agencies charged with the establishment and

enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or

certificates required may result in the contract being awarded to another contractor. In the event a contract

has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements

for child support enforcement or to comply with all lawfully served Wage and Eamings Assignments Orders

and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any

questions concerning this reporting requirement, please call (916) 657-0529. CONTRACTOR should also

contact its local Employment Tax Customer Service Office listed in the telephone directory in the State

Government section under "Employment Development Department" or access their Intemet site at

www.edd.ca.qov.

21. HoldHarmless/Indemnification

2l.l CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,

Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors,

elected and appointed officials, employees, agents and representatives (individually and collectively

hereinafter referred to as Indemnitees) from any liability, action, claim or damage whatsoever, based or

asserted upon any services of CONTRACTOR, its officers, employees, subcontractors, agents or

representatives arising out of or in any way relating to this Agreement, including but not limited to property
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damage, bodily injury, or death or any other element of any kind or nature. CONTRACTOR shall defend

the lndemnitees at its sole expense including all costs and fees (including, but not limited to, attorney fees,

cost of investigation, defense and sefflements or awards) in any claim or action based upon such acts,

omissions or services.

21.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,

CONTRACTOR shall, at their sole cost, have the right to use counsel of their own choice and shall have the

right to adjust, settle, or compromise any such action or claim without the prior consent of COUNTY;

provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or

circumscribes CONTRACTOR's indemnification to lndemnitees as set forth herein.

21.3 CONTRACTOR's obligation hereunder shall be satisfied when CONTRACTOR has

provided to COUNTY the appropriate form of dismissal relieving COLINTY from any liability for the

action or claim involved.

21.4 The specified insurance limits required in this Agreement shall in no way limit or

circumscribe CONTRACTOR's obligations to indemnifu and hold harmless the lndemnitees herein from

third party claims.

22. Insurance

22.1 Without limiting or diminishing the CONTRACTOR's obligation to indemnifu or hold the

COLINTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost

and expense, the following insurance coverage's during the term of this Agreement. As respects to the

insurance section only, the COUNTY herein refers to the County of Riverside, its Agencies, Districts,

Special Districts, and Departments, their respective directors, officers, Board of Supervisors, employees,

elected or appointed officials, agents, or representatives as Additional Insureds.

A. Workers' Compensation:

If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR

shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the

State of California. Policy shall include Employers' Liability (Coverage B) including Occupational Disease

with limits not less than $2,000,000 per person per accident. The policy shall be endorsed to waive

subrogation in favor of The County of Riverside.
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B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises liability,

unmodified contractual liability, products and completed operations liability, personal and advertising

injury, and cross liability coverage, covering claims which may arise from or out of CONTRACTOR's

performance of its obligations hereunder. Policy shall name the COUNTY as Additional lnsured. Policy's

limit of liability shall not be less than $2,000,000 per occurrence combined single limit. If such insurance

contains a general aggregate limit, it shall apply separately to this Agreement or be no less than two (2)

times the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the performance of the obligations under this Agreement,

then CONTRACTOR shall maintain liability insurance for all owned, non-owned, or hired vehicles so used

in an amount not less than $ 1,000,000 per occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this Agreement or be no less than two (2) times the

occurrence limit. Policy shall name the COUNTY as Additional Insureds.

D. Professional Liability:

CONTRACTOR shall maintain Professional Liability Insurance providing coverage for the

CONTRACTOR's performance of work included within this Agreement, with a limit of liability of not less

than $1,000,000 per occurrence and $2,000,000 annual aggregate. If CONTRACTOR's Professional

Liability Insurance is written on a claims made basis rather than an occurrence basis, such insurance shall

continue through the term of this Agreement and CONTRACTOR shall purchase at his sole expense either

l) an Extended Reporting Endorsement (also, known as Tail Coverage); or 2) Prior Dates Coverage from

new insurer with a retroactive date back to the date of, or prior to, the inception of this Agreement; or 3)

demonstrate through Certificates of Insurance that CONTRACTOR has maintained continuous coverage

with the same or original insurer. Coverage provided under items; l), 2), or 3) will continue as long as the

law allows.

E. Cyber Liability Insurance:

CONTRACTOR shall procure and maintain Cyber Liability Insurance with limits not less than

$2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond

to the duties and obligations as is undertaken by CONTRACTOR in this Agreement and shall include, but

not be limited to, claims involving infringement of intellectual property, including but not limited to
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infringement of copyright, trademark, trade dress, invasion of privacy violations, information theft, damage

to or destruction of electronic information, release of private information, alteration of electronic

information, extortion and network security. The policy shall provide coverage for breach response costs as

well as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to respond

to these obligations.

F. General Insurance Provisions - All lines:

1) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State of

California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are

waived, in writing, by the COUNTY Risk Manager. If the COUNTY's Risk Manager waives a requirement

for a particular insurer such waiver is only valid for that specific insurer and only for one policy term.

2) The CONTRACTOR must declare its insurance self-insured retention for each coverage required

herein. If any such self-insured retention exceeds 5500,000 per occrurence each such retention shall have

the prior wriffen consent of the COUNTY Risk Manager before the commencement of operations under this

Agreement. Upon notification of self-insured retention unacceptable to the COUNTY, and at the election of

the COUNTY's Risk Manager, CONTRACTOR's carriers shall either; l) reduce or eliminate such self-

insured retention as respects this Agreement with the COLINTY, or 2) procure a bond which guarantees

payment of losses and related investigations, claims administration, and defense costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR's insurance carrier(s) to fumish the County of

Riverside with either l) a properly executed original Certificate(s) of Insurance and certified original copies

of Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in writing by

the COUNTY Risk Manager, provide original Certified copies of policies including all Endorsements and

all attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and

policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written notice

shall be given to the County of Riverside prior to any material modification, cancellation, expiration or

reduction in coverage of such insurance. In the event of a material modification, cancellation, expiration, or

reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives,

prior to such effective date, another properly executed original Certificate of Insurance and original copies

of endorsements or certified original policies, including all endorsements and attachments thereto

evidencing coverage's set forth herein and the insurance required herein is in full force and effect.

CONTRACTOR shall not commence operations until the COUNTY has been fumished original Certificate
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(s) of Insurance and certified original copies of endorsements and if requested, certified original policies of

insurance including all endorsements and any and all other attachments as required in this Section. An

individual authorized by the insurance carrier shall sign the original endorsements for each policy and the

Certifi cate of Insurance.

4) It is understood and agreed to by the parties hereto that the CONTRACTOR's insurance shall be

construed as primary insurance, and the COUNTY's insurance and/or deductibles and/or self-insured

retention's or self-insured programs shall not be construed as contributory.

5) If, during the term of this Agreement or any extension thereof, there is a material change in the

scope of services; or, there is a material change in the equipment to be used in the performance of the scope

of work; or, the term of this Agreement, including any extensions thereof, exceeds five (5) years; the

COUNTY reserves the right to adjust the types of insurance and the monetary limits of liability required

under this Agreement, if in the COUNTY Risk Manager's reasonable judgment, the amount or type of

insurance carried by the CONTRACTOR has become inadequate.

6) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of

subconffactors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a program(s) of self-

insurance acceptable to the COLJNTY.

8) CONTRACTOR agrees to notiff COUNTY of any claim by a third party or any incident or event

that may give rise to a claim arising from the performance of this Agreement.

23. General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by

operation of law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or

assign any interest herein shall be deemed void and of no force or effect.

23.2 Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement

shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of

this Agreement. Failure on the part of COUNTY to require exact, full, and complete compliance with any

terms of this Agreement shall not be construed as in any manner changing the terms or preventing

COUNTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement, which is later

disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall
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promptly refund the disallowed amount to the COLfNTY on request; or at its option the COUNTY may

offset the amount disallowed from any payment due to the CONTRACTOR.

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless

specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage

or under a conditional sales contract or other agreement by which an interest is retained by a third party. The

CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or

provided to COUNTY pursuant to this Agreement, free from all liens, claims, or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COTJNTY from acquiring the same type or

equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to

be in its best interest. The COUNTY reserves the right to purchase more or less than the quantities specified

in this Agreement.

23.7 The COTINTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's

performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR

with reasonable facilities and timely access to COUNTY data, information, and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and

regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the

event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR

shall comply with the more restrictive law or regulation.

23.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and

health ordinances, statutes, or regulations, which apply to performance under this Agreement.

23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health

Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of

California (Cal/OSHA).

23.11 This Agreement shall be governed by the laws of the State of Califomia. Any legal action

related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the

State of Califomia located in Riverside, California, and the parties waive any provision of law providing for

a change of venue to another location. In the event any provision in this Agreement is held by a court of

competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless

continue in full force without being impaired or invalidated in any way.
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23.12 This Agreement, including any attachments or exhibits, constitutes the entire agreement of

the parties with respect to its subject matter and supersedes all prior and contemporaneous representations,

proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives of both parties.

23.13 This Agreement may be executed in any number of counterparts, each of which will be an

original, but all of which together will constitute one insffument. Each party to this Agreement agrees to the

use of electronic signatures, such as digital signatures that meet the requirements of the California Uniform

Electronic Transactions Act ("CUETA") (Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures of the parties included in this Agreement

are intended to authenticate this writing and to have the same force and effect as manual signatures.

Electronic signature means an electronic sound, symbol, or process attached to or logically associated with

an electronic record and executed or adopted by a person with the intent to sign the elecffonic record

pursuant to the CUETA as amended from time to time. The CUETA authorizes use of an electronic

signature for transactions and contracts among parties in California, including a government agency. Digital

signature means an electronic identifier, created by computer, intended by the party using it to have the

same force and effect as the use of a manual signature, and shall be reasonably relied upon by the parties.

For purposes of this section, a digital signature is a type of "electronic signature" as defined in subdivision

(i) of Section 1633.2 of the Civil Code.

[Signature page as follows]
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IN WTINESS WHEREOF, the parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RIYERSIDE, a political
subdivision of the State of California

VALSOFT CORPORATION rNC., a

Canada corporation

Ayren Spinner
Chief Operating Office

7-

Chair
Board

!€V!\! JEFFR
oI Superusors

iES

ATTEST:
KIMBEHLY A. REC

the Board

APPROVED AS TO FORM:
County Counsel

By:
Danielle
Deputy County Counsel

R

I

JAN I A2023 3.5O
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EXHIBIT A
SCOPE OF SERVICES

l. Nature of Work
The work covered by this Agreement includes, but is not limited to, technical systems analysis, program

development, preparation, unit and systems testing, data communications, project consultation,

documentation, training, and status reporting for the Cost Accounting Management System developed by
the CONTRACTOR for the COLINTY (herein referred to as "CAMS").

2. CAMS Maintenance
CONTRACTOR shall provide CAMS Maintenance as follows:
2.1 Introduction
CONTRACTOR will maintain the now current version of the CAMS including any and all revisions and

modifications previously requested and implemented with COTINTY approval. During the term of this

Agreement, CONTRACTOR will correct any programming or design defects, elrors, failures, bugs, and any

and all other malfunctions or any training problems in CAMS that prevents it from operating in
conformance with the original System Specifications.

2.2 Notilication and I)etermination of Problem Magnitude
COUNTY will notiff CONTRACTOR of any problem with CAMS that prevents it from performing

accordant to original System Specifications. A telephone call, fax message, or written notice from

COLTNTY Project Manager or designee shall serve as such notification. CONTRACTOR is to provide

telephone response to such notification within forty-eight (48) hours. During CONTRACTOR telephone

response, COLINTY Project Manager or designee, in consultation with CONTRACTOR, shall determine the

magnitude of the problem and whether it falls under "Minor Problem" or "Major Problem", as defined

below.
2.2.L "Minor Problem" shall mean any programming defect, error, failure, bug, any other

malfunction in CAMS or any training problem that prevents it from operating in conformance with original

System Specifications and which, if not corected within thifiy (30) working days, will cause COUNTY to
incur additional costs or work not previously anticipated.

2.2.2 "Major Problem" shall mean any programming defect, error, failure, bug, any otler
malfunction in CAMS or any training problem that prevents it from operating in conformance with original

System Specifications and which, if not corrected within forty-eight (48) hours, excluding weekends and

holidays, will cause COLINTY to incur additional costs or work not previously anticipated.

2.3 Performance Effort for Minor and Major Problem
CONTRACTOR will provide a resolution plan within sixteen (16) hours, excluding weekends and

holidays, of determination of problem magnitude. Resolution plan shall include CONTRACTOR's estimate

of when and how problem will be resolved. If COUNTY Project Manager or designee agrees with

CONTRACTOR's resolution plan, COUNTY Project Manager or designee shall provide verbal notice to

CONTRACTOR of acceptance of resolution plan to be followed by a written notice. Resolution plan shall

provide for CONTRACTOR to remedy Minor Problems within thirty (30) days and Major Problems within

forty-eight (48) hours.

3. CAMS System Services
CONTRACTOR shall provide CAMS System Services, including program additions, modifications or

other changes, as requested by COUNTY. All requests shall be in writing and shall define CONTRACTOR

ssJ 23-054
Form #116-310 - Dated: 312U2O79

Page 20 ol 22

Contract ID # TLARC-208 I 0-00001 -06127



Contract ID # TLARC-208 10-00001 -06127

services requested. Such services shall include provisions for CONTRACTOR to add additional accounting
functions, to remove software, or describe and document any and all CONTRACTOR installed
improvements in CAMS. COI-INTY and CONTRACTOR shall mutually agree in writing on a schedule and
cost of such services, plus any annual maintenance costs resulting from such services.

4. Telephone Support
COUNTY may during normal business hours (8:00 a.m. - 5:00 p.m.) of CONTRACTOR, obtain

telephone consultation covering the use of CAMS. Said telephone support is not billable. CONTRACTOR
reserves the right to limit such non-billable telephone consultation to COUNTY to no more than one hour
per week.

5. COUNTY Project Management
After execution of this Agreement, COUNTY shall appoint a Project Manager.

6. CONTRACTOR's Project Manager
The CONTRACTR shall appoint Ayren Spinner as the CONTRACTOR'S Project Manager. The
CONTRACTOR'S Project Manager shall not be changed without the prior written consent of the
COUNTY.

Ayren Spinner
O: 541-343-9160 x111
E-mail : ayren@cascade govsoftware.com
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EXHIBIT B
PAYMENT PROVISIONS

I CAMS Maintenance - Annual Fee. For all the services set forth in Section 2. CAMS
Maintenance of Exhibit A, COUNTY shall pay CONTRACTOR an annual fee. The annual
fees for FY 202312024 through FY 202612027, are estimates. The annual fees for FY
202312024 through FY 202612027, wlll not exceed the previous year's fees by 5o/o or exceed the

Consumer Price Index. Said annual fees shall not exceed the following:

Period Annual Amount
FY 2022-2023 $ 69.877.9r

FY 7023-2024 s% $ 3,493.90 s 73,371.81

FY 2024-2025 s% $ 3,668.59 $ 77,040.40

FY 2025-2026 s% $ 3,852.02 g 80.892.42

FY 2026-2027 5% s 4,044.62 $ 84,937.04
Total CAMS Maintenance Not-To-Exceed
Amount for Period of Performance $ 386,119.56

) CAMS System Services - Budget. COUNTY has budgeted $ 13,880 .44 for all the services set

forth in Section 3. CAMS System Services of Exhibit A and payments for annual conference
and training fees. Upon request of such services, COUNTY and CONTRACTOR shall
mutually agree in writing on a schedule and cost of such services, plus any annual maintenance
costs resulting from such services. The cost for said services shall not exceed the budgeted
amount set forth herein unless an amendment to this Agreement is executed by the authorized
representatives of both parties increasing said budgeted amount as well as the aggregate not to
exceed amount set forth in Section 3.1 of the Agreement, if applicable.
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