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CWDA AGREEMENT: CALSAWS

Agreement

This Professional Services Agreement is entered into as of October 21, 2022, by and between
the CalSAWS Joint Powers Authority (CalSAWS) and the County Welfare Directors Association
of California (CWDA).

WHEREAS, CalSAWS desires to retain CWDA to provide guidance, support, and feedback in
navigating the annual state budget and policy processes and planning system changes to
support the priorities of county Directors, the Legislature, state partners and advocates; and

WHEREAS, the advent of a statewide JPA, a CalSAWS stakeholder process, increased state
partner participation, and the new BenefitsCal customer portal, has caused the volume of
meetings and interactions to grow substantially; and

WHEREAS, CalSAWS’ needs exceed what existing CWDA staff can support; and
WHEREAS, CalSAWS will provide funding to support additional CWDA staffing; and

WHEREAS, CWDA staff will not be dedicated to CalSAWS, but by increasing CWDA staff
capacity, will allow for additional support from CWDA to CalSAWS provided by multiple CWDA
staff members.

Now therefore it is agreed as follows:
.  CWDA RESPONSIBILITIES

A. CWDA agrees to complete the following deliverables:

1. Provide policy support consultation to CalSAWS management, including
support in understanding the priorities and needs for automation
changes from the perspectives of counties, state partners, the
Legislature, and other stakeholders.

2. Provide CalSAWS with support in analyzing the impacts of proposed
state budget and legislative changes, and federal policy changes, to
facilitate CalSAWS’ responses to requests for cost and time estimates.

3. Coordinate with CalSAWS in developing materials for key presentations
and meetings, such as for Legislative briefings and hearings,
conferences, and stakeholder meetings. Develop and/or edit slides
and/or talking points to assist in conveying relevant project information
to various audiences.

4. Facilitate the sharing of CalSAWS information through various CWDA
committees and provide CalSAWS management with feedback shared
in those committees, to facilitate enhanced communication between the
project and counties.

5. Coordinate with CalSAWS in assessing and understanding the changes
needed to respond to new program and policy initiatives, policy
changes, emergencies, special projects, and assist in identifying areas
where significant county operational impacts will need to be addressed.

6. Participate in meetings between CalSAWS and other projects and/or
workgroups and assist CalSAWS in obtaining an understanding of the
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implications of new/changed policies/processes for counties, customers,
stakeholders, and interface partners.

7. Support CalSAWS in tracking key upcoming policy changes and
following up with state partners about the requisite policy deadlines to
keep implementation on target.

B. CWDA will submit to CalSAWS, by the 30th calendar day of the month
following the month in which the services are provided, monthly written
reports of activities performed pursuant to this Agreement.

II.  CalSAWS RESPONSIBILITIES:

A. CalSAWS agrees to provide compensation annually for three (3) fiscal years
as follows:

1. $183,040.00 to be split into equal monthly payments for the period of
November 1, 2022 through June 30, 2023. Payment will be issued upon
receipt of a monthly invoice accompanied by a report of activities
performed during the month.

2. $274,560.00 to be split into 12 monthly payments for the period of July
1, 2023, through June 30, 2024. Payment will be issued upon receipt of
a monthly invoice accompanied by a report of activities performed
during the month.

3. $274,560.00 to be split into 12 monthly payments for the period of July
1, 2024, through June 30, 2025. Payment will be issued upon receipt of
a monthly invoice accompanied by a report of activities performed
during the month.

4. Payments will be issued within 30 days for receipt of an invoice and
satisfactory submission of the deliverables outlined above. Each invoice
shall provide a description of the Deliverable(s) on which work was
performed during the invoice period.

. GENERAL TERMS
A. Period of Operation and Termination
This agreement shall take effect upon signing by both parties.
B. Alteration of Terms

It is mutually agreed that this agreement may be modified or amended only upon
the written mutual consent of the parties hereto.

C. Settlement of Disputes

The parties shall use their best efforts to cooperatively resolve disputes and
problems that arise in connection with this Agreement. When a dispute arises
between CWDA and CalSAWS, both parties will attempt to resolve the dispute
and will continue without delay to carry out all their respective responsibilities
under this Agreement.
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CWDA and CalSAWS shall use their commercially reasonable efforts to resolve
disputes arising in the normal course of business at the lowest organizational
level between each party’s staff with appropriate authority to resolve such
disputes. When a dispute arises between CWDA and CalSAWS which cannot be
resolved in the normal course of business, the CWDA and CalSAWS shall each
notify the other of the dispute, with the Notice specifying the disputed issues. The
CWDA and CalSAWS shall use their reasonable best efforts to resolve the
dispute within five (5) business days of submission by either party to the other of
such dispute notice.

If the CWDA and CalSAWS are unable to resolve the dispute within such five (5)
business days, they shall immediately escalate the matter to the CalSAWS
Executive Director and CWDA Executive Director, who shall have ten (10)
business days to resolve the dispute. If these representatives are unable to
resolve the dispute within such period, either party may pursue its available legal
and equitable remedies.

Termination of Agreement

1. CalSAWS or CWDA may terminate this agreement upon 30 days’
written notice to the other party.

2. If this agreement is terminated, CalSAWS shall reimburse CWDA as
prescribed in Section I.A.C. for monthly costs incurred under this
agreement prior to the date notice of termination is provided.

Entire Agreement; Amendments; Headings

1. This agreement constitutes the entire understanding of the parties
hereto, all prior negotiations, discussion, and agreements, whether
written or oral, being merged into this Agreement. CalSAWS or CWDA
shall be entitled to no other benefits other than those specified herein.
CalSAWS and CWDA specifically acknowledge that in entering into and
executing this Agreement, the parties rely solely upon the provisions
contained in this Agreement and no others.

2. No changes, amendments, or alterations to this agreement shall be
effective unless in writing and signed by both parties.

3. The headings that appear in this agreement are for reference purposes
only and shall not affect the meaning or construction of this agreement.

Employment Status

CWDA shall, during the entire term of this agreement, be construed to be an
independent contractor, and nothing in this agreement is intended nor shall be
construed to create an employer-employee relationship, a joint venture
relationship, or to allow CalSAWS to exercise discretion or control over the
professional manner in which CWDA performs the work or services that are the
subject matter of this agreement. Nothing in this agreement is intended to
establish an employer-employee relationship between CalSAWS and CWDA
and/or CWDA'’s officers, directors, and employees.
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G. Compliance With Laws; Non-Discrimination

CWDA shall observe and comply with all applicable federal, state, and
local laws, ordinances, and codes that relate to the work or services
undertaken pursuant to this agreement.

CWDA shall not discriminate in employment practices or in the delivery
of services on the basis of race, color, creed, religion, national origin,
sex, age, marital status, sexual orientation, medical condition (including
cancer, HIV, and AIDS), physical or mental disability, or use of family
care leave.

CWDA represents that CWDA is in compliance with and agrees that
CWDA shall continue to comply with the Americans with Disabilities Act
of 1990 (42 U.S.C. sections 12101, et seq.), the Fair Employment and
Housing Act (Government Code sections 12900, et seq.), and
regulations and guidelines issued pursuant thereto.

In the event a CWDA employee files an action arising out, or related to,
their employment with CWDA and names CalSAWS as a party
defendant in such an action, CWDA agrees to defend and indemnify
CalSAWS in the action, except as to claims alleging intentional or
grossly negligent conduct on the part of CalSAWS or any of its officers,
directors, agents, or employees.

H. Performance Standards

CWDA and CalSAWS shall undertake their respective responsibilities under this
agreement in accordance with the industry and/or professional standards
applicable to each party’s respective responsibilities.

Any notice required to be given pursuant to the terms and provisions of
this agreement shall be in writing and shall be sent first-class mail to the
following addresses:

If to CalSAWS: Executive Director
CalSAWS
11290 Pyrites Way, Suite 150
Rancho Cordova, CA 95670
(916) 851-3201

If to CWDA: Director of Information Technology Policy
County Welfare Directors Association
925 L Street Suite 350
Sacramento, CA 95814
(916) 443-1749
(916) 443-3202 Fax
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A

Written notice shall be deemed to be effective two days after mailing.
Without amending this agreement, the parties may, from time to time
and at any time, change their respective addresses, telephone, and fax
numbers by giving at least 10 days written notice to the other parties.

w

Confidentiality

During the term of this agreement, the parties may have access to information
that is confidential or proprietary in nature. The parties agree to preserve the
confidentiality of and to not disclose any such information to any third party
without the express written consent of the other parties or as required by law.
This provision shall survive the termination, expiration, or cancellation of this
agreement.

Severability

If any portion of this agreement or application thereof to any person or
circumstance is declared invalid by a court of competent jurisdiction or if it is
found in contravention of any federal or state statute or regulation, the remaining
provisions of this agreement, or the application thereof, shall not be invalidated
thereby and shall remain in full force and effect to the extent that the provisions
of this agreement are severable.

Access to CalSAWS Systems and Environments.

CWDA employees will not access, or attempt to access, CalSAWS Systems or
Environments.

Executed this 215t day of October 2022

DocuSigned by:

(atlrine Sundodivg-MeDonald

Michael Sylvester Atfhgrie*Senderling-McDonald,
Consortium Chair Executive Director
CalSAWS JPA County Welfare Directors Association

Kronick Moskovitz Tiedemann & Girard
CalSAWS Consortium Legal Counsel

John Boule
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Executive Director
CalSAWS JPA
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