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Contract work is for less than 120 days. Work related subcontract less than$ 25, 000.

Interlocal Agreement( between Governments). Public Works- Local Agency/Federally Funded FHWA.

Contract Amount:( sum of original contract Council approval required for; all property leases, contracts or bid awards exceeding
amount and any prior amendments): 40, 000, and professional service contract amendments that have an increase greater

119, 201. 25 than$ 10, 000 or 10% of contract amount, whichever is greater, except when:

This Amendment Amount:    
1.   Exercising an option contained in a contract previously approved by the council.
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Summary of Scope: developer ofproprietary software currently used by Whatcom County.
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system.  This includes financial, asset management and human resources functions.
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COUNTYVTY RK INI'   
Whatcom County Contract No.  

t

a0 003i
CONTRACT FOR SERVICES AGREEMENT

Enterprise Resource Planning Software Consultant

SoftResources. LLC., hereinafter called Contractor, and Whatcom County, hereinafter referred to as County, agree and contract as set forth in
this Agreement, including:

GeneralConditions............................................................................... pp. 02 to 08
Exhibit A( Scope of Work).................................................................... pp. Al to AS
Exhibit B( Compensation)..................................................................... pp. B1 to B2
Exhibit C( Certificate of Insurance)....................................................... pp. C1 to C9

Copies of these items are attached hereto and incorporated herein by this reference as if fully set forth herein.

The term of this Agreement shall commence on the 60, day of November, 2019 and shall, unless terminated or renewed as elsewhere provided
in the Agreement, terminate on the 31st day of December, 2020.

The general purpose or objective of this Agreement is to: provide consulting services to assist Whatcom County lan to replace the current J. D.
Edwards World enter rise resource lannin ERP 5 stem, as more fully and definitively described in Exhibit A hereto. The language of Exhibit
A controls in case of any conflict between it and that provided here.

The maximum consideration for the initial term of this agreement or for any renewal term shall not exceed$ 119, 201. 25. This is a fixed price
contract with payments by milestones as identified in Exhibit B. Exhibit B Activities 4, 5, 6, 7, 8 and their associated costs are optional,
Contractor will not proceed with the optional activities without prior written approval from the County. The Contract Number, set forth above,
shall be included on all billings or correspondence in connection therewith-

Contractor acknowledges and by signing this contract agrees that the Indemnification provisions set forth in Paragraphs 11. 1, 21. 1, 30.1, 31. 2,
32. 1, 34. 2, and 34. 3, if included, are totally and fully part of this contract and have been mutually negotiated by the parties.

IN WITNESS WHEREOF, the parties have executed this Agreement this LZ/- day of IlOCALL ex 20 14-.

CONTRACTOR:

77WCES
LLC)

Notary Public
SpiDnc# Amesen date of Washington
Principal

Christine Pa)nian
My commiil ll an Expiry 0

STATE OF WASHINGTON

ss.

COUNTY OF

on this 1day of 40 d before me personally appeared 5 do me known to be the title) of
5 4   (

Company) and who executed the above instrum, t and who acknowledged to me the act of signin and sealing thereof.

l4bMY PUBLI in and for the State of Washington residing at
My commission expires 60 6 2
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WHATCOM COUNTY:

Recommended for Approval:

119

Finance Manager Date IT Mana r Date

App ve to form:

Prosecuting Attorney ate

Approved:

Accepted for Whatcom nty:

L
By drae,
Jack Louw hatcom County Executive

STATE OF WASHINGTON  )

ss

COUNTY OF WHATCOM    )

On this_ ' 74'  day of Abemiw,, 20, before me personally appeared;to me known to be th# xecutive of Whatcom County,
who executed the above instrument and who acknowledged to me the act of signing and sealing thereof.

NNE Mr4,l' ii
J  •' Ma R    '.'•   NOTARY PUB I in and for the tata ashington, residing at

Q4
t   a R'':

p
y commission expires IZ3- Z

r oN tn•   S

Pueuc

CONTRACTOR INFORMATIX;fipF'''''••  ,`,``,
t-

r9 rWAS  
SoftResources LLC

Type in Name of Contractor/ Firm)

Spencer Arnesen, lrincfpal
Type in Name& Title of Signatory Authorized by Firm Bylaws, if applicable)

Address/ Mailing Address:
11411 NE 124th Street, Suite 270

Kirkland, WA 98034

Contact Name: Spencer Arnesen

Contact Phone: ( 425) 216. 4030

Contact Email: samesen0softresources. com
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GENERAL CONDITIONS

Series 00- 09: Provisions Related to Scope and Nature of Services

0. 1 Scope of Services:

The Contractor agrees to provide to the County services and any materials as set forth in the project narrative identified as Exhibit" A",
during the agreement period.  No material, labor, or facilities will be furnished by the County, unless otherwise provided for in the
Agreement.

Series 10- 19: Provisions Related to Term and Termination

10. 1 Term:

Services provided by Contractor prior to or after the term of this contract shall be performed at the expense of Contractor and are not
compensable under this contract unless both parties hereto agree to such provision in writing.  The term of this Agreement may be
extended by mutual agreement of the parties; provided, however, that the Agreement is in writing and signed by both parties.

10. 2 Extension: Not Applicable

11. 1 Termination for Default:

If the Contractor defaults by failing to perform any of the obligations of the contract or becomes insolvent or is declared bankrupt or
commits any act of bankruptcy or insolvency or makes an assignment for the benefit of creditors, the County may, by depositing written
notice to the Contractor in the U. S. mail, first class postage prepaid, terminate the contract, and at the County' s option, obtain performance
of the work elsewhere. Termination shall be effective upon Contractor' s receipt of the written notice, or within three( 3) days of the mailing
of the notice, whichever occurs first. If the contract is terminated for default, the Contractor shall not be entitled to receive any further
payments under the contract until all work called for has been fully performed. Any extra cost or damage to the County resulting from
such default( s) shall be deducted from any money due or coming due to the Contractor. The Contractor shall bear any reasonable extra
expenses incurred by the County in completing the work, including all reasonable increased costs for completing the work, and all damage
sustained, or which may be sustained by the County by reason of such default.

11. 2 Termination for Reduction in Funding: Not Applicable

11. 3 Termination for Public Convenience: Not Applicable

Series 20- 29: Provisions Related to Consideration and Payments

20. 1 Accounting and Payment for Contractor Services:
Payment to the Contractor for services rendered under this Agreement shall be as set forth in Exhibit" B." Where Exhibit" B" requires

payments by the County, payment shall be based upon written claims supported, unless otherwise provided in Exhibit " B," by
documentation of units of work actually performed and amounts earned, including, where appropriate, the actual number of days worked
each month, total number of hours for the month, and the total dollar payment requested, so as to comply with municipal auditing
requirements.

Unless specifically stated in Exhibit" B" or approved in writing in advance by the official executing this Agreement for the County or his
designee( hereinafter referred to as the" Administrative Officer") the County will not reimburse the Contractor for any costs or expenses
incurred by the Contractor in the performance of this contract.  Where required, the County shall, upon receipt of appropriate
documentation, compensate the Contractor, no more often than monthly, in accordance with the County' s customary procedures,
pursuant to the fee schedule set forth in Exhibit" B."

21. 1 Taxes:

The Contractor understands and acknowledges that the County will not withhold Federal or State income taxes. Where required by State
or Federal law, the Contractor authorizes the County to withhold for any taxes other than income taxes( i. e., Medicare). All compensation
received by the Contractor will be reported to the Internal Revenue Service at the end of the calendar year in accordance with the
applicable IRS regulations. It is the responsibility of the Contractor to make the necessary estimated tax payments throughout the year,
if any, and the Contractor is solely liable for any tax obligation arising from the Contractor' s performance of this Agreement. The Contractor
hereby agrees to indemnify the County against any demand to pay taxes arising from the Contractor' s failure to pay taxes on
compensation earned pursuant to this Agreement.

Contract for Services Agreement
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The County will pay sales and use taxes imposed on goods or services acquired hereunder as required by law. The Contractor must pay
all other taxes, including, but not limited to, Business and Occupation Tax, taxes based on the Contractor' s gross or net income, or
personal property to which the County does not hold title. The County is exempt from Federal Excise Tax.

22. 1 Withholding Payment:
In the event the County' s Administrative Officer determines that the Contractor has failed to perform any obligation under this Agreement
within the times set forth in this Agreement, then the County may withhold from amounts otherwise due and payable to Contractor the
amount determined by the County as necessary to cure the default, until the Administrative Officer determines that such failure to perform
has been cured. Withholding under this clause shall not be deemed a breach entitling Contractor to termination or damages, provided
that the County promptly gives notice in writing to the Contractor of the nature of the default or failure to perform, and in no case more
than 10 days after it determines to withhold amounts otherwise due. A determination of the Administrative Officer set forth in a notice to

the Contractor of the action required and/ or the amount required to cure any alleged failure to perform shall be deemed conclusive, except
to the extent that the Contractor acts within the times and in strict accord with the provisions of the Disputes clause of this Agreement.
The County may act in accordance with any determination of the Administrative Officer which has become conclusive under this clause,
without prejudice to any other remedy under the Agreement, to take all or any of the following actions: ( 1) cure any failure or default,( 2)
to pay any amount so required to be paid and to charge the same to the account of the Contractor,( 3) to set off any amount so paid or
incurred from amounts due or to become due the Contractor. In the event the Contractor obtains relief upon a claim under the Disputes

clause, no penalty or damages shall accrue to Contractor by reason of good faith withholding by the County under this clause.

23. 1 Labor Standards:

The Contractor agrees to comply with all applicable state and federal requirements, including but not limited to those pertaining to payment
of wages and working conditions, in accordance with RCW 39. 12. 040, the Prevailing Wage Act; the Americans with Disabilities Act of
1990; the Davis- Bacon Act; and the Contract Work Hours and Safety Standards Act providing for weekly payment of prevailing wages,
minimum overtime pay, and providing that no laborer or mechanic shall be required to work in surroundings or under conditions which
are unsanitary, hazardous, or dangerous to health and safety as determined by regulations promulgated by the Federal Secretary of
Labor and the State of Washington.

Series 30- 39: Provisions Related to Administration of Agreement

30. 1 Independent Contractor:

The Contractor' s services shall be furnished by the Contractor as an independent contractor, and nothing herein contained shall be
construed to create a relationship of employer- employee or master- servant, but all payments made hereunder and all services performed
shall be made and performed pursuant to this Agreement by the Contractor as an independent contractor.

The Contractor acknowledges that the entire compensation for this Agreement is specified in Exhibit" B" and the Contractor is not entitled

to any benefits including, but not limited to: vacation pay, holiday pay, sick leave pay, medical, dental, or other insurance benefits, or any
other rights or privileges afforded to employees of the County. The Contractor represents that he/ she/ it maintains a separate place of
business, serves clients other than the County, will report all income and expense accrued under this contract to the Internal Revenue
Service, and has a tax account with the State of Washington Department of Revenue for payment of all sales and use and Business and
Occupation taxes collected by the State of Washington.

Contractor will defend, indemnify and hold harmless the County, its officers, agents or employees from any loss or expense, including,
but not limited to, settlements, judgments, setoffs, attorneys' fees or costs incurred by reason of claims or demands because of breach
of the provisions of this paragraph.

30.2 Assignment and Subcontracting

The performance of all activities contemplated by this agreement shall be accomplished by the Contractor. No portion of this contract
may be assigned or subcontracted to any other individual, firm or entity without the express and prior written approval of the County.

30. 3 No Guarantee of Employment:

The performance of all or part of this contract by the Contractor shall not operate to vest any employment rights whatsoever and shall not
be deemed to guarantee any employment of the Contractor or any employee of the Contractor or any subcontractor or any employee of
any subcontractor by the County at the present time or in the future.

31. 1 Ownership of Items Produced:
All writings, programs, data, public records or other materials prepared by the Contractor and/ or its consultants or subcontractors, in
connection with performance of this Agreement, shall be the sole and absolute property of the County. Except for any tools, templates,
information and other documents developed independently of this contract that Contractor uses for many different clients.

Contract for Services Agreement
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31. 2 PatenYCopyright Infringement:

Contractor will defend and indemnify the County from any claimed action, cause or demand brought against the County, to the extent
such action is based on the claim that information supplied by the Contractor infringes any patent or copyright. The Contractor will pay
those costs and damages attributable to any such claims that are finally awarded against the County in any action. Such defense and
payments are conditioned upon the following:
A. The Contractor shall be notified promptly in writing by the County of any notice of such claim.
B. Contractor shall have the right, hereunder, at its option and expense, to obtain for the County the right to continue using the information,
in the event such claim of infringement, is made, provided no reduction in performance or loss results to the County.

32. 1 Confidentiality:

The Contractor, its employees, subcontractors, and their employees shall maintain the confidentiality of all information provided by the
County or acquired by the Contractor in performance of this Agreement, except upon the prior written consent of the County or an order
entered by a court after having acquired jurisdiction over the County. Contractor shall immediately give to the County notice of any judicial
proceeding seeking disclosure of such information.  Contractor shall indemnify and hold harmless the County, its officials, agents or
employees from all loss or expense, including, but not limited to, settlements, judgments, setoffs, attorneys' fees and costs resulting from
Contractor' s breach of this provision.

33. 1 Right to Review:

This contract is subject to review by any Federal, State or County auditor. The County or its designee shall have the right to review and
monitor the financial and service components of this program by whatever means are deemed expedient by the Administrative Officer or
by the County Auditor' s Office. Such review may occur with or without notice and may include, but is not limited to, on- site inspection by
County agents or employees, inspection of all records or other materials which the County deems pertinent to the Agreement and its
performance, and any and all communications with or evaluations by service recipients under this Agreement.  The Contractor shall
preserve and maintain all financial records and records relating to the performance of work under this Agreement for three( 3) years after
contract termination, and shall make them available for such review, within Whatcom County, State of Washington, upon request.
Contractor also agrees to notify the Administrative Officer in advance of any inspections, audits, or program review by any individual,
agency, or governmental unit whose purpose is to review the services provided within the terms of this Agreement. If no advance notice
is given to the Contractor, then the Contractor agrees to notify the Administrative Officer as soon as it is practical.

34. 1 Proof of Insurance:

The Contractor shall carry for the duration of this Agreement general liability, property damage, and automobile liability insurance with
the following minimums:
Property Damage per occurrence-$ 500, 000. 00

General Liability& Property Damage for bodily injury-$ 1, 000, 000. 00

Automobile Liability-$ 1, 000, 000. 00 per occurrence

A Certificate of insurance, that also identifies the County as an additional insured, is attached hereto as Exhibit" C". This insurance shall
be considered as primary and shall waive all rights of subrogation. The County insurance shall be noncontributory.

a.    Professional Liability-$ 1, 000, 000 per occurrence:
If the professional liability insurance is a claims made policy, and should the contractor discontinue coverage either during the term of
this contract or within three years of completion, the contractor agrees to purchase tail coverage for a minimum of three years from the
completion date of this contract or any amendment to this contract.

For professional liability only. The total liability will be limited to$ 1, 000, 000 per occurrence.

34. 2 Industrial Insurance Waiver:

With respect to the performance of this agreement and as to claims against the County, its officers, agents and employees, the Contractor
expressly waives its immunity under Title 51 of the Revised Code of Washington, the Industrial Insurance Act, for injuries to its employees
and agrees that the obligations to indemnify, defend and hold harmless provided in this agreement extend to any claim brought by or on
behalf of any employee of the Contractor. This waiver is mutually negotiated by the parties to this agreement.

34. 3 Defense&_ Indemnity Agreement:
The Contractor agrees to defend, indemnify and save harmless the County, its appointed and elective officers and employees, from and
against all loss or expense, including, but not limited to, judgments, settlements, attorneys' fees and costs by reason of any and all claims
and demands upon the County, its elected or appointed officials or employees for damages because of personal or bodily injury, including
death at any time resulting therefrom, sustained by any person or persons and on account of damage to property, including loss of use
thereof, whether such injury to persons or damage to property is due to the negligence of the Contractor, its subcontractors, its successor
or assigns, or its agents, servants, or employees, the County, its appointed or elected officers, employees or their agents, except only

Contract for Services Agreement
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such injury or damage as shall have been occasioned by the sole negligence of the County or its appointed or elected officials or
employees. In case of damages caused by the concurrent negligence of Contractor, its subcontractors, its successors or assigns, or its
agents, servants, or employees, and the County, its appointed or elected officers, employees or their agents, then this indemnification
provision is enforceable only to the extent of the negligence of the Contractor, its agents, or its employees.

It is further provided that no liability shall attach to the County by reason of entering into this contract, except as expressly provided herein.
The parties specifically agree that this agreement is for the benefit of the parties only and this agreement shall create no rights in any
third party. For Professional Liability ONLY( errors and omissions for the written reports and verbal counsel provided by CONSULTANT
for this CONTRACT) total CONSULTANT liability will be limited to the amount of Professional Liability insurance required in this
CONTRACT.

35. 1 Non- discrimination in Employment:

The County' s policy is to provide equal opportunity in all terms, conditions and privileges of employment for all qualified applicants and
employees without regard to race, color, creed, religion, national origin, sex, sexual orientation, age, marital status, disability, or veteran
status. The Contractor shall comply with all laws prohibiting discrimination against any employee or applicant for employment on the
grounds of race, color, creed, religion, national origin, sex, sexual orientation, age, marital status, disability, or veteran status, except
where such constitutes a bona fide occupational qualification.

Furthermore, in those cases in which the Contractor is governed by such laws, the Contractor shall take affirmative action to insure that
applicants are employed, and treated during employment, without regard to their race, color, creed, religion, national origin, sex, age,
marital status, sexual orientation, disability, or veteran status, except where such constitutes a bona fide occupational qualification. Such
action shall include, but not be limited to: advertising, hiring, promotions, layoffs or terminations, rate of pay or other forms of compensation
benefits, selection for training including apprenticeship, and participation in recreational and educational activities. In all solicitations or
advertisements for employees placed by them or on their behalf, the Contractor shall state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex or national origin.

The foregoing provisions shall also be binding upon any subcontractor, provided that the foregoing provision shall not apply to contracts
or subcontractors for standard commercial supplies or raw materials, or to sole proprietorships with no employees.

35. 2 Non- Discrimination in Client Services: Not Applicable

36. 1 Waiver of Noncompetition: Not Applicable

36. 2 Conflict of Interest:

If at any time prior to commencement of, or during the term of this Agreement, Contractor or any of its employees involved in the
performance of this Agreement shall have or develop an interest in the subject matter of this Agreement that is potentially in conflict with
the County' s interest, then Contractor shall immediately notify the County of the same. The notification of the County shall be made with
sufficient specificity to enable the County to make an informed judgment as to whether or not the County' s interest may be compromised
in any manner by the existence of the conflict, actual or potential. Thereafter, the County may require the Contractor to take reasonable
steps to remove the conflict of interest. The County may also terminate this contract according to the provisions herein for termination.

Contract for Services Agreement
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37. 1 Administration of Contract:

This Agreement shall be subject to all laws, rules, and regulations of the United States of America, the State of Washington, and political
subdivisions of the State of Washington. The Contractor also agrees to comply with applicable federal, state, county or municipal
standards for licensing, certification and operation of facilities and programs, and accreditation and licensing of individuals.

The County hereby appoints, and the Contractor hereby accepts, the Whatcom County Executive, and his or her designee, as the
County' s representative, hereinafter referred to as the Administrative Officer, for the purposes of administering the provisions of this
Agreement, including the County' s right to receive and act on all reports and documents, and any auditing performed by the County
related to this Agreement. The Administrative Officer for purposes of this agreement is:

Brad Bennett— Finance Manager Perry Rice— IT Manager
Whatcom County Finance Whatcom County Information Technology
311 Grand Avenue, Suite# 503 1 Bellingham, WA 198225 311 Grand Avenue, Suite# 305 1 Bellingham, WA 198225

37. 2 Notice:

Except as set forth elsewhere in the Agreement, for all purposes under this Agreement except service of process, notice shall be given
by the Contractor to the County' s Administrative Officer under this Agreement.  Notice to the Contractor for all purposes under this
Agreement shall be given to the address provided by the Contractor herein above in the" Contractor Information" section. Notice may be
given by delivery or by depositing in the US Mail, first class, postage prepaid.

38. 1 Certification of Public Works Contractor' s Status under State Law: Not Applicable

38. 2 Certification Regarding Federal Debarment, Suspension, Ineligibility and Voluntary Exclusion- Lower Tier Covered Transactions: Not
Applicable

38. 3 E- Verify:  Not Applicable

Series 40- 49: Provisions Related to Interpretation of Agreement and Resolution of Disputes

40. 1 Modifications:

Either party may request changes in the Agreement. Any and all agreed modifications, to be valid and binding upon either party, shall
be in writing and signed by both of the parties.

40. 2 Contractor Commitments, Warranties and Representations: Not Applicable

41. 1 Severability:

If any term or condition of this contract or the application thereof to any person( s) or circumstances is held invalid, such invalidity shall
not affect other terms, conditions or applications which can be given effect without the invalid term, condition or application. To this end,
the terms and conditions of this contract are declared severable.

41. 2 Waiver:

Waiver of any breach or condition of this contract shall not be deemed a waiver of any prior or subsequent breach. No term or condition
of this contract shall be held to be waived, modified or deleted except by an instrument, in writing, signed by the parties hereto. The failure
of the County to insist upon strict performance of any of the covenants and agreements of this Agreement, or to exercise any option
herein conferred in any one or more instances, shall not be construed to be a waiver or relinquishment of any such, or any other covenants
or agreements, but the same shall be and remain in full force and effect.

42. 1 Dis ufes:

a.    General:

Differences between the Contractor and the County, arising under and by virtue of the Contract Documents, shall be brought to the
attention of the County at the earliest possible time in order that such matters may be settled or other appropriate action promptly taken.
Except for such objections as are made of record in the manner hereinafter specified and within the time limits stated, the records, orders,

rulings, instructions, and decisions of the Administrative Officer shall be final and conclusive.

b.    Notice of Potential Claims:

The Contractor shall not be entitled to additional compensation which otherwise may be payable, or to extension of time for( 1) any act
or failure to act by the Administrative Officer or the County, or( 2) the happening of any event or occurrence, unless the Contractor has
given the County a written Notice of Potential Claim within ten( 10) days of the commencement of the act, failure, or event giving rise to
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the claim, and before final payment by the County. The written Notice of Potential Claim shall set forth the reasons for which the Contractor
believes additional compensation or extension of time is due, the nature of the cost involved, and insofar as possible, the amount of the
potential claim. Contractor shall keep full and complete daily records of the work performed, labor and material used, and all costs and
additional time claimed to be additional.

c.    Detailed Claim:

The Contractor shall not be entitled to claim any such additional compensation, or extension of time, unless within thirty( 30) days of the
accomplishment of the portion of the work from which the claim arose, and before final payment by the County, the Contractor has given
the County a detailed written statement of each element of cost or other compensation requested and of all elements of additional time
required, and copies of any supporting documents evidencing the amount or the extension of time claimed to be due.

d.    Arbitration: Not Applicable

43. 1 Venue and Choice of Law:

In the event that any litigation should arise concerning the construction or interpretation of any of the terms of this Agreement, the venue
of such action of litigation shall be in the courts of the State of Washington in and for the County of Whatcom. This Agreement shall be
governed by the laws of the State of Washington.

44. 1 Survival:

The provisions of paragraphs 11. 1, 11. 2, 11. 3, 21. 1, 22. 1, 30. 1, 31. 1, 31. 2, 32. 1, 33. 1, 34. 2, 34. 3, 36. 1, 40.2, 41. 2, 42. 1, and 43. 1, if
utilized, shall survive, notwithstanding the termination or invalidity of this Agreement for any reason.

45. 1 Entire Agreement:

This written Agreement, comprised of the writings signed or otherwise identified and attached hereto, represents the entire Agreement

between the parties and supersedes any prior oral statements, discussions or understandings between the parties.
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EXHIBIT" A"

SCOPE OF WORK)

SoftResources will partner with Whatcom County( County) Project Steering Committee to assist the County to assess

its current ERP system, define system requirements, determine an ERP strategy that includes estimated cost and gap

analysis, and prepare an ERP replacement plan. Optionally the County will make the determination for the following
optional services: develop an RFP for ERP software and conduct software vendor selection.

It is understood that the County wishes to move to a cloud- based infrastructure solution or software as a service

SaaS) solution. The County purchased licenses for JD Edwards( JDE) EnterpriseOne in 2000 but to date

EnterpriseOne has not been implemented. The services performed will assist the County to determine if they should
upgrade World to EnterpriseOne or move to a different ERP solution.

Oracle JD Edwards World has been in place since 1994 and provides the following functions:

General Ledger and Financial Reporting
Payroll and Human Resources

Purchasing and Accounts Payable
Cash Receipts and Accounts Receivable

Budget, Position Control and Capital Planning
Job Cost and Contract Management

Asset Management including Fleet Management

The County has targeted end of March 2020 to complete the following:

ERP system analysis

ERP Selection/ Implementation Project Plan

ERP Project Budget

Work Plan

NEEDS ASSESSMENT

Activity 1— Project Plan and Management

SoftResources will work with the County to prepare the Project Plan, kick off the project and manage and monitor
through completion as follows:

a.  Team introductions. Conduct Project Team introductions, collect contact information, and advise project team

setup as needed.

b.   Proiect Plan. Coordinate with the County to discuss and align expectations for contracted work, drivers and

objectives, resource availability and constraints, communications, etc. Develop the Project Plan ( schedule,
milestones, deliverables, resources, etc.). The County will approve the Project Plan.

c.   Proiect Management. Manage the Project Plan, monitor and control project work, provide periodic status

reports and related communications via email or web conferencing over the life of the project, set up Microsoft

Teams Project Collaboration Portal if needed. Conduct Project Close with the County to discuss lessons learned,

outcome of the project, and closeout Project Plan.

Deliverables

Contract for Services Agreement
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Project Plan

Status Updates

0P V
Activity 2— System Review and Requirements

SoftResources will conduct three days of onsite ERP Workshops with County staff for system review, requirements

definition, and process analysis.

a.   Pre- System Review Planning. Work with the County to setup and prepare for Workshops that will be used to
assess the current system environment as follows:

Schedule Workshops. Work with the County to develop a three- day Workshop Schedule and determine

participants ( e. g., stakeholders, executive management, IT, technical staff, department heads, key users,

subject matter experts( SMEs), etc.) The County can expect 12- 18 Workshops( 1- 2 hours each) that are

scheduled by functional topic/ module listed above. Workshops are structured to promote collaboration

across departments and aid in preparing staff for change.

b.   Facilitate Workshops. Conduct 3 days of scheduled Workshops in order to engage staff and assess the current

system environment using interactive- style interviewing to:

Analyze the current JD Edwards system environment, how it is used, and identify shadow systems and
manual workarounds.

Review the current technical environment including interfaces, integrations and infrastructure.

Observe current business processes and workflows and discuss opportunities for improvement.
Analyze current system limitations and functional and technical requirements of system users.

Educate attendees about modern ERP systems and usage.

Conduct follow up review calls for clarification and additional details to Workshops as needed.

c.   System Review. SoftResources will identify components that make up the County' s current ERP system and

create a Current Systems Map that highlights applications being used with the ERP solution and integration

points. We will also conduct a high- level review of the systems in place at the County and how they may be
incorporated in a future ERP solution and/ or integrated to the new ERP solution.

d.   Requirements Definition. Conduct functional and technical requirements definition as follows:

Key Requirements Document Draft. Using the Workshop notes, our knowledge of the County, and

experience conducting other ERP software selection projects— we will identify the key functional and

technical requirements and compile them into a draft Key Requirements Document. Approximately 200- 300

County- specific requirements will be organized in table format and prioritized ( e. g., Required, Important,

Nice to Have, Explore) by module/ functions that are in scope. The Key Requirements will be used in the RFP,

and during vendor fit analysis, demos, and decision analysis.

Finalize Key Requirements. Deliver the draft Key Requirements to the County via email and discuss via web

conference. The County will review and provide one source of feedback. SoftResources will edit with County

feedback and provide the finalized Key Requirements document for final approval by the County. Key
Requirements will gather information about potential software solutions for: technology,

modules/ functionality, implementation, future requirements, business needs, peripheral systems
interfaces/ integration, cost, etc. in order to foster a better software match.

Contract for Services Agreement
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e.   Business Process Analysis. Based on observations made during the Workshops and our experience providing

similar projects and evaluating ERP vendors, SoftResources will identify key current business processes/ controls

that are not working well and identify opportunities for improvement in table format. These recommendations

will include improvements that can be realized by implementing a new ERP solution and utilizing the best

practices offered by software vendors. The final processes implemented by the County will depend on the best

practices of the software solution selected to reduce implementation cost and complexity. Provide the Business
Processes Observations and Opportunities document to the County for review and final acceptance.

Deliverables

System Review Workshop Schedule

Onsite Workshops— 3 days

Current System Map and System Review( 5- 10 pages)

Key Requirements Document ( 200- 300 requirements)
Business Process Observations and Opportunities Document( Table format)

D Activity 3— ERP Strategy and Replacement Plan

a.   ERP Market Analysis. Using the Workshop notes and approved Key Requirements conduct market analysis

including:

Conduct High Level Fit to JD Edwards Enterprise0ne. SoftResources will conduct a high- level call with JD

Edwards to determine viability of Enterprise0ne for Whatcom County. This high- level fit analysis will include

evaluating:

Strengths and Weaknesses of current systems and critical gaps

Key benefits of new technology
Integration and interfaces

Risk assessment and mitigation

ERP Strategy Options. Conduct discussions with our contacts at some of the major ERP software vendors and

determine ERP software options for Cloud vs. on- premises and other ERP approaches and analysis of the
advantages and disadvantages of each approach.

Cost Benefit Analysis. Review similar projects and work with some of the major software vendors to develop

cost estimates for the implementation of JD Edwards Enterprise0ne as compared to selecting and

implementing other ERP solutions.

b.   Industry Review and Gap Summary. Compile the industry review and gap analysis data into a written Industry

Review and Gap Summary Document( 10- 25 pages) draft and provide to the County for review and input.
Finalize the document and deliver to the County for final approval. The Industry Review and Gap Summary will
include the following( this may be adjusted based on the results of the research and County input):

Executive Summary
Enterprise0ne High- Level Fit Analysis

ERP Software/ Strategy Options

Advantages/ Disadvantages of JD Edwards or Moving to New ERP Solution

ERP Budget/ On- Going Cost Estimates
Cost/ Benefit Analysis of JD Edwards vs. Other ERP Solutions

Recommendations

Contract for Services Agreement
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c.   High- Level ERP Replacement Plan. Based on the outcome of the ERP strategy analysis and experience, develop

an ERP replacement approach and timeline that includes estimated cost for the project and for a replacement

ERP system. Produce a draft high- level ERP Replacement Plan ( 10- 20 pages) for the County' s review and

feedback. Edit the Plan with feedback and finalize. Deliver the ERP Replacement Plan via email and present

findings to the County Council. The Plan will include the following:

ERP Replacement Approach/ Timeline

ERP Project Cost/ On- Going Cost
ERP Implementation Phase Estimates

Recommendations

Deliverables

Industry Review and Gap Summary Document( 10- 25 pages)

High- Level ERP Replacement Plan Document( 10- 20 pages)
ERP Replacement Plan Presentation ( PowerPoint Presentation)

16PTi6NAL,       VENDOR SELECTION

SoftResources will work with the County to prepare an RFP for ERP Software, evaluate vendor options, recommend
a Short List for the County to review, develop a Demo Script and facilitate Demos, advise the County through the
final decision process, and assist the County with contract review. Please note that SoftResources will be advising
the County through the process, but the County will make the final decision for all steps in the evaluation.

0 Activity 4— Request for Proposal

a.   Develop RFP for ERP. Starting with our experience developing the RFP for Whatcom County' s Permitting

software selection project and our in- house templates, we will help the County develop an RFP for ERP software:

RFP Draft. Develop an RFP for ERP draft and work with the County to incorporate purchasing requirements.

The approved Key Requirements will be inserted. The RFP will gather important decision- making information

including: vendor profile, total 5- 10-year cost, implementation methodology and team, vendor references,
functional and technical requirements, interface requirements, technical and security requirements, training

plan, other information pertinent to the software evaluation or required by the County.

Finalize RFP. Deliver the draft RFP via email and teleconference to discuss with the County. The County will

review and provide feedback. SoftResources will edit with feedback, finalize the RFP and deliver to the

County for final approval.

b.   ERP Vendor Lone List. Using SoftResources' knowledge of software market, the County' s Key Requirements and
additional research provide an ERP Vendor Long List of solutions that may be a fit and should be notified of the
RFP. This is an important step in broadcasting the RFP opportunity and increasing vendor response.

c.   RFP Solicitation Support. The County will issue the RFP according to its purchasing requirements. SoftResources

will notify vendors on the ERP Vendor Long List of the RFP, assist to facilitate a standard methodology for
question and answer addenda, assist with pre- bidder conference as needed, and liaise between the County and
the vendors through the solicitation. We recommend a minimum of four weeks for vendors to respond to the

RFP.

Contract for Services Agreement
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Deliverables

RFP for ERP Software

ERP Vendor Long List

Activity 5— Vendor Selection

SoftResources will conduct vendor evaluation using SoftResources' Selection Methodology to conduct and

document the ERP vendor selection process.

a.   Initial Review of Vendor Proposals. The County will receive vendor proposals and send one hard copy and one

soft copy of each respondent to SoftResources. The received vendor proposals will undergo an initial review and

vendors will be eliminated or elevated based on the following filters:

RFP Compliance

Vendor Experience with Similar Entities

Cost Estimates for Software, Implementation and Training
Implementation Team

County Specific Requirements

b.  Vendor Fit: Analysis. SoftResources will conduct fit analysis on elevated vendor proposals using the Key
Requirements. Discussions with the vendor' s development and technical resources will be held to validate and

clarify the information provided in their proposals e. g., vendor viability, key requirements fit, cost,
implementation assumptions, technical environment, 3rd party requirements, vendor market presence and
momentum, and other key factors. Vendor discussions mitigate the risk of inaccurate assumptions about the
requirements and the vendors' responses.

c.   Vendor- Short List Comparison. Based on the fit analysis, develop in table format the Short List Vendor

Comparison Chart detailing the fit/ gap comparison as compared to the County' s Key Requirements of

approximately three viable vendors. This Chart is a good decision tool and will aid the County to make the Short

List decision and be used during demos and the final decision.

d.   Cost Analysis. Provide a review of the estimated cost over five to ten years in an equalized format for each
vendor on the Short List.

e.   Short List Presentation. Prepare an executive- level Short List Presentation ( using PowerPoint) that provides an

overview of the project to date, summary of vendor proposals received, an executive summary of the Short List

Vendor Comparison Chart and cost analysis. Present to the County onsite ( or via web conference) and answer

any questions regarding the vendor analysis. The County will make the final decision of the vendors to be
shortlisted.

Deliverables

Short List Vendor Comparison Chart

Cost Analysis

Short List Presentation
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Activity 6— Software Demos

a.   Develop Demo Documents. Prepare documents that will be used during onsite demonstrations:

Demo Script. Develop a draft Demo Script based on the County' s Key Requirements and vendor analysis. The
Demo Script will be delivered to the County via email for review and input. The County may consider adding
business case scenarios, SoftResources will advise. SoftResources will edit with feedback and finalize the

Demo Script and return to the County for final approval. The Demo Script will require vendors to show: 1)
how key County requirements will be supported, 2) the County' s functional footprint, and 3) specific data
gathered through Workshops and direct vendor discussions that require further investigation.

Request for Demo Letter. Prepare the Request for Demo Letter used to invite the shortlisted vendors to
present demos. It will include information about whom to contact at the County, expectations for the
demos, and instructions for how to properly prepare for the Demos. The Request for Demo Letter will be
delivered to the County. The County will issue the Request for Demo Letter and Demo Script to the
shortlisted vendors.

Demo Score Sheet. Starting with SoftResources' template, prepare the Demo Score Sheet that will be
provided to staff attending demo sessions to record feedback. The Demo Score Sheets will be collected at
the end of each demo and used to summarize staff feedback.

b.   Pre- Demo Preparation. Assist the County to prepare for the software demos:

Schedule Vendor Demos. Work with the County to schedule the Vendor Demos. Currently, SoftResources

anticipates three 2- day demos plus a Demo Wrap Up Meeting. We recommend that the demos be
scheduled as close together as possible for best comparative analysis.

Pre- Demo Vendor Meetings. Work with the County to schedule Pre- Demo Meetings and facilitate via web
conference with each Short List Vendor. Pre- Demo Meetings provide the vendors with information about

the County, allows vendors to ask questions and assists the vendors to prepare for successful demos. We
recommend the vendors be allowed 3- 4 weeks to schedule resources and prepare for the demos.

c.   Software Demos. Attend, kickoff, and facilitate the software demos onsite at County offices. Keep vendors and
demos on track, manage questions, and ensure demo script adherence, manage Demo Score Sheets. The length
of each software demo will depend on the number of modules included in the scope. Currently, we estimate

three 2- day demos.

d.   Demo Wrap Up Meeting. After demos are complete, conduct a Demo Wrap Up Meeting onsite or via web
conference to assist the County to review demo feedback, vendor analysis to date, identify the one or two top
vendors, and discuss next steps of decision analysis.

Deliverables

Demo Script

Demo Letter

Demo Score Sheet

Demo Facilitation and Wrap Up

Contract for Services Agreement
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Activity 7— Decision Analysis

SoftResources will provide decision consulting tailored to the County with the following:

a.   Final Decision Support. Provide tools and templates, assist through the review of data collected throughout the

vendor evaluation process, and advise the County with final decision analysis.

b.  Vendor Management._ Continue to manage vendor communications and questions, do follow up work, and liaise
with the vendors.

c.   Due Diligence Demos. Due Diligence Demos are structured to review select functional and technical topics

requiring additional presentation to the County and may be onsite or managed remotely. SoftResources will
advise the County through Due Diligence Demos as needed. SoftResources' direct participation with Due
Diligence Demos will be billed on a Time and Materials basis.

d.  Vendor Reference Checks. Provide SoftResources' Reference Check template with directions and questions that

may help direct Reference Check discussions and advise the County through Vendor Reference Checks.
Conducting reference checks is important as they allow meetings with organizations that have implemented the
software being considered. SoftResources' direct participation during Vendor Reference Checks will be billed on
a Time and Materials basis.

e.   Final Decision Meeting. Work with the County to prepare for and participate in the Final Decision Meeting via

web conference. Discuss vendor information gathered to date about the finalist vendors and facilitate discussion

to support the County to make the final decision. The County will make the final decision.

Deliverables

e Final Decision Tools and Templates

r Activity 8- Contract Review

SoftResources will act in an advisory role to the County through Contract Review for a single vendor as detailed

below. Please note our review focuses on business issues and the County' s legal counsel should conduct a final
review of the contract documentation.

a.   Software Contract Review. If an on- premise solution is selected there will likely be three contracts 1) Software
License, 2) Software Maintenance, and 3) Implementation Services to be reviewed and negotiated. If a hosted or

Cloud vendor is selected, there will also be a Service Level Agreement ( SLA). SoftResources will review contract

documents, provide redlined and review comments for each document.

b.  Vendor Statement of Work( SOW) Review. SoftResources recommends that the vendor SOW proposed for the

implementation be negotiated before signing the contract. SoftResources will review the SOW proposed for the

implementation and suggest areas that may need further discussion and areas that may need to be negotiated,

provide written recommendations, and discuss with the County.

Deliverables

Software Contracts— Redline and Review Comments

SOW— Redline and Review Comments

Contract for Services Agreement
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Estimated Timeline

SoftResources estimates the following projected timeline to complete the County' s project for Phases 1- 11. These

estimates are based on experience working with clients on similar projects, but adjustments during the project may

be necessary based on the County' s ability to schedule staff, make timely decisions, turnaround deliverables, obtain

approval where required, and overall vendor availability.
Weeks

Activity 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 29

1.  Project Plan and

Management
Weeks. l29

2.  System Review

Requirements
Weeks2. 4

3.  ERP Strategy&

Replacement Plan
Meeks 5- 8

4.  Request for
Weeks89 WeekslQ 13

Proposal

5.  Vendor
Weeks is 11

Evaluation

6.  Software Demos Weeks 17- 22

7.  Decision
Weeks23. 26

Analysis

8.  Contract Review Weeks 27- 29
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EXHIBIT " B"

COMPENSATION)

The maximum consideration for the initial term of this agreement or for any renewal term shall not exceed $ 119, 201. 25.
This is a fixed price contract and payments will be made upon acceptance of project milestones as identified below and
as described in the Scope of Work in Exhibit A. Exhibit B Activities 4, 5, 6, 7, 8 and their associated costs are optional.

Contractor will not proceed with the optional activities without written approval from the County. SoftResources LLC
fixed pricing was developed using a rate of$ 175 per hour, with the fixed fees discounted 5% for this project and no
travel expenses will be charged for this project. The Whatcom County Contract Number shall be included on all billings
or correspondence in connection with this Agreement. Payment will be made upon receipt of a properly prepared
invoice from subsequent to completion of the milestone. All travel expenses are included in these fixed costs.

NEEDS ASSESSMENT

Payment Amount Project Milestone

Activity 1 — Project Plan and Management

1 3, 990. 00 a.   Team Planning
b.   Project Plan

2 2, 000. 00 Activity 1 — Project Plan and Management

c.   Project Management

Activity 2— System Review and Requirements
3 11, 305. 00 a.   Pre-System Review and Planning

b.   Facilitate Workshops

Activity 2— System Review and Requirements

4 16, 957. 50
c.   System Review

d.   Requirements Definition

e.   Business Process Analysis

5 5, 320. 00 Activity 3— ERP Strategy and Replacement Plan
a.   ERP Market Analysis

6 4, 987. 50 Activity 3— ERP Strategy and Replacement Plan
b.   Industry Review and Gap Summary

7 3, 325. 00 Activity 3— ERP Strategy and Replacement Plan
c.   High- Level ERP Replacement Plan

Total 47, 885. 00

Contract for Services Agreement
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D•' SELECTION

Payment Amount Project Milestone

Activity 1 — Project Plan and Management

1 1, 491. 25 c. Project Management

Activity 4— Request for Proposal

2 7, 980. 00
a.   Develop RFP for ERP
b.   ERP Vendor Long List
c.   RFP Solicitation Support

Activity 5— Vendor Evaluation
3 13, 300. 00 a.   Initial Review of Vendor Proposals

b.   Vendor Fit Analysis

Activity 5— Vendor Evaluation

4 13, 300. 00
c.   Short List Vendor Comparison Chart

d.   Cost Analysis

e.   Short List Presentation

Activity 6— Software Demos
a.   Prepare Demo Documents

5 16, 625. 00 b.   Pre- Demo Preparation

c.   Live Demos( 3 2- day demos)
d.   Demo Wrap Up Meeting

Activity 7— Decision Analysis
a.   Final Decision Support

6 7, 980. 00
b.   Vendor Management

c.   Due Diligence Demos

d.   Vendor Reference Checks

e.   Final Decision Meeting

Activity 8— Contract Review
7 10, 640. 00 a.   Software Contract Review

b.   Vendor Statement of Work Review

Total 71, 316. 25
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EXHIBIT" C"

CERTIFICATE OF INSURANCE)

A
t-nRao CERTIFICATE OF LIABILITY INSURANCE

1a15rzv19

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER( S), AUTHORVE1

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: N the certificate holder is an ADDITIONAL INSURED, the policy( lies) must have ADDITIONAL INSURED provisions or be endorsed_
If SUBROGATION IS WANED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement( s).

PRODUCER NAWE-COWACI Tina Coburn
Arthur J_ Gallagher$ Co.  HONE   -

253- 2S8- 1134 ew: 949. 349.9200Insurance Brokers otCalifomla, Inc.
18201 Jon Kamlan Avenue, Suite 2DO Eat RErr= Tina Coburn a' . eom
Irvine CA 92612

IN a ASFaRpNo cavFnnoe NANCs

rNuw4wA: Ohio Securi Insurance CoMpany 24D82

wSWED aNuwmww: Ohio Casuafty Insurance Company 24074
Soitreavurees. LLC
11411 NE 124th Street waumma: Mount Vernon Fire Insurance Company 28522

Suite 27D RNKMERD:

Kirkland WA 90D34 WSUR* RE:

ar SUREA F:

COVERAGES CERTIFICATE NUMBER: 148CC97S17 REVISION NUMBER:

This IS TO CERTIFY THAT THE POLICIES OF IW URANCE 1- 11.TEI3 BELCH HAVE 94_V̀V= UEO TO THE INSURED NAUEO ABOVE FOR THE PMICY PERM] A

INDIVATEb_ NOTIVITH. rANDING ANY RCOUI REM ENT, TERM OR CONDiTIVN OF ANY CONNTRACT OR OTHER DOCUMENT WITH RECPECr TO NHICH THIN'

CERTEtCATE MAY BE* u' UEO OR MAY PERTAIN, THE IN.SURANCI-: AFFORDED EY THE PIMICIEv DFEDCRiBEO HEREIN Ii i116JECT TO ALL THE TERMS,

EXCLU.", ION3 AND CONrlrrohic 0r OUCH POLICIES, LK( aIN CHOWN VAY HAVE BEEN HE DUCE DBY PAIU CLNUS-

iw
T' rTSOFW1uRAMCE INID ivvp POd,10YNLlHINirn' YEFF  gFi'rYYr LNNTI

A X COMMERCIAL GENERAL LAAMILRY V Y OKSSBU21518 12S12A19 1t2512=  EArW0CWRRENCE      # i,000, 0O0

CLAIM5-WOE Px OCCUR amiA6 9, 5. Ea cool a1, 000, IyJO

MEDEXPepmwepersanl i15A00

PEF 90MAL LADY INJURY a 1. M0,000

MLACi
GREGA- E LVAT APFUES PER:      GENERAL AGGREGATE S2AOM=

POLICY. SECT LOG mtjr,TS- C4r, 1P.LRPAaG a2, 000. W0

OTH i

A AVPOMODILHUA1141. 1" BKS5502151a 12S121119 V2U23M  ^
CNJ9niEa51rrGI, SUrd   6I. 030. 030

Ea aNx U

ANY AUM 9001LY PUURY( Pa pason)  i

OWNED SCMEDULEO
EMILY AUURV leer= Vdms. i

AUTOS ONLY AN. PTO8

HIRE° dJON4WNSD PR, PERTYGAMA3E      #

AUTOS ONLY AU' rOG ONLY Fa awocgl

i

E X UMBRELLA LIAO X OCCUR eso65wims 1252019 1251ZSI24 EACH DDwRRmcr t 1. 030. 000

EXCE& I U" CUUI&+ U%DE AGGREGATE

DIED RETEPIM10 i

A IMORKERN COMPENSATION BKS5502151a 12S2319 1a25d2AZtl IX I WA STOP QkI3
AND ElLOYERV UA9ILRY

Y e N
AVTM1>- WET0R• PAPTNF-, EXEC LMVE

ElNIA
EL EACH ACCICENT a1. 000,000

eT L1rr. 15Easxc cE°^

plendp" In NH}     EL DISEASE- FAEWIDME a 1. 000,000
X yes. descn6e untler
DESCROMON OF OPERATCNS beIDW EL 04BEASE- POLICY LIAR a 1. 000. 000

C promilmalunbwf TK2000B05M 125}2[ 1119 12W2020 A99re9oe 2,020,000
Per VeM 2, 02O, 0011
DeducMe 1. O00

DEICRIPTION OF OPERATM6 a LOCATXNNI r VERMLIES GOORA 7Qi, AACIre+ud Wlerlata aW'tr+1R cart' GA itWlhnd I sple spApr Ii rygsid41

RE- Job: RFP 019. 82- Enterprise Resource Planning System{ ERP) Software Ccnsuilant

Whakom County, Washington and Srad Bennett, Finance Manaper are named as additional insured on the above Commemal General Liability Policy per
Form CG 8a A 04 13. Coverage is Primary and Non• Corltsihutory and waiver of subrogation shall apply per written contract

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

Whiteom County
ACCORDANCE WITH THEPOLICY PROVISIONS_

Brad Sennett Finance Manager
311 Grand Avenue, Suite 503 ALTNaRumRePRF9ENTA1rroe

Bellingham WA 98225 f

4) 1988. 2015 ACORD CORPORATION. Alf rights reserved.

ACORD 25( 2016103)   The AC ORD name and logo are registered marks of ACORD
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COMMERCIAL GENERAL LIABILITY

Policy Number: BKS55021518 CG 88 10 04 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL GENERAL LIABILITY EXTENSION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

INDEX

SUBJECT PAGE

NON- OWNED AIRCRAFT 2

T` 

NON- OWNED WATERCRAFT 2

PROPERTY DAMAGE LIABILITY - ELEVATORS 2

EXTENDED DAMAGE TO PROPERTY RENTED TO YOU ( Tenant' s Property Damage)    2

MEDICAL PAYMENTS EXTENSION 3

EXTENSION OF SUPPLEMENTARY PAYMENTS - COVERAGES AAND B 3

ADDITIONAL INSUREDS - BY CONTRACT, AGREEMENT OR PERMIT 3

PRIMARY AND NON-CONTRIBUTORY- ADDITIONAL INSURED EXTENSION 6

ADDITIONAL INSUREDS - EXTENDED PROTECTION OF YOUR " LIMITS OF INSURANCE"      6

WHO IS AIJ INSURED - INCIDENTAL MEDICAL ERRORSiMALPRACTICE AIJD WHO IS All

INSURED - FELLOW EMPLOYEE EXT Ell SION - MAUAGEMEIJT EMPLOYEES 6

NEWLY FORMED OR ADDITIONALLY ACQUIRED ENTRIES 7

FAILURE TO DISCLOSE HAZARDS AND PRIOR OCCURRENCES 7

KNOWLEDGE OF OCCURRENCE, OFFENSE, CLAIM OR SUIT 7
s

LIBERALIZATION CLAUSE 7

BODILY INJURY REDEFINED 7

EXTENDED PROPERTY DAMAGE 8

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US - 8

WHEN REQUIRED IN A CONTRACT OR AGREEMENT WITH YOU

2013Liberty Mutual Insurance
CG 88 10 04 13 Inclvdescopynghted material of Insuranoe Services Offioe, Inc., with its permission.    Page 1 of 8
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With respect to coverage afforded by this endorsement,  the provisions of the policy apply unless modified by
the endorsement_

A.  NON- OWNED AIRCRAFT

Under Paragraph 2. Exclusions of Section 1 - Coverage A - Bodily Injury And Property Damage Liability,

exclusion g. Aircraft, Auto Ot Watercraft does not apply to an aircraft provided:

1.   It is not owned by any insured;

2.   It is hired, chartered or loaned with a trained paid crew;

3.   The pilot in command holds a currently effective certificate,  issued by the duly constituted authorlty of
the United States of America or Canada, designating her or him a commercial or airline pilot; and

4.   It is not being used to carry persons or property for a charge.

However,  the insurance afforded by this provision does not apply if there is available to ( he insured other
valid and collectible insurance, whether primary,  excess ( other than insurance written to apply speciftally

in excess of this policy), contingent ar on any olher basis, that would also apply to the loss covered under
this provision.

B.  NON- OWNED WATERCRAFT

Under Paragraph 2. Exclusions of Section I- Coverage A- Bodily injury And Property Damage Liability,

Subparagraph  ( 2) of exclusion 10. Aircraft, Auto Or Watercraft is replaced by the following-

This exclusion does not apply to.-.

2)  A watercraft you do rot own that ml-

a)  Less than 52 feet fion•g. and

b)  Not being used to carry persons or property for a charge.

C.  PROPERTY DAMAGE LfABILFfY. ELEVATORS

1.   Under Paragraph 2. Exclusions of Section I- Coverage A - Bodily Injury And Property Damage Liabil-

ity, Subparagraphs  ( 3), ( 41 and ( F,) of exclusion j. Damage To Property do not apply if such " Property
damage`  results from the use of elevators_  For the purpose of this provision,  elevators do root include
vehicle lifts. Vehicle fifts are lifts or hoiism used in autornoWe service or repair operations

2.   The following as added to Section IV - Commercial General Liability Conditions, Conditions 4. Other
Insurance, Paragraph b. Excess Insurance:

The insurance afforded by this provision of this endorsement is excess over any property insurance,

whether prinaary,  excess, Contingent or on any other basis.

D.  EXTENDED DAMAGE TO PROPERTY RENTED TO YOU ( Tenant' s Property Damage)
s

If Damage To Premises Rented To You is not otherwise excluded from this Coverage Part:

1.   Under Paragraph 2. Exclusions of Section I- Coverage A- Bodily injury and Property Damage Liability:

a.   The fourth from the last paragraph of exclusion j. Damage To Property is replaced by the follow-
ing:

Paragraphs ( 1), ( 3) and ( 4) of dais exclusion do not apply to " property damage" ( other than damage

by fire, lightning,  explosion,  smoke, or leakage from an automatic fire protection system) to-

i)   Premises rented to you for a period of 7 or fewer consecutive days; or

ii)  Contents that you rent or lease as pars of a premises rental or lease agreement for a period of
more than 7 days.

Paragraphs  ( 1), ( 3) and ( 4) of this exclusion do not apply to " property damage'  to contents of

premises rented to you for a period of 7 or fewer consecutive days.

A separate limit of insurance applies to this coverage as described En Section III - Limits of

Insurance.
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b.   The last paragraph of subsection 2. Exolusions is replaced by the following:

Exclusions c. through n. do not apply to damage by fire, lightning,  explosion,  smoke or leakage

from automatic Tire protection systems to premises while rented to you or temporarily occupied by

you with permission of the owner. A separate limit of insurance applies to Damage To Premises
Rented To You as described in Section III- Limits Of Insurance.

2,   Paragraph 6. under Section III - Limits Of Insurance is replaced by the following:

6.   Subject to Paragraph 5. above, the Damage To Premises Rented To You Limit is the most we will

pay under Coverage A for damages because of" property damage" to:

a.  Arty one premise:

1)  Whde rented to you; or

2)  Wfide rented to you or temporarily occupied by you with permission of the owner for
darnage by fire, lightning,  explosion,  smoke or leakage frown automatic protection sys-

tems; or

b.   Contents that you rent or lease as part of a premises rental or lease agreement_

3.   As regards coverage provided by this provision D. EXTENDED DAMAGE TO PROPERTY RENTED TO
YOU ( Tenant' s Property Damage) - Paragraph 9• a. of Definitions is replaced with the Wllov& gl

S. a. A contract for a lease of premises.  However, that portion of the contract for q lease o1 premises

that mdemnfts any person or organization for damage by Tire, lightning,  explosion,  smoke, or

leakage from automatic fre protection systems to premises while rented to you or ternporanly

occupied by you with the permission of the owner, or for damage to contents of such premises

that are included in your premises rental or lease agreement,  is not an" insured contract'.

E.  MEDICAL PAYMENTS EXTENSION

If Coverage C Medical Payments is not otherwise excluded, the Medical Payments provided by this policy
are amended as follows:

Under Paragraph 1. Insuring Agreement of Section I- Coverage C- Medical Payments. S: Ibparagraph

b) of Paragraph a. is replaced by the following:

b)  The expermes are incurred and reported within three years of the date of" acciderf;  and

F.   EXTENSION OF SUPPLEMENTARY PAYMENTS - COVERAGES A AND B

1.   Under Supplementary, Payments - Coverages A and B, Paragraph 1. b, is replaced by the folliosuirlg:

b.   Up to $ 3,000 for cost of bail bonds required because of accidents or traffic law violations ansing
out of the use of any vehicle to which the Bodily Injury Liabiflty Coverage applies. ' We do not have

W furnish these bonds.

i
2.   Paragraph 1. d. is replaced by the following:

d.   All reasonable expenses incurred by the insured at our request to assist us in the investigation or

defense of the claim of " suit",  including actual loss of earnings up to $ 500 a day because of time
off from work.

G.  ADDITIONAL INSUREDS - BY CONTRACT, AGREEMENT OR PERMIT

1.   Paragraph 2. under Section 11 - Who Is An insured its amended to include as an insured any person or

organization whom you have agreed to add as an additional insured in a written contract,  written
agreement or permit.  Such person or organization is an additional insured but only with respect to
liability for " bodily injury",  * property damage"  or " personal and advertising injury"  caused in whole

or in part by:

a.   Your acts or omissions,  or the acts or omissions of those acting on your behalf, in the performance
of your on going operations for the additional insured that are the sub9ect al the written contract or

written agreement provided that the " bodily injury"  or " property damage"  occurs, or the ' per-

sonal and advertising injury"  is committed,  subsequent to the signing of such written contract or
written agreement; or

i

2013Lit>eny Mutual Insurance
CG 88 10 04 13 Includes copyrighted material of In5urance5emices Office, Inc„ with its perm155ion.    Page 3 of B

i

Contract for Services Agreement

Enterprise Resource Planning Software Consultant Page C4 of 9



b.   Premises or facilities rented by you or used by you; or

c.   The maintenance,  operation or use by you of equipment rented or leased to you by such person or
organization;  or

d.   Operations performed by you or on your behalf for which the state or political subdivision has
issued a permit subject to the following additional provisions:

1)  This insurance does not apply to " hocilly injury",  " property damage",  or " personal and ad-

vertising injury"  arising out of the operations performed for the state or political subdivision;

2)  This insurance does not apply to " bodily injury"  or " property damage"  included within the

completed operations hazard".

3)  Inuurance applies to premises you own, rent, or control but only with respect to the following
hazards:

sal T!' e existence,  maintenance,  repair,  construction,  erection,  or removal of advertising
signs, awnings,  canopies, cellar entrances, coal holes, driveways,  manholes,  marquees,

foist away openings,  sidewalk vaults,  street banners, or cfecorations and similar expo-
sures; or

b)  The construction,  erection, or removal of elevators; or

Icp The ownership,  maintenance,  or use of any elevaton, covered by this insurance.

However:

1.   Tile insxlrance afforded to such additional Insured only applies to the extent perrrrrtt d by law; and

2.   if coverage provided to the additional insured is required by a ccmAract or agreement,  the insur-

ance attbrded to such additional insured will riot be broader than that nNrin you are required by
the contract or agreement to provide for such additional insured.

uw 1h respect to Paragraph 1. a, above,  a person' s or orgawation' s status as an addidonal insured

under this endorsement ends when-

1)  . All work, including materials,  parts or equipment furnished fire connection with such work, on

the project { other than service, maintenance or repafrst to be performed by or on behalf of the
additional insured( sy at the location of the covered operations has been aarnpleted;  or

42)  That portion of " your work"  out of which the injury or damage arlsm has been put to its

Intended use by any person or organization other than another con" ctor or subcontractor

engaged in performing operations for a principal as a part of the same project_

With respect to Paragraph 1. b. above, a person' s or organization' s status as an additional insured

under this endorsement ends when their written contract or written agreement with you for such
premises or faciliities ends.

a

e With respects to Paragraph 1. e. above, this insurance does not apply to any" oecurrence"  which takes

place after the equipment renlai or lease agreement has expired or you have returned such equipment
to the lessor.

The insurance provided by this endorsement applies only if the written contrad ae written agreement
is signed prior to the " bodily injury"  or" property darnage"_

We have no duty to defend an additional insured under this endorsement until we receive written
notice of a " atrit"  by the additional insured as required in Paragraph b. of Condition 2, Duties In the

Event Of Occurrence, Offense, Claim Or Suit under Section IV - Commercial General Liability Condi-
tions.
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2.   Wrlh respect to the insurance provided by this endorsement,  the following are added to Paragraph 2.

Exclusions under Section I- Coverage A- Bodily Injury And Property Damage Liability:

This insurance does not apply to:

a.   " Bodily injury"  or" property damage" arising from the sole negligence of the additional insured.

b.   " Bodily injury"  or " property damage"  that occurs prior to you commencing operations at the

location where such ' bodily injury"  or" property damage" occurs.

c.   " Bodily injury",  " property damage"  or" personal and advertising injury"  arising out of the render-

ing of, or the failure to render, any professional architectural,  engineering or surveying services,

including-

1)  The preparing,  approving,  or failing to prepare or approve, maps, shop drawings,  opinions,

reports, surveys, field orders, change orders or drawings and specifications;  or

999=

s
2)  Supervisory,  inspection,  architectural or engineering activities.

This exclusion applies even if the claims against any insured alk-ge negligence or other wrongdoing in
the supervision,  hiring,  employment,  training or monitoring of othem by that insured, if the ' occur-
nence"  which caused the " bodily injury"  or " property damage",  or the offense which caused the

personal and advertising injury",  involved the rendering of, or the failure to render, any professional
arclhdecfural,  engineering or surveying services.

19
d.   " Bodily injury"  or" property damage" occurring after

1)  All work, including malerials,  parts or equipment fumisfued iin connection with such work, on

the project ( other than service, maintenance or repairs) to be performed by or on behalf of the
additional insureds) at the location of the covered oprera[ ioris has been completed;  or

2)  That portion of " your work"  out of whlr h trie Injury or d4amage arises has been put to its

intended use by any person or organization other than another cOntractor or subcontractor
engaged on performing operations for a principal as a part of the same project.

e.   Any person or organization specifically designated as an additiona9 insured for ongoing operations

by a separate ADDITIONAL INSURED - OWNERS, LESSEES OR CONTRACTOR' S endorsement is-

sued by us and made a part of this policy.

3.   With respect to the insurance afforded to these addihonal insureds, the following is added to Section III
Limits Of Insurance:

If coverage provided to the additional insured is required by it contract or agreement, the most we will
pay on behalf of the additional insured is the amount of insurance:

a.   Required by the contract or agreement;  or

b.   Available under the applicable Limits of Insurance shown in the Declarations-,

s
whichever is less.

This endorsement shall not increase the applicable limits of Insurance shown in the Declaraiio ins-

H.  PRIMARY AND NON- CONTRIBUTORY ADDITIONAL INSURED EXTENSION

This provision applies to any person or organization who qualifies as an additional insured under any form
his

or endomernent under this policy.

Condition 4. Other Insurance of SECTION IV - COMMERCIAL GENERAL LIABILITY CONDITIONS is amend-

ed as foi lows:

a.   The following is added to Paragraph a. Primary Insurance:

tf an additional insured' s policy has an Other Insurance provision making its policy excess, and you

have agreed In a written contract or written agreement to provide the additional insured coverage on a
primary and noncontributory basis, this policy shall be primary and we will not seek contribution from

the additional insured' s policy for damages we cover.

i
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b.  The following is added to Paragraph b. Excess Insurance:

When a written contract or written agreement, other than a premises lease, facilities rental contract or

agreement, an equipment rental or lease contract or agreement,  or permit issued by a state or political

subdivision between you and an additional insured does not require this insurance to be primary or
primary and non- contributory,   this insurance is excess over any other insurance for which the addi-
tional insured is designated as a Named Insured.

Regardless of the written agreement between you and an additional insured, this insurance is excess

over any other insurance whether primary,  excess, contingent or on any other basis for which the

additional insured has been added as an additional insured on other policies.

I.   ADDITIONAL INSUREDS - EXTENDED PROTECTION OF YOUR " LIMITS OF INSURANCE"

This provision applies to any person or organization who qualifies as an additional insured under any form

or endorsement under this policy.

1.   The following is added to Condition 2. Duties In The Event Of Occurrence, Offense, Claim or Suit:

An additional insured under this endorsement will as soon as practicable:

a.   Give written notice of an '' occurrence'  or an offense that may result in a claim or" suit"  under

this insurance to us;

b.  Tender the defense and indemnity of any claim or " Suit"  to all insurers whom also have

insurance available to the additional insured, and

c.   Agree to make available any other insurance which the additional insured has for a loss we

cover under this Coverage Part.

d.  We have no duty to defend or indemnify an additional insured under this endorsement until
we receive written notice of a" sub"  by the additional insured_

2.   The limits of insurance applicable to the additional orsured are those speciifsed in a written contract

or written agreement or the limits of insurance as slated in the Declarations of this policy and
defined in Section III - Limits of Insurance of this policy,  whichever are less. These limits are

inclusive of and not in addition to the Brans of insurance available under t9mis policy.

J.   WHO IS AN INSURED - INCIDENTAL MEDICAL ERRORS.( MALPRACTICE

WHO IS AN INSURED - FELLOW EMPLOYEE EXTEi4SION - 1+1ANAGEME1IT EMPLOYEES

Paragraph 2.a-( I) of Section II . Who is An Insured is replaced with the fo4owiog:

1)  " Bodily injury"  or" personal and advertising injury":

a)  To you, to your partners or members ( if you are a partnership or joint venture), to your members ( if
you are a limited liability company), to a co-" employee"   while in the course of his or her employ-

ment or performing duties related to the conduct of your business, or to your other " volunteer

workers"  while performing duties related to the conduct of your business;

b)  To the spouse, child,  parent, brother or sister of that co-"employee"   or " volunteer worker"  as a

consequence of Paragraph ( 1)( it) above;

c)  For which there is any obligation to share damages with or repay someone else who must pay

damages because of the injury described in Paragraphs 41)( a) or( b) above; or

d)  Arising out of his or her providing or failing to provide professional health care services. However,

if you are not In the business of providing professional health care services or providing profes-

sional health care personnel to others, or If coverage for providing professional health care ser-

vices is not otherwise excluded by separate endorsement,  this provision  ( Paragraph ( d)) does not

apply,

Paragraphs ( a) and ( b) above do not apply to " bodily injury"  or" personal and advertising injury"  caused by
an " employee"  who is acting in a supervisory capacity for you. Supervisory capacity as used herein nmeans

the " employee' s"   job responsibilities assigned by you, includes time direct supervision of other " employ-
ees" of yours_  However,  none of these " employees"   are insureds for " bodily injury'  or " personal and
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advertising injury"  arising out of their willful conduct, which is defined as the purposeful or willful intent to
cause " bodily injury"  or " personal and advertising injury",  or caused in whale or in part by their intaxica-

tion by liquor or controlled substances.

The coverage provided by provision J. rs excess over any other valid and collectable insurance available to

your " employee"-

K.  NEWLY FORMED OR ADDITIONALLY ACQUIRED ENTITIES

Paragraph 3. of Section II- Who Is An Insured is replaced by the following:

3.   Any organization you newly acquire or form and over which you maintain ownership or majority
interest,  mil qualify as a Named Insured if there is no other similar insurance available to that
organization.  However:

a.   Coverage under this provision is afforded only until the expiration of the policy period in
which the entity was acquired or formed by you;

b.   Coverage A does not apply to " bodily injury"  or" property damage"  that occurred before you
acquired or farmed the organization;  and

G.   Coverage B does not apply to " personal and advertising injury"  arising out of an offense

committed before you acquired or formed the organization_

d.   Records and descriptions of operations must be maintained by the first Named Insured.

a No person or organization is an insured with respect to the conduct of any current or past partnership,  joint
venture or limited liability company that is not stwwn as a Named Insured in the Declarations or qualifies
as an insured under this provision.

L FAILURE TO DISCLOSE HAZARDS AND PRIOR OCCURRENCES

Under Section IV - Commercial General Liability Conditions, the following m added to Condition fi. Repre-
sentations:

Your failure to disclose all hazards or prior ' occarreraces"  existing as of the inception date of the policy
shall not prejudice the coverage afforded by this policy provided such failure to disclose all hazards or

prior " occurrences"  is not intentional-

M.  KNOWLEDGE OF OCCURRENCE.,OFFENSE, CLAIM OR SUIT

Under Section IV - Commercial General Liability Conditions, the fallowing is added to Condition 2. Duties

In The Event of Occurrence, Offense, Claim Or Sant:

Knowledge of an " occurrence",   offense, claim, nr " suit"  by an agent, servant or " employee"   of any

insured shall not in doelf constitute knowledge of the insured unless an insured listed under Paragraph

t. of Section 11 - Who Is An Insured r a person who has been designated by them to receive reports of
occurrences",   offenses, claims or ' suits"  shall have received such notice from the agent, servant or

employee".

s

N.  LIBERALIZATION CLAUSE

If we revise this Commercial General Liability Extension Endorsement to provide more coverage without

additonal premium charge, your policy will automatically provide the coverage as of the day the revision is
c

effective in your state-

O.  BODILY INJURY REDEFINED

Under Section V- Definitions, Definition 3. is replaced by the fogowing:

3.   " Bodily Injury"  means physical in} ury,  sickness or disease sustained by a person. This includes
mental anguish, mental injury,  shock, fright or death that results from such physical injury,  sick-
ness or disease.

4' 2013111- itxmy Mutual Insuranoe
CG 88 10 04 13 Includes copyrighted material of Insurance Services Ofrree, inc.. with its permission.    Page 7 of 8

Contract for Services Agreement

Enterprise Resource Planning Software Consultant Page C8 of 9



P.  EXTENDED PROPERTY DAMAGE

Exclusion a. of COVERAGE A. BODILY INJURY AND PROPERTY DAMAGE LIABILITY is replaced by the
following:

a.   Expected Or Intended Injury

Bodily injury"  or " propt=.rfy damage"  expecled or intended from the standpoint of the insured.

This exclusion does not apply to " bodily injury"  or " property damage"  resulting from the use of

reasonable force to protect persons or property.

Q.  WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US - WHEN REQUIRED IN A

CONTRACT OR AGREEMENT WITH YOU

Under Section IV - Commercial General Liability Conditions, the following is added to Condition 8. Trans-
fer Of Rights Of Recovery Against Others To Us:

We waive any right of recovery we may have against a person or organization because of payments we
make for injury or damage arimng out of your ongoing operabons or " your work"  done under a

contract with that person or organization and included in the " products- completed operations hazard"

provided:

i.   You and that person or Drganizabon have agreed in writing in a contract or agreement that y0a

waive such rights against that person or organization;  and

2.   The injury or damage occum subsetluert to the executton of the written contract or written agree-
ment.

E

e
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WHATCOM COUNTY SGGT cPC.       ADMINISTRATIVE SERVICES
Whatcom County Courthouse
311 Grand Avenue, Suite 108

Bellingham, WA 98225- 4038

y4sh' HCOKo
TYLER R. SCHROEDER

Administrative Services Director

MEMORANDUM

TO:       Jack Louws, County Executive
OCT 2 9 2019

Whatcom County Council
JACK 1_ 0-! VIVS

THROUGH:    Tyler Schroeder, Administrative Services DirectorO 0UN T Y E• XE::CL11TIVE

FROM:  Brad Bennett, Finance Manager 1

Perry Rice, IT Manager. WA;- -
RE.       Contract for Enterprise Resource Planning ( ERP) Software Consultant

DATE:   October 21, 2019

Enclosed for your consideration is the proposed agreement between Whatcom County and
SoftResources LLC ( SoftResources) for consulting services to assist with the replacement of
our current Oracle JD Edwards ( JDE) World software system.

Background and Purpose

Our existing JDE World software system was purchased in 1993.  It supports countywide

financial, asset and human resources functions.  The historic text- based software needs to be

upgraded to the newer JDE EnterpriseOne product or replaced entirely by a different vendor' s
product.  In today's market place, systems that provide consolidated finance, asset and human
resources functions are referred to as Enterprise Resource Planning ( ERP) systems.

In 2018, County Council adopted Ordinance 2018- 049 establishing the Financial System
Software Fund and associated project- based budget to upgrade or replace the current system.

SoftResources has been selected from Request for Proposal ( RFP)# 19- 62 to assist the

county plan for the replacement of the current JDE World system.  SoftResources will perform
a needs assessment and provide optional assistance with the development of an RFP and
vendor selection should the county pursue a new vendor' s ERP system.

A Project Steering Committee representing Finance, Human Resources, Treasurer' s Office,
Public Works, Information Technology and the Executive' s Office has been formed to guide
this countywide project.  The Project Steering Committee and SoftResources will be working
with all county departments on this important project.

Funding Amount and Source

The agreement is structured in two phases.  Phase I, ERP Needs Assessment, totals

47, 885. 00.  The optional Phase II, Vendor Selection, totals $ 71, 316. 25.  The entire

agreement is for $ 119,201. 25.  The source of funding is the Financial System Software project-
based budget.

Please contact Brad Bennett at x5325 or Perry Rice at x5235 if you have any questions or
concerns regarding this agreement.


