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JEFFERSON COUNTY PUBLIC SCHOOLS 

CONTRACT FOR THE PROCUREMENT OF PROFESSIONAL SERVICES 

THIS CONTRACT FOR PROCUREMENT OF PROFESSIONAL SERVICES (hereinafter 
"Contract") is entered into between the JEFFERSON COUNTY BOARD OF EDUCATION (hereinafter 
"Board"), a political subdivision of the Commonwealth of Kentucky, with its principal place of business 
at 3332 Newburg Road, Louisville, Kentucky 40218 and Wipfli, LLP (hereinafter "Contractor"), with its 
principal place of business at, 500 N. First St., PO BOX 8010 Wausau, WI. 54403. 

WITNESS ETH: 

WHEREAS, the Board desires to procure the particular services of Contractor, which are 
more fully defined below; and 

WHEREAS, Contractor has held itself out to be competent and capable of performing the 
services contracted for herein; 

NOW, THEREFORE, in consideration of the mutual promises and agreements hereinafter 
set forth, the Board and Contractor (hereinafter "Parties") agree as follows: 

ARTICLE I 
Entire Agreement; Amendments 

This Contract is the entire agreement between the Parties and supersedes any and all agreements, 
representations and negotiations, either oral or written, between the Parties before the effective date of 
this Contract. This Contract may not be amended or modified except in writing as provided in Article 
VIII. This Contract is supplemented by the Board's Procurement Regulations currently in effect 
(hereinafter "Regulations") that are incorporated by reference into and made a part of this Contract. In the 
event of a conflict between any provision of this Contract and any provisions of the Regulations, the 
Regulations shall prevail. 

ARTICLE II 
Services 

Contractor agrees to perfo1m the following services (hereinafter "Services") of a quality and in a 
manner that is within the highest standards of Contractor's profession or business. The Services are as 
follows: 

Wipfli provides consulting services for the Predictive Index work related personality survey that 
helps JCPS in administrator selection, team building, coaching, leadership development and succession 
planning. 

The Wipfli Engagement Letter and the Professional Services Terms and Conditions- Non-Attest 
and Non-Tax Engagement (Terms and Conditions) is attached hereto and incorporated herein. In the event 
of a conflict between the terms of this Contract and the terms of Wipfli Agreement, the terms of the 
contract shall prevail. • 
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Contract Administrator hereby waives all insurance requirements for commercial general liability. 

Contractor agrees that they will not operate a motor vehicle in the perfo1mance of this Contract. The 
Contract Administrator hereby waives the insurance requirement for automobile liability insurance. All 
other provision of Article V shall remain the same. 

If during the te1ms of this Contract, Contractor is not required by Kentucky law to maintain workers 
compensation insurance, then the Contract Administrator hereby waives the requirement for workers 
compensation insurance contained in Article V. All other provisions of Article V shall remain the same. 

ARTICLE III 
Compensation 

The Board shall pay Contractor the total amount stated below (hereinafter "Contract 
Amount"). The Contract Amount shall be paid in a lump sum upon completion of the Services, unless a 
schedule of progress payments is stated below. The Contract Amount shall be for total performance of 
this Contract and includes all fees, costs and expenses incurred by Contractor including but not limited to 
labor, materials, taxes, profit, overhead, travel, insurance, subcontractor costs and other costs, unless 
otherwise stated below. To receive payment, Contractor must submit an itemized invoice or invoices. If 
progress payments are authorized, each invoice must specify the actual work performed. If payment of 
costs or expenses is authorized, receipts must be attached to the invoice. 

Contract Amount: 0 

Progress Payments (if not applicable, insert N/A): NIA 

Costs/Expenses (if not applicable insert N/A): NIA 

Fund Source: NI A 

ARTICLE IV 
Term of Contract 

Contractor shall begin performance of the Services on September 26, 2023 and shall complete the 
Services no later than May 30, 2024, unless this Contract is modified as provided in Article VIII. 

ARTICLE V 
Performance of Services by Contractor 

The Services shall be performed by Contractor, and in no event shall Contractor subcontract with 
any other person to aid in the completion of the Services without the prior written approval of the 
Contract Administrator defined below. 

Contractor shall appoint one person who shall be responsible for reporting to the Board on all 
Services performed under the terms of this Contract and who shall be available for consultation with the 
Contract Administrator. 
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compensation coverage to Contractor's employees. Contractor shall provide all equipment, materials and 
supplies necessary for the performance of the Services. 

Contractor shall at all times during the term of this Contract comply with all applicable laws, 
regulations, rules and policies. Contractor shall obtain and keep in force all licenses, permits and 
certificates necessary for the perfo1mance of the Services. 

Contractor agrees to hold haimless, indemnify, and defend the Board and its members, agents, and 
employees from any and all claims or losses accruing or resulting from injury, damage, or death of any 
person, firm, or corporation, including the Contractor himself, in connection with the performance of this 
Contract. Contractor also agrees to hold hmmless, indemnify, and defend the Board and its members, 
agents, and employees from any and all claims or losses incurred by any supplier, contractor, or 
subcontractor furnishing 'vvork, services, or materials to Contractor in connection 'Nith the performance of 
this Contract. This provision survives termination of this Contract. 

Unless waived in writing by the Contract Administrator, Contractor shall maintain during the term 
of this Contract policies of primary insurance covering the following risks and in at least the following 
amounts: commercial general liability, including bodily injury, property damage, personal injury, 
products and completed operations, and contractual, $1,000,000; and automobile liability, $1,000,000. 
Contractor shall furnish to the Contract Administrator certificates of insurance evidencing this coverage 
upon request. and naming the Board as an additional insured. Additionally, Contractor shall maintain 
workers compensation coverage with limits required by law; and professional errors and omissions 
coverage with minimum limits of $1,000,000 upon request. Contractor shall furnish ce1iificates of 
insurance evidencing this coverage to the Contract Administrator. 

ARTICLE VI 
Equal Opportunity 

During the perf mmance of this Contract, Contractor agrees that Contractor shall not discriminate 
against any employee, applicant or subcontractor because of race, color, national origin, age, religion, 
marital or parental status, political affiliations or beliefs, sex, sexual orientation, gender identity, gender 
expression, veteran status, genetic info1mation, disability, or limitations related to pregnancy, childbirth, 
or related medical conditions. If the Contract Amount is paid from federal funds, this Contract is subject 
to Executive Order 11246 of September 24, 1965 and in such event the Equal Oppmiunity Clause set 
fo1ih in 41 Code of Federal Regulations 60-1.4 is hereby incorporated by reference into this Contract as if 
set forth in full herein. 

ARTICLE VII 
Prohibition of Conflicts of Interest 

It shall be a breach of this Contract for Contractor to commit any act which is a violation of the 
provisions of Article XI of the Regulations entitled "Ethics and Standards of Conduct," or to assist or 
participate in or knowingly benefit from any act by any employee of the Board which is a violation of 
such provisions. 

ARTICLE VIII 
Changes 

The Board and Contractor may at any time, by mutual agreement set fo1ih in a written 
addendum, make changes in the definition of the Services; the scope of the Services; and the Contract 
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Amount. The Contract Administrator and Contractor may, at any time, by mutual agreement set forth in a 
written addendum, make changes in the time within which the Services are to be performed; the schedule 
of Progress Payments; and mutual Termination of the Contract. 

ARTICLE IX 
Termination for Convenience of the Board 

The Board may terminate this Contract in whole or in part at any time by giving written notice to 
Contractor of such termination and specifying the effective date thereof, at least thirty (30) days before 
the specified effective date. The Board shall compensate Contractor for Services satisfactorily performed 
through the effective date of termination. 

ARTICLEX 
Termination for Default 

The Board may, by written notice of default to Contractor, terminate the whole or any part of this 
Contract, if Contractor breaches any provision of this Contract, or so fails to make progress as to endanger 
performance of this Contract, and in either of these circumstances, does not cure the breach or failure 
within a period of five (5) days after receipt of notice specifying the breach or failure. In the event of 
termination for default, the Board may secure the required services from another contractor. If the cost to 
the Board exceeds the cost of obtaining the Services under this Contract, Contractor shall pay the 
additional cost. The rights and remedies of the Board provided in this Article shall not be exclusive and 
are in addition to any other rights and remedies provided by law or under this Contract. 

ARTICLE XI 
Disputes 

Any differences or disagreements arising between the Pmiies concerning the rights or liabilities 
under this Contract, or any modifying instrument entered into under Article VIII of this Contract, shall be 
resolved through the procedures set out in the Regulations. 

ARTICLE XII 
Contractor's Work Product 

Unless waived in writing by the Contract Administrator, the Bom·d shall retain ownership in and 
the rights to any reports, research data, creative v1orks, designs, recordings, graphical representations or 
other \Vorks of a similar nature (hereinafter "Works") produced or delivered by Contractor under this 
Contract. Contractor agrees that the 'Narks are '\vorks for hire" and Contractor assigns all right, title and 
interest in the Works to the Board. 

Any reports, information, data, etc. given to or prepared or assembled by Contractor under this 
Contract shall not be made available to any individual or organization by Contractor 'Nithout the prior 
vvTitten approval of the Board. Provided, nothing in this Article may be used to violate the provisions of 
any Kentucky or Federal statute or regulation vd1ich requires reporting of information. 

ARTICLE XIII 
Contract Administrator 

The Board shall appoint a Contract Administrator for the purposes of daily administrative 
decision-making pe1iaining to the Contract. If Contractor and the Contract Administrator disagree on any 
circumstance or set of facts pe1iaining to the administration or execution of this Contract, the Board shall 
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resolve the matter after notification by either the Contract Administrator or the Contractor in the manner 
prescribed by the Regulations. If the Board fails to give notice to Contractor of the appointment of a 
Contract Administrator, the Contract Administrator shall be the Board's Chief Financial Officer. 

ARTICLE XIV 
Right to Audit 

The Board shall have the right to inspect and audit all accounting reports, books or records which 
concern the perfo1mance of the Services. Inspection may take place during normal business hours at 
Contractor's place of business. Contractor shall retain all records relating to the perfo1mance of this 
Contract for five (5) years after the end of the term of this Contract. 

ARTICLE XV 
Miscellaneous 

A. All Articles shall be construed as read, and no limitation shall be placed on any Article by virtue of 
its descriptive heading. 

B. Any notices or repo1is by one Party to the other Party under this Contract shall be made in writing, 
to the address shown in the first paragraph of this Contract, or to such other address as may be 
designated in writing by one Party to the other. Notices shall be effective when received if 
personally delivered, or three days after mailing if mailed. 

C. If any part of this Contract is held to be void, against public policy or illegal, the balance of this 
Contract shall continue to be valid and binding. 

D. This Contract shall be governed and construed in accordance with the laws of the Commonwealth 
of Kentucky. 

E. No delay or omission by either Party in exercising any right under this Contract shall operate as a 
waiver of that or any other right or prevent a similar subsequent act from constituting a violation of 
this Contract. 

F. At all times during the term of this Contract, Contractor shall comply with the Family Educational 
Rights and Privacy Act of 1974. If Contractor has access to student records, Contractor shall limit 
its employees' access to those records to persons for whom access is essential to perform this 
Contract. 

G. If this Contract requires Contractor and/or any employees of Contractor access to school grounds on 
a regularly scheduled and continuing basis for the purpose of providing services directly to a student 
or students, all individuals performing such services under this Contract are required to submit per 
KRS 160.380 to a national and state criminal history background check by the Department of 
Kentucky State Police and the Federal Bureau of Investigation and have a letter, provided by the 
individual, from the Cabinet for Health and Family Services stating no administrative findings of 
child abuse or neglect found through a background check of child abuse and neglect records 
maintained by the Cabinet for Health and Family Services. 

H. Contractor shall be in continuous compliance with the provisions of KRS Chapters 136, 139, 141, 
337, 338, 341 and 342 that apply to the Contractor or subcontractor for the duration of this Contract 
and shall reveal any final determination of a violation by the Contractor or subcontractor of the 
preceding KRS Chapters. 
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IN WITNESS WHEREOF, the Parties hereto have executed this Contract to be effective as of September 
26, 2023. 

Contractor's Social Security Number or Federal Tax ID Number: 

JEFFERSON COUNTY BOARD OF 
EDUCATION 

Wipfli, LLP 
CONTRACTOR 

By: By: S�p¼� 

Title: 
Martin A. Pollio, Ed.D. 
Superintendent 
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Steve Hopkins 
Title: Director 

Cabinet Member: Aimee Green-Webb
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WIPFLI 

July 6, 2023 

Dylan Owens, HR Specialist 
Jefferson County Public Schools 
3332 Newburg Road 
Louisville, KY 40218 

Dear Dylan: 

13500 Oliver Station Ct. 

#1 

Louisville, KY 40245 

502.241.2292 

wipfli.com 

Thank you for selecting Wipfli LLP ("Wipfli") as your provider of professional consulting services to meet the 
unique requirements of Jefferson County Public Schools ("Client"). We look forward to working with you to 
assist you in achieving the business goals and objectives established by your organization. 

This letter ("Engagement Letter"), together with the attached Professional Services Terms and Conditions -
Non-Attest and Non-Tax Engagements ("Terms and Conditions") sets forth the purpose, objective, and scope 
of the project; confirms our understanding of the terms of our engagement; and conveys the nature and 
limitations of the services provided. Client agrees that it vtill hold the eontents of this Engagement Letter in 
eonfidenee and vv'ill not diselose, use, or eopy the same in vvhole or in part for any purpose other than to 
evaluate Wipfli's engagement. 

Project Purpose 

The primary purpose of Wipfli's engagement is to assist with implementation of the Predictive Index (PI) 
software and services throughout the Client organization (the "Project"). 

Deliverables 

Ten 10 hours annually for activities such as: 
■ Strategy /check-in calls 
■ Facilitation/software presentations 
■ Software support 

Client is under no obligation to use these hours; and Wipfli is not obligated to carry these hours over into 
future agreements nor to provide any form of compensation for unused time. Further, should client require 
more than the annual hours of dedicated support time, Wipfli reserves the right to charge for this additional 
time at our standard hourly consultant rate, dependent upon the resource required. Wipfli will provide 
notice before any additional time is charged to the Client. 

Project Assumptions 

Our engagement includes the following overall project assumptions: 

■ Client will enter into an annual software agreement with The Predictive Index which provides access 
to tools and reports for the modules purchased. 
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Responsibilities of Management 

This consulting engagement will be conducted in accordance with consulting standards established by the 
American Institute of Certified Public Accountants. When providing these services, Wipfli's professional 
standards require us to document that you understand and accept your responsibilities regarding these 
services, which include the following: 

■ Assume all management responsibilities. 
■ Oversee the service by designating an individual, preferably within senior management, who 

possesses suitable skills, knowledge, and/or experience. 
■ Evaluate the adequacy and results of the services performed. 
■ Accept responsibility for the results of the services. 

Wipfli specifically does not have the authority to perform management functions, make management 
decisions, or act in a capacity equivalent to an employee. In no event can Wipfli perform services or 
functions or assume any responsibility which would compromise Wipfli's professional independence under 
AI CPA standards. 

Miscellaneous 

In addition, and when applieable, our invoiees vv'ill inelude proeessing fees, state and loeal jurisdietional sales 
taxes, travel time and travel expenses, and other out of poeket expenses. Travel time is not expeeted as vv'e 
plan to eonduet the serviees remotely. If travel is neeessary, we will bill for travel time at 50% of standard 
billing rates. 

We reserve the right to adjust the fee and/or scope if this Engagement Letter is not signed and returned to 
us within 30 days of the date of issuance. 

Service Delivery Team 

Wipfli will provide a dedicated PI Practitioner to the Client. Other qualified members of Wipfli's staff will be 
assigned as needed at Wipfli's discretion. 

Service Delivery Schedule 

PI services begin upon receipt of this signed Engagement Letter and confirmation of a signed PI Software 
Agreement to confirm alignment with the software agreement. Wipfli will work with Client to develop a 
service schedule to support Client's use of PI. 

Employment of Wipfli Personnel 

Because our employees are highly qualified and knowledgeable and have had extensive training, many clients 
would like to employ them on a permanent basis. Because our employees are our most valuable and 
cherished resource, their separation would be a tremendous loss to our firm. As part of this engagement, we 
discourage any offers of employment from Client to our employees without prior written approval of the 
Engagement Manager for this engagement, without regard to whether that offer was a result of an 
advertisement for employment in a newspaper, recruiter, or direct solicitation from your organization. 
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Client agrees to pay Vlipfli a plaeement fee of40% ofthe employee's expeeted eompensation (ineluding 
bonuses) for the first 12 months at your organization if any Vlipfli employee ·.vho partieipates in this 
engagement is hired by Client for any position during the period of this engagement, any other subsequent 
engagement, or a one year period follovdng the eonelusion of sueh engagements between our organizations. 
This placement fee ·,vould be due and payable upon the employee's starting date of employment with your 
organization. 
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Approval to Proceed 

If the above terms are acceptable to you and the services outlined are in accordance with your requirements, 
please return a signed copy of this Engagement Letter to Dave.Goodridge@wipfli.com. 

We appreciate the opportunity to serve you. Please do not hesitate to call if you have any questions about 
the work we are to perform or any other aspect of the services we can provide. Contact Dave Goodridge at 
615 953 9927. 

Sincerely, 

W~' LL/J 
Wipfli LLP 

ACCEPTED AND AGREED TO: JEFFERSON COUNTY PUBLIC SCHOOLS 

By: ____ _________ _ 

Date: ------- ---------

Jefferson County Public Schools EL Predictive Index/HB 7.6.2023 



Wipfli LLP 
Professional Services Terms and Conditions - Non-Attest and Non-Tax Engagements 

1. Entire Agreement 
These Terms and Conditions, together with the engagement letter 
("Engagement Letter") to which these Terms and Conditions are 
attached, the Engagement Letter's other appendixes, and 
applicable Change Orders, if any, constitute the entire agreement 
between the parties on the subject matter thereof and supersede 
and merge all prior proposals (including prior proposals of Wipfli 
regarding the engagement), understandings, and agreements (oral 
or written) between the parties relating to the subject matter 
including, without limitation, the terms of any request for proposal 
issued to Client or the standard printed terms on any purchase 
order issued by Client and any non-disclosure or confidentiality 
agreement between Wipfli and Client dated prior to the date of the 
Engagement Letter. No modification, amendment, supplement to, 
or waiver of these Terms and Conditions or the Engagement Letter 
shall be binding upon the parties unless made in writing and duly 
signed by both parties. To the greatest extent reasonably possible, 
the provisions of the Engagement Letter, its Appendixes (including 
these Terms and Conditions), Implementation Plan, Change 
Orders, and any other exhibit, attachment, schedule, or other 
document referenced in or by the Engagement Letter shall be read 
together and harmonized to give effect to the parties' intent. In 
the event of a direct conflict among the express provisions of the 
foregoing, the Engagement Letter shall be given controlling effect. 
No provision of these terms and conditions will apply to any attest 
services that may be performed by Wipfli for Client if such 
provision would impair Wipfli's independence from Client required 
pursuant to applicable professional standards, such services being 
governed exclusively by the Engagement Letters issued with 
respect thereto. Wipfli may be referred to herein as "we" or "us" or 
in a similar manner, and Client may be referred to as "you" or in a 
similar manner, and such references shall be read in context. 

2. Commencement and Term 
The Engagement Letter or Change Order shall become effective 
when signed by duly authorized representatives of both parties 
and shall remain in full force and effect until the services to be 
delivered under the Engagement Letter are complete (as 
reasonably determined by Wipfli) unless earlier terminated by 
either party as provided in the Engagement Letter or these Terms 
and Conditions. Each person executing an Engagement Letter or 
Change Order on behalf of a party represents and warrants to the 
other that he or she has all power and authority to bind the party 
on whose behalf he or she is executing same. 

3. Termination of Agreement 
The Engagement Letter may be terminated as follows: (i) by either 
party immediately upon written notice to the other if either party 
hereto becomes the subject of voluntary or involuntary bankruptcy 
or other insolvency proceeding, (ii) by Wipfli or Client if either 
party defaults in the performance of any of its covenants and 
agreements set forth in the Engagement Letter or Change Order 
(except when such default is due to a cause beyond the control of 
the party) and such default is not cured within thirty (30) days 
after notice from either party specifying the nature of such default, 
and (iii) by Wipfli or Client with or without cause upon providing 
thirty (30) days written notice. Termination of the Engagement 
Letter shall have no effect on either party's obligation to pay any 
amount due and owing with respect to such periods prior to the 
effective date of such termination. 

Wipfli has the right to withdraw from this engagement with 
immediate effect if Client does not provide us with the information 
we request in a timely manner, refuses to cooperate with our 
reasonable requests, or misrepresents any facts. Our withdrawal 
will release us from any obligation to complete the engagement 
and will constitute completion of our engagement. Client agrees 
to compensate us for our time and out-of-pocket expenses 
through the date of our withdrawal. 

4. Fee Estimates and Change Orders 
Wipfli's Engagement Letter may set forth certain ranges for 
Wipfli's fees charged on any project or services. Wipfli provides 
fee estimates as an accommodation to Client. These estimates 
depend on certain assumptions, including: (a) anticipated 
cooperation from Client personnel, (b) timely responses to our 
inquiries, (c) timely completion and delivery of Client assistance 
requests, ( d) timely communication of all significant accounting 
and financial reporting matters, (e) the assumption that 
unexpected circumstances will not be encountered during the 
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engagement, and (f) where applicable, the assumption that Client's 
hardware platform/computer system will, at the commencement 
of the services, be fully operable as intended and designed, 
functioning as necessary and available to Wipfli without material 
restriction for the duration of the services. Unless otherwise 
indicated in the Engagement Letter, fee estimates shall not be 
construed as or deemed to be a minimum or maximum fee 
quotation. Although Wipfli reasonably believes suggested fee 
ranges are accurate, Wipfli's actual fees may vary from its fee 
estimates. 

Services that fall outside the agreed-upon scope of Wipfli's 
engagement shall be covered by a Change Order, or, if the nature 
and amount of such services are not material to the overall 
engagement, shall be delineated and included on Wipfli's invoice 
for such services. A "Change Order" means a mutually agreed
upon change in the schedule or the time for Wipfli's performance 
of the services on a project, the scope of specifications of a project, 
and/ or the fees chargeable by Wipfli to Client, which is reduced to 
writing using an agreed-upon form that is executed by an 
authorized representative of each for Wipfli and Client. 

~~~~s!!::!!~:~:;ii~t~~~: ;:}=~~;:neous 
serviee 'Nill be eharged in addition to 'Nipfli's professional fees. 
Miseellaneous expenses may inelude, but are not limited to: travel, 
lodging, transportation, and meals for projeets requiring travel; 
elerieal proeessing; teleeommunieations eharges; teehnology fees; 
delivery expenses; and all sales, use, ad valorem, exeise, or other 
taxes or other governmental eharges. 

s. Payment of Fees 
Unless otherwise agreed, all invoices are due and payable within 
thirty (30) days of the invoice date. All business or commercial 
accounts will be charged interest at the lesser of one percent (1%) 
per month or the maximum rate permitted by law, except where 
prohibited by law, on Client's balance due to Wipfli that is 
outstanding over thirty (30) days. At our discretion, services may 
be suspended if Client's account becomes overdue and will not be 
resumed until Client's account is paid in full. Client acknowledges 
and agrees that we are not required to continue services in the 
event of a failure to pay on a timely basis for services rendered as 
required. Client further acknowledges and agrees that in the event 
Wipfli stops services or withdraws from this engagement as a 
result of Client's failure to pay on a timely basis for services 
rendered as required by this Engagement Letter, Wipfli shall not 
be liable to Client for any damages that occur whether direct or 
indirect, foreseen or unforeseen, and whether or not the parties 
have been advised of the possibility of such damages. 

In the event Wipfli is required to respond to a subpoena, court 
order, government regulatory inquiries, or other legal process 
related to Client or its management (other than a matter in which 
Wipfli is named as a party) for the production of documents 
and/or testimony relative to information we obtained and/or 
prepared during the course of this or any prior engagements, 
Client agrees to compensate us for all time we expend in 
connection with such response, at our regular rates, and to 
reimburse us for all related out-of-pocket costs, including 
attorney's fees, that we incur. Any services under this paragraph 
will be deemed a separate engagement and, to the extent 
permitted by law and applica6le professional standards, we will 
promptly notify you of the matter. 

6. Privacy and Engagement Staffing 
Wipfli expressly reserves the right to replace, in its sole discretion, 
any of our professional project team members, as necessary, to 
provide quality and timely service to Client. From time to time, 
and depending upon circumstances, Wipfli may use third-party 
service providers, such as independent contractors, specialists, or 
vendors to assist us in providing professional services, including 
tax services. These parties and their personnel may be located 
within or outside the United States. We may also use personnel 
from affiliates of Wipfli and other Wipfli-related entities (including 
our wholly-owned subsidiary based in India and contractors in the 
Philippines) or any of their respective affiliates. In addition, Wipfli 
may utilize third-party service providers, including cloud-based 
service providers, who may collect, use, transfer, transmit, store, 
or otherwise process Client information in connection with the 
delivery of certain services. Wipfli is committed to maintaining the 
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confidentiality and security of Client's information, and 
accordingly, Wipfli maintains policies, procedures and safeguards 
to protect the confidentiality of Client information. In addition, 
our agreements with all service providers appropriately maintain 
and protect the confidentiality of Client information, provided we 
may use electronic media to transmit Client information and such 
use in itself will not constitute a breach of any confidentiality 
obligation. We remain responsible to Client for the supervision of 
all service providers, entities, and personnel who assist us in 
rendering professional services hereunder and for protecting the 
confidentiality of Client information. Client hereby consents and 
authorizes us to disclose Client information to the foregoing 
entities and parties for the purpose of providing professional 
services, including tax services, to Client. 

Wipfli is committed to protecting personal information that can be 
linked to specific individuals, including health information 
("Personal Data") and will maintain such Personal Data in 
confidence in accordance with professional standards and 
governing laws. Client will not provide any Personal Data to Wipfli 
unless necessary to perform professional services described in the 
Engagement Letter. When providing any Personal Data to us, 
Client will comply with all applicable laws (both foreign and 
domestic) and will anonymize, mask, obfuscate, and/or de
identify, if reasonably possible, all Personal Data that is not 
necessary to perform the professional services described in the 
Engagement Letter. Any Personal Data provided to us by Client 
will be kept confidential and not disclosed to any third party not 
described above (parties providing us assistance in rendering 
professional services) unless expressly permitted by Client or 
required by law, regulation, legal process, or to comply with 
professional standards applicable to Wipfli. Client is responsible 
for obtaining, pursuant to law or regulation, consents from parties 
that provided Client with their personal information, which will be 
obtained, used, and disclosed by Wipfli for its required purposes, 
and Wipfli may rely on the representation that Client has obtained 
such consents. 

Please see Wipfli's Privacy Statement located at 
www,wipfli.com /privacy-statement for further information. 

Applicable rules in some states require that we advise you that 
some persons who own an interest in Wipfli may not be licensed as 
Certified Public Accountants and may provide services related to 
this engagement. 

7. Terms of Ongoing Support and Advice 
Any ongoing support and advice provided by Wipfli, whether or 
not it is covered by an engagement letter or Change Order, shall be 
subject to Wipfli's Terms and Conditions and will be provided 
under the same terms and conditions that would apply to services 
defined in Wipfli's Engagement Letters or Change Orders. 

8. Intellectual Property Rights 
Client acknowledges that Wipfli owns all intellectual property 
rights, title, and interest to all materials and information produced 
or developed by Wipfli throughout the duration of this 
engagement, excluding any pre-existing ownership right of Client 
and without implying any ownership interest in any Cfient 
materials, data or other information, all of which shall remain the 
property of Client. Upon completion of the services contemplated 
by the Engagement Letter, Wipfli grants to Client a perpetual paid
up license to use or modify, for internal purposes only, any 
deliverable produced by Wipfli and actually delivered to Client, 
provided that any use or modification of such deliverable, other 
than for the stated purposes in the Engagement Letter, is not 
authorized. In addition, Client shall not alter or remove any of 
Wipfli's trademarks, copyright registration marks, patent, or other 
intellectual property notices applicable to any ofWipfli's goods, 
marketing material, or advertising media and shall not in any way 
alter any ofWipfli's products. Client shall promptly notify Wipfli in 
writing of any infringement ofWipfli's intellectual property by 
third parties of which Client becomes aware. Neither party shall 
acquire any right, title, or interest in or to the other party's code, 
data, business processes, or other information to which such party 
may have access during the term of the engagement hereunder. 
All such code, data, business process, and other information shall 
be solely and exclusively the property of the originating party. 

9. Mutual Confidentiality 
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During the course of performing services, the parties may have 
access to information that is confidential to one another, including, 
without limitation, source code, documentation, specifications, 
databases, system design, file layouts, tool combinations, 
development methods, or business or financial affairs, which may 
incorporate business methods, marketing strategies, pricing, 
competitor information, product development strategies and 
methods, customer lists, customer information, and financial 
results (collectively "Confidential Information"). Confidential 
Information may include information received from third parties, 
both written and oral, that each party is obligated to treat as 
confidential. 

Confidential Information shall not include any information that (i) is 
already known by the recipient party or its affiliates, free of any 
obligation to keep it confidential, (ii) is or becomes publicly known 
through no wrongful act of the receiving party or its affiliates, (iii) is 
received by the receiving party from a third party without any 
restriction on confidentiality, (iv) is independently developed by the 
receiving party or its affiliates, (v) is disclosed to third parties by the 
disclosing party without any obligation of confidentiality, or (vi) is 
approvea for release by prior written authorization of the disclosing 
party. 

Without the advance written consent of the other party, except as 
required by law, regulation, or to comply with professional 
standards applicable to a party or for the performance of the 
services, neither party shall disclose to a third party Confidential 
Information of the other party. Each party agrees to maintain at 
least the same procedures regarding Confidential Information that 
it maintains with respect to its own Confidential Information. Each 
party may use the Confidential Information received from the other 
party only in connection with fulfilling its obligations under this 
Agreement. The parties further agree that expiration or 
termination of this Agreement, for any reason, shall not relieve 
either party, nor minimize their obligations with respect to 
Confidential Information, as set forth herein. 

10. Third-Party Products and Subcontractors 
When Wipfli is requested by Client through an engagement letter 
or Change Order to provide assistance with third-party products, 
Wipfli will use commercially reasonable efforts (as defined by 
Wipfli) to research, learn, and assist Client in the use of third-party 
products. However, Wipfli shall not be held liable for the use of or 
results derived from software or other products or services that 
have been written, produced, or provided by third parties. Client 
accepts all responsibility for, and risk-of-loss associated with, all 
such use of third-party software, hardware, and products and 
services. Client accepts full responsibility for all communications 
with, and indemnifies and holds Wipfli harmless from, claims by 
third-party software developers, vendors, contractors, and/or 
subcontractors who have not been directly commissioned, 
engaged, retained, or hired by Wipfli. Wipfli hereby expressly 
disclaims all liability to Client or to any third parties that might be 
affected by the services performed or equipment installed by a 
third party who has not been directly commissioned, engaged, 
retained, or hired by Wipfli. 

11. Tax Responsibilities 
Client shall pay and be solely and exclusively liable for all sales, use, 
ad valorem, excise, or other taxes or governmental charges 
imposed on the installation, implementation, licensure, or sale of 
goods or services by Wipfli or third parties to Client related to the 
Engagement Letter. 

12. Independent Contractor 
The relationship between Wipfli and Client is solely and exclusively 
that of independently contracting parties. 

13. Non-Exclusivity 
No right of exclusivity is granted, guaranteed, or implied by Wipfli 
and Client entering into any engagement letter or Change Order. 
Client acknowledges that Wipfli regularly performs the same or 
similar services as are being proviaed hereunder to third parties. 

14. Allocation of Risk and Limitation of Liability 
In no event will either party to this Engagement Letter be liable to 
the other for claims of punitive, consequential, special, or indirect 
damages. Wipfli's liability for all claims, damages and costs of 
Client arising from this engagement shall be limited to the amount 
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of fees paid by Client to Wipfli for the services rendered under this 
Engagement Letter and any corresponding Change Order, 
provided that the foregoing limitation shafl not apply in the event 
of Wipfli's fraud or willful misconduct. Because Wipfli will rely on 
Client and its management for the accuracy of the representations 
made to Wipfli to perform the services described in the 
Engagement Letter, Client holds harmless and releases Wipfli and 
its owners and employees from all claims, liabilities, losses and 
costs arising in circumstances where there has been a knowing 
misrepresentation made by a member of Client's management that 
has caused, in any respect, Wipfli's breach of contract or 
negligence. 

15. Dispute Resolution 
If any dispute arises among the parties regarding the subject matter 
hereof and such dispute cannot be resolved through informal 
negotiations and discussion, the parties agree to try in good faith to 
settle the dispute by mediation administered by the American 
Arbitration Association under its applicable rules for resolving 
professional accounting and related services disputes before 
resorting to arbitration or litigation. Costs of any mediation 
proceeding shall be shared equally by all parties. Except for an 
action by us to collect payment of our invoices, Wipfli and Client 
agree that no claim arising out of services rendered pursuant to the 
Engagement Letter or any Change Order shall be filed: (i) in the 
case of any report or deliverable issued by Wipfli under the 
Engagement Letter, no later than two years from the date of such 
report or deliverable (or if no report or deliverable is issued, two 
years from the date of the Engagement Letter), or (ii) in the case of 
any tax form or similar governmental filing, no later than two years 
after the initial due date of such tax form or filing. 

16. Governing Law 
Any and all claims relating to agreements between Wipfli and 
Client for any service shall be governed by and construed in 
accordance with the internal laws of the state in which the Wipfli 
office which issues the Engagement Letter related to the services 
is located. 

17. Severability 
The provisions of these Terms and Conditions shall be severable, 
so that the invalidity or unenforceability of any provisions will not 
affect the validity or enforceability of the remaining provisions; 
provided that no such severability shall be effective if it materially 
changes the economic benefit of these Terms and Conditions to 
either party. 

18. Notices 
All notices required to be given to either party under the 
Engagement Letter shall be in writing and sent by traceable carrier 
to each party's address indicated on the Engagement Letter, or 
such other address as a party may indicate by at least ten (10) 
business days' prior written notice to the other party. Notices 
shall be effective upon receipt. A copy of such notice should be 
provided to Wipfli's General Counsel at wipfli-legal@wipfli.com. 

19. Electronic Signature 
Each party hereto agrees that

1
any electronic signature of a party to 

the Engagement Letter or any electronic signature to a document 
contempfated hereby is intended to authenticate such writing and 
shall be as valid, and have the same force and effect, as a manual 
signature. Any such electronically signed document shall be 
deemed (i) to be "written" or "in writing," (ii) to have been signed, 
and (iii) to constitute a record established and maintained in the 
ordinary course of business and an original written record when 
printed from electronic files. Each party hereto also agrees that 
electronic delivery of a signature to any such document (via email 
or otherwise) shall be as effective as manual delivery of a manual 
signature. For purposes hereof, "electronic signature" includes, but 
is not limited to: (i) a scanned copy (as a "pdf' (portable document 
format) or other replicating image) of a manual ink signature, (ii) an 
electronic copy of a traditional signature affixed to a document, 
(iii) a signature incorporated into a document utilizing touchscreen 
capabilities, or (iv) a digital signature. Neither party shall contest 
the admissibility of true and accurate copies of electronically 
signed documents on the basis of the best evidence rule or as not 
satisfying the business records exception to the hearsay rule. 

20. Record Retention 
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We will retain records related to this engagement pursuant to our 
record retention policy. At the end of the relevant time period, we 
will destroy our records related to this engagement. However, 
Client's original records will be returned to Client upon the 
completion of the engagement. When records are returned, it is 
Client's responsibility to retain and protect the records for possible 
future use, including potential examination by governmental or 
regulatory agencies. 

21. Assignment 
The Engagement Letter to which these Terms and Conditions are 
attached shall be binding on the parties hereto and their 
respective successors and assigns. Neither party may assign this 
Engagement Letter without prior written consent of the other, 
except that Wipfli may assign its rights and obligations under this 
Engagement Letter without approval of Client to an entity that 
acquires all or substantially all of the assets of Wipfli or to any 
subsidiary or affiliate or successor in a merger, acquisition, or 
change of control of Wipfli; provided that in no event shall such 
assignment relieve Wipfli of its obligations under this Engagement 
Letter. 

22. Force Majeure 
Either party may suspend (or if such suspension continues for more 
than thirty (30) days, terminate) its obligations (except the 
obligation to pay for services previously rendered) under the 
Engagement Letter or any amendment or Change Order, if such 
obligations are delayed, prevented, or rendered impractical or 
impossible due to circumstances beyond its reasonable control, 
including, without limitation, fires, floods, storms, washouts, 
tsunamis, earthquakes, wars (declared or undeclared), civil 
disturbances, accidents, terrorist acts (including biochemical 
attacks), health pandemics, acts of any governmental body, damage 
to its pfants and equipment, computer network problems caused by 
any Internet Service Provider or telecommunications company 
servicing Wipfli and/ or Client, or acts of God or events beyond a 
party's control (collectively referred to herein as "Force Majeure"). 
Each party will use reasonable efforts to promptly minimize the 
duration and consequences of any failure of or delay in 
performance resulting from a Force Majeure event. In such event, 
the affected party will not be liable to the other for delay or failure 
to perform its obligations under this Engagement Letter. 
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