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COUNTY OF DANE

Purchase of Services Agreement

Number of Pages, including schedules: /1
Agreement No. ‘ 7)"{ 7)"‘

Expiration Date: December 31,2023

Authority: 2018 RES-106
Department: Administration

Maximum Cost: $716,000

Registered Agent:
Address:

THIS AGREEMENT, made and entered into, by and between the County of Dane (hereafter

referred to as "COUNTY") and Baker Tilly Virchow Krause, LLP (hereafter, "PROVIDER"),

WITNESSETH:
WHEREAS COUNTY, whose address is whose address is 210 Martin Luther King, Jr. Blvd., Rm

110, Madison W1 53703, desires to purchase services from PROVIDER for the purpose of:and

WHEREAS PROVIDER, whose address is Ten Terrace Court, Madison WI 53718,
is able and willing to provide such services;

NOW, THEREFORE, in consideration of the above premises and the mutual covenants of the
parties hereinafter set forth, the receipt and sufficiency of which is acknowledged by each party for itself,
COUNTY and PROVIDER do agree as follows:

l. TERM. The term of this Agreement shall commence as of the date by which all parties have
executed this Agreement and shall end as of the EXPIRATION DATE set forth on page 1 hereof,
unless sooner agreed to in writing by the parties. PROVIDER shall complete its obligations under
this Agreement not later than the EXPIRATIONDATE.

I SERVICES.

A PROVIDER agrees to provide the services detailed in the bid specifications, if any; the
request for proposals (RFP) and PROVIDER's response thereto, if any; and on the
attached Schedule A, and the PROVIDER's engagement letter, which is fully
incorporated herein by reference. In the event of a conflict between or among the bid
specifications, the RFP or responses thereto, or the terms of Schedule A or any of them,
it is agreed that the terms of Schedule A, to the extent of any conflict, are controlling.

B. PROVIDER shall commence, carry on and complete its obligations under this Agreement
with all deliberate speed and in a sound, economical and efficient manner, in accordance
with this Agreement and all applicable laws. In providing services under this Agreement,
PROVIDER agrees to cooperate with the various departments, agencies, employees and
officers of COUNTY.
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C. PROVIDER agrees to secure at PROVIDER's own expense all personnel necessary to
carry out PROVIDER's obligations under this Agreement. Such personne! shall not be
deemed to be employees of COUNTY nor shall they or any of them have or be deemed
to have any direct contractual relationship with COUNTY.

ASSIGNMENT/TRANSFER: PROVIDER shall neither assign nor transfer any interest or
obligation in this Agreement, without the prior written consent of COUNTY unless ctherwise
provided herein, provided that claims for money due or to become due PROVIDER from
COUNTY under this Agreement may be assigned to a bank, trust company or other financial
institution without such approval if and only if the instrument of assignment contains a provision
substantially to the effect that it is agreed that the right of the assignee in and to any moneys due
or to become due to PROVIDER shall be subject to prior claims of all persons, firms and
corporations for services rendered or materials supplied for the performance of the work called for
in this Agreement. PROVIDER shall promptly provide notice of any such assignment or transfer
to COUNTY.

TERMINATION.

A Failure of PROVIDER to fuffill any of its obligations under this Agreement in a timely
manner, or violation by PROVIDER of any of the coverants or stipulations of this
Agreement, shall constitute grounds for COUNTY to terminate this Agreement by giving a
thirty (30) day written notice to PROVIDER, unless PROVIDER s abie to correct such
failure during the notice period.

B. The following shall constitute grounds for immediate termination:
1. violation by PROVIDER of any State, Federal or local law, or failure by

PROVIDER tc comply with any applicable States and Federal service standards,
as expressed by applicable statutes, rules and regulations.

2. failure by PROVIDER to carry applicable licenses or ceriifications as required by
law.
3. failure of PROVIDER to comply with reporting requirements contained herein.
4. inability of PROVIDER to perform the work provided for herein.
C. Failure of the Dane County Board of Supervisors or the State or Federal Governments to

appropriate sufficient funds to carry out COUNTY's obligations hereunder, shall result in
automatic termination of this Agreement as of the date funds are no ionger available,
without notice.

D. In the event COUNTY terminates this Agreement as provided herein, PROVIDER shali
be entitled to receive just and equitable compensation for any satisfactory work
completed on such documents, services, papers, data, products or the like.
Notwithstanding the above, PROVIDER shall not be relieved of liability to COUNTY for
damages sustained by COUNTY by virtue of any breach of this Agreement by
PROVIDER, and COUNTY may withhold any payments to PROVIDER for the purpose of
set-off.

PAYMENT. COUNTY agrees to make such payments for services rendered under this
Agreement as and in the manner specified herein and in the attached Schedule B, which is fully
incorporated herein by reference. Notwithstanding any language to the contrary in this
Agreement or its attachments, COUNTY shall never be required to pay more than the sum set
forth on page 1 of this Agreement under the heading MAXIMUM COST, for all services rendered
by PROVIDER under this Agreement.
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REPORTS. PROVIDER agrees to make such reports as are reguired in the attached Schedule
C, which is fully incorporated herein by reference. With respect to such reports it is expressly
understood that time is of the essence. Notwithstanding the foregoing, COUNTY acknowledges
and agrees that the performance of the Services is subject to a number of factors outside of
PROVIDER's direct control, including without limitation the scheduling availability of COUNTY
personnel, therefore any specified delivery dates shall be considered to be target estimates only.
Failure by PROVIDER to meet any specified target date shall not be considered a material
breach of this Agreement.

DELIVERY OF NOTICE. Notices, bills, invoices and reports required by this Agreement shall be
deemed delivered as of the date of postmark if deposited in a United States mailbox, first class
postage attached, addressed to a party's address as set forth above. It shall be the duty of a
party changing its address to notify the other party in writing within & reasonable time.

INSURANCE.

A PROVIDER shall indemnify and defend COUNTY, its boards, commissions, agencies,
officers, employees and representatives against any and all liability, loss (including, but
not limited to, property damage, bodily injury and loss of life}, damages, costs or
expenses which COUNTY, its officers, employees, agencies, boards, commissions and
representatives may sustain, incur or be required to pay in connection with any third party
claims to the extent such third party claim is finally determined to be resulting directly
from the negligence. willful misconduct or fraudulent behavior of PROVIDER in
connection with furnishing the services or goods required to be provided under this
Agreement, provided, however, that the provisions of this paragraph shall not apply to
liabilities, losses, charges, costs, or expenses caused by or resulting from the acts or
omissions of COUNTY, its agencies, boards, commissions, officers. employees or
representatives. The obligations of PROVIDER under this paragraph shall survive the
expiration or termination of this Agreement.

B. in order to protect itself and COUNTY, its cofficers, boards, commissions, agencies,
employees and representatives under the indemnity provisions of this Agreement,
PROVIDER shall obtain and at all times during the term of this Agreement keep in full
force and effect comprehensive general liability and auto liability insurance policies (as
well as professiocnal malpractice or errors and omissions coverage, If the services being
provided are professional services) issued by a company or companies authorized to do
business in the State of Wisconsin and licensed by the Wisconsin Insurance Department,
with liability coverage provided for therein in the amounts of at least $1,000,000.00 CSL
(Combined Single Limits) Coverage afforded shall apply as primary. COUNTY shall be
given ten (10) days advance notice of cancellation or nonrenewal. Upon execution of this
Agreement, PROVIDER shall furnish COUNTY with a certificate of insurance listing
COUNTY as an additional insured on the general liability and auto liability insurance
policies. PROVIDER shall furnish COUNTY with a certificate of insurance listing
COUNTY as a certificate holder on the professional liability insurance policy. If
PROVIDER's insurance is underwritten on a Claims-Made basis, the Retroactive Date
shall be prior to or coincide with the date of this Agreement. The Certificate of Insurance
shall state that coverage is Claims-Made and indicate the Retroactive Date. PROVIDER
shall maintain coverage for the duration of this Agreement and for two years following the
completion of this Agreement. PROVIDER shall furnish COUNTY, promptly following the
policy renewal date, a Certificate of Insurance as evidence of coverage. In the event any
action, suit or other proceeding is brought against COUNTY upon any matter herein
indemnified against, COUNTY shall give reasonable notice thereof to PROVIDER and
shall cooperate with PROVIDER's attorneys in the defense of the action, suit or other
proceeding. PROVIDER shall furnish evidence of adequate Worker's Compensation
insurance.
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C. In case of any sublet of work under this Agreement, PROVIDER shall furnish evidence
that each and every subcontractor has in force and effect insurance policies providing
coverage identical to that required of PROVIDER.

D. The parties do hereby expressly agree that COUNTY, acting at its sole option and
through its Risk Manager, may waive any and all requirements contained in this
Agreement, such waiver to be in writing only. Such waiver may include or be limited o a
reduction in the amount of coverage required azbove. The extent of waiver shall be

determined solely by COUNTY's Risk Manager taking into account the nature of the work
and other factors relevant to COUNTY's exposure, if any, under this Agreement.

NO WAIVER BY PAYMENT OR ACCEPTANCE. In nc event shall the making of any payment or
acceptance of any service or product required by this Agreement constitute or be construed as a
waiver by COUNTY of any breach of the covenants of this Agreement or a waiver of any default
of PROVIDER and the making of any such payment or acceptance of any such service or
product by COUNTY while any such default or breach shall exist shall in no way impair or
prejudice the right of COUNTY with respect to recovery of damages or other remedy as a result
of such breach or default.

NON-DISCRIMINATION. During the term of this Agreement, PROVIDER agrees not to
discriminate on the basis of age, race, ethnicity, religion, color. gender, disability, marital status,
sexual orientation, national origin, cultural differences, ancestry, physical appearance, arrest
record or conviction record, military participation or membership in the national guard, state
defense force or any other reserve component of the military forces of the United States, or
political beliefs against any person, whether a recipient of services (actual or potential) or an
empioyee or applicant for employment. Such equal opportunity shall inciude but not be limited to
the following. employment, upgrading, demotion. transfer, recruitment, advertising, layoff,
termination, training, rates of pay, and any other form of compensation or level of service(s).
PROVIDER agrees to post in conspicuous places, available to all employees, service recipients
and applicants for employment and services, nofices setting forth the provisions of this
paragraph. The listing of prohibited bases for discrimination shall not be construed to amend in
any fashion state or federal law setting forth additional bases, and exceptions shall be permitted
only to the extent allowable in state or federal law.

CIVIL RIGHTS COMPLIANCE.

A If PROVIDER has 20 or more employees and receives $20,000 in annual contracts with
COUNTY, the PROVIDER shall submit to COUNTY a current Civil Rights Compliance
Plan (CRC) for Meeting Equal Opportunity Reguirements under Title Vi of the Civil Rights
Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title VI and XVI of the Public
Service Health Act, the Age Discrimination Act of 1975, the Omnibus Budget
Reconciliation Act of 1881 and Americans with Disabilities Act (ADA) of 1990.
PROVIDER shall also file an Affirmative Action (AA) Pian with COUNTY in accordance
with the requirements of chapter 19 of the Dane County Code of Ordinances.
PROVIDER shall submit a copy of its discrimination complaint form with its CRC/AA
Plan. The CRC/AA Plan must be submitted prior to the effective date of this Agreement
and failure to do so by said date shall constitute grounds for immediate termination of this
Agreement by COUNTY. If an approved plan has been received during the previous
CALENDAR year, a2 plan update is acceptable. The plan may cover a two-year period.
Providers who have less than twenty employees, but who receive more than $20,000
from the COUNTY in annual contracts, may be required to submit a CRC Action Plan to
correct any problems discovered as the result of a complaint investigation or other Civil
Rights Compliance monitoring efforts set forth herein below. If PROVIDER submits a
CRC/AA Plan to a Department of Workforce Development Division or to @ Department of
Health and Family Services Division that covers the services purchased by COUNTY, a
verification of acceptance by the State of PROVIDER's Plan is sufficient.
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PROVIDER agrees to comply with the COUNTY's civil rights compliance policies and
procedures. PROVIDER agrees to comply with civil rights monitoring reviews performed
by the COUNTY, including the examination of records and relevant files maintained by
the PROVIDER. PROVIDER agrees to furnish all information and reports required by the
COUNTY as they relate to affirmative action and non-discrimination. PROVIDER further
agrees to cooperate with COUNTY in developing, implementing, and monitoring
corrective action plans that result from any reviews.

PROVIDER shall post the Egual Opportunity Policy, the name of PROVIDER's
designated Equal Opportunity Coordinator and the discrimination complaint process in
conspicuous places available to applicants and clients of services, applicants for
employment and employees. The complaint process will be according to COUNTY's
policies and procedures and made available in languages and formats understandabie to
applicants, clients and employees. PROVIDER shall supply to COUNTY's Contract
Compliance Officer upon request a summary document of all client complaints related to
perceived discrimination in service delivery. These documents shall include names of the
involved persons, nature of the complaints, and a description of any attempts made to
achieve complaint resclution.

PROVIDER shall provide copies of all announcements of new employment opportunities
tc COUNTY’s Contract Compliance Officer when such announcements are issued.

if PROVIDER is a government entity having its own compliance plan, PROVIDER'S plan
shall govern PROVIDER's activities.

XL COMPLIANCE WITH FAIR LABORSTANDARDS,

A

Reporting_of Adverse Findings. During the term of this Agreement, PROVIDER shall
report to the County Contract Compliance Officer, within ten (10) days, any allegations
to, or findings by the National Labor Relations Board (NLRB) or Wisconsin Employment
Relations commission (WERC) that PROVIDER has violated a statute or regulation
regarding labor standards or relations,. If an investigation by the Contract Compliance
Officer results in a final determination that the matter adversely affects PROVIDER'S
responsibilities under this Agreement, and which recommends termination, suspension or
cancellation of this agreement, the County may take such action.

Appeal Process. PROVIDER may appeal any adverse finding by the Contract
Compliance Officer as set forth in sec. 25.015(11)(c) through (e).

Notice Requirement. PROVIDER shall post the following statement in 2 prominent place
visible to employees: "As a condition of receiving and maintaining a contract with Dane
County, this employer shall comply with federal, state and all other applicable laws
prohibiting retaliation or union organizing.”

XU MISCELLANEQUS.

A

Registered Agent. PROVIDER warrants that it has complied with all necessary
requirements to do business in the State of Wisconsin, that the persons executing this
Agreement on its behalf are authorized to do so, and, if a corporation, that the name and
address of PROVIDER's registered agent is as set forth opposite the heading
REGISTERED AGENT on page 1 of this Agreement. PROVIDER shall notify COUNTY
immediately, in writing, of any change in its registered agent, his or her address, and
PROVIDER's legal status. For a partnership, the term 'registered agent' shall mean a
general partner.

Controlling Law and Venue. it is expressly understood and agreed to by the parties
hereto that in the event of any disagreement or controversy between the parties,
Wisconsin law shall be controlling. Venue for any legal proceedings shall be in the Dane
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County Circuit Court

C Limitation Of Agreement. This Agresment is intended to be an agreement solely
between the parties hereto and for their benefit only. No part of this Agreement shall be
construed to add fo, supplement, amend, abridge or repeal existing duties, rights,
benefits or privileges of any third party or parties, including but not limited to employees
of either of the parties.

D. Entire Agreement. The entire agreement of the parties is contained herein and this
Agreement supersedes any and all oral agreements and negotiations between the parties
relating to the subject matter hereof. The parties expressly agree that this Agreement
shall not be amanded in any fashion except in writing, executed by both parties.

E. Counterparts. The parties may evidence their agreement to the foregoing upon one or
several counterparts of this instrument. which together shall constitute a single
instrument.

IN WITNESS WHEREOF, COUNTY and PROVIDER, by their respective authorized agents, have
caused this Agreement and its Schedules to be executed, effective as of the date by which ali parties
heretc have affixed their respective signatures, as indicated below.

FOR PROVIDER:

Date Signed: '}h_"‘ hy

-+ k4

CARL . W Partner

Date Signed:
FOR COUNTY:
Date Signed:
JOSEPH PARISI, County Executive
Date Signed:

SCOTT McDONELL, County Clerk

* [print name and title, below signature line of any person signing this document]

-
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Schedule A-Scope of Services

The scope of services is defined in Dane County RFP #118055 and 1s

incorporated into this agreement.

Schedule B-Fees for Services

Fees for Audit Services

The provider shall invoice the County monthly, in a format acceptable to the
Controller based on hours expended by staff category.

The total cost of services billed each year shall not exceed the following

amounts for each audit year.

2018
2019
2020
2021
2022

The above amounts shall include all staff cost and other costs. The
County agrees to provide auditor staff with parking permits at the Dane

$135.000
$139.000
$143.000
$147.000
$152.000

County Ramp.

Schedule C-Reports

The reports and due dates shall follow those show in RFP #18055

Pags 70

4

~J



-

BAKER TILLY

Baker Tilly Virchow Krause, LLP
Ten Terrace Ct, PO Box 7398
Madison. WI 53707-7398

tel 608 249 6622

fax 608 249 8532

bakertillv.com

July 24, 2018

Mr. Charles Hicklin, Controller

County of Dane

Controller's Office, City-County Building
210 Martin Luther King, Jr. Blvd., Room 426
Madison, Wisconsin 53703-3345

Dear Mr. Hicklin:

Thank you for using Baker Tilly Virchow Krause, LLP ("Baker Tilly" or "we" or "our") as your auditors.

The purpose of this letter (the "Engagement Letter") is to confirm our understanding of the terms and objectives of
our engagement and the nature of the services we will provide as independent accountants of the County of Dane
("you" or "your").

Services and Related Report

We will audit the basic financial statements of the County of Dane as of and for the years ended December 31,
2018 - 2022, and the related notes to the financial statements. Upon completion of our audit, we will provide the
County of Dane with our audit report on the financial statements and supplemental information referred to below.
If, for any reasons caused by or relating to the affairs or management of the County of Dane, we are unable to
complete the audit or are unable to or have not formed an opinion, or if we determine in our professional judgment
the circumstances necessitate, we may withdraw and decline to issue a report as a result of this engagement.

In order to perform the professional services outlined in this Engagement Letter, Baker Tilly requires access to
information subject to Title Il of the Health Insurance Portability and Accountability Act of 1996 ("HIPAA"). Federal
law requires Baker Tilly to execute a Business Associate Agreement ("BA Agreement") prior to being granted this
information. For your convenience, we have attached our firm standard BA Agreement for your review and
signature as Addendum D. Please execute and return a copy with this Engagement Letter, keeping the original
BA Agreement on file with your HIPAA compliance records.

The following supplementary information accompanying the financial statements will also be subjected to the
auditing procedures applied in our audit of the financial statements and certain additional procedures, including
comparing and reconciling such information directly to the underlying accounting and other records used to
prepare the financial statements or to the financial statements themselves, and other additional procedures in
accordance with auditing standards generally accepted in the United States of America, and our auditor's report
will provide an opinion on it in relation to the financial statements as a whole.

Combining and Individual Fund Financial Statements

BAKER TILLY
INTERNATIONAL



Mr. Charles Hicklin, Controller
County of Dane

July 24, 2018
Page 2

The following supplementary information will also be subjected to the auditing procedures applied in our audit of
the financial statements and certain additional procedures, including comparing and reconciling such information
directly to the underlying accounting and other records used to prepare the financial statements or to the financial
statements themselves, and other additional procedures in accordance with auditing standards generally
accepted in the United States of America, and our auditor's report will provide an opinion on it in relation to the
financial statements as a whole.

Schedule of Expenditures of Federat and State Awards

Accounting standards generally accepted in the United States of America provide for certain required
supplementary information ("RSI"), such as management’s discussion and analysis, to supplement the County of
Dane's basic financial statements. Such information, although not a part of the basic financial statements, is
required by the Governmental Accounting Standards Board who considers it to be an essential part of financial
reporting for placing the basic financial statements in an appropriate operational, economic, or historical context.
As part of our engagement, we will apply certain limited procedures to the County of Dane's RS in accordance
with auditing standards generally accepted in the United States of America. These limited procedures will consist
of inquiries of management regarding the methods of preparing the information and comparing the information for
consistency with management's response to our inquiries, the basic financial statements, and other knowledge
we obtained during our audit of the basic financial statements. We will not express an opinion or provide any
assurance on the information because the limited procedures do not provide us with sufficient evidence to
express an opinion or provide any assurance. The following RS is required by generally accepted accounting
principles and will be subjected to certain limited procedures, but will not be audited:

Management’s Discussion and Analysis
Budget Comparison Schedules

OPEB - related schedules

Pension - related schedules

We will read the following other information accompanying the financial statements to identify any material
inconsistencies with the audited financial statements; however, the other information will not be subjected to the
auditing procedures applied in our audit of the financial statements and our auditor's report will not provide an
opinion or any assurance on that other information:

Transmittal Letter
Statistical Schedules

In addition, we will audit the schedule of passenger facility charge revenues and expenses for the years ended
December 31, 2018-2022, and will report on compliance with requirements of the passenger facility charge
program, and report on internal control over compliance related to that program.

The Tax 16 accompanying the financial statements will also be subject to the auditing procedures applied in our
audit of the financial statements and certain additional procedures, including comparing and reconciling such
information directly to the underlying accounting and other records used to prepare the financial statements or to
the financial statements themselves, and other additional procedures in accordance with auditing standards
generally accepted in the United States of America, and our auditor's report will provide an opinion on it in relation
to the financial statements as a whole.
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County of Dane
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Our Responsibilities and Limitations

The objective of a financial statement audit is the expression of an opinion on the financial statements. The
objective also includes reporting on:

> Internal control related to the financial statements and compliance with laws, regulations, and the
provisions of contracts or grant agreements, noncompliance with which could have a direct and material
effect on the financial statements in accordance with Government Auditing Standards.

> Internal control related to major programs and an opinion (or disclaimer of opinion) on compliance with
laws, regulations, and the provisions of contracts or grant agreements that could have a direct and
material effect on each major program in accordance with the Single Audit Act Amendments of 1996
and OMB Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards ("Uniform Guidance") and the State Single Audit Guidelines.

The Government Auditing Standards report on internal control over financial reporting and on compliance and
other matters will include a paragraph that states (1) that the purpose of the report is solely to describe the scope
of testing of internal control and compliance, and the results of that testing, and not to provide an opinion on the
effectiveness of the entity's internal control or on compliance, and (2) that the report is an integral part of an audit
performed in accordance with Government Auditing Standards in considering the entity's internal control and
compliance. The Uniform Guidance report on internal control over compliance will include a paragraph that states
that the purpose of the report on internal control over compliance is solely to describe the scope of testing of
internal control over compliance and the results of that testing based on the requirements of the Uniform
Guidance. Both reports will state that the report is not suitable for any other purpose.

We will be responsible for performing the audit in accordance with auditing standards generally accepted in the
United States of America ("GAAS"); the standards for financial audits contained in Government Auditing
Standards, issued by the Comptrolier General of the United States; the Single Audit Act Amendments of 1996; the
Uniform Guidance and the State Single Audit Guidelines, and will include tests of accounting records, a
determination of major program(s) in accordance with the Uniform Guidance and the State Single Audit
Guidelines, and other procedures we consider necessary to enable us to express such opinions and to render the
required reports.

These standards require that we plan and perform our audit to obtain reasonable, rather than absolute, assurance
about whether the financial statements are free of material misstatement, whether from (1) errors, (2) fraudulent
financial reporting, (3) misappropriation of assets, or (4) violations of laws or governmental regulations that are
attributable to the County of Dane or to acts by management or employees acting on behalf of the County of
Dane. Because the determination of abuse is subjective, Government Auditing Standards do not expect auditors
to provide reasonable assurance of detecting abuse. Our audit will include examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing accounting principles used and
significant estimates made by management, and evaluating the overall financial statement presentation. Our
audit does not relieve management and the audit committee or equivalent group charged with governance of their
responsibilities.
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County of Dane
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The audit will include obtaining an understanding of the County of Dane and its environment, including internal
controls, sufficient to assess the risks of material misstatement of the financial statements and to determine the
nature, timing and extent of further audit procedures. An audit is not designed to provide assurance on internal
control or to identify deficiencies in internal control. However, during the audit, we will communicate to
management and the audit committee or equivalent group charged with governance internal control matters that
are required to be communicated under professional standards. We will also inform you of any other matters
involving internal control, if any, as required by Government Auditing Standards, the Uniform Guidance and the
State Single Audit Guidelines.

As required by the Uniform Guidance and the State Single Audit Guidelines, we will perform tests of controls over
compliance to evaluate the effectiveness of the design and operation of controls that we consider relevant to
preventing or detecting material noncompliance with compliance requirements applicable to each major federal
and major state award program. However, our tests will be less in scope than would be necessary to render an
opinion on those controls and, accordingly, no opinion will be expressed in our report on internal control over
compliance issued pursuant to the Uniform Guidance and the State Single Audit Guidelines.

We will design our audit to obtain reasonable, but not absolute, assurance of detecting errors or fraud that would
have a material effect on the financial statements as well as other illegal acts having a direct and material effect on
financial statement amounts. An audit is not designed to detect error or fraud that is immaterial to the financial
statements. Our audit will not inciude a detailed audit of transactions, such as would be necessary to disclose
errors or fraud that did not cause a material misstatement of the financial statements. It is important to recognize
that there are inherent limitations in the auditing process. Audits are based on the concept of selective testing of
the data underlying the financial statements, which involves judgment regarding the areas to be tested and the
nature, timing, extent and results of the tests to be performed. Our audit is not a guarantee of the accuracy of the
financial statements and, therefore, is subject to the limitation that material errors or fraud or other illegal acts
having a direct and material financial statement impact or a direct and material effect on major federal and state
programs, if they exist, may not be detected. Because of the characteristics of fraud, particularly those involving
concealment through collusion, falsified documentation and management's ability to override controls, an audit
designed and executed in accordance with GAAS and Government Auditing Standards, may not detect a material
fraud. Further, while effective internal control reduces the likelihood that errors, fraud or other illegal acts will occur
and remain undetected, it does not eliminate that possibility. For these reasons, we cannot ensure that errors,
fraud or other illegal acts or noncompliance, if present, will be detected. However, we will communicate to you, as
appropriate, any such matters that we identify during our audit. Also, if required by Government Auditing
Standards, we will report known or likely fraud, illegal acts, violations of provisions of contracts or grant
agreements, or abuse directly to parties outside of the County of Dane.

As part of obtaining reasonable assurance about whether the financial statements are free of material
misstatement, we will perform tests of the County of Dane's compliance with the provisions of applicable laws,
regulations, contracts, and agreements, including grant agreements. However, the objective of those procedures
will not be to provide an opinion on overail compliance and we will not express such an opinion in our report on
compliance issued pursuant to Government Auditing Standards.
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The Uniform Guidance and the State Single Audit Guidelines require that we also plan and perform the audit to
obtain reasonable assurance about whether you have complied with applicable laws and regulations and the
provisions of contracts and grant agreements applicable to major programs. Our procedures will consist of test of
transactions and other applicable procedures described in the OMB Compliance Supplement and the State
Single Audit Guidelines for the types of compliance requirements that could have a direct and material effect on
each of the County of Dane's major programs. The purpose of those procedures will be to express an opinion on
your compliance with requirements applicable to each of your major programs in our report on compliance issued
pursuant to the Uniform Guidance and the State Single Audit Guidelines.

We are also responsible for determining that the audit committee or equivalent group charged with governance is
informed about certain other matters related to the conduct of the audit, including (i) our responsibility under
GAAS, (ii) an overview of the planned scope and timing of the audit, and (iii) significant findings from the audit,
which include (a) our views about the qualitative aspects of your significant accounting practices, accounting
estimates, and financial statement disclosures; (b) difficulties encountered in performing the audit; (c) uncorrected
misstatements and material corrected misstatements that were brought to the attention of management as a
result of auditing procedures; and (d) other significant and relevant findings or issues (e.g., any disagreements
with management about matters that could be significant to your financial statements or our report thereon,
consultations with other independent accountants, issues discussed prior to our retention as independent
auditors, fraud and illegal acts, and all significant deficiencies and material weaknesses identified during the
audit). Lastly, we are responsible for ensuring that the audit committee or equivalent group charged with
governance receives copies of certain written communications between us and management including written
communications on accounting, auditing, internal controls or operational matters and representations that we are
reqguesting from management.

We will make reference to the audit of the Henry Vilas Park Zoological Society, Inc. in our report on your financial
statements.

The audit wili not be planned or conducted in contemplation of reliance of any specific third party or with respect to
any specific transaction. Therefore, items of possible interest to a third party will not be specifically addressed and
matters may exist that would be addressed differently by a third party, possibly in connection with a specific
transaction.
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Management's Responsibilities

The County of Dane's management is responsible for the financial statements referred to above. Management is
also responsible for identifying government award programs and understanding and complying with the
compliance requirements, and for preparation of the schedule of expenditures of federal and state awards
(including notes and noncash assistance received) in accordance with the requirements of the Uniform Guidance
and the State Single Audit Guidelines. In this regard, management is responsible for establishing policies and
procedures that pertain to the maintenance of adequate accounting records and effective internal controls,
including internal controls over compliance, and for evaluating and monitoring ongoing activities; to help ensure
that appropriate goals and objectives are met; following laws and regulations; and ensuring that there is
reasonable assurance that government programs are administered in compliance with applicable requirements;
and ensuring that management is reliable and financial information is reliable and properly reported. Management
is also responsible for implementing systems designed to achieve compliance with applicable laws, regulations,
contracts, and grant agreements. Your responsibilities also include identifying significant vendor relationships in
which the vendor has responsibility for program compliance and for the accuracy and completeness of that
information. You are also responsibie for the selection and application of accounting principles, the authorization
of receipts and disbursements, the safeguarding of assets, the proper recording of transactions in the accounting
records, for reporting financial information in conformity with accounting principles generally accepted in the
United States of America ("GAAP"), and for compliance with applicable laws and regulations and the provisions of
contracts and grant agreements.

Management is also responsible for the design and implementation of programs and controls to prevent and
detect fraud, and for informing us in the management representation letter (i) about all known or suspected fraud
affecting the County of Dane involving: (a) management, (b) employees who have significant roles in internal
control over financial reporting, and (c) others where the fraud or illegal acts could have a material effect on the
financial statements; and (i) of its knowledge of any allegations of fraud or suspected fraud affecting the County of
Dane received in communications from employees, former employees, analysts, grantors, regulators, or others.
in addition, you are responsible for identifying and ensuring that the entity complies with applicable laws,
regulations, contracts, agreements, and grants and for taking timely and appropriate steps to remedy fraud and
noncompliance with provisions of laws, regulations, contracts or grant agreements, or abuse that we report.
Additionally, as required by the Uniform Guidance and the State Single Audit Guidelines, it is management’s
responsibility to folliow up and take corrective action on reported audit findings and to prepare a summary
schedule of prior audit findings and a corrective action plan. The summary schedule of prior audit findings should
be available for our review before we begin fieldwork.

Management is responsible for establishing and maintaining a process for tracking the status of audit findings and
recommendations. Management is also responsible for identifying for us previous financial audits, attestation
engagements, performance audits or other studies related to the objectives discussed above. This responsibility
includes relaying to us corrective actions taken to address significant findings and recommendations resulting
from those audits, attestation engagements, performance audits or studies. You are also responsible for providing
management's views on our current findings, conclusions, and recommendations, as well as your planned
corrective actions for the report, and for the timing and format for providing that information.
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You are responsible for the preparation of the supplementary information in conformity with GAAP. You agree to
include our report on the supplementary information in any document that contains, and indicates that we have
reported on, the supplementary information. You also agree to include the audited financial statements with any
presentation of the supplementary information that includes our report thereon. Your responsibilities include
acknowledging to us in the representation letter that (a) you are responsible for presentation of the supplementary
information in accordance with GAAP; (b) that you believe the supplementary information, including its form and
content, is fairly presented in accordance with GAAP; (c) that the methods of measurement or presentation have
not changed from those used in the prior period (or, if they have changed, the reasons for such changes): and (d)
you have disclosed to us any significant assumptions or interpretations underlying the measurement or
presentation of the supplementary information. '

You are responsible for preparation of the schedule of federal and state awards (including notes and noncash
assistance received) in conformity with the Uniform Guidance and the State Single Audit Guidelines. You agree to
include our report on the schedule of expenditures of federal and state awards in any document that contains and
indicates that we have reported on the schedule of expenditures of federal and state awards. You also agree to
make the audited financial statements readily available to intended users of the schedule of expenditures of
federal and state awards no later than the date the expenditures of federal and state awards is issued with our
report thereon. Your responsibilities include acknowledging to us in a written representation letter that (a) you are
responsible for presentation of the schedule of expenditures of federal and state awards in accordance with the
Uniform Guidance and the State Single Audit Guidelines; (b) that you believe the schedule of expenditures of
federal and state awards including its form and content, is fairly presented in accordance with the Uniform
Guidance and the State Single Audit Guidelines; (c) that the methods of measurement or presentation have not
changed from those used in the prior year (or, if they have changed, the reasons for such changes); and (d) you
have disclosed to us any significant assumptions or interpretations underlying the measurement or presentation
of the schedule of federal and state awards.

Management is responsible for (i) adjusting the basic financial statements to correct material misstatements and
for affirming to us in a management representation letter that the effects of any uncorrected misstatements
aggregated by us during the current engagement and pertaining to the latest period under audit are immaterial,
both individually and in the aggregate, to the basic financial statements taken as a whole, and (ii) notifying us of all
material weaknesses, including other significant deficiencies, in the design or operation of your internal control
over financial reporting that are reasonably likely to adversely affect your ability to record, process, summarize
and report external financial data reliably in accordance with GAAP. Management is also responsible for
identifying and ensuring that the County of Dane complies with the laws and regulations applicable to its activities.

As part of management’s responsibility for the financial statements and the effectiveness of its system of internal
control over financial reporting, management is responsible for making available to us, on a timely basis, all of
your original accounting records and related information and for the completeness and accuracy of that
information and your personnel to whom we may direct inquiries. As required by GAAS, we will make specific
inquiries of management and others about the representations embodied in the financial statements and the
effectiveness of internal control over financial reporting. GAAS also requires that we obtain written
representations covering audited schedule of expenditures of federal and state awards, federal and state award
programs, and compliance with laws, regulations, contracts and grant agreements from certain members of
management. The results of our audit tests, the responses to our inquiries, and the written representations,
comprise the evidential matter we intend to rely upon in forming our opinion on the financial statements.
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Baker Tilly is not a municipal advisor as defined in Section 975 of the Dodd-Frank Wall Street Reform and
Consumer Protection Act or under Section 15B of the Securities Exchange Act of 1934 (the "Act"). Baker Tilly is
not recommending an action to the County of Dane; is not acting as an advisor to you and does not owe a
fiduciary duty pursuant to Section 15B of the Act to you with respect to the information and material contained in
the deliverables issued under this engagement. You should discuss any information and material contained in the
deliverables with any and all internal and external advisors and experts that you deem appropriate before acting
on this information or material.

Nonattest Services

Prior to or as part of our audit engagement, it may be necessary for us to perform certain nonattest services. For
purposes of this letter, nonattest services include services that Government Auditing Standards refers to as
non-audit services.

Nonattest services that we will be providing are as follows:

>  Financial statement preparation

>  Proposing general, adjusting or correcting entries to your financial statements

None of these nonattest services constitute an audit under generally accepted auditing standards including
Government Auditing Standards.

We will not perform any management functions or make management decisions on your behalf with respect to
any nonattest services we provide.

In connection with our performance of any nonattest services, you agree that you will:

>  Continue to make all management decisions and perform all management functions, including
approving all journal entries and general ledger classifications when they are submitted to you.

> Designate an employee with suitable skill, knowledge, and/or experience, preferably within senior
management, to oversee the services we perform.

>  Evaluate the adequacy and results of the nonattest services we perform.
> Accept responsibility for the results of our nonattest services.

>  Establish and maintain internal controls, including monitoring ongoing activities related to the nonattest
function.

On a periodic basis, as needed, we will meet with you to discuss your accounting records and the management
implications of your financial statements. We will notify you, in writing, of any matters that we believe you should
be aware of and will meet with you upon request.
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Other Documents

If you intend to reproduce or publish the financial statements in an annual report or other information (excluding
official statements), and make reference to our firm name in connection therewith, you agree to publish the
financial statements in their entirety. In addition, you agree to provide us, for our approval and consent, proofs
before printing and final materials before distribution.

If you intend to reproduce or publish the financial statements in an official statement, unless we establish a
separate agreement to be involved in the issuance, any official statements issued by the County of Dane must
contain a statement that Baker Tilly is not associated with the official statement, which shall read "Baker Tilly
Virchow Krause, LLP, our independent auditor, has not been engaged to perform and has not performed, since
the date of its report included herein, any procedures on the financial statements addressed in that report. Baker
Tilly Virchow Krause, LLP, has also not performed any procedures relating to this official statement.”

With regard to the electronic dissemination of audited financial statements, including financial statements
published electronically on your Internet website, you understand that electronic sites are a means to distribute
information and, therefore, we are not required to read the information contained in these sites or to consider the
consistency of other information in the electronic site with the original document.

At the conclusion of our engagement, we will complete the appropriate auditor sections of the Data Collection
Form that summarizes our audit findings. It is management’s responsibility to complete the auditee sections and
to submit the reporting package (including financial statements, schedule of expenditures of federal and state
awards, summary schedule of prior year audit findings, auditors' reports, and corrective action plan) along with
the Data Collection Form to the federal audit clearinghouse. We will coordinate with you the electronic submission
and certification. If applicable, we will provide copies of our report for you to include within the reporting package
you will submit to pass-through entities. The Data Collection Form and the reporting package must be submitted
within the earlier of thirty (30) days after receipt of the auditors’ reports or nine (9) months after the end of the audit
period.

We will provide copies of our reports to the County of Dane, however, management is responsible for distribution
of the reports and the financial statements. Copies of our reports are to be made available for public inspection
unless restricted by law or regulation or if they contain privileged and confidential information.

The documentation for this engagement, including the workpapers, is the property of Baker Tilly and constitutes
confidential information. However, pursuant to authority given by law or regulation, we may be requested to make
certain audit documentation available to federal or state agencies for purposes of a quality review of the audit, to
resolve audit findings, or to carry out oversight responsibilities. We will notify you of any such request. If
requested, access to such audit documentation will be provided under the supervision of Baker Tilly personnel.
Furthermore, upon request, we may provide copies of selected audit documentation to the aforementioned
parties. These parties may intend, or decide, to distribute the copies or information contained therein to others,
including other governmental agencies.

We may have a responsibility to retain the documentation for a period of time sufficient to satisfy any applicable
legal or regulatory requirements for records retention. If we are required by law, regulation or professional
standards to make certain documentation available to regulators, the County of Dane hereby authorizes us to do
SO.



Mr. Charles Hicklin, Controller
County of Dane

July 24, 2018
Page 10

Government Auditing Standards require that we provide you with a copy of our most recent external peer review
report and any subsequent peer review reports received during the period of the contract. We previously sent you
our most recent peer review report.

Timing and Fees

Completion of our work is subject to, among other things, (i) appropriate cooperation from the County of Dane's
personnel, including timely preparation of necessary schedules, (ii) timely responses to our inquiries, and (iii)
timely communication of ali significant accounting and financial reporting matters. When and if for any reason the
County of Dane is unable to provide such schedules, information, and assistance, Baker Tilly and you may
mutually revise the fee to reflect additional services, if any, required of us to complete the audit. Delays in the
issuance of our audit report beyond the date that was originally contemplated may require us to perform additional
auditing procedures which will likely result in additional fees.

Revisions to the scope of our work will be communicated to you and may be set forth in the form of an
“Amendment to Existing Engagement Letter."” In addition, if we discover compliance issues that require us to
perform additional procedures and/or provide assistance with these matters, fees at our standard hourly rates
apply.

Our fees for our audit services will be as detailed in our Financial Audit Services RFP #118055 Cost Proposal
dated May 29, 2018. Invoices for these fees will be rendered each month as work progresses. In accordance with
our firm policies, work may be suspended if your account becomes thirty (30) days or more overdue and will not
be resumed until your account is paid in full. If we elect to terminate our services for nonpayment, our engagement
will be deemed to have been completed upon written notice of termination, even if we have not completed our
report. You will be obligated to compensate us for all time expended and to reimburse us for all out-of-pocket
expenditures through the date of termination.

We may, with your prior consent, use temporary contract staff to perform certain tasks on your engagement and
will bill for that time at the rate that corresponds to Baker Tilly staff providing a similar level of service. Upon
request, we will be happy to provide details on training, supervision, and billing arrangements we use in
connection with these professionals.

Any additional services that may be requested, and we agree to provide, may be the subject of a separate
engagement letter.

We may be required to disclose confidential information to federal, state and international regulatory bodies or a
court in criminal or other civil litigation. In the event that we receive a request from a third party (including a
subpoena, summons or discovery demand in litigation) calling for the production of information, we will promptly
notify the County of Dane, unless otherwise prohibited. In the event we are requested by the County of Dane or
required by government regulation, subpoena or other legal process to produce our engagement working papers
or our personnel as witnesses with respect to services rendered to the County of Dane, so long as we are not a
party to the proceeding in which the information is sought, we may seek reimbursement for our professional time
and expenses, as well as the fees and legal expenses, incurred in responding to such a request.
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Our fees are based on known circumstances at the time of this Engagement Letter. Should circumstances change
significantly during the course of this engagement, we will discuss with you the need for any revised audit fees.
This can result from changes at the County of Dane, such as the turnover of key accounting staff, the addition of
new funds or significant federal or state programs or changes that affect the amount of audit effort from external
sources, such as new accounting and auditing standards that become effective that increase the scope of our
audit procedures. This Engagement Letter currently includes all auditing and accounting standards and the
current single audit guidance in effect as of the date of this letter.

We would expect to continue to perform our services under the arrangements discussed above from year to year,
unless for some reason you or we find that some change is necessary. We will, of course be happy to provide the
County of Dane with any other services you may find necessary or desirable.

Resolution of Disagreements

In the unlikely event that differences concerning services or fees should arise that are not resolved by mutual
agreement, both parties agree to attempt in good faith to settle the dispute by escalating the matter internally
before resorting to litigation or any other dispute-resolution procedure. THE PARTIES EXPRESSLY WAIVE
TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER
(WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED
TO, OR CONNECTED WITH THIS AGREEMENT OR THE RELATIONSHIP ESTABLISHED HEREUNDER.

Our services shall be evaluated solely on our substantial conformance with the terms expressly set forth herein,
including all applicable professional standards. Any claim of nonconformance must be clearly and convincingly
shown.

Limitation on Damages and Indemnification

The liability (including attorney’s fees and all other costs) of Baker Tilly and its present or former partners,
principals, agents or employees related to any claim for damages relating to the services performed under this
Engagement Letter shall not exceed a multipie of three times (3X) the fees paid to Baker Tilly for the portion of the
work to which the claim relates, except to the extent finally determined to have resulted from the willful misconduct
or fraudulent behavior of Baker Tilly relating to such services. This limitation of liability is intended to apply to the
full extent allowed by law, regardiess of the grounds or nature of any claim asserted, including the negligence of
either party. Additionally, in no event shall either party be liable for any lost profits, lost business opportunity, lost
data, consequential, special, incidental, exemplary or punitive damages, delays or interruptions arising out of or
related to this Engagement Letter even if the other party has been advised of the possibility of such damages.

As Baker Tilly is performing the services solely for your benefit, you will indemnify Baker Tilly, its subsidiaries and
their present or former partners, principals, employees, officers and agents against all costs, fees, expenses,
damages and liabilities (including attorneys’ fees and all defense costs) associated with any third-party claim,
relating to or arising as a result of the services, or this Engagement Letter.

Because of the importance of the information that you provide to Baker Tilly with respect to Baker Tilly's ability to
perform the services, you hereby release Baker Tilly and its present and former partners, principals, agents and
employees from any liability, damages, fees, expenses and costs, including attorney's fees, relating to the
services, that arise from or relate to any information, including representations by management, provided by you,
County of Dane personnel or agents, that is not complete, accurate or current.
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Each party recognizes and agrees that the warranty disclaimers and liability and remedy limitations in this
Engagement Letter are material bargained for bases of this Engagement Letter and that they have been taken
into account and reflected in determining the consideration to be given by each party under this Engagement
Letter and in the decision by each party to enter into this Engagement Letter.

The terms of this section shall apply regardiess of the nature of any claim asserted (including, but not limited to,
contract, tort or any form of negligence, whether of you, Baker Tilly or others), but these terms shall not apply to
the extent finally determined to be contrary to the applicable law or regulation. These terms shall also continue to
apply after any termination of this Engagement Letter.

You accept and acknowledge that any legal proceedings arising from or in conjunction with the services provided
under this Engagement Letter must be commenced within twelve (12) months after the performance of the
services for which the action is brought, without consideration as to the time of discovery of any claim.

Other Matters

Neither this Engagement Letter, any claim, nor any rights or licenses granted hereunder may be assigned,
delegated, or subcontracted by either party without the written consent of the other party. Either party may assign
and transfer this Engagement Letter to any successor that acquires all or substantially all of the business or
assets of such party by way of merger, consolidation, other business reorganization, or the sale of interest or
assets, provided that the party notifies the other party in writing of such assignment and the successor agrees in
writing to be bound by the terms and conditions of this Engagement Letter.

Baker Tilly Virchow Krause, LLP is an independent member of Baker Tilly International. Baker Tilly International
Limited is an English company. Baker Tilly International provides no professional services to clients. Each
member firm is a separate and independent legal entity and each describes itself as such. Baker Tilly Virchow
Krause, LLP is not Baker Tilly International’'s agent and does not have the authority to bind Baker Tilly
International or act on Baker Tilly International’'s behalf. None of Baker Tilly International, Baker Tilly Virchow
Krause, LLP, nor any of the other member firms of Baker Tilly International has any liability for each other’s acts or
omissions. The name Baker Tilly and its associated logo is used under license from Baker Tilly International
Limited.

This Engagement Letter is issued pursuant to the Purchase of Services Agreement between the parties dated
July 24, 2018.

The provisions of this Engagement Letter, which expressly or by implication are intended to survive its termination
or expiration, will survive and continue to bind both parties. If any provision of this Engagement Letter is declared
or found to be illegal, unenforceable or void, then both parties shall be relieved of all obligations arising under
such provision, but if the remainder of this Engagement Letter shall not be affected by such declaration or finding
and is capable of substantial performance, then each provision not so affected shall be enforced to the extent
permitted by law or applicable professional standards.

If because of a change in the County of Dane's status or due to any other reason, any provision in this
Engagement Letter would be prohibited by, or would impair our independence under laws, regulations or
published interpretations by governmental bodies, commissions or other regulatory agencies, such provision
shall, to that extent, be of no further force and effect and this agreement shall consist of the remaining portions.

We appreciate the opportunity to be of service to you.
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If there are any questions regarding the Engagement Letter, please contact Carla A. Gogin, the engagement
partner on this engagement who is responsible for the overall supervision and review of the engagement and for
determining that the engagement has been completed in accordance with professional standards. Carla A Gogin
is available at 608.240.2460, or at carla.gogin@bakertilly.com.

Sincerely,

BAKER TILLY VIRCHOW KRAUSE, LLP

Bk ’/%L Vichro liaude

Enclosures

The services and terms as set forth in the Engagement Letter are agreed to by:

Official's Name

Official's Signature

Title

Date



ADDENDUM D
BUSINESS ASSOCIATE AGREEMENT
BETWEEN COUNTY OF DANE
and
BAKER TILLY VIRCHOW KRAUSE, LLP

THIS BUSINESS ASSOCIATE AGREEMENT (BA Agreement) replaces previous business associate agreements
between Baker Tilly Virchow Krause, LLP (Business Associate) and County of Dane (Covered Entity) (each a "Party”
and collectively the “Parties”) and is effective on July 12, 2018 (“Effective Date”).

1. PREAMBLE

Covered Entity and Business Associate enter into this BA Agreement to comply with the requirements of: (i) the
implementing regulations at 45 C F.R Parts 160, 162 and 164 for the Administrative Simplification provisions of Title Il
Subtitle F of the Health Insurance Portability and Accountability Act of 1996 (HIPAA) (i.e., the HIPAA Privacy, Security,
Electronic Transaction, Breach Notification and Enforcement Rules the (Implementing Regulations)), (ii) the
requirements of the Health Information Technology for Economic and Clinical Health Act, as incorporated in the
American Recovery and Reinvestment Act of 2009 the (HITECH Act) that are applicable to business associates and
(iii) the requirements of the final modifications to the HIPAA Privacy, Security, Enforcement and Breach Notification
Rules as issued on January 25, 2013, and effective March 26, 2013, (75 Fed. Reg. 5566 (Jan. 25, 2013)) the (Final
Regulations). The Implementing Regulations, the HITECH Act and the Final Regulations are collectively referred to in
this BA Agreement as the "HIPAA Requirements”.

Covered Entity and Business Associate agree to incorporate into this BA Agreement any regulations issued by the
U.S. Department of Health and Human Services (DHHS) with respect to the HIPAA Requirements that relate to the
obligations of business associates and that are required to be (or should be) reflected in a business associate
agreement. Business Associate recognizes and agrees that it is obligated by law to meet the applicable provisions of
the HIPAA Requirements and that it has direct liability for any violations of the HIPAA Requirements.

2. DEFINITIONS

(a) “Breach” shall mean, as defined in 45 C.F.R. § 164.402, the acquisition, access, use or disclosure of
Unsecured Protected Health Information in a manner not permitted by the HIPAA Requirements that compromises the
security or privacy of that Protected Health Information.

(b) “Business Associate Subcontractor” shall mean, as defined in 45 C.F.R. § 160.103, any entity (including an
agent) that creates, receives, maintains or transmits Protected Health Information on behalf of Business Associate.

(c) Electronic PHI” shall mean, as defined in 45 C.F.R. § 160.103, Protected Health Information that is transmitted
or maintained in any Electronic Media.

(d) “Limited Data Set” shall mean, as defined in 45 C.F.R. § 164.514(e), Protected Health Information that
excludes the following direct identifiers of the individual or of relatives, employers or household members of the
individuat:

(i) Names;

(i) Postal address information, other than town or city, State and zip code;
(iii) Telephone numbers;

(iv)Fax numbers;

(v) Electronic mail addresses;

(vi)Social security numbers;



(vii)Medical record numbers;

(viii)Health plan beneficiary numbers;

(ix)Account numbers;

(x) Certificate/license numbers;

(xi)Vehicle identifiers and serial numbers, including license plate numbers;
(xii)Device identifiers and serial numbers;

(xiii)Web Universal Resource Locators (URLs);

(xiv)Internet Protocol (IP) address numbers;

(xv)Biometric identifiers, including finger and voice prints; and

(xvi)Full face photographic images and any comparable images.

(e) “Protected Health Information” or “PHI” shall mean, as defined in 45 C.F.R. § 160.103, information created or
received by a Health Care Provider, Health Plan, employer or Health Care Clearinghouse, that (i) relates to the past,
present or future physical or mental health or condition of an individual, provision of health care to the individual or the
past, present or future payment for provision of health care to the individual, (ii} identifies the individual, or with respect
to which there is a reasonable basis to believe the information can be used to identify the individual and (iii} is
transmitted or maintained in an electronic medium, or in any other form or medium. The use of the term “Protected
Health information” or “PHI” in this BA Agreement shall mean both Electronic PHI and non-Electronic PHI, unless
another meaning is clearly specified.

) *Security Incident” shall mean, as defined in 45 C.F.R. § 164.304, the attempted or successful unauthorized
access, use, disclosure, modification or destruction of information or interference with system operations in an
information system.

(@) “Unsecured Protected Health Information” shall mean, as defined in 45 C.F.R. § 164.402, Protected Health
Information that is not rendered unusable, unreadable or indecipherable to unauthorized persons through the use of a
technology or methodology specified by DHHS.

(h) All other capitalized terms used in this BA Agreement shall have the meanings set forth in the applicable
definitions under the HIPAA Requirements.

3. GENERAL TERMS

(@) In the event of an inconsistency between the provisions of this BA Agreement and a mandatory term of the
HIPAA Requirements (as these terms may be expressly amended from time to time by the DHHS or as a result of
interpretations by DHHS, a court or another regulatory agency with authority over the Parties), the interpretation of
DHHS, such court or regulatory agency shall prevail. In the event of a conflict among the interpretations of these
entities, the conflict shall be resolved in accordance with rules of precedence.

(b) Where provisions of this BA Agreement are different from those mandated by the HIPAA Requirements, but
are nonetheless permitted by the HIPAA Requirements, the provisions of this BA Agreement shall control.

(c) Except as expressly provided in the HIPAA Requirements or this BA Agreement, this BA Agreement does not
create any rights in third parties.



4. SPECIFIC REQUIREMENTS

(a)

Flow-Down of Obligations to Business Associate Subcontractors. Business Associate agrees that as required

by the HIPAA Requirements, Business Associate will enter into a written agreement with all Business Associate
Subcontractors that: (i) requires them to comply with thie Privacy anid Security Rule provisions of this BA Agreement in
the same manner as required of Business Associate and (i) notifies such Business Associate Subcontractors that they
will incur liability under the HIPAA Requirements for non-compliance with such provisions. Accordingly, Business
Associate shall ensure that all Business Associate Subcontractors agree in writing to the same privacy and security
restrictions, conditions and requirements that apply to Business Associate with respect to PHI.

(b)

Privacy of Protected Health information

(i) Permitted Uses and Disclosures of PHI. Business Associate agrees to create, receive, use, disclose, maintain
or transmit PHI only in a manner that is consistent with this BA Agreement or the HIPAA Requirements and only in
connection with providing the services to Covered Entity identified in the Engagement Letter and this BA

Agreement. Accordingly, in providing services to or for the Covered Entity, Business Associate, for example, will
be permitted to use and disclose PHI for “Treatment, Payment, and Health Care Operations,” as those terms are
defined in the HIPAA Requirements. Business Associate further agrees that to the extent it is carrying out one or
more of the Covered Entity’s obligations under the Privacy Rule (Subpart E of 45 C.F.R. Part 164), it shall comply
with the requirements of the Privacy Rule that apply to the Covered Entity in the performance of such obligations.

(1) Business Associate shall report to Covered Entity any use or disclosure of PHI that is not provided for
in this BA Agreement, including reporting Breaches of Unsecured Protected Health Information as required
by 45 C.F.R. § 164.410 and required by Section 4(d)(ii) below.

(2)  Business Associate shall establish, implement and maintain appropriate safeguards and comply with
the Security Standards (Subpart C of 45 C.F.R. Part 164) with respect to Electronic PH!, as necessary to
prevent any use or disclosure of PHI other than as provided for by this BA Agreement.

(i) Business Associate Obligations. As permitted by the HIPAA Requirements, Business Associate also may use
or disclose PHI received by the Business Associate in its capacity as a Business Associate to the Covered Entity
for Business Associate’s own operations if:

(1) the use relates to: (1) the proper management and administration of the Business Associate or to
carry out legal responsibilities of the Business Associate or (2) data aggregation services relating to the
health care operations of the Covered Entity or

(2) the disclosure of information received in such capacity will be made in connection with a function,
responsibility or services to be performed by the Business Associate, and such disclosure is required by law
or the Business Associate obtains reasonable assurances from the person to whom the information is
disclosed that it will be held confidential and the person agrees to notify the Business Associate of any
Breaches of confidentiality.

(i) Minimum Necessary Standard and Creation of Limited Data Set. Business Associate’s use, disclosure or
request of PHI shall utilize a Limited Data Set if practicable. Otherwise, in performing the functions and activities
as specified in the Engagement Letter and this BA Agreement, Business Associate agrees to use, disclose or
request only the minimum necessary PHI to accomplish the intended purpose of the use, disclosure or request.
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(iv)Access. In accordance with 45 C.F.R. § 164.524 of the HIPAA Requirements, Business Associate will make
available to the Covered Entity (or as directed by the Covered Entity, to those individuals who are the subject of
the PHI (or their designees)), their PHI in the Designated Record Set. Business Associate shall make such
information available in an electronic format where directed by the Covered Entity.

(v) Disclesure Accounting. Business Associate shall make available the information necessary to provide an
accounting of disclosures of PHI as provided for in 45 C.F.R. § 164.528 of the HIPAA Requirements by making
such information available to the Covered Entity or (at the direction of the Covered Entity) making such
information available directly to the individual.

(vi) Amendment. Business Associate shall make PHI in a Designated Record Set available for amendment and,
as directed by the Covered Entity, incorporate any amendment to PHI in accordance with 45 C.F.R. § 164.526 of
the HIPAA Requirements.

(vii) Right to Request Restrictions on the Disclosure of PHI and Confidential Communications. If an individual
submits a Request for Restriction or Request for Confidential Communications to the Business Associate,
Business Associate and Covered Entity agree that Business Associate, on behalf of Covered Entity, will evaluate
and respond to these requests according to Business Associate’s own procedures for such requests.

(viii) Return or Destruction of PHI. Upon the termination or expiration of the Engagement Letter or this BA
Agreement, Business Associate agrees to return the PHI to Covered Entity, destroy the PHI (and retain no copies)
or if Business Associate determines that return or destruction of the PHI is not feasible, (a) continue to extend the
protections of this BA Agreement and of the HIPAA Requirements to the PHI and (b) limit any further uses and
disclosures of the PHI to the purpose making return or destruction infeasible.

(ix)Availability of Books and Records. Business Associate shall make available to DHHS or its agents the
Business Associate’s internal practices, books and records relating to the use and disclosure of PHI in connection
with this BA Agreement.

(x) Termination for Breach.

(1)  Business Associate agrees that Covered Entity shall have the right to terminate this BA Agreement or
seek other remedies if Business Associate violates a material term of this BA Agreement.

(2)  Covered Entity agrees that Business Associate shall have the right to terminate this BA Agreement or
seek other remedies if Covered Entity violates a material term of this BA Agreement.

information and Security Standards

(i) Business Associate will develop, document, implement, maintain and use appropriate Administrative,
Technical and Physical Safeguards to preserve the Integrity, Confidentiality and Availability of, and to prevent
non-permitted use or disclosure of, Electronic PHI created or received for or from the Covered Entity.

(i) Business Associate agrees that with respect to Electronic PHI, these Safeguards, at a minimum, shall meet
the requirements of the HIPAA Security Standards applicable to Business Associate.

(iii) More specifically, to comply with the HIPAA Security Standards for Electronic PHI, Business Associate agrees
that it shall:
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(1) Implement Administrative, Physical and Technical Safeguards consistent with (and as required by)
the HIPAA Security Standards that reasonably protect the Confidentiality, Integrity and Availability of
Electronic PHI that Business Associate creates, receives, maintains or transmits on behalf of Covered Entity.
Business Associate shall develop and implement policies and procedures that meet the documentation
requirements as required by the HIPAA Requirements;

(2)  As also provided for in Section 4(a) above, ensure that any Business Associate Subcontractor agrees
to implement reasonable and appropriate safeguards to protect the Electronic PHI;

(3)  Report to Covered Entity any unauthorized access, use, disclosure, modification or destruction of PHI
(including Electronic PHI) not permitted by this BA Agreement, applicable law or permitted by Covered Entity
in writing (“Successful Security Incidents” or Breaches) of which Business Associate becomes aware.
Business Associate shall report such Successful Security Incidents or Breaches to Covered Entity as
specified in Section 4(d)(iii)(1);

(4)  For Security Incidents that do not result in unauthorized access, use, disclosure, modification or
destruction of PHI (including, for purposes of example and not for purposes of limitation, pings on Business
Associate’s firewall, port scans, attempts to log onto a system or enter a database with an invalid password
or username, denial-of-service attacks that do not result in the system being taken off-line or malware such
as worms or viruses) (“Unsuccessful Security Incidents”), aggregate the data and, upon the Covered Entity’s
written request, report to the Covered Entity in accordance with the reporting requirements identified in
Section 4(d)(iii)(2);

(5) Take all commercially reasonable steps to mitigate, to the extent practicable, any harmful effect that is
known to Business Associate resulting from any unauthorized access, use, disclosure, modification or
destruction of PHI;

(8)  Permit termination of this BA Agreement if the Covered Entity determines that Business Associate has
violated a material term of this BA Agreement with respect to Business Associate’s security obligations and
Business Associate is unable to cure the violation; and

(7)  Upon Covered Entity’s request, provide Covered Entity with access to and copies of documentation
regarding Business Associate’s safeguards for PHI and Electronic PHI.

Notice and Reporting Obligations of Business Associate

(i) Notice of Non-Compliance with the BA Agreement. Business Associate will notify Covered Entity within 30
calendar days after discovery, any unauthorized access, use, disclosure, modification or destruction of PHI
(including any successful Security Incident) that is not permitted by this BA Agreement, by applicable law or
permitted in writing by Covered Entity, whether such non-compliance is by (or at) Business Associate or by (or at)
a Business Associate Subcontractor.

(ii) Notice of Breach. Business Associate will notify Covered Entity following discovery and without unreasonable
delay but in no event later than 30 calendar days following discovery, any Breach of Unsecured Protected Health
Information, whether such Breach is by Business Associate or by Business Associate Subcontractor.



(1) As provided for in 45 C.F.R. § 164.402, Business Associate recognizes and agrees that any
acquisition, access, use or disclosure of PHI in a manner not permitted under the HIPAA Privacy Rule
(Subpart E of 45 C.F.R. Part 164) is presumed to be a Breach. As such, Business Associate shall (i) notify
Covered Entity of any non-permitted acquisition, access, use or disclosure of PHI and (ii) assist Covered
Entity in performing (or at Covered Entity’s direction, perform) a risk assessment to determine if there is a low
probability that the PHI has been compromised.

(2)  Business Associate shall cooperate with Covered Entity in meeting the Covered Entity’s obligations
under the HIPAA Requirements and any other security breach notification laws. Business Associate shall
follow its notification to the Covered Entity with a report that meets the requirements outlined immediately
below.

(iii) Reporting Obligations.

(1) For Successful Security Incidents and Breaches, Business Associate — without unreasonable delay
and in no event later than 30 calendar days after Business Associate learns of such non-permitted use or
disclosure (whether at Business Associate or at Business Associate Subcontractor) — shall provide Covered
Entity a report that will:

a. ldentify (if known) each individual whose Unsecured Protected Health Information has been or is
reasonably believed by Business Associate to have been accessed, acquired or disclosed;

b. Identify the nature of the non-permitted access, use or disclosure including the date of the incident
and the date of discovery;

c. Identify the PHI accessed, used or disclosed (e.g., name; social security number; date of birth);

d. Identify what corrective action Business Associate (or Business Associate Subcontractor) took or will
take to prevent further non-permitted accesses, uses or disclosures;

e. Identify what Business Associate (or Business Associate Subcontractor) did or will do to mitigate any
deleterious effect of the non-permitted access, use or disclosure; and

f. Provide such other information, including a written report, as the Covered Entity may reasonably
request.

(2)  For Unsuccessful Security Incidents, Business Associate shall provide Covered Entity, upon its
written request, a report that:

a. identifies the categories of Unsuccessful Security Incidents as described in Section 4(c)(iii)(4),

b. indicates whether Business Associate believes its (or its Business Associate Subcontractor’'s) current
defensive security measures are adequate to address all Unsuccessful Security Incidents, given the
scope and nature of such attempts and

c. if the security measures are not adequate, the measures Business Associate (or Business Associate
Subcontractor) will implement to address the security inadequacies.

(iv) Termination.

(1)  Covered Entity and Business Associate each will have the right to terminate this BA Agreement if the
other Party has engaged in a pattern of activity or practice that constitutes a material breach or violation of
Business Associate’s or the Covered Entity’s respective obligations regarding PHI under this BA Agreement
and, on notice of such material breach or violation from the Covered Entity or Business Associate, fails to
take reasonable steps to cure the material breach or end the violation.



(2)  If Business Associate or Covered Entity fail to cure the material breach or end the violation after the
other Party’s notice, Covered Entity or Business Associate (as applicable) may terminate this BA Agreement
by providing Business Associate or Covered Entity written notice of termination, stating the uncured material
breach or violation that provides the basis for the termination and specifying the effective date of the
termination. Such termination shall be effective 60 days from this termination notice.

(v) Continuing Privacy and Security Obligations. Business Associate’'s and Covered Entity’s obligation to protect
the privacy and security of the PHI it created, received, maintained or transmitted in connection with services o be
provided under the Engagement Letter and this BA Agreement will be continuous and survive termination,

canceliation, expiration or other conclusion of this BA Agreement or the Engagement Letter. Business Associate’s
other obligations and rights, and Covered Entity's obligations and rights upon termination, cancellation, expiration
or other conclusion of this BA Agreement, are those set forth in this BA Agreement and/or the Engagement Letter.

IN WITNESS WHEREOF, the Parties have signed this BA Agreement on the dates indicated below.

BAKER TILLY VIRCHOW KRAUSE, LLP COUNTY OF DANE
By _{ g@‘{j iéﬂ\/‘ By

Signature [ Signature

Carla A. Gogin

Print Name Print Name

Titie Partner Title

Date Signed ?!L"j i f Date Signed






