State of West Virginia

Agency Contract

CORRECT ORDER NUMBER MUST APPEAR
ON ALL PACKAGES, INVOICES, AND
SHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT

Order Date: 10-15-2026 CONTACT.
Order Number: ACT 0506 3004 RHT2700000003 1 Procurement Foider: 2088140
Document Name: Emergency Pragram Implementation Support Reason for Modification:
Document Description: Emergency Program Implementation Support
Procurement Type: Agency Conlract - Fixed Amt
Buyer Name: Bryan D Rosen
Telephone: (304) 558-0953
Email: bryan.d.rosen@wv.gov
Shipping Method: Best Way Effective Start Date: 10-01-2026
Free on Board: FOB Dest, Freigh! Prepaid Effective End Date: 10-31-2026
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000105404 Requestor Name: Gwyndolyn M McGee
KPMG LLP Requestor Phone: (304) 352-5600
1801 K Street NW Requestor Email: gwyndolyn.m.mcgee@wv.gov
Washington DC 20008
us
Vendor Contact Phone: 904-468-0131 Extension:
Discount Details:
Discount Allowed Discount Percentage Discount Days
#1 No 0.0000 o]
#2 Not Entered
#3 Not Entered
#4 Not Entered
INVOICE TO SHIP TO
KANAWHA VALLEY BUILDING KANAWHA VALLEY BUILDING
HEALTH AND HUMAN RESOURCES HEALTH AND HUMAN RESOURCES
300 CAPITOL ST 300 CAPITOL ST
12TH FLOOR 12TH FLOOR
CHARLESTON WV 25301 CHARLESTON WV 25301
us us
Total Order Amount:| $800,000.00
rord ops
as 1o form this day of
By:
Date Printed: Oct 15, 2026 Order Number: ACT 0506 3004 RHT2700000003 1 Page: 1 FORM ID: WY-PRC-ACT-002 2020/05




Extended Description:

Vendor, KPMG shall provide program management, strategic advisory and implementation support services per attached SOW.
Part or all of the funding for this contract may be provided from federal dollars. The vendor must adhere to the attached Federal Funds Addendum.

Line Commodity Code Quantity Unit Total Price
1 80101506 0.00000 $800,000.00
Service From Service To Manufacturer

2026-10-01 2026-10-31

Commodity Line Description: Emergency Program Implementation Support

Extended Description:

Emergency Contract to provide program management, strategic advisory, and implementation support services for the establishment of the Rural Healthcare
Transformation Program (RHTP)

Date Printed: Oct 15, 2026

Order Number: ACT 0506 3004 RHT2700000003 1

Page: 2

FORM ID: WV-PRC-ACT-002 2020/05
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STATE OF WEST VIRGINIA
ADDENDUM TO VENDOR’S STANDARD CONTRACTUAL FORMS

State Agency, Board, or Commission (the “State™):

Vendor:

Contract/Lease Number (“Contract”):

Commodity/Service:

The State and the Vendor are entering into the Contract identified above. The Vendor desires to incorporate one or more forms it created
into the Contract. Vendor’s form(s), however, include(s) one or more contractual terms and conditions that the State cannot or will not
accept. In consideration for the State’s incorporating Vendor’s form(s) into the Contract, the Vendor enters into this Addendum which
specifically eliminates or alters the legal enforceability of certain terms and conditions contained in Vendor's form(s). Therefore, on
the date shown below each signature line, the parties agree to the following contractual terms and conditions in this Addendum are
dominate over any competing terms made a part of the Contract:

1.

10.

tl.

ORDER OF PRECEDENCE: This Addendum modifies and supersedes anything contained on Vendor’s form(s) whether or not
they are submitted before or after the signing of this Addendum. IN THE EVENT OF ANY CONFLICT BETWEEN VENDOR’S
FORM(S) AND THIS ADDENDUM, THIS ADDENDUM SHALL CONTROL.

PAYMENT — Payments for goods/services will be made in arrears only upon receipt of a proper invoice, detailing the
goods/services provided or receipt of the goods/services, whichever is later. Notwithstanding the foregoing, payments for software
licenses, subscriptions, or maintenance may be paid annually in advance.

Any language imposing any interest or charges due to late payment is deleted.

FISCAL YEAR FUNDING - Performance of this Contract is contingent upon funds being appropriated by the WV Legislature
or otherwise being available for this Contract. In the event funds are not appropriated or otherwise available, the Contract becomes
of no effect and is null and void after June 30 of the current fiscal year. If that occurs, the State may notify the Vendor that an
alternative source of funding has been obtained and thereby avoid the automatic termination. Non-appropriation or non-funding
shall not be considered an event of default.

RIGHT TO TERMINATE - The State reserves the right to terminate this Contract upon thirty (30) days written notice to the
Vendor. If this right is exercised, the State agrees to pay the Vendor only for all undisputed services rendered or goods received
before the termination’s effective date. All provisions are deleted that seek to require the State to (1) compensate Vendor, in whole
or in part, for lost profit, (2) pay a termination fee, or (3) pay liquidated damages if the Contract is terminated early.

Any language seeking to accelerate payments in the event of Contract termination, default, or non-funding is hereby deleted.
DISPUTES — Any language binding the State to any arbitration or to the decision of any arbitration board, commission, panel or
other entity is deleted; as is any requirement to waive a jury trial.

Any language requiring or permitting disputes under this Contract to be resolved in the courts of any state other than the State of

West Virginia is deleted. All legal actions for damages brought by Vendor against the State shall be brought in the West Virginia
Claims Commission. Other causes of action must be brought in the West Virginia court authorized by statute to exercise jurisdiction

over it.

Any language requiring the State to agree to, or be subject to, any form of equitable relief not authorized by the Constitution or laws
of State of West Virginia is deleted.

FEES OR COSTS: Any language obligating the State to pay costs of collection, court costs, or attorney’s fees, unless ordered by
a court of competent jurisdiction is deleted.

GOVERNING LAW ~ Any language requiring the application of the law of any state other than the State of West Virginia in
interpreting or enforcing the Contract is deleted. The Contract shall be governed by the laws of the State of West Virginia.

RISK SHIFTING -~ Any provision requiring the State to bear the costs of all or a majority of business/legal risks associated with
this Contract, to indemnify the Vendor, or hold the Vendor or a third party harmless for any act or omission is hereby deleted.

LIMITING LIABILITY — Any language limiting the Vendor’s liability for direct damages to person or property is deleted.

TAXES — Any provisions requiring the State to pay Federal, State or local taxes or file tax returns or reports on behalf of Vendor
are deleted. The State will, upon request, provide a tax exempt certificate to confirm its tax exempt status.

NO WAIVER — Any provision requiring the State to waive any rights, claims or defenses is hereby deleted.
1|[Page
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12,

13.

14.

15.
16.

17.

18.

19,

20.

STATUTE OF LIMITATIONS — Any clauses limiting the time in which the State may bring suit against the Vendor or any other
third party are deleted.

ASSIGNMENT -~ The Vendor agrees not to assign the Contract to any person or entity without the State’s prior written consent,
which will not be unreasonably delayed or denied. The State reserves the right to assign this Contract to another State agency,
board or commission upon thirty (30) days written notice to the Vendor. These restrictions do not apply to the payments made by
the State. Any assignment will not become effective and binding upon the State until the State is notified of the assignment, and
the State and Vendor execute a change order to the Contract.

RENEWAL — Any language that secks to automatically renew, modify, or extend the Contract beyond the initial term or
automatically continue the Contract period from term to term is deleted. The Contract may be renewed or continued only upon
mutual written agreement of the Parties.

INSURANCE - Any provision requiring the State to maintain any type of insurance for either its or the Vendor’s benefit is deleted.

RIGHT TO REPOSSESSION NOTICE —~ Any provision for repossession of equipment without notice is hereby deleted.
However, the State does recognize a right of repossession with notice.

DELIVERY - All deliveries under the Contract will be FOB destination unless the State expressly and knowingly agrees otherwise.
Any contrary delivery terms are hereby deleted.

CONFIDENTIALITY — Any provisions regarding confidential treatment or non-disclosure of the terms and conditions of the
Contract are hereby deleted. State contracts are public records under the West Virginia Freedom of Information Act (“FOIA”) (W.
Va. Code §29B-a-1, et seq.) and public procurement laws. This Contract and other public records may be disclosed without notice

to the vendor at the State’s sole discretion.

Any provisions regarding confidentiality or non-disclosure related to contract performance are only effective to the extent they are
consistent with FOIA and incorporated into the Contract through a separately approved and signed non-disclosure agreement.

THIRD-PARTY SOFTWARE — If this Contract contemplates or requires the use of third-party software, the vendor represents
that none of the mandatory click-through, unsigned, or web-linked terms and conditions presented or required before using such
third-party software conflict with any term of this Addendum or that is has the authority to modify such third-party software’s terms
and conditions to be subordinate to this Addendum. The Vendor shall indemnify and defend the State against all claims resulting
from an assertion that such third-party terms and conditions are not in accord with, or subordinate to, this Addendum.

AMENDMENTS - The parties agree that all amendments, modifications, alterations or changes to the Contract shall be by mutual
agreement, in writing, and signed by both parties. Any language to the contrary is deleted.
Notwithstanding the foregoing, this Addendum can only be amended by (1) identifying the alterations to this form by using Italics

to identify language being added and strikethreugh for language being deleted (do not use track-changes) and (2) having the Office
of the West Virginia Attorney General’s authorized representative expressly agree to and knowingly approve those alterations.

State: W (40 RHTL Vendor: XPMG LLP

By: ﬁ%//%/fy’/y By: F—
Printed Name: -G:H,y[i;!{)j 4:__/4{/“ {46/ Printed Name: __James Case

Title: Ovo, {5 n‘ﬂfocmmf /f/(qnnjef Titlee  Principal

Date: /) /74 /2 Date:  10/14/26

2|Page
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Program Implementation Support for West Virginia’s
Rural Healthcare Transformation Program (RHTP)
Statement of Work (SOW)

This Statement of Work ("SOW") is entered into between KPMG LLP ("KPMG") and the West
Virginia Department of Health ("Client").

1.0 Project Overview

The Client is launching the Rural Healthcare Transformation Program (RHTP), a statewide
initiative funded by a federal award of $199 million. This program is rooted in the "Health to
Prosperity" vision, which aims to create a self-sustaining "flywheel effect" where investments
in citizen health enhance economic resilience and workforce participation. The RHTP is
composed of seven interconnected flagship initiatives designed to break down foundational
health barriers in rural communities.

KPMG shall provide program management, strategic advisory, and implementation support
services. The primary objective of this engagement is to establish and operate a centralized
orchestration of the successful execution of the seven initiatives, help support federal
compliance, and build a foundation for sustainable, long-term success. This SOW is intended
to accelerate the delivery of measurable health and economic outcomes for the residents of
West Virginia and serve as a model of transparent and effective stewardship of federal funds.

2.0 Scope of Work

KPMG's scope of work is organized by two core functions throughout this section. Each core
function is aligned with outcomes which are meant to help the State achieve their RHTP goals,
followed by the specific tasks to be provided by KPMG.

All tasks will be conducted in close collaboration with designated State personnel to help build
the State's capacity for long-term program management of the State's RHTP.

2.1 Program-level Orchestration & Accountability

The activities below integrate and coordinate efforts across all seven RHTP initiatives and
support efforts to administer the State’s RHTP as a model of transparent and effective
stewardship of federal funds. These activities are organized below by outcome-based results
they are intended to support.
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Outcome: A consistently informed and aligned network of State leaders, program
partners, and community members, building the broad coalition of support necessary
to drive this complex transformation forward.

2.1.1  Support state staff with CMS-facing governance and compliance readiness, including
documentation consistency, preparation for CMS Project Officer calls, and site visits.

2.1.2 Support onboarding new RHTP Office hires by developing and delivering onboarding
materials and onboarding sessions to orient them to the goals of RHT program, the activities
within each initiative, and solicitations to implement those activities.

2.1.3 Maintain and continuously update the RHTP Stakeholder Matrix as procurements
and grants expand and track inbound stakeholder inquiries to inform Program Office
decisions.

2.14  Planand support the Client’s development of materials for public-facing
engagement communications and events, including:

2.1.4.1  Quarterly public informational webinars,

2.1.4.2 Pre-procurement town halls, as applicable.

2.1.4.3 Vendor RFP Q&A sessions and/or written responses.
2.1.4.4  Advisory Panel material development and briefings.

2.1.5 Provide the Client’s message development support for listserv content across all
initiatives and general program updates.
Outcome: A centralized "nerve center" for the program, enabling proactive risk
mitigation, data-driven decision-making, and coordination across all seven flagship
initiatives.
2.16 Provide direct support to the RHTP Director and Secretary of Health to continue
monitoring and execution of statewide coordination across all seven flagship initiatives.

2.1.7 Drive efficient Executive Program Office (EPO) decision-making through
development of structured materials and status briefings, including organizing and leading
regular status meetings, EPO check-ins, and EPO weekly briefings.

2.1.8 Maintain and refine RHTP governance artifacts in Google Workspace (internal
program governance charters, RACI, decision rights, standard operating procedures) as the
Program Office staffing model stabilizes.

2.1.9 Coordinate cross-initiative dependencies tied to procurements, grants, and early
implementation of RHTP funds.

2.1.10 Support risk and issue management by:

2.1.10.1 Maintaining a formal Risk Register that is reviewed weekly with the State Project
Executive.

2.1.10.2 Proactively presenting potential risks (e.g., procurement delays, stakeholder
opposition, new federal guidance) along with a recommended mitigation plan.

2
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2.1.10.3 Document a clear escalation pathway for when a risk becomes an active issue that
threatens the project timeline or budget.

Outcome: Timely, fair, and transparent obligation and award of RHTP funds, helping
the State to get critical funding to its communities and vendors.

2.1.11 Support the Client in developing solicitations by drafting materials aligned with the
appropriate RHTP template, proposing solicitation types/structures, incorporating
solicitation-specific compliance considerations, and addressing feedback from the WV RHTP
Program Office

2.1.12 Support the question-and-answer process by drafting responses to questions from
potential applicants/proposers for the Client to review and finalize

2.1.13 Draft a subrecipient welcome package

2.1.14 Draft a subrecipient invoice training

2.1.15 Draft a subrecipient call sheet for program managers to document monthly calls
subrecipients

2.1.16 Review subrecipient programmatic and financial reports and supporting
documentation; identify inconsistencies, missing documentation, and unallowable costs as
per 2 CFR § 200
Outcome: Transparency into program progress, and submission of required reports, to
demonstrate a return on investment.

2.1.17 Supporting the Client’s required federal submissions (such as the federal quarterly
report, as well as up to two additional ad-hoc reports), by compiling information from
relevant data sources and stakeholders, entering content into the appropriate CMS
templates, and preparing draft reports for WV RHTP Program Office review.

2.1.18 Updating the RHTP-wide compliance framework, based on new federal guidance
released by CMS through their website or provided to KPMG by WV RHTP Program Office,
and assessing impacts to the WV RHTP program.

2.2 Flagship Initiative Acceleration

West Virginia’s seven flagship initiatives (Connected Care Grid, Mountain State Care Force,
Smart Care Catalyst, Rural Health Link, Health to Prosperity, Personal Health Accelerators, and
HealthTech Appalachia) are intended to help accelerate the implementation of the State’s
RHTP and provide measurable impacts on the health of West Virginia residents.
To accelerate implementation of these initiatives to achieve the desired outcomes, KPMG will
provide the following:

Outcome: Strategic Advisory and Research to inform State-issued solicitations
221 Facilitate and support stakeholder engagement sessions, including preparation of

ongoing engagement materials, coordinating with the State for their responses to questions,
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validating alignment with RHT program requirements and ongoing communications with
potential recipients

2.2.2 Deliver research and analyses and provide leadings practices and options related to
activities within each pillar including sequencing and scaling

2.2.3 Provide options for design and approach to solicitations to help the State disburse
RHTP funding efficiently with the goal of meeting desired outcome metrics.

2.2.4  Draft solicitation documents and incorporate State feedback through iterative
process

3.0 Out of Scope

The services provided under this SOW are limited to program management, orchestration, and
advisory support. The following activities are expressly considered out of scope:

» The direct delivery of healthcare services to patients.

« The direct implementation or operational execution of the seven flagship initiatives. KPMG's
role is to coordinate the parties responsible for this execution.

« Our support in reviewing subrecipient programmatic and/or financial reports does not
constitute, or replace, the state's responsibility to conduct subrecipient monitoring as
required by 2 CFR § 200.

« Final decision-making authority for the RHTP, which shall remain with the Client.

4.0 Client Responsibilities

To support project success, the Client shall:

» Appoint a single State Project Executive by name and title who will serve as the ultimate
point of accountability for the State, provide timely decisions, and serve as the final sign-off
authority for all deliverables.

« Timely access to key state personnel and stakeholders is required for discovery sessions,
workshops, and interviews.

 Provide access to relevant documents, data, and systems necessary for KPMG to perform its
duties under this SOW, subject to all applicable state and federal data security and privacy
regulations.

« Review and provide feedback or formal written acceptance of deliverables within ten (10)
business days of receipt.
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5.0 State Capacity Building and Knowledge Transfer
KPMG is committed to the long-term sustainability of the State’ RHTP by helping build lasting
capacity of the RHTP Program Office. Our support model is designed to transition knowledge
and operational responsibilities to State personnel throughout the life of the engagement as
the RHTP Program Office expands.

This will be achieved through the following mechanisms:

« Formal Counterpart Pairing: For each core function supported by KPMG personnel (as
introduced in Section 1.1), the Client will designate a State employee to serve as a direct

counterpart.

« Co-Development of Key Deliverables: All deliverables, and additional work products as
deemed appropriate by KPMG and the RHTP Program Office, will be co-developed by KPMG
and the designated State personnel; while KPMG will be responsible for drafting deliverables
and work products, the Client will be responsible for playing an active role in the approach,
design, and ultimately the approval and acceptance.

« Formal Transition Plan Deliverable: As part of this engagement, KPMG will co-develop a
formal Knowledge Transfer and Transition Plan deliverable with the Client to define a phased
timeline for handing off specific functions and responsibilities from KPMG to the State team
prior to the conclusion of the contract term.

6.0 Deliverables

KPMG shall provide the following deliverables:

« Weekly status report documenting activities, materials, and work products delivered to the
client.

7.0 Fees and Payment Schedule
The total fixed fee for the Deliverables outlined above in the base period is $800,000.

The Client shall be invoiced at the end of the contract period. Payments are tied to services
and performance, Invoices are due Net 30 from the date of receipt following acceptance.

8.0 Project Term

8.1 Base Period
The period of performance for this Agreement is October 1, 2026 — October 31, 2026.
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8.2 Option Periods
West Virginia may extend the term of this Amendment by exercising the option set forth
below. The client will notify KPMG at least 10 days prior to end of the contract period if they
want to exercise an option period. The additional option period will be from November 1-
November 30, 2026 to conduct transition activities for a total fixed fee of $500,000.

9.0 Acceptance Criteria

The Client shall have ten (10) business days from receipt to review each deliverable and
provide formal written acceptance or a detailed list of material deficiencies requiring
correction. A material deficiency is defined as a failure of a deliverable to conform to the
requirements explicitly stated in this SOW, which renders the deliverable unusabte for its
intended purpose. If the Client does not provide written acceptance or a list of material
deficiencies within the 10- business day review period, the deliverable will be deemed
accepted.

10.0 Change Control Process

Any change to the scope, deliverables, timeline, or fees detailed in this SOW must be
requested through a formal change order. A change order must be documented in writing and
detail the change, the rationale, and the impact on schedule and cost. No change will be
implemented until the Change Order has been signed by the authorized representatives of
both the Client and the Contractor.

11.0 Additional Terms and Conditions

Client represents to KPMG that Client has the authority to award this contract to KPMG
without competition, and that award of this contract is made in accordance with all applicable
law, regulations, rules, policies, and requirements.

12.0 Assumptions

KPMG’s role is limited to providing the services and deliverables articulated in this
proposal. In so doing, KPMG will have no contacts with legislative officials or
employees at any level of government for any reason that could be fairly
interpreted as public policy advocacy, lobbying, or otherwise be perceived as
impairing our objectivity or independence. In no event will KPMG undertake
meetings with government officials on behalf of the Client or otherwise appear in
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a public or private context that could be fairly interpreted as public policy
advocacy, lobbying, or otherwise be perceived as impairing our objectivity or
independence. In providing our services in general, KPMG professionals will take
no view or cannot undertake any role that could be fairly interpreted as public
policy advocacy and the firm’s work is not intended to be used as such or in that
context. Engagement deliverables will be client-branded or plain-paper and
provided as holistic works to be read and interpreted only in their entirety.

Neither KPMG LLP nor its professionals will provide legal advice or engage in the
practice of law in connection with the resulting engagement. All questions of law,
including potential changes to current law, are the sole responsibility of the Client
in consultation with Client’s counsel.

For the purposes of this contract and with respect to any federal reimbursement
requirements, KPMG shall be determined to be a “contractor” per 2 C.F.R. §
200.331 and not a “subrecipient”. Client is aware that KPMG may be providing
assurance, tax and/or advisory services to healthcare providers, vendors, or other
parties which may be stakeholders or participants in the RHTP. KPMG will perform
an internal search for any potential client relationships relating to any such third
parties identified by Client as having a role in connection with KPMG’s performance
of this Contract. KPMG will disclose to clients, subject to confidentiality
restrictions, any such client relationships and/or potential conflicts of interest
related to grants and procurements under the Rural Health Transformation
Program and obtain your consent to proceed with the services. KPMG is a large
firm that is engaged by new clients on a daily basis and as a result it cannot
guarantee that, following its conflict search, an engagement for a third party will
not be accepted somewhere else in KPMG. Should any new information come to
KPMG’s attention, KPMG will promptly inform Client. KPMG shall perform this
Contract in accordance with applicable professional standards and applicable state
conflict of interest rules as provided in writing to KPMG and agreed to by KPMG. In
the event a potential conflict is identified, in order to mitigate such a conflict,
KPMG will cease work until your consent is received or an alternative course of
action is mutually agreed upon.

13.0 Cooperative Purchasing Eligibility

KPMG agrees to extend the same terms and conditions of this contract to other West Virgina
government agencies, municipalities, and political subdivisions. KPMG shall deal directly with
those entities for any orders and shall be solely responsible for payment and performance.

7
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14.0 Agreement

All other terms and conditions of the Agreement shall remain in full force and effect and are
hereby in all respects ratified and confirmed.

IN WITNESS WHEREQF, the parties hereto have, through their duly authorized
representatives, executed this Statement of Work effective as of the day, month, and year first

set forth above.

KPMG LLP

- Dl

[ £
Printed Name: James Case

Title: Secretary Title: Principal

Date: /z 9 / 2 26_ Date: 9/30/26




(a)

(b)

(c)

(d)

(e)

(e)

(h)

(i)

1)

(k)
U]

KPMG —
KPMG

Standard Terms and Conditions (Government) for Advisory and Tax
Services

1. Definitions.

“Advice” means any advice, recommendations, work product, Deliverables, output from
technolagy, or other information provided by KPMG in connection with the Services.

“Agreement” means the Engagement Letter and these Standard Terms and Conditions
(Government) for Advisory and Tax Services and any exhibits, attachments, addenda, or
appendices attached thereto.

“AICPA” means the American Institute of Certified Public Accountants.

“Applicable Export Control Laws” means applicable export control laws and regulations of the
United States, United Kingdom, European Union, Switzerland.

“Applicable Sanctions” means comprehensive, economic, financial or trade sanctions or export
embargoes maintained or enforced by the governments of the United States (including the Office
of Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of State
and the U.S. Department of Commerce). Canada (including Public Safety Canada and Global
Affairs Canada), the United Kingdom (including the Office of Financial Sanctions Implementation,
Export Control Joint Unit, His Majesty’s Treasury, the Department of Trade and Foreign,
Commonwealth and Development Office), or Switzerland, the United Nations Security Council,
the European Union, or any European Union member state.

“Change Order” means a document agreed upon by the parties in writing that includes any
changes to the Engagement Letter that result from the process set forth in Section 2(c) hereof.

“Change Order Event” means any of the following events that may occur during the performance of the
Services: (1) a failure by any of the Client Parties and/or their vendors to perform any of their respective

responsibilities set forth in this Agreement in a timely manner, (2) any unrealized, incomplete or inaccurate
assumptions in the Engagement Letter, or (3) delays that occur for reasons outside of KPMG's reasonable

control.
“Change Request” means a written request from one party to the other party for a change to
the Services or Deliverables.

“Client” or “you” (or derivatives thereof) means the engaging entity or entities, meaning the
addressee(s) of the Engagement Letter.

“Client Materials” means any and all materials, facilities, network, hardware, systems,
software, data, and other equipment and information, that in each case is owned by or
licensed or leased to you including any third-party materials, to which we are provided access
in connection with the Services.

“Client Parties” means Client and its respective directors, officers, employees, and agents.

“Condition” means any acts of God, wars, revolution, civil commotion, pandemic, epidemic,
terrorism, acts of public enemy, embargo, acts of government in its sovereign capacity, labor

9
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KPMIG

difficulties, including without limitation, strikes, slowdowns, picketing or boycotts, malicious
acts of third parties, or any other circumstances beyond the reasonable control of the non-
performing party.

“Confidential Information” means all documents, reports, data, records, forms, and other
materials that due to their character and nature a reasonable person under like
circumstances would treat as confidential that is received by one party (the “Receiving Party”)
relating to the provision or receipt of Services or otherwise in connection with the Agreement
from, or on behalf of, the other party (the “Disclosing Party”); except to the extent such
confidential information: (1) is already known to the Receiving Party at the time of disclosure
by the Disclosing Party without an obligation of confidentiality; (2) is or becomes publicly
known through no wrongful act of the Receiving Party; (3) is independently developed by the
Receiving Party without benefit of the Disclosing Party’s Confidential Information; (4) is
information provided by KPMG, as the Disclosing Party, to Client with respect to the tax
treatment or tax structure of a transaction; or (5) is received by the Receiving Party from a
third party without restriction and without a breach of an obligation of confidentiality.

“Delayed Party” means the party delayed or unable to perform its obligations under this
Agreement.

“Deliverables” means the items created or configured for delivery to Client that are specified
as deliverables in the Engagement Letter.

“Engagement Letter” means the engagement letter to which these Standard Terms and
Conditions (Government) for Advisory and Tax Services are attached.

“Enabling Tools” means KPMG proprietary and third-party software tools that KPMG makes
available to facilitate KPMG's Services to you, such as project management or
communications tools.

“Intellectual Property Rights” means patents, copyrights, trademarks, trade secrets, and
similar proprietary rights.

“KPMG” or “we” (or derivatives thereof) means KPMG LLP, a Delaware registered limited
liability partnership and the United States member firm of the international KPMG network of
independent firms.

“KPMG Parties” means KPMG, Member Firms, and the legal entities comprising KPMG
International and their respective partners, principals, employees, and agents.

“KPMG Property” means KPMG's, or its licensors’, inventions, technology, know-how,
methodologies, works of authorship and other materials created prior to, independently of,
or in the course of providing the Services, and all improvements, enhancements, and
modifications thereto and derivative works thereof, including all Intellectual Property Rights
appurtenant thereto, except that KPMG Property does not include Client Confidential

Information.

“KPMG Resources” means KPMG, Member Firms, and third-party service and technology
providers engaged by KPMG or a Member Firm, which may be located in or outside of the
United States.
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{w) “Liabilities” means liabilities, losses, expenses (including reasonable attorneys’ fees and

(x)

(v)

(2)

expenses), fines, penalties, taxes, and other damages.

“Legal Demand” means a validly issued legal or regulatory demand or request, subpoena, or
other legal process.

“Member Firms” means the members of the international KPMG network of independent
firms and entities controlled by, under common control with, or sublicensees of, one or more
KPMG network member firms.

“Residual Knowledge” means any generalized knowledge, experience, know-how, or any
ideas or concepts derived from or discovered during the provision of the Services performed
under the Engagement Letter retained in unaided memory and does not contain Client’s
Confidential Information.

(aa) “Services” means the services KPMG shall perform as set forth in the Engagement Letter.

(a)

(b)

{c)

(a)

(b)

2. Our services and personnel
Our Services will be performed in accordance with AICPA consulting and other applicable
professional standards.

Any work performed in connection with the engagement described in the Agreement before
its execution shall be governed by the Agreement.

Either party may submit a Change Request and the parties shall discuss the impact any such
Change Request may have to the Services, Deliverables, fees, timing, or other aspects of the
Engagement Letter. Once a Change Order is executed by the parties, it shall amend and
become a part of the Engagement Letter. Without limiting the foregoing, if a Change Order
Event occurs, the parties acknowledge that the Services and Deliverables may be affected,
including a change in scope, timeline, or fees and expenses set forth in the Engagement
Letter, which will require a Change Order to address the impact of such Change Order Event.

3 Qur fees.

We will bill you for fees and reasonable expenses as agreed to in the Engagement Letter. You
agree to pay our invoices within thirty (30) days after receipt. If Client does not pay any
properly submitted invoice amount within thirty (30) days after receipt of such invoice, then
KPMG may suspend or terminate the Services. Notwithstanding the preceding sentence,
unless prohibited by applicable law or professional standards, any invoiced amounts not paid
by their applicable due date shall accrue a late fee of the lesser of (i) 1.5% per month or (ii)
the highest rate allowable by law, in each case compounded monthly to the extent allowable
by law. Notwithstanding anything to the contrary set forth above, any invoice received by
Client on or after August 15th of any calendar year shall be due no later than September 15"
of that same calendar year.

Where we are reimbursed for expenses, we will bill you for the amount we paid and we will
not add any markup to the expense. After such expenses are incurred, we may receive
rebates or incentive payments based on our aggregate purchases, which may include
expenses reimbursed by you in addition to other clients. Such rebates are not credited back
to you but are used to reduce our overhead.
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(c)

(a)

(b)

(c)

KPMIG

The fees, expenses, and timelines set forth in the Engagement Letter may vary due to failure
by a Client to meet its obligations under the Engagement Letter or a change in assumptions,
such as failure of third parties to cooperate. Our fees do not include any sales, use, excise,
value added, income or other taxes, tariffs, or duties applicable to your receipt of our
Services, payment of which shall be your responsibility. KPMG shall be responsible for its net
income or applicable employment taxes.

4. Acceptance of deliverables and use of our advice.

We may provide our Advice to you in draft form, but the final written Deliverable if provided
supersedes any drafts provided earlier. Client shall review each Deliverable within ten (10)
business days (or such other time period set forth in the Engagement Letter) after delivery
(the “Acceptance Period”). Prior to the conclusion of the Acceptance Period, Client shall
accept each Deliverable that materially conforms to the specifications or other requirements
therefor set forth in the Engagement Letter or agreed to in writing between the parties (the
“Specifications”). If Client determines that the Deliverable does not materially conform to the
applicable Specifications during the Acceptance Period, then Client shall provide KPMG with a
written notice of rejection specifying the material non-conformities between the Deliverable
and the applicable Specifications (“Defects”). KPMG shall, at no additional cost to Client,
correct the Defects after which Client shall be entitled to repeat the acceptance process set
forth herein (each a “Work-out Period”). The Deliverables will be deemed accepted if the
Client fails to accept or reject the Deliverables before the end of the Acceptance Period or
uses the Deliverables in a production environment. To the extent any accepted Deliverable
differs from the applicable Specifications, then such Specifications are hereby deemed
modified to conform to the accepted Deliverable. If after three Work-Out Periods the
Deliverable does not conform in all material respects with the applicable Specifications, then
Client may terminate the Engagement Letter and request a refund of any amounts paid by
Client for the defective Deliverable(s); provided that any such refund shall be Client’s sole and
exclusive remedy, and KPMG’s sole and exclusive liability.

Deliverables bearing the “KPMG"” name or logo may only be disclosed to a third party in its
entirety and unmodified.

Advice is provided for your sole benefit and internal business use and not for the benefit of,
or to be relied upon by, any other party.

5. Termination

Either party may terminate this Agreement at any time (a) by giving at least thirty (30) days’
prior written notice to the other party, (b) upon thirty (30) days written notice to the other
party, in the event such other party breaches a term of this Agreement and such breach
remains uncured at the end of such thirty (30) day period or (c) upon written notice to the
other party if laws, rules, regulations, or professional standards applicable to a party preclude
it from continuing to perform or receive the Services thereunder. Upon termination of this
Agreement, Client shall pay all fees and expenses that have been incurred in connection with
the performance of the Services through the effective date of such termination. Any
provisions of the Agreement that by their nature are intended to survive termination or
expiration will survive and continue to bind the parties.
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(a)

(b)

(a)

(b)

(c)

KPMIG

6. Limitation on damages

The total liability of the Client Parties and the KPMG Parties to one another for any Liabilities
relating to the Agreement or the Services provided under the Engagement Letter shall be
limited to the amount of fees paid to KPMG under the Engagement Letter. The Client Parties
or KPMG Parties will not be liable to one another for consequential, special, indirect,
incidental, punitive or exemplary damages, costs, expenses, or losses (including, without
limitation, lost profits and opportunity costs). The preceding limitations do not apply to
Liabilities to the extent resulting from the gross negligence or willful misconduct of the
parties. The provisions of this Section 6 shall apply regardless of the form of action, damage,
claim, liability, cost, expense or loss asserted, whether in contract, statute, rule, regulation,
tort (including but not limited to negligence), or otherwise and shall survive contract
expiration or termination.

7 Ownership.

Subject to full payment to KPMG of fees owed for the applicable Services, KPMG (i) assigns to
Client, all right, title, and interest in and to the Deliverables except to the extent any KPMG
Property is contained therein, and (ii) grants Client a royalty-free, non-exclusive, non-
transferable, non-sublicensable, and perpetual license, to use such KPMG Property solely in
connection with Client’s internal use of the Deliverables.

Notwithstanding anything herein that may be construed to the contrary, Client agrees that
nothing in this Agreement prevents KPMG from using Residual Knowledge.

8. Client’s responsibilities

You shall reasonably cooperate with us in the performance of the Services and provide us
with, or procure for us, the personnel, facilities, systems, software, equipment, and
information reasonably necessary far us to perform the Services, as well as fuifill any
obligations set forth in the Engagement Letter. If you do not provide us with the foregoing,
you acknowledge that our ability to provide the Services may be adversely affected. Client
represents that it has all rights, licenses, consents, and permissions necessary for KPMG to
receive and use the Client Materials to perform the Services and provide the Deliverables.

We rely on the materials, information, and assumptions you provide to us to render our
Advice. We will not independently investigate or verify the accuracy or completeness of the
same. If such materials, information, or assumptions are inaccurate or incomplete, our
Services or Advice could be materially affected.

Client agrees that, while the Services may include advice and recommendations, all decisions
in connection with the implementation of such advice and recommendations or to proceed
with a proposed transaction are the sole responsibility of, and made by, Client. in particular,
you shall be responsible for (i) assuming all management responsibilities and performing all
management functions; (ii) overseeing the Services, by designating an individual, preferably
within senior management, who possesses suitable skill, knowledge, and/or experience; (iii)
evaluating the adequacy and results of the Services; (iv) accepting responsibility for the
results of the Services; and (v) establishing and maintaining internal controls over the
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(a)

(b)

(a)

(b)

NPMG

processes with which the Services are concerned, including performing ongoing evaluations
of your internal controls as part of your monitoring activities.

9. Use of KPMG Resources and Techroiogy.

KPMG may engage KPMG Resources to assist in the performance of the Services, for example
via subcontracting or contingent workforce personnel. KPMG remains responsible to Client
for the performance of such Services, and adherence to obligations of confidentiality, by any
KPMG Resources to the same extent KPMG is obligated under the terms of this Agreement.
Client agrees it shall not bring any claim relating to the Agreement against any KPMG
Resource, other than KPMG.

Enabling Tools are made available to Client solely to facilitate the Services, are not
Deliverables, unless otherwise so provided, and may not be used for other purpaoses. Enabling
Tools are not intended to be used as a system of record, repository, or hosting service, and
Client access to the Deliverables and other documents will be removed from the Enabling
Tools within a reasonable period of time (no less frequently than annually for audit clients
and their affiliates) following the conclusion of the engagement to which they relate. Client
shall download such Deliverables and documents for its records. Client acknowledges that use
of Enabling Tools may be subject to additional terms specified in the Engagement Letter or
other agreement. Enabling Tools are provided on an “as is”, “as available” basis. KPMG may,
through Enabling Tools or other technology, provide Client with access to features that utilize
artificial intelligence to generate output. Client acknowledges that such output may contain
errors or omissions, and agrees to review output prior to using it.

10. Confidentiality.

The Receiving Party shall not disclose the Disclosing Party’s Confidential information to any
other person without the Disclosing Party’s prior written permission, except as otherwise set
forth in this Agreement. Notwithstanding the foregoing, the Receiving Party may disclose
Confidential Information to the extent that it is (i) required, necessary, or permissible to be
disclosed pursuant to law, rule, or regulation (e.g. whistleblower laws) or, subject to
appropriate conditions of confidentiality, to fulfill professional obligations and standards
(including conflict review) or to its insurers; (ii) to KPMG Resources performing the applicable
Services; or (iii) in the case of the KPMG Parties, to the KPMG Resources providing internal,
administrative, clerical, analytical, and/or regulatory compliance operations and functions,
and information technology support. The Receiving Party shall protect the Disclosing Party’s
Confidential Information as it protects its own confidential information but in no event shall
use less than reasonable care.

If the Receiving Party receives a Legal Demand requiring it to disclose the Disclosing Party’s
Confidential Information, the Receiving Party shall, unless prohibited by law or such Legal
Demand, provide prompt written notice to the Disclosing Party of such Legal Demand in order
to permit it to seek a protective order. The Receiving Party shall be entitled to comply with
such Legal Demand to the extent required by law, subject to any protective order or the like
that may have been entered in the matter.
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(c)

(a)

(b)

{c)

KPMIG

In a proceeding ar investigation to which we are not a named party or respondent, if you
request or we are required or authorized to produce documents or personnel as witnesses or
for interviews, or otherwise to make information or materials relating to the Services
available to you or a third party, you shall reimburse us for our time at our standard hourly
rates, and expenses, including reasonable attorneys’ fees, incurred in responding to such
request or requirement.

11. Third-party reiationshigs

KPMG is a large firm and part of a network of independent Member Firms that provide
services to and have business relationships with many different entities, including entities
who may have business interests that differ from Client’s business interests. In accordance
with applicable professional standards, prior to agreeing to provide Services requested by
Client based upon the information provided by Client, KPMG will perform an internal search
for any potential or actual conflicts of interest with the Services contemplated herein. Where
such a potential conflict of interest is identified, KPMG would, subject to confidentiality,
disclose the nature of such relationship to Client, including any planned safeguards, and seek
Client’s consent at such time.

12. Assignment, waiver, and severabiiity

Subject to Section 8, neither party may assign, transfer or delegate any of its rights,
obligations, claims or proceeds from claims arising under or relating to this Agreement
(including by operation of law, in which case the assigning party will, to the extent legally
permissible, give as much advance written notice as is reasonably practicable thereof)
without the prior written consent of the other party, such consent not to be unreasonably
withheld, conditioned or delayed. Any assignment, transfer, or delegation in violation hereof
shall be null and void.

Failure of a party to exercise or enforce any of its rights hereunder is not a waiver of such
rights.

In the event that any term or provision of this Agreement shall be held to be invalid, void, or
unenforceable, then the remainder of that provision is modified to the extent reasonably
necessary to reflect the intent of the parties and this Agreement shall not be affected, and
each such term and provision shall be valid and enforceable to the fullest extent permitted by
law.

13. Governing law.

The Agreement and all disputes and claims between the parties (whether based in contract,
tort, statute, rule, regulation or otherwise and whether pending in court or in an arbitral
forum) shall be governed by and construed in accordance with the substantive and
procedural laws of (a) if Client is a non-governmental entity, the State of New York, including
without limitation its statutes of limitations, without regard to the conflict of laws provisions
of New York or any other state or jurisdiction or (b) if Client is a sovereign (i.e., governmental)
entity, the jurisdiction in which the entity is located.
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14, Alternative dispute resolution.

(a) Any dispute or claim between the parties arising out of or relating to the Agreement and/or
the Services shall be submitted first to non-binding mediation as a prerequisite to litigation.
Mediation shall take place at a location to be designated by the parties using the Mediation
Procedures of the Rules for Non- Administered Arbitration of the International institute for
Conflict Prevention and Resolution (the “lICPR”), with the exception of paragraph 2 (Selecting
the Mediator).

(b) If after good faith efforts mediation is not successful within 90 days after commencement of
the mediation, then the parties are free to pursue all other legal and equitable remedies
available to them.

(c) Either party may seek to enforce any written agreement reached by the parties during
mediation in any court of competent jurisdiction, provided that such party will file such
motion under seal uniess prohibited under applicable court rules. Nothing herein shall
preclude KPMG from filing a formal claim in accordance with applicable law provided that
KPMG shall, if permitted, seek a stay of such claim during the pendency of any mediation.

(d) Notwithstanding the agreement to such procedures, either party may seek equitable relief to
enfarce its rights in any court of competent jurisdiction.

15. Miscellaneous.

(a) Independent Contractor. KPMG’s relationship with Client is that of an independent contractor
and neither party is an agent, distributor, or representative of the other. Unless otherwise
agreed to by the parties in writing, neither party shall act or represent itself, directly or by
implication, as an agent of the other or in any manner assume or create any obligation on
behaif of, or in the name of, the other.

(b) Use of Names and Logos. We may reference you as a customer in our marketing materials,
including KPMG websites and social media, indicating the general services rendered (e.qg.,
“Client is an Audit, Advisory and/or Tax client of KPMG LLP.”). In addition, you give us the
right to use your logo for internal KPMG presentations and intranet sites.

(c) Export Control/Sanctions.

(i) Each party shall comply with all Applicable Export Control Laws and Applicable Sanctions in the
performance of each party’s respective activities under the Engagement Letter and in the use of
all technology provided by KPMG hereunder. Further, Client shall not provide access to any
technology provided by KPMG to users in the Russian Federation for services to the Russian
Federation that have been banned by Applicable Sanctions. Client shall not provide KPMG, or
grant KPMG access to, (A) information (including technical data or technology) verbally,
electronically, or in hardcopy, (B} software or (C) hardware, that is controlled for export by the
United States government,

(i) Each party represents to the other that neither it nor the KPMG Parties (with regard to KPMG) nor the Client

Parties (with regard to the Client) are (A) organized, incorporated or resident in jurisdictions subject to
comprehensive sanctions (by way of exampile, Cuba, Iran, North Korea, and Syria or certain regions of
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Ukraine); (B) listed in Applicable Sanctions; or (C) owned 50% or more or controlled by persons described
in (A) or (B). Further, Client represents that it is not engaging KPMG to provide services directly or indirectly
to the jurisdictions in (A) or to any party in (B) or (C).

(iii) Each party shall promptly notify the other upon determining or having reason to believe that it is sanctioned under
Applicable Sanctions or can no longer make the above representations and warranties or otherwise comply with the
provisions of this paragraph. KPMG may suspend or terminate access to technology if it concludes that providing
access to the technology pursuant to this Agreement would cause a violation of Applicable Sanctions or Applicable

Export Control Laws.

(d) Force Majeure. Except for the obligation of a party to make payments required hereunder,
neither party shall be responsible for any delay or failure in performance of any part of this
Agreement or the Services to the extent that such delay or failure is caused by reason of a
Condition. The Delayed Party shall be excused from such performance on a day-to-day basis
during the continuance of such Condition (and the other party shall likewise be excused from
performance of its obligations on a day-to-day basis during the same period); provided,
however, that the Delayed Party shall use commercially reasonable efforts to avoid or remove
such Condition, and both parties shall proceed promptly with the performance of their
obligations under this Agreement whenever such Condition is removed or ceases. If the
Condition continues for more than ninety (90) days, then the party affected may terminate
this Agreement upon written notice to the Delayed Party.

(e} Personnel. KPMG is owned by professionals who hold CPA licenses as well as by professionals
who are not licensed CPAs. Depending on the Services KPMG is providing, non-CPA holders
may provide the Services under the Agreement.

(f Data Privacy. KPMG shall comply with and process personal data provided by or on behalf of
the Client in connection with the Services in accordance with its privacy policy located at
https://kpmg.com/us/en/home/misc/privacy.html. Subject to the provisions of Section 10,
KPMG agrees to: (1) not sell Client personal data, and only process such data for limited and
specified purposes of providing the Services, and (2) provide Client notice if it can no longer
process Client personal data in compliance with these obligations.

(g) Disclaimer. Except as expressly stated in this Agreement, KPMG expressly disclaims and
makes no warranties of any kind or nature with respect to the Services or Deliverables,
express or implied, including warranties of merchantability, fitness for a particular purpose or
use, or hon-infringement.

{(h) Order of Precedence. In the event of a conflict between the provisions of these Standard
Terms and Conditions (Government) for Advisory and Tax Services and the specific provisions
in the Engagement Letter, the terms of these Standard Terms and Conditions (Government)
for Advisory and Tax Services shall control except to the extent the Engagement Letter
expressly references the provisions of these Standard Terms and Conditions (Government) for

Advisory and Tax Services which they modify.

16. Additional terms for engagements involving tax services.

This Section 16 shall apply only to KPMG’s performance of tax Services..
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Client expressly permits KPMG and any relevant KPMG Resource involved in provision of
Services hereunder to make disclosures required pursuant to IRC sections 6011,6111 and
6112 and/or similar or analogous requirements of any state or other jurisdiction (domestic or
foreign). Client will use commercially reasonable efforts to inform KPMG if Client is required
to disclose any transaction covered by the Engagement Letter as a reportable transaction to
the Internal Revenue Service (“IRS”) or to any state or other jurisdiction (domestic or foreign)
adopting similar or analogous provisions to IRC section 6011. KPMG will use commercially
reasonable efforts to inform Client if KPMG provides Client’s identifying information to the
IRS under IRC section 6111 or 6112, or to any state tax authority or other jurisdiction
(domestic or foreign) adopting similar or analogous provisions thereto.

Unless expressly provided for in the Engagement Letter, KPMG's Services do not include
representing Client in the event of a challenge by the IRS or other tax or revenue authorities.

In rendering tax advice, KPMG may consider, for example, the applicable provisions of the IRC
and the Employee Retirement Income Security Act of 1974, each as amended, and the
relevant state, local, and foreign statutes, the regulations thereunder, income tax treaties,
and judicial and administrative interpretations, thereof. These authorities are subject to
change, retroactively or prospectively, and any such changes could affect the validity of
KPMG’s advice.

With respect to “tax return information” as defined in IRC section 7216, the consents
provided in Sections 9 and 10 shall survive for ten years or for such longer periods as required
in order for KPMG to assist Client with future tax-related needs and/or to comply with legal,
regulatory and professional standards. Client may subsequently decline to continue to
provide such consent with respect to tax return information by notifying KPMG thereof in
writing and, in such case, KPMG may terminate this Agreement by providing written notice
thereof to Client.

17. Entire agreement; Amendment

This Agreement constitutes the final, complete, and exclusive agreement between the parties
with respect to the subject matter of the foregoing and supersedes all other previous and
contemporaneous oral and written agreements relating to that subject matter. Any
amendments to the Agreement must be made in writing and executed by both parties.
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FEDERAL FUNDS ADDENDUM
2 C.F.R. §§ 200.317 — 200.327

Purpose: This addendum is intended to modify the solicitation in an attempt to make the contract compliant
with the requirements of 2 C.F.R. §§ 200.317 through 200.327 relating to the expenditure of certain federal
funds. This solicitation will allow the State to obtain one or more contracts that satisfy standard state
procurement, state federal funds procurement, and county/local federal funds procurement requirements.

Instructions: Vendors who are willing to extend their contract to procurements with federal funds and the
requirements that go along with doing so, should sign the attached document identified as: “REQUIRED
CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY CONTRACTS UNDER FEDERAL
AWARDS (2 C.F.R. § 200.317)”

Should the awarded vendor be unwilling to extend the contract to federal funds procurement, the State
reserves the right to award additional contracts to vendors that can and are willing to meet federal funds
procurement requirements.

Changes to Specifications: Vendors should consider this solicitation as containing two separate
solicitations, one for state level procurement and one for county/local procurement.

State Level: In the first solicitation, bid responses will be evaluated with applicable preferences
identified in sections 15, 15A, and 16 of the “Instructions to Vendors Submitting Bids” to establish a
contract for both standard state procurements and state federal funds procurements.

County Level: In the second solicitation, bid responses will be evaluated with applicable preferences
identified in Sections 15, 15A, and 16 of the “Instructions to Vendors Submitting Bids” omitted to
establish a contract for County/Local federal funds procurement.

Award: If the two evaluations result in the same vendor being identified as the winning bidder, the two
solicitations will be combined into a single contract award. If the evaluations result in a different bidder
being identified as the winning bidder, multiple contracts may be awarded. The State reserves the right to
award to multiple different entities should it be required to satisfy standard state procurement, state federal
funds procurement, and county/local federal funds procurement requirements.

State Government Use Caution: State agencies planning to utilize this contract for procurements subject
to the above identified federal regulations should first consult with the federal agency providing the
applicable funding to ensure the contract is complaint. '

County/Local Government Use Caution: County and Local government entities planning to utilize this
contract for procurements subject to the above identified federal regulation should first consult with the
federal agency providing the applicable funding to ensure the contract is complaint. For purposes of
County/Local government use, the solicitation resulting in this contract was conducted in accordance with
the procurement laws, rules, and procedures governing the West Virginia Department of Administration,
Purchasing Division, except that vendor preference has been omitted for County/Local use purposes and
the contract terms contained in the document entitled “REQUIRED CONTRACT PROVISIONS FOR
NON-FEDERAL ENTITY CONTRACTS UNDER FEDERAL AWARDS (2 C.F.R. § 200.317)” have
been added.
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FEDERAL FUNDS ADDENDUM

REQUIRED CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY
CONTRACTS UNDER FEDERAL AWARDS (2 C.F.R. § 200.317):

The State of West Virginia Department of Administration, Purchasing Division, and the Vendor
awarded this Contract intend that this Contract be compliant with the requirements of the
Procurement Standards contained in the Uniform Administrative Requirements, Cost Principles,
and Audit Requirements found in 2 C.F.R. § 200.317, et seq. for procurements conducted by a
Non-Federal Entity. Accordingly, the Parties agree that the following provisions are included in
the Contract.

1. MINORITY BUSINESSES, WOMEN'S BUSINESS ENTERPRISES, AND LABOR
SURPLUS AREA FIRMS:
(2 C.FR. § 200.321)

a. The State confirms that it has taken all necessary affirmative steps to assure that
minority businesses, women's business enterprises, and labor surplus area firms are
used when possible. Those affirmative steps include:

(1) Placing qualified small and minority businesses and women's business
enterprises on solicitation lists;

(2) Assuring that small and minority businesses, and women's business enterprises
are solicited whenever they are potential sources;

(3) Dividing total requirements, when economically feasible, into smaller tasks or
quantities to permit maximum participation by small and minority businesses, and
women's business enterprises;

(4) Establishing delivery schedules, where the requirement permits, which
encourage participation by small and minority businesses, and women's business
enterprises;

(5) Using the services and assistance, as appropriate, of such organizations as the
Small Business Administration and the Minority Business Development Agency
of the Department of Commerce; and

(6) Requiring the prime contractor, if subcontracts are to be let, to take the
affirmative steps listed in paragraphs (1) through (5) above.

b. Vendor confirms that if it utilizes subcontractors, it will take the same affirmative
steps to assure that minority businesses, women's business enterprises, and labor
surplus area firms are used when possible.

2. DOMESTIC PREFERENCES:
(2 C.ER. § 200.322)

a. The State confirms that as appropriate and to the extent consistent with law, it has, to

the greatest extent practicable under a Federal award, provided a preference for the
purchase, acquisition, or use of goods, products, or materials produced in the United
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States (including but not limited to iron, aluminum, steel, cement, and other
manufactured products).

b. Vendor confirms that will include the requirements of this Section 2. Domestic
Preference in all subawards including all contracts and purchase orders for work or
products under this award.

c. Definitions: For purposes of this section:

(1) “Produced in the United States” means, for iron and steel products, that all
manufacturing processes, from the initial melting stage through the application of
coatings, occurred in the United States.

(2) “Manufactured products” means items and construction materials composed in
whole or in part of non-ferrous metals such as aluminum; plastics and polymer-based
products such as polyvinyl chloride pipe; aggregates such as concrete; glass,
including optical fiber; and lumber.

3. BREACH OF CONTRACT REMEDIES AND PENALTIES:
(2 C.F.R. § 200.327 and Appendix II)

(a) The provisions of West Virginia Code of State Rules § 148-1-5 provide for breach of
contract remedies, and penalties. A copy of that rule is attached hereto as Exhibit A
and expressly incorporated herein by reference.

4. TERMINATION FOR CAUSE AND CONVENIENCE:
(2 CF.R. § 200.327 and Appendix IT)

(a) The provisions of West Virginia Code of State Rules § 148-1-5 govern Contract
termination. A copy of that rule is attached hereto as Exhibit A and expressly
incorporated herein by reference.

5. EQUAL EMPLOYMENT OPPORTUNITY:
(2 C.F.R. § 200.327 and Appendix II)

Except as otherwise provided under 41 CFR Part 60, and if this contract meets the definition
of “federally assisted construction contract” in 41 CFR Part 60—1.3, this contract includes the
equal opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive
Order 11246, “Equal Employment Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964—
1965 Comp., p. 339), as amended by Executive Order 11375, “Amending Executive Order
11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41
CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor.”
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6. DAVIS-BACON WAGE RATES:
(2 C.F.R. § 200.327 and Appendix IT)

Vendor agrees that if this Contract includes construction, all construction work in excess of
$2,000 will be completed and paid for in compliance with the Davis—Bacon Act (40 U.S.C.
3141-3144, and 3146-3148) as supplemented by Department of Labor regulations (29 CFR
Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed
and Assisted Construction”). In accordance with the statute, contractors must:

(a) pay wages to laborers and mechanics at a rate not less than the prevailing wages
specified in a wage determination made by the Secretary of Labor.
(b) pay wages not less than once a week.

A copy of the current prevailing wage determination issued by the Department of Labor is
attached hereto as Exhibit B. The decision to award a contract or subcontract is conditioned
upon the acceptance of the wage determination. The State will report all suspected or
reported violations to the Federal awarding agency.

7. ANTI-KICKBACK ACT:
(2 C.F.R. § 200.327 and Appendix II)

Vendor agrees that it will comply with the Copeland Anti-KickBack Act (40 U.S.C. 3145), as
supplemented by Department of Labor regulations (29 CFR Part 3, “Contractors and
Subcontractors on Public Building or Public Work Financed in Whole or in Part by Loans or
Grants from the United States”). Accordingly, Vendor, Subcontractors, and anyone
performing under this contract are prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any part of the
compensation to which he or she is otherwise entitled. The State must report all suspected or
reported violations to the Federal awarding agency.

8. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT
(2 C.F.R. § 200.327 and Appendix II)

Where applicable, and only for contracts awarded by the State in excess of $100,000 that
involve the employment of mechanics or laborers, Vendor agrees to comply with 40 U.S.C.
3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5). Under
40 U.S.C. 3702 of the Act, Vendor is required to compute the wages of every mechanic and
laborer on the basis of a standard work week of 40 hours. Work in excess of the standard
work week is permissible provided that the worker is compensated at a rate of not less than
one and a half times the basic rate of pay for all hours worked in excess of 40 hours in the
work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and
provide that no laborer or mechanic must be required to work in surroundings or under
working conditions which are unsanitary, hazardous or dangerous. These requirements do not
apply to the purchases of supplies or materials or articles ordinarily available on the open
market, or contracts for transportation or transmission of intelligence.
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9.

10.

11.

12.

RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT.
(2 C.F.R. § 200.327 and Appendix II)

If the Federal award meets the definition of “funding agreement” under 37 CFR § 401.2 (a)
and the recipient or subrecipient wishes to enter into a contract with a small business firm or
nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient
or subrecipient must comply with the requirements of 37 CFR Part 401, “Rights to
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government
Grants, Contracts and Cooperative Agreements,” and any implementing regulations issued by
the awarding agency.

CLEAN AIR ACT
(2 C.F.R. § 200.327 and Appendix II)

Vendor agrees that if this contract exceeds $150,000, Vendor is to comply with all applicable
standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q)
and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations
must be reported to the Federal awarding agency and the Regional Office of the
Environmental Protection Agency (EPA).

DEBARMENT AND SUSPENSION
(2 C.F.R. § 200.327 and Appendix II)

The State will not award to any vendor that is listed on the governmentwide exclusions in the
System for Award Management (SAM), in accordance with the OMB guidelines at 2 CFR
180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3
CFR part 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the
names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties
declared ineligible under statutory or regulatory authority other than Executive Order 12549.

BYRD ANTI-LOBBYING AMENDMENT
(2 C.F.R. § 200.327 and Appendix IT)

Vendors that apply or bid for an award exceeding $100,000 must file the required
certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or employee
of Congress, or an employee of a member of Congress in connection with obtaining any
Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must also
disclose any lobbying with non—Federal funds that takes place in connection with obtaining
any Federal award. Such disclosures are forwarded from tier to tier up to the non—Federal
award.
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13.

14.

PROCUREMENT OF RECOVERED MATERIALS
(2 C.F.R. § 200.327 and Appendix II; 2 C.F.R. § 200.323)

Vendor agrees that it and the State must comply with section 6002 of the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act. The
requirements of Section 6002 include procuring only items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest
percentage of recovered materials practicable, consistent with maintaining a satisfactory level
of competition, where the purchase price of the item exceeds $10,000 or the value of the
quantity acquired during the preceding fiscal year exceeded $10,000; procuring solid waste
management services in a manner that maximizes energy and resource recovery; and
establishing an affirmative procurement program for procurement of recovered materials
identified in the EPA guidelines.

PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO
SURVEILLANCE SERVICES OR EQUIPMENT.
(2 C.F.R. § 200.327 and Appendix II; 2 CFR § 200.216)

Vendor and State agree that both are prohibited from obligating or expending funds under
this Contract to:

(1) Procure or obtain;

(2) Extend or renew a contract to procure or obtain; or

(3) Enter into a contract (or extend or renew a contract) to procure or obtain equipment,
services, or systems that uses covered telecommunications equipment or services as a
substantial or essential component of any system, or as critical technology as part of
any system. As described in Public Law 115-232, section 889, covered
telecommunications equipment is telecommunications equipment produced by
Huawei Technologies Company or ZTE Corporation (or any subsidiary or affiliate of
such entities).

(1) For the purpose of public safety, security of government facilities, physical
security surveillance of critical infrastructure, and other national security
purposes, video surveillance and telecommunications equipment produced by
Hytera Communications Corporation, Hangzhou Hikvision Digital
Technology Company, or Dahua Technology Company (or any subsidiary or
affiliate of such entities).

(i1) Telecommunications or video surveillance services provided by such entities
or using such equipment.

(iii) Telecommunications or video surveillance equipment or services produced or
provided by an entity that the Secretary of Defense, in consultation with the
Director of the National Intelligence or the Director of the Federal Bureau of
Investigation, reasonably believes to be an entity owned or controlled by, or
otherwise connected to, the government of a covered foreign country.

Rev. 4/5/2022



In implementing the prohibition under Public Law 115-232, section 889, subsection (f),
paragraph (1), heads of executive agencies administering loan, grant, or subsidy programs
shall prioritize available funding and technical support to assist affected businesses,
institutions and organizations as is reasonably necessary for those affected entities to
transition from covered communications equipment and services, to procure replacement
equipment and services, and to ensure that communications service to users and customers is

sustained.

State of West Virginia Vendor Name: KPMG LLP
Purchasing Divisic;
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EXHIBIT A To:
REQUIRED CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY
CONTRACTS UNDER FEDERAL AWARDS (2 C.F.R. § 200.317):

W. Va. CSR § 148-1-5
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|West Virginia Code of State Rules
|Title 148. Department of Administration
ILegislative Rule (Ser. 1)
[Series 1. Purchasing

W. Va. Code St. R. § 148-1-5
§ 148-1-5. Remedies.

Currentness

5.1. The Director may require that the spending unit attempt to resolve any issues that it may have
with the vendor prior to pursuing a remedy contained herein. The spending unit must document
any resolution efforts and provide copies of those documents to the Purchasing Division.

5.2. Contract Cancellation.

5.2.1. Cancellation. The Director may cancel a purchase or contract immediately under any one of
the following conditions including, but not limited to:

5.2.1.a. The vendor agrees to the cancellation;

5.2.1.b. The vendor has obtained the contract by fraud, collusion, conspiracy, or is in conflict
with any statutory or constitutional provision of the State of West Virginia;

5.2.1.c. Failure to honor any contractual term or condition or to honor standard commercial
practices;

5.2.1.d. The existence of an organizational conflict of interest is identified;

5.2.1.e. Funds are not appropriated or an appropriation is discontinued by the legislature for
the acquisition;

5.2.1.f. Violation of any federal, state, or local law, regulation, or ordinance, and

5.2.1.g. The contract was awarded in error.

5.2.2. The Director may cancel a purchase or contract for any reason or no reason, upon providing
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the vendor with 30 days’ notice of the cancellation.

5.2.3. Opportunity to Cure. In the event that a vendor fails to honor any contractual term or
condition, or violates any provision of federal, state, or local law, regulation, or ordinance, the
Director may request that the vendor remedy the contract breach or legal violation within a time
frame the Director determines to be appropriate. If the vendor fails to remedy the contract breach
or legal violation or the Director determines, at his or her sole discretion, that such a request is
unlikely to yield a satisfactory result, then he or she may cancel immediately without providing
the vendor an opportunity to perform a remedy.

5.2.4. Re-Award. The Director may award the cancelled contract to the next lowest responsible
bidder (or next highest scoring bidder if best value procurement) without a subsequent solicitation
if the following conditions are met:

5.2.4.a. The next lowest responsible bidder (or next highest scoring bidder if best value
procurement) is able to perform at the price contained in its original bid submission, and

5.2.4.b. The contract is an open-end contract, a one-time purchase contract, or a contract for
work which has not yet commenced.

Award to the next lowest responsible bidder (or next highest scoring bidder if best value
procurement) will not be an option if the vendor’s failure has in any way increased or significantly
changed the scope of the original contract. The vendor failing to honor contractual and legal
obligations is responsible for any increase in cost the state incurs as a result of the re-award.

5.3. Non-Responsible. If the Director believes that a vendor may be non-responsible, the Director
may request that a vendor or spending unit provide evidence that the vendor either does or does
not have the capability to fully perform the contract requirements, and the integrity and reliability
necessary to assure good faith performance. If the Director determines that the vendor is non-
responsible, the Director shall reject that vendor’s bid and shall not award the contract to that
vendor. A determination of non-responsibility must be evaluated on a case-by-case basis and can
only be made after the vendor in question has submitted a bid. A determination of non-
responsibility will only extend to the contract for which the vendor has submitted a bid and does
not operate as a bar against submitting future bids.

5.4. Suspension. .

5.4.1. The Director may suspend, for a period not to exceed 1 year, the right of a vendor to bid on
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procurements issued by the Purchasing Division or any state spending unit under its authority if:

5.4.1.a. The vendor has submitted a bid and then requested that its bid be withdrawn after bids
have been publicly opened.

5.4.1.b. The vendor has exhibited poor performance in fulfilling his or her contractual
obligations to the State. Poor performance includes, but is not limited to any of the following:
violations of law, regulation, or ordinance; failure to deliver timely; failure to deliver quantities
ordered; poor performance reports; or failure to deliver commodities, services, or printing at
the quality level required by the contract.

5.4.1.c. The vendor has breached a contract issued by the Purchasing Division or any state
spending unit under its authority and refuses to remedy that breach.

5.4.1.d. The vendor’s actions have given rise to one or more of the grounds for debarment
listed in W. Va. Code § 5A-3-33d.

5.4.2. Vendor suspension for the reasons listed in section 5.4 above shall occur as follows:

5.4.2.a. Upon a determination by the Director that a suspension is warranted, the Director will
serve a notice of suspension to the vendor.

5.4.2.b. A notice of suspension must inform the vendor:

5.4.2.b.1. Of the grounds for the suspension;

5.4.2.b.2. Of the duration of the suspension;

5.4.2.b.3. Of the right to request a hearing contesting the suspension;

5.4.2.b.4. That a request for a hearing must be served on the Director no later than 5
working days of the vendor’s receipt of the notice of suspension;

5.4.2.b.5. That the vendor’s failure to request a hearing no later than 5 working days of
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the receipt of the notice of suspension will be deemed a waiver of the right to a hearing
and result in the automatic enforcement of the suspension without further notice or an
opportunity to respond; and

5.4.2.b.6. That a request for a hearing must include an explanation of why the vendor
believes the Director’s asserted grounds for suspension do not apply and why the vendor
should not be suspended.

5.4.2.c. A vendor’s failure to serve a request for hearing on the Director no later than 5 working
days of the vendor’s receipt of the notice of suspension will be deemed a waiver of the right
to a hearing and may result in the automatic enforcement of the suspension without further
notice or an opportunity to respond.

5.4.2.d. A vendor who files a timely request for hearing but nevertheless fails to provide an
explanation of why the asserted grounds for suspension are inapplicable or should not result
in a suspension, may result in a denial of the vendor’s hearing request.

5.4.2.e. Within 5 working days of receiving the vendor’s request for a hearing, the Director
will serve on the vendor a notice of hearing that includes the date, time and place of the
hearing.

5.4.2.f. The hearing will be recorded and an official record prepared. Within 10 working days
of the conclusion of the hearing, the Director will issue and serve on the vendor, a written
decision either confirming or reversing the suspension.

5.4.3. A vendor may appeal a decision of the Director to the Secretary of the Department of
Administration. The appeal must be in writing and served on the Secretary no later than 5 working
days of receipt of the Director’s decision.

5.4.4. The Secretary, or his or her designee, will schedule an appeal hearing and serve on the
vendor, a notice of hearing that includes the date, time and place of the hearing. The appeal hearing
will be recorded and an official record prepared. Within 10 working days of the conclusion of the
appeal hearing, the Secretary will issue and serve on the vendor a written decision either
confirming or reversing the suspension.

5.4.5. Any notice or service related to suspension actions or proceedings must be provided by
certified mail, retum receipt requested.
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5.5. Vendor Debarment. The Director may debar a vendor on the basis of one or more of the
grounds for debarment contained in W. Va. Code § 5A-3-33d or if the vendor has been declared
ineligible to participate in procurement related activities under federal laws and regulation.

5.5.1. Debarment proceedings shall be conducted in accordance with W. Va. Code § 5A-3-33e and
these rules. A vendor that has received notice of the proposed debarment by certified mail, return
receipt requested, must respond to the proposed debarment within 30 working days after receipt
of notice or the debarment will be instituted without further notice. A vendor is deemed to have
received notice, notwithstanding the vendor’s failure to accept the certified mail, if the letter is
addressed to the vendor at its last known address. After considering the matter and reaching a
decision, the Director shall notify the vendor of his or her decision by certified mail, return receipt
requested.

5.5.2. Any vendor, other than a vendor prohibited from participating in federal procurement,
undergoing debarment proceedings is permitted to continue participating in the state’s
procurement process until a final debarment decision has been reached. Any contract that a
debarred vendor obtains prior to a final debarment decision shall remain in effect for the current
term, but may not be extended or renewed. Notwithstanding the foregoing, the Director may cancel
a contract held by a debarred vendor if the Director determines, in his or her sole discretion, that
doing so is in the best interest of the State. A vendor prohibited from participating in federal
procurement will not be permitted to participate in the state’s procurement process during
debarment proceedings.

5.5.3. If the Director’s final debarment decision is that debarment is warranted and notice of the
final debarment decision is mailed, the Purchasing Division shall reject any bid submitted by the
debarred vendor, including any bid submitted prior to the final debarment decision if that bid has
not yet been accepted and a contract consummated.

5.5.4. Pursuant to W.Va. Code § SA-3-33e(e), the length of the debarment period will be specified
in the debarment decision and will be for a period of time that the Director finds necessary and
proper to protect the public from an irresponsible vendor.

5.5.5. List of Debarred Vendors. The Director shall maintain and publicly post a list of debarred
vendors on the Purchasing Division’s website.

5.5.6. Related Party Debarment. The Director may pursue debarment of a related party at the same
time that debarment of the original vendor is proceeding or at any time thereafter that the Director
determines a related party debarment is warranted. Any entity that fails to provide the Director
with full, complete, and accurate information requested by the Director to determine related party

Rev. 4/5/2022



status will be presumed to be a related party subject to debarment.

5.6. Damages.

5.6.1. A vendor who fails to perform as required under a contract shall be liable for actual damages
and costs incurred by the state.

5.6.2. If any commodities delivered under a contract have been used or consumed by a spending
unit and on testing the commodities are found not to comply with specifications, no payment may
be approved by the Spending Unit for the merchandise until the amount of actual damages incurred
has been determined.

5.6.3. The Spending Unit shall seek to collect damages by following the procedures established by
the Office of the Attorney General for the collection of delinquent obligations.

Credits
History: Filed 4-1-19, eff. 4-1-19; Filed 4-16-21, eff. 5-1-21.

Current through register dated May 7, 2021. Some sections may be more current. See credits for
details.
W. Va. C.S.R. § 148-1-5, WV ADC § 148-1-5
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EXHIBIT B To:
REQUIRED CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY
CONTRACTS UNDER FEDERAL AWARDS (2 C.F.R. § 200.317):
Prevailing Wage Determination

— Not Applicable Because Contract Not for Construction

[ ] Federal Prevailing Wage Determination on Next Page
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