Resolution #

A RESOLUTION OF THE TOWNSHIP COUNCIL OF NORTH BRUNSWICK
AUTHORIZING AN AGREEMENT WITH BDO, USA, LLP TO PROVIDE
CLAIMS ADMINISTRATION SERVICES
FOR MUNICIPAL CLAIMS RELATED TO HURRICANE IDA AS AN
EXTRAORDINARY UNSPECIFIABLE SERVICE

WHEREAS, Hurricane Ida impacted New Jersey on Wednesday, September 1, 2021,
bringing severe weather conditions including strong winds, reports of tornadoes, and heavy and
sustained rainfall in some areas; and

WHEREAS, the storm caused severe damage to municipal facilities, infrastructure,
vehicles and equipment, including the Municipal Complex which had extensive damage to the
sections of the Police Department and basement where the mechanical room is located; and

WHEREAS, in September of 2021, the Township filed claims under the Garden State
Joint Insurance Fund (JIF) to begin remediation efforts; and

WHEREAS, in addition the Township made application with the Federal Emergency
Management Agency (FEMA) for federal Hurricane Ida Recovery Funding for expenses
associated with restoration and under the Public Assistance Program for future mitigation
efforts; and

WHEREAS, in October of 2022, due to the complexity of the claim for the Municipal
Complex, it was determined necessary to contract for claims administration services to assist
with the documentation and submission; and

WHEREAS, current risk management claims advocate for the Township, Latonya
Brennan along with Matthew English with Arthur J. Gallagher & Co. solicited proposals for said
services and made a recommendation to contract with BDO USA, LLP; and

WHEREAS, the Purchasing Agent and Legal Counsel have reviewed the qualifications
and proposal submitted by BDO USA, LLP and determined they possess the expertise and
proven reputation to assist with the claims process; and

WHEREAS, the proposal submitted by BDO USA, LLP, has been presented to the
excess carrier for a determination of coverage and approved as an eligible expense under the
claim; and

WHEREAS, compensation for said services shall be based upon the November 14, 2022
proposal submitted by BDO USA, LLP to be paid upon submission of monthly invoices, in an
amount not-to-exceed $150,000.00 for Phase [-Claims Documentation and Analysis; and
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WHEREAS, pursuant to the Local Public Contracts Law, N.J.S.A. 40A:11-5 et seq., services
which are specialized and qualitative in nature, requiring expertise, extensive training and proven
reputation in the field of endeavor, the amount of which exceeds the bid threshold, may be negotiated
and awarded by the governing body by resolution without public advertising as an extraordinarily
unspecifiable service contract; and

WHEREAS, under an alternative process to the Fair and Open process pursuant to Pay-
to-Play Law N.J.S.A. 19:44A-20.4 et seq., the Township, as a local contracting unit, may award
contracts for services that are specialized and extraordinarily unspecifiable in nature; and

WHEREAS, BDO USA, LLP has completed and submitted a Business Entity Disclosure
Certification which certifies that BDO USA, LLP has not made any reportable contributions to a
political or candidate committee in the Township of North Brunswick in the previous one year,
and that the contract will prohibit BDO USA, LLP from making any reportable contributions
through the term of the contract, and

WHEREAS, in addition, BDO USA, LLP has completed and submitted a C.271 Political
Contribution Disclosure Form pursuant to N.J.S.A. 19:44A-20.26 et seq.

NOW THEREFORE BE IT RESOLVED, on this 12® day of December 2022, that the
Township Council of the Township of North Brunswick does hereby authorize and confirm the
agreement with BDO USA, LLP as an extraordinarily unspecifiable service contract, with an
amended amount not-to-exceed $150,000.00, and a one-year contract term, in accordance with
an agreed fee schedule; and

BE IT FURTHER RESOLVED that the Business Disclosure Entity Certification and
the Determination of Value shall be placed on file with this resolution; and

BE IT FURTHER RESOLVED notice of this action shall be published in the Home
News & Tribune as required by law within 10 (ten) days after its passage.

CERTIFICATION

I, Cavel Gallimore, Chief Financial Officer, hereby certify that $150,000.00 is available for this
purpose in Storm Recovery Reserve Account D-33-56-850-005-001 contingent upon
reimbursement under the insurance claim. Contract PRO22061

Cavel Gallimore
Chief Financial Officer

Justine Progebin Ronald Gordon, Esq.
Business Administrator Township Attorney
Approved as to legal form
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RECORDED VOTE:

COUNCIL MEMBER | YES [ NO | ABSTAIN | NOTES

HUTCHINSON

MEHTA

GUADAGNINO

ANDREWS

SOCIO

DAVIS

MAYOR WOMACK

I hereby certify that the above Resolution was duly adopted by the Township Council of the
Township of North Brunswick, County of Middlesex, at its meeting held on December 12, 2022.

Lisa Russo
Township Clerk
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November 14, 2022

Justine Progebin

Business Administrator
Township of North Brunswick
710 Hermann Road,

North Brunswick, NJ 08902

Re: Hurricane Ida - Township of North Brunswick

Dear Ms. Progebin:

Thank you for selecting BDO USA, LLP. We appreciate the opportunity to provide exceptional
professional services to the Township of North Brunswick. (“Client” or “you’). Your services will
be provided by BDO USA, LLP (collectively “BDO” or “we’). This agreement is effective on October
31, 2022.

Scope of Services

BDO agrees to provide the following services:

We anticipate that our professional consulting services might include, but not be limited to, the
following:

Phase | - Gathering and review of claim documentation:

Site visit to inspect property and meet with ownership representative

Summarize recommendations for additional analysis and/or applicable experts needed to
evaluate building and property loss

Includes submission of formal RFI; gathering, organizing and review of all applicable
claim support to date

Distribution and organization of support to Insurer representatives via share file

Analysis and comment on any perceived issues related to recovery

Phase Il - Assembly and submission of claim document:

Includes fully detailed and allocated claim schedules for all locations with a total loss
summary

Appropriate allocation of all costs per Insurance policy coverages

Fully detailed and supported PDF files for each individual line item

Submission to Insurer and adjuster once approved by ownerships

Phase Il - Resolution:

This portion of the claim process will be evaluated once Phases | & Il are complete.

BDO USA, LLP, a Delaware limited liability partnership, is the U.S. member of BDO International Limited, a UK company limited by guarantee, and forms part of
the international BDO network of independent member firms.

BDO is the brand name for the BDO network and for each of the BDO Member Firms.
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Fee Arrangement

BDO’s fee for Services will be based on BDO’s standard hourly rate of $375 for all professionals and
total fees will not exceed $150,000 for Phase |I.

Upon completion of Phase I, we will provide an addendum to this engagement letter for purposes
of identifying a “not to exceed” amount for the entire project.

The following terms and conditions shall apply to the Services provided by BDO under this
agreement:

1. General. Unless the parties specifically state in writing that they intend to modify a
term of this agreement, the terms of this agreement shall prevail.

2. Russia Sanctions. By executing this Agreement, Client represents that it is not owned or
controlled, directly or indirectly, by one or more Russian citizen(s), Russian national(s), persons
physically located in Russia or entity(s) organized under the laws of Russia. Client agrees that if at
any time while BDO is providing services to Client the foregoing representation is no longer true,
Client will immediately notify BDO.

3. Termination. Each party shall have the right to terminate this agreement at any time by
giving written notice to the other party not less than 30 business days before the proposed effective
date of termination. BDO may terminate this agreement and outstanding Services immediately if
BDO reasonably determines that it must do so to comply with applicable professional standards,
applicable laws or regulations (e.g., a conflict of interest arises). Those provisions in this
agreement that, by their very nature, are intended to survive termination shall survive after the
termination of this agreement, including, but not limited to, the parties’ obligations related to any
of the following provisions: indemnification, limitations on liability, confidentiality, dispute
resolution, payment and reimbursement obligations, limitations on use or reliance, and non-
solicitation.

If this agreement is terminated Client agrees to compensate BDO for the Services performed and
expenses incurred through the effective date of termination. To the extent Client terminates this
agreement, any licensing arrangements under which Client receives from BDO a license to use, or
obtain access to, External Computing Options (as defined below), Client agrees that it will be
responsible for all fees and expenses associated with such licenses for External Computing Options
through and including the date that is thirty days after date the Client provides such termination
notice to BDO.

4. Indemnification and Limitation of Liability. As the Services are intended for Client and
not third parties, Client agrees to release, indemnify and hold harmless BDO and its partners,
principals, employees, affiliates, contractors and agents (collectively “BDO Group™) from and
against all claims, liabilities, damages or expenses (including attorneys’ fees) of any kind relating
to the Services or this agreement, whether arising in contract, statute, tort (including without
limitation, negligence) or otherwise (collectively, the “Claims™) that are brought by a third party.
Client further agrees to release, indemnify and hold harmless BDO Group from all Claims relating
to the Services or this Agreement attributable to any misrepresentations made by Client. Except
to the extent finally determined to have resulted from BDO Group’s fraud or intentional
misconduct, BDO Group’s aggregate liability to Client for all direct or third-party Claims shall not
exceed the amount of fees paid by Client to BDO under this agreement. In no event shall BDO
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Group be liable for consequential, special, indirect, incidental, punitive, or exemplary losses or
damages, loss of profits or losses resulting from loss of data, business or goodwill relating to this
agreement, regardless of whether BDO has been advised of the possibility of such damages. Client
shall bring any Claims related to the Services or otherwise related to this agreement no later than
one year after (i) the completion of the Services set forth herein or (ii) if this agreement was
terminated prior to completion of the Services, the date this agreement was terminated. In no
event shall the preceding sentence extend any otherwise legally applicable period of limitations
on such Claims.

5. Third-Parties and Use. All Services and deliverables hereunder shall be solely for Client’s
use and benefit pursuant to our client relationship. This engagement does not create privity
between BDO and any person or party other than Client and is not intended for the express or
implied benefit of any third party. No third party is entitled to rely, in any manner or for any
purpose, on the Services or deliverables of BDO hereunder.

6. BDO Responsibilities. BDO’s Services will not constitute an audit, review, compilation,
examination or other form of attest engagement. BDO shall have no responsibility to address any
legal matters or questions of law. After completion of the Services, BDO will have no responsibility
to update its advice, recommendations or work product for changes or modifications to the law
and regulations or for subsequent events or transactions, unless Client separately engages BDO in
writing to do so.

7. Client Responsibilities. For BDO to remain independent, professional standards require
BDO to maintain certain respective roles and relationships with Client regarding the Services.
Client understands and agrees that BDO will not perform management functions or make
management decisions on behalf of Client. However, BDO will provide advice and
recommendations to assist management of Client in performing its functions and fulfilling its
responsibilities. In connection with BDO’s provision of Services, Client agrees that Client shall
perform the following functions: (a) make all management decisions and perform all management
functions with respect to the Services performed by BDO; (b) assign an individual who possesses
suitable skill, knowledge and experience to oversee such Services and to evaluate the adequacy
and results of such Services; and (c) accept responsibility for the results of such Services.

Because professional and certain regulatory standards require us to be independent, in both fact
and appearance, with respect to the Client in the performance of our Services, any discussions that
you have with personnel of BDO regarding employment could pose a threat to our independence.
Therefore, BDO requests that you inform us prior to any such discussions so that we can implement
appropriate safeguards to maintain our independence.

8. Client Materials. BDO shall be entitled to rely on and assume, without independent
verification, that all representations, assumptions, information and data supplied by or on behalf
of Client, its personnel, representatives, and agents (the “Client Materials”) are complete and
accurate. Client is responsible for ensuring that all Client Materials provided to BDO may be
transferred to BDO and processed in accordance with the terms of this agreement and applicable
laws, and that to the extent required thereunder Client has obtained all consents required for
BDO’s receipt and use of the Client Materials. Client agrees that it will not transmit or make
accessible to BDO in any manner personally identifiable information unless reasonably required for
BDO’s performance of the Services. BDO will not audit or otherwise verify the accuracy or
completeness of the data you submit, although we may need to ask you for clarification of some of
the information. Client shall be responsible for maintenance and retention of its records. Unless
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otherwise agreed to by the parties, BDO shall not assume any responsibility for any financial
reporting with respect to the Services.

9. Ownership of Working Papers. In connection with the performance of the Services, we
will prepare records and deliverables as set forth above. We also will prepare documents that
support our work and include items such as work programs and analyses that do not constitute part
of Client’s records (“Working Papers). The Working Papers prepared pursuant to this agreement
are the property of BDO. The Working Papers constitute confidential, proprietary, and trade secret
information, and will be retained by BDO in accordance with our policies and procedures and all
applicable laws.

10. Additional Fees and Expenses. The amount of our fees is based upon the expectation that
certain information and assistance will be received by BDO in a timely manner from Client as set
forth in this agreement. If BDO believes an additional fee is required as the result of the failure of
Client to meet any of these requests for information or for any other reason, BDO will inform you
in a timely manner.

Our standard practice is to render our invoices on a monthly basis. Payment of our invoices is
due upon receipt. Invoices that are unpaid 30 days past the invoice date are deemed
delinquent and we reserve the right to charge interest on the past due amount at the lesser
of 1.0% per month or the maximum amount permitted by law. If an account has fees that are
not paid in a timely manner, we then reserve the right to suspend our Services, terminate the
licensing arrangements under which you receive a license to use, or suspend your access to,
External Computing Options provided through BDO, withhold delivery of any deliverables, or
withdraw from this engagement entirely. If any collection action is required, you agree to
reimburse us for all our costs of collection, including without limitation, attorneys’ fees.

11. Assignment and Sole Recourse. In performing the Services hereunder, BDO may assign its
rights to perform a portion of the Services to, and may engage, the service of entities owned in
whole or in part by BDO (“Affiliates’), members of the BDO Alliance USA (a nationwide association
of independently-owned local and regional accounting, consulting and service firms, (“Alliance
Firms™), independent member firms of the international BDO network (“Member Firms™), and
independent contractors, including but not limited to parties who render auxiliary services
(“Contractors™ and, together with Affiliates, Alliance Firms and Member Firms, collectively, “Third-
Party Service Providers.” If a Third-Party Service Provider is utilized or assignment is made, Client
agrees that, unless Client contracts directly with the Third-Party Service Provider, substantially all
of the applicable terms and conditions set forth in the agreement, shall apply to the Third-Party
Service Provider. BDO agrees that it shall not permit the Third-Party Service Provider to perform
any work relating to the Services until the Third-Party Service Provider agrees to be bound by the
applicable terms and conditions of this agreement. BDO further agrees that it will remain primarily
responsible for the Services, unless Client and BDO agree otherwise, and BDO will ensure that the
work of the Third-Party Service Provider is performed in accordance with this agreement. Although
applicable privacy laws may vary depending on the jurisdiction and may provide less or different
protection than those of Client’s home country, BDO requires Third-Party Service Providers to agree
to maintain the confidentiality of Client’s information and observe BDO’s policies concerning any
confidential client information that BDO provides to Third-Party Service Providers. To the extent
you have any Claims against a Member Firm that is a Third Party Service Provider in any way arising
from, in respect of or in connection with the Services or this agreement, you agree that you shall
bring such Claim(s) against BDO instead of such Member Firm, except to the extent finally judicially
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determined to have resulted from the fraud or intentional misconduct of such Member Firm. A
Member Firm may enforce any limitations or exclusions of liability available to BDO under this
agreement.

Without our prior written consent, Client may not assign this agreement except to a party that
acquires substantially all of your assets and operations.

12. Dispute Resolution. Any dispute or claim between you and BDO arising out of or relating
to this agreement or a breach of this agreement, including, without limitation, claims for
breach of contract, professional negligence, breach of fiduciary duty, misrepresentation, fraud
or claims based in whole or in part on any other common-law, statutory, regulatory, legal or
equitable theory, and disputes regarding all fees, including attorneys’ fees of any type, and/or
costs charged under this agreement (“Arbitration Claims™) (except to the extent provided
below) shall be submitted to binding arbitration administered by the American Arbitration
Association (“AAA”), in accordance with its Commercial Arbitration Rules. Arbitration Claims
shall be brought in a party’s individual capacity, and not as a plaintiff or class member in any
purported class or representative proceeding. Arbitration Claims shall be heard by a panel of
three (3) arbitrators, to be chosen as follows: within fifteen (15) days after the commencement
of arbitration, each party shall select one person to act as arbitrator; thereafter, the two
individually selected arbitrators shall select a third arbitrator within ten (10) days of their
appointment. If the arbitrators selected by the parties are unable or fail to agree upon the
third arbitrator, the third arbitrator shall be selected by the AAA. The arbitration panel shall
have the power to rule upon its own jurisdiction and authority, including any objection to the
initial or continuing existence, validity, effectiveness or scope of this arbitration agreement.
The arbitration panel may not consolidate more than one person’s claims and may not
otherwise preside over any form of a representative or class proceeding. The arbitration panel
shall have no authority to award non-monetary or equitable relief, but nothing herein shall be
construed as a prohibition against a party from pursuing non-monetary or equitable relief in a
federal or state court. The place of arbitration shall be the city in which the BDO office
providing the majority of the Services involved is located, unless the parties agree in writing
to a different location. Regardless of where the arbitration proceeding actually takes place,
all aspects of the arbitration and this agreement shall be governed by the provisions of the laws
of the State of New York (except if there is no applicable state law providing for such
arbitration, then the Federal Arbitration Act shall apply) and the procedural and substantive
law of such state shall be applied without reference to conflict of law rules. The parties shall
bear their own legal fees and costs for all Arbitration Claims. The award of the arbitrators shall
be accompanied by a reasoned opinion, and judgment on the award rendered by the arbitration
panel may be entered in any court having jurisdiction thereof. Except as may be required by
law or to enforce an award, neither a party nor an arbitrator may disclose the existence,
content, or results of any arbitration hereunder without the prior written consent of the
parties to this agreement.

The parties to this agreement acknowledge that by agreeing to this arbitration provision, they
are giving up the right to litigate claims against each other, and important rights that would be
available in litigation, including the right to trial by judge or jury, to extensive discovery and
to appeal an adverse decision. The parties acknowledge that they have read and understand
this arbitration provision, and that they voluntarily agree to binding arbitration.

13. Conflicts of Interest. BDO is not aware of any conflicts of interest with respect to any of
the names Client has provided. BDO is not responsible for continuously monitoring other potential
conflicts that could arise during the course of the engagement, although we will inform Client
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promptly should any come to our attention. We reserve the right to resign from this engagement
at any time if conflicts of interest arise or become known to us. Additionally, our engagement by
Client will in no way preclude us from being engaged by any other party in the future.
Notwithstanding anything contained in confidentiality provisions set forth herein, BDO shall be
permitted to disclose that it is engaged to provide the Services to Client under this agreement if
BDO in its reasonable professional judgment determines that such disclosure is required in
connection with BDO’s provision of services on behalf of other clients of BDO, including, without
limitation, professional services engagements under which BDO personnel act as professionals in
legal proceedings that require disclosures, arbitrators in post-acquisition disputes or act as expert
witnesses.

14. Power and Authority. Each of the parties hereto has all requisite power and authority to
execute and deliver this agreement and to carry out and perform its respective obligations
hereunder. This agreement constitutes the legal, valid and binding obligations of each party,
enforceable against such party in accordance with its terms.

15. Subpoenas. If Client requests BDO to object to or respond to, or BDO receives and responds
to, a validly issued third party subpoena, court order, government regulatory inquiry, or other
similar request for, or legal process for the production of, documents and/or testimony relative to
information we obtained and/or prepared during the course of this or any prior engagements with
Client, you agree to compensate us for all time BDO expends in connection with such response, at
our standard rates, and to reimburse BDO for all related out-of-pocket costs (including outside
attorneys’ fees) that we incur.

16. Email Communications. BDO disclaims and waives, and the Client releases BDO from all
liability for the interception or unintentional disclosure of e-mail transmissions or for the
unauthorized use or failed delivery of e-mails transmitted or received by BDO in connection with
the performance of the Services.

17. External Computing Options. If, at the Client’s request, any member of the BDO Group
agrees to use certain external commercial services, including but not limited to services for cloud
storage, remote access, third party software and/or file sharing options (collectively “External
Computing Options”), that are outside of BDO’s standard security protocol, the Client
acknowledges that such External Computing Options may be associated with heightened security
and privacy risks. Accordingly, BDO Group disclaims, and the Client agrees to release BDO Group
from, and indemnify BDO Group for, all liability arising out of or related to the use of such External
Computing Options.

18. Electronic Transmissions. This agreement may be transmitted in electronic format and
shall not be denied legal effect solely because it was formed or transmitted, in whole or in part,
by electronic record; however, this agreement must then remain capable of being retained and
accurately reproduced, from time to time, by electronic record by the parties to this agreement
and all other persons or entities required by law. An electronically transmitted signature to this
agreement will be deemed an acceptable original for purposes of consummating this agreement
and binding the party providing such electronic signature.

19. Severability. If any portion of this agreement is held to be void, invalid, or otherwise
unenforceable in whole or in part, for any reason whatsoever, such portion of this agreement shall
be amended to the minimum extent required to make the provision enforceable and the remaining
portions of this agreement shall remain in full force and effect.
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20. Independent Contractor. BDO is providing the Services to Client as an independent
contractor bound by the terms hereof to perform the Services pursuant to the Client’s instructions.
BDO’s obligations to Client are exclusively contractual in nature. This agreement does not create
any agency, employment, partnership, joint venture, trust, or other fiduciary relationship between
the parties. Neither BDO nor Client shall have the right to bind the other to any third party or
otherwise to act in any way as a representative or agent of the other except as otherwise agreed
in writing between the parties.

21. Confidentiality. Each of the parties hereto shall treat and keep all the “Confidential
Information” as confidential, with at least the same degree of care as it accords to its own
confidential information, but in no event less than a reasonable degree of care. Each party shall
disclose the Confidential Information only to its employees, partners, contractors, agents or its
legal or other advisors, provided that they have: (i) each been informed of the confidential,
proprietary and secret nature of the Confidential Information, or are subject to a binding,
preexisting obligation of confidentiality no less stringent than the requirements of this agreement
and (ii) a demonstrable need to review such Confidential Information. “Confidential Information”
means all non-public information that is marked as “confidential” or “proprietary” or has
commercial value in the party’s business and is obtained by one party (the “Receiving Party”) from
the other party (the “Disclosing Party’). All terms of this agreement are considered Confidential
Information. Notwithstanding the foregoing, Confidential Information shall not include any
information that was or is: (a) known to the Receiving Party prior to disclosure by the Disclosing
Party; (b) as of the time of its disclosure, or thereafter becomes, part of the public domain through
a source other than the Receiving Party; (c) made known to the Receiving Party by a third person
who is not subject to any confidentiality obligation known to Receiving Party and such third party
does not impose any confidentiality obligation on the Receiving Party with respect to such
information; (d) required to be disclosed pursuant to governmental authority, professional
obligation, law, decree regulation, subpoena or court order; or (e) independently developed by the
Receiving Party. If BDO is providing tax services for the Client, in no case shall the tax treatment
or the tax structure of any transaction be treated as confidential as provided in Treas. Reg. sec.
1.6011-4(b)(3). If disclosure is required pursuant to subsection (d) above, the Receiving Party shall
(other than in connection with routine supervisory examinations by regulatory authorities with
jurisdiction and without breaching any legal or regulatory requirement), to the extent legally
permissible, provide prior written notice thereof to allow the Disclosing Party to seek a protective
order or other appropriate relief. Upon the request of the Disclosing Party, the Receiving Party
shall return or destroy all of the Confidential Information except for: (y) copies retained in work
paper files retained to comply with a party’s professional or legal obligations; and (z) such
Confidential Information retained in accordance with the Receiving Party’s normal data back-up
procedures.

22. Restricted Federal Data. The parties agree that the Services are not intended to involve
the processing of Restricted Data, defined as data subject to laws, regulations or government-wide
policies that require safeguarding or dissemination controls, including the Federal Acquisition
Regulations (“FAR”), the Defense Federal Acquisition Regulation Supplement (“DFARS”), the
International Traffic in Arms Regulation (“ITAR), the Export Administration Regulations (“EAR™),
and the Arms Export Control Act (“AECA”). For clarity, and without limiting the foregoing,
controlled unclassified information (“CUI”) shall be included in the definition of Restricted
Data. Client shall not provide or otherwise make available Restricted Data to BDO unless expressly
agreed to in advance in writing by BDO. If Client becomes aware that any known or suspected
Restricted Data will be or has been disclosed to BDO by Client or otherwise in connection with the
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Services, Client will immediately notify BDO in writing to regulatedgovtdata@bdo.com and will
cease any further transfer of such data unless and until BDO expressly agrees in writing. Client will
fully cooperate with BDO in the investigation of and response to any known or suspected Restricted
Data that Client has disclosed to BDO notwithstanding the foregoing. Client further agrees that it
will be responsible for all fees, costs and expenses associated with processing of Restricted Data,
including without limitation additional fees, costs and expenses related to compliance with
obligations with respect to such Restricted Data.

23. Intellectual Property. BDO shall retain the right to reuse the ideas, concepts, know-how,
and techniques derived from the rendering of the Services so long as it does not require the
disclosure of any of Client’s Confidential Information (as defined above). BDO shall be entitled to
all protections afforded under State and Federal statutory or common law with respect to any
report, computer program (source code and object code) or programming and/or material
documentation, manual, chart, specification, formula, database architecture, template, system
model, copyright, diagram, description, screen display, schematic, blueprint drawing, tape,
license, listing, invention, record, development frameworks, code libraries, best practices, general
knowledge, skills and experience, or other materials preexisting the execution of this agreement
(“BDO _Intellectual Property”). Unless otherwise specifically stated in this agreement, the
reproduction, distribution or transfer, by any means or methods, whether direct or indirect, of any
of BDO’s or its agents’ Intellectual Property or proprietary information by the Client is strictly
prohibited.

24. Licensing Representation. To the extent necessary for BDO to perform its obligations
described herein, Client represents and warrants that it will obtain, maintain and comply with all
of the licenses, consents, permits, approvals and authorizations that are necessary to allow BDO
and its employees, contractors and subcontractors to access and use the services or software
provided for the benefit of Client under Client’s third-party services contracts, licenses or other
contracts granting Client the right to access, use or receive services or software (each a “Licensing
Representation™). Upon BDO’s request, Client will provide BDO any references available evidencing
the Licensing Representation (e.g., order number, customer support identifier). Tools subject to
this Licensing Representation are hereby deemed External Computing Options (as defined in this
Agreement). Client hereby releases BDO Group from all claims and liabilities resulting from (i)
BDO’s reliance on a Licensing Representation and (ii) the functionality of any third-party software
or services used or accessed by BDO.

25. Non-CPA Notice Requirement. BDO is owned by professionals who hold CPA licenses.
Depending on the nature of the Services being provided, from time to time non-CPA personnel may
be involved in providing certain Services hereunder.

26. Entire Agreement. This agreement sets forth the entire agreement between the parties
with respect to the subject matter herein, superseding all prior agreements, negotiations, or
understandings, whether oral or written, with respect to the subject matter herein. This agreement
may not be changed, modified, or waived in whole or part except by an instrument in writing signed
by both parties.

[Signature Page to Follow]
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Please acknowledge your acceptance of the foregoing by signing and returning a copy of this
agreement to Brad Murlick, Managing Director.

If you have any questions, please contact Brad Murlick, Managing Director. We look forward to
working with you.

Very truly yours,
BDO USA, LLP
By:

Name: Brad Murlick
Title: Managing Director

By signing below, the authorized signatory represents that he/she has power and authority and
has obtained all approvals, authorizations and consents necessary to enter into this agreement on
behalf of the Client set forth below for whom the authorized signatory is executing this
agreement. The authorized signatory represents that this agreement constitutes the legal, valid
and binding obligation of the Client set forth below for whom the authorized signatory is
executing this agreement and is enforceable against the Client in accordance with its terms and
conditions.

Accepted and Agreed to by:
Township of North Brunswick
By:

Name: Justine Progebin
Title: Business Administrator

(Please sign and return to us one copy; retain a copy for your files)

The Data Privacy Policy for BDO USA, LLP and its subsidiaries is located at
https://www.bdo.com/legal-privacy/client-data-privacy-policy. If you have questions about this
Privacy Policy, please contact us at privacy@bdo.com.
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